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Item 1.01 Entry into a Material Definitive Agreement.

 
Acquisition
 
On January 24, 2021, Rocky Brands, Inc. the (“Company”) entered into a Purchase Agreement (the “Purchase Agreement”) by and among Honeywell Safety Products
USA, Inc., North Safety Products Limited, Honeywell Safety Products (UK) Limited, North Safety de Mexicali S de R.L. de C.V., and Honeywell (China) Co. Ltd. (each a
“Seller” and collectively, the “Sellers”) and the Company. The Purchase Agreement provides, among other things, that, upon the terms and subject to the conditions set
forth therein, (i) the Company will purchase from Sellers all of the issued and outstanding equity interests of US Footwear Holdings LLC, a Delaware limited liability
company, UK Footwear Holdings Limited, a U.K. private limited company, Mexico FW Holdings S de R.L. de C.V, a Mexico private limited company, and Honeywell
Safety Products (Chuzhou) Ltd., a China private limited company (collectively, the “Acquired Companies”), (ii) the Company’s wholly owned subsidiary, Rocky Brands
Canada, Inc., a Nova Scotia corporation, will acquire certain additional assets and liabilities related to the purchased business from North Safety Products Limited (the
“Additional Acquired Assets ”), and (iii) the Company will pay the “Purchase Price” in cash as provided in the Purchase Agreement in exchange for the Acquired
Companies and the Additional Acquired Assets (collectively, the “ Transactions”). Effective upon the consummation of the Transactions (the “Closing”), US Footwear
Holdings LLC will be a wholly owned subsidiary of Rocky Brands, Inc., and the remaining Acquired Companies will be wholly owned subsidiaries of Rocky Brands
International, LLC, an Ohio limited liability company and existing subsidiary of the Company. The Closing is expected to occur in the first quarter of 2021.
 
The Purchase Price for the Transaction is approximately $230,000,000 subject to certain customary adjustments at Closing as set forth more fully in the Purchase
Agreement.
 
The Closing of the Transaction is subject to customary closing conditions, including the expiration of any applicable waiting period under the Hart-Scott Rodino Antitrust
Improvements Act of 1976, as amended, the absence of any law or order preventing the consummation of the Transaction, the accuracy of the representations and warranties
contained in the Purchase Agreement (subject to various exceptions and qualifications, including the absence of a material adverse effect with respect to the Acquired
Companies), and compliance with covenants set forth in the Purchase Agreement in all material respects.
 
The Purchase Agreement contains representations, warranties and covenants of the Company and the Sellers that are customary for a transaction of this nature. The
Company will obtain a representation and warranty insurance policy to obtain coverage for losses that may result from a breach of certain representations and warranties
made by the Sellers in the Purchase Agreement, subject to exclusions, policy limits and certain other terms and conditions. From signing to Closing, the Acquired
Companies must operate in the ordinary course of business, subject to certain exceptions set forth in the Purchase Agreement.
 
Under the terms of the Purchase Agreement, the Sellers and Acquired Companies will be subject to customary “no-shop” restrictions on their ability to encourage, initiate or
engage in discussions or negotiations with any third parties concerning the sale of all or substantially all of the equity interests of the Acquired Companies or all or
substantially all of the assets related to the purchased business (other than assets sold in the ordinary course of business). Additionally, the Purchase Agreement contains
certain termination rights, including that either the Company or the Sellers may terminate the Purchase Agreement if the transaction is not completed by April 24, 2021. The
Transaction is not subject to approval by the Company’s shareholders. The Purchase Agreement also provides for a termination fee equal to 4% of the Purchase Price in the
event the Purchase Agreement is terminated by Sellers in the event of a breach by the Company of its representations, warranties and covenants or fails to consummate the
Closing despite Sellers’ satisfaction of its closing conditions.
 
As an inducement to enter into the Purchase Agreement, the Company has entered into employment agreements with seven key employees of Sellers, pursuant to which,
among other things, the Company has agreed to grant 25,000 non-qualified stock options in the aggregate to the seven employees as an inducement for continuing their
employment with the Company after the Closing. The employment agreements will become effective at the Closing.
 
The foregoing description of the Purchase Agreement and the transactions contemplated thereby is only a summary, does not purport to be complete, and is subject to and
qualified in its entirety be reference to the full text of the Purchase Agreement, a copy of which is incorporated herein by reference.
 
Financing
 
In connection with the execution of the Purchase Agreement, the Company executed two debt commitment letters with, and secured financing commitments from Bank of
America, N.A. (“Bank of America”) and The Direct Lending Group of TCW Asset Management Company LLC (“TCW”), consisting of: (i) a $150,000,000 senior,
secured asset-based credit facility with a $50,000,000 accordion to be provided by Bank of America (the “ABL Facility”) in accordance with the terms of a commitment
letter, dated January 22, 2021 (the “Bank of America Commitment Letter ”), which is attached hereto as Exhibit 10.1, and (ii) a $135,000,000 senior, secured term loan
facility to be provided by TCW (the “Term Facility” and together with the ABL Facility, the “Credit Facilities”) in accordance with the terms of a commitment letter, dated
January 22, 2021 (the “TCW Commitment Letter”), which is attached hereto as Exhibit 10.2. The Bank of America Commitment Letter and the TCW Commitment
Letters are collectively referred to herein as the “Commitment Letters.” The funding of the Credit Facilities is contingent upon the satisfaction or waiver of certain
conditions set forth in the Commitment Letters, including without limitation, the execution and delivery of definitive documentation consistent with the terms of the
Commitment Letters. The Commitment Letters will terminate as of April 22, 2021 unless definitive documentation for the Credit Facilities are executed and delivered by
such date.
 

 



 
 
The Credit Facilities will be sufficient for the Company to pay the Purchase Price and other amounts required to be paid in connection with the Purchase Agreement.
 
The foregoing descriptions of the Commitment Letters are only a summary, do not purport to be complete and are qualified in their entirety by reference to the full text of
the Commitment Letters, copies of which are attached hereto as Exhibit 10.1 and Exhibit 10.2.
 
The representations, warranties and covenants contained in the Purchase Agreement and Commitment Letters were made only for purposes of the Purchase Agreement and
the Commitment Letters, respectively, and as of specified dates, were solely for the benefit of the parties to the Purchase Agreement and the Commitment Letters, and may
be subject to limitations agreed upon by the contracting parties, including being qualified by confidential disclosures exchanged between the parties in connection with the
execution of the Purchase Agreement and the Commitment Letters. The representations and warranties have been made for the purpose of allocating contractual risk
between the parties to the Purchase Agreement and the Commitment Letters instead of establishing these matters as facts, and may be subject to standards of materiality
applicable to the contracting parties that differ from those applicable to investors. Investors should not rely on the representations, warranties and covenants or any
description thereof as characterizations of the actual state of facts or condition of the Company, the Sellers, Bank of America or TCW. Moreover, information concerning the
subject matter of the representations, warranties and covenants may change after the date of the Purchase Agreement and the Commitment Letters, which subsequent
information may or may not be fully reflected in public disclosures.
 
Item 7.01 Regulation FD Disclosure.
 
On January 25, 2021, the Company issued a press release announcing the Transaction. The full text of the press release is attached as Exhibit 99 to this Current Report on
Form 8-K and is incorporated by reference herein. The information in this Item 7.01 and in Exhibit 99 to this report shall not be deemed “filed” for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing under the Securities Act of 1933, as amended (the
“Securities Act”) or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.  Description
Exhibit 2.1  Purchase Agreement, dated January 24, 2021, by and among Honeywell Safety Products USA, Inc., North Safety Products Limited, Honeywell Safety

Products (UK) Limited, North Safety de Mexicali S de R.L. de C.V., Honeywell (China) Co. Ltd. and Rocky Brands, Inc.*
Exhibit 99  Press Release, dated January 25, 2021, entitled “Rocky Brands, Inc. to Acquire Leading Brand Portfolio Including The Original Muck Boot Company and

XTRATUF.”
Exhibit 10.1  Commitment Letter, dated January 22, 2021, between the Company and Bank of America, N.A.
Exhibit 10.2  Commitment Letter, dated January 22, 2021, between the Company and The Direct Lending Group of TCW Asset Management Company LLC.
Exhibit 104  Cover Page Interactive Data File (imbedded within the Inline XBRL document)
 
*Exhibits and schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The registrant hereby undertakes to furnish copies of any of the omitted schedules
or exhibits upon request of the U.S. Securities and Exchange Commission.
 
