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Merger, are in the best interests of Purchaser, Merger Sub and their respective stockholders, and
(b) approved and declared advisable this Agreement and the transactions contemplated hereby,
including the Merger;

NOW, THEREFORE, in consideration of the foregoing and the respective
representations, warranties, covenants and agreements set forth in this Agreement and intending
to be legally bound hereby, the parties hereto agree as follows:

ARTICLE L.
CERTAIN DEFINITIONS

As used herein, the following terms shall have the following meanings:

“Acquisition Proposal” has the meaning specified in Section 5.6.

“Action” means any claim, action, suit, audit, assessment, arbitration or inquiry,
or any proceeding or investigation, by or before any Governmental Authority.
&

“Adjustment Amount” has the meaning specified in Section 2.9(c).

“Affiliate” means, with respect to any specified Person, any Person that, directly
or indirectly, controls, is controlled by, or is under common control with, such specified Person,
through one or more intermediaries or otherwise.

“Agreed Claim” has the meaning specified in Section 10.3(f).

(13

Agreement” has the meaning specified in the Preamble hereto.

“Alternative Financing” has the meaning specified in Section 6.6(a).

“Assumed Online Liabilities” has the meaning specified in Section 2.4(¢).

“Auditor” has the meaning specified in Section 2.9(b).

“Backstop Designated Shared Contract” has the meaning specified in Section 7.3.

“Basket Amount” has the meaning specified in Section 10.4(b).

“Bill of Sale and Assignment” has the meaning specified in Section 2.7(b)(ix).

“Business” means the business of operating retail stores under the “Vitamin
World” trade name and the e-commerce site vitaminworld.com that primarily sell vitamins,
minerals, herbs and supplements under the “Vitamin World” and other trade names, including all
trademark rights and goodwill related to the “Vitamin World” name, and all other activities and
operations of the Group Companies reasonably related to the foregoing.

“Business Day” means a day other than a Saturday, Sunday or other day on which
commercial banks in New York, New York are authorized or required by Law to close.
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“Notice of Objection” has the meaning specified in Section 2.9(b).

“Online Asset Purchase” has the meaning specified in the Recitals hereto.

“Online Business” has the meaning specified in the Recitals hereto.

“Online Sub” has the meaning specified in the Recitals hereto.

“Other Indemnitors™ has the meaning specified in Section 10.4(c).

“Owned Real Property” means the Warehouse Property and any real property
owned by (i) any of the Group Companies or (ii) Seller or any of its Affiliates (other than the
Group Companies) and included in the Contributed Business Assets.

“Pension Plan” shall mean any “employee pension benefit plan” as defined in
Section 3(2) of ERISA (other than a Multiemployer Plan).

“Per-Claim Basket” has the meaning specified in Section 10.4(b).

“Permit” has the meaning specified in Section 3.18.

“Permitted Liens” means (i) mechanics, materialmen’s and similar Liens with
respect to any amounts not yet due and payable or which are being contested in good faith, (i1)
Liens for Taxes not yet due and payable or which are being contested in good faith and for which
adequate reserves have been established in accordance with GAAP, (iii) liens, encumbrances and
restrictions on real property (including easements, covenants, rights of way and similar
restrictions of record) that (x) are matters of record, (y) would be disclosed by a current, accurate
survey or physical inspection of such real property, or (z) do not materially interfere with the
present uses of such real property, (iv) Liens securing payment, or any other obligations, of
Company or any of its Subsidiaries with respect to Funded Debt, (v) Liens that will be released
at Closing, and (vi) Liens described on Schedule 1.1(d).

“Person” means any individual, firm, corporation, partnership, limited liability
company, incorporated or unincorporated association, joint venture, joint stock company,
governmental agency or instrumentality or other entity of any kind.

“Personal Information” has the meaning specified in Section 3.21(1).

“Post-Closing Employee Liabilities” means all Liabilities and obligations that
relate to covering the Continuing Employees, following the Closing, in the Employee Plans
maintained by Seller and its affiliates that result from the failure of such inclusion to comply
with applicable Law but excluding violations of law that are not solely related to the inclusion of
the Continuing Employees in the Employee Plans.

“Post-Closing Representation” has the meaning specified in Section 11.15(a).

“Pre-Closing  Environmental Liabilities” means all Liabilities under
Environmental Laws arising from Seller’s or any of its Affiliates’ ownership and operation of the
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3.24  Affiliate Transactions.

(a) Except as disclosed on Schedule 3.24, there are no Contracts to which any Group
Company, on the one hand, and any of their respective Related Persons, on the other
hand, are parties or by which such Persons are otherwise bound or affected that are
currently in effect and that are not terminable at will by such Group Company without
Liability to any Group Company.

(b) No Related Person of any Group Company (other than another Group Company
or Seller and its Subsidiaries): (i) owns, directly or indirectly, any material interest in (x)
any material property or asset used in or held for use by any Group Company or (y) any
Person having material business dealings with any Group Company, (ii) serves as an
officer or director of any Person that has material business dealings with any Group
Company, or (ii1) has any material business dealings or a material financial interest in any
transaction with any Group Company (other than with respect to services provided to,
and compensation and benefits owed by, a Group Company to directors and employees in
the ordinary course of business).

3.25 Bank Accounts. Schedule 3.25 sets forth a true and complete list of (a) the name and
address of each bank with which any Group Company has an account or safe deposit box, (b) the
account number with respect thereto, and (c) the name of each Person authorized to draw thereon
or have access thereto.

3.26 No Additional Representation or Warranties. Except as provided in this Article I11

neither Seller nor any of its Affiliates, nor any of their respective directors, officers, employees,
stockholders, partners, members or representatives has made, or is making, any representation or
warranty whatsoever to Purchaser or its Affiliates and no such party shall be liable in respect of
the accuracy or completeness of any information provided to Purchaser or its Affiliates. Without
limiting the foregoing, Purchaser acknowledges that Purchaser, together with its advisors, has
made its own investigation of the Group Companies and is not relying on any implied warranties
or upon any representation or warranty whatsoever as to the prospects (financial or otherwise) or
the viability or likelihood of success of the Business as conducted after the Closing, as contained
in any materials provided by Seller or any of its Affiliates or any of their respective directors,
officers, employees, shareholders, partners, members or representatives or otherwise. For the
purposes herein, any information provided to, or made available to, Purchaser by Seller or any of
its Affiliates shall include any and all information that may be contained or posted in the Data

Room.
ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser represents and warrants to Seller as of the date of this Agreement as
follows:

4.1 Corporate Organization. Purchaser has been duly incorporated, is validly existing and in
good standing under the Laws of the state of its incorporation and has the corporate power and
authority to own or lease its properties and to conduct its business as it is now being conducted.
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Commitment Letter or the aggregate proceeds contemplated by the Commitment Letter
or (y) that could otherwise adversely affect the conditionality, enforceability or
availability of the Commitment Letter with respect to all or any portion of the Financing.
As of the date hereof, assuming the satisfaction of the conditions set forth in Section 8.1
and Section 8.2, and based upon facts and events known by Purchaser as of the date
hereof, Purchaser has no reason to believe that any of the conditions to the Financing
would not reasonably be expected to be satisfied on a timely basis or that the Financing
would not reasonably be expected to be available to Purchaser on the date on which the
Closing should occur pursuant to Section 2.7(a).

(b) Concurrently with the execution of this Agreement, Centre Lane has delivered to
Seller the duly executed Guaranty. The Guaranty is in full force and effect, has not been
amended or modified, and is a legal, valid, binding and enforceable obligation of Centre
Lane. No event has occurred which (with or without notice, lapse of time or both) would
constitute a default on the part of Centre Lane under the Guaranty.

4.8  Brokers’ Fees. No broker, finder, investment banker or other Person is entitled to any
brokerage fee, finders’ fee or other commission in connection with the transactions contemplated
by this Agreement based upon arrangements made by Purchaser or any of its Affiliates.

4.9 Solvency. Purchaser is not entering into this Agreement or the transactions contemplated
hereby with the actual intent to hinder, delay or defraud either present or future creditors.
Assuming that the representations and warranties of Seller contained in this Agreement are true
and correct in all material respects, and after giving effect to the transactions contemplated by
this Agreement (including the Financing), at and immediately after the Closing, each of
Purchaser and its Subsidiaries (including the Group Companies) (a) will be solvent (in that both
the fair value of its assets will not be less than the sum of its debts and that the present fair
saleable value of its assets will not be less than the amount required to pay its probable Liability
on its recourse debts as they mature or become due), (b) will have adequate capital and liquidity
with which to engage in its business and (c) will not have incurred and does not plan to incur
debts beyond its ability to pay as they mature or become due.

4.10  No Outside Reliance. Notwithstanding anything contained in this Article IV or any other
provision hereof, Purchaser acknowledges and agrees that neither Seller nor any of its Affiliates,
agents or representatives is making any representation or warranty whatsoever, express or
implied, beyond those expressly given in Article IlIl, including any implied warranty or
representation as to condition, merchantability, suitability or fitness for a particular purpose or
trade as to any of the assets of the Group Companies. Without limiting the generality of the
foregoing, it is understood that any cost estimates, financial or other projections or other
predictions that may be contained or referred to in the Schedules hereto or elsewhere, as well as
any information, documents or other materials (including any such materials contained in any
“data room” or reviewed by Purchaser pursuant to the Confidentiality Agreement) or
management presentations that have been or shall hereafter be provided to Purchaser or any of its
Affiliates, agents or representatives are not and will not be deemed to be representations or
warranties of Seller or any of its Affiliates, and no representation or warranty is made as to the
accuracy or completeness of any of the foregoing except as may be expressly set forth in this
Agreement. Except as otherwise expressly set forth in this Agreement, Purchaser understands
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and agrees that any inventory, equipment, vehicles, assets, properties and business of the Group
Companies are furnished “as is”, “where is” and subject to the representations and warranties
contained in Article III, with all faults and without any other representation or warranty of any

nature whatsoever.

4.11 Acquisition of Interests for Investment.

(a) Purchaser has such knowledge and experience in financial and business matters
that it is capable of evaluating the merits and risks of its participation in the transactions
contemplated by this Agreement. Purchaser confirms that Seller has made available to
Purchaser and Purchaser’s agents the opportunity to ask questions of the officers and
management employees of the Group Companies as well as access to the documents,
information and records of the Group Companies and to acquire additional information
about the business and financial condition of the Group Companies, and Purchaser
confirms that it has made an independent investigation, analysis and evaluation of the
Group Companies and their respective properties, assets, business, financial condition,
documents, information and records; provided, that nothing contained in the immediately
preceding clause shall limit or modify any representations or warranties of Seller
contained herein or in any other Transaction Document or limit or modify Purchaser’s
ability to rely on any such representations or warranties.

(b) In pursuing the transactions contemplated by this Agreement, Purchaser and
Centre Lane are acting solely on their own behalf and not as part of a group with any
other Person and not as an agent for another Person. Purchaser and Centre Lane have not
entered into any agreement, arrangement or understanding or had discussions with any
co-investor, source of equity financing or other Person (other than their Affiliates or
Seller) regarding their participation in the transactions contemplated by this Agreement.

ARTICLE V.
COVENANTS OF SELLER

5.1 Conduct of Business. From the date of this Agreement through the Closing, Seller shall
cause the Group Companies to, except as contemplated by this Agreement or as consented to by
Purchaser in writing (which consent shall not be unreasonably conditioned, withheld, delayed or
denied), operate the Business in the ordinary course of business, and use commercially
reasonable efforts to preserve intact their respective business organizations, keep available the
services of their respective key officers and employees and maintain a satisfactory relationship
with material licensors, suppliers, distributors, landlords, employees, agents and others having
business relationships with them. Without limiting the generality of the foregoing, except as set
forth on Schedule 5.1 or as consented to by Purchaser in writing (which consent shall not be
unreasonably conditioned, withheld, delayed or denied), Seller shall not, and shall not cause or
permit its Subsidiaries to, take any of the following actions with respect to the Group
Companies, except as otherwise expressly contemplated or required by this Agreement:

(a) (i) change or amend the certificate of incorporation, bylaws or other
organizational documents of any of the Group Companies, except as otherwise required
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IN WITNESS WHEREOF the parties have hereunto caused this Agreement to be
duly executed as of the date first above written.

NBTY, INC.

By: @MM (ﬁéa@.’b&
h ) 1Pl GebEetividh

Name:

Title: CE£O

[Signature Page to Acquisition Agreement]
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VWRE HOLDINGS, INC.

By: ‘\' (\ _
Name® M%yan}( S\l‘hgh
Title: Vice' President

[Signature Page to Acquisiiion Agreement]
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VW1 MERGER COMPANY

By: S\\(\%‘(\

Name:"MaS\(ank S\i‘ﬁgh
Title: Vice President

[Signatute Page to Acquisition Agreement]
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VITAMIN WORLD, INC.

By: g\/zmé ﬁm

Name:_Prear. Getecesis
Title: CFro

[Signature Page to Acquisition Agreement]
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	(c) Upon the terms and subject to the conditions set forth in this Agreement, Purchaser shall cause Online Sub to assume and agree to pay, perform and discharge all Liabilities of VW Online other than Indemnified Taxes (collectively, the "Assumed Onli...
	(d) Online Sub shall not assume and shall not be responsible to pay, perform or discharge any Liabilities of Seller or any of its Affiliates of any kind or nature whatsoever other than the Assumed Online Liabilities.

	2.5 The Merger
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	(f) At the Effective Time, as a result of the Merger and without any action on the part of any party hereto, (i) all shares of capital stock of the Company issued and outstanding immediately prior to the Effective Time and owned by the Company (as tre...
	(g) At the Effective Time, all shares of capital stock of the Company issued and outstanding immediately prior to the Effective Time shall automatically be cancelled and retired and shall cease to exist, and Seller shall cease to have any rights as a ...

	2.6 Purchase Price
	(a) an unsecured, subordinated promissory note in the principal amount of $15,000,000 in substantially the form attached as Exhibit A (the "Note");
	(b) (i) $10,000,000 in cash, plus (ii) the Estimated Adjustment Amount, less (iii) Estimated Closing Date Funded Debt, plus (iv) Estimated Closing Date Cash, and
	(c) the Warrant.

	2.7 Closing
	(a) The closing of the Warehouse Property Purchase, the Online Asset Purchase and the Merger (the "Closing") shall take place at the offices of Latham & Watkins LLP, 555 Eleventh Street, NW, Washington, DC 20004, at 10:00 a.m. on the date which is thr...
	(b) At the Closing, Seller shall deliver or cause to be delivered to Purchaser:
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	(vi) a copy of a License Agreement in the form attached as Exhibit G (the "License Agreement"), duly executed by Seller;
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	(viii) a copy of a special warranty deed in the form attached as Exhibit J with respect to the Warehouse Property (the "Warehouse Property Deed"), duly executed and notarized by Seller;
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	(i) the cash portion of the Purchase Price (before giving effect to the adjustments provided for in Section 2.9), by wire transfer of immediately available funds, to an account or accounts designated in writing by Seller at least two (2) Business Days...
	(ii) a copy of the Note, duly executed by Purchaser.
	(iii) a copy of the Transition Services Agreement, duly executed by Purchaser;
	(iv) a copy of the Supply Agreement, duly executed by Purchaser;
	(v) a copy of the Management Agreement, duly executed by Purchaser;
	(vi) subject to the receipt prior to Closing of the applicable required third-party consent, a copy of the Sublease, duly executed by Purchaser;
	(vii) a copy of the Lease, duly executed by Purchaser;
	(viii) a copy of the License Agreement, duly executed by Purchaser;
	(ix) a copy of the Trademark License Agreement, duly executed by Purchaser;
	(x) a copy of the Warrant, duly executed by Purchaser; and
	(xi) a copy of the Bill of Sale and Assignment, duly executed by Purchaser.
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	2.9 Adjustment Amount.
	(a) As soon as reasonably practicable following the Closing Date, and in any event within ninety (90) calendar days thereof, Purchaser shall prepare and deliver to Seller (i) an unaudited consolidated balance sheet of the Company and its Subsidiaries ...
	(b) If Seller shall disagree with the calculation of Closing Date Net Working Capital, Closing Date Funded Debt, and/or Closing Date Cash, it shall notify Purchaser of such disagreement in writing, setting forth in reasonable detail the particulars of...
	(c) The "Adjustment Amount," which may be positive or negative, shall mean (i) Closing Date Net Working Capital, minus Estimated Closing Date Net Working Capital, plus (ii) Estimated Closing Date Funded Debt, minus Closing Date Funded Debt, plus (iii)...
	(d) If the Adjustment Amount is a positive number, then, promptly following the Determination Date, and in any event within five (5) Business Days of the Determination Date, Purchaser shall pay to Seller the Adjustment Amount, as finally determined, t...
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	2.11 Withholding
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	3.5 Governmental Authorities; Consents
	3.6 Capitalization
	3.7 Financial Statements
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	3.9 Sufficiency of Assets
	3.10 Litigation and Proceedings
	3.11 Legal Compliance
	3.12 Scheduled Contracts; No Defaults
	(a) Schedule 3.12 contains a true, correct and complete listing (and, with respect to oral Contracts, a summary description (in reasonable detail) of all material terms thereof) of all Contracts described in clauses (i) through (xv) below, other than ...
	(i) Each Contract (other than (x) purchase orders with suppliers or customers entered into in the ordinary course of business and (y) Contracts of the type (without giving effect to dollar thresholds) described in other clauses of this Section 3.12(a)...
	(ii) Each employment, agency, advisory and consulting Contract; each Contract granting or increasing any severance, continuation or termination pay or retention bonus to any Person; and each change in control Contract, retention Contract, equity award...
	(iii) Each note, debenture, other evidence of indebtedness, guarantee, loan, credit or financing agreement or instrument or other Contract for money borrowed, including any agreement or commitment for future loans, credit or financing, other than the ...
	(iv) Each Contract relating to any surety bond or letter of credit required to be maintained by any Group Company;
	(v) Each Contract for the acquisition of any Person or any business unit thereof, or a material amount of stock or assets of any Person or any real property, other than Contracts in which the applicable acquisition has been fully consummated and there...
	(vi) Each Contract affecting or dealing with any equity securities of any Group Company, other than this Agreement;
	(vii) Each Contract for the disposition of any material assets of any of the Group Companies (other than in the ordinary course of business) involving payments in excess of $150,000, other than Contracts in which the applicable disposition has been co...
	(viii) Each Lease, rental or occupancy agreement and other Contract that provides for the ownership of, leasing of, title to, use of, or any leasehold or other interest in any Leased Real Property or Owned Real Property;
	(ix) Each lease or rental agreement, license, installment and conditional sale agreement and other Contract that (x) provides for the ownership of, leasing of, title to, use of, or any leasehold or other interest in any tangible personal property and ...
	(x) Each joint venture Contract, partnership agreement, or limited liability company agreement with a third party;
	(xi) Each Contract requiring capital expenditures after the date of this Agreement in an unpaid amount in excess of $150,000;
	(xii) Each Contract containing covenants expressly limiting in any material respect the freedom of any Group Company to compete with any Person in a product line or line of business or to operate in any geographic area;
	(xiii) Each Contract pursuant to which any Group Company licenses material Intellectual Property from or to a third party, other than (a) click-wrap, shrink-wrap and off-the-shelf software licenses, and (b) any other software licenses that are availab...
	(xiv) Each Contract granting a power of attorney to any Person; and
	(xv) Each Contract requiring any Group Company to purchase minimum quantities (or pay any amount for failure to purchase any specific quantities) of goods or services, or containing a "most favored nation" pricing agreement.

	(b) Except as set forth on Schedule 3.12 or as would not be reasonably expected to be material to the Business, as of the date of this Agreement, all of the Scheduled Contracts are (i) in full force and effect and are enforceable in accordance with th...

	3.13 Employee Benefit Plans
	(a) Schedule 3.13(a)(i) contains a list of each  Employee Plan in effect on the date of this Agreement.  Except as set forth on Schedule 3.13(a)(ii), the Group Companies do not, and have no obligation to, maintain, contribute to or have any Liability ...
	(b) Except as set forth on Schedule 3.13(b) or as would not reasonably be expected to result in a material liability to the Group Companies:
	(i) None of the Group Companies has or could reasonably be expected to have any current or potential Liability under Title IV of ERISA or the Code, or be the subject of any Lien, with respect to any Pension Plan or Multiemployer Plan.
	(ii) Each Employee Plan that is intended to be qualified within the meaning of Section 401 of the Code has either (x) received from the Internal Revenue Service a favorable determination or opinion letter regarding its and any related trust's tax-qual...
	(iii) None of the Group Companies contributes to, or is obligated to contribute to, any Multiemployer Plan and none of the Group Companies (or, after the Closing, Purchaser) has or could reasonably be expected to have any Liability (whether contingent...
	(iv) None of the Group Companies has or could reasonably be expected to have any Liability (whether contingent or otherwise) with respect to any Employee Plan that is subject to the Laws of any jurisdiction outside of the United States.
	(v) With respect to each Employee Plan, (x) such Employee Plan has been established and administered in all material respects in accordance with its terms and applicable Law, (y) no such Employee Plan has any proceedings pending with the IRS or DOL fo...
	(vi) None of any Employee Plan, any Group Company or, to Seller's knowledge, any Employee Plan fiduciary with respect to any Employee Plan, in any case, (x) is the subject of an audit or investigation by the Internal Revenue Service, the U.S. Departme...
	(vii) Each Group Company is, and during all relevant times has been, in compliance in all material respects with the applicable requirements of (x) Section 4980B of the Code and any similar state Law, (y) the applicable requirements of the Health Insu...
	(viii) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated hereby (whether alone or in combination with another event, whether contingent or otherwise) will (i) result in or entitle any current Bu...
	(ix) No current Business Employee or any other person has a right to receive a gross-up payment from any Group Company with respect to any excise taxes that may be imposed upon such individual or additional income taxes arising under Code Section 409A.
	(x) Each Employee Plan in which any current Business Employee participates or is a party that is a "nonqualified deferred compensation plan" within the meaning of Section 409A(d)(1) of the Code and any award thereunder, in each case that is subject to...
	(xi) Neither Seller nor any of its Affiliates (including the Group Companies) nor any other "party in interest" or "disqualified person" with respect to any Employee Plan has engaged in a non-exempt "prohibited transaction" within the meaning of Secti...
	(xii) No Employee Plan provides or makes available post-employment welfare benefits (as defined in Section 3(1) of ERISA) for any current Business Employee or leased employee, consultant or agent (or their respective beneficiaries) of any Group Compan...
	(xiii) Seller has provided or made available to Purchaser with respect to each Employee Plan, a true, correct and complete copy (or, to the extent no such copy exists or the Employee Plan is not in writing, an accurate written description) thereof and...


	3.14 Labor Relations
	(a) As of the date of this Agreement, none of the Group Companies is party to any collective bargaining agreement and to Seller's knowledge no labor unions are presently representing any Business Employee.  There are no labor troubles (including any w...
	(b) As of the date of this Agreement, the Company and each of its Subsidiaries is in compliance,  with all Laws pertaining to employment, including Laws governing or regarding the payment of wages or other compensation, employee benefits, employment d...
	(c) Each of the Company and its Subsidiaries has complied with WARN.

	3.15 Taxes
	(a) All income, franchise and all other material Tax Returns required to be filed by or with respect to any of the Group Companies have been filed, and all such Tax Returns were true, correct and complete in all material respects.
	(b) All income, franchise and other material Taxes imposed on the Group Companies (whether or not shown to be due on the Tax Returns referred to in Section 3.15(a)) have been paid, except for Taxes being contested in good faith.
	(c) All material amounts of Tax required to be withheld by the Group Companies have been withheld and paid over, to the extent required, to the appropriate Governmental Authority.
	(d) No deficiency for any income, franchise or other material amount of Tax relating to the Group Companies has been asserted or assessed by any Governmental Authority in writing against any of the Group Companies, except for deficiencies which have b...
	(e) There are no Tax indemnification, allocation or sharing agreements (excluding any such agreements pursuant to customary provisions in contracts not primarily related to Taxes) under which any of the Group Companies would be liable after the Closin...
	(f) None of the Group Companies have constituted either a "distributing corporation" or a "controlled corporation" in a distribution of stock qualifying for tax-free treatment under Section 355 of the Code in the two years prior to the date of this Ag...
	(g) None of the Group Companies have entered into a "listed transaction" that has given rise to a disclosure obligation under Section 6011 of the Code and the Treasury Regulations promulgated thereunder and that has not been disclosed in the relevant ...
	(h) There are no Liens for Taxes (other than Permitted Liens) upon the assets of any Group Company.
	(i) There is no application pending with a Governmental Authority requesting permission for any changes in accounting methods applied by the Group Companies.  No Group Company will be required to include any item of income in, or exclude any item of d...

	3.16 Brokers' Fees
	3.17 Insurance
	3.18 Licenses, Permits and Authorizations
	3.19 Machinery, Equipment and Other Tangible Property
	3.20 Real Property
	(a)  Schedule 3.20(a) sets forth the address of each parcel of Owned Real Property and a true and complete list of all Leases for each Leased Real Property.  (i) the Leased Real Property constitutes all the real property leased by Seller or any of its...
	(b) Each Group Company has valid leasehold interests in all of its respective Leased Real Property (in each case other than those assets and interests disposed of by any Group Company since the date hereof in the ordinary course of business), free and...
	(c) Seller has made available to Purchaser a true and correct copy of the Lease for each Leased Real Property.  Each such Lease (together with any amendment thereto) is valid and in full force and effect, is unmodified and represents the entire agreem...
	(d) Except as set forth in Schedule 3.20(d) and except for Permitted Liens, no Person other than Seller or its Subsidiaries (including the Group Companies) has the right to use the Leased Real Property and Owned Real Property and there are no shared f...
	(e) Except as set forth in Schedule 3.20(e), there are no pending or, to the knowledge of Seller, threatened condemnation proceedings with respect to any of the Owned Real Property that affect the use, operation and/or maintenance thereof as the same ...
	(f) With respect to Owned Real Property, Seller has delivered or made available to Purchaser true, complete and correct copies of the deeds and other instruments (as recorded) by which Seller or its applicable Affiliate acquired such Owned Real Property.
	(g) Neither Seller nor any of its Subsidiaries (including the Group Companies) has granted any option or right of first refusal or first opportunity to any Person to acquire the Owned Real Property or any portion thereof.

	3.21 Intellectual Property
	(a) Schedule 3.21 lists (showing in each case the registered or other owner, filing or registration date and registration or application number, if any) each patent, registered trademark, registered service mark or trade name, registered copyright, do...
	(b) Except as set forth on Schedule 3.21, (i) the Group Companies are not interfering with, infringing upon, misappropriating or otherwise violating any Intellectual Property of any Person, and (ii) the Group Companies have not received from any Perso...
	(c) Except as disclosed on Schedule 3.21:  (i) to the knowledge of Seller, all registrations for Intellectual Property identified on Schedule 3.21 are valid and in force, and all applications to register any unregistered Intellectual Property so ident...
	(d) Except as set forth on Schedule 3.21:  (i) to the knowledge of Seller, no written claim of invalidity of any material Intellectual Property owned by any Group Company has been made by any other Person; and (ii) to the knowledge of Seller, no Perso...
	(e) The Group Companies have: (i) implemented commercially reasonable security, backup, disaster recovery, support and maintenance processes to manage the risk of material unavailability of their systems as a whole; (ii) implemented commercially reaso...
	(f) Except as disclosed on Schedule 3.21 and except where the failure to do so would not reasonably be expected to have a Material Adverse Effect, all employees, consultants or contractors who have contributed to or participated in the creation or dev...
	(g) To the knowledge of Seller, no Group Company is utilizing any Intellectual Property of any of their respective employees or, except as licensed under the applicable agreements, any contractors (or people it currently intends to hire or it currentl...
	(h) In the ordinary course of business, no Group Company distributes Group Company-owned Software that incorporates "open source" Software, and no Group Company contributes proprietary Group Company-owned Software to open source projects.
	(i) There has been no loss, damage, or unauthorized access, use, modification, or breach of security of information that is personal or that could enable identification of a specific individual (collectively, "Personal Information")   maintained by or...
	(j) Seller is the owner of the Licensed IP (as defined in the License Agreement) or otherwise has the necessary right, title and power to grant the licenses and rights granted under the License Agreement to the Company.  The exercise by the Company of...

	3.22 Environmental Matters
	3.23 Absence of Changes
	(a) Since the date of the Latest Balance Sheet, there has not been any Material Adverse Effect.
	(b) Except as set forth on Schedule 3.23, since the date of the Latest Balance Sheet, the Group Companies have, in all material respects, conducted their business and operated their properties in the ordinary course of business.
	(c) Without limiting the generality of the foregoing, since the date of the Latest Balance Sheet and as of the date hereof, except as disclosed on Schedule 3.23, no Group Company has done any of the following:
	(i) sold, leased, transferred, or assigned any of the material assets, tangible or intangible, owned, leased, licensed by or otherwise used in the Business (including any Intellectual Property), other than in the ordinary course of business;
	(ii) made any change in its material accounting (including Tax accounting) principles, methods or practices or in the manner by which its books and records are kept;
	(iii) made or committed to make any capital expenditure (or series of related capital expenditures) involving more than $150,000, individually or $300,000 in the aggregate;
	(iv) made or committed to make any capital investment in, any loan to, or any acquisition of the securities or business of, any other Person (or series of related capital investments, loans, and acquisitions) involving more than $150,000;
	(v) issued any note, bond or other debt security or created, incurred, assumed or guaranteed any indebtedness involving more than $50,000, other than the Funded Debt Exclusions;
	(vi) made or authorized any change in its articles or certificate of incorporation, bylaws, or other organizational document;
	(vii) issued, sold, or otherwise disposed of any of its capital stock or other equity interests, or granted any options, warrants, or other rights to purchase or obtain (including upon conversion, exchange, or exercise) any of its capital stock or oth...
	(viii) experienced any damage, destruction, or loss (whether or not covered by insurance) to its property that resulted in or could reasonably be expected to result in losses of more than $50,000 for any single loss or $100,000 for all such losses;
	(ix) made any direct or indirect loan to, or entered into any other transaction with, any of its directors, officers, managers, or employees, or any of their respective Affiliates or Related Persons, other than routine travel or expense advances made ...
	(x) entered into any material employment Contract or any collective bargaining agreement, or materially amended or modified the terms of any existing such Contract or agreement;
	(xi) except, in each case, in the ordinary course of business:  (A) granted any increase or acceleration in the payment or vesting of compensation, equity compensation, bonus or benefits payable or potentially payable to any director or officer of any...
	(xii) made any material loans or advances of money to any third party outside the ordinary course of business;
	(xiii) terminated any officer or key employee of the Business, other than for cause;
	(xiv) waived any material right or debt owed to such Person;
	(xv) written down or materially revalued any of its assets; or
	(xvi) agreed or committed (whether or not in writing) to do any of the foregoing.


	3.24 Affiliate Transactions
	(a) Except as disclosed on Schedule 3.24, there are no Contracts to which any Group Company, on the one hand, and any of their respective Related Persons, on the other hand, are parties or by which such Persons are otherwise bound or affected that are...
	(b) No Related Person of any Group Company (other than another Group Company or Seller and its Subsidiaries): (i) owns, directly or indirectly, any material interest in (x) any material property or asset used in or held for use by any Group Company or...

	3.25 Bank Accounts
	3.26 No Additional Representation or Warranties

	Article IV.  REPRESENTATIONS AND WARRANTIES OF PURCHASER
	4.1 Corporate Organization
	4.2 Due Authorization
	4.3 No Conflict
	4.4 Litigation and Proceedings
	4.5 Governmental Authorities; Consents
	4.6 Capitalization
	4.7 Financial Ability
	(a) As of the date of this Agreement, Purchaser has received an executed commitment letter, dated as of the date hereof (the "Commitment Letter"), from Centre Lane, pursuant to which Centre Lane has committed to provide equity financing in an aggregat...
	(b) Concurrently with the execution of this Agreement, Centre Lane has delivered to Seller the duly executed Guaranty.  The Guaranty is in full force and effect, has not been amended or modified, and is a legal, valid, binding and enforceable obligati...

	4.8 Brokers' Fees
	4.9 Solvency
	4.10 No Outside Reliance
	4.11 Acquisition of Interests for Investment
	(a) Purchaser has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of its participation in the transactions contemplated by this Agreement.  Purchaser confirms that Seller has made a...
	(b) In pursuing the transactions contemplated by this Agreement, Purchaser and Centre Lane are acting solely on their own behalf and not as part of a group with any other Person and not as an agent for another Person.  Purchaser and Centre Lane have n...


	Article V.  COVENANTS OF SELLER
	5.1 Conduct of Business
	(a) (i) change or amend the certificate of incorporation, bylaws or other organizational documents of any of the Group Companies, except as otherwise required by Law, or (ii) authorize for issuance, issue, grant, sell, deliver, dispose of, pledge or o...
	(b) materially and adversely modify, terminate or grant any waiver of any material right under any Scheduled Contract, in each case, except in the ordinary course of business;
	(c) sell, assign, transfer, convey, lease or otherwise dispose of any material assets or properties, except sales of inventory in the ordinary course of business;
	(d) except as otherwise required by Law or existing Employee Plans as of the date of this Agreement, and except as would not result in any Liability or cost to Purchaser or, after the Closing, any Group Company, (i) take any action with respect to the...
	(e) acquire by merger or consolidation with, or merge or consolidate with, or purchase substantially all of the assets of, any corporation, partnership, association, joint venture or other business organization or division thereof;
	(f) make any material loans or material advances to any Person, except for advances to employees or officers of any of the Group Companies for expenses incurred in the ordinary course of business in accordance with applicable policies in place as of t...
	(g) incur any additional Funded Debt or increase their respective Funded Debt other than by the accrual of additional interest;
	(h) cancel or waive any claim or right of substantial value, other than in the ordinary course of business;
	(i) pay any distributions (other than distributions of cash) to their respective equity holders or otherwise redeem, purchase or acquire any of their respective equity interests, except as expressly contemplated by this Agreement;
	(j) make any change in its material accounting methods or material practices (including Tax accounting), except as required by Law or GAAP; make, change, revoke or modify any material Tax election; or change its fiscal or Tax year;
	(k) make any capital expenditure or commitment therefor in excess of $150,000 in the aggregate;
	(l) write off as uncollectible any notes or accounts receivable, except write-offs in the ordinary course of business charged to applicable reserves;
	(m) fail to make any payments required to be made under any Lease of Leased Real Property;
	(n) enter into any Lease of any Owned Real Property;
	(o) to the extent not included in clauses (a) through (n) above, refrain from taking any of the actions described in items (vii), (x), (xiii), (xv) or (xvi) of Section 3.23; or
	(p) enter into any agreement, or otherwise become obligated, whether or not in writing, to do any action prohibited under this Section 5.1.

	5.2 Inspection
	5.3 Termination of Affiliate Obligations and Agreements
	5.4 Seller Credit Agreement
	5.5 Resignations
	5.6 No Solicitation of Other Bids
	5.7 Certain Employment Liabilities
	5.8 Cooperation with Debt Financing

	Article VI.  COVENANTS OF PURCHASER
	6.1 Employment Matters
	(a) Prior to the Closing Date, the Seller will use commercially reasonable efforts to transfer the employment of each Transfer Employee who is employed by Seller to a Group Company.  Such transfers of employment shall become effective at 12:01 am on t...
	(b) For a period of no less than twelve (12) months following the Closing Date, Purchaser shall provide or cause each of the Group Companies or an Affiliate to provide the Business Employees who are in the employ of Purchaser or any of its Affiliates ...
	(c) From and after the Closing Date, except as would result in duplication of benefits, for purposes of determining eligibility to participate, vesting and entitlement to benefits where length of service is relevant under any benefit plan or arrangeme...
	(d) No later than June 1, 2016, subject to any eligibility and participation rules thereunder (after giving effect to Section 6.1(c)), Purchaser shall cover (or cause to be covered) each U.S. Continuing Employee under one or more defined contribution ...
	(e) Subject to the terms and conditions of the Transition Services Agreement, Seller and its Affiliates shall allow the Continuing Employees and their eligible dependents to participate, during the Benefits Coverage Period, in Seller's medical, dental...
	(f) From and after June 1, 2016, Purchaser and its Affiliates (including the Group Companies) shall be solely responsible for providing benefits coverage (including, without limitation, medical, dental, prescription drug, vision, life, accidental deat...
	(g) During the Benefits Coverage Period the Continuing Employees shall not be permitted to continue to participate in any cafeteria plans maintained by Seller or any of its Affiliates.  Within fifteen (15) days following the Closing Date, Purchaser sh...
	(h) For purposes of payroll taxes with respect to the Continuing Employees, Seller shall treat the transaction contemplated by this Agreement, as a transaction described in Treasury Regulation Sections 31.3121(a)(1)-1(b)(2) and 31.3306(b)(1)-(b)(2) (i...
	(i) Effective as of the Closing, Seller shall have (i) terminated any Continuing Employees' participation in any Employee Plan that is a defined contribution or defined benefit plan and shall have fully vested any such Continuing Employee in any unves...
	(j) Purchaser shall provide any notices to the Continuing Employees that may be required under any applicable Law, including the Worker Adjustment and Retraining Notification Act of 1988 ("WARN") or any similar Law, with respect to events that occur f...
	(k) Purchaser or its Affiliates shall make a one-time contribution into the Purchaser 401(k) Plan, with respect to each U.S. Continuing Employee who participates in the Seller 401(k) Plan as of immediately prior to the Closing, in an amount equal to t...
	(l) Without limiting the generality of Section 10.5, nothing in this Section 6.1, express or implied, is intended to confer any rights, benefits, remedies, obligations or Liabilities under this Agreement upon any Person (including any Continuing Emplo...

	6.2 Business Guarantees
	6.3 Indemnification and Insurance
	(a) Purchaser shall cause each Group Company for a period of not less than six (6) years from the Closing (i) to maintain provisions in its certificate of incorporation, bylaws or other organizational documents concerning the indemnification and exone...
	(b) Notwithstanding anything contained in this Agreement to the contrary, this Section 6.3 shall survive the consummation of the transactions contemplated by this Agreement indefinitely and shall be binding, jointly and severally, on all successors an...
	(c) Purchaser shall assume, and be jointly and severally liable for, and shall cause the Company and its Subsidiaries to honor, each of the covenants in this Section 6.3.

	6.4 Retention of Books and Records
	6.5 Contact with Customers and Suppliers
	6.6 Financing.
	(a) Purchaser shall use reasonable best efforts to take, or cause to be taken, all actions and do, or cause to be done, as promptly as possible, all things necessary, proper or advisable to arrange and obtain the Financing on the terms and conditions ...
	(b) Purchaser shall indemnify, defend and hold harmless Seller and its Subsidiaries, and their respective pre-Closing directors, officers, employees and representatives, from and against any and all damages incurred, directly or indirectly, in connect...

	6.7 Certain Accounts Payable

	Article VII.  JOINT COVENANTS
	7.1 Support of Transaction
	7.2 Tax Matters.
	(a) Tax Returns.
	(i) Seller and its Affiliates shall prepare (or cause to be prepared) and file (or cause to be filed) all Tax Returns of any Seller Affiliated Group ("Seller Group Tax Returns") that are required to be filed (taking into account applicable extensions ...
	(ii) Purchaser shall prepare (or cause to be prepared) and timely file (or cause to be timely filed) all Tax Returns of the Group Companies for all Straddle Periods which are required to be filed (taking into account any applicable extensions of time ...

	(b) Cooperation on Tax Matters.
	(i) Seller and Purchaser shall cooperate fully, and shall cause their respective Affiliates to cooperate fully, as and to the extent reasonably requested by the other party, in connection with the preparation and filing of Tax Returns pursuant to this...
	(ii) Purchaser and Seller shall, upon request, use commercially reasonable efforts to obtain any certificate or other document from any Governmental Authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could ...

	(c) Allocation of Taxes.  Purchaser and Seller agree that if the purchase of any Group Company causes the termination of the taxable year of such Group Company for income Tax purposes, they shall, and shall cause their Affiliates to, treat the Closing...
	(d) Transfer Taxes.  All sales, use, value added, transfer (including real property transfer or gains), documentary, stamp, registration and other such Taxes, and all conveyance fees, recording charges and other fees and charges ("Transfer Taxes") inc...
	(e) Tax Controversies.
	(i) Purchaser shall promptly notify Seller of any Action involving Taxes of the Group Companies for which Seller or any of its Affiliates may be liable pursuant to this Agreement (such inquiry, claim, assessment, audit or similar event, a "Tax Matter").
	(ii) Notwithstanding anything to the contrary, Seller and its Affiliates shall have the sole and exclusive authority to represent the interests of themselves, their Affiliates and the Group Companies in respect of, and shall have sole and exclusive co...
	(iii) Seller and its Affiliates shall have the authority to represent the interests of themselves, their Affiliates and the Group Companies in respect of the defense, compromise or other resolution of any Tax Matter concerning any Pre-Closing Tax Peri...
	(iv) Except as otherwise provided in Section 7.2(e)(ii), Purchaser shall have the authority to represent the interests of the Group Companies in respect of, and shall have control of the defense, compromise or other resolution of any Tax Matter for an...
	(v) In the event of any conflict between Article X and this Section 7.2(e), this Section 7.2(e) shall control with respect to any Tax Matter.

	(f) Tax Refunds. Except to the extent reflected as an asset in the calculation of Closing Date Net Working Capital, any refund or credit of Taxes paid by or on behalf of the Group Companies relating to taxable periods (or portions thereof) of the Grou...
	(g) Other Tax Matters.
	(i) Purchaser and its Affiliates shall not, and shall cause the Group Companies not to (w) take any action on the Closing Date after the Closing other than in the ordinary course of business or as expressly provided in this Agreement; (x) amend any Ta...
	(ii) To the extent permitted by applicable Law, the parties shall utilize (and cause their Affiliates to utilize) the "next day rule" in Treasury Regulation Section 1.1502-76(b)(1)(ii)(B) and any similar provision for state and local income tax purpos...
	(iii) Seller and Purchaser will cooperate in the transition of payroll Tax withholding and reporting and will seek to accomplish such transition in a manner that will minimize the Tax effect on any Transfer Employees, to the extent administratively pr...
	(iv) Except to the extent otherwise required by Law, Purchaser and Seller shall treat any indemnification payments made pursuant to this Agreement as adjustments to the Purchase Price for Tax purposes.
	(v) Notwithstanding anything to the contrary, to the extent permitted by applicable Law, the Seller Group Tax Returns shall include an election under Treasury Regulation Section 1.1502-36(d)(6)(i)(A) (and any similar provision for state and local inco...


	7.3 Shared Contracts
	7.4 Third Party Approvals
	(a) Except with respect to the Shared Contracts (which are addressed in Section 7.3), subject to the terms and conditions of this Agreement, Seller and Purchaser shall, and shall cause their respective Affiliates to, use commercially reasonable effort...
	(b) In addition, with respect to any Non-Assignable Asset, to the extent permitted by Law and the terms of the Non-Assignable Asset, in the event any Third Party Approval has not been obtained by Closing, at Purchaser's request, Seller or one of its S...

	7.5 Post-Closing Asset Transfers
	7.6 Non-Solicitation
	(a) Seller and its Subsidiaries shall not, for a period of two (2) years after the Closing Date, for itself or on behalf of any other individual or entity, directly or indirectly solicit for employment or employ any individual who is or was an employe...
	(b) Purchaser and its Affiliates shall not, for a period of two (2) years after the Closing Date, for itself or on behalf of any other individual or entity, directly or indirectly solicit for employment or employ any employee of Seller or its Subsidia...

	7.7 Insurance.
	(a) From and after the Closing Date, the Group Companies shall cease to be insured by Seller's or its Affiliates' insurance policies or by any of their self-insured programs.  Seller or its Affiliates may, to be effective at the Closing, amend any ins...
	(b) From and after the Closing, Purchaser shall have the right to assert claims arising from or relating to facts, circumstances, events or matters that occurred prior to the Closing, and that constitute Damages sustained by the Group Companies that a...

	7.8 R&W Policy.
	7.9 Further Assurances.

	Article VIII.  CONDITIONS TO OBLIGATIONS
	8.1 Conditions to Obligations of Purchaser, Seller and Merger Sub
	8.2 Conditions to Obligations of Purchaser
	8.3 Waiver of Conditions; Frustration of Conditions

	Article IX.  TERMINATION
	9.1 Termination
	(a) by written consent of Seller and Purchaser;
	(b) prior to the Closing, by written notice to Seller from Purchaser if (i) the Closing has not occurred on or before May 1, 2016 (the "Termination Date"), unless Purchaser's willful breach is the primary reason for the Closing not occurring on or bef...
	(c) prior to the Closing, by written notice to Purchaser from Seller if (i) the Closing has not occurred on or before the Termination Date, unless Seller's willful breach is the primary reason for the Closing not occurring on or before such date, or (...

	9.2 Effect of Termination

	Article X.  INDEMNIFICATION
	10.1 Survival of Representations, Warranties and Covenants
	10.2 Indemnification
	(a) Subject to Section 10.4, from and after the Closing, Seller shall indemnify, reimburse, defend and hold harmless Purchaser and its Affiliates and its and their respective officers, directors, managers, employees, shareholders, members, partners, a...
	(b) Subject to Section 10.4, from and after the Closing, Purchaser shall indemnify, defend and hold harmless Seller and its Subsidiaries and its and their respective officers, directors, managers, employees, shareholders, members, partners, agents and...
	(c) For purposes of determining the dollar amount of any Damages that are the subject matter of a claim for indemnification hereunder (but not, for the avoidance of doubt, for the purposes of determining whether a breach giving rise to such a claim ha...

	10.3 Indemnification Claim Procedures
	(a) If any Action is commenced or threatened that may give rise to a claim for indemnification (an "Indemnification Claim") by any Person entitled to indemnification under this Agreement (each, an "Indemnified Party"), then such Indemnified Party shal...
	(b) Notwithstanding anything to the contrary herein (other than Section 7.2(e)), Seller shall be entitled to conduct the defense of any Action or other matter set forth on Schedule 3.10(a) that is subject to indemnification pursuant to Section 10.2(a)...
	(c) If any Indemnified Party becomes aware of any circumstances that may give rise to an Indemnification Claim for any matter not involving an Action, then such Indemnified Party shall (i) notify the Indemnitor and (ii) deliver to the Indemnitor a wri...
	(d) At the reasonable request of the Indemnitor, each Indemnified Party shall grant the Indemnitor and its representatives all reasonable access to the books, records, employees and properties of such Indemnified Party to the extent reasonably related...
	(e) If an Indemnitor objects to the indemnification of an Indemnified Party in respect of any claim or claims specified in any notice under this Section 10.3, the Indemnitor shall, within fifteen (15) days after receipt of such notice, deliver to the ...
	(f) The amount of indemnification to which an Indemnified Party shall be entitled under this Article X (an "Agreed Claim") shall be determined: (i) by the written agreement between the Indemnified Party and the Indemnitor; (ii) by a final judgment or ...
	(g) Damages recoverable by a Purchaser Indemnified Party under this Article X shall, subject to the terms, conditions and limitations set forth herein, be recovered: (i) first, from Seller, (ii) second, after any retention has been exhausted, from ava...
	(h) Within ten (10) Business Days of the determination of the amount of any Agreed Claim and subject to the terms, conditions and limitations set forth herein, (i) where the Indemnified Party is a Seller Indemnified Party, Purchaser shall pay to the I...
	(i) Notwithstanding anything to the contrary in this Agreement, nothing herein shall limit the right of the Purchaser Indemnified Parties to make claims against the R&W Policy.

	10.4 Limitations on Indemnification Liability.
	(a) Indemnification Cap.  The aggregate amount of Damages for which the Purchaser Indemnified Parties shall be entitled to indemnification pursuant to Section 10.2(a)(i) will not exceed $250,000 (the "Cap"); provided, however, that the Cap shall not a...
	(b) Basket Amount.  The Purchaser Indemnified Parties shall not be entitled to indemnification pursuant to Section 10.2(a)(i) with respect to any claim for indemnification unless and until the amount of Damages incurred by the Purchaser Indemnified Pa...
	(c) Damages Net of Insurance Proceeds, Tax Benefits and Other Third-Party Recoveries.  All Damages for which any Indemnified Party would otherwise be entitled to indemnification under this Article X shall be reduced by the amount of insurance proceeds...
	(d) Assignment of Claims.  If any Indemnified Party receives any indemnification payment pursuant to this Article X, at the election of the Indemnitor, such Indemnified Party shall assign to the Indemnitor all of its claims for recovery against third ...
	(e) Consequential, Punitive and Certain Other Damages.  No Indemnified Party shall be entitled to indemnification for any (i) special, punitive or exemplary damages, (ii) any loss of enterprise value, diminution in value of any business, damage to rep...
	(f) Damages Reserved for in Closing Date Net Working Capital or Funded Debt.  No Purchaser Indemnified Party shall be entitled to indemnification for any Damages to the extent included or reflected in a contra-asset, liability or obligation accrued or...
	(g) Pre-Closing Environmental Liabilities.
	(i) Seller shall have no obligation to indemnify Purchaser Indemnified Parties with respect to any Pre-Closing Environmental Liabilities, matters set forth on Schedule 3.22 or any breach of Seller's representations and warranties in Section 3.22 to th...

	(h) No Duplicate Claims.  In the event a Purchaser Indemnified Party or Seller Indemnified Party, as the case may be, recovers Damages in respect of an Indemnification Claim, no other Purchaser Indemnified Party or Seller Indemnified Party, as applica...

	10.5 Mitigation of Damages
	10.6 Indemnification Sole and Exclusive Remedy
	(i) the parties have voluntarily agreed to define their rights, Liabilities and obligations respecting the transactions contemplated hereby exclusively in contract pursuant to the express terms and provisions of this Agreement and hereby waive any sta...
	(ii) the sole and exclusive remedies for any breach of the terms and provisions of this Agreement (including any representations and warranties set forth herein, made in connection herewith or as an inducement to enter into this Agreement) or any Acti...
	(iii) the provisions of and the limited remedies provided in this Article X were specifically bargained for among the parties and were taken into account by the parties in arriving at the Purchase Price;
	(iv) after the Closing, no party or its Affiliates may seek the rescission of the transactions contemplated by this Agreement; and
	(v) the parties each hereby acknowledge that this Agreement embodies the justifiable expectations of sophisticated parties derived from arm's-length negotiations, and the parties specifically acknowledge that no party has any special relationship with...
	For the avoidance of doubt, any adjustments made to the Purchase Price pursuant to Section 2.9 shall not be considered "remedies" for purposes of this Section 10.6 and shall not be limited by the terms of this Section 10.6.  Nothing in this Section 10...


	Article XI.  MISCELLANEOUS
	11.1 Waiver; Amendment
	11.2 Notices
	(a) If to Purchaser, to:
	(b) If to Seller, to:

	11.3 Assignment
	11.4 Rights of Third Parties
	11.5 Expenses
	11.6 Governing Law
	11.7 Captions; Counterparts
	11.8 Schedules
	11.9 Construction.
	(a) Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender; (ii) words using the singular or plural number also include the plural or singular number, respectively; (iii) the terms "hereof," "herein,...
	(b) References to agreements and other documents shall be deemed to include all subsequent amendments and other modifications thereto.
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