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Item 1.01. Entry into a Material Definitive Agreement

On November 6, 2014, Watts Regulator Co. (“WattgwRator”), a wholly-owned subsidiary of Watts Walarchnologies, Inc. (the
“Company”), entered into a Stock Purchase Agreerttaet“Purchase Agreement”), pursuant to which ¥Regulator agreed to acquire
AHC Holding Company, Inc. (“AHC”) from AHC's sharelders and optionholders (collectively, the “Sedfgr AHC’s wholly-owned
subsidiary, Aerco International, Inc. (“Aerco”),adeading provider in North America of high eféaicy boilers and water heaters. The
Company co-signed the Purchase Agreement to gesraetrformance of the obligations of Watts Regulataler the Purchase Agreement.

Under the terms of the Purchase Agreement, WatyslR®r agreed to purchase all of the issued atstanding stock of AHC on a
cash free, debt free basis. The aggregate purghizsefor the transaction is approximately $264ibiom in cash. The purchase price in the
Purchase Agreement is subject to a customary wogikapital adjustment and $1.0 million of the pussharice will be placed in a short term
working capital escrow. The Purchase Agreementiges that approximately $15.9 million of the puash price will be held in escrow to
secure the indemnification obligations of the SslleWatts Regulator expects to fund the purchase pith borrowings under the
Company’s credit facility and cash on hand.

The terms of the Purchase Agreement were deternaindlde basis of arm’s length negotiations. Neitatts Regulator nor the
Company has previously had any material relatignsliih AHC, Aerco or the Sellers.

The Purchase Agreement provides for customary septations, warranties and covenants by Watts Reguthe Company and the
Sellers. Certain of the Sellers’ indemnity obligas in favor of Watts Regulator apply only wittspect to aggregate liabilities in excess of
specified thresholds, are subject to caps andfaetiee only for specified periods of time. Thensummation of the acquisition is subject to
customary closing conditions, including, among othantitrust clearance under the Hart-Scott-Rodintitrust Improvements Act of 1976.
The Purchase Agreement contains certain terminaitybis for Watts Regulator and the Sellers.

The Purchase Agreement contains representationwamenties that Watts Regulator, AHC and the &elieade to each other as of
specific dates and may change after the date d?tinehase Agreement. The assertions embodied $e tlepresentations and warranties were
made solely for purposes of the Purchase Agreebemteen Watts Regulator, the Company, AHC and #llerS and may be subject to
important qualifications and limitations agreedtothe parties in connection with negotiating therts of the Purchase Agreement. Investors
should not rely on the representations and waesaits characterizations of the actual state of factondition of the parties to the Purchase
Agreement or any of their respective subsidiariesffiliates.

A copy of the Purchase Agreement is attached a#hEx#hl to this Current Report on Form 8-K andhisorporated herein by
reference as though fully set forth herein. Thedoing summary of the Purchase Agreement anddhsdactions contemplated thereby is
qualified in its entirety by the complete text bétPurchase Agreement. The Purchase Agreemebtbasncluded to provide information
regarding its terms. It is not intended to provashy other factual information about the Compa8uch information can be found in the
public filings the Company makes with the Secusitsd Exchange Commission, which are availableowitbharge at www.sec.gov and in
the Investor Relations section of the Company’ssitekat www.wattswater.com.

This Current Report on Form 8-K includes “forwaoiking statements” as defined in the Private SeearLitigation Reform Act of
1995. These forward-looking statements reflectenirviews about future events. Investors shouotdely on forward-looking statements
because actual results may differ materially frbose predicted as a result of a number of potemgied and uncertainties. These potential
risks and uncertainties include, but are not lichii@ the likelihood and timing of the closing bEtacquisition of AHC; the effectiveness of
ongoing restructuring and transformation projettte;current economic and financial condition, whielm affect the housing and construction
markets where products are sold, manufactured amlleted; shortages in and pricing of raw mateaals supplies; the ability to compete
effectively; changes in variable interest ratedorrowings; failure to expand markets through asitjons; failure to successfully develop ¢
introduce new product offerings or enhancemenexisting products; failure to manufacture produbts meet required performance and
safety standards; failure to successfully integaatguisitions, including the acquisition of AHCyrdéagn exchange rate fluctuations; cyclicality
of industries where products are marketed, sughuasbing and heating wholesalers and home improwemegailers; environmental
compliance costs; product liability risks; changethe status of current litigation; and other sigind uncertainties discussed under the
heading “Item 1A. Risk Factors” and in Note 14 of




the Notes to the Consolidated Financial Statemaritee Company’s Annual Report on Form 10-K for ylear ended December 31, 2013
filed with the SEC and the Company’s subsequeinigll with the SEC.

Item 8.01. Other Events

The full text of the press release issued in cotimeaevith the announcement of the Purchase Agreeimeaitached as Exhibit 99.1 to
this Current Report on Form 8-K.

Iltem 9.01. Financial Statements and Exhibits
(d) Exhibits

See Exhibit Index attached hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

WATTS WATER TECHNOLOGIES, INC

Date: November 6, 2014 By: /s/ Kenneth R. Lepac

Kenneth R. Lepag
General Counse




Exhibit Index

Exhibit No. Description

2.1* Stock Purchase Agreement, dated as of Novembd)1@, By and among AHC Holding Company, Inc., Riida<apital
Appreciation Fund V-A, L.P., 2003 Riverside Capigipreciation Fund (QC), L.P., Riverside Capitalpdciation Fund
V, L.P., RCAF 2003 CIV XII, L.P., and 2003 Riversi€apital Appreciation Fund, L.P., as sellers repnéative, the
stockholders of AHC Holding Company, Inc., the optiolders of AHC Holding Company, Inc., Watts Water
Technologies, Inc., and Watts Regulator

99.1 Press Release issued by Watts Water Technologesdated November 6, 20

* Watts Water Technologies, Inc. hereby agreesitnish a supplemental copy of any omitted scheduimilar attachment to this agreenr
to the Securities and Exchange Commission upaedfgest.




Exhibit 2.1

EXECUTION VERSION

STOCK PURCHASE AGREEMENT
by and among
AHC HOLDING COMPANY, INC.,

RIVERSIDE CAPITAL APPRECIATION FUND V, L.P.,
RIVERSIDE CAPITAL APPRECIATION FUND V-A, L.P.,
2003 RIVERSIDE CAPITAL APPRECIATION FUND, L.P.,

2003 RIVERSIDE CAPITAL APPRECIATION FUND (QC), L.P. ,
RCAF 2003 CIV XlI, L.P.,

THE OTHER STOCKHOLDERS OF AHC HOLDING COMPANY, INC. LISTED ON EXHIBIT A HERETO,
THE OPTIONHOLDERS OF AHC HOLDING COMPANY, INC. LIST ED ON EXHIBIT B HERETO,
WATTS WATER TECHNOLOGIES, INC.

AND
WATTS REGULATOR CO.

Dated as of November 6, 2014
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (thisAgreement”), is dated as of November 6, 2014, by and amoRgAdolding
Company, Inc., a Delaware corporation (thédmpany”), Riverside Capital Appreciation Fund V-A, L.R.Delaware limited partnership (
RCAF V-A "), 2003 Riverside Capital Appreciation Fund (QC)., a Delaware limited partnership2003 RCAF (QC)"), Riverside
Capital Appreciation Fund V, L.P., a Delaware liaditpartnership (RCAF V "), RCAF 2003 CIV XIlI, L.P., a Delaware limited gaership
(“ RCAF CIV ), and 2003 Riverside Capital Appreciation Fund? . a Delaware limited partnership2003 RCAF"), as sellers
representative (theSellers Representative), the other stockholders of the Company listedeghibit A attached hereto (collectively with
RCAF V-A, 2003 RCAF (QC), RCAF V, RCAF CIV and 208X AF, the “Stockholders”), the holders of Options (as defined below) liste
on Exhibit B attached hereto (theOptionholders " and, together with the Stockholders, thgéllers”), Watts Water Technologies, Inc., a
Delaware corporation (theParent”), and Watts Regulator Co., a Massachusetts catjpor and subsidiary of the Parent (thBuyer ).

RECITALS

A. The Stockholders are the record owners of 46,6@328&sued and outstanding shares of common s$0d&] par value
per share (the Common Stock”), of the Company.

B. The Optionholders are the record owners of opttorairchase up to an aggregate of 6,210 sharesrofr@®n Stock (the “
Options ™).
C. The Stockholders desire to sell to the Buyer, aimdBuyer desires to purchase from the Stockholddiref the Shares (as

defined below) upon the terms set forth in thiseéement.
D. The Optionholders desire to cancel their Optionsxichange for the consideration set forth in thigement.

NOW, THEREFORE, in consideration of the foregoimgl ¢he respective representations, warranties,namte and agreements set
forth herein, and subject to the terms and condlitiet forth herein, the parties hereby agreelmsvia

ARTICLE |
DEFINITIONS

For purposes of this Agreement:
“ 2003 RCAF" has the meaning set forth in the preamble.
“ 2003 RCAF (QC)” has the meaning set forth in the preamble.

“ACA” has the meaning set forth_in Section 5.21(e)




“ Acquisition Proposal” means any bona fide offer or proposal (other thamffer or proposal by the Buyer or any of itdilistes)
relating to any of the following: (a) any transantor series of related transactions other thartdnsactions contemplated by this Agreer
involving the purchase of all or any significantipan of the capital stock or assets of the Compamhe Subsidiary, (b) any agreement to
enter into a business combination with the Comparthe Subsidiary, and (c) any other extraordifarsiness transaction involving or
otherwise relating to the transfer of an exclusisense to substantially all of the Intellectuabperty owned by the Company or the
Subsidiary.

“ Adjustment Escrow Amount” means $1,000,000.
“ Adjustment Notice " has the meaning set forth in Section 2.3(d)(i)

“ Advisory Agreement” means the Advisory Agreement, dated as of Nover@beP007, by and between Riverside Partners L.
a Delaware limited liability company, and the Sdleiy.

“ Affiliate " means with respect to any Person, any Persordifettly or indirectly controls, is controlled loy is under common
control with such Person. For the purposes ofdbffition, “control,” when used with respect toyaPerson, means the power to direct the
management and policies of such Person, directiydirectly, whether through the ownership of vgtgecurities, by contract or otherwise,
and the terms “controlling” and “controlled” haveeamings correlative of the foregoing. For the daace of doubt, the term “Affiliate”,
when used with respect to the Company or the Sidvgjdloes not include the Korean JV.

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

“ Ancillary Agreement ” means the Escrow Agreement and each agreementndatunstrument or certificate contemplated bg
Agreement or to be executed by the Buyer or arth@Sellers in connection with the consummatiotheftransactions contemplated by this
Agreement, in each case only as applicable todleant party or parties to such Ancillary Agreemeas indicated by the context in which
such term is used.

“ Anti-corruption Laws " has the meaning set forth in Section 5.17(a)

“ Arbitration Firm ” means Ernst & Young LLP, or if such firm is unafdr unwilling to act in such capacity, the Arbiitoan Firm
will be such other nationally recognized independatounting firm selected by agreement of the Bayel the Sellers Representative.

“ Asbestos Usé means any asbestos and asbestos-containing adatesed in, applied to or in any way incorporaied any
product (or any component or part thereof) thatheen manufactured, designed, marketed, offeresider sold, assembled, distributed,
leased, used or otherwise provided by the CompattyecSubsidiary or any predecessor thereto. “sislseUse’also includes all Proceedin
and Orders, whether settled, pending or threatahady time prior to, on or after the date of thiggeement, related to such Asbestos Use,
including those Proceedings and Orders set fort8aredule 1.1

“ Balance Sheet Daté has the meaning set forth in Section 5.5(a)
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“ Basket” has the meaning set forth in Section 10.3(b)(i)

“ Business Day means each day that is not a Saturday, Sundagpyother day on which the Federal Reserve Bameof York is
closed.

“ Buyer " has the meaning set forth in the preamble.

“ Buyer Claim " has the meaning set forth in Section 10.4(b)(i)

“ Buyer Claim Notice” has the meaning set forth in Section 10.4(b)(i)

“ Buyer Indemnitees” has the meaning set forth in Section 10.2(a)

“ Buyer Tax Act ” means any action taken (a) on the Closing Datr #fie Closing by the Buyer or any of its Affikat (including
the Company or the Subsidiary) with respect toGbepany or the Subsidiary outside the ordinary seaf business consistent with past
practices of the Company or the Subsidiary or ftgrdhe Closing by the Buyer or any of its Affis (including the Company or the
Subsidiary) with respect to the Company or the Blidny that causes any of the Tax credits, incestior benefits pursuant to the New York
Empire Zone Program received by the Company oBthasidiary during any Pre-Closing Tax Period talisallowed, reversed or refunded.

“ Cash” means, at any time, all cash or cash equivaleitise Company and the Subsidiary as of such tone consolidated basis
determined in accordance with GAAP, including alsle that will result from the clearance of chedssied to the Company or the Subsidiary
prior to such time but not yet cleared as of simle tnet of all “cut” but uncashed checks issuedheyCompany or the Subsidiary that are
outstanding as of such time.

“ Claim " has the meaning set forth in Section 10.4(a)

“ Claim Respons€’ has the meaning set forth in Section 10.4(a)

“ Claims Notice” has the meaning set forth in Section 10.4(a)

“ Closing” has the meaning set forth in Section 3.1

“ Closing Date” has the meaning set forth in Section 3.1

“ Closing Cash” has the meaning set forth in Section 2.3(b)

“ Closing Company Debt’ has the meaning set forth in Section 2.3(b)

“ Closing Selling Expense$ has the meaning set forth in Section 2.3(b)

“ Closing Statement’ has the meaning set forth in Section 2.3(b)

“ Closing Working Capital ” has the meaning set forth_ in Section 2.3(b)

“ Code” means the United States Internal Revenue Cod®®6, as amended.
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“ Common Stock” has the meaning set forth in the recitals.
“ Company” has the meaning set forth in the preamble.
“ Company Audited Financial Statements’ has the meaning set forth in Section 5.5(a)

“ Company Debt” means, without duplication, all liabilities andlations of the Company and the Subsidiary onresolidated
basis for or under: (a) any indebtedness for lwegtcbmoney, including all amounts owed by the Comgparthe Subsidiary at the Effective
Time pursuant to that certain Credit and Securijyement, dated as of November 21, 2007, by andiguthe Company, the Subsidiary and
KeyBank National Association, as amended, supplésdenr otherwise modified from time to time; (bhet indebtedness that is evidenced
by a note, bond, debenture or similar instrumeantafy drawn letters of credit, bankers’ acceptanserety bonds, interest rate swap
agreements, foreign currency exchange contraaither hedging agreements; (d) the deferred purghése of property or services (other
than trade payables incurred in the ordinary coafdrisiness consistent with past practices); ig)quaranty of another Person (other than
the Company or the Subsidiary) of the type of diligns described in (a)-(d) above or (f)-(g) beldf)jease obligations that are required to
be classified and accounted for as capitalizeceleatigations in accordance with GAAP; and (g)aaitrued interest, fees, premiums,
penalties and/or other amounts due in respectybéthe foregoing.

“ Company Financial Statements has the meaning set forth in Section 5.5(a)
“ Company Intellectual Property ” means the Owned Intellectual Property and thehsed Intellectual Property.
“ Company Interim Financial Statements” has the meaning set forth in Section 5.5(a)

“ Company IP Agreements’ means all (a) licenses of Intellectual Propemtiitre Company or the Subsidiary to any third party,
(b) licenses of Intellectual Property by any thiafty to the Company or the Subsidiary, (c) Congrbetween the Company or the Subsidi
on the one hand, and any third party, on the dihad, relating to the transfer, development, maantee or use of Intellectual Property, and
(d) consents, settlements, covenants not to seegekleor Orders governing the use, validity or exgfability of Intellectual Property.

“ Company IT Systems’ has the meaning set forth in Section 5.20

“ Company’s Knowledge” or words of similar import, when used in connentiwith any representation, warranty, covenant or
agreement contained in this Agreement, means thialdanowledge of each of Ervin Cash, John Conffegd Depuy, Harold Krebs, Tony
Laraia, Brianne McQuillan, Gary Schlegel and Lou&teveld, and the knowledge that each of such iddals should have obtained after
reasonable inquiry in the course of the performanid@s or her respective duties on behalf of tlhenPany and the Subsidiary.

“ Company Products” means all products and services designed, resedycdeveloped, manufactured, offered, provideld, so
distributed or otherwise exploited by or for then@many or the Subsidiary or any products or sergfterings under design, research or
development by or for the Company or the Subsidiary




“ Company Stockholders Agreement means the Stockholders Agreement, dated as oéMber 21, 2007, as amended from time
to time, by and among the Company and the Selkmtgeg thereto.

“ Competition Law " means any Law that is designed or intended thipit restrict or regulate foreign investment atiaust
monopolization, restraint of trade or competition.

“ Confidentiality Agreement ” has the meaning set forth in Section 7.2(c)

“ Contracts ” means all contracts, commitments, instrumentsraptees, credit agreements, notes, leases, Ig;earse other
agreements, whether written or oral (including amendments, side letters, supplements and othdfioatidns thereto, but excluding any
purchase or sales orders).

“ Controlled Group ” means any trade or business (whether or not parated) (a) under common control within the megmih
Section 4001(b) of ERISA with the Company or thé$Sdiary or (b) that together with the Companyrémted as a single employer or part of
the same “controlled group” under Section 414(t), ((m) or (o) of the Code.

“ Dispute Notice” has the meaning set forth in Section 10.4(b)(i)

“ Dispute Period” has the meaning set forth in Section 10.4(b)(i)

“ Effective Time” has the meaning set forth in Section 3.1

“ Employee Plans’ means (a) all “employee benefit plans,” as dediireSection 3(3) of ERISA, whether or not subjecERISA,
(b) all other employment, consulting, severance pajary continuation, bonus, incentive, stockaptretirement, pension, retirement, excess
benefit, fringe benefit, supplemental unemploympost-retirement medical or life insurance, welfameentive, sick leave, short-term
disability, long-term disability, medical, hospitadtion, life insurance, profit sharing or defer@@mpensation plans, contracts, programs,
funds or arrangements of any kind, and (c) all o&dmployee benefit plans, contracts, programs,duadarrangements, whether written or
oral, in respect of any employees, directors, effi¢ service providers or stockholders of the Comipma the Subsidiary or any former
employees, former officers or former service previdof the Company or the Subsidiary that are &skedal, contributed to, sponsored or
maintained by the Company or the Subsidiary or wepect to which the Company or the Subsidiarynhagde or is required to make
payments, transfers or contributions.

“ Enterprise Value” has the meaning set forth in Section 2.2(a)
“ Environment ” means soil, land surface or subsurface stratéace waters (including navigable waters, ocearergastreams,
ponds, drainage basins, and wetlands) groundwariaking water supply, stream sediments, ambiedtiadoor air, and any other

environmental medium or natural resource.

“ Environmental Law " means any Law relating to pollution or protectmrhuman health or safety (with respect to Hazasdo
Materials) or the Environment, including Laws




relating to the exposure to, or Release or threat®&elease of Hazardous Materials, or otherwisgingl to the manufacture, processing,
distribution, use, treatment, storage, transpohtasdling of Hazardous Materials and all Laws witbard to recordkeeping, natification,
disclosure and reporting requirements respectirgpakius Materials, and all laws relating to endasgjer threatened species of fish, wilc
and plants and the protection of natural resources.

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

“ Escrow Agent” means KeyBank National Association.

“ Escrow Agreement” means that certain escrow agreement, dated e @@losing Date, by and among the Sellers Repratbes
the Company, the Escrow Agent and the Buyer, istautially the form attached heretoEaghibit C .

“ Escrow Termination Date” has the meaning set forth in Section 10.4(e)

“ Estimated Cash” has the meaning set forth in Section 2.3(a)

“ Estimated Company Debt’ has the meaning set forth in Section 2.3(a)

“ Estimated Selling Expenses has the meaning set forth in Section 2.3(a)

“ Estimated Working Capital " has the meaning set forth in Section 2.3(a)

“ Export Controls and Trade Laws” has the meaning set forth in Section 5.17(d)

“ Fraud " means fraud, intentional misrepresentation, difuvior criminal misconduct, in each case, witlspect to a representation,
warranty or covenant made in this Agreement or/Amgillary Agreement.

“ Fully-Diluted Shares” means the aggregate number of (a) Shares arghéogs of Common Stock for which the Options are
exercisable.

“ Fundamental Representations has the meaning set forth in Section 10.3(a)(i)

“ GAAP " means United States generally accepted accouptingiples applied consistent with the past prastiof the Company
and the Subsidiary as of the most recent auditedge

“ General Enforceability Exceptions” has the meaning set forth in Section 4.1

“ Governmental Authority ” means any government or political subdivision, \wkefederal, state, local or foreign, or any ageor
instrumentality of any such government or politisabdivision, or any federal, state, local or fgrecourt or arbitrator.

“ Governmental Contracts” has the meaning set forth in Section 5.13(c)

6




“ Hazardous Material " means any pollutant, toxic substance, includisigestos and asbestosataining materials, hazardous wa
hazardous material, hazardous substance, contamp®droleum and petroleum-containing materialdiat#on and radioactive materials and
polychlorinated biphyenyls as defined in, or subjeaegulation under, any Environmental Law.

“ Holdback Agreement” has the meaning set forth in Section 12.1(a)

“ Holdback Amount " means $250,000.

“HSR Act ” means the Hart-Scott-Rodino Antitrust Improvensefitt of 1976, as amended.

“ HSR Filing " has the meaning set forth in Section 7.8

“ Indemnifying Party " has the meaning set forth in Section 10.4(c)

“ Indemnitees” means the Buyer Indemnitees and/or the Sellezrimdtees, as the context requires.

“ Indemnity Escrow Amount ” means $15,870,000, representing 6.00% of thergnse Value, subject to reduction as
disbursements are made pursuant to the Escrow fgree

“ Initial Purchase Price” has the meaning set forth Section 2.2(a)

“ Intellectual Property ” means any and all intellectual property and offreprietary rights of any description including:
(a) trademarks and service marks, logos, tradesgdiregle names, corporate names and other indisatioorigin, applications or registrations
in any jurisdiction pertaining to the foregoing aalbigoodwill associated therewith; (b) inventiqmghether or not patentable), discoveries,
improvements, ideas, know-how, formulae, methodelmgesearch and development, business methastegses, technology, software
(including any required passwords), interpretivdecor source code, object or executable coderidmadevelopment documentation,
compilers (other than commercially available comg), programming tools, drawings, specificationd data) and applications, patents or
grants in any jurisdiction pertaining to the foregyp including provisionals, reissues, continuasiogivisions, continuations-in-part,
reexaminations, renewals and extensions; (c) sadeets, including confidential information and thht in any jurisdiction to limit the use
disclosure thereof; (d) copyrights in writings, id@s, software, mask works or other works, applicet or registrations in any jurisdiction for
the foregoing and all moral rights related therét);database rights; (f) internet websites, waiepadomain names, applications and
registrations pertaining thereto and all intell@toroperty used in connection with or containeavébsites; (g) good will related to any of the
foregoing; and (h) registrations and applicatiarsrégistration of any of the foregoing.

“ IRS " means the United States Internal Revenue Service.

“ Items " has the meaning set forth in Section 5.17(d)




“ Korean JV " means Aerco Korea Co., Ltd., a South Korean ciafion.
“ Korean JV Shares” has the meaning set forth in Section 5.3(c)
“ Law " means any law, statute, code, ordinance or réignl®f any Governmental Authority.

“ Licensed Intellectual Property” means all Intellectual Property that Companyher Subsidiary licenses-in or is otherwise
permitted by other Persons to use.

“ Liens” means any mortgage, lien, security interest, gieor other similar encumbrance of any kind or rettitle exception,
easement, right of first refusal or right of ficster.

“ Losses’ means all losses, liabilities, claims, causeadaifon, damages, penalties, fines, judgments, ayaedtlements, costs, fees,
expenses (including reasonable fees and expensesindel, accountants, and other similar profesésdnTaxes and disbursements.

“ Majority-in-Interest " has the meaning set forth in Section 12.1(b)

“ Material Adverse Effect” means any change, effect, occurrence, eventyaldement that, individually or in the aggregatas h
had or would reasonably be expected to have a imladeiverse effect on (i) the business, assetslitias, results of operations or condition
(financial or otherwise) of the Company and thestdiary, taken as a whole, or (ii) the ability bétSellers and the Company to consummate
transactions contemplated by this Agreement; pexidhat, none of the following will be deemed, eithtone or in combination to
constitute, and none of the following will be takato account in determining whether there has badévaterial Adverse Effect: any change,
effect, occurrence, event or development (a) irfittencial banking or securities markets or theneeoy in general, (b) arising out of,
resulting from or attributable to changes in Law®aoders or changes in GAAP, (c) in the industdegeographical area in which the
Company and the Subsidiary operate, (d) arisingfuesulting from or attributable to the annoumeat, execution or performance of this
Agreement or the consummation of the transactionsemplated hereby, including by reason of thetitienf the Buyer or any
communication by the Buyer or any of its Affiliate=garding its plans or intentions with respedhi business of the Company and the
Subsidiary, (e) arising out of, resulting from ttriutable to any action taken by the Companyher$ubsidiary as contemplated or permitted
by this Agreement or with the Buyer’s consentafising out of, resulting from or attributable tayanatural disaster or any acts of terrorism,
sabotage, military action or war (whether or natldeed) or any escalation or worsening thereof,théreor not occurring or commenced
before or after the date of this Agreement, orafiging out of, resulting from or attributable toysaction required to be taken under any Law
or Order; but only, in each case of each of cla@@gthrough (c) and clause (f), solely to the mkthat such change, effect, occurrence, event
or development does not, individually or in the @ggte, disproportionately impact the Company adedlubsidiary, taken as a whole, as
compared to other businesses engaged in the irekiatrd geographical areas in which the Companyten8ubsidiary operate.

“ Material Contracts ” has the meaning set forth in Section 5.13(a)
“ Material Customers” has the meaning set forth in Section 5.23(a)
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“ Material Supplier ” has the meaning set forth in Section 5.23(b)
“ Net Working Capital ” has the meaning set forth on Schedule 2.3(a)

“ New Jersey Industrial Site Recovery Act'means the Industrial Site Recovery Act, N.J.S.A1K36 et seq. and the regulations,
guidance and standards promulgated thereunder.

“ Notice” has the meaning set forth in Section 10.4(b)(i)

“ OFAC " has the meaning set forth in Section 5.17(d)

“ Option Consideration” has the meaning set forth in Section 2.2(b)

“ Optionholders ” has the meaning set forth in the preamble.

“ Options " has the meaning set forth in the recitals.

“ Order " means any order, judgment, ruling, injunction¢id® or writ of any Governmental Authority.

“ Qutside Date” has the meaning set forth in Section 9.1(b)

“ Owned Intellectual Property " means all Intellectual Property owned or purpdiie be owned by the Company or the Subsidiary.

“ Parachute Payment Waiver’ means a waiver executed by any “disqualified irdiigils” (within the meaning of Section 280G of
the Code) of any payments or benefits or bendfaswould be reasonably expected to be considgradhthute payments” under
Section 280G of the Code, in a form and substaatisfactory to the Sellers.

“ Parent” has the meaning set forth in the preamble.

“ Payoff Letters” means the letters provided and duly executechbyleénders or other holders of Company Debt tcCimpany or
the Subsidiary in connection with the repaymerthefCompany Debt as contemplated hereby.

“ Permits” means any license, permit, authorization, ceife of authority or qualification that has beesued or granted by any
Governmental Authority.

“ Permitted Liens” means (a) Liens arising under agreements govethie Company Debt, as set forth.on Schedule (hpLiens
for Taxes, assessments and other charges of GogatahfAuthorities not yet due and payable, (c) kiarising under original purchase price
conditional sales contracts and equipment leasisthird parties, (d) mechanics’, materialmen’sykmens’, repairmen’s, warehousemen'’s,
supplier's, vendor’s, carriers’, landlords’ or ottegmilar Liens arising or incurred in the ordinaryurse of business consistent with past
practices or by operation of Law, (e) pledges qrodés to secure obligations under workers or udeympent compensation Laws or to sec
public or statutory obligations, (f) with respectthe Real Property: (i) easements, covenantslittons and restrictions of record,
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(il) easements, covenants, conditions and resiristnot of record which would not materially ine¥d with the use and enjoyment of the real
property in question or otherwise materially inéeef with the conduct of the business of the Compgantiythe Subsidiary, (iii) any condition
that may be shown by a current, accurate surveghwiiould not materially interfere with the use amjoyment of the real property in
guestion or otherwise materially interfere with ttemduct of the business of the Company and thsi8ialby, (iv) any zoning or other
governmentally established restrictions or encumdxs, and (v) with respect to all real propertwhich the Company or the Subsidiary
owns less than a fee interest, all Liens whichsaféered or incurred by the fee owner, any supdeissor, sublessors or licensor, or an infe
lessee, sublessee or licensee, so long as such ddemot, individually or in the aggregate, matbrimterfere with the use and enjoyment of
the real property in question or otherwise mathriaterfere with the conduct of the business & @ompany and the Subsidiary, and (g) any
other matters approved in writing by the Buyer]uding those restrictions, reservations, covendimétations and conditions described on
Schedule 1.hereto.

“ Person” means any individual, sole proprietorship, parshé, corporation, limited liability company, jdimwenture,
unincorporated society or association, trust oeotbgal entity or Governmental Authority.

“ Pre-Closing Tax Period” means any Tax period ending on or before the iG¢pPate and that portion of any Straddle Period
ending on (and including) the Closing Date.

“ Proceeding” means any action, suit, legal proceeding, artitna investigation or administrative enforcemerdqeeding before
any Governmental Authority.

“Property Taxes " means all real property Taxes, personal prop&atyes and similar ad valorem Taxes.

“Public Official” means: (a) any officer, employee or representativany regional, federal, state, provincial, couatynunicipal
government or government department, agency, @r alivision; (b) any officer, employee or represgine of any commercial enterprise t
is owned or controlled by a government; (c) anyceff, employee or representative of any publicrimiéional organization; (d) any person
acting in an official capacity for any governmengovernment entity, enterprise, or organizatianiified above; and (e) any political party,
party official or candidate for political office.

“ Purchase Price’ has the meaning set forth in Section 2.2(a)

“ RCAF V " has the meaning set forth in the preamble.

“ RCAF V-A " has the meaning set forth in the preamble.

“ RCAF CIV " has the meaning set forth in the preamble.

“ Real Property " has the meaning set forth in Section 5.10

“ Real Property Leases has the meaning set forth in Section 5.10
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“ Realized Tax Benefit’ means the amount of any cash Tax savings for a@pla period or portion thereof ending after thesig
Date calculated by measuring the difference betweemmount of Taxes that would be due (withouarédgo payments or overpayments)
Taxing Authority with respect to the Buyer, the Gmamny, the Subsidiary or any of their Affiliates tidut taking into account any Transact
Tax Deductions, and the amount of Taxes actualéy (8ithout regard to payments or overpayments)Taxang Authority with respect to the
Buyer, the Company, the Subsidiary or any of tAdiitiates taking into account the deductions, étedosses or other Tax attributes resul
from any Transaction Tax Deductions, assumingsbah deductions, credits, losses or other Taxbates are the first item of deduction,
credit, losses or other Tax attributes on any TatuR.

“ Registered Intellectual Property” has the meaning set forth in Section 5.12(a)

“ Releas€ means any releasing, spilling, leaking, pumpipguring, emitting, emptying, discharging, leachisgeping, migrating,
injecting, escaping, disposing or dumping of a Hdaas Material into the Environment.

“ Responsible Party’ has the meaning set forth in Section 10.4(c)
“ Response Period has the meaning set forth in Section 10.4(c)
“ Sanctions Laws’ has the meaning set forth in Section 5.17(e)

“ Schedules’ means the disclosure schedules delivered by dretralf of the Sellers prior to or concurrentlywibhe execution and
delivery of this Agreement.

“ Securities Act” means the Securities Act of 1933, as amended.

“ Seller Indemnitees’ has the meaning set forth in Section 10.1

“ Seller Pro Rata Portion” has the meaning set forth in Section 2.3(d)

“ Sellers Released Claimshas the meaning set forth in Section 12.20

“ Sellers” has the meaning set forth in the preamble.

“ Sellers Representativé has the meaning set forth in the preamble.

“ Selling Expense$ means, whether or not accrued, (a) all of the feests and expenses payable by the Company Suthediary
to outside legal counsel, accountants, advisookdss and other third parties (including Jones Bay KeyBanc Capital Markets Inc.)
incurred by the Company or the Subsidiary in cotineavith the consummation of the transactions eonilated hereby, and (b) any bonuses
or other similar payments to be paid to employdeéheCompany or the Subsidiary upon and in conoeatith the consummation of the
transactions contemplated hereby.

“ Settlement Amounts” has the meaning set forth in Section 2.2(c)
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“ Share Amount” means an amount equal to the quotient of (aPtlnehase Price pluke aggregate exercise prices of all Options
surrendered by the Optionholders pursuant to Seeéti?(b)(ii) and (b) the Fully-Diluted Shares.

“ Shares” means all of the issued and outstanding shar€oafmon Stock immediately prior to the Closing.

“ Stockholders” has the meaning set forth in the preamble.

“ Straddle Period” means any Tax period beginning before or on ardirey after the Closing Date.

“ Straddle Period Tax Return” has the meaning set forth in Section 11.4(b)

“ Subsidiary " means Aerco International, Inc., a New Jerseycomtion.

“ Subsidiary Shares” has the meaning set forth in Section 5.3(b)

“ Target Working Capital " means $12,929,528, as illustrated by the calmnatet forth on Schedule 1.3

“ Tax " means any federal, state, local or foreign nebime, alternative or add-on minimum tax, grosshmeogross receipts, sales,
use, ad valorem, value added, transfer, franchisdits, license, withholding, payroll, employmeakcise, severance, stamp, occupation,
premium, property, environmental or windfall prdfix, custom, duty, estimated tax or other taxjlamgovernmental fee or other similar
assessment or similar charge of any kind whatsotgether with any interest penalties, additiantak or additional amounts imposed by
any Taxing Authority, whether disputed or not anduding any obligation to indemnify or otherwisesame or succeed to the Tax liability
any other Person by Law or by Contract or otherwise

“ Tax Matter " has the meaning set forth in Section 11.3

“ Tax Returns” means all Tax returns, statements, reports, foofasms for refund or information returns or staemts of any kind
relating to Taxes, including any schedules or attants thereto, and including any amendments theileal or required to be filed with any
Taxing Authority.

“ Taxing Authority " means any Governmental Authority responsibletfieradministration or imposition of any Tax.

“ Transaction Tax Deductions” means (a) the Selling Expenses, (b) the capitafinadgicing costs and expenses that become
currently deductible by the Company and/or the #lidny as a result of the satisfaction of the CompBebt on the Closing Date and (c) the
Option Consideration and the portion of the IndegnBiscrow Amount, the Adjustment Escrow Amount #mel Holdback Amount

attributable to the Options, in each case, to teatgst extent such items are permitted to be dedwnder applicable Tax Law.
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“ Transfer Taxes” has the meaning set forth in Section 11.6
“ Working Capital Overage " has the meaning set forth in Section 2.3(a)
“ Working Capital Underage " has the meaning set forth in Section 2.3(a)

ARTICLE Il
SALE AND PURCHASE

2.1 Sale and PurchaseAt the Closing, (a) the Stockholders shall gedinsfer, assign, convey and deliver to the Baylesf the
Shares free and clear of any Liens, (b) the Opbtadrs shall be deemed to have surrendered the@pibr cancellation, and (c) the Buyer
shall purchase and acquire the Shares and sha#l thekpayments described_ in Section.2.2

2.2 Purchase Price

(a) Subject to the adjustment set forth in Section, M3full consideration for the transfer of the &wand the
surrender of the Options, on the Closing Date Bihger shall pay, to the Sellers Representativefuidher distribution to the
Stockholders by bank wire transfer of immediatelgikable funds to accounts designated in writingh®y applicable recipient and
the Optionholders by the methods set forth in $aci.2(b)(ii), an aggregate amount in cash equal to $264,50@060 Enterprise
Value ") plus (i) Estimated Cash minus

(ii) the aggregate amount of Estimated Company Debtamdi®g immediately prior to the Closing; and
(i) the unpaid portion of the Estimated Selling Expsnse
(such amount, thelhitial Purchase Price "), increased byiv) any Working Capital Overage or decreased\wyany Working
Capital Underage (as adjusted, tHeurchase Price’); provided, that (A) the Indemnity Escrow Amount, the Adjustm Escrow
Amount and the Holdback Amount shall not be paitheStockholders and the Optionholders at Clobirtgshall instead be
deposited with and held by the Escrow Agent in edt&oce with the terms of this Agreement, the Escdgneement and the
Holdback Agreement, as applicable.
(b) The Purchase Price will be paid by the Buyer toSteeckholders and the Optionholders at the Cloasfpliows:
0] Each Stockholder will be entitled to receive an antequal to (A) the product of (1) the Share Antoun
and (2) the number of Shares owned by such StodkhatinugB) such Stockholder’s respective Seller Pro Ratdiéh
of the Indemnity Escrow Amount, the Adjustment BscAmount and the Holdback Amount;
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(ii) Each Optionholder shall be entitled to receiveexnhange for the cancellation of each of his or her
Options that are outstanding and unexercised asroédiately prior to the Closing, an amount eqoglX) the product of
(1) the aggregate number of shares of Common Ss¢sakble upon exercise in full of the Option angdtk2 excess, if an
of the Share Amount over the per-share exercise f the Option, minufB) any applicable Taxes required to be
withheld, minugC) such Optionholder’s respective Seller Pro RRatgtion of the Indemnity Escrow Amount, the
Adjustment Escrow Amount and the Holdback Amouhe (hggregate amount payable to all Optionholdensfésred to
as the “Option Consideration”). The Buyer shall pay the Option Consideratioriite Company, which shall, in turn,
pay or cause the Subsidiary to pay the applicatggns of the Option Consideration to (i) the apgible Optionholders
who are current or former employees of the Compghrgugh its payroll procedure not later than twpERsiness Days
following the Closing Date, and (ii) all other ajmalble Optionholders through its accounts payaliflkimtwo
(2) Business Days following the Closing Date. Ashe Closing Date, each Option that is outstandind unexercised as
of immediately prior to the Closing shall becomelorager exercisable, but shall be cancelled arttedan return for the
consideration set forth in this Agreement. At dopto the Closing, the Company shall take all@cthat may be
necessary to effectuate the provisions of thisi®&e&.2(b)(ii) and to terminate the Company’s 2007 Equity and
Performance Incentive Plan and to ensure that, &odafter the Closing, holders of Options haveigiats with respect
thereto other than those specifically providechis Section 2.2(b)(ii)

(c) At the Closing, the Buyer shall (i) cause the Eatimd Company Debt outstanding immediately prich&oClosing
to be repaid in full to the party or parties eptitthereto pursuant to the Payoff Letters, (ii) ffeyEstimated Selling Expenses to the
Persons entitled thereto pursuant to the instrastaesignated by such Persons prior to the Clo§ingay the Indemnity Escrow
Amount and the Adjustment Escrow Amount into sefgaeacrow accounts to be held by the Escrow Ageat¢ordance with the
terms of this Agreement and the Escrow Agreementt,(&) pay the Holdback Amount into an accounbéoheld by the Escrow
Agent in accordance with the terms of this Agreenaerl the Holdback Agreement (collectively, th8éttlement Amounts”).

(d) For Tax purposes, the payment of Company Debt &Bthyer at Closing shall be treated as part oPilvehase
Price.

2.3 Purchase Price Adjustment

(a) Unless otherwise agreed to by the Sellers Reprathemtand the Buyer, on the second Business Day fwrithe
Closing Date, the Sellers Representative shallggeefin consultation and cooperation with the Bugeid deliver to the Buyer a
certificate executed by the chief financial officéithe Company setting forth the good faith estaraf (i) Cash as of the Effective
Time (such estimate, theE'stimated Cash”), (ii) the Company Debt as of the Effective Tifgich estimate, theEstimated
Company Debt”), (iii) the unpaid portion of the Selling Experssghe “Estimated
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Selling Expenses) and (iv) the Net Working Capital as of the Effiee Time prepared in accordance with the pringet forth on
Schedule 2.3(a)such estimate, theEstimated Working Capital "), which estimate shall, upon the Buyer’s writteguest, be
supported by working papers and other reasonabpleosting documents setting forth such estimatevigesl, however, in the event
there is disagreement between the Sellers Repegisenand the Buyer with respect to any of suchreges that cannot be resolved
between the parties prior to the Closing (it baingerstood that in no event shall the Closing baygel as a result of any such
disagreement), the Sellers Representative’s estistatll be used for purposes of determining theutation of the Purchase Price
payable at the Closing. If the Estimated Workirapial is less than the Target Working Capital, Itfigal Purchase Price will be
reduced by the amount of such shortfall (thdrking Capital Underage "), subject to further adjustment as provided iis th
Section 2.3 If the Estimated Working Capital is greater tiiaa Target Working Capital, the Initial Purchase®will be increased
by the amount of such excess (th&/brking Capital Overage "), subject to further adjustment as provided iis Bection 2.3

(b) Within 60 days after the Closing Date, the Buyeallstause to be prepared and delivered to therSelle
Representative a statement (th€ldsing Statement’), setting forth the Buyer’s calculation of: ()e Net Working Capital as of the
Effective Time, prepared in accordance with thagigles of preparation set forth on Schedule 2.3thg “ Closing Working
Capital "), (ii) the Company Debt as of the Effective Tirfthe “ Closing Company Debt"), (iii) the unpaid portion of Selling
Expenses as of the Effective Time (th€lbsing Selling Expense¥), and (iv) Cash as of the Effective Time, prephire accordance
with the methodology used to prepare the Estim&&sh (the ‘Closing Cash”), which calculation shall be accompanied by worl
papers and other reasonable supporting documetitgsferth such calculation.

(c) Within 30 days following receipt by the Sellers Regentative of the Closing Statement, the Sellefré&sentative
shall deliver written notice to the Buyer of anglite it has with respect to the preparation otertrof the Closing Statement. If-
Sellers Representative does not notify the Buyexriting of a dispute with respect to the Closirtgt8ment within such 30-day
period (which notification shall state in reasomatiétail the basis of the Sellers Representatidgisction), such Closing Statement
will be final, conclusive and binding on the pastieTo the extent not set forth in such a notifarabf dispute, the Sellers
Representative shall be deemed to have agreeduwitér’s calculation of all other items and amouwdatained in the Closing
Statement. In the event of such notification dispute, the Buyer and the Sellers Representatiak isegotiate in good faith to
resolve such dispute. If the Buyer and the SeRagresentative, notwithstanding such good fafibrgffail to resolve such dispute
within 30 days after the Sellers Representativesadwthe Buyer of its objections, then the Buyet e Sellers Representative shall
jointly enter into an engagement letter with théifation Firm to resolve such dispute. Such eegaent letter shall provide that t
Arbitration Firm shall consider only those itemslaamounts in dispute. As promptly as practicaledafter, the Buyer and the
Sellers Representative shall each prepare and salpnésentation to the Arbitration Firm and shafhish or cause to be furnished
to the Arbitration Firm such work papers and otthi@cuments and information relating to
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the items and amounts in dispute as the Arbitreffiom may reasonably request and as are availatiteat party or its advisors and
agents. As soon as practicable thereafter, theBayd the Sellers Representative will cause tiitrtion Firm to choose one of
the parties’ positions with respect to each of @igsVorking Capital, Closing Company Debt, ClosBeglling Expenses and Closing
Cash, as applicable, based solely upon the presmgtdy the Buyer and the Sellers Representafife party whose position is not
accepted by the Arbitration Firm with respect tosdhg Working Capital shall be responsible foradlthe fees and expenses of the
Arbitration Firm. All determinations made by thebration Firm will be final, conclusive and bimdj on all parties to this
Agreement.

(d) Within two Business Days after the date on whigh@hosing Working Capital, Closing Company Debsdhg
Selling Expenses and Closing Cash are finally daterd pursuant to Section 2.3(dj the amount of the Purchase Price as would
have been determined pursuant to Section 2.8éa) (i) the Closing Working Capital (as finallytelamined pursuant to Section 2.3
(c)) been substituted for the Estimated Working Chpdapurposes of Section 2.3(aand (ii) Closing Company Debt, Closing
Selling Expenses and Closing Cash (each as fidellgrmined pursuant to Section 2.3(been substituted for the Estimated
Company Debt, Estimated Selling Expenses and Estihfaash, respectively, as of the Closing, is déffefrom the Purchase Price
that was paid on the Closing Date, then:

0] If such substitutions would have resulted in a Rase Price that is less than the Purchase Priteéisa
paid on the Closing Date, then the Buyer and thieiSeRepresentative shall deliver a joint writtestruction to the
Escrow Agent (an Adjustment Notice ") instructing the Escrow Agent to release an ant@ficash equal to such
shortfall from the Adjustment Escrow Amount to Byer, by bank wire transfer of immediately avaliafunds to an
account designated in writing by the Buyer to th#e$s Representative and the Escrow Agent, wiikismBusiness Days
from the date on which the Closing Working Capi@llhsing Company Debt, Closing Selling Expenses@loding Cash
are finally determined pursuant to Section 2.3(t)such shortfall is less than the Adjustmentigss Amount, the
Adjustment Notice shall instruct the Escrow Agentelease the remainder of the Adjustment Escrovodmhto the
Sellers Representative for further distributionttte Stockholders and to the Company for furtheritistion to the
Optionholders, in each case, in their respectitieSiero Rata Portions. With respect to the Ogtmlders, such amounts
shall be paid by the Escrow Agent to the Compamytae Company shall, in turn, pay or cause the i8iarg to pay such
amounts to the Optionholders as promptly thereafiguracticable by the methods and within the fieéods set forth in
Section 2.2(b)(ii) (provided that the date on which the Company kesesuch amounts from the Escrow Agent pursuant
this Section 2.3(dshall be substituted for the Closing Date as gmjeite and four (4) Business Days shall be sultetitu
for the references to two (2) Business Days thgrdirsuch shortfall exceeds the Adjustment Esciomount, the
Adjustment Notice shall instruct the Escrow Agentelease to the Buyer such excess from the Indgriascrow
Amount. In no
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event will an adjustment to the Purchase Priceyauntsto this Section 2.3(dxceed the sum of the Adjustment Escrow
Amount and the Indemnity Escrow Amount then avaddbr distribution under the terms of the Escrogréement.

(ii) If such substitutions would have resulted in a Rase Price that is greater than the Purchase tRdte
was paid on the Closing Date, then Buyer shall pagause to be paid, to the Sellers Representativfarther
distribution to the Stockholders and to the Compfanyurther distribution to the Optionholders,éach case, in
accordance with their respective proportions sehfon_Schedule 2.3(dfthe “ Seller Pro Rata Portions”), an amount it
cash equal to such excess. With respect to theklSttders, such amounts shall be paid by the Bwjthin five Business
Days from the date on which the Closing Working i@dpClosing Company Debt, Closing Selling Expenaad Closing
Cash are finally determined pursuant to Sectio(c?.By bank wire transfer of immediately availabledsrio the account
designated in writing by the Sellers Representativitte Buyer. With respect to the Optionholdstssh amounts shall be
paid by the Buyer to the Company within five Busiea®ays from the date on which the Closing Workdagpital, Closiny
Company Debt, Closing Selling Expenses and Clo€iagh are finally determined pursuant to Sectiofc?,3and the
Company shall, in turn, pay or cause the Subsidapay such amounts to the Optionholders as pigrtireafter as
practicable by the methods and within the timequiziset forth in Section 2.2(b)(i{provided that the date on which the
Company receives such amounts from the Buyer potshes_Section 2.3(dyhall be substituted for the Closing Date as
appropriate and four (4) Business Days shall betiubed for the references to two (2) Businessdxagrein). Within
five Business Days from the date on which the @ip&Norking Capital, Closing Company Debt, Closirejlifg
Expenses and Closing Cash are finally determinesiaunt to Section 2.3(¢xhe Buyer and Sellers Representative shall
deliver an Adjustment Notice to the Escrow Agentei@ase the Adjustment Escrow Amount to the SelRapresentative
for further distribution to the Stockholders andhie Company for further distribution to the Optiofders, in each case,
accordance with their respective Seller Pro Ratéid?s. With respect to the Optionholders, sucloants shall be paid
by the Escrow Agent to the Company and the Comgaal}, in turn, pay or cause the Subsidiary to §uzgh amounts to
the Optionholders as promptly thereafter as prabtecby the methods and within the time period$aaét in Section 2.2
(b)(ii) (provided that the date on which the Company kesesuch amounts from the Escrow Agent pursuathito
Section 2.3(d)shall be substituted for the Closing Date, as eeite and four (4) Business Days shall be suhlstitfor
the references to two (2) Business Days therein).

(e) Within two Business Days after the date on whigh@hosing Working Capital, Closing Company Debtysbhg
Selling Expenses and Closing Cash are finally daterd pursuant to Section 2.3(dj the amount of the Purchase Price as would
have been determined pursuant to Section 2.B&a) (i) the Closing Working Capital (as
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finally determined pursuant to Section 2.3(been substituted for the Estimated Working Céfatapurposes of Section 2.3(aand
(ii) Closing Company Debt, Closing Selling Expenaad Closing Cash (each as finally determined @unsto_Section 2.3(g)been
substituted for the Estimated Company Debt, Estioh&elling Expenses and Estimated Cash, respggtagbf the Closing, is equ
to the Purchase Price that was paid on the Cld3atg, the Buyer and Sellers Representative shiedlean Adjustment Notice to
the Escrow Agent to release the Adjustment Escromoént to the Sellers Representative for furtherithistion to the Stockholders
and to the Company for further distribution to @yptionholders, in each case, accordance with teepective Seller Pro Rata
Portions. With respect to the Optionholders, saitiounts shall be paid by Escrow Agent to the Comjaawd the Company shall, in
turn, pay or cause the Subsidiary to pay such atedarthe Optionholders as promptly thereafterrasticable by the methods and
within the time periods set forth in Section 2.%iib) (provided that the date on which the Company xe&sesuch amounts from the
Escrow Agent pursuant to this Section 2.3¢bgll be substituted for the Closing Date, as gymiaite and four (4) Business Days s
be substituted for the references to two (2) Bussirigays therein).

) For purposes of complying with the terms set famtthis Section 2.3 each party shall cooperate with and make
available to the other party and its representsfidaring normal business hours and upon reasonatite, all financial informatior
records, data and working papers and shall pegniss to its facilities and personnel, as may asomably required in connection
with the preparation and analysis of the Closirage®hent and the resolution of any disputes unage€thsing Statement.

(9) Any amounts payable to Optionholders pursuantiAlgreement shall be paid to the Company, whictl sim
turn, pay or cause the Subsidiary to pay such atedess any applicable Taxes required to be withtethe Optionholders.

ARTICLE Il
CLOSING AND DELIVERIES

3.1 Closing. The closing of the transactions contemplateélhe(the “Closing ") will take place remotely via the exchange of
documents and signatures on the second Busines®aying the satisfaction or waiver of each oétbonditions set forth in Article VIII
(other than those conditions that are to be satlsdt the Closing), or on such other date or &t stiter time and place as the parties mutually
agree in writing (the Closing Date”). All proceedings to be taken and all documeatbe executed and delivered by all parties at the
Closing will be deemed to have been taken and égd@imultaneously and no proceedings will be dektadave been taken nor documents
executed or delivered until all have been takeercated and delivered. The effective time of thes@ig shall be 12:01 a.m. Eastern Time on
the Closing Date (the Effective Time™”).

3.2 Deliveries by the Sellers At the Closing, the Sellers shall deliver or ato be delivered to the Buyer the following items

€) a copy of the Escrow Agreement, duly executed byS#llers Representative;
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(b) the stock certificates representing the Sharesaingeclear of all Liens (or lost stock affidavifsapplicable), with
duly executed stock powers attached in proper fomtransfer;

(c) a certificate of good standing for the Companyésshy the Secretary of State of the State of Dalewa

(d) a certificate of good standing for the Subsidiagued by the Department of the Treasury of thes StalNew
Jersey;

(e) the certificate of incorporation of the Companytified by the Secretary of State of the State ofaldare and a
copy of the bylaws of the Company, certified byofficer of the Company on behalf of the Company aatlin his individual
capacity;

) the certificate of incorporation of the Subsidiagrtified by the Department of the Treasury of $tate of New
Jersey and a copy of the bylaws of the Subsid@astified by an officer of the Subsidiary on bel@fithe Subsidiary and not in his
individual capacity;

(9) the original corporate record books and stock bamioks of the Company and the Subsidiary to tiengéxhat the
books and records are not located at the CompathedBubsidiary;

(h) the Payoff Letters reflecting outstanding Compampas of the Closing Date and any necessary Ufddrtation
statements or other releases as may be reasoeajpliyad to evidence the satisfaction of the Comieiyt;

0] written resignations, in a form reasonably approvgdhe Buyer, of the board membership and eleatiices (but
not employment) of the Company and the Subsidiatyath on_Schedule 3.2(j)

()] a certificate from an officer of the Company, giv®nhim on behalf of the Company and not in hisvittial
capacity, to the effect that, with respect to tleenpany, the conditions set forth_in Sections 8.3(ajl_8.3(b)have been satisfied;

(k) an executed affidavit issued to the Buyer by aiteffof the Company as required by Treasury Reigulat
Section 1.1445-2(c)(3), in form and substance masly satisfactory to the Buyer, certifying thag tBompany has not been a United
States real property holding corporation (as thm is defined in the Code and the Treasury Reguiatpromulgated in connection
therewith) at any time during the five-year per@dling on the Closing Date;

)] duly executed counterparts to an agreement terigtite Advisory Agreement;

(m) Schedule 2.3(d)certified by the chief executive officer and theef financial officer of the Company, accurately
and completely setting forth (i) the dollar amoant percentage of the Purchase Price attributatdadh Seller and (ii) the Seller
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Pro Rata Portion for each Seller with respect ¢oltfdlemnity Escrow Amount, the Adjustment Escrowcdmt and the Holdback
Amount; and

(n) an optical disk (CD) containing the complete cotgeaf the “Project Admiral” Intralinks “virtual” da room as of
November 6, 2014 at 12:00 p.m. Eastern Time.

3.3 Deliveries by the Buyer At the Closing, the Buyer shall deliver to thell&rs the following items:

(a) the Purchase Price (inclusive of the Settlement émts), paid in accordance with Section th2he Persons
entitled thereto;

(b) a copy of the Escrow Agreement, duly executed byBtyer;

(c) the certificate of incorporation (or equivalent dotent) of the Buyer certified by the Secretary @it& of its
jurisdiction of incorporation and a copy of the &k (or equivalent document) of the Buyer, cedifdy an officer of the Buyer on
behalf of the Buyer and not in his individual caipgc

(d) a certificate of good standing for the Buyer isshgdhe Secretary of State of its jurisdiction méarporation; and

(e) a certificate of an officer of the Buyer, given liyn on behalf of the Buyer and not in his individoapacity, to the
effect that the conditions set forth_in Section(8)2and_8.2(b)have been satisfied.

3.4 Termination of Company Stockholders Agreemeiach of the Sellers hereby acknowledges anceaghat, pursuant to
Section 6.12f the Company Stockholders Agreement, the Com@agkholders Agreement shall terminate upon theswomation of the
transactions contemplated by this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Each Seller represents and warrants, solely witheet to itself, himself or herself, as the casg b& to the Buyer as follows:

4.1 Existence; Validity and Enforceability Each such Seller that is not an individual isatity duly organized, validly existit
and in good standing under the Laws of its stargénization. Such Seller has all requisite poavet authority or capacity to enter into and
perform its obligations under this Agreement arelAlmcillary Agreements and to consummate the tictitsas contemplated hereby and
thereby. The execution and delivery of this Agreatrand the Ancillary Agreements and the consunonatf the transactions contemplated
herein and therein have been duly and validly aigbd by all necessary action on the part of suglle6 This Agreement has been and each
Ancillary Agreement will be duly and validly exeedtand delivered by such Seller and constitutéetli, valid and binding obligation of
such Seller, enforceable against such Seller inrdemce with its terms, except as limited by (g)liapble
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bankruptcy, reorganization, insolvency, moratoriomother similar laws affecting the enforcementiaditors’ rights generally from time to
time in effect and (b) the availability of equitablemedies (regardless of whether enforceabilitpisidered in a proceeding at law or in
equity) (collectively, the General Enforceability Exceptions”).

4.2 Title to Shares Such Seller is the record and beneficial owri@mal has good and marketable title to the Shakfgh
opposite such Seller's name on Exhibihéreto, as the case may be, free and clear ofalklor any other restrictions on transfer othanth
Liens arising under the Company Stockholders Agexdrand applicable securities Laws. Such Sellealasquisite power and authority to
sell, transfer, assign and deliver the Shares@sdged under this Agreement and the Ancillary Agneats to which such Seller is a party,
at the Closing, such Seller shall transfer to thgeB good and marketable title to the Shares ovayezlich Seller, free and clear of all Liens
or any other restrictions on transfer other thankiarising under applicable securities Laws. &tien this Agreement and the Company
Stockholders Agreement, such Shares are not subjaciy voting trust agreement or any other Cohniestricting or otherwise relating to the
voting, dividend rights or disposition of such Sksar

4.3 Proceedings and OrdersThere are no Proceedings pending, or, to thevladge of such Seller, threatened, against such
Seller or any of their respective officers or dioes (in their capacities as such) that challenigessalidity or enforceability of this Agreement
or the Ancillary Agreements or seeks to enjoin mhgbit consummation of, or seek other materialitadple relief with respect to, the
transactions contemplated by this Agreement oAtiellary Agreements or that would reasonably bpeted to impair or delay such
Seller’s ability to consummate the transactionsgemplated by this Agreement. Such Seller is nofesattto any Order that relates to the
Company or the Subsidiary or any of their respectissets.

4.4 No Conflict; Required Filings and Consents

(a) Neither the execution and delivery of this Agreetrarthe Ancillary Agreements by such Seller, ru t
consummation by such Seller of the transactionsecoplated herein or therein nor compliance by sselfer with any of the
provisions hereof, will (i) in the case such Seitenot an individual, conflict with or result inbeeach of any provisions of the
certificate of incorporation or by-laws or equiva@®rganizational documents of such Seller, (ipstdute or result in the breach of
any material term, condition or provision of, onstitute a default under, or give rise to any rightermination, cancellation or
acceleration with respect to any Contract to wisigbh Seller is a party or by which such Sellerryr @f such Seller’s properties or
assets may be subject, or result in the creatiomposition of any Lien upon, any property or assdtsuch Seller, and that would,
any such event, have a material adverse effecticim Seller, or (iii) subject to receipt of the resiie approvals under the HSR Act
any other Competition Law, violate any Order or Lapplicable to such Seller or any of such Sellprigperties or assets.

(b) Other than as required under the HSR Act or angraffompetition Law, no consent is necessary for the
consummation by such Seller of the transactionseroplated in this Agreement.
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4.5 Brokers. Except for KeyBanc Capital Markets, Inc., nokanq finder or similar agent has been employedhyrobehalf of
such Seller, and no Person with which such SelsriHad any dealings or communications of any Igrehtitled to any brokerage commiss
or finder's fee in connection with this Agreementloe transactions contemplated hereby.

4.6 No Other Representations and Warrantid&SXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENNO
SELLER MAKES ANY REPRESENTATION OR WARRANTY, EXPRESOR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF
THE SHARES, OR OTHERWISE WITH RESPECT TO THE COMPAN HE SUBSIDIARY OR THE KOREAN JV, INCLUDING WIT}
RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY PARTULAR PURPOSE, AND ANY SUCH OTHER
REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSDYSCLAIMED.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth on the applicable Scheduldge{itg understood that any matter disclosed inSahedule will be deemed to be
disclosed on any other Schedule to the extentittigateasonably apparent from the face of sucblasire that such disclosure is applicable to
such other Schedule or Schedules), the Companggepis and warrants to the Buyer as follows:

5.1 Existence and Good Standingrhe Company is a corporation duly incorporatedidly existing and in good standing unt
the laws of the State of Delaware. Each of the @amg and the Subsidiary is duly qualified to doibeiss, and in good standing, in (i) each
jurisdiction in which the character of the propestowned or leased by the Company and the Subsidiain which the conduct of tt
business of the Company and the Subsidiary, regjitite be so qualified and (ii) in the applicaplésdictions set forth on Schedule 5.TThe
Company and the Subsidiary each possesses alkiteqeirporate power and authority necessary to operate, lease and license their
respective properties and to carry on their respetiusiness as presently conducted. True, coarettomplete copies of the Companghc
the Subsidiary’s organizational documents curreintigffect have been provided to the Buyer andeotfhll amendments made thereto at any
time prior to the Closing Date. The Subsidiarg isorporation duly incorporated, validly existimgdan good standing under the laws of the
State of New Jersey.

5.2 Validity and Enforceability The Company has the requisite power and auyhoriéxecute and deliver this Agreement and
the Ancillary Agreements and to consummate thestations contemplated hereby and thereby. Theuérecand delivery of this Agreeme
and the Ancillary Agreements and the consummatfahevtransactions contemplated herein and théraie been duly and validly authori:
by all necessary corporate action on the part®@fdbmpany. This Agreement has been and each éfritilary Agreements will be duly
executed and delivered by the Company and, assuthni@guthorization, execution and delivery by tlwyds, represent the legal, valid and
binding obligation of the Company, enforceable aggit in accordance with their respective termbject to the General Enforceability
Exceptions.
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53 Capitalization of the Company, the Subsidiary drelKorean JV

€) The Company The authorized capital stock of the Company ista®f 100,000 shares of Common Stock, of
which 46,608.28873 shares are issued and outstaadinf the date of this Agreement, and all of Wlace duly authorized, validly
issued, fully paid and nonassessable. Other tim@bmpany Stockholders Agreement, the Optionsagneements related thereto
and subscriptions for Common Stock, there are noufistanding securities convertible or exchangeatib shares of capital stock
the Company; (ii) options, warrants, calls, suligasis or other rights, agreements or commitmentsiy promises to grant any of
the foregoing) obligating the Company to issuajgfer or sell any shares of its capital stock;igrvoting trusts or other agreements
or understandings to which the Company is a partyyavhich the Company is bound with respect touwbiéng, transfer or other
disposition of its shares of capital stock. Sched&.3(a) sets forth the name of each holder of Optionsttugy with the number of
shares for which such Options are outstanding meisipect to each holder and the applicable exepcise.

(b) The Subsidiary The authorized capital stock of the Subsidiamysists of 100 shares of common stock, without
par value, of which 100 shares are issued andaoutstg as of the date of this Agreement, and alfuth issued and outstanding
shares are duly authorized, validly issued, fulljdpand nonassessable (such issued and outstesidings, the Subsidiary Shares
"). The Company owns all issued and outstanding sldireapital stock of the Subsidiary, free and clefaall Liens other than Lier
arising under the Company Debt and applicable gexsit aws. The Subsidiary is the record ownethefequity interests set forth
on Schedule 5.3(h)free and clear of all Liens other than Liensiagsinder the Company Debt and applicable secsiitavs.
There are no outstanding options, warrants, calilsscriptions or other rights relating to the Sdiasy Shares or with respect to
which the Subsidiary may be obligated to issuestiragy shares of capital stock or any other séiegrof the Subsidiary.

(c) The Korean JV The authorized capital stock of the Korean JWsists of 4,000 shares of common stock, of w
4,000 shares are issued and outstanding as oatheftlthis Agreement, and all of which issued aatstanding shares are duly
authorized, validly issued, fully paid and nonasabe (such issued and outstanding shares,Kloegan JV Shares”). The
Subsidiary owns 1,600 of the issued and outstarstiages of capital stock of the Korean JV, freededr of all Liens other than
Liens arising under the Company Debt and applicabtririties Laws. To the Company’s Knowledge,dtse no outstanding
options, warrants, calls, subscriptions or othgihts relating to the Korean JV Shares or with resfgewhich the Korean JV may be
obligated to issue or sell any shares of capitaiksor any other securities of the Korean JV.

(d) Except as set forth on Schedule 5.3éwd the Subsidiary Shares, none of the Compaaystihsidiary or the
Korean JV owns, of record or beneficially, any direr indirect equity or other ownership interestpital stock, voting right or any
right (contingent or otherwise) to acquire the fmiag in any Person.
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5.4 No Conflict; Required Filings and Consents

€)) Neither the execution and delivery of this Agreetrarthe Ancillary Agreements by the Company or Sedlers,
nor the consummation by the Company or the Setietise transactions contemplated herein or thergincompliance by the
Company or the Sellers with any of the provisioasebf, will (i) conflict with or result in a breaaf any provisions of the certificate
of incorporation or bylaws of the Company or thdSdiary, (ii) except as set forth in Schedule &4¢onstitute or result in the
breach of any material term, condition or provisanor constitute a default under, or give ris@amny right of termination,
cancellation or acceleration with respect to anydvlal Contract, or result in the creation or imiioa of a Lien upon any property
or assets of the Company or the Subsidiary, grgiiibject to receipt of the requisite approvalsmefd to in Schedule 5.4(lgr under
the HSR Act or any other applicable Competition |aislate any Order or Law applicable to the Companthe Subsidiary or any
of their respective properties or assets.

(b) Other than as set forth in Schedule 5.4¢b)as required under the HSR Act or any other Gsitipn Law, no
consent of any Governmental Authority is requirethé obtained by the Company or the Sellers foctdmsummation by the
Company or the Sellers of the transactions contataglin this Agreement.

55 Financial Statements; Liabilities

€) True, correct and complete copies of the followiingncial statements have been delivered to theeBay have
been made available to the Buyer for its revieiythge audited consolidated balance sheet of thegamy and the Subsidiary as of
December 31, 2013 and December 31, 2012, and ldtedeaudited consolidated statements of operatsiaskholders’ equity, and
cash flows for the years ended December 31, 20dPacember 31, 2012, together with the notes togthe “Company Audited
Financial Statements’), and (ii) the unaudited consolidated balancessloéthe Company and the Subsidiary as of SepteBihe
2014 (the “Balance Sheet Daté), and the related unaudited consolidated statésrnefroperations, stockholders’ equity and cash
flows for the nine-month period then ended (tf@dmpany Interim Financial Statements” and, together with the Company
Audited Financial Statements, th€btmpany Financial Statements).

(b) The Company Audited Financial Statements (i) weepared from the books and records of the Compadytize
Subsidiary, as applicable, and (ii) have been pezhim accordance with GAAP and fairly presen@lirmaterial respects, the
financial position, results of operations, stocklerk’ equity, and cash flows of the Company and3thiesidiary, on a consolidated
basis, as of the date and for the period indictitetkin. The Company Interim Financial Stateméatse been prepared by
management of the Company and the Subsidiary iordance with GAAP in all material respects (exdepthe absence of footnote
disclosure (that, if presented, would not differtenelly from those included in the Company Auditéidancial Statements) and year-
end adjustments (none of which would be matemalividually or in the aggregate)).
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(c) Schedule 5.5(ckets forth all outstanding Company Debt as oftte of this Agreement.

(d) To the Company Knowledge, there are no significant deficiencdiesluding material weaknesses, in the desig
operation of the internal control over financigboeting that could reasonably be expected to adWeedfect the Company’s or the
Subsidiary’s ability to initiate, authorize, recoptocess, or report external financial data iroadance with GAAP such that there is
more than a remote likelihood that a misstatemétite@Company’s financial statements that is mbhemtinconsequential will not be
prevented or detected. To the Company’s Knowlethgee is no fraud, suspected fraud or allegatidnaoid affecting the Company
or the Subsidiary by management of the Companki@Subsidiary, employees who have significant riléke Company’s or the
Subsidiary’s internal controls or other employetthe Company or the Subsidiary whose fraud coakkra material effect on the
Company’s financial statements.

(e) Neither the Company nor the Subsidiary has anyfiligls or obligations of a type required to beleefed on a
balance sheet prepared in accordance with GAARY dtfan (i) liabilities or obligations discloseddaprovided for in the Company
Financial Statements; (ii) liabilities that haveehéncurred since the Balance Sheet Date in thieanyglcourse of business consistent
with past practices; (iii) liabilities or obligatis arising under (A) this Agreement or the Ancill&greements, (B) the Material
Contracts, (C) the Employee Plans, or (D) any Gantitnot required to be listed on Schedule %idi@ach case, which do not relate
breach of or default under any of the foregoingiofation of Law); (iv) liabilities or obligationfor Company Debt or Selling
Expenses (in each case, which liabilities or obidges shall (A) be paid in full prior to the Clogir (B) taken in to account for
purposes of calculating the Purchase Price); &bjlities or obligations related to Asbestos Usgvd Taxes.

5.6 Accounts Receivable Except as set forth on Schedule 52 notes and accounts receivable of the Compauaythe
Subsidiary represent sales actually made or seréctially performed in the ordinary course of bess consistent with past practices or
claims as to which full performance has been rezdiby the Company or the Subsidiary, as applicaBlech notes and accounts receivable
are subject to no defenses, counterclaims or rigirdetoff and are fully collectible in the ordigarourse of business consistent with past
practices without cost to the Buyer or resorttigdition or extraordinary collection efforts theyefexcept, in the case of notes and accounts
receivable shown on the Company’s balance shetiietextent of the reserves set forth on the Coyipdralance sheet (which reserves are
adequate and calculated consistent with past pescin the preparation of the Financial Statemeats], in the case of accounts receivable
arising since the Balance Sheet Date, to a reaboalibwance for bad debts which does not reflaeetta of bad debts more than ten percent
(10%) higher than that reflected by the reservébfat debts on the Company’s balance sheet.

5.7 Inventories. The inventories of the Company and the Subsidiansist in all material respects of items of gyand
guantity commercially usable and, with respecinashed goods, salable, in the ordinary courseusfriess consistent with past practices and
fit for the purpose for which they were manufactueoe procured, and none of which are slow-
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moving, obsolete, damaged or defective, exceparigritems of obsolete material or material belcandard quality, all of which have been
written down to realizable market value, or for alhadequate reserves have been provided.

5.8 Conduct of Business Except for actions taken in connection with ¢basummation of the transactions contemplated by
this Agreement or as set forth on Schedule, Siice December 31, 2013 and through the dateofgreement:
(a) the Company and the Subsidiary have conducted tbgiective businesses and operations in the oydaoarse o
business consistent with past practices;
(b) there has not been a Material Adverse Effect; and
(c) none of the Company or the Subsidiary has takeraatign that if taken after the date hereof wowddstitute a

violation of Section 7.{other than adoptions, amendments or terminatibasy Employee Plan made in the ordinary course of
business consistent with past practice).

59 Taxes. Notwithstanding anything to the contrary congairin this Agreement (including any other represtons and
warranties contained in this Agreement), the repregions and warranties in this Sectiond&® not intended to serve as representations
a guarantee of, nor can they be relied upon fowithr respect to, the existence, amount, expiratiate, limitations or availability of any Tax

attribute of the Company or the Subsidiary in aable period or portion thereof beginning after @losing Date. Except as set forth on
Schedule 5.9

(a) Each of the Company and the Subsidiary has file@laad Returns that it was required to file and tiaely paid or

withheld all Taxes due and owing (whether or navam on any Tax Returns). All such Tax Returnscameect and complete in all
material respects.

(b) The Company has never had any subsidiaries otharttle Subsidiary.

(c) No claim has ever been made by a Taxing Authonitg jurisdiction where the Company or the Subsjdir not
file Tax Returns that the Company or the Subsidiaeyor may be subject to taxation by that jurisoic

(d) Neither the Company nor the Subsidiary have agt@edy extension or waiver of the statute of liidtas
applicable to any Tax, or agreed to any extensfdime with respect to a Tax assessment or defigi¢hat is currently in effect, nor
has any request been made in writing for any sutdneion or waiver.

(e) Neither the Company nor the Subsidiary are, or leeg been, a party to or bound by any Tax indgmnit
agreement, Tax sharing agreement, Tax allocatiozeagent or similar Contract other than any Conteatéred into in the ordinary
course of business the principal purpose of whsatot related to Taxes.
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() There are no Liens for unpaid Taxes on the as$¢iteCompany or the Subsidiary, except Liens torent Taxes
not yet due and payable.

(9) No deficiencies for Taxes with respect to the Conypar the Subsidiary have been claimed, proposessessed
by any Taxing Authority. There is no Proceedingrently pending or, to the Company’s Knowledge, éteeed in writing with
respect to the Company or the Subsidiary in respfeaty Tax.

(h) The Company and the Subsidiary have withheld aidigdhTaxes required to have been withheld and pai
connection with amounts paid or owing to any emeyindependent contractor, creditor, stockholderther Person.

0] The Company and the Subsidiary have delivered aeraaailable to the Buyer complete and accuratesay all
federal, state, local and foreign Tax Returns ef@mpany and Subsidiary for all taxable years neimgopen under the applicable
statute of limitations, including, promptly uporethavailability, for the most recent taxable yemrd complete and accurate copie
all audit or examination reports and statementefitiencies assessed against or agreed to bydimp&ny or the Subsidiary (or any
predecessors of the Company or the Subsidiary).

@) Neither the Company nor the Subsidiary is a paffimefax purposes with respect to any joint ventpeetnership,
or other arrangement or Contract which is treated partnership for Tax purposes.

(k) Neither the Company nor the Subsidiary (i) has teerember of an affiliated group of corporationthini the
meaning of Section 1504 of the Code (other tharoamthe common parent of which is the Company)iphas any liability for
Taxes of any Person (other than the Company an8ubsidiary) under Treasury Regulation Sectiond216 (or any similar
provision of state, local or foreign Law), as asferee or successor by Contract.

()] Neither the Company nor the Subsidiary has beartg o any transaction that could give rise ta(ieporting
obligation under Section 6111 of the Code or thygilaions thereunder, (ii) a list maintenance dlimn under Section 6112 of the
Code or the regulations thereunder, (iii) a disstesobligation of a “reportable transaction” un@exction 6011 of the Code and the
regulations thereunder, or (iv) any similar obligatunder any predecessor or successor Law oraggulor comparable provision
state, local or foreign Law.

(m) Neither the Company nor the Subsidiary will be isgpito include any item of income in, or excluaey &em of
deduction from, taxable income for any period (ay portion thereof) ending after the Closing Dateaesult of (i) any installment
sale or other transaction prior to the Closing,diiy accounting method change or agreement withTaring Authority filed or
made on or prior to the Closing, (iii) any prepaidount received prior to the Closing, (iv) any mtampany transaction or excess
loss account described in Section 1502 of the Godany corresponding provision of
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state, local or foreign Tax law) or (v) any eleatiender Section 108(i) of the Code made prior &Glosing.

(n) None of the Company, the Subsidiary, or any Affd&gor predecessors by merger or consolidatioméeas a party
to any transaction intended to qualify under Sec8b5 of the Code.

(0) Neither the Company nor the Subsidiary have engagadrade or business, had a permanent estatdighfvithir
the meaning of an applicable Tax treaty), or otlisevbecome subject to Tax jurisdiction, in eaclecasa country other than the
country of its formation.

(P) The Company and the Subsidiary have complied, emdwrently in compliance, with all requiremerggating to
Tax credits, incentives and any benefits claimedyant to the New York Empire Zone Credit program.

(@) All transfer pricing rules have been complied witll. documentation required by all relevant tramgfacing laws
have been timely prepared.

5.10 Real Property Schedule 5.160ntains a list of all the real property leasedt®/Company or the Subsidiary (th&é&al
Property ”). Neither the Company nor the Subsidiary owng i@al property. The Real Property listed on Saed.10comprises all real
property interests used in the conduct of the lassimnd operations of the Company and the Subsmaacurrently conducted and the
facilities located at the Real Property are in fiomal operating condition and repair, subject tdirary wear and tear, and are sufficient for
the continued operation of the business of the Gom@and the Subsidiary after the Closing to themduch use is substantially the same as
that conducted prior to the Closing. The Comparg/the Subsidiary hold good and valid leasehold titlall Real Property (collectively, the “
Real Property Leases), free and clear of any Liens, other than Perdittiens. Neither the Company nor the Subsidiasyreceived
written notice of an outstanding violation of arppéicable Law relating to any material part of tReal Property or the operation thereof or
written notice of condemnation, special assessmettite like, with respect thereto.

5.11  Personal Property The Company and the Subsidiary have (in the chsened properties and assets) good and valéd tit
to or (in the case of leased assets) a valid |eddéfterest in, all of the personal properties assets, tangible or intangible, reflected in the
Company Financial Statements as being owned bgdmepany and the Subsidiary or thereafter acqufred,and clear of all Liens except"
Permitted Liens, in functional operating conditimormal wear and tear expected) and fit for ushénordinary course of business consistent
with past practices, excluding properties and assat or disposed of by the Company or the Sudnsidiince the date of the Company
Financial Statements in the ordinary course ofriess consistent with past practices, and excludientories, which are the subject of
Section 5.7.

5.12 Intellectual Property

€) Schedule 5.12(a}ets forth, with the application number, applicatilate, registration/issue number,
registration/issue date, title or mark, countrptirer jurisdiction and owner(s), as applicablepmplete and correct list of all the

following
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registered Owned Intellectual Property as of thte dathis Agreement: (i) patents and applicatithesefor; (i) trademarks and
applications therefor; (iii) copyrights and appticas therefor; and (iv) domain namesR&gistered Intellectual Property”). All
Registered Intellectual Property included in ther@d Intellectual Property is solely owned by thenpany or the Subsidiary. All
documents, recordations and certificates in conmegtith the Registered Intellectual Property haeen filed with the relevant
Government Authorities in the United States and-bdB. jurisdictions, as the case may be, for thpgses of prosecuting,
maintaining and perfecting such Registered Intali@dProperty. Each item of Registered IntellecRraperty is in compliance with
Law, and all filings, payments and other actiorqpieed to be made or taken to maintain each iteRegfistered Intellectual Prope
in full force and effect have been made by theiapple deadline.

(b) The Company or the Subsidiary exclusively owns pogsesses, free and clear of all Liens, other Breamitted
Liens, all right, title and interest in and to tBened Intellectual Property, and has the rightde pursuant to a valid and enforceable
license, all other Intellectual Property used ddHer use in the operation of the business ofGbenpany or the Subsidiary as
currently conducted. The Owned Intellectual Proparnd the Licensed Intellectual Property includédrakllectual Property used in
or necessary to the operation of the businesseo€thmpany and the Subsidiary, and there is no dtheltectual Property that is us
in or necessary to the operation of the busineisso€ompany and the Subsidiary. Except as stt for Schedule 5.12(bno
Person is licensed or granted any rights undeioétiye Owned Intellectual Property, other thadi¢@nses that arise as a matter of
law by implication as a result of sales of produid services by the Company and the Subsidiafy) @greements under which the
Company or the Subsidiary grants to a customemeexalusive license of Owned Intellectual Propéintyt is incorporated in the
work product delivered to such customer by the Camypor the Subsidiary, solely to the extent neggdsa the use of such work
product by such customer. The Registered Intelldd®@roperty consisting of issued or registeredllettual Property and, to the
Company’s Knowledge, all other Owned Intellectuadgerty (including applications included in the kgred Intellectual
Property), is valid, subsisting and enforceabl@ fivding, facilities or personnel of any GovernitagAuthority were used, directly
or indirectly, to develop or create, in whole ompigrt, any Owned Intellectual Property.

(c) To the Company’s Knowledge, the operation of theiess of the Company and the Subsidiary, and dmep@ny
Products, have not infringed upon, interfered witisappropriated or otherwise violated and do ntarfere with, conflict with,
infringe upon, misappropriate or otherwise violdhe, Intellectual Property rights of any third parExcept as set forth on Schedule
5.12(c), neither the Company nor the Subsidiary has, slaceary 1, 2012, received any written notice gfRroceeding or claim
and, to the Company’s Knowledge, there is no tleread Proceeding or claim, against the CompanyeoStibsidiary asserting that
any of the Owned Intellectual Property infringessappropriates upon or otherwise conflicts with litellectual Property of any
Person or that challenges or seeks to deny oiatetste ownership or license rights of the Companthe Subsidiary in any of the
Company Intellectual Property, or alleging that &ogmpany Intellectual Property, is invalid or urencgable.
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To the Company’s Knowledge, no Person is engagirany activity that infringes, misappropriates tireswise violates the
Company Intellectual Property, and no written threatice, demand or other communication to thiatthas been made by the
Company against any Person.

(d) To the extent that any Owned Intellectual Propbey been conceived, developed or created for thgp&oy or
the Subsidiary by any current or former employeasaltant agent or contractor or other PersonCtirapany or the Subsidiary, as
applicable, have executed valid and enforceabldgemrContracts with such Person with respect tbaransferring to the Company
or the Subsidiary such Person’s entire right, tithe interest therein and thereto by operatiomwfdr by valid written assignment.
To the Company’s Knowledge, the inventors of thigiestct matter claimed in the patents contained withe Owned Intellectual
Property are properly named in such patents. Tmgamy’s Knowledge, no current or former employesstltant, contractor or
agent of the Company or the Subsidiary is in défaubreach of any term of any employment Contnagti-disclosure Contract,
assignment of invention or similar Contract relgtto the Company Intellectual Property.

(e) Each of the Company and the Subsidiary has takeommercially reasonable steps to maintain thdidentiality
of its trade secrets and other confidential Inttllal Property and the trade secrets and confialdntellectual Property of others.
No trade secret or other confidential informatinolided in the Owned Intellectual Property has hieclosed by the Company or
the Subsidiary to any Person other than pursuaamttdgtten confidentiality Contract restricting tbasclosure and use thereof. To the
Company’s Knowledge, no trade secret or other denfiial information included in the Owned Intellggit Property has been
disclosed by the Company or the Subsidiary to amgdh other than pursuant to a written confideibti@lontract restricting the
disclosure and use thereof. Each current emplagdeconsultant of the Company and each Person getplyy the Company within
the last five years has entered into a written disslosure Contract with the Company or the Subsydi

()] Neither the execution, delivery or performancehid tAgreement nor the consummation of the transasti
hereunder will, with or without notice or the lapsfeime, result in or give any other Person tlghtior option to cause or assert: |
loss of, or Lien on, any Owned Intellectual Propgfii) the grant, assignment or transfer to aryeotPerson of any license or other
right or interest, under, in or to any of the Owmefgtllectual Property; or (iii) the forfeiture tarmination of, or give rise to a right of
forfeiture or termination of any Company Intellezt®roperty, or impair the right of the Companyse, possess, sell or license any
Company Intellectual Property.

5.13 Material Contracts

(a) Set forth in_Schedule 5.13(a3 a list of the following Contracts to which tB@mpany or the Subsidiary is a party
(other than Employee Plans) (th&faterial Contracts ”):

0] each partnership or joint venture Contract;
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(ii) each Contract containing covenants that in any puagort to restrict the right or freedom of the Gxany
or the Subsidiary to (A) engage in any line of bess or compete with any Person, (B) conduct atiyitgdn any
geographic area, or (C) solicit any Person to @ntera business or employment relationship, oerinto such a
relationship with any Person;

(i)  each Contract providing for capital expenditurethvain outstanding amount of unpaid obligations and
commitments in excess of $100,000;

(iv)  each Contract with respect to indebtedness foilolard money, including letters of credit, guaranties
indentures and swaps, or otherwise placing a Ligrany of the Company’s or the Subsidiary’s assetee Shares, the
Subsidiary Shares or the Korean JV Shares;

(v)  each Contract with a Material Customer or MateSiapplier;

(vi) each Real Property Lease;

(vii) each other Contract that requires the CompanyeoStibsidiary to make payments to the other party
thereto of more than $250,000 in any calendar tresris not terminable upon fewer than 90 daysrpuidtten notice by
the Company or the Subsidiary, as applicable;

(viii)  each collective bargaining agreement or other @ebhtrith any labor union;

(ix) each Company IP Agreement (other than non-exclugigases for off the shelf commercial software
licensed on standard terms);

(x)  each Contract which contains a “most favored natiwavision;

(xi) each Government Contract; and

(xii) each management agreement with any officer of thragany or the Subsidiary and each management
agreement or other Contract for the employmenbaosaultancy of any other Person that provides fgnnts in excess

$150,000 per year.

(b) Each of the Material Contracts is in full force aftect and is a legal, valid and binding cont@acagreement of

the Company or the Subsidiary, as applicable, stibjgly to the General Enforceability Exceptionsd &0 the Company’s
Knowledge no event has occurred, and no circumstancondition exists, that (with or without notizelapse of time) will, or
would reasonably be expected to, (i) result inadation or breach by the Company, the SubsidiatheKorean JV of any of the
provisions of any Material Contract, (ii) give aRgrson the right to declare a default or exeraigeramedy under any Material
Contract, (iii) give any Person the right to accaie the
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maturity or performance of any Material Contract(ie) give any Person the right to cancel, ternenar modify any Material
Contract.

(c) (i) There are no claims pending or, to the Compsairiowledge, threatened against the Company dstifssidiary
by any Governmental Authority or any other Persglated to any government, quasi-government, sayei@i quasi-sovereign
Contracts or subcontracts (collectivelsbvernment Contracts”™); (i) there are no default notices, cure noticg#sow cause notices
pending or, to the Company’s Knowledge, threateagainst the Company or the Subsidiary by any Gawental Authority or any
other Person related to any Government Contragtidithe Company’s Knowledge, no allegation hastomade and there has been
no reason to believe, since January 1, 2009, llea€bmpany or the Subsidiary are in default omatdn compliance with any
contractual or regulatory requirement related tp @overnment Contract; (iv) there are no suitsi{circriminal) or investigations
pending or, to the Company’s Knowledge, threateagainst the Company or the Subsidiary by any Gaowental Authority or any
other Person related to any Government Contragthére are no suspensions, debarments, or adratnistproceedings pending or,
to the Company’s Knowledge, threatened involvingg@ompany or the Subsidiary related to any Govemi@entract; (vi) since
January 1, 2009, (x) neither the Company nor thesisiiary has conducted or initiated an internaéstigation, (y) to the Company’s
Knowledge, there is no reason to conduct or irgtéat internal investigation, and (z) neither then@any nor the Subsidiary has
made any voluntary or mandatory disclosure to aoyegthmental Authority with respect to any allegeddularity, misstatement or
omission related to any Government Contract; @lliyepresentations made by the Company and thei@aby to any Government
Authority since January 1, 2009 regarding socioeatn status, including small business size stdtage been accurate; (viii) the
cost accounting and procurement systems and peaaticthe Company and the Subsidiary are, and Saweary 1, 2009 have been,
in compliance in all material respects with all Bggble U.S. laws and regulations (including alpbgable cost accounting
standards); (ix) there are no pending or, to then@any’s Knowledge, unresolved audits of the Comparte Subsidiary by any
Governmental Authority (including the U.S. Defei@entract Audit Agency) related to any Governmenittact; and (X) except as
set forth on Schedule 5.13(cheither the Company nor the Subsidiary is a pargny outstanding agreements, contracts or
commitments which require it to obtain or maintaitnited States government security clearancenonaJ.S. government security
clearance.

(d) The Company has made available or delivered t®ther accurate and complete copies of all writtemt€acts
identified in_Schedule 5.13(ajncluding all amendments thereto. Schedule &)1 B(ovides an accurate description of the terms of
each Material Contract identified in Schedule 5a) 3fat is not in written form.

(e) Since January 1, 2012, neither the Company nostixsidiary has received any written notice regaydiny
violation or breach of, or default under, any Matk€ontract.
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5.14  Insurance Schedule 5.14ets forth all policies of insurance covering tr@rpany and the Subsidiary and their respective
directors, officers, businesses, including thegyotiumber, term and the name of the insurer. @liicges of insurance are in full force and
effect, and all premiums due and payable thereop baen paid in full. The Companies and the Sidnsicire not in material breach or
default, and, to the CompamsyKnowledge, have not taken any action or failethke any action which, with notice or the laps¢irog, woulc
constitute such a breach or default, or permit teation or modification, of any of the policiedNeither the Company nor the Subsidiary has
received written notice, and to the Company’s Kremlge there has been no threat of cancellationjration, a material reduction in
coverage or a disallowance of any material claitihwespect to any such insurance policies. Trogect, and complete copies of all such
policies of insurance have been delivered or madéadle to the Buyer.

5.15  Proceedings and OrdersExcept as set forth in Schedule 5,1Bere are no, and since January 1, 2012 ther matvbeen
any, Proceedings pending, or, to the Company’s Kedge, threatened, against the Company or the @absior any of their respective
officers or directors (in their capacities as sacltherwise with respect to the respective busieesf the Company and the Subsidiary) or
any of the assets owned or used by the Comparhedubsidiary, including any Proceeding or threaddProceeding that challenges the
validity or enforceability of this Agreement ancetAncillary Agreements or seeks to enjoin or pridhibnsummation of, or seek other
material equitable relief with respect to, the s@aetions contemplated by this Agreement and théllancAgreement or that would
reasonably be expected to impair or delay the Bsiydility to consummate the transactions contetepldy this Agreement. To the
Company’s Knowledge, there are no, and since Jariy&012, there have not been any, Proceedingdinmeor threatened against the
Korean JV or any of the assets owned or used biK¢ihean JV. To the ComparsyKnowledge, neither the Company nor the Subsidgatlye
subject of any governmental investigation. Neitier Company nor the Subsidiary is subject to aatenal Order. To the Company’s
Knowledge, the Korean JV is not subject to any miat©rder.

5.16  Compliance with Laws Except as set forth in Schedule 5, Hach of the Company and the Subsidiary and o th
Company’s Knowledge, the Korean JV:

(a) is, and has been since January 1, 2012, in conegliemnall material respects with all Laws and Osdspplicable to
the Company, the Subsidiary or the Korean JV, atiGgble, or their respective businesses, assetpaperties; and

(b) none of the Company, the Subsidiary or the Koréahak received any written notification or commution fron
any Governmental Authority since January 1, 2012 @ior to such date to the extent not resolvgdsserting that the Company,
the Subsidiary or the Korean JV is not in compleandth any Law or (ii) threatening to revoke anyteral Permit owned or held by
the Company, the Subsidiary or the Korean JV.
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5.17 Anti-Corruption Compliance

€) None of the Company, the Subsidiary, or, to the gamy’s Knowledge, any Person acting on behalf ef th
Company or the Subsidiary, has, since January12,20olated the U.S. Foreign Corrupt Practices A&tU.S.C. 88 78dd; et seq.
the U.K. Bribery Act 2010, or any similar anti-coption Law to which the Company or the Subsidiargubject (collectively, “
Anti-corruption Laws ).

(b) None of the Company, the Subsidiary, or, to the amy’s Knowledge, any Person acting on behalf ef th
Company or the Subsidiary, has, since January1, 2fffered, given, promised, authorized, soligitmdaccepted any payment,
bribe, payoff, kickback, or other improper paymg@ntluding any improper discount, loan, gift, oryasther thing of value) to or
from any Person, including any Public Official) for the purpose of improperly influencing anyiaotor decision of a Public
Official; (i) for the purpose of improperly indutgy a Person to use his or her influence with anye@oment Authority to affect or
influence any act or decision of such GovernmerthArity to assist the Company or the Subsidiargbtaining or retaining busine
or any business advantage, or directing businetet@ompany or the Subsidiary; (iii) where suctiomcwould constitute a bribe,
kickback, or illegal payment to assist the Companthe Subsidiary in obtaining or retaining bussesany business advantage, or
directing business to the Company; or (iv) wherehsaction would violate any of the Anti-corruptibaws.

(c) None of the Company, the Subsidiary or, to the Camg{s Knowledge, any Person acting on behalf of the
Company or the Subsidiary, has, since January12,2feen the subject of, or in any way relate@duny, internal or external
investigation, internal or external audit, whidbl@wer report, litigation, or voluntary or directdiclosure to any Governmental
Authority, in any way related to any actual, suseécor alleged violation of any Anti-corruptionws.

(d) Export Controls and Trade LawsThe Company’s Products, as well as any techdiat, technology, software,
and services related thereto (collectivelyteims ), may be subject to certain U.S. export conteoig trade sanctions laws and
regulations, including the Arms Export Control A22 U.S.C.A. § 2278), the International TrafficAnms Regulations (22 C.F.R.
120-130), the Export Administration Act (50 U.SApp. §§ 2401-2420), the Export Administration Regigns (15 C.F.R. 730 et
seq.), the Office of Foreign Assets ControOFAC ") Regulations (31 C.F.R. Chapter V), the Custoraw/& of the United States
(19 U.S.C. § 1 et seq.), the U.S. Customs and Bdétdeection regulations (19 C.F.R. Title 19, Cleap}, the International
Emergency Economic Powers Act (50 U.S.C. § 17016}, #@e U.S. Treasury Department antiboycott rexqonents (26 U.S.C. §
999), any other export control regulations issugthle agencies listed in Part 730 of the Export Adstration Regulations, or any
non-U.S. laws or regulations of a similar naturgvtich the Company or the Subsidiary is subjectéctively, “ Export Controls
and Trade Laws”). Neither the Company nor the Subsidiary andrtrespective directors, officers, or employees, tmthe
Company’s Knowledge, any agent, affiliate, or otherson acting on behalf of the Company or the iglidry have, since January 1,
2012, exported or reexported, directly or indingcéiny Items in violation of Export Controls

34




and Trade Laws. The Company is, and since Jardy&912, has been, in compliance, in all matedspects, with Export Controls
and Trade Laws.

(e) Sanctions Neither the Company nor the Subsidiary and thesipective, directors, officers, or employees, twr
the Company’s Knowledge, any agent, affiliate, threo person acting on behalf of the Company oSthigsidiary: (i) is currently the
target of any investigation or enforcement actielating to the sanctions laws or regulations adstenéd or enforced by the U.S.
government, including the OFAC Regulations, or aag-U.S. laws or regulations of a similar naturléctively, “ Sanctions Laws
"); or (i) is designated on any list of U.S. Gomearent Authority, including OFAC’s Specially Desiged Nationals and Blocked
Persons List, the U.S. Department of Commerce’'sddkeRersons List and Entity List, and the U.S. Depant of State’s Debarred
Parties List. To the Company’s Knowledge, neither Company nor the Subsidiary and their respedirextors, officers, or
employees, nor any agent, affiliate, or other peiseting on behalf of the Company or the Subsidimay, since January 1, 2012,
knowingly participated or is currently participagim any dealings or transactions with any persoreountries that, at the time of
dealing or transaction, are subject to SanctiongsLalhe Company is, and since January 1, 201bd&s, in compliance, in all
material respects, with Sanctions Laws and habeen the target of any investigation or enforceraetibn relating to Sanctions
Laws during this time.

5.18 Permits. Schedule 5.18ontains a complete list, as of the date of thise&gent, of all material Permits issued to the
Company or the Subsidiary or, to the Company’s Kiedge, the Korean JV, that are currently used byGbmpany, the Subsidiary or the
Korean JV in connection with their respective basses. Each of the Company and the Subsidiamycismpliance in all material respects
with all such Permits, all of which Permits arefull force and effect in all material respects. el@ompany and the Subsidiary possess all
material Permits necessary to own or hold undesel@ad operate their respective assets and to ciotieir respective businesses as curre
conducted.

5.19  Labor Matters Schedule 5.18ets forth a true and correct list of all colleetlvargaining agreements to which the Comy
or the Subsidiary is a party. Except as set fortdhedule 5.19there are no complaints against the Companye&tibsidiary pending
before the National Labor Relations Board or amnyilsir state or local labor agency by or on beh&liroy employee of the Company or the
Subsidiary. Except as disclosed in Schedule 5thére are no representation questions, arbitrgtioceedings, labor strikes, slow downs or
stoppages, grievances or other labor disputes pgmdj to the Company’s Knowledge, threatened vatipect to the employees of the
Company or the Subsidiary, and since January 12,2tdither the Company nor the Subsidiary has éxpezd any strike, work stoppage,
lock-up, slow-down or other material labor dispoteany attempt by organized labor to cause the Gompr the Subsidiary to comply with
or conform to demands of organized labor relatings employees or recognize any union or collechgrgaining units. Except as disclosed
in Schedule 5.19the Company and the Subsidiary have, since Jariy&012, complied in all material respects witHaws, rules and
regulations relating to employment, equal employnog@portunity, nondiscrimination, employment andmgployment rights of members of
the uniformed services, immigration, wages, hobesefits, employee leaves, collective bargaining,gayment of
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social security and similar taxes, occupationatyadind health and plant closings and layoffs.théeithe Company nor the Subsidiary is
liable for the payment of material fines, penalte®ther amounts, however designated, for falareomply with any of the foregoing
Employment Laws.

5.20 IT Systems The Company and the Subsidiary own or haveid vight to access and use all computer systentaanikes,
hardware, and other equipment used to process, st@intain and operate software, data, informatiod functions currently used by the
Company or the Subsidiary in connection with theibess of the Company and the Subsidiary as clyremtducted (the Company IT
Systems’). The Company IT Systems (a) are adequate for, aachtspand perform in all material respects as redun connection with, tr
operation of the business of the Company and thsi8iary as currently conducted, and (b) to the Gamy’s Knowledge, do not contain any
viruses, worms, Trojan horses, bugs, faults orradlegices, errors, contaminants or effects thatlaségned to (i) disrupt or adversely affect
the functionality of any Company IT Systems, oy €inable or assist any Person to access withobazdtion any Company IT Systems,
except, with respect to the foregoing clause (bYiaclosed in documentation for such Company I3t8ys. To the Company’s Knowledge,
no Person has gained unauthorized access to anpd@gniT Systems.

5.21 Employee Benefit Plans

(a) Schedule 5.21(a}pets forth a complete list of all material Empley®&ans.

(b) Accurate and complete copies of the following matethave been delivered or made available to theeB (i) all
current plan documents for each Employee Planalfidetermination or opinion letters from the IR&h respect to any of the
Employee Plans, (iii) all current summary plan diggions, summaries of material modifications, amlmeports, and summary
annual reports with respect to any of the Empldieas, (iv) Form 5500 for the last three yearstasting data and contribution
records, if applicable, for the last three yearsnfaterial correspondence with any foreign, feberatate agency with jurisdiction
over such arrangement and (vi) all current trusté@guents, insurance contracts, and other docurmmsatig to the funding or
payment of benefits under any Employee Plan. NettieeCompany nor the Subsidiary has made any geswr commitments, to
create any additional plan, agreement or arranggraeto modify or change in any material way ariséng Employee Plan.

(c) Except as set forth on Schedule 5.21@ach Employee Plan has been established, maidiaperated, and
administered in material compliance with its teramsl any related documents or agreements and imiedatempliance with all
applicable Laws, and contributions (including alidoyer contributions and employee salary reduatiamntributions), premiums or
payments required to be made under the terms oEamployee Plan as of the date of this Agreemeng leen timely made or, if n
yet due, have been properly reflected on the Imi&inancial Statements. There have been no pteliliansactions or breaches of
any of the duties imposed on “fiduciaries” (withire meaning of Section 3(21) of ERISA) by ERISAhwigéspect to the Employee
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Plans that could result in any material liabilityexcise tax under ERISA or the Code being impasethe Company or the
Subsidiary.

(d) Each Employee Plan intended to be qualified unéeti@ 401(a) of the Code has been determineddiRSB to
be so qualified, and each trust created thereumatebeen determined by the IRS to be exempt frarartder the provisions of
Section 501(a) of the Code and, to the CompaHKyiowledge, no event or omission has occurred lwbdeild reasonably be expec
to cause any such Employee Plan to lose its qeatiifin under the applicable Code section.

(e) Except as set forth an Schedule 5.21(@)ne of the Company, the Subsidiary or any merabtre Controlled
Group currently has an obligation to contributatwefined benefit plan” as defined in Section 3(BBERISA, a pension plan
subject to Title IV of ERISA or the funding standarof Section 302 of ERISA or Section 412 of thel€a plan maintained by m«
than one employer as defined in Section 413(chefQode, a “multiple employer welfare arrangeméwithin the meaning of
Section 3(40) of ERISA) or a “multiemployer plaa$ defined in Section 3(37) of ERISA or Section(®1df the Code. Except as
forth on_Schedule 5.21(eheither the Company nor the Subsidiary have mantained or contributed to any Employee Plan
providing or promising any health or other nonpendienefits to employees after their employmemhieates other than as required
by, or pursuant to, part 6 of subtitle B of TitleflERISA. No liability under Title IV of ERISA tsabeen incurred by the Company,
the Subsidiary or any member of the Controlled @rthat has not been satisfied in full, and, toGeenpany’s Knowledge, no
condition exists that could give rise to any suabhility thereunder. The Company and the Subsydi@e, and during all applicable
years (not to exceed three years preceding thenglosave been, in material compliance with theligpple requirements of the
Patient Protection and Affordable Care Act of 20414 all rules and official guidance promulgateerétunder (collectively, the “
ACA ). No event has occurred which reasonably coel@xpected to result in a material violation ofpenalty or liability under,
the ACA.

() There is no pending or, to the Company’s Knowledgesatened, assessment, complaint, proceedinityasidn,
litigation, or investigation of any kind in any abwr government agency with respect to any Empdykan (other than routine
claims for benefits).

(9) Except as set forth on Schedule 5.21 (g9 amount that could be received (whether in cagiroperty or the
vesting of property) as a result of any of the setions contemplated by this Agreement by any eyeg!, officer or director of the
Company or any of its Affiliates who is a “disqudidd individual” (as such term is defined in TrepsRegulation Section 1.280G-1)
under any employment, severance or terminationeageat, other compensation arrangement or EmplolgeecBrrently in effect
would be characterized as an “excess parachutegrdyifas such term is defined in Section 280G(byfthe Code).

(h) Except for payments of the Option Considerationagemplated in this Agreement or as set forth cme8ule
5.21(h), neither the execution and delivery of this
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Agreement nor the consummation of the transactiongemplated by this Agreement will (either aloménoconjunction with any
other event such as termination of employmenteg)lt in any payment becoming due to any emplayesher service provider of
the Company or any of its Affiliates under any Eaygle Plan; (ii) increase any benefits to any emgdbayr other service provider of
the Company or any of its Affiliates otherwise plalgaunder any Employee Plan; (iii) result in angeleration of the time of
payment, funding or vesting of any such benefitang employee or other service provider of the Camypor any of its Affiliates
under any Employee Plan; or (iv) could reasonabklgxpected to result in an obligation to accelefsgunding of, or contribution
to any, Employee Plan pursuant to applicable Lagulation, contractual arrangement or otherwise.

0] Any Employee Plan that is a “nonqualified defercednpensation plan” (as defined under Section 40gA)af
the Code) has been operated and administered arialatompliance with Section 409A of the Code limeaterial respects, except
the extent that such noncompliance would not raswhy liability to the Company. No Employee Pfaovides a tax gross up to
any service provider with respect to Code Secti@®®4or any violation of Section 409A of the Code.

@) No Employee Plan is subject to the Laws of anysjligtion outside of the United States or providempensation
or benefits to any employee or former employedef@ompany or the Subsidiary (or any dependengdifiewho resides outside of
the United States.

5.22  Environmental and Asbestos Matterdlotwithstanding anything to the contrary congairin this Agreement (including any
other representations and warranties containdaisndgreement), the representations and warraimtigss Section 5.22re the sole and
exclusive representations and warranties of thegammm and the Subsidiary relating to compliance withability under Environmental
Laws, Releases of Hazardous Materials and any eth@éronmental matters. Except as set forth indéfnition of Asbestos Use and set fc
on Schedule 5.22

(a) the Company and the Subsidiary are, and since dadu2012 have been, in material compliance with a
Environmental Laws;

(b) to the Company’s Knowledge, there has been no Belebany Hazardous Material by the Company or the
Subsidiary at or under the Real Property, or anmésly owned, leased or operated properties, #wdires investigation, cleanup or
remediation by the Company or the Subsidiary pursteaany Environmental Law, or that would reasdpdie expected to result in
the assertion of a claim, demand or complaint agaire Company or the Subsidiary, except any iiyatson, cleanup or remediati
that has already been conducted by the Company ;

(c) except as has been resolved, neither the Comparthenx&ubsidiary (i) has received written noticelemthe citize
suit provisions of any Environmental Law; (ii) ha&seived any written notice of violation, demanainglaint, claim or threatened
claim under any Environmental Law; or (iii) is sebf to or, to the Company’s
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Knowledge, threatened with any governmental oreitienforcement action with respect to any Enviremal Law;

(d) there currently are effective all Permits requivedler any Environmental Law that are necessarthfor
Company’s or the Subsidiasyactivities and operations, and the Company am&tibsidiary are in material compliance with aflts
Permits;

(e) since January 1, 2012, neither the Company noBtisidiary has generated, treated, stored, Relgmaadported
or arranged for transportation or disposal of aayatdous Material at, to or from any location exdéepnaterial compliance with
Environmental Laws;

) to the Company’s Knowledge, none of the Real Pitypmamntains or previously contained any: (i) undetond
storage tanks containing Hazardous Materials, fisetbunder Environmental Laws, or any landfillsfface impoundments or
dumps used to store, treat or dispose of Hazallaterials; (i) PCB’s or PCB-containing equipmeot;(iii) asbestos or asbestos-
containing materials except, asbestos-containingmads, that are managed or maintained in compdamith Environmental Laws;

(9) the Company and the Subsidiary have satisfiedgdch facility or Real Property currently or fornyeolwned,
leased or operated by the Company or the Subsitliahe State of New Jersey, all obligations argirements set forth in the New
Jersey Industrial Site Recovery Act necessary tsemmate the transactions contemplated by thisefgeat and the other Ancilla
Documents; and

(h) the Company and the Subsidiary have provided @ratise made available to Buyer all material envinental,
health, and safety audits, reports, and assessim@mterning its business and the Real Propertyalifidrmerly owned, leased or
operated properties that are in the possessionstody of either of the Company or the Subsidiary;

0] the only products (or components or parts therinaf) the Company or the Subsidiary or any predecéss
interest (for which the Company or the Subsidiaag buccessor liability under applicable Law), mantifred, marketed, offered for
sale, sold, assembled supplied, refurbished, ubsiputed, or otherwise provided that have bdkgad to contain asbestos were
allegedly asbestos-containing head gaskets angeflgaskets used in association with heat exchareygisno other products (or
components or parts thereof) that the Companye6tibsidiary or any predecessor-in-interest (fackwthe Company or the
Subsidiary has successor liability under applicalie), manufactured, marketed, offered for saléd,smssembled, supplied,
refurbished, used, distributed or otherwise prodidentain or contained asbestos; and

()] except as set forth on Schedule ]1ak of the date of this Agreement, the Companytla@d®ubsidiary do not have
in their possession any written notice of any, tmthe Company Knowledge, is there any past pending or thredtengestigation
claim, complaint, notice of liability, Proceeding©rder, relating to Asbestos Use by the Comparth@iSubsidiary.
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5.23 Customers and Suppliers.

€) Schedule 5.23(a}ets forth the top 10 customers of the Companytlea@ubsidiary collectively (based on the
dollar amount of sales to such customers) for trag ¥nded December 31, 2013 and the nine montlesl September 30, 2014 (the “
Material Customers”). Except as set forth on Schedule 5.23(@¢ither the Company nor the Subsidiary has redeiwritten notice
that any Material Customer has terminated, inteadsrminate, has materially altered or intendsiagerially alter any Contract it i
with the Company or the Subsidiary.

(b) Schedule 5.23(b¥ets forth the top 10 suppliers of the Companythadsubsidiary collectively (based on the d«
amount of purchases from each such suppliershioy¢ar ended December 31, 2013 and the nine mentiesl September 30, 2014
(the “Material Supplier ). Except as set forth on Schedule 5.23(b¢ither the Company nor the Subsidiary has receivritten
notice that any Material Supplier has terminataténds to terminate, has materially altered omigiéeto materially alter any Contr:
it has with the Company or the Subsidiary.

5.24  Related Party TransactionsExcept as set forth on Schedule 5.2ne of the Company, the Subsidiary, the Selthes,
Sellers Representative or, to the Company’s Knogéetheir respective Affiliates, (a) has any dir@cindirect interest in (i) any Person that
is a customer, supplier, distributor, sales repredire or competitor of the Company or the Sulasidor (ii) any material property or asset
that is owned or used by the Company or the Sudogidl the conduct of its business, or (b) is dayptr any agreement or transaction with the
Company or the Subsidiary.

5.25 Bank Accounts Schedule 5.25ets forth a true and complete list of (a) the namgtaddress of each bank with which the
Company or the Subsidiary has an account or sgfesitehox, (b) the name of each Person authorizelaw thereon or have access thereto
and (c) the account number for each bank accouteo€ompany and the Subsidiary.

5.26  Brokers. Except for KeyBanc Capital Markets, Inc., nokeng finder or similar agent has been employedrbyrobehalf o
the Company or the Subsidiary, and no Person wihticiwthe Company or the Subsidiary has had anyrdgabr communications of any kind
is entitled to any brokerage commission or findéksin connection with this Agreement or the teantidns contemplated hereby.

5.27 Product Liability.

(a) Schedule 5.27(a}ets forth the standard forms of product warraniged by the Company and the Subsidiary and
true and complete copies of all other outstandigipct warranties made by the Company and the Sialpgi Except as set forth on
Schedule 5.27(g)(i) to the Company’s Knowledge, no oral produetrsanties have been authorized or made contaieingstless
favorable to the Company or the Subsidiary in amyemal respect than the terms of the forms of pcbavarranties set forth on
Schedule 5.27(g)and (ii) there are no pending or, to the Compsuyiowledge, threatened warranty claims againsCtwpany or
the Subsidiary which, if adversely
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determined, would, in the aggregate, exceed trexvedor such claims reflected on the Company HiizdiStatements.

(b) Except as set forth on Schedule 5.27(n¢ither the Company nor the Subsidiary has beguired to file any
notification or other report with or provide infoation to any Governmental Authority or product $afandards group concerning
actual or potential defects or hazards with resfmeany product manufactured, marketed, sold dridiged by it.

(c) To the Company’s Knowledge, and other than witlpeesto Asbestos Use, neither the Company nor the
Subsidiary has committed any act or omission whimhld reasonably be expected to result in, andants for circumstances exist
which could reasonably be expected to give risétany material product liability not covered imgurance (other than deductibles
or self-retention amounts under such insuranceigs) or any third party indemnity, or (ii) any reaal costs to cure any breach of
warranty or failure to meet or exceed product ovise specifications, it being understood thatiliibs or costs incurred by the
Company or the Subsidiary in the ordinary courskusiness with respect to product warranties s#t fin_Schedule 5.27(agre not
within the scope of this representation.

5.28 No Other Representations and Warranti#&&XCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENIHE
COMPANY MAKES NO REPRESENTATION OR WARRANTY, EXPREBEOR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF
THE COMPANY, THE SUBSIDIARY OR THE KOREAN JV OR ANYF THEIR RESPECTIVE ASSETS, LIABILITIES OR
OPERATIONS, INCLUDING WITH RESPECT TO MERCHANTABIOY OR FITNESS FOR ANY PARTICULAR PURPOSE, AND
ANY SUCH OTHER REPRESENTATIONS OR WARRANTIES ARE REBY EXPRESSLY DISCLAIMED.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE PARENT AND TH E BUYER

Each of the Parent and the Buyer represents andmiarto the Sellers as follows:

6.1 Investor Representations The Shares are being acquired solely for investrive the Buyer's own account, not as a
nominee or agent and not with a view to the resaldistribution of any part thereof, and neithex BParent nor the Buyer has a present
intention of selling, granting a participation or, otherwise distributing the same. The ParenttaadBuyer understand that the Shares have
not been registered under the Securities Act byareaf a specific exemption from the registratioovisions of the Securities Act that
depends upon, among other things, the bona fideeaf the investment intent and the accuracy @eRarent’'s and the Buyer’'s
representations as expressed herein. The Pamtih@Buyer understand that the Shares are “ressdrgecurities” under applicable U.S.
federal and state securities Laws and that, putgdaahese Laws, the Buyer must hold the Sharesfimitely unless they are registered with
the Securities and Exchange Commission and qualifiestate authorities, or an exemption from seglistration and qualification
requirements is available. The Parent and the Buryderstand that no public market now existstier$hares and that the Company has
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made no assurances that a public market will exist or the Shares. The Buyer is an “accrediteetstor” as defined in Rule 501(a) of
Regulation D promulgated under the Securities Act.

6.2 Existence and Good Standingrhe Parent is a Delaware corporation duly orggahi validly existing and in good standing
under the laws of its jurisdiction of incorporationorganization. The Buyer is a Massachusettsaration duly organized, validly existing
and in good standing under the laws of its jurisdicof incorporation or organization. The Parentl the Buyer are duly qualified to do
business, and in good standing, in each jurisdidtiovhich the character of the properties ownelbased by the Parent or the Buyer, as
applicable, or in which the conduct of its businessguires the Parent or the Buyer, as applicablbetso qualified.

6.3 Validity and Enforceability The Parent and the Buyer have the requisiteocatp power and authority to execute and
deliver this Agreement and the Ancillary Agreemeatsd to consummate the transactions contemplatiexbi and thereby. The execution
and delivery of this Agreement and the Ancillaryrégments and the consummation of the transactmmemplated herein and therein have
been duly and validly authorized by all necessamparate action on the part of the Parent and thgeB as applicable. This Agreement has
been and the Ancillary Agreements will be duly aatidly executed and delivered by the Parent ardBtlyer and constitute the legal, valid
and binding obligation of the Parent and the Bugaforceable against the Parent and the Buyerdordance with its terms, except as limi
by the General Enforceability Exceptions.

6.4 No Conflict; Required Filings and Consents

€)) Neither the execution and delivery of this Agreetrarthe Ancillary Agreements by the Parent andBhger nor
the consummation by the Parent and the Buyer,eofrtnsactions contemplated herein or therein amptiance by the Parent and
the Buyer, as applicable, with any of the provisitrereof, will (i) conflict with or result in a baeh of any provisions of the
certificate of incorporation or by-laws or equiva®rganizational documents of the Parent or thgeBuas applicable, (ii) constitute
or result in the breach of any material term, ctadior provision of, or constitute a default undargive rise to any right of
termination, cancellation or acceleration with esgpto any Contract to which the Parent or the Bug® applicable, is a party or by
which they or any of their respective propertieassets may be subject, or result in the creatiemposition of any Lien upon, any
property or assets of the Parent or the Buyerpphcable, and that would, in any such event, heaveaterial adverse effect on the
Parent and the Buyer, as applicable, or (iii) sciije receipt of the requisite approvals underHISdR Act or any other Competition
Law, violate any Order or Law applicable to thedpdior the Buyer or any of their respective praperbr assets.

(b) Other than as required under the HSR Act or angraffompetition Law, no consent is necessary for the
consummation by the Parent or the Buyer of thestrations contemplated in this Agreement.
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6.5 Proceedings There is no Proceeding pending that relatekisoAgreement or the transactions contemplatedolyaug to
the knowledge of the Parent and the Buyer, threatemgainst or affecting the Parent and the Buyany of their respective Affiliates that
challenges the validity or enforceability of thigr@ement or the Ancillary Agreements or seeks joiemr prohibit consummation of, or se
other material equitable relief with respect t@ ttansactions contemplated by this Agreementainttould reasonably be expected to impair
or delay the Parent’s and the Buyer’s ability tosuammate the transactions contemplated by thisehgeat or the Ancillary Agreements.

6.6 Brokers. Except for Evercore Group, LLC, no broker, finde similar agent has been employed by or on lhefidhe
Parent or the Buyer, and no Person with which #ireft or the Buyer has had any dealings or comratiaits of any kind is entitled to any
brokerage commission or finder’s fee in connectigth this Agreement or the transactions contempl&iereby.

6.7 Independent Investigation; No Reliancén connection with its investment decision, Bigser and/or its representatives
have inspected and conducted such reasonable imdiemtereview, investigation and analysis (finaneradl otherwise) of the Company and
the Subsidiary as desired by the Buyer. The pselodthe Shares by the Buyer and the consummatithe transactions contemplated
hereby by the Parent and the Buyer are not dongiance upon any representation or warranty oission by, or information from, the
Sellers, the Company, the Subsidiary or any of ttesipective Affiliates, employees or represen&stjwhether oral or written, express or
implied, except for the representations and waieargpecifically and expressly set forth in Artitleand_Article V(as modified by the
Schedules), and the Parent and the Buyer acknoesettigt the Company and the Sellers expresslyaitiseny other representations and
warranties. Such purchase and consummation aeeltirely on the basis of the Parent’s and theeBsywn investigation, analysis,
judgment and assessment of the present and potealtia and earning power of the Company and thesigliary, as well as thot
representations and warranties by the Companytan8ellers, as applicable, specifically and exfyeset forth in_Article IVand_Article V
(as modified by the Schedules). The Parent an@8tlyer acknowledge that neither the Company nofSiilters have made any
representations or warranties to the Parent oBthyer regarding the probable success or profitgloli the Company, the Subsidiary or their
respective businesses. The Parent and the Bugkefiacknowledge that none of the Sellers, the g2om, the Subsidiary nor any other
Person has made any representation or warrantgeexpr implied, as to the accuracy or completeakany information regarding the
Company, the Subsidiary, the Korean JV or theipeetive businesses or the transactions contempbgtéus Agreement not specifically and
expressly set forth in this Agreement (as modibigdhe Schedules), and none of the Sellers, thep@agy the Subsidiary or any other Person
will have or be subject to any liability to the Bat or the Buyer or any other Person resulting ftoendistribution to the Parent or the Buyer
or its representatives or the Parent’s or the Bayete of any such information, including any cdefitial information memoranda distributed
on behalf of the Company, the Subsidiary or thegidarJV relating to their respective businesseshar@ublications or data room (including
any electronic or “virtual” data room) informati@novided or made available to the Parent or theeBuoy its representatives, or any other
document or information in any form provided or reaailable to the Parent or the Buyer or its regméatives, including management

43




presentations, in connection with the purchasesatelof the Shares and the transactions conterdgiateby.

6.8 Financing. The Buyer has sufficient cash and credit lineslable for the Buyer to deliver the Purchase €&nd the
Settlement Amounts in full and to consummate thagdactions contemplated by this Agreement. Abefiate of this Agreement, neither the
Parent nor the Buyer has reason to believe thaBtiyer will not be able to pay the Purchase Pritatthe Settlement Amounts.

6.9 Solvency. After giving effect to the transactions conteatpd by this Agreement, the Parent, the BuyerCihapany and
the Subsidiary (a) will be solvent (in that botle flir value of its assets will not be less thandbim of its liabilities and that the present
saleable value of its assets will not be less tharamount required to pay its probable liabilitsssthey become absolute and matured), and
(b) will have adequate capital with which to engagits business.

ARTICLE VI
COVENANTS AND AGREEMENTS

7.1 Interim Operations of the CompanyFrom the date of this Agreement until the Clgdate or the earlier termination of t
Agreement, except as set forth in Scheduleo? 4s contemplated by this Agreement or the Angilkgreements, unless the Buyer has
previously consented thereto (which consent witli®unreasonably withheld, conditioned or delaydd Company shall not, and shall not
permit the Subsidiary to:

€) incur any indebtedness for borrowed money or issiyelong-term debt securities or assume, guaramteadorse
such obligations of any other Person, except fdelitedness incurred in the ordinary course of legsiconsistent with past practice
under either lines of credit existing on the datecbf or capitalized lease obligations;

(b) except in the ordinary course of business congistéh past practice, (i) acquire, or dispose ofy anaterial
property or assets, (i) mortgage or encumber aogqrty or assets other than Permitted Liens,jiipicéincel any material debts ow
to or claims held by the Company or the Subsidiary;

(c) incur any capital expenditures or any obligation§abilities in respect thereof, except for anydgeted capital
expenditures and other unbudgeted capital exparditwot to exceed $50,000 individually or $200,D0the aggregate;

(d) amend or terminate any Contracts that would caristia Material Contract, except in the ordinaryrseuof
business consistent with past practice;

(e) commence, settle or offer to propose to settlegr(y) material Proceeding involving or against tleenPany or the
Subsidiary (other than any Proceeding involvingilement of $50,000 or less as its sole remedyarly stockholder litigation or
dispute against the Company or the Subsidiary poatheir officers or directors or (iii) any Praading that relates to the
transactions contemplated hereby;
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() fail to keep in force insurance policies or replaeat or revised provisions providing insurance cage with
respect to the assets, properties and activitidlseo€ompany and the Subsidiary as are currentyfact;

(9) engage in any transactions with, or enter into@amgtracts with, any Affiliates of the Company, egtto the
extent required by Law or any existing Contracts;

(h) (i) enter into, adopt, amend or terminate any EygdoPlan or other Contract relating to the comp@nsar
severance of any employee of the Company or thsi&iaby, except to the extent required by Law or existing agreements, other
than a Contract for a new hire employee of the Caomgpr the Subsidiary that is terminable at thé efithe Company or the
Subsidiary without liability and provides for anhgampensation that is less than $100,000, (iijaase the compensation or fringe
benefits of, or pay any bonus to, any directorcetige officer, employee or other service provideéthe Company or the Subsidiary
other than any increases or payments in the orgitaurse of business consistent with past practitasdo not exceed $100,000 in
the aggregate or $25,000 individually or (iii) ténate the employment of Ervin Cash, the Subsid&aGhief Executive Officer;

(@ make any material change to its accounting methmitssiples or practices, except as may be requise@GAAP;
) make any amendment to its certificate of incorporapr bylaws (or equivalent documents);
(k) make or change any Tax election; settle or comerany claim, notice, audit report or assessmenmsipect of

Taxes; change any annual Tax accounting periogytamtachange any method of Tax accounting; file amgnded Tax Return; enter
into any tax allocation agreement, tax sharing egent, tax indemnity agreement or closing agreemsdating to any material Tax,
other than any Contract entered into in the orgiraurse of business the principal purpose of widaipot related to Taxes; surren
any right to claim a material Tax refund; or cortderany extension or waiver of the statute of fations period applicable to any
material Tax claim or assessment;

)] declare or pay any dividends or distributions qurehase any shares of capital stock or otherequ#rests, othe
than in accordance with the Company Stockholdereé&ment in the event of an employee’s terminatigor po the Closing;

(m) issue or sell any capital stock or options, wasgamtother rights to purchase any capital stocke@fCompany or
the Subsidiary, other than the issuance of ComntockSipon exercise of Options outstanding as ofitite of this Agreement, or
split, combine or subdivide the capital stock e @ompany or the Subsidiary other than the issuahskares of Common Stock
upon the exercise of Options currently outstanding;

(n) form or acquire any subsidiaries; or
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(0) agree, resolve or commit to do any of the foregoing

7.2 Reasonable Access; Confidentiality

€) From the date hereof until the Closing Date orgldier termination of this Agreement, and subfedipplicable
Law, the Company shall give and shall cause thesiSialvy to give the Buyer and its representativg®n reasonable notice to the
Sellers Representative, reasonable access, dwmgahbusiness hours, to the assets, propertieksboecords, agreements and
employees of the Company and the Subsidiary anticshese the Subsidiary to permit the Buyer to msikeh inspections as it may
reasonably require and to furnish the Buyer dusinch period with all such information relating e tCompany and the Subsidiary
as the Buyer may from time to time reasonably rejublotwithstanding anything to the contrary camdd in this Agreement, the
Company is not required to provide any informatiwraccess that such Person believes could viopgticable Law, including
antitrust laws, or the terms of any confidentiaigreement or confidentiality provision in any cant, or impact any privilege,
including the attorney/client privilege. Nothingrtained in this Agreement shall be construed e ¢p the Buyer, directly or
indirectly, rights to control or direct the Comp&gperations prior to the Closing. It is exprgashderstood and agreed that,
without the prior written consent of the Companyjel consent may be granted or withheld in the Camyfs sole and absolute
discretion, nothing in this Agreement may be caresirto grant the Buyer or any of its Affiliates tiight to perform any Phase Il or
other environmental sampling or testing on anyhefReal Property prior to the Closing.

(b) From the date hereof until the Closing Date orgasier termination of this Agreement, the Buyealkhot,
without the prior written consent of the Companyntact, in any manner, any customers, supplieesployees of the Company, 1
Subsidiary or the Korean JV with respect to anytenatrelating to this Agreement or the transactmorgemplated hereby.

(c) Any information provided to or obtained by the Bupersuant to paragraph (a) above will be subjethée
Confidentiality Agreement, dated May 13, 2014, exed by Watts Water Technologies, Inc. (thédnfidentiality Agreement”),
and must be held by the Buyer in accordance withkensubject to the terms of the Confidentialityéement.

(d) The Buyer agrees to be bound by and comply wittptbgisions set forth in the Confidentiality Agreent as if
such provisions were set forth herein, and suchigians are hereby incorporated herein by referéoicsuch purpose.

(e) Except as set forth in Section 7.®r a period of two years from and after the @igDate, each Seller shall not,
and shall cause its controlled Affiliates not toedtly or indirectly, disclose, reveal, divulge@mmunicate to any Person other than
authorized officers, directors and employees ofGbenpany, the Subsidiary or the Korean JV or ussgtlwerwise exploit for his, hers
or its own benefit or for the benefit of anyoneastthan Company, the Subsidiary or the Korean Yy ,r@npublic information
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in their possession regarding the Company, theiialog or the Korean JV. Notwithstanding the fasew, no Seller has any
obligation to keep confidential (or cause its coltd Affiliates to keep confidential) any suchanfnation if and to the extent
disclosure thereof is specifically required by aplecable Law or Order; providechowever, that in the event disclosure is required
by an applicable Law or Order, such Seller shalthe extent reasonably possible (and not incamttistith the applicable
requirement of Law), provide the Buyer with promptice of such requirement prior to making any ldisgre so that the Buyer may
seek an appropriate protective order at its sad¢ @od expense. This Section 7.2&kgll not restrict: (i) any Seller’s disclosuffe o
such information in connection with such Sellerspgoyment by the Company or the Subsidiary; (ity &eller’s disclosure of
information regarding such Seller’s investmentia €Company or the Subsidiary to such Sedlervestors or prospective investors
(iii) limit any Seller’s ability to invest in, coider investments in, or to have relationships of kind with, any other Person,
including any Person that may have technology, ycts] services or intellectual property that isiinto, or complementary or
competing with, that of the Company or the Subsydaa that are engaged in the same or related bss@s as those engaged in (or
proposed to be engaged in) by the Company or theidiary.

7.3 Publicity. Except as may be required to comply with theisregnents of any applicable Law, including the fdagans of
the Securities and Exchange Commission and then€imldndustry Regulatory Authority, or the rulesdaregulations of any stock exchange
or national market system upon which the securiffabe Parent are listed, in the event that thetfar the Buyer, on the one hand, or the
Company or any Seller, on the other hand, inteadssue a press release or other public announdewgiating to the subject matter of this
Agreement or the transactions contemplated heselh party will obtain the prior approval (whichpagval will not be unreasonably
withheld or delayed) of, in the case of a pressasd or other public announcement by the Pargheduyer, the Sellers Representative and,
in the case of a press release or other publiclarognent by the Company or any Seller, the Buyeriged, however, that, after the
Closing, the Sellers Representative and its Atfawill be entitled to issue any such press releasnake any such other public
announcement without obtaining such prior appreeabng as such release or announcement doesfeotaany of the economic terms of
the transactions contemplated by this Agreemehe(dhan cash-on-cash returns and internal ratestinh and other than to the extent such
information has been previously made public byBhger). Notwithstanding the foregoing, Sellersramkledge and agree that the Parent is
required to and will file this Agreement with thecsirities and Exchange Commission on Form 8-K #fiteisigning of this Agreement.

7.4 Records With respect to the financial books and recanad minute books of the Company and the Subsid&aging to
matters on or prior to the Closing Date: (a) faesiod of seven years after the Closing DateBiinger shall not cause or permit their
destruction or disposal without first offering tarsender them to the Sellers Representative, andt{bre there is legitimate purpose,
including an audit of the Sellers by the IRS or atiyer Taxing Authority or an indemnification claly the Buyer pursuant to Article X
hereof, the Buyer shall allow the Sellers andéfgresentatives full and complete access to suckshaad records during regular business
hours and upon reasonable notice.
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7.5 Update and DisclosurePrior to the Closing, the Company or the SelRepresentative may deliver to the Buyer
supplements or updates to the Schedules; providatithe delivery of any such supplemented or wgatiSchedules pursuant to this
Section 7.5vill not be deemed to have cured any inaccuraay ioreach of any representation or warranty coathin this Agreement,
including for purposes of the indemnification amténation rights contained in this Agreement odefermining whether or not the conditic
set forth in_Section 8.3(ahave been satisfied.

7.6 Indemnification.

(a) For six years after the Closing Date, the Compédmayl sndemnify and hold harmless, and provide adeament of
expenses to, all past and present directors, masyazfécers and employees of the Company and thsiBliary to the same extent
such Persons are indemnified or have the rightlt@acement of expenses as of the date of this Aggeeby the Company and the
Subsidiary pursuant to the Company’s and the Sigygid certificate of incorporation and bylaws @ngar organizational
documents and indemnification agreements, if angxistence on the date hereof with any such directmanagers, officers and
employees for acts or omissions occurring at argd the Closing.

(b) The provisions of this Section 7aBe intended to be for the benefit of, and wilednéorceable by, each indemnifi
party or insured Person, his or her heirs and hireorepresentatives and are in addition to, atdmnsubstitution for, any other right
to indemnification or contribution that any such'd@e may have by contract or otherwise. Notwithditag anything to the contrary
in this Section 7.6 each indemnified party or insured Person anahiger heirs and his or her representatives ettileecourse or
indemnification under this Section 7.68hall first seek such recourse and indemnificatinder any applicable insurance policies |
or maintained by the Sellers or any of their Affits and the Company’s obligations under this &eatiéshall only apply to any
indemnifiable amounts such Person is entitled theuarhis_Section 7.6ut which were not actually received from the agxdlie
insurance policies of the Sellers or any of thdiiliates.

7.7 Efforts; Cooperation Upon the terms and subject to the condition$osé#t in this Agreement, each of the parties agitee
use commercially reasonable efforts to take, oseda be taken, all actions, and to do, or caube tone, and to assist and cooperate wit
other parties in doing, all things necessary, propadvisable to consummate and make effectiviharmost expeditious manner practicable,
the transactions contemplated by this Agreement@odtain satisfaction or waiver of the conditignecedent to the consummation of the
transactions contemplated hereby, including (ajestibo_Section 7.8 obtaining all of the necessary actions or nopasti waivers, consents
and approvals from Governmental Authorities andntfaéing of all filings and the taking of all stegs may be necessary to obtain an
approval or waiver from, or to avoid a Proceediggdny Governmental Authority, (b) obtaining theeegsary consents from third parties,
provided, that the fees, costs and expenses @dhgpany, the Subsidiary or any Seller to obtainsmgh consents from third parties shall be
borne in accordance with the expense provisionfost in Section 12.2 (c) defending any Proceeding challenging thise&gnent or the
consummation of the transactions contemplated
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hereby, including seeking to have any stay or temyaestraining order entered by any Governmetithority vacated or reversed, and
(d) the execution and delivery of any additionatinments necessary to consummate the transactotsmplated by, and to fully carry out
the purposes of, this Agreement.

7.8 HSR. The Company and the Buyer shall, as promptigrasticable, but in no event later than five BussBays following
the execution and delivery of this Agreement, sulathifilings required by the HSR Act (theH'SR Filing ) and, as soon as practicable
following the execution and delivery of this Agreemh, submit all filings required by any other applile Competition Law, as appropriate,
and thereafter provide any supplemental informatémuested in connection therewith. Any such rwatifon and report form and
supplemental information will be in substantial gdimnce with the requirements of the HSR Act oreothpplicable Competition Law. The
Company and the Buyer shall furnish to the othehswecessary information and reasonable assistanite other may request in connection
with its preparation of any filing or submissioniethis necessary under the HSR Act or other applic&ompetition Law. The Company
the Buyer shall request early termination of thpligable waiting period under the HSR Act and athyeo applicable Competition Law. Each
of the Company and the Buyer, shall promptly infdh@ other party of any material communication iese by such party from any
Governmental Authority in respect of the HSR Filorgany Competition Law. Each of the Company d&&dBuyer shall (a) use its respective
commercially reasonable efforts to comply as exjimaily as possible with all requests of any Gowsgntal Authority for additional
information and documents, including informationdocuments requested under the HSR Act or othdicapfe Competition Law; (b) not
(i) extend any waiting period under the HSR Actiny applicable Competition Law or (ii) enter intoysagreement with any Governmental
Authority not to consummate the transactions coptatad by this Agreement, except, in each casé, thé prior consent of the other parties;
and (c) cooperate with the other and use commaéreedsonable efforts to contest and resist angmcdincluding legislative, administrative
or judicial action, and to have vacated, liftediemrsed or overturned any Order (whether tempom@gliminary or permanent) that restricts,
prevents or prohibits the consummation of the tmatisns contemplated by this Agreement. The Bulial $e responsible for all filing fees
respect of the HSR Filing and for all filing feesdonnection with any similar filings as requirgddil other Competition Laws applicable to
the parties and transactions contemplated her@lithout limiting the generality of the foregoindpet Buyer shall propose, negotiate and
cooperate with the Company to effect prior to theshg Date, by consent decree, hold separate ordgtherwise, the sale, divestiture or
disposition of such assets or businesses of itb&lfCompany, the Subsidiary or the Korean JV toemvise take any action that limits the
freedom of action with respect to, or its abilibyretain, any of its businesses, product linesissets or those of the Company, the Subsidiary
or the Korean JV) as may be required in order ticathe entry of, or to effect the dissolution afy Order (whether temporary, preliminary
or permanent), which would otherwise have the ¢fiépreventing or delaying the consummation oftla@sactions contemplated hereby.

7.9 Section 280G Prior to the Closing, with respect to each pemsho elects to execute a Parachute Payment Walheer,
Company will submit to its stockholders a vote pp@ve the right of such persons to receive anyadinshyments or other benefits that could
be deemed “parachute payments” under Section 28@&¢he Code, with such stockholder vote to ba manner which satisfies all
applicable requirements of Section 280G(b)(5)(Bdhef Code

49




and the regulations promulgated thereunder. Ruithme Closing, the Company shall inform the Buykthe results of such stockholder vote.

7.10 Exclusive Dealing Except in connection with any exercise of Opigmursuant to any agreement existing as of thee dat
hereof concerning the purchase of any shares dtimepany’s capital stock or any options therefarjmy the period from the date hereof
through Closing or the earlier termination of tAgreement, the Sellers, the Company and the Swgidhall not take, nor will they author
or permit any of their officers, directors, or emytes, or any investment banker, attorney or @tieisor or representative retained by them
to take, directly or indirectly, any action to encage, initiate or engage in discussions or netjotia with, or provide any information to, any
Person (other than the Buyer and its Affiliates egpatesentatives) concerning any Acquisition Prapo$he Sellers, the Company and the
Subsidiary shall, and shall cause their officengadors and employees, and any investment baakerney or other advisor or representative
retained by them to immediately cease and caule terminated any and all contacts, discussionsiagdtiations with any Person other than
Buyer and its Affiliates and representatives regeydhe foregoing.

ARTICLE VIl
CONDITIONS TO CLOSING

8.1 Conditions to Obligations of the Partie§ he respective obligations of the Sellers, tbenany and the Buyer to
consummate the transactions contemplated by thiselhgent are subject to the satisfaction or waibgrefmitted by applicable Law) at or
prior to the Closing of each of the following cotigins:

€) None of the parties hereto will be subject to amgieéd of a court of competent jurisdiction that phits the
consummation of the transactions contemplated isyAgreement, and the consummation of the tranmastontemplated by this
Agreement and the Ancillary Agreements will notdsehibited by Law. If any such Order has beendadseach party shall use its
commercially reasonable efforts to have any suaeOoverturned or lifted;

(b) The applicable waiting period under the HSR Act ang other applicable Competition Law will have iezgd or
been terminated; and

(c) The Escrow Agent must have executed and delivesadterparts to the Escrow Agreement and the Holdbac
Agreement.

8.2 Conditions to Obligations of the Company and thike®e. The obligations of the Company and the Selleinsummate
the transactions contemplated by this Agreemensaib@ect to the satisfaction or waiver (if perndttey applicable Law) at or prior to the
Closing of each of the following additional condits:

€) The representations and warranties of the Buydosthtin this Agreement will be true and correttil respects
(provided that any representation or warranty efBluyer contained herein that is subject to a riadityr material adverse effect or
similar qualification will not be so qualified f@urposes of determining the existence of any bréaeteof or inaccuracy therein on
the part of the Buyer) as of the
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Closing Date as though made on and as of the @d3ate (except to the extent such representatiotisvarranties speak as of an
earlier date), except for such breaches or inac@sahat would not, individually or in the aggregwith any other breaches or
inaccuracies on the part of the Buyer, materiatigt adversely affect the ability of the Buyer to sommate the transactions
contemplated by this Agreement;

(b) Each of the agreements and covenants of the Bayer performed and complied with by the Buyer pansuo
this Agreement prior to the Closing Date will hdesen duly performed and complied with in all materéspects; and

(c) The Buyer will have delivered to the Sellers tleeris required by Section 308this Agreement.
8.3 Conditions to Obligations of the BuyerThe obligations of the Buyer to consummate taedactions contemplated by this

Agreement are subject to the satisfaction or wdifgrermitted by applicable Law) at or prior teetilosing of each of the following
conditions:

(a) The representations and warranties of the Compadytee Sellers set forth in this Agreement willthee and
correct in all respects (provided that any repregen or warranty of the Company or the Sellenstaimed herein that is subject to a
materiality, Material Adverse Effect or similar difigation will not be so qualified for purposes détermining the existence of any
breach thereof or inaccuracy therein on the path®Company or the Sellers) as of the Closing Ratthough made on and as of
Closing Date (except to the extent such representaind warranties speak as of an earlier dategpe for such breaches or
inaccuracies that would not, individually or in thggregate with any other breaches or inaccuraci¢se part of the Company or
Sellers, reasonably be expected to have a Matsdiatrse Effect;

(b) Each of the agreements and covenants of the Congahthe Sellers to be performed and complied lytthe
Company or the Sellers pursuant to this Agreemgat o or as of the Closing Date will have beetycierformed and complied
with in all material respects;

(c) Since the date of this Agreement, there shall ageloccurred any Material Adverse Effect; and

(d) The Sellers will have delivered to the Buyer theris required by Section 302 this Agreement.

8.4 Frustration of Closing ConditionsNeither the Buyer, the Company nor the Selleay nely on the failure of any condition

set forth in_Section 8.1Section 8.2r Section 8.3 as the case may be, to be satisfied if suchréaikias caused by such party’s failure to
comply with its obligations to consummate the teani®ns contemplated by this Agreement as requiyeBection 7.7
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ARTICLE IX
TERMINATION OF AGREEMENT

9.1 Right to Terminate Notwithstanding any other provision of this Agneent, this Agreement may be terminated at any time
prior to the Closing Date:

(a) by the mutual written consent of the Buyer andSk#ers Representative;

(b) by the Buyer or the Sellers Representative, upattemrnotice to the other party, if the transacticontemplated
by this Agreement have not been consummated ona@rtp January 31, 2015 or such later date, if, asyBuyer and the Sellers
Representative agree upon in writing (th@dtside Date”); provided, however, that the right to terminate this Agreement punsua
to this_Section 9.1(bJs not available to any party whose breach ofnayision of this Agreement results in or causesféilure of
the transactions contemplated by this Agreemehetoonsummated by such time;

(c) by the Buyer or the Sellers Representative, upadttemnrnotice to the other party, if a Governmewrtathority of
competent jurisdiction and residing in a jurisdiatin which the Company or the Subsidiary doesrtass has issued an Order
permanently enjoining or otherwise prohibiting twmsummation of the transactions contemplated isyAgreement, and such
Order has become final and non-appealable; provitiesvever, that the right to terminate this Agreement punsta this
Section 9.1(c)is not available to any party whose breach ofnoyision of this Agreement results in or causahgDrder or such
party is not in compliance with its obligations endection 7.7

(d) by the Sellers Representative, if (i) the Buyer v@sached or failed to perform any of its covenantsther
agreements contained in this Agreement to be cehplith by the Buyer such that the closing condiset forth in Section 8.2(b)
would not be satisfied or (ii) there exists a lofeaf or inaccuracy in any representation or wayrafh Buyer contained in this
Agreement such that the closing condition set fortBection 8.2(a)would not be satisfied, and in the case of bgthr{d (ii) above,
such breach, inaccuracy, or failure to performasaured within 30 days after receipt by the Buylwritten notice thereof or is
incapable of being cured by the Buyer by the Oetfidte;

(e) by the Buyer, if (i) the Sellers or the Companydaveached or failed to perform any of their covesar other
agreements contained in this Agreement to be cemhplith by them such that the closing conditionfsgh in Section 8.3(b)wvould
not be satisfied or (ii) there exists a breachrdhaccuracy in any representation or warrantyhef$ellers or the Company contained
in this Agreement such that the closing conditienferth in_Section 8.3(ajvould not be satisfied, and in the case of bgtar{d
(ii) above, such breach, inaccuracy, or failurpeoform is not cured within 30 days after receipSellers Representative of written
notice thereof or is incapable of being cured ly@ompany or the Sellers by the Outside Date; or
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() by the Buyer upon written notice to the Sellers fiRepntative within two Business Days after deliveyythe
Company or the Sellers Representative of supplesdemt updated Schedules pursuant to Sectioth@tFeflect any Material
Adverse Effect.

9.2 Effect of Termination In the event of termination of this Agreementguant to Section 94y either the Buyer or the
Sellers Representative, this Agreement will beconid and have no effect, without any liability dsligation on the part of the Buyer or the
Sellers, other than the provisions_of Section J.28ection 7.2(d) Section 7.3 this_Section 9.2nd_Article XII, which will survive any
termination of this Agreement; providetiowever, that nothing herein will relieve any party fromydiability for any pre-termination breach
by such party of its covenants or agreements st ifio this Agreement.

ARTICLE X
REMEDIES

10.1 Indemnification by the Buyer From and after the Closing, the Buyer shall mddy and hold harmless the Sellers and 1
respective successors and permitted assigns, aradfiters, employees, directors, representativesiagers, members, partners and
stockholders of the Sellers and their heirs andgreal representatives and their successors arghagsbollectively, the Seller Indemnitees
") from and against any and all Losses that sudleiSedemnitees become subject to, sustain oestifillowing the Closing arising out of,
relating to or in connection with (a) any breaclopfnaccuracy in the representations and warraffitieeach case, giving effect to any
limitation or qualification as to “materiality” diMaterial Adverse Effect” or similar qualifiers sktrth in such representation or warranty for
purposes of determining whether a breach or inaogunccurred but not giving effect to such limivatior qualification for purposes of
determining the Losses resulting from, arisingafutr relating to such breach or inaccuracy) ofBlger contained in this Agreement
(including any Schedule or exhibit attached heaatd the certificates delivered pursuant hereta};(ahany breach of the covenants or
agreements of the Buyer contained in this Agreerfiraluding any Schedule or exhibit attached heggid the certificates delivered pursuant
hereto).

10.2 Indemnification by the Sellers

€) From and after the Closing, the Sellers shall saletbased on the Seller Pro Rata Portions) indgnamd hold
harmless the Buyer and its successors and permagtagns, and the officers, employees, directepesentatives and stockholders
and their successors and assigns of the Buyee@tiviély, the “Buyer Indemnitees”) from and against any and all Losses that such
Buyer Indemnitees become subject to, sustain derstdilowing the Closing arising out of, relating or in connection with (i) any
breach of or inaccuracy in the representationsveardanties (in each case, giving effect to anythtion or qualification as to
“materiality” or “Material Adverse Effect” or simal qualifiers set forth in such representation arranty for purposes of
determining whether a breach or inaccuracy occustechot giving effect to such limitation or quaddtion for purposes of
determining the Losses resulting from, arisingafutr relating to such breach or inaccuracy) of@menpany contained in Article V
(including the Schedules and exhibits attachedtbened the certificates delivered
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pursuant hereto), (ii) any breach of the covenaneggreements of the Company (prior to the Closanghe Sellers Representative
contained in this Agreement (including the Scheslaled exhibits attached hereto and the certifiaddigered pursuant hereto),

(iii) any outstanding Company Debt in existencefthe Closing to the extent such Company Debtnagaken into account for
purposes of determining the Purchase Price pursoggction 2.2(a)(iv) any Selling Expense to the extent such BgliExpense
was not taken into account for purposes of detangithe Purchase Price pursuant to Section 2,2{ajv) (A) any Taxes of the
Company or the Subsidiary or any Taxes requirdzetpaid by the Company with respect to the Kor&afeicluding Taxes paid by
the Korean JV on its own behalf), in each casd) vaspect to any Pre-Closing Tax Period, (B) Ta{e3ellers (including capital
gains Taxes arising as a result of the transactiontemplated by this Agreement) or any of thefiiliétes (excluding the Company
and the Subsidiary) for any Tax period; (C) withduplication of any other provision of this Sectibh2, Taxes attributable to any
breach or inaccuracy of any representation in 8e&i9or any failure to comply with any covenant or agneat of Sellers

(including any obligation to cause the Companyher$ubsidiary to take, or refrain from taking, aagion under this Agreement);
(D) Taxes for which the Company or the Subsidiaryany predecessor of the foregoing) is held liaimider Section 1.1502-6 of the
United States Treasury Regulations (or any sinpitavision of state, local or foreign Law) by reasdrsuch entity being included in
any consolidated, affiliated, combined or unitargup at any time on or before the Closing Date;T&}es imposed on or payable
third parties with respect to which the Companyher Subsidiary has an obligation to indemnify stiétd party pursuant to an event
or transaction consummated on or prior to the @msand (F) any Taxes arising out of or resultirgrf the payment of the Compe
Debt; provided however, that the Sellers shall have no liability undes tBection 10.2(afor (x) any Taxes to the extent such Taxes
were specifically reflected in the Closing Worki@gpital, and taken into account in determiningRlnechase Price or (y) any Taxes
to the extent they are attributable to a Buyer Aak

(b) From and after the Closing, each Seller shall belyscesponsible for and indemnify and hold harraldse Buyer
Indemnitees from and against any and all Lossésstieh Buyer Indemnitees become subject to, sustasnffer following the
Closing arising out of, relating to or in conneatiwith (i) any breach of or inaccuracy in the reggrgtations and warranties (in each
case, giving effect to any limitation or qualificat as to “materiality” or “Material Adverse Efféar similar qualifiers set forth in
such representation or warranty for purposes ardghing whether a breach or inaccuracy occurrédbugiving effect to such
limitation or qualification for purposes of detemimg the Losses resulting from, arising out ofalating to such breach or
inaccuracy) of such Seller contained in Article(ikcluding the Schedules and exhibits attachedtbenaed the certificates delivered
pursuant hereto) and (ii) any breach of the covenanagreements of such Seller contained in tigie@ment (including the
Schedules and exhibits attached hereto and thiiaaes delivered pursuant hereto). No Seller gl liable for any claim with
respect to another Seller's breach of or inaccuna@ny representation or warranty contained inchatlV (including the Schedules
attached hereto) or noncompliance by another Saflleuch Seller's covenants
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or agreements contained in this Agreement (inclydire Schedules and exhibits attached hereto @ancktttificates delivered
pursuant hereto).

10.3 Survival; Limitations.

(a) The representations, warranties, covenants anémagr@s of the Sellers, the Company and the Buygaowed in
this Agreement (including the Schedules and exhiitached hereto and the certificates deliveresuamt hereto) will survive the
Closing but only to the extent specified in thictBmm 10.3.

0] The representations and warranties of the SetleesCompany and the Buyer contained in this Agrewi
(including the Schedules and exhibits attachedtbened the certificates delivered pursuant hengtthsurvive for a
period ending on the 12-month anniversary of thesidly Date; providedhowever, that (A) the expiration date for any
Claim relating to a breach of or inaccuracy inithgresentations and warranties set forth in tls¢ ind second sentences
of Section 4.XExistence; Validity and Enforceability), Sectior?{Title to Shares), Section 4(Brokers), Section 5.1
(Existence and Good Standing), the first sentef@eotion 5.2 Validity and Enforceability), Section 5(&apitalization
of the Company, the Subsidiary and the Korean 3¥ttion 5.26Brokers),_Section 6. xistence and Good Standing),
the first sentence of Section §\alidity and Enforceability) and Section 6Brokers) (collectively, the Fundamental
Representations’) will be the seven-year anniversary of the Clgsivate; (B) the expiration date for any Claim rielgt
to the breach of or inaccuracy in the representatamd warranties set forth_in Section HIh2ellectual Property) and
Section 5.2ZEnvironmental and Asbestos Matters) will be the-fear anniversary of the Closing Date; (C) the
expiration date for any Claim relating to a breatlr inaccuracy in the representations and wagarset forth in
Section 5.9Taxes) will be 30 days after the expiration of #pplicable statute of limitations (including arppéicable
extensions); and (D) any Claim pending on any apple expiration date for which a notice has béeargin accordance
with Section 10.4(a)r Section 10.4(b)as applicable, on or before such expiration dag continue to be asserted and
indemnified against until finally resolved. Anyaah for indemnification brought by an Indemnitegeathe applicable
expiration date will be void and invalid.

(i) The covenants and agreements contained in thiseAgget (including the Schedules and exhibits athche
hereto and the certificates delivered pursuanttbeteat contemplate performance thereof priohto€losing will
terminate on the Closing Date. All covenants agr@@ments contained in this Agreement (includirggSbhedules and
exhibits attached hereto and the certificates detigt pursuant hereto) that contemplate performdmareof following the
Closing will survive the Closing in accordance witieir respective terms.
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(b) Notwithstanding anything to the contrary contaiirethis Agreement, the rights of the Indemniteeslanited as
follows:

0] The Sellers will not have any liability pursuant3ection 10.2(a)(i)or Section 10.2(b)(iXexcept in the
case of Losses resulting from, arising out of ¢atheg to inaccuracies in or breaches of the Furatdaal Representations,
the representations or warranties set forth ini®e&.9(Taxes), or Fraud by the Company or the Sellersyfach the
following limitation will not apply) until the agggate amount of all such Losses sustained by tlyerBaxceeds
$1,983,750 (the Basket”), and then only to the extent of the excess ug meaximum of the then existing Indemnity
Escrow Amount.

(ii) The Sellers will not have any liability with respéc any item or matter pursuant_ to Section 10(R(ajr
Section 10.2(b)(i)(except in the case of Losses resulting fromjragisut of or relating to inaccuracies in or brezxbf
the Fundamental Representations, the represergatiomarranties set forth in Section $T@xes), or Fraud by the
Company or the Sellers, for which the following iliation will not apply) until the amount of Lossedth respect to such
item or matter exceeds $25,000, and if such amisurit exceeded, none of the Losses with respexttdb item or matter
will count toward satisfying the Basket.

(i)  Except for (A) Losses sustained as a result okadir of or inaccuracy in any of the Fundamental
Representations or Section $T&axes), (B) Fraud by the Company or the Sell&@3¥ Lsses recoverable pursuant to
Section 10.2(a)(v) or (D) following the Escrow Termination Date, Ises sustained as a result of a breach of or
inaccuracy in any of the representations and waemset forth in Section 5.1ttellectual Property) and Section 5.22
(Environmental and Asbestos Matters), the Buyeeinditees’ sole source of payment or indemnificat@rany claims
under this Agreement shall be the Indemnity Eschamount held by the Escrow Agent under the Escrowe&gent and
the Buyer Indemnitees shall not have any righhtiemnification from any Seller or any successassignee thereof;
provided, that, with respect to clause (D) above, followihg Escrow Termination Date, the Buyer Indemnitses! not
have any right to payment from any Seller or argcessor or assignee thereof in excess of the agfgraghount of the
Indemnity Escrow Amount finally determined to béeeesed to the Sellers.

(iv)  The right of a Buyer Indemnitee to indemnificatfon Losses under this Agreement shall in all cdmes
recovered first from the Indemnity Escrow Amounddhen, following the release or exhaustion ofltfdeemnity Escrow
Amount, from the Sellers (in accordance with thi#eB&ro Rata Portions) or the breaching Selleg@dicable, subject-
the limitations contained in this Article X
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(v) Except in the case of Fraud, in no event shall2eller or any successor or assignee thereof haye an
liability hereunder in excess of the portion of therchase Price actually received by such SelldewuAtrticle 11 (which
amount, for the avoidance of doubt, shall includehsSeller's Seller Pro Rata Portions of the IndigyrlBscrow Amount
and Holdback Amount).

(vi)  The Seller Indemnitees’ and the Buyer Indemniteigit to indemnification pursuant to Section 18rid
Section 10.2 respectively, will be reduced by the amount dituaceived from a third party (including an inance
company), with respect to the settlement or regwiutf a claim for which the Seller Indemniteegtoe Buyer
Indemnitees, as the case may be, were entitlettiennification hereunder. The Buyer shall useaealsle efforts to
pursue recovery from such third parties (and uatlénsurance policies) and the Buyer shall remithte Sellers any such
third party proceeds that are paid to any of thgdBindemnitees with respect to any Losses for kvhity of the Buyer
Indemnitees has been previously compensated pursudection 10.2 For the avoidance of doubt, in no event shall th
Seller Indemnitees or the Buyer Indemnitees beireduo pursue recovery from any third party (imthg an insurance
company) prior to seeking and receiving indemnifarahereunder.

(vii)  The Indemnitees’ right to indemnification pursutmBection 10.»n account of any Losses will be
reduced by the net amount of the Tax benefits Hgtrealized by any of the Buyer Indemnitees oriitiAdfiliates by
reason of the related Losses in or before the texaar in which the Losses occur.

(viii)  The Buyer Indemnitees’ right to indemnification puant to Section 10&h account of any Losses will
reduced by the amount of any reserve reflectedherCompany Financial Statements established fageheral category
of items or matters similar in nature to the spediéms or matters giving rise to such Loss.

(ix)  The Buyer Indemnitees are not entitled to indernatfon pursuant to Section 1d®the extent the Buyer
was compensated therefor pursuant to Section 2.3

(x) Except in the case of a breach of or inaccura@ninof the representations or warranties in Se&iag
or Fraud by the Company or the Sellers, the Buydemnnitees are not entitled to indemnificationdoy Losses incurred
from, arising out of or based upon any Asbestos disd no Buyer Indemnitee will pursue any claimenttiis Agreemel
or otherwise against the Sellers for indemnificatimder any theory of liability related to the Astues Use.

(xi)  Except to the extent (A) attributable to any breatBections 5.9(e)5.9(m)(ii), 5.9(m)(iii) , 5.9(m)(Vv)
or (B) any amount paid by the Buyer pursuant tcti§a 11.10, the Sellers will not have any liability pursuamt
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Sections 10.2(a)(ipr 10.2(a)(v)(C)with respect to any Tax or Losses related to Téxeany taxable period or portion
thereof that begins after the Closing Date.

(xii)  The Buyer Indemnitees shall not be entitled to dmamensated more than once for the same Loss.

(xiii)  The Indemnitees are not entitled to indemnificafanlost income, revenues or profits, multiples of
earnings damages, diminution of value, punitive ages, exemplary damages, incidental damages, agersig]
damages, special damages and indirect damages.

10.4 Procedures

€)) Notice of Losses by Seller Indemniteé\s soon as reasonably practicable after a Seltlsmnitee has actual
knowledge of any claim that it has under this A&tiX that may result in a Loss (&Claim "), the Sellers Representative shall give
written notice thereof (aClaims Notice”) to the Buyer. A Claims Notice must describe @laim in reasonable detail, and indicate
the amount (estimated, as necessary and to thetéassible) of the Loss that has been or may Hered by the applicable Seller
Indemnitee. The Sellers Representative shall deogi Claims Notice to the Buyer pursuant to thigti§e 10.4(a)within 30 days
after discovery of such Claim by a Seller Indenetifgrovided, however, that failure to give suchiceoshall not limit the right of
such Seller Indemnitee to recover indemnity or krirsement hereunder except to the extent that lyerBuffers any material
prejudice or material harm with respect to sucintlas a result of such failure. The Buyer shalpoggl to the Sellers Representative
(a “ Claim Respons¢€’) within 30 days (the ‘Response Period) after the date that the Claims Notice is senth®ySellers
Representative. Any Claim Response must speciBthér or not the Buyer disputes the Claim describekle Claims Notice. If tf
Buyer fails to give a Claim Response within the iRese Period, the Buyer will be deemed not to desphe Claim described in the
related Claims Notice. If the Buyer elects notlispute a Claim described in a Claims Notice, wleby failing to give a timely
Claim Response or otherwise, then the amount adéoalleged in such Claims Notice will be conclelivdeemed to be an
obligation of the Buyer, and the Buyer shall paycash, to the Sellers Representative within 15 ddier the last day of the
applicable Response Period the amount specifiditkitClaims Notice. If the Buyer delivers a ClairesRonse within the Response
Period indicating that it disputes one or morehef inatters identified in the Claims Notice, the Bugnd the Sellers Representative
shall promptly meet and use their reasonable sftorsettle the dispute. If the Buyer and thee8&lRepresentative are unable to
reach agreement within 30 days after the conclusidhe Response Period, then either the BuyeeBellers Representative may
resort to other legal remedies subject to the #tiths set forth in this Article X

(b) Notice of Losses by Buyer Indemnitee

® Claimswith Determinable Losses. Subject to the limitations set forth in this ke X , if any Buyer
Indemnitee believes in good faith that it has
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a claim for indemnification pursuant to Section2l@ “ Buyer Claim "), the amount of which is then known, the Buyer
shall, as soon as reasonably practicable aftecibimes aware of such Buyer Claim, notify the SelRepresentative or
the breaching Seller, as applicable, of such B@laim by means of a written notice describing they@& Claim in
reasonable detail and setting forth Buyer’s godith fealculation of the Losses incurred by the aqggilie Buyer
Indemnitee with respect thereto (Btiyer Claim Notice” and, together with a Claims Notice, &btice”). The Buyer
shall provide a Buyer Claim Notice pursuant to éxtion 10.4(b)(i)within 30 days after discovery of such Claim by a
Buyer Indemnitee; provided, however, that failweive such notice shall not limit the right of BuBuyer Indemnitee to
recover indemnity or reimbursement hereunder exetite extent that the Seller Representative @adiring Seller, as
applicable, suffers any material prejudice or matdrarm with respect to such claim as a resuiuzh failure. If, by the
30t day following receipt by the Sellers Represgvazor the breaching Seller, as applicable, ofigeB® Claim Notice
(the “Dispute Period”), the Buyer has not received from the Sellersi@ggntative or the breaching Seller, as applicable,
notice in writing that the Sellers Representativéhe breaching Seller, as applicable, objecthécBuyer Claim (or the
amount of Losses set forth in the Buyer Claim) @esldén such Buyer Claim Notice (eDispute Notice”), then (x) if

such Buyer Claim shall have been made prior ta&Etferow Termination Date, the Buyer and the SefRagresentative
shall deliver a joint written instruction to thedesw Agent instructing the Escrow Agent to payte Buyer from the
Indemnity Escrow Amount the amount of Losses sjeatih the Buyer Claim Notice, subject to the liatibns contained
in this Article X, and (y) if such Buyer Claim shall have been maitier the Escrow Termination Date or to the exieis!
in respect of amounts in excess of the then availaolemnity Escrow Amount, the Sellers or the bhéag Seller, as
applicable, shall be obligated to pay to the Bukieramount of Losses specified in the Buyer Claiotid¢ subject to the
limitations contained in this Article X

(ii) Claims without Determinable Losses. Subject to the limitations set forth in this iske X , if any Buyer
Indemnitee believes in good faith that it has a@u@laim the amount of which cannot reasonablydierdhined, the
Buyer shall, as soon as reasonably practicableiaftecomes aware of such Buyer Claim, notify $e#lers
Representative or the breaching Seller, as appiichlp means of a Buyer Claim Notice that contaliresinformation
required by Section 10.4(b)(&nd a good faith estimate, if possible, of the &tg/calculation of the Losses incurred by
the applicable Buyer Indemnitee with respect tchdBigyer Claim. The Buyer shall provide a Buyeri@I&otice under
this Section 10.4(b)(ii)within 30 days after discovery of such Claim bgwyer Indemnitee; provided, however, that
failure to give such notice shall not limit thehtgf such Buyer Indemnitee to recover indemnityedmbursement
hereunder except to the extent that the Sellerd®eptative or breaching Seller, as applicableessifiny material
prejudice or material harm with respect to sucintlas a result of such failure. If the Buyer hasnmeceived a Dispute
Notice from the Sellers Representative or the bvieacSeller, as applicable,
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within the Dispute Period, then (x) if such Buydai@ shall have been made prior to the Escrow Tieation Date, the
Sellers Representative and the Buyer shall defijemt written instruction to the Escrow Agenttingting the Escrow
Agent to pay to the Buyer from the Indemnity Escidmount the amount of Losses specified from timéiftte as the
amount of any such Buyer Claim becomes known, stibjethe limitations contained in this Article Xand (y) if such
Buyer Claim shall have been made after the Escremnination Date or to the extent it is in respdamounts in excess
of the then available Indemnity Escrow Amount, 8®dlers or the breaching Seller, as applicabld| beaobligated to pa
to the Buyer the amount of Losses specified franetto time as the amount of any such Buyer Claiooimes known,
subject to the limitations contained in this Arick ; provided, however, that the Sellers Representative or the breaching
Seller, as applicable, will be under no obligatioragree to any such payments under the immedipteieding clauses
(x) or (y), and the making of any one such paymahtbe without prejudice to the continuing rightthe Sellers
Representative or the breaching Seller, as appiicadbobject to any further payment.

(i)  Disputes. If the Sellers Representative or the breachel{e§ as applicable, delivers a Dispute Notice to
the Buyer within the Dispute Period, the Buyer #m&l Sellers Representative or the breaching Seleapplicable, shall
promptly meet and use their reasonable effortetitesthe dispute as to whether and to what extenBuyer Indemnitees
are entitled to reimbursement on account of sugfeBQGlaim. If the Buyer and the Sellers Repredermar the
breaching Seller, as applicable, are able to regchement within 30 days after the Buyer receivet ®ispute Notice,
then (x) if such Buyer Claim shall have been maiier po the Escrow Termination Date, the Buyer #malSellers
Representative shall deliver a joint written instion to the Escrow Agent setting forth such agreenand instructing the
Escrow Agent to pay to the Buyer from the Indemigscrow Amount an amount in accordance with sucheagent,
subject to the limitations contained in this Amict , and (y) if such Buyer Claim shall have been naitier the Escrow
Termination Date or to the extent it is in respEfcaimounts in excess of the then available Indgntfécrow Amount, the
Sellers or the breaching Seller, as applicabld| phg to the Buyer an amount in accordance witthsagreement, subject
to the limitations contained in this Article XIf the Buyer and the Sellers Representativdetireaching Seller, as
applicable, are unable to reach agreement withida3@ after the Buyer receives such Dispute Notiw either the
Buyer, on the one hand, or the Sellers Represeetalithe breaching Seller, as applicable, on therdhand, may resort
to other legal remedies, subject to the limitatisasforth in this Article X For all purposes of this Article ncluding
those pertaining to disputes under Section 10.4¢a this Section 10.4(h)the Buyer and the Sellers Representative or
the breaching Seller, as applicable, shall coopevith and make available to the other party andespective
representatives all information, records and datd, shall permit reasonable access to its facldied personnel, as may
be reasonably required in connection with the tg¢g&m of such disputes.
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(c) Opportunity to Defend Third Party ClaimsSubject to Section 11,3n the event of any claim by a third party
against a Buyer Indemnitee or Seller Indemniteenvaoich indemnification is available hereunder, Bagyer or the Sellers
Representative from which indemnification is soygistapplicable (each anrfdemnifying Party "), has the right, exercisable by
written notice to the Buyer or the Sellers Représtre (or the breaching Seller, as applicablehinit0 days of receipt of a Notice
from the Buyer or the Sellers Representative, afiGgble, to assume and conduct the defense ofdagh with counsel selected by
the Indemnifying Party provided that the IndemmifyiParty provides assurance reasonably acceptatiie tndemnitee that such
indemnification will be paid by the Indemnifying ®afully and promptly if required. In the casetbg foregoing, counsel for the
defense of such a Claim shall be selected by ttenimifying Party (subject to the consent of theelnditee, which consent shall not
be unreasonably withheld and it being understoatitbnes Day is acceptable counsel for any Seiteanhnifying Party) and the
Indemnifying Party shall have the right to contatljts sole cost and expense, the defense ohitteftarty claim for so long as the
Indemnifying Party is conducting a good faith aildydnt defense of such third party claim. Notwtdrsding the foregoing, the
Indemnifying Party shall not have the right to amswcontrol of such defense if the third-party claitmich the Indemnifying Party
seeks to assume control (i) seeks injunctive ceratonmonetary relief as a principal componentsoflemand or relief, (ii) involves
criminal or quasi-criminal allegations, (iii) inwas a claim which, if adversely, determined, wdutdreasonably expected to
establish a precedent, custom or practice matgaaWlerse to the continuing business interesteefrtdemnified Party, or (iv) could
reasonably be anticipated in good faith to resultosses that would exceed an amount that, whemtidgether with the outstandi
aggregate pending amount of such claim, exceedsateatial liability of the Indemnifying Party fauch claim or related claims. If
the Indemnifying Party is the Sellers Represengafbn behalf of the Sellers), such IndemnifyingtyPaiill be entitled to defend and
settle such claim using the Indemnity Escrow Amoant the Sellers Representative and the Buyerjsh@ly instruct the Escrow
Agent to release funds held under the Escrow Agesfior this purpose from time to time in accordandth the provisions of this
Agreement and the Escrow Agreement. If the Indéymg Party is the Buyer, such Indemnifying Partyak not be entitled to
defend such claim using the Indemnity Escrow Amoufthe Indemnifying Party has assumed such ds&fers provided in this
Section 10.4(c) the Indemnifying Party will not be liable for ategal expenses subsequently incurred by any Indeenim
connection with the defense of such Claim. Ifltieemnifying Party does not assume the defenseyoftard party claim in
accordance with this Section 10.4(¢he Indemnitee may continue to defend such cidithe sole cost of the Indemnifying Party
(subject to the limitations set forth in this AtécX ) and the Indemnifying Party may still participatebut not control, the defense
such third party claim at the Indemnifying Partgtde cost and expense. The Indemnitee will noseonto a settlement of, or the
entry of any judgment arising from, any such clawithout the prior written consent of the Indemimfy Party (such consent not to
be unreasonably withheld or delayed). Except withprior written consent of the Indemnitee (suchsent not to be unreasonably
withheld or delayed), no Indemnifying Party, in thefense of any such claim, will consent to theyeot any judgment or enter into
any settlement that (i) provides for injunctiveodher nonmonetary relief affecting
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the Indemnitee or (ii) does not include as an udit@mal term thereof the giving by each claimanptaintiff to such Indemnitee of

a release from all liability with respect to sudaim or litigation. In any such third party claitie party responsible for the defense
of such claim (the Responsible Party”) shall, to the extent reasonably requested byother party, keep such other party informed
as to the status of such claim, including all set#int negotiations and offers. With respect tura party claim for which the Selle
Representative is the party responsible for thertf, the Buyer shall use all reasonable effomsake available to the Sellers
Representative and its representatives all booltgecords of the Buyer, the Company and the Sudrgidelating to such third party
claim and shall cooperate with the Sellers Repttasigr in the defense of the third party claim.

(d) Settlement The Responsible Party shall promptly notify tlieer party of each settlement offer with respec t
third party claim. Such other party shall promptbtify the Responsible Party whether or not suathypis willing to accept the
proposed settlement offer. If the Sellers Repriedime is willing to accept the proposed settlenwfar but the Buyer refuses to
accept such settlement offer, then if (i) suchiesignt offer requires only the payment of money ages and provides a complete
release of all Indemnitees that are a party to shicth party claim with respect to the subject rathereof, (i) the Sellers
Representative agrees in writing that the entirelarmhof such proposed settlement constitutes Lasseésire recoverable from the
Indemnity Escrow Amount then available for disttiba, subject to the other provisions of this Agremt, and (iii) the amount of
such proposed settlement will not exceed the ltioita contained in this Article Xthen the amount payable to the Indemnitees with
respect to such third party claim will be limitexithe amount of such settlement offer subject édithitations contained in this
Article X . The Sellers Representative may neverthelesopeop writing a good faith, reasonable settlenoffierr that requires onl
the payment of money damages and provides a coemglietase of all Indemnitees who are parties th thied party claim with
respect to the subject matter thereof; providedwever, that (A) the Sellers Representative agrees itingrthat the entire amount
of such proposed settlement constitutes Lossesathatimbursable from the Indemnity Escrow Amdhen available for
distribution, subject to the other provisions astAgreement and (B) the amount of any such prapssétlement offer may not
exceed the limitations contained in this Article Xf the Buyer refuses to agree to or make th@@sed settlement offer to the
claimant in the third party claim, any amount pdgéb a Buyer Indemnitee with respect to such tpady claim will be limited to
the amount of such proposed settlement offernyfsuch settlement offer is made to any claimadtrajected by such claimant, the
amount payable to an Indemnitee with respect th stam will not be limited to the amount of sudttiement offer but will remain
subject to all other limitations set forth in tiligreement.

(e) Other Releases of Escrow Fundall funds held under the Escrow Agreement mithesamounts of any
unresolved Buyer Claims set forth in any then pegduyer Claims Notices shall be released, purstaifite Escrow Agreement, to
the Sellers upon joint written instruction from tAayer and the Sellers Representative on the 12maimiversary of the Closing
Date (the “Escrow Termination Date”). With respect to the Optionholders, the Optiolulers’ Seller Pro Rata Share shall be
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released to the Company, and the Company shallriin pay or cause the Subsidiary to pay such atsdsubject to applicable
withholding Tax), to the Optionholders as promhigreafter as practicable by the methods set for8ection 2.2(b)(ii) but in no
event later than four (4) Business Days followihg tlate on which the Company received such amdwamtsthe Escrow Agent
pursuant to this Section 10.4(eNotwithstanding the foregoing, no amount shalréleased under the Escrow Agreement to an
Optionholder in his, her or its capacity as suéterahe fifth anniversary of the Closing.

10.5  Exclusive Remedy The parties agree that, from and after the @tpshe sole and exclusive remedies of the pahngesto
for any Losses based upon, arising out of or otlserm respect of the matters set forth in thise&gnent (including the Schedules and
exhibits attached hereto and the certificates dedigh pursuant hereto) or the transactions conteetpkereby are the indemnification
obligations of the parties set forth in this Artick . Except with respect to Claims for indemnificatiander this Article Xor a breach of or
inaccuracy in any representation or warranty intise&.22, the Buyer Indemnitees expressly waive any andgiits and remedies against
the Sellers related to Asbestos Use and underahgp@hensive Environmental Response, Compensatibhiability Act, 42 U.S.C. 860#&t
seq . and other Environmental Laws. The provisionthef Section 10.%vill not, however, prevent or limit a cause of aati{a) under
Section 12.1@o obtain an injunction or injunctions to prevenddches of this Agreement and to enforce spedifitaé terms and provisions
hereof, (b) under Section 2@ enforce any decision or determination of theithation Firm or (c) seeking any remedy based up@ud by
any other party hereto.

10.6  Subrogation Upon making any indemnity payment pursuant tti8e 10.1or Section 10.2 as applicable, the
Indemnifying Party shall be subrogated to all rigbt the Indemnitees, as applicable, against any plarty in respect of the Losses to which
the payment related. The parties hereto will eseeapon request all instruments reasonably negessavidence and perfect the above
described subrogation rights.

10.7  Mitigation. Any Indemnitees shall take all commercially meble steps to mitigate its Losses upon and béieoming
aware of any event or condition that could reashyniad expected to give rise to any Losses that beaiyndemnifiable or reimbursable
hereunder.

10.8  Adjustment to Purchase PriceAll indemnification payments or reimbursementd® pursuant to this Article o
Article X1 will be treated as an adjustment to the Purchaise Bnless otherwise required by applicable Law.

ARTICLE XI
TAX MATTERS

11.1 Reserved

11.2 Cooperation; Audits

€)) In connection with the preparation of Tax Retumg]it examinations, and any administrative or jiadlic
proceedings relating to the Tax liabilities imposed
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the Company or the Subsidiary for all Pre-Closimag Periods, the Buyer, on the one hand, and tHerSebn the other hand, shall
cooperate reasonably with each other, includinduh@shing or making available during normal besis hours of records, persor
(as reasonably required), books of account, poafeastorney or other materials necessary or heligiuthe preparation of such Tax
Returns, the conduct of audit examinations or #fermke of claims by Taxing Authorities as to theasition of Taxes. The Buyer
shall and shall cause the Company and the Subgiaidi) retain all books and records with resgectax matters pertinent to the
Company and the Subsidiary relating to any taxpbl@d beginning before the Closing Date until élxpiration of the applicable
statute of limitations (and, to the extent notifladthe Sellers Representative, any extension tfiefer the respective taxable
periods, and to abide by all record retention agexds entered into with any Taxing Authority arifidive the Sellers Represental
reasonable notice prior to transferring, destroyindiscarding any such books and records and alall the Sellers Representative
to take possession of such books and records.

(b) The Buyer and the Sellers Representative shalh tip® other’s request, use their commercially reable efforts
to obtain any certificate or other document frorg @overnmental Authority or any other Person as bmpecessary to mitigate,
reduce or eliminate any Tax that could be impogsdlyding with respect to the transactions contextgual hereby).

11.3  Controversies Notwithstanding Section 10,4his_Section 11.8hall control any inquiries, assessments, Procgsdin
similar events with respect to Taxes. After thesiiig Date, (a) The Buyer, the Company and thei8ialpg, on the one hand, and the Sellers,
the Seller Representative and their Affiliatesttos other hand, shall promptly notify each othesrupeceipt by such party of written notice
any notice of any inquiries, assessments, procgedinsimilar events received from any Taxing Auitiyavith respect to Taxes of the
Company or the Subsidiary for which the Sellers fpayequired to reimburse any Buyer Indemniteeyansto this Agreement, or (b) the
Buyer shall promptly notify the Sellers Represeamgaprior to the Buyer, the Company or the Subsidiaaking any voluntary contact with
any Taxing Authority relating to a failure of th@@pany or the Subsidiary to file a Tax Return or paxes, or making any self-assessment
of Taxes, for any Pre-Closing Tax Period or Strad®riod (any matter set forth in clause (a) orgf)Tax Matter ”); provided, however,
that the failure to provide such notice with reggecsubclause (a) will not affect the Buyer's tigd indemnification under Section 10.2
except to the extent that the Sellers Representatiefense of such Tax Matter is demonstrablyupiiepd by such failure; providedurther,
that the failure to provide such notice with redpgecubclause (b) will negate the Buyer’s righirtdemnification under Section 10adth
respect to Tax liabilities resulting from the valary contact. The Sellers Representative mayel&rS’ expense, participate in and, upon
notice to the Buyer, assume the defense of any BagtMatter. If the Sellers Representative asswsnek defense, the Sellers Representative
shall have the authority, with respect to any Taattet, to represent the interests of the Compadyttea Subsidiary before the relevant
Taxing Authority and the Sellers Representativel $fzve the right to control the defense, comprenas other resolution of any such Tax
Matter subject to the limitations contained her@icjuding responding to inquiries, and contestiiefending against and resolving any
assessment for additional Taxes or notice of Tdicidacy or other adjustment of Taxes of, or relgtio, such
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Tax Matter. If the Sellers Representative hasragsusuch defense, the Sellers Representative evéhtitled to defend and settle such Tax
Matter using the Indemnity Escrow Amount, and tledleé8s Representative and the Buyer shall jointhtriuct the Escrow Agent to release
funds held under the Escrow Agreement from timénte for this purpose in accordance with the priovis of this Agreement and the Esci
Agreement. The Buyer shall have the right (butthetduty) to participate in the defense of suck Matter and to employ counsel, solely at
its own expense, separate from the counsel employdide Sellers Representative. The Sellers Reptatve shall not enter into any
settlement of or otherwise compromise any suchMatter to the extent that it adversely affectsThaa liability of the Buyer, the Company,
the Subsidiary or any Affiliate of the foregoing o post-Closing Tax period without the prior weittconsent of the Buyer, which consent
shall not be unreasonably conditioned, withheldelayed. The Sellers Representative shall keeptiyer informed with respect to the
commencement, status and nature of any such TaveiMahd will, in good faith, allow the Buyer torsult with it regarding the conduct of
positions taken in any such proceeding. If théeBeRepresentative does not assume the defemsy gluch Tax Matter, then: (i) the Buyer
shall not enter into any settlement or otherwisammmise any such Tax Matter to the extent it agkigraffects the Tax liability of the Sell
without the prior written consent of the SellergpResentative, which consent shall not be unreasprabnditioned, withheld or delayed,

(ii) the Sellers Representative shall have thetrfght not the duty) to participate in the defenfsuch Tax Matter and to employ counsel, at
its own expense, separate from counsel employe&tebBuyer, and (iii) the Buyer shall keep the SslRepresentative informed with respect
to the commencement, status and nature of any&aciMatter, and will reasonably cooperate with $®dlers Representative and consult
with it regarding the conduct of or positions takemny such proceeding.

11.4 Tax Returns

€) The Sellers Representative shall cause to be méend timely filed all Tax Returns of the Compamyg the
Subsidiary for any Pre-Closing Tax Period. Suck Raturns shall be prepared in a manner consigtiéimtpast practices of the
Company and the Subsidiary, unless otherwise reduiy applicable Law. At least 45 calendar daya po the due date (with
applicable extensions) of any Tax Return for a @lesing Tax Period, the Sellers Representativd phavide drafts of all such Tax
Returns to the Buyer for the Buyer’s review and nwnt. The Buyer shall provide any written commeatthe Sellers
Representative not later than 15 days after reogiany such Tax Return and, if the Buyer does rmtige any written comments
with 15 days, the Buyer shall be deemed to havemed such Tax Return. The parties shall attemgood faith to resolve any
dispute with respect to such Tax Return. If thaipaare unable to resolve any such dispute at IEadays before the due date (v
applicable extensions) for any such Tax Returndibpute shall be referred to the Arbitration Fionresolution and the fees shall
shared one-half by the Sellers Representative aachalf by the Buyer. Except as otherwise requingdpplicable Law, (i) none of
the Buyer, the Company, the Subsidiary or any eit tAffiliates will elect to waive any carryback nét operating losses under
Section 172(b)(3) of the Code (or any similar psoh of state, local or foreign Law) on any TaxurRetof the Company or the
Subsidiary for a Pre-Closing Tax Period in respédbsses incurred in any Pre-Closing Tax Peridf{{e Company and the
Subsidiary shall report and deduct the Tax
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Deductions on Tax Returns for Pre-Closing Tax Risrito the fullest extent permitted under applicdlale, and (iii) as part of the
Tax Returns of the Company and the SubsidiaryrigrRre-Closing Tax Period, Buyer will cooperate éiledor cause to be filed, if
applicable, IRS Form 4466 (Corporation ApplicatfonQuick Refund of Overpayment of Estimated Taxjaspect of any taxable
year ending on the Closing Date, IRS Form 8302dtEdaic Deposit of Tax Refund of $1 Million or Mgrand IRS Form 1139 for
any eligible carryback periods to the extent thihsTax Returns are prepared by the Sellers Repeise in accordance with this

Section 11.4(a)

(b) The Buyer shall prepare and timely file, or causbé prepared and timely filed, any Tax Return ireguto be
filed by the Company or the Subsidiary for a Sttad®eriod (a ‘Straddle Period Tax Return”). Such Straddle Period Tax Returns
shall be prepared in a manner consistent with rastices of the Company and the Subsidiary, urddsswise required by
applicable Law. At least 45 calendar days prigh®due date (with applicable extensions) of amngdsile Period Tax Return, the
Buyer shall provide drafts of all such Tax Retuimshe Sellers Representative for the Sellers Remtative’s review and comment.
The Sellers Representative shall provide any wriciemments to the Buyer not later than 15 days edteiving any such Tax Rett
and, if the Sellers Representative does not proatigewritten comments with 15 days, the SellersrBsgntative shall be deemed to
have accepted such Tax Return. The parties dtathpt in good faith to resolve any dispute witbpect to such Tax Return. If the
parties are unable to resolve any such disputeaat L5 days before the date (with applicable sites) for any such Tax Return,
dispute shall be referred to the Arbitration Firon fesolution and the fees shall be shared oneblyalie Sellers Representative and
one-half by the Buyer.

(c) Any payment of Taxes with respect to any Tax Refarapared pursuant to this Section Mil be paid pursuant
to Article X.

(d) The portion of any Tax that is allocable to theatale period that is deemed to end on the Closirtg dl be:
(i) in the case of Property Taxes, deemed to batheunt of such Taxes for the entire Straddle Herialtiplied by a fraction, the
numerator of which is the number of calendar ddysioh Straddle Period in the Pre-Closing Tax Regiod the denominator of
which is the number of calendar days in the er@traddle Period, and (ii) in the case of all offhiaxes, determined as though the
taxable year of the Company terminated at the adaisiness on the Closing Date.

11.5 Amendment of Tax ReturnsNeither the Buyer nor any of its Affiliates shaiend, refile, revoke or otherwise modify any

Tax Return or Tax election of any of the Companyher Subsidiary with respect to a Pre-Closing Tesid® without obtaining the prior
written consent of the Sellers Representative, sodisent not to be unreasonably withheld, conditibor delayed .

11.6  Certain Taxes All transfer, documentary, sales, use, stangistetion and other such Taxes and fees (includimg

penalties and interest) incurred in connection withtransactions contemplated by this Agreementte@ively, “ Transfer Taxes”) will be
paid one-half by the Buyer and one-half by thee®slivhen due, and all necessary Tax Returns aed oth
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documentation with respect to Transfer Taxes vélpbepared and filed by the party required todileh Tax Returns under applicable Law.

11.7  Consolidated Income Tax ReturriThe Buyer shall elect to file a consolidated Uesleral income tax return with the
Company and the Subsidiary for the taxable ye#n@Buyer that includes the day after the ClosiageD The parties acknowledge and agree
that, as a consequence of the transactions coraéedphereby, (a) the taxable year of the Compadytla Subsidiary shall close for U.S.
federal income tax purposes at the end of the dah® Closing Date, (b) to the extent applicable liaother taxing jurisdictions so permits,
the taxable year of the Company and the Subsidiaail close at the end of the day on the ClosinggDend (c) all federal, state, local and
foreign income Tax Returns shall be filed considyeon the foregoing basis.

11.8 Refunds Except to the extent any such Tax refund aditsef Tax liability were specifically reflected the Closing
Working Capital and were taken into account in deieing the Purchase Price or arises as the refaltarryback of a loss or other Tax
attribute from a Tax period (or portion thereofplming after the Closing Date (other than a Realizax Benefit), the Buyer shall pay to the
Sellers Representative for further distributionihte Stockholders and to the Company for furtheritistion to the Optionholders (which the
Company shall, in turn, pay or cause the Subsid@pay to the Optionholders within four BusinessyB by the methods set forth in
Section 2.2(b)(ii), in each case, in their respective Seller PraRaftrtions, an amount equal to any Tax refundsedtits of Tax liability,
including interest paid therewith, in respect ok@s paid by the Company or the Subsidiary witheesp any Pre-Closing Tax Period or a
Pre-Closing Straddle Period net of any out of pocksts to Buyer and its Affiliates attributabletbh@ obtaining and receipt of such refund or
credit. The Buyer shall pay to the Sellers Repregive and the Company the amount of any suchdefu credit within 15 days after receipt
or entittement thereto. The parties agree thatréaunds or credits of Tax liability for portion tife Straddle Period ending on and including
the Closing Date shall be determined using the atitlogies consistent with those for determiningé&saselating to such portion of any
Straddle Period as set forth_in Section 11.44bpve. The Buyer shall reasonably cooperateshallii cause the Company and the Subsidiary
to reasonably cooperate, with the Sellers Reprateatin filing any claims for Tax refunds in regpef Taxes paid by the Company for a Pre-
Closing Tax Period or a Pre-Closing Straddle Period

11.9 Tax Sharing AgreementsAll Tax sharing agreements or similar agreeméuitser than any Contract entered into in the
ordinary course of business and the principal pgepaf which is not Taxes) between the Company pioéthe Subsidiary, on the one hand,
and any of the Sellers and their Affiliates, on tileer hand, shall be terminated prior to the Qlg$date, and, after the Closing Date, neither
the Company nor any of the Subsidiary shall be Hahereby or have any liability thereunder.

11.10 Tax Benefits After the Closing Date, the Buyer will pay tetBellers Representative for further distributiomhte
Stockholders and to the Company for further distidn to the Optionholders (which the Company shalturn, pay or cause the Subsidiary
to pay to the Optionholders within four (4) Busia&ays by the methods set forth in Section 2.4jh)(in each case, in their respective S¢
Pro Rata Portions, an amount in cash equal to
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the Realized Tax Benefits within 15 days aftenfjliany Tax Return (including any payment of estedafaxes) on which a Realized Tax
Benefit is reflected.

11.11 Treatment as Purchase Price AdjustmeRbr Tax purposes, the parties agree to tregginents made under this
Article XI as adjustments to the Purchase Price to the grextesit permitted by Law .

ARTICLE XII
MISCELLANEOUS AND GENERAL

12.1 Sellers Representative

€)) The Sellers hereby constitute and appoint the SdRepresentative as agent and attorney in faarfdron behalf
of the other Sellers. Without limiting the genéyabf the foregoing, the Sellers Representative fodl power and authority, on
behalf of each Seller and his, her or its succesmod assigns, to (i) interpret the terms and pions of this Agreement and the
documents to be executed and delivered by or oalbehthe Sellers in connection herewith, incluglihe Escrow Agreement and
the agreement entered into by the Sellers RepEsentvith the Escrow Agent with respect to the adstration of the Holdback
Amount (the “Holdback Agreement”), (ii) execute and deliver and receive deliveriésll agreements, certificates, statements,
notices, approvals, extensions, waivers, undengskiamendments, and other documents required mitpes to be given in
connection with the consummation of the transastimontemplated by this Agreement, the Escrow Agesdrand the Holdback
Agreement, (iii) receive service of process in @gtion with any claims under this Agreement, ther&s Agreement or the
Holdback Agreement, (iv) agree to, negotiate, eimter settlements and compromises of, assume tlease of claims, and demand
arbitration and comply with orders of courts andaedg of arbitrators with respect to such claims, tantake all actions necessary or
appropriate in the judgment of the Sellers Repitasiee for the accomplishment of the foregoing, e and receive notices and
communications, (vi) authorize delivery to the Bugéthe Indemnity Escrow Amount or any portionréef in satisfaction of claims
brought by the Buyer for Losses, (vii) object telsdeliveries, (viii) distribute the Indemnity Eser Amount and the Adjustment
Escrow Amount and any earnings and proceeds thefedadminister, deduct, hold back and/or redimaty funds, including the
Holdback Amount, which may be payable to any Sqllesuant to the terms of this Agreement, the EB@&greement, the Holdbau
Agreement or any agreements or documents execntedeivered in connection herewith in order to,payestablish a reserve for,
(A) any amount that may be payable by such Seélezunder or (B) any costs, fees, expenses and la@haities incurred by the
Sellers Representative (in its capacity as suchpimmection with this Agreement, the Escrow Agreeinoe the Holdback Agreement
or its rights or obligations hereunder and thereunand (x) take all actions necessary or apprtgpiethe judgment of the Sellers
Representative on behalf of the Sellers in conaratiith this Agreement, the Escrow Agreement ardHbldback Agreement,
including bringing claims against the Buyer purduarSection 10.1
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(b) Such agency may be changed by the holders of aitydjpinterest of the Indemnity Escrow Amounteth
Majority-in-Interest ") from time to time upon not less than five dagsior written notice to the Buyer. The Sellers Reentative,
or any successor hereafter appointed, may resignyatime by written notice to the Buyer. A sucm@sSellers Representative will
be named by a Majority-in-Interest. All power, laautity, rights and privileges conferred in this Agment to the Sellers
Representative will apply to any successor SeResresentative.

(c) The Sellers Representative will not be liable foy act done or omitted under this Agreement, therdvg
Agreement or the Holdback Agreement as Sellers é&gpitative while acting in good faith, and anytakén or omitted to be taken
pursuant to the advice of counsel will be conclesividence of such good faith. The Buyer agreaisithvill not look to the person
assets of the Sellers Representative, acting in sapacity, for the satisfaction of any obligatidmbe performed by the Company
(pre-Closing) or the Sellers. In performing anytefduties under this Agreement or any agreemant®cuments executed and
delivered in connection herewith, the Sellers Repnéative will not be liable to the Sellers for drysses that such Person may incur
as a result of any act, or failure to act, by tbHe®s Representative under this Agreement or gngeaments or documents executed
and delivered in connection herewith (including Bserow Agreement), and the Sellers RepresentaiiVbe indemnified and held
harmless by the Sellers for all Losses, exceptecektent that the actions or omissions of theeBeRepresentative were taken or
omitted not in good faith. The limitation of lidity provisions of this Section 12.1(a)ill survive the termination of this Agreement
and the resignation of the Sellers Representative.

(d) If the Buyer is paid or distributed any portiontbé Indemnity Escrow Amount in satisfaction of Lessesulting
from an inaccuracy or a breach of the represemsimd warranties contained._in Article dva breach by a Seller of a covenant
contained in this Agreement, the breaching Seli#rindemnify each non-breaching Seller in an antaegual to the product of
(a) the portion of the Indemnity Escrow Amount paiddistributed to the Buyer pursuant to the EscAmreement as a result of such
breach or inaccuracy and (b) the percentage afdi¢a such non-breaching Seller based on therdedteRata Portion, and the
Sellers Representative may adjust releases ofhtleninity Escrow Amount or the Holdback Amount (adlas any other payments
or adjustments of Purchase Price hereunder) aSTEYEL0 address any such indemnification obligati@t has not been satisfied.
For the avoidance of doubt, this Section 12.1¢Hall in no way limit the Buyer's rights to indeification pursuant to Article X
including in the event that any non-breaching $éfl@einsuccessful in recovering amounts contemglbyethis_Section 12.1(d)

(e) Following the payment by the Sellers Representathamy expenses incurred by the Sellers Repretbanta the
course of performing its obligations under this égment, the Sellers Representative shall distriutee Optionholders’ Seller Pro
Rata Share of the Remaining Holdback Amount, if, aoyhe Company and the Buyer shall cause the @agnto (A) pay or cause
the Subsidiary to pay such amount to the Optiordrsidess any applicable Taxes required to be withlas promptly as
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practicable thereafter, and (B) pay such withhedd€E to the proper Taxing Authority, and (ii) tele&tockholder its respective pro
rata share (based on the Seller Pro Rata Portiditsg remaining Holdback Amount, if any. The 8elRepresentative may make
such distributions in multiple pro rata installmeas the Sellers Representative deems pruderg wirtumstances.

Any and all actions taken or not taken, exercigagybts, power or authority and any decision cotetmination
made by the Sellers Representative in connecticewhith shall be absolutely and irrevocably bindirmpn the Sellers as if such
Person had taken such action, exercised such rightger or authority or made such decision or daeiteaition in its individual
capacity, and the Escrow Agent and the Buyer migyugon such action, exercise of right, power, atharity or such decision or
determination of the Sellers Representative asatkien, exercise, right, power, or authority, ocide®n or determination of such
Person, and no Seller shall have the right to opjikssent, protest or otherwise contest the sahhe. Buyer is hereby relieved from
any liability to any Person for any acts done gy 8ellers Representative and any acts done byuherBn accordance with any
decision, act, consent or instruction of the SelRepresentative.

12.2  Expenses Whether or not the transactions contemplatethisyAgreement are consummated, all costs and sggen
(including all legal, accounting, broker, finderinovestment banker fees) incurred in connectiot wits Agreement and the transactions
contemplated hereby are to be paid by the partyriing such expenses except as expressly providesirh

12.3  Successors and Assignghis Agreement is binding upon and inures toltbeefit of the parties hereto and their respective
successors and permitted assigns, but no partyassgn, delegate, or otherwise transfer any afgtds or obligations under this Agreement
without the prior written consent of the other pthereto.

12.4  Third Party Beneficiaries Except as set forth in Section 7 @ach party hereto intends that this Agreemensg doé benefit
or create any right or cause of action in or oralfedf any Person other than the parties hereto.

12.5  Further Assurances The parties shall execute such further instrusiantd take such further actions as may reasonably b
necessary to carry out the intent of this Agreemé&ch party hereto shall cooperate affirmatiweity the other parties, to the extent
reasonably requested by such other parties, to@nfaghts and obligations herein provided.

12.6  Notices. Any notice or other communication provided ferdin or given hereunder to a party hereto mugt beiting,
and (a) sent by facsimile transmission, (b) sern¢lbgtronic mail, (c) delivered in person, (d) radiby first class registered or certified mail,
postage prepaid, or (e) sent by Federal Expresther overnight courier of national reputation, rdded as follows:
If to the Company (only after Closing), the Buyeitlee Parent:
Watts Regulator Co.
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c/o Watts Water Technologies, Inc.

815 Chestnut Street

North Andover, Massachusetts 01845-6098
Attention: Kenneth R. Lepage, General Counsel
Fax: 978-794-1848

Email: Kenneth.Lepage@wattswater.com

with a copy to:

Latham & Watkins LLP

200 Clarendon Street, 27th Floor
Boston, Massachusetts 02116
Attention: Philip P. Rossetti

Fax: 617-948-6001

Email: philip.rossetti@Iw.com

If to the Company (only prior to Closing) or thellSes:

AHC Holding Company, Inc.

c/o The Riverside Company

630 Fifth Avenue, Suite 400

New York, New York 10111
Attention: Chief Financial Officer
Fax: (212) 265-6478

Email: brs@riversidecompany.com

with a copy to:

The Riverside Company

Terminal Tower

50 Public Square

29th Floor

Cleveland, Ohio 44113

Attention: Stephen P. Dyke

Fax: (216) 344-1330

Email: sdyke@riversidecompany.com

with a copy to:

Jones Day

North Point

901 Lakeside Avenue

Cleveland, Ohio 44114
Attention: William R. Stewart, Jr.
Fax: (216) 579-0212

Email: wrstewartjr@jonesday.com
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If to the Sellers Representative:

The Riverside Company

45 Rockefeller Center

630 Fifth Avenue, Suite 400

New York, New York 10111
Attention: Chief Financial Officer
Fax: (212) 265-6478

Email: brs@riversidecompany.com

with a copy to:

The Riverside Company

Terminal Tower

50 Public Square

29th Floor

Cleveland, Ohio 44113

Attention: Stephen P. Dyke

Fax: (216) 344-1330

Email: sdyke@riversidecompany.com

with a copy to:

Jones Day

North Point

901 Lakeside Avenue

Cleveland, Ohio 44114
Attention: William R. Stewart, Jr.
Fax: (216) 579-0212

Email: wrstewartjr@jonesday.com

or to such other address with respect to a parspels party notifies the other in writing as abpvevided. Each such notice communication
will be effective (x) if given by facsimile, whehe successful sending of such facsimile is eleatedliy confirmed, (y) if given by electronic
mail, when electronic evidence of the sending ahselectronic mail is received, or (z) if given &y other means specified in the first
sentence of this Section 12.6pon delivery or refusal of delivery at the addrepecified in this Section 12.6

12.7  Complete Agreement This Agreement and the Schedules and exhibietdvand the other documents delivered by the
parties in connection herewith, together with ttenfitientiality Agreement, contain the complete agnent between the parties hereto with
respect to the transactions contemplated herebyhendby and supersede all prior agreements anetstaddings between the parties hereto
with respect thereto.

12.8  Captions. The captions contained in this Agreement aredmvenience of reference only and do not formragfahis
Agreement.
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12.9 Amendment This Agreement may be amended or modified oglgminstrument in writing duly executed by thel&wsl
Representative, the Parent and the Buyer.

12.10 Waiver. At any time prior to the Closing Date, the SellRepresentative and the Buyer may (a) extentrtteefor the
performance of any of the obligations or other aftihe parties hereto, (b) waive any inaccuraities breaches of the representations and
warranties contained herein or in any documenvdetid pursuant hereto, or (c) waive compliance waith of the agreements or conditions
contained herein, to the extent permitted by applie Law. Any agreement to any such extensionaivev will be valid only if set forth in a
writing signed by the Sellers Representative aedthyer.

12.11 Tax Advice. Each party hereto acknowledges and agreestthas inot received and is not relying upon Tax @a&lfiom
any other party hereto, and that it has and wititicwe to consult its own advisors with respectaxes.

12.12 Governing Law. This Agreement and any dispute or controverkted to this Agreement or the transactions contatreg
hereby are to be governed by, and construed amdoeuf in accordance with, the laws of the Stateeldware, without regard to its rules of
conflict of laws.

12.13 Consent to Jurisdiction and Service of ProceExcept for the matters to be decided by the thabion Firm pursuant to
Section 2.3(c) the parties hereto hereby submit to the exclusitisdiction of the Delaware Court of Chanceryibjyrisdiction is
unavailable in the Delaware Court of Chancery,crts of the United States located in the Staeedware or, if jurisdiction is unavailable
in the courts of the United States located in ttedeSof Delaware, the Delaware Superior Courtaichecase, in respect of the interpretation
and enforcement of the provisions of this Agreenzemnt the Ancillary Agreements and any dispute otrowersy related to the transactions
contemplated hereby and hereby waive, and agre @aisert, any defense in any action, suit orggding for the interpretation or
enforcement of this Agreement and any Ancillary @gmnent or any dispute or controversy related tdrdmesactions contemplated hereby,
that they are not subject thereto or that sucloagctuit or proceeding may not be brought or ismaintainable in such courts or that this
Agreement may not be enforced in or by such caurthat their property is exempt or immune fromeax®n, that the suit, action or
proceeding is brought in an inconvenient forumthait the venue of the suit, action or proceedirigproper. Service of process with respect
thereto may be made upon the Buyer or the Seliersdiling a copy thereof by registered or certifiadil, postage prepaid, to such party ¢
address as provided in Section 18e8eof.

12.14 Severability. Any term or provision of this Agreement thatrigalid or unenforceable in any jurisdiction wills to that
jurisdiction, be ineffective to the extent of suntialidity or unenforceability without renderingvalid or unenforceable the remaining tet
and provisions of this Agreement or affecting tlaéidity or enforceability of any of the terms oopisions of this Agreement in any other
jurisdiction. If any provision of this Agreemestso broad as to be unenforceable, the provisiibainterpreted to be only so broad a
enforceable.
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12.15 Counterparts This Agreement may be executed in two or mortarparts (including counterparts transmitted via
facsimile or in .pdf or similar format), each of iwh will be deemed an original but all of which Mdbnstitute but one instrument.

12.16 Enforcement of AgreementThe parties hereto agree that irreparable damwagéd occur if any of the provisions of this
Agreement was not performed in accordance withgexific terms or was otherwise breached. It é®atingly agreed that the parties will be
entitled to an injunction or injunctions to prevéneéaches of this Agreement and to enforce spadifithe terms and provisions hereof, this
being in addition to (a) any other remedy to whichy are entitled hereunder, at law or in equitigrao the Closing Date, or (b) any other
remedy to which they are entitled hereunder afterGlosing Date.

12.17 Waiver of Jury Trial EACH PARTY HERETO ACKNOWLEDGES AND AGREES THATMY CONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVNOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UBONDITIONALLY WAIVES ANY RIGHT SUCH PARTY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONEMPLATED BY THIS AGREEMENT. EACH PARTY HERETO
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTAVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HERET
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUOHAHER PARTY HERETO WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVERB] EACH PARTY HERETO UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EAG PARTY HERETO MAKES THIS WAIVER VOLUNTARILY, AND
(D) EACH PARTY HERETO HAS BEEN INDUCED TO ENTER INOTHIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 2.17.

12.18 Construction The parties hereto have participated jointlyhie negotiation and drafting of this Agreementarify
ambiguity or question of intent or interpretatiaisas, this Agreement shall be construed as iteldgbintly by the parties hereto, and no
presumption or burden of proof shall arise favomnglisfavoring any party by virtue of the authapsbf any of the provisions of this
Agreement. The words “include,” “includes” or “inding” (or any other tense or variation of the ddinclude”) in this Agreement shall be
deemed to be followed by the words “without limibat” When reference is made in this Agreemergrtdirticle, Section, Exhibit or
Schedule, such reference shall be to an Articleti®@g Exhibit or Schedule of this Agreement unlegerwise indicated. The words
“hereof,” “herein” and “hereundeidnd words of similar import, when used in this Agnent, shall refer to this Agreement as a wholerant
to any particular provision of this Agreement. Tedinitions contained in this Agreement are atlle to the singular as well as to the pl
forms of such terms and to the masculine as weh@$eminine and neuter genders of such terms.

12.19 Conflict of Interest It is acknowledged by each of the parties hetteib the Sellers Representative has retained Joames
to act as its counsel in connection with the tratisas contemplated hereby. The Buyer hereby agres, in the event that a dispute arises
after the Closing between the Buyer, the Comparlthe Subsidiary, on the one hand,
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and the Sellers Representative and the Selletheoother hand, Jones Day may represent the SBignesentative and the Sellers in such
dispute, even though the interests of the Sellefr@&sentative and the Sellers may be directly aguerthe Company and the Subsidiary, and
even though Jones Day may have represented theagnop the Subsidiary in a matter substantiallgtes] to such dispute, or may be
handling ongoing matters for the Company or thesi&liéry. The Buyer further agrees that, as te@hmunications among Jones Day, the
Company, the Subsidiary, the Sellers Representatidehe Sellers that relate in any way to thestrations contemplated by this Agreement,
the attorney-client privilege and the expectatibolignt confidence belongs to the Sellers Repriedge and shall not pass to or be claimed
by the Buyer, the Company or the Subsidiary. Nthtstanding the foregoing, in the event that a disjpuises between the Buyer, the
Company and the Subsidiary, on the one hand, démiddaparty other than the Sellers Representativeny Seller, on the other hand, the
Buyer, the Company and the Subsidiary may asseittiorney-client privilege to prevent disclosufeanfidential communications to such
third party and none of the Buyer, the CompanyherSubsidiary may waive such privilege withoutphier written consent of the Sellers
Representative.

12.20 Release Effective upon the Closing, each Seller and sbelfer's successors and assigns, each herebpdably and
unconditionally releases and forever discharge8theer, the Parent, the Company, the Subsidiaryeaictl of their respective controlled
Affiliates from any and all charges, complaintsusas of action, Losses, damages, agreements aiiitidia of any kind or nature whatsoever
(* Seller Released Claim$), whether known or unknown and whether at lavinoequity, relating to or arising from any matteisting prior
to the Closing with respect to such Seller’'s owhigref the Shares or the Options; provided, howeihat nothing contained in this
Section 12.20 shall constitute a release, waivelismharge of (a) any Seller Released Claim in eotion with the transactions contemplated
by this Agreement or any Ancillary Agreement (irdihg claims that the Sellers may bring or havaridemnification under Article X), or
(ii) the Buyer’s, the Parent’s, the Company’s @ 8ubsidiary’s obligations to such Seller or sueleBs respective successors or assigns
under this Agreement or any Ancillary Agreement.

12.21 Parent Guaranty

(a) The Parent hereby absolutely, unconditionally arel/ocably guarantees full performance by the Bujexl of
the Buyers covenants, agreements and other obligations iéeelincluding the due, punctual and full payreerd performance a
collection of the Buyer’s (including its permitteésignees’ and assigns) obligations hereunder whepincluding payment of the
Purchase Price and the Settlement Amounts. Tlisagty is an absolute, direct, unconditional anch@diate guarantee of payment
and performance, and not just of collection, ardRharent acknowledges and agrees that this guasafuy and unconditional, and
no release or extinguishment of the Buyer’s anidéodesignees’ or assigns’ liabilities or otherigations (other than in accordance
with the terms of this Agreement), whether by dedneany bankruptcy proceeding or otherwise, wiket the continuing validity
and enforceability of this guaranty.
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(b) Without limiting in any way the foregoing guarantlge Parent agrees to cause, and to take all adtioenable, the
Buyer to adhere to each provision of this Agreemmdrith requires an act or omission on the parhefBuyer or any of its Affiliates
to cause or enable the Buyer to comply with itsgattions under this Agreement.

(c) The Parent hereby unconditionally and irrevocabdywes (i) any right to require the Sellers, as radétion of
payment or performance by the Parent of any olitigatof the Buyer hereunder, to proceed againsBthyer or pursue any other
remedy whatsoever in the event that the Buyer faifgerform its obligations hereunder, (ii) to fo#est extent permitted by
applicable Law, any defenses or benefits that neagidsived from or afforded by Law which limit theRility of or exonerate
guarantors or sureties, (iii) any and all noticehaf creation, renewal, extension or accrual of@mny guaranty obligations pursu
to this_Section 12.21(iv) notice of or proof of reliance by any Sellgyon the guaranty or acceptance of this guaranty,

(v) presentment for payment, notice of non-payneemon-performance, demand, protest, notice ofgstand notice of dishonor or
default to anyone, (vi) defenses to pay or perfbased upon any of the obligations not being a \aiidl binding obligation of the
Buyer enforceable in accordance with their respedgrms, and (vii) any allegation or contest @f Walidity of this guaranty.

[Signatures on Following Pages.]
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IN WITNESS WHEREOF, the parties have caused thise@gent to be executed as of the day and yeagabrste written.

PARENT :

WATTS WATER TECHNOLOGIES, INC.

By: /s/ Robert J. Pagano, .

Name: Robert J. Pagano,
Title:  Chief Executive Office

BUYER :

WATTS REGULATOR CO.

By: /s/ Robert J. Pagano, .

Name: Robert J. Pagano,
Title:  Chief Executive Office




COMPANY :

AHC HOLDING COMPANY, INC.

By: /s/ Stephen P. Dyk

Name: Stephen P. Dyl
Title: Presiden

SELLERS REPRESENTATIVE :

2003 RIVERSIDE CAPITAL APPRECIATION FUND, L.P.

By: Riverside Capital Associates 2003, LL
its general partne

By: /s/ Stewart A. Koh

Name: Stewart A. Kol
Title: Cc-Chief Executive Office




SELLERS :

RIVERSIDE CAPITAL APPRECIATION FUND V -A, L.P.

By: RCAF V Associates, L.P
its general partne

By: RCAFV GP, LLC,
its general partne

By: /s/ Stewart A. Koh

Name: Stewart A. Kol
Title: Cc-Chief Executive Office

2003 RIVERSIDE CAPITAL APPRECIATION FUND (QC),
L.P.

By: Riverside Capital Associates 2003, LL
its general partne

By: /s/ Stewart A. Koh

Name: Stewart A. Kot
Title: Cc-Chief Executive Office
RIVERSIDE CAPITAL APPRECIATION FUND V, L.P.

By: RCAF V Associates, L.P
its general partne

By: RCAFV GP, LLC,
its general partne

By: /s/ Stewart A. Koh

Name: Stewart A. Kol
Title: Cc-Chief Executive Office




RCAF 2003 CIV XII, L.P.

By: Riverside Capital Associates 2003, LL
its general partne

By: /s/ Stewart A. Koh

Name: Stewart A. Kol
Title: Cc-Chief Executive Office
2003 RIVERSIDE CAPITAL APPRECIATION FUND, L.P.

By: Riverside Capital Associates 2003, LL
its general partne

By: /s/ Stewart A. Koh

Name: Stewart A. Kot
Title: Cc-Chief Executive Office

/s/ Fred Depu

Fred Depuy, in his individual capac

/s/ Basem Hishme

Basem Hishmeh, in his individual capac

/s/ Mark Croce

Mark Croce, in his individual capaci

/s/ Ervin Cast

Ervin Cash, in his individual capaci

/sl Gary Schlege

Gary Schlegel, in his individual capac




/s/ Anthony C. Laraii

Anthony C. Laraia, in his individual capac

/s/ John Bohenic

John Bohenick, in his individual capac

/s/ Bree McQuillar

Bree McQuillan, in her individual capaci

/s/ Harold Krebs

Harold Krebs, in his individual capaci

/s Gerald Fioriti

Gerald Fioriti, in his individual capaci

/s/ John Confre

John Confrey, in his individual capac

s/ Lori Herbert

Lori Herbert, in her individual capaci

/sl Lolke Vorstevelc

Lolke Vorsteveld, in his individual capaci

/s/ Mark Daniels

Mark Daniels, in his individual capaci




/s/ Patricia Abrahemse

Patricia Abrahemsen, in her individual capa

/sl Peter Rimass

Peter Rimassa, in his individual capa¢

/s/ Vincent ' Amore

Vincent L’ Amore, in his individual capacit




Exhibit 99.1
NEWS RELEASE

FOR IMMEDIATE RELEASE

Contact: Timothy M. MacPhee
Telephone: (978) 68+1811
Fax: (978) 790353

WATTS WATER TECHNOLOGIES ANNOUNCES AGREEMENT TO ACQ UIRE AERCO INTERNATIONAL, INC.

North Andover, Mass., November 6, 2014.Watts Water Technologies, Inc. (NYSE: WTS) anremthtoday the signing of a
definitive agreement to acquire AERCO Internatiohat. (“AERCOQ"), a portfolio entity of The Riveidd Company, in an all-cash
transaction. The acquisition of AERCO is expedtediose before the end of this year. The consumomaf the acquisition is subject to
customary closing conditions.

AERCO is a leading manufacturer of a wide rangkigh-efficiency commercial boilers and water hemteéFhe company is based in
Blauvelt, New York and its products are distribupginarily in the United States for the commercradrkets.

AERCO's trailing twelve months sales through Sefiterrapproximated $100 million. Under the term¢hef purchase agreement,
Watts expects to pay $264.5 million in cash to pase 100% of the share capital of AERCO on a dedlt/free basis . The purchase price is
subject to a customary net working capital adjusitmé&Vatts intends to fund the transaction withrbaings under its credit facility.

Robert J. Pagano Jr., Chief Executive Officer, camtad, “Acquiring AERCO will allow us to expand qumoduct breadth to the
strategically important adjacency of heat and hattewofferings . AERCO is a recognized leadehanfast growing market for high
efficiency boilers and hot water heaters, withagolperating margins and attractive opportunitiesaitinue its strong growth. AERCO’s
products complement our existing portfolio, strémgiing our ability to provide a total solution fmur customers. With our existing
international footprint, we also anticipate expaigdhERCO’s worldwide presence.”

Watts Water Technologies, Inc. will hold a live wedst of its conference call to discuss the actioisof AERCO on Friday,
November 7, 2014 at 10:00 a.m. Eastern time. Thssprelease and the live web cast can be accegsigiting the Investor Relations secti
of the Watts Water Technologies, Inc. website atwamattswater.com. Following the web cast, an amthiversion of the call will be
available at the same address until November 75.201




Watts Water Technologies, Inc., through its suldsids, is a world leader in the manufacture of rative products to control the
efficiency, safety, and quality of water within idsntial, commercial, and institutional applicaoiVatts’expertise in a wide variety of wal
technologies enables Watts to be a comprehenspgisuto the water industry.

This Press Release includes “forward-looking stet@si as defined in the Private Securities LitigatReform Act of 1995. These
forward-looking statements reflect our current \deabout future events. You should not rely on BoMooking statements because our
actual results may differ materially from thosedicéed as a result of a number of potential rigks ancertainties. These potential risks and
uncertainties include, but are not limited to: kkelihood and timing of the closing of the acqtimn of AERCO; the effectiveness of our
ongoing restructuring and transformation projettts;current economic and financial condition, whielm affect the housing and construction
markets where our products are sold, manufacturddrearketed; shortages in and pricing of raw maleand supplies; our ability to comg
effectively; changes in variable interest rateonborrowings; failure to expand our markets tigtoacquisitions; failure to successfully
develop and introduce new product offerings or enbenents to existing products; failure to manufacproducts that meet required
performance and safety standards; failure to ssfadsintegrate acquisitions, including the acdtios of AERCO; foreign exchange rate
fluctuations; cyclicality of industries where we ket our products, such as plumbing and heatingeglaters and home improvement
retailers; environmental compliance costs; prodiability risks; changes in the status of curretigation; and other risks and uncertainties
discussed under the heading “Item 1A. Risk Factangl in Note 14 of the Notes to the Consolidatedftial Statements in our Annual
Report on Form 10-K for the year ended DecembeB13 filed with the SEC and our subsequent filingth the SEC. We undertake no
duty to update the information contained in thisfRrRelease, except as required by law.