Cautionary Statement Regarding Forward Looking Statements
 
This Current Report on Form 8-K and the exhibits included contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995.
Investors are cautioned that forward-looking statements are inherently uncertain and involve potential risks and uncertainties. A number of factors could cause actual results
to differ materially from these statements, including, but not limited to risks relating to the Company’s proposed acquisition of the Acquired Companies and the Additional
Acquired Assets, including the possibility that the closing conditions to the contemplated transaction may not be satisfied or waived, including that a governmental entity
may prohibit, delay or refuse to grant antitrust approval; delay in closing the transaction or the possibility of non-consummation of the transaction; the occurrence of any
event that could give rise to termination of the Purchase Agreement; risks inherent in the achievement of expected financial results and cost synergies for the acquisition and
the timing thereof; risks that the pendency, financing and efforts to consummate the transaction may be disruptive to the Company or the Acquired Companies or their
respective management teams; the effect of announcing the transaction on the Acquired Companies’ ability to retain and hire key personnel and maintain relationships with
customers, suppliers and other third parties; risks related to integration of the businesses and other factors. Additional information concerning other risks and uncertainties
that could cause actual results to differ materially from that projected or suggested is contained in the Company’s filings with the SEC over the last 12 months, copies of
which are available from the SEC or from the Company upon request. The Company disclaims any obligation or undertaking to disseminate any updates or revisions to any
forward looking statements contained in this Current Report on Form 8-K or the exhibits included or to reflect any changes in the Company’s expectations after the date
hereof or any change in events, conditions or circumstances on which any statement is based, except as required by law.
 

 



 
 

SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 
 
Date: January 26, 2021
 
 Rocky Brands, Inc.
  
 /s/ Thomas D. Robertson
 Thomas D. Robertson
 Executive Vice President, Chief Financial Officer, and Treasurer
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PURCHASE AGREEMENT
 

This PURCHASE AGREEMENT (this “Agreement”), dated as of January 24, 2021, is entered into by and among (i) HONEYWELL SAFETY
PRODUCTS USA, INC., a Delaware corporation (“Honeywell U.S.”), (ii) NORTH SAFETY PRODUCTS LIMITED, a Canada private limited company (“Honeywell
Canada”), (iii) HONEYWELL SAFETY PRODUCTS (UK) LIMITED, a United Kingdom private limited company (“Honeywell U.K.”), (iv) NORTH SAFETY DE
MEXICALI S DE R.L. DE C.V., a Mexico private limited company (“ Honeywell Mexico”), and (v) HONEYWELL (CHINA) CO. LTD., a China private limited company
(“Honeywell China”, together with Honeywell U.S., Honeywell Canada, Honeywell U.K., and Honeywell Mexico, the “Sellers” and, each, a “Seller”), and (viii) ROCKY
BRANDS, INC., an Ohio corporation (“Buyer” and, together with Sellers, the “Parties”).
 

RECITALS
 

WHEREAS, Sellers own, directly or indirectly, all of the issued and outstanding shares of capital stock of, or other equity or voting interests in, the
Acquired Companies (the “Acquired Company Interests”);
 

WHEREAS, the Acquired Companies are engaged in the Business;
 

WHEREAS, the Additional Acquired Assets are used or held for use in connection with the Business and Sellers hold all right, title or interest therein; and
 

WHEREAS, Sellers wish to sell, transfer, convey, assign and deliver, and cause their respective applicable Affiliates to sell, transfer, convey, assign and
deliver, to Buyer, and Buyer wishes to purchase, acquire and accept, and cause its applicable Affiliates to purchase, acquire and accept, from Sellers and their respective
applicable Affiliates, all of the right, title and interest of Sellers and their respective applicable Affiliates in and to the Acquired Company Interests and the Additional
Acquired Assets and for Buyer to assume from Sellers and their respective applicable Affiliates the Assumed Liabilities, subject to the terms and conditions set forth in this
Agreement.
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements contained herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree as follows:
 

ARTICLE 1
DEFINITIONS

 
Section 1.1     Definitions. As used in this Agreement, the following terms have the respective meanings set forth below.

 
“AAA” has the meaning set forth in Section 6.4(b)(ii).
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“Accounting Firm” means Grant Thornton LLP and its relevant member firms (“GT”); provided, however, that if GT shall decline such appointment or otherwise
be unable to serve, “Accounting Firm” shall mean such other independent public accounting firm that will accept such appointment and that is mutually agreed to by Buyer
and Sellers; provided, further, that if Buyer and Sellers are unable to agree on an independent public accounting firm that will accept such appointment within five (5)
Business Days after notice that GT has declined such appointment or is otherwise unable to serve, then Sellers shall deliver to Buyer a list of three other accounting firms of
international reputation and Buyer shall promptly select one of such three accounting firms within two (2) Business Days.
 

“Accounting Firm’s Report” has the meaning set forth in Section 2.5(b)(iii).
 

“Accounting Principles” means GAAP consistently applied using the same accounting methods, practices, principles, policies and procedures, with consistent
classifications, judgments and valuation and estimation methodologies, that were used in the preparation of the Financial Statements.
 

“Acquired Companies” means each of (i) US Footwear Holdings LLC, a Delaware limited liability company, (ii) UK Footwear Holdings Limited, a U.K. private
limited company, (iii) Mexico FW Holdings S de R.L. de C.V., a Mexico private limited company, and (iv) HSPC.
 

“Acquired Companies Employees” means those Employees who are (i) actively employed by an Acquired Company, (ii) absent from employment with an
Acquired Company due to vacation, temporary illness, or short-term disability, (iii) absent from employment with an Acquired Company due to an authorized leave of
absence and have the right to return to such employment following expiration of such absence, or (iv) Acquired Companies LTD Employees; in each case, as of immediately
prior to Closing.
 

“Acquired Companies LTD Employees” means those Employees who are (i) absent from employment with an Acquired Company due to long-term disability and
are receiving long-term disability benefits during such absence from Sellers or any of their respective Affiliates, in each case, as of immediately prior to Closing, (ii) have
the right to return to such employment following expiration of such absence, and (iii) covered under a Labor Contract or are otherwise Transferred Employees by operation
of law.
 

“Acquired Company Contract” means any Contract to which any Acquired Company is party or is bound, other than any Intercompany Agreement.
 

“Acquired Company Interests” has the meaning set forth in the Recitals to this Agreement.
 

“Action” means any causes of action, complaint, demand, lawsuit, inquiry, audit, notice of violation, proceeding, litigation, citation, summons, subpoena or
investigation of any nature, whether civil, criminal, administrative, regulatory or otherwise (whether at law or equity), charge, grievance or arbitration.
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“Additional Acquired Asset s” means (i) the Assigned Contracts, (ii) the Business Accounts Receivable (other than Business Accounts Receivable of an Acquired
Company), (iii) the Business Inventory (other than Business Inventory of an Acquired Company), (iv) the Transferred Intellectual Property and any IP Documentation
exclusively related thereto, in each case of the foregoing, to the extent owned as of the Closing Date by Sellers or any of their respective Affiliates (other than an Acquired
Company), (v) the Transferred Permits, (vi) the assets, properties and rights of Sellers and their respective Affiliates (other than an Acquired Company) listed in Section
1.1(a) of the Sellers Disclosure Schedules (other than any Intellectual Property Rights embodied therein or relating thereto), and (vii) such other assets, properties and rights
(other than Intellectual Property Rights or IP Documentation) of Sellers and their respective Affiliates to the extent they (A) relate exclusively to the Business, (B) are not
excluded under this Agreement, and (C) exist and are owned by Sellers or one of their respective Affiliates (other than an Acquired Company) as of the Closing Date.
 

“Additional Payment Amount” means (i) the sum of the Final Working Capital minus the Final Net Indebtedness plus the Final Net Employee Closing Obligations
minus (ii) the sum of the Estimated Working Capital minus the Estimated Net Indebtedness plus the Estimated Net Employee Closing Obligations. For the avoidance of
doubt, the Additional Payment Amount may be a positive or negative number.
 

“Adversarial Action” means (i) an Action by any Seller or one of its Affiliates, on the one hand, against Buyer or one of its Affiliates, on the other hand, or
(ii) Buyer or one of its Affiliates, on the one hand, against any Seller or one of its Affiliates, on the other hand.
 

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, including through one or more intermediaries, controls, is controlled by
or is under common control with such Person. As used in this definition, the term “controls” (including the terms “controlled by” and “under common control with”) means
possession, directly or indirectly, including through one or more intermediaries, of the power to direct or cause the direction of the management or policies of a Person,
whether through the ownership of voting securities, by Contract or otherwise. For the avoidance of doubt, the Acquired Companies shall be deemed to be Affiliates of
Sellers until the Closing and Affiliates of Buyer from and after the Closing.
 

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

“Allocation Schedule” has the meaning set forth in Section 2.6.
 

“Alternate Arrangement” has the meaning set forth in Section 2.7(c).
 

“Alternative Financing” has the meaning set forth in Section 5.26(a).
 

“Ancillary Agreements” means the Assignment and Assumption Agreement, Bill of Sale, Transition Services Agreement, Manufacturing and Supply Agreement,
Foreign Transfer Agreements, Patent Assignment Agreement, and Trademark Assignment Agreement.
 

“Anti-Bribery Laws” means, in each case to the extent that they are applicable to the Business, the Acquired Company Interests, the Additional Acquired Assets or
Assumed Liabilities: (a) the federal and state anti-bribery laws in the United States including 18 U.S.C § 201; (b) the U.S. Foreign Corrupt Practices Act of 1977 (15 U.S.C.
§§ 78dd-1, et seq.); (c) the U.K. Bribery Act; (d) anti-corruption laws in China, including but not limited to the Law of the People’s Republic of China against Unfair
Competition, the Criminal Law of the People’s Republic of China; (e) the United Nations Convention against Corruption; (f) any applicable Law promulgated to implement
the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, signed on 17 December 1997; (g) all other comparable
applicable Laws in countries, unions, territories or regions in which the Sellers or one of the Acquired Companies is licensed to do business; and (h) all other bilateral or
multilateral treaties or agreements relating to anti-bribery, anti-corruption or anti-money laundering.
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“Antitrust Laws” means all antitrust, competition or trade regulation Laws of any Governmental Body or Laws issued by any Governmental Body that are
otherwise designed or intended to prohibit, restrict or regulate actions or transactions having the purpose or effect of monopolization, restraint of trade or harm to
competition, including the HSR Act.
 

“Apportioned Obligations” has the meaning set forth in Section 6.2.
 

“Assigned Contracts” means the Contracts to which Sellers or any of their respective Affiliates (other than an Acquired Company) is a party (as they may be
amended, modified or renewed, but excluding those Contracts that expire by their terms between the date hereof and the Closing) that relate exclusively to the Business or
are set forth in Section 1.1(b) of the Sellers Disclosure Schedules.
 

“Assignment and Assumption Agreement” means an assignment and assumption agreement substantially in the form attached hereto as Exhibit A.
 

“Assumed Liabilities” has the meaning set forth in Section 2.1(c).
 

“Base Purchase Price” means $230,000,000.
 

“Benefit Plan” means any written “employee benefit plan”, whether or not subject to ERISA, including each written bonus, pension, retirement, profit sharing,
deferred compensation, health, medical, dental, vision, life insurance, death benefits, disability, severance, supplemental unemployment benefits, vacation benefits, or any
similar benefits, incentive compensation, stock ownership, stock purchase, stock option, phantom stock or other equity-based or other employee benefit plan, program,
policy, practice, arrangement, agreement, fund or commitment, and each written employment, retention, consulting, change in control, salary continuation, termination or
severance plan, program, policy, practice, arrangement or agreement; provided that “multiemployer plans” (within the meaning of Section 4001(a)(3) of ERISA), standard-
form employment agreements outside the United States with notice periods of 180 days or less, governmental statutory benefit plans and plans, programs, policies, or
agreements required to be maintained by applicable Law shall not be considered Benefit Plans for any purpose under this Agreement.
 

“Bill of Sale” means a bill of sale substantially in the form attached hereto as Exhibit B.
 

“Books and Records” means all accounting and other books, records and files of Sellers or their respective Affiliates, whether in paper, microfilm, microfiche,
computer tape or disc, magnetic tape, electronic recording or any other form that are used exclusively in or held exclusively for use in the Business as of the Closing Date.
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“Business” means the development, license, promotion, marketing, manufacture, distribution, sale, offer for sale, and commercialization of the Business Products.
 

“Business Accounts Payable” means, as of a specified time, the amount of all liabilities of Sellers and their respective Affiliates for any trade, account, note or loan
payables, whether accrued or unaccrued, and arising exclusively out of goods or services purchased by, or delivered or provided to, the Business on or before the Closing
Date, determined in accordance with Exhibit C.
 

“Business Accounts Receivable” means, as of a specified time, the amount of all accounts and notes receivable (including any claim or rights of action with respect
to accounts and notes receivable) and the right to bill and receive payment for products shipped or delivered and/or services performed on or before the Closing Date by
Sellers and their respective Affiliates, in each case, that exclusively relates to the Business, determined in accordance with Exhibit C.
 

“Business Day” means any day except Saturday, Sunday or any other day on which commercial banks in New York, New York are authorized or required by Law
to be closed. Any event the scheduled occurrence of which would fall on a day that is not a Business Day shall be deferred until the next succeeding Business Day.
 

“Business Inventory” means, as of a specified time, the amount of all inventories of materials, parts, raw materials, supplies, work-in-process and finished goods
and products of Sellers and their respective Affiliates exclusively related to the Business, determined in accordance with Exhibit C.
 

“Business Products” means any footwear, apparel and accessory products sold, distributed or under development for commercialization by or on behalf of Sellers
or their respective Affiliates bearing a Transferred Trademark or listed in Section 1.1(c) of the Sellers Disclosure Schedules, except for Legacy Products.
 

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

“Buyer 401(k) Plan” means a defined contribution plan that includes a qualified cash or deferred arrangement within the meaning of Section 401(k) of the Code
providing benefits to the employees of the Buyer and sponsored by the Buyer.
 

“Buyer Adjustment Report” has the meaning set forth in Section 2.5(a).
 

“Buyer Designated Transferee” has the meaning set forth in Section 2.8.
 

“Buyer Employee Closing Obligations” means those Buyer Employee Obligations expressly identified as “Buyer Employee Closing Obligations” on Section 1.1(d)
of the Sellers Disclosure Schedules.
 

“Buyer Employee Obligations” means the Employee Liabilities set forth on Section 1.1(d) of the Sellers Disclosure Schedules and any other Employee Liabilities
payable by Buyer pursuant to Section 5.12; in each case, including any withholding Taxes and the employer portion of any employment or payroll Taxes related thereto.
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“Buyer Fundamental Representations” means the representations and warranties contained in Section 4.1 (Organization and Authority of Buyer), Section 4.2(a)(i)
(No Conflicts), Section 4.4(b) (Solvency), and Section 4.5 (Brokers).
 

“Buyer Indemnified Parties” has the meaning set forth in Section 9.2(a).
 

“Buyer Material Adverse Effect” means any event, occurrence, result, fact, condition, change or effect that is, or would reasonably be expected to be, individually
or in the aggregate, materially adverse to the ability of Buyer to perform its obligations under, and consummate the transactions contemplated by, this Agreement or the
Ancillary Agreements; provided, however, that in no event shall any Effect, individually or in the aggregate, constitute or be taken into account in determining the
occurrence of, a Buyer Material Adverse Effect if such Effect relates to, arises out of or results from (i) changes in general economic or business conditions in the United
States or elsewhere in the world; (ii) changes in the credit, debt, financial or capital markets or changes in interest or exchange rates, in each case, in the United States or
elsewhere in the world; (iii) changes in general, regulatory or political conditions, nationally or internationally, including any outbreak or escalation of any military conflict,
declared or undeclared war, armed hostilities, or acts of foreign or domestic terrorism, including any cyber-terrorism or cyber-attack; or (iv) any act of God or force majeure
event, including any hurricane, flood, tornado, earthquake, wild fires or other natural disaster, pandemics or other public health emergencies, or changes or proposed changes
in applicable Law as a result of a pandemic or other public health emergency.
 

“Buyer Portion” has the meaning set forth in Section 2.9(a).
 

“Buyer Related Parties” has the meaning set forth in Section 9.3(a).
 

“Cash” means cash, cash equivalents, bank deposits and marketable securities, whether denominated in United States dollars or other currencies.
 

“CCPA” means the California Consumer Privacy Act of 2018.
 

“China Business Purchase Price” means the amount, set forth in Chinese Yuan, that is determined by Shanghai Orient Appraisal Co., Ltd. prior to the Closing to
reflect the fair market value of the Acquired Company Interests with respect to HSPC.
 

“China Registration Period” has the meaning set forth in Section 5.31(b).
 

“Chosen Courts” has the meaning set forth in Section 10.10(b).
 

“Closing” has the meaning set forth in Section 2.4(a).
 

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

“Closing Date Report” has the meaning set forth in Section 2.4(c).
 

“Closing Payment” has the meaning set forth in Section 2.4(c).
 

“Code” means the United States Internal Revenue Code of 1986, as amended.
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“Commitment Letter” has the meaning set forth in Section 4.4(c).
 

“Competing Business” has the meaning set forth in Section 5.28(a).
 

“Confidentiality Agreement” means that certain confidentiality agreement, dated as of September 10, 2020, by and between Buyer and Honeywell Parent, as
amended.
 

“Consent” means any approval, authorization, consent, ratification, permission, exemption or waiver by or from, or notice to, any Person under any Contract, Law
or Order.
 

“Contract” means any contract, agreement or other legally binding instrument, including, but not limited to, any note, bond, mortgage, deed, indenture,
commitment, undertaking, promise, lease, sublease, license or sublicense or joint venture, or legally binding arrangements.
 

“Contractor” means, with respect to any Person, a third party contracted by such Person to perform services for or on behalf of that Person, including resale,
development, design, manufacturing, production, testing, importation, distribution, product service and product support.
 

“Copyrights” has the meaning set forth in the definition of “Intellectual Property Rights”.
 

“Credit Support Instruments” has the meaning set forth in Section 5.19(a).
 

“Current Employee” has the meaning set forth in Section 5.12(a).
 

“Current LTD Employee” means those Employees who are (i) absent from employment with a Seller or an Affiliate of a Seller (other than an Acquired Company)
due to long-term disability and are receiving long-term disability benefits during such absence from such Seller or Affiliate, in each case, as of immediately prior to Closing,
(ii) have the right to return to such employment following expiration of such absence, and (iii) covered under a Labor Contract or are otherwise Transferred Employees by
operation of law.
 

“D&O Indemnitees” has the meaning set forth in Section 5.25(a).
 

“Data Room” means the electronic data site established for Project Hermes by Intralinks on behalf of Sellers and to which Buyer and its Representatives have been
given access in connection with the transactions contemplated hereby.
 

“Delayed Transferred Asset” has the meaning set forth in Section 2.7(a).
 

“Delayed Transferred Employee” has the meaning set forth in Section 5.12(b).
 

“Delayed Transferred LTD Employee” means those Employees who are (i) absent from employment with a Seller or any Affiliate of a Seller due to long-term
disability and are receiving long-term disability benefits during such absence from such Seller or Affiliate, in each case, as of immediately prior to Closing, (ii) have the
right to return to such employment following expiration of such absence, and (iii) not covered under a Labor Contract nor are Transferred Employees by operation of law.
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“Disputed Items” has the meaning set forth in Section 2.5(b)(iii).
 

“DOJ” means the U.S. Department of Justice.
 

“Domains” has the meaning set forth in the definition of “Intellectual Property Rights”.
 

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

“Employee” means, as of the applicable date of determination, any individual (i) who is on the employment rolls of any Acquired Company, or (ii) who is
primarily engaged in the Business, as determined by Sellers, or (iii) whose employment otherwise transfers by operation of Law or this Agreement in connection with the
Closing.
 

“Employee Liabilities” means all Liabilities of Sellers, Buyer and their respective Affiliates, arising out of, by reason of, or otherwise in connection with, the
employment or engagement of, or termination of the employment or engagement of, any current Employee or individual service provider or any former employee or
individual service provider of the Business.
 

“Encumbrance” means any lien, pledge, mortgage, security interest or similar encumbrance.
 

“Enforceability Limitations” has the meaning set forth in Section 3.1(c).
 

“Environmental Deliverables” has the meaning set forth in Section 5.32.
 

“Environmental Laws” means any applicable Law, and any Governmental Approval or binding agreement with any Governmental Body: (a) relating to pollution
(or the cleanup thereof) or the protection of the environment or natural resources, endangered or threatened species, human health or safety, or the environment (including
ambient air, indoor air, soil, surface water or groundwater, or subsurface strata); or (b) concerning the presence of, exposure to, or the management, manufacture, use,
containment, storage, recycling, reclamation, reuse, treatment, generation, discharge, transportation, processing, production, emission, Release, clean-up, disposal or
remediation of any Hazardous Substances. The term “Environmental Law” includes, without limitation, the following (including their implementing regulations and any
state analogs): the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act
of 1986 (42 U.S.C. § 9601 et. seq.); the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976, as amended by the Hazardous and
Solid Waste Amendments of 1984 (42 U.S.C. § 6901 et seq.), the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977 (33 U.S.C. §
1251 et seq.), the Toxic Substance Control Act (15 U.S.C. § 2601 et seq.), the Emergency Planning and Community Right-to-Know Act of 1986 (42 U.S.C. § 11001 et seq.);
the Clean Air Act of 1966, as amended by the Clean Air Amendments of 1990 (42 U.S.C. § 7401 et seq.); the Occupational Safety and Health Act of 1970, as amended (29
U.S.C. § 651 et. seq.) and the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. § 136 et seq.), or any Law having similar effect in any jurisdiction other than the
U.S., including but not limited to the People’s Republic of China, including but not limited to the Environmental Protection Law of the People’s Republic of China, the Air
Pollution Prevention and Control Law of the People’s Republic of China, the Marine Environmental Protection Law of the People’s Republic of China, the Grassland Law
of the People’s Republic of China, the Water Pollution Prevention Law of the People’s Republic of China, the Forest Law of the People’s Republic of China, the Water
Pollution Prevention Law of the People’s Republic of China, the Environmental Noise Pollution Prevention Law of the People’s Republic of China, the Environmental
Impact Assessment Law of the People’s Republic of China, the Circular Economy Promotion Law of the People’s Republic of China, the Cleaner Production Promotion
Law of the People’s Republic of China, the Renewable Energy Law of the People’s Republic of China, Regulations on Nature Reserves of the People’s Republic of China,
Regulations on Wildlife Protection of the People’s Republic of China, Regulations on Planning Environmental Impact Assessment of the People’s Republic of China,
Regulations on Environmental Management of Construction Projects of the People’s Republic of China, and Regulations on Management of Prevention of Ship Pollution in
Sea Areas.
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“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, as construed to include all applicable regulations, orders, rules, judgments,
rulings and other pronouncements issued thereunder.
 

“ERISA Affiliate ” means, with respect to any person, trade or business, or other entity, any other person, trade or business, or entity that is or was treated as a
single employer under Section 414(b), (c), (m) or (o) of the Code or Section 4001(a)(14) or (b)(1) of ERISA.
 

“Estimated Net Employee Closing Obligations” has the meaning set forth in Section 2.4(c).
 

“Estimated Net Indebtedness” has the meaning set forth in Section 2.4(c).
 

“Estimated Working Capital” has the meaning set forth in Section 2.4(c).
 

“Excluded Assets” means (i) those assets listed in Section 1.1(e) of the Sellers Disclosure Schedules, (ii) the Excluded Intellectual Property, and (iii) other than
Intellectual Property Rights, any other assets, properties or rights of Sellers or any of their respective Affiliates (other than an Acquired Company) other than the Additional
Acquired Assets and the Acquired Company Interests.
 

“Excluded Intellectual Property” means any Intellectual Property Rights owned by Sellers or any of their Affiliates (other than the Acquired Companies) not
included in the Transferred Intellectual Property, including, for the avoidance of doubt, the Seller Marks, together with, in each case, all rights to prosecute and perfect the
foregoing through administrative prosecution, registration, recordation, or other proceeding, and all causes of action and rights to sue or seek other remedies arising from or
relating to the foregoing, including for any past or ongoing infringement or misappropriation, and all rights to collect all income, royalties, profits, and damages related
thereto.
 

“Excluded Liabilities” means those liabilities listed in Section 1.1(f) of the Sellers Disclosure Schedules.
 

“Existing Materials” has the meaning set forth in Section 5.15(b).
 

“Existing Products” has the meaning set forth in Section 5.15(b).
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“Final Adjustment Report” has the meaning set forth in Section 2.5(b)(ii).
 

“Final Net Employee Closing Obligations” has the meaning set forth in Section 2.5(b)(iii).
 

“Final Net Indebtedness” has the meaning set forth in Section 2.5(b)(iii).
 

“Final Working Capital” has the meaning set forth in Section 2.5(b)(iii).
 

“Financial Statements” has the meaning set forth in Section 3.3.
 

“Financing” has the meaning set forth in Section 4.4(c).
 

“Financing Documents” has the meaning set forth in Section 5.26(a).
 

“Financing Purposes” has the meaning set forth in Section 4.4(c).
 

“Financing Related Parties” means any Lender’s Affiliates or any of Lender’s or its Affiliates’ former, current or future general or limited partners, stockholders,
managers, members, controlling persons, agents, employees, officers, directors, accountants, consultants, legal counsel, financial advisors or any of their successors or
assigns.
 

“Foreign Transfer Agreements” has the meaning set forth in Section 2.2.
 

“FSE List” has the meaning set forth in Section 3.25.
 

“FTC” means the U.S. Federal Trade Commission.
 

“GAAP” means United States generally accepted accounting principles.
 

“GDPR” means EU General Data Protection Regulation (EU) 2016/679 and all laws implementing it.
 

“Governmental Approval” means (i) any notice, report, or other filing required under applicable Law to be given to, or made with, any Governmental Body or (ii)
any Consent, registration, permit, clearance, waiver, closure, decision or other Action required to be issued, granted, given, authorized by, or made to, or obtained from, any
Governmental Body pursuant to applicable Law.
 

“Governmental Body” means any Federal, state, local, foreign or international court, government, political subdivision thereof, department, commission, board,
bureau, regulatory authority, administrative agency, official or other legislative, judicial, regulatory, administrative or governmental authority.
 

“Hazardous Substances” means (i) any petroleum, petroleum-derived products and byproducts, asbestos-containing materials, radon, radioactive materials,
flammable explosives, urea formaldehyde foam insulation and polychlorinated biphenyls and (ii) any chemical, substance, material, waste product, derivative, compound,
mixture, solid, liquid, mineral or gas, in each case, whether naturally occurring or manmade, that is hazardous, acutely hazardous, toxic, or words of similar import or
regulatory effect that in relevant form or concentrations is prohibited, or subject to liability or which is regulated by any Governmental Body pursuant to any Environmental
Law.
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“Honeywell Canada” has the meaning set forth in the introductory paragraph to this Agreement.
 

“Honeywell China” has the meaning set forth in the introductory paragraph to this Agreement.
 

“Honeywell Mexico” has the meaning set forth in the introductory paragraph to this Agreement.
 

“Honeywell Parent” means Honeywell International Inc., a Delaware corporation and the ultimate parent of Sellers.
 

“Honeywell U.K.” has the meaning set forth in the introductory paragraph to this Agreement.
 

“Honeywell U.S.” has the meaning set forth in the introductory paragraph to this Agreement.
 

“HSPC” means Honeywell Safety Products (Chuzhou) Co. Ltd., a China private limited company.
 

“HSPC Management Team Members” has the meaning set forth in Section 5.31(b).
 

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and any rules and regulations promulgated thereunder.
 

“Indebtedness” of any Person at any date means, without duplication, all obligations of such Person, whether or not contingent, including obligations to pay
principal, interest, premiums, penalties, fees, guarantees, reimbursements, damages, costs of unwinding, related expenses, and all other liabilities, with respect to
(i) obligations for borrowed money, whether current or funded, fixed or contingent, secured or unsecured, (ii) obligations evidenced by bonds, debentures, notes, mortgages
or similar instruments or debt securities, (iii) finance leases that are capitalized in accordance with GAAP (which for the avoidance of doubt shall not include any operating
leases) under which such Person is the lessee, (iv) the deferred purchase price of goods or services (other than trade payables or accruals in the ordinary course of business
consistent with past practice), (v) net obligations under any agreement with respect to any swap, forward, future, option or any other derivative transaction involving or
settled by reference to one or more rates, currencies or commodities or similar agreements, (vi) obligations under or in connection with letters of credit, assurances against
loss, or bankers’ acceptances or similar items (in each case to the extent drawn upon), (vii) obligations under any sale and leaseback transaction, synthetic lease or tax
ownership operating lease transaction (whether or not recorded on the balance sheet), (viii) obligations under conditional sale or other title retention agreements, (ix) any
declared but unpaid dividends or distributions, and (x) direct or indirect guarantees or other forms of credit support of obligations described in as (i) through (ix) above of
any Person; provided, however, that “Indebtedness” shall not be deemed to include any intercompany Indebtedness to be cancelled at or prior to the Closing pursuant to
Section 5.24. For the avoidance of doubt, “Indebtedness” shall exclude any item to the extent taken into account in the determination of Net Working Capital; provided
further, that Indebtedness shall not include any unfunded obligations and/or Sellers Credit Support Instruments.
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“Indemnification Obligation” has the meaning set forth in Section 5.25(c).
 

“Indemnified Party” has the meaning set forth in Section 9.4(a)(i).
 

“Indemnifying Party” has the meaning set forth in Section 9.4(a)(i).
 

“Insurance Policies” has the meaning set forth in Section 3.16.
 

“Intellectual Property Rights” means all intellectual property rights and other similar proprietary rights, in any jurisdiction, whether registered or unregistered,
including those rights in and to (i) invention disclosures, patents and patent applications, together with reissuances, continuations, continuations-in-part, divisionals,
revisions, re-examinations and foreign counterparts thereof (“Patents”); (ii) trademarks, service marks, trademark applications, trademark registrations, service mark
applications, service mark registrations, brand names, certification marks, trade dress, logos, slogans, trade names, corporate names, d/b/a names, social media accounts,
identifiers and handles, and all other similar indicia of source or origin, together with the goodwill associated therewith, connected thereto or symbolized thereby
(“Trademarks”); (iii) Internet domain names (“Domains”); (iv) copyrights, copyright registrations, copyright applications and rights equivalent thereto (“Copyrights”); (v)
trade secrets, confidential information and know-how (including in each case, formulae, methods, techniques, processes, ideas, concepts, creations and discoveries) (“Know-
How”); (vi) Software; (vii) designs, design registrations and design registration applications; (viii) databases; and (ix) all renewals or extensions of the foregoing.
 

“Intercompany Agreements” has the meaning set forth in Section 5.24(a).
 

“Interim Balance Sheet Date” has the meaning set forth in Section 3.3.
 

“Interim Financial Statements” has the meaning set forth in Section 3.3.
 

“IP Documentation” means all prosecution files and registration certificates in the physical possession of Sellers.
 

“ISA” means the Iran and Libya Sanctions Act of 1996, as amended and renamed the Iran Sanctions Act of 2006.
 

“Know-How” has the meaning set forth in the definition of “Intellectual Property Rights”.
 

“Labor Contracts” has the meaning set forth in Section 3.12(a).
 

“Labor Organization” has the meaning set forth in Section 3.12(a).
 

“Land Use Restriction” means a restriction such that (i) no portion of the real property at which the Transferred Facility is located shall be used or occupied, either
temporarily or permanently, for any use for which residential, sensitive use, or other non-industrial cleanup standards may be imposed under Environmental Laws; and (ii)
groundwater underneath such Transferred Facility shall not be used for human consumption, irrigation, or other purposes that might bring it into contact with humans.
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“Law” means any law, statute, ordinance, code, rule, regulation, order, constitution, treaty, common law, judgment, decree, or other requirement enacted or
promulgated by any Governmental Body.
 

“Legacy Products” has the meaning set forth in Section 5.15(d).
 

“Legal Proceeding” means any claim, complaint, petition, hearing, charge, demand, action, suit, countersuit, arbitration, inquiry, proceeding or investigation by or
before any Governmental Body or any Federal, state, local, foreign or international arbitration or mediation tribunal.
 

“Lender” has the meaning set forth in Section 4.4(c).
 

“Liabilities” means any and all Indebtedness, liabilities, commitments, obligations, costs, expenses, deficiencies, guarantees, endorsements and other liabilities,
whether accrued, fixed, known or unknown, absolute or contingent, matured or unmatured, liquidated or unliquidated, determined or determinable, on or off-balance sheet,
and whether arising in the past, present or future, whether or not required to be reflected in financial statements in accordance with GAAP, and including those arising under
any Contract, Legal Proceeding or Order.
 

“Licensed Copyrights” has the meaning set forth in Section 5.15(b).
 

“Licensed Marks” has the meaning set forth in Section 5.15(a).
 

“Losses” means all losses, damages, Liabilities, Taxes, fines, assessments, deficiencies, judgments, interest, awards, penalties and other costs and expenses of
whatever kind, including reasonable attorney’s fees.
 

“Manufacturing and Supply Agreement” means a manufacturing and supply agreement substantially in the form attached hereto as Exhibit D.
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“Material Adverse Effect” means any event, occurrence, results, fact, condition, change, or effect that is, or would reasonably be expected to be, individually or in
the aggregate, materially adverse to (a) the business, results of operations, condition (financial or otherwise) or assets of the Business, taken as a whole, or (b) the ability of
Sellers to consummate the transactions contemplated by this Agreement and the Ancillary Agreements on a timely basis; provided, however, that in no event shall any state
of facts, circumstance, condition, event, change, development, occurrence or effect (each, an “Effect”), individually or in the aggregate, constitute or be taken into account in
determining the occurrence of, a Material Adverse Effect if such Effect relates to, arises out of or results from (i) changes in general economic or business conditions in the
United States or elsewhere in the world; (ii) changes in the credit, debt, financial or capital markets or changes in interest or exchange rates, in each case, in the United States
or elsewhere in the world; (iii) changes in conditions generally affecting the industry or geographies in which the Business operates, whether international, national, regional,
state, provincial or local; (iv) changes in general, regulatory or political conditions, nationally or internationally, including any outbreak or escalation of any military conflict,
declared or undeclared war, armed hostilities, or acts of foreign or domestic terrorism, including any cyber-terrorism or cyber-attack; (v) any act of God or force majeure
event, including any hurricane, flood, tornado, earthquake, wild fires or other natural disaster, pandemics or other public health emergencies, or changes or proposed changes
in applicable Law as a result of a pandemic or other public health emergency; (vi) changes or proposed changes in applicable Law or GAAP or in the interpretation or
enforcement thereof; (vii) any failure by the Business to meet any internal or external estimates, expectations, budgets, projections or forecasts (but not the underlying causes
of such failure unless such underlying causes would otherwise be excepted from this definition); (viii) the public announcement of this Agreement; (ix) (A) any action taken
by Sellers or their respective Affiliates (1) pursuant to and in accordance with this Agreement or (2) at the request or with the consent of Buyer or (B) the failure by any
Seller to take any action (1) prohibited by this Agreement or (2) itemized in Section 5.1(b) which Buyer did not permit Sellers to take upon Sellers’ request for Buyer’s
consent; (x) any matter expressly set forth in Section 5.1(b) of the Sellers Disclosure Schedules; (xi) any actions of Sellers or any of their respective Affiliates required to be
taken under applicable Law; or (xii) any breach, violation or non-performance of any provision of this Agreement by Buyer or any of its Affiliates; provided, however, that
any Effect arising from the matters set forth in the foregoing clauses (i), (ii), (iii), (iv), and (vi) may be taken into account in determining whether there has been or is a
Material Adverse Effect to the extent such Effect has, or is reasonably expected to have, a disproportionately adverse effect on the Business compared to other participants in
the footwear business.
 

“Material Contracts” has the meaning set forth in Section 3.10(a).
 

“Material Customers” has the meaning set forth in Section 3.17.
 

“Material Suppliers” has the meaning set forth in Section 3.17.
 

“MEU List” has the meaning set forth in Section 3.25.
 

“Net Employee Closing Obligations” means the Buyer Employee Closing Obligations minus the Sellers Employee Closing Obligations (which may be a positive
or negative number).
 

“Net Indebtedness” means Indebtedness minus Cash (which may be a positive or negative number).
 

“Net Working Capital” means the amount, as of 11:59 p.m., Eastern time, on the day immediately preceding the Closing Date, by which (a) the consolidated
current assets of the Business, exceeds (b) the consolidated current liabilities of the Business, determined in accordance with Exhibit C.
 

“Non-Competition Period” has the meaning set forth in Section 5.28(a).
 

“Non-Transferred Asset” has the meaning set forth in Section 2.7(a).
 

“Notice of Disagreement” has the meaning set forth in Section 2.5(b)(ii).
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“OFAC” shall mean the Office of Foreign Assets Control of the United States Department of the Treasury.
 

“Order” means any judgment, writ, injunction, order, decree, stipulation, settlement, determination or award entered by or with or of any Governmental Body.
 

“Organizational Documents” means, with respect to any Person, the articles of incorporation, certificate of incorporation, charter, by-laws, articles of formation,
certificate of formation, regulations, operating agreement, partnership agreement, certificate of limited partnership, and all other similar documents, instruments or
certificates executed, adopted or filed in connection with the creation, formation or organization of such Person, including any amendments thereto or restatements thereof.
 

“Other Indemnitors” has the meaning set forth in Section 5.25(c).
 

“Outstanding Sellers Transaction Expenses” means solely to the extent incurred directly or indirectly by or on behalf of Sellers or any of their Affiliates, including
the Acquired Companies, prior to the Closing and remaining unpaid as of the Closing, and without duplication of any amounts included in Estimated Net Indebtedness or
Estimated Net Employee Closing Obligations or as a current liability in the Estimated Working Capital, all fees, costs and expenses in connection with, arising from or
related to the preparation, negotiation, documentation and consummation of the transactions contemplated hereby, including all fees, costs and expenses of Sellers’ financial
advisors, accountants, legal advisors, brokers, consultants and other third party advisors, including Crowell & Moring LLP and Centerview Partners LLC, and any sales, use,
or transaction Taxes on such amounts; provided, that in no event shall Outstanding Sellers Transaction Expenses include (i) any payments made or required to be made by
Sellers or any of their Affiliates pursuant to arrangements entered into by, or at the direction of, Buyer or any of its Affiliates, (ii) any expenses of, or expenses initiated at the
request of, Buyer or any of its Affiliates, (iii) any Taxes payable by Buyer pursuant to Section 6.1, or (iv) any other Taxes not specifically set forth in this definition of
Outstanding Sellers Transaction Expenses.
 

“Overhead and Shared Services” means ancillary or corporate shared services or processes that are provided to both (a) the Business or the Acquired Companies
and (b) the Sellers Business, including services and processes related to: travel and entertainment services; temporary labor services; office supplies services (including
copiers and faxes); personal telecommunications services (including email); computer, telecommunications, internet, and networks maintenance, services and support;
software-as-a-service; platform-as-a-service; infrastructure-as-a-service; software, applications, databases, platforms, data hosting and infrastructure services; research and
development; engineering; manufacturing; quality control and oversight; CRM; enterprise resource planning; fleet services; energy and utilities services; procurement and
supply arrangements; treasury services; public relations, legal and risk management services (including workers’ compensation); payroll services; telephone and data
connectivity services; disaster recovery services; accounting services; tax services; internal audit services; executive management services; investor relations services;
human resources and employee relations management services; employee benefits services; credit, collections and accounts payable services; property management
services; environmental support services; and customs and excise services.
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“Party” has the meaning set forth in the introductory paragraph to this Agreement.
 

“Patent Assignment Agreement” means a patent assignment agreement substantially in the form attached hereto as Exhibit E.
 

“Patents” has the meaning set forth in the definition of “Intellectual Property Rights”.
 

“Permits” means all licenses, permits, franchises, approvals, registrations, certificates, variances, authorizations, consents and similar rights obtained, or required to
be obtained, from, or that have been issued by, any Governmental Bodies.
 

“Permitted Encumbrances” means (i) Encumbrances for Taxes not yet due and payable (or which may be paid without interest or penalty) or for Taxes that are
being contested in good faith by appropriate proceedings; (ii) Encumbrances of carriers, warehousemen, mechanics, materialmen, repairmen and other similar common law
or statutory Encumbrances arising or incurred in the ordinary course of business consistent with past practice that relate to obligations that are not delinquent or that are
being contested in good faith by appropriate proceedings and which are not, individually or in the aggregate, material to the Business; (iii) Encumbrances arising under
original purchase price conditional sales contracts and equipment leases with third parties entered into in the ordinary course of business consistent with past practice and
under which the Sellers or the Acquired Companies are not in material default and which are not, individually or in the aggregate, material to the Business; (iv) the effect of
zoning, entitlement, building and land use ordinances, codes and regulations imposed by any Governmental Body; (v) customary covenants, defects of title, easements,
rights of way, restrictions, Land Use Restrictions and other similar non-monetary Encumbrances affecting real property that do not interfere in any material respect with or
otherwise impair in any material respect the use, occupancy, value or marketability of title of the property subject thereto; (vi) public roads and highways but only to the
extent the same do not materially interfere with the present uses or occupancy of the encumbered Transferred Facility by the Business or the market value or marketability of
such Transferred Facility; (vii) those items set forth in Section 1.1(g) of the Sellers Disclosure Schedules; and (viii) Encumbrances arising under this Agreement or any of
the Ancillary Agreements.
 

“Person” means any an individual, a general or limited partnership, a corporation, a trust, a joint venture, an unincorporated organization, a limited liability
company, any other entity and any Governmental Body.
 

“Personal Data” means any data relating to an identified or identifiable natural person, as such term (or similar variants) is defined under applicable Privacy Laws.
 

“Post-Closing Tax Period” means any taxable period ending after the Closing Date.
 

“Pre-Closing Period” has the meaning set forth in Section 5.1(a).
 

“Pre-Closing Straddle Period” means the portion of the Straddle Period ending on the Closing Date.
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“Pre-Closing Straddle Period Taxes” means Taxes of the Sellers or any of their respective Subsidiaries (or for which the Sellers or any of their respective
Subsidiaries are liable), allocable to the Pre-Closing Straddle Period pursuant to Section 6.3(c).
 

“Pre-Closing Taxes” means any Taxes of the Sellers or any of their respective Subsidiaries (or for which the Sellers or any of their respective Subsidiaries are
liable) relating or attributable to any Pre-Closing Tax Period plus the amount of any Pre-Closing Straddle Period Taxes; provided, that no Pre-Closing Straddle Period Tax
shall constitute a Pre-Closing Tax to the extent such Tax is included as a current liability in the calculation of the Final Working Capital or is a Tax item currently identified
as a Tax liability in the carve out financial statements.
 

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date.
 

“Privacy Laws” means all Laws and Orders worldwide relating to the Processing, privacy or security of Personal Data (including the GDPR, Section 5 of the
Federal Trade Commission Act and the CCPA) and all binding regulations or guidance issued thereunder.
 

“Processing” means any operation or set of operations which is performed on Personal Data or on sets of Personal Data, whether or not by automated means, such
as collection, recording, organization, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise
making available, alignment or combination, restriction, erasure or destruction.
 

“Property Taxes” has the meaning set forth in Section 6.2.
 

“Proration Amount” has the meaning set forth in Section 6.2.
 

“Purchase Price” has the meaning set forth in Section 2.3.
 

“R&W Insurance Policy” has the meaning set forth in Section 4.6.
 

“Real Property Leases” means the leases, subleases, licenses and similar occupancy agreements creating leasehold, license or similar interests in real property set
forth in Section 1.1(h) of the Sellers Disclosure Schedules.
 

“Recall” means any “recall” or “seizure” of a Business Product instituted at the request of a Governmental Body. For the avoidance of doubt, the return or
destruction of any defective Business Products by any third party, whether or not such action is taken at the election of such third party or of Sellers or any of their respective
Affiliates, in the ordinary course shall not be deemed a “Recall” for purposes of Section 3.20.
 

“Release” means any actual or threatened releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping,
abandonment, disposing or allowing to escape or migrate into or through the environment (including, without limitation, ambient air (indoor or outdoor), surface water,
groundwater, land surface or subsurface strata or within any building, structure, or facility).
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“Relevant Benefits” means any pension (including an annuity), lump sum, gratuity or other like benefit given or to be given on retirement or on death or in
anticipation of retirement, or, in connection with past service, after retirement or death, or by virtue of a pension sharing order or provision or to be given on or in
anticipation of or in connection with any change in the nature of the service of any Transferred Employee employed in the United Kingdom.
 

“Representatives” means the directors, officers, employees, agents, accountants, subcontractors, counsel and other advisors and representatives of a Person.
 

“Resolution Period” has the meaning set forth in Section 2.5(b)(ii).
 

“Restricted Business” has the meaning set forth in Section 5.28(a).
 

“Restricted Categories” has the meaning set forth in Section 5.28(a).
 

“Restricted Parties” has meaning set forth in Section 3.25.
 

“Restructuring” has the meaning set forth in Section 5.13.
 

“Retained Company” means Honeywell Parent and each of its Affiliates, other than the Acquired Companies.
 

“Retained Inventory” means, as of a specified time, the amount of all inventories of materials, parts, raw materials, supplies, work-in-process and finished goods
and products of the Sellers or any of their respective Affiliates (other than an Acquired Company), other than the Business Inventory.
 

“Review Period” has the meaning set forth in Section 2.5(b)(i).
 

“Sanctioned Countries” has meaning set forth in Section 3.25.
 

“Schedule Supplement” has the meaning set forth in Section 5.3.
 

“SDN List” has the meaning set forth in Section 3.25.
 

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

“Seller Marks” means (i) the Trademark “Honeywell” and any other Trademark consisting of, containing or incorporating “Honeywell”, (ii) the Trademarks set
forth on Section 1.1(i) of the Sellers Disclosure Schedules, (iii) all designs and logos associated with the Trademarks in the foregoing clauses (i) and (ii), (iv) all variations of
the foregoing (including any Trademarks confusingly similar thereto, derived therefrom or containing the key elements thereof), and (v) all Domains consisting of or
containing any of the foregoing.
 

“Sellers” has the meaning set forth in the introductory paragraph to this Agreement.
 

“Sellers 401(k) Plan” means a defined contribution plan that includes a qualified cash or deferred arrangement within the meaning of Section 401(k) of the Code
providing benefits to the employees of the Sellers and sponsored by the Sellers.
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“Sellers Adjustment Statement” has the meaning set forth in Section 2.5(a).
 

“Sellers Benefit Plan” means each Benefit Plan entered into, maintained, sponsored or contributed to by Sellers or any of their respective ERISA Affiliates, or to
which Sellers or any of their respective ERISA Affiliates has any obligation to contribute, or in respect of which Sellers or any of their respective ERISA Affiliates has any
other potential liability relating to any Employee.
 

“Sellers Business” means the businesses and operations as currently or formerly conducted (including business and operations not yet commercialized) by
Honeywell Parent and its predecessors and its Affiliates, other than the Business.
 

“Sellers Credit Support Instruments” has the meaning set forth in Section 5.19(a).
 

“Sellers Disclosure Schedules” means the disclosure schedules delivered by Sellers to Buyer concurrently with the execution and delivery of this Agreement dated
as of the date hereof.
 

“Sellers Employee Closing Obligations” means those Sellers Employee Obligations expressly identified as “Sellers Employee Closing Obligations” on Section
1.1(j) of the Sellers Disclosure Schedules.
 

“Sellers Employee Obligations” means (i) the Employee Liabilities set forth on Section 1.1(j) of the Sellers Disclosure Schedules, (ii) any other Employee
Liabilities payable by Sellers pursuant to Section 5.12, and (iii) collectively, all bonuses, costs, commissions, trust fundings and other payments related to any incentive,
severance, transaction bonus, change of control payment (including, but not limited to, the cash value of all equity awards that would vest upon a change of control),
performance award, retention, stay, deferred compensation, or other compensatory payment or acceleration thereof payable to employees, officers, directors, independent
contractors, consultants or third parties which become payable or due in connection with the transactions contemplated under this Agreement or the Ancillary Agreements
and are not otherwise set forth in clause (i) or (ii) above; in each case, including any withholding Taxes and the employer portion of any employment or payroll Taxes
related thereto, but excluding any Buyer Employee Obligations.
 

“Sellers Fundamental Representations” means the representations and warranties contained in Section 3.1 (Organization and Authority of Sellers), Section 3.2(a)(i)
(No Conflicts), Section 3.5 (Acquired Companies), Section 3.7(a) and (b) (Title to Assets), and Section 3.18 (Brokers).
 

“Sellers Indemnified Parties” has the meaning set forth in Section 9.2(b).
 

“Sellers Portion” has the meaning set forth in Section 2.9(a).
 

“Sellers Products” has the meaning set forth in Section 5.14(e).
 

“Sellers Related Parties” has the meaning set forth in Section 9.3(a).
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“Sellers’ Knowledge” means, as to a particular matter, the actual knowledge as of the date hereof of the individuals listed in Section 1.1(k) of the Sellers Disclosure
Schedules, after reasonable inquiry.
 

“Shared Contract” means any Contract of Sellers or any of their respective Affiliates with a third party that relates in any material respect to both the Business and
the Sellers Business, including those set forth in Section 1.1(l) of the Sellers Disclosure Schedules.
 

“Software” means computer programs and applications and other software, including operating systems and specifications, database management code, firmware,
utilities, interfaces, menus, images, icons, forms and software engines, software implementations of algorithms, models, methodologies, APIs, libraries and software
development kits, in each case in any form (including source code, object code or other forms).
 

“SSI List” has the meaning set forth in Section 3.25.
 

“Straddle Period” means a taxable period beginning on or before, and ending after, the Closing Date.
 

“Subsidiary” means, with respect to any Person, any other Person with respect to which such first Person (alone or in combination with any of such first Person’s
other Subsidiaries) owns (i) capital stock or other equity interests having the ordinary voting power to elect a majority of the board of directors or other governing body of
such Person or (ii) if no such governing body exists, a majority of the outstanding voting securities of such Person.
 

“Target Working Capital” means $62,700,000.
 

“Tax Asset” has the meaning set forth in Section 6.3(d)(i).
 

“Tax Authority” means any Governmental Body charged with the determination, collection or imposition of Taxes.
 

“Tax Contest” means an audit, review, examination or other administrative or judicial proceeding, in each case by or involving any Tax Authority.
 

“Tax Return” means any report, return, information return, form, declaration, statement or other information (including any amendments thereto and including any
schedule or statement thereto) required to be filed or maintained by applicable Law in connection with the determination, assessment or collection of any Tax.
 

“Tax” or “Taxes” means any tax, levy, assessment, tariff, duty (including any customs duty), deficiency or fee (including any income, gross receipts, license,
payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, environmental, customs duties, capital stock, franchise, profits, withholding, social
security (or similar), unemployment, disability, real property, personal property, sales, use, transfer, registration, value added, alternative or add-on minimum, estimated, or
other tax of any kind whatsoever, whether computed on a separate or consolidated, unitary or combined basis or in any other manner, whether disputed or not), and any
related charge or amount (including any fine, penalty, addition or interest), imposed, assessed or collected by or under the authority of any Governmental Body in any
jurisdiction.
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“Termination Date” has the meaning set forth in Section 8.1(b).
 

“Termination Fee” has the meaning set forth in Section 8.3(a).
 

“Trademark Assignment Agreement” means a trademark assignment agreement substantially in the form attached hereto as Exhibit F.
 

“Trade Laws” shall mean (i) all U.S. import, re-import, export, re-export, transfer, export controls, sanctions, embargo, and anti-boycott Laws (including those
Laws under the authority of U.S. Departments of Commerce (Bureau of Industry and Security) codified at 15 C.F.R., Parts 700 -799; Homeland Security (Customs and
Border Protection) codified at 19 C.F.R., Parts 1 - 199; State (Directorate of Defense Trade Controls) codified at 22 C.F.R., Parts 103, 120 - 130; and Treasury (OFAC)
codified at 31 C.F.R., Parts 500 - 599), (ii) all comparable applicable Laws outside the United States in countries, unions, territories or regions in which the Sellers or one of
the Acquired Companies is licensed to do business, and (iii) all other bilateral or multilateral treaties or agreements, relating to the import, re-import, export, re-export,
transfer, export controls, sanctions, embargo, and anti-boycott of materials, products, software and technology information.
 

“Trademarks” has the meaning set forth in the definition of “Intellectual Property Rights”.
 

“Transfer Date” means the date a Transferred Employee becomes an Employee of Buyer or any of its Affiliates (including an Acquired Company as of and after
the Closing Date), which shall be (a) with respect to Acquired Companies Employees or Current Employees, the Closing Date, (b) with respect to any TSA Employee, the
date such TSA Employee commences employment with Buyer or an Affiliate of Buyer (including an Acquired Company as of and after the Closing Date), which shall in no
event be earlier than the date upon which such TSA Employee’s services cease to be provided under the Transition Services Agreement, and (c) with respect to a Delayed
Transferred LTD Employee, the date such Delayed Transferred LTD Employee returns to routine employment.
 

“Transfer Taxes” means all transfer, sales, use, excise, stock, stamp, stamp duty, stamp duty reserve, stamp duty land, documentary, filing, recording, registration,
net value-added and other similar Taxes (excluding, for the avoidance of doubt, any income gains, profit or similar Taxes, however assessed).
 

“Transferred Domains” means all Domains that are listed in Section 3.11(a)(iii) of the Sellers Disclosure Schedules.
 

“Transferred Employee” means any (a) Acquired Companies Employee, (b) Current Employee, and (c) Delayed Transferred Employee.
 

“Transferred Facility” means the facility set forth in Section 1.1(m) of the Sellers Disclosure Schedules.
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“Transferred Intellectual Property” means (i) all Intellectual Property Rights owned by the Acquired Companies, (ii) the Transferred Trademarks, (iii) the
Transferred Patents, (iv) the Transferred Domains, and (v) all other Intellectual Property Rights owned by Sellers or their respective Affiliates as of the Closing Date that are
exclusively used in or are exclusively related to the development, manufacture, marketing, use or sale of the Business Products.
 

“Transferred Patents” means all Patents that are listed in Section 3.11(a)(ii) of the Sellers Disclosure Schedules.
 

“Transferred Permits” means the Permits listed in Section 1.1(n) of the Sellers Disclosure Schedules.
 

“Transferred Trademarks” means all Trademarks that are listed in Section 3.11(a)(i) of the Sellers Disclosure Schedules.
 

“Transitional Period” has the meaning set forth in Section 5.15(b).
 

“Transition Services Agreement” means a transition services agreement substantially in the form attached hereto as Exhibit G.
 

“TSA Employee” means those Employees who perform services under the terms of the Transition Services Agreement and are set forth on Section 1.1(o) of the
Sellers Disclosure Schedules.
 

“U.S. Contribution Agreement” means that certain Contribution Agreement, dated as of January 11, 2021, by and among Honeywell Parent, Honeywell U.S., and
US Footwear Holdings LLC.
 

“UK Pension Scheme” means the Honeywell United Kingdom Retirement Plan applicable to Transferred Employees employed in the United Kingdom.
 

“WARN Act” has the meaning set forth in Section 3.12(c).
 

ARTICLE 2
PURCHASE AND SALE; CLOSING

 
Section 2.1           Purchase and Sale. On the terms and subject to the conditions set forth in this Agreement, at the Closing:

 
(a)     Sellers shall (and, as applicable, shall cause their respective relevant Affiliates to) sell, transfer, convey, assign and deliver to Buyer,

and Buyer shall purchase, acquire and accept from Sellers (and, as applicable, Sellers’ Affiliates), all of Sellers’ (or, as applicable, Sellers’ Affiliates’) right, title and interest
in, to and under the Acquired Company Interests, free and clear of all Encumbrances. For the avoidance of doubt, all assets and liabilities of the Acquired Companies at the
Closing shall remain assets and liabilities of the Acquired Companies at the Closing and shall be transferred to, and assumed by, Buyer at Closing in connection with
Buyer’s purchase, acquisition and acceptance of the Acquired Company Interests hereunder;
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(b)     Sellers shall (and, as applicable, shall cause their respective relevant Affiliates to) sell, transfer, convey, assign and deliver to Buyer,
and Buyer shall purchase, acquire and accept from Sellers (and, as applicable, Sellers’ Affiliates), all of Sellers’ (or, as applicable, Sellers’ Affiliates’) right, title and interest
in, to and under the Additional Acquired Assets, in each case, to the extent such right, title and interest exists as of the Closing, free and clear of all Encumbrances (other than
Permitted Encumbrances);
 

(c)     Buyer shall assume and agree to pay, perform, satisfy and discharge when due any and all obligations and Liabilities of Sellers and their
respective applicable Affiliates (other than the Acquired Companies), regardless of where, or against whom, such Liabilities are asserted or determined, whether accrued or
fixed, known or unknown, absolute or contingent, matured or unmatured, liquidated or unliquidated, determined or determinable or on or off-balance sheet, arising out of or
relating to the ownership or use of the Additional Acquired Assets following the Closing (other than the Excluded Liabilities), the Buyer Employee Obligations, and the
Liabilities listed in Section 2.1(c) of the Sellers Disclosure Schedules (collectively, the “Assumed Liabilities”).
 

(d)     Notwithstanding Section 2.1(c) or anything in this Agreement to the contrary, Buyer acknowledges (i) Buyer is not purchasing or
acquiring, and neither Sellers nor any of their respective Affiliates is selling, transferring, conveying, assigning or delivering, any right, title or interest in, to or under the
Excluded Assets and (ii) Buyer is not assuming, nor will it be required to pay, perform, satisfy or discharge, any Excluded Liabilities, which, for the avoidance of doubt,
includes the Sellers Employee Obligations.
 

Section 2.2          Foreign Transfer Agreements. Subject to the terms and conditions hereof, on or prior to the Closing Date, Sellers shall, or shall cause their
respective Affiliates to, and Buyer shall, or shall cause its applicable Affiliates to, enter into such agreements (the “ Foreign Transfer Agreements”) as may be reasonably
necessary to provide for the transfer of the Acquired Company Interests, Additional Acquired Assets or Assumed Liabilities located outside the United States to Buyer or
Buyer’s applicable Affiliates. Each such Foreign Transfer Agreement shall include such terms as may be required to satisfy the requirements of local law and cover such
matters as may be agreed upon by Sellers and Buyer. Notwithstanding anything to the contrary in such Foreign Transfer Agreements, this Agreement shall govern in the
event of a conflict or inconsistency between any Foreign Transfer Agreement and this Agreement.
 

Section 2.3          Purchase Price. The aggregate purchase price payable by Buyer to Sellers for the Acquired Company Interests and the Additional Acquired
Assets (the “Purchase Price”) shall be an amount equal to (a) the Closing Payment (as determined in accordance with Section 2.4(c)), plus (b) the amount, if any, payable by
Buyer to Sellers pursuant to Section 2.5(c), or minus (c) the amount, if any, payable by Sellers to Buyer pursuant to Section 2.5(c).
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Section 2.4           Closing.
 

(a)     Subject to the terms and conditions of this Agreement, the date of the closing of the transactions contemplated hereby (the “Closing”)
shall take place on the Closing Date at 10:00 a.m., Eastern time, at the offices of Crowell & Moring LLP, 1001 Pennsylvania Avenue NW, Washington, D.C. 20004 (or
remotely via the electronic exchange of closing deliverables), (i) if the last of the conditions to Closing set forth in Article 7 has been satisfied or waived in writing prior to
or on February 25, 2021 (other than any conditions that by their nature are to be satisfied at the Closing, it being understood that the occurrence of the Closing shall remain
subject to the satisfaction or waiver in writing of such conditions at the Closing), on March 1, 2021 and (ii) if the last of the conditions to Closing set forth in Article 7 has
been satisfied or waived in writing after February 25, 2021 (other than any conditions that by their nature are to be satisfied at the Closing, it being understood that the
occurrence of the Closing shall remain subject to the satisfaction or waiver in writing of such conditions at the Closing), no later than the fifth (5th) Business Day after the
date on which the last of the conditions to Closing set forth in Article 7 has been satisfied or waived in writing (other than any conditions that by their nature are to be
satisfied at the Closing, it being understood that the occurrence of the Closing shall remain subject to the satisfaction or waiver in writing of such conditions at the Closing),
unless another date, place or time is agreed to in writing by Buyer and Sellers. The date on which the Closing is actually held is referred to herein as the “Closing Date.”
 

(b)     At the Closing (unless otherwise provided):
 

(i)     Buyer shall deliver, or cause to be delivered, to Sellers, and Sellers shall accept from Buyer on their own behalf and, to the extent any of
their respective Affiliates is the direct owner of any of the Acquired Company Interests and Additional Acquired Assets, as agent therefor:
 

(A)     the Closing Payment, as determined pursuant to Section 2.4(c) and paid to Sellers pursuant to Section 2.4(d);
 

(B)     the certificate contemplated by Section 7.3(c);
 

(C)     a counterpart of each Ancillary Agreement to which Buyer or any of its Affiliates is a party, duly executed on behalf of Buyer or
such Affiliates; and
 

(D)     a binder agreement with respect to the R&W Insurance Policy, bound and effective as of the date thereof.
 

(ii)     Sellers shall deliver, or cause to be delivered, to Buyer:
 

(A)     instruments or certificates evidencing the Acquired Company Interests, duly endorsed in blank, or accompanied by stock powers
or assignments duly executed in blank, in each case as applicable and in proper form for transfer of the Acquired Company Interests;
 

(B)     an irrevocable power of attorney, duly executed by Honeywell U.K., in favor of the relevant Buyer Designated Transferee to
secure its interest in the shares or other equity interests of UK Footwear Holdings Limited pending registration of the transfer in its register of members;
 

(C)     the certificate contemplated by Section 7.2(d);
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(D)     a counterpart of each Ancillary Agreement to which Sellers or any of their respective Affiliates is a party, duly executed on behalf
of Sellers or such Affiliate;
 

(E)     an executed certificate pursuant to Treasury Regulations Section 1.1445-2(b) certifying that Honeywell U.S. is a U.S. person
within the meaning of Section 1445 of the Code; and
 

(F)      such additional certifications and other documents as Buyer shall determine to be necessary or advisable in the relevant
jurisdiction, and shall have identified in a written notice to Sellers.
 

(c)     For purposes of determining the amount of the Closing Payment, at least three (3) Business Days prior to the anticipated Closing Date,
Sellers shall prepare and deliver to Buyer a written report (the “Closing Date Report”) setting forth (i) Sellers’ good faith estimate of Net Working Capital (“Estimated
Working Capital”) and Net Indebtedness (“Estimated Net Indebtedness”), each as of 11:59 p.m., Eastern time, on the day prior to the Closing Date, and Net Employee
Closing Obligations (“Estimated Net Employee Closing Obligations”), and (ii) the Outstanding Sellers Transaction Expenses, together with the amount of such Outstanding
Sellers Transaction Expenses owing to each payee thereof and each such payee’s wire payment instructions; in each case, which shall be binding upon the Parties for the
purposes of the Closing Payment. The “Closing Payment” shall mean an amount equal to (A) Base Purchase Price, plus (B) the amount, if any, by which Estimated Working
Capital exceeds Target Working Capital, minus (C) the amount, if any, by which Target Working Capital exceeds Estimated Working Capital, minus, (D) Estimated Net
Indebtedness, minus (E) Outstanding Sellers Transaction Expenses, plus (F) the Estimated Net Employee Closing Obligations. The Closing Date Report shall also set forth
the estimated portion of the Closing Payment attributable to the China Business Purchase Price in Chinese Yuan (CNY).
 

(d)     Closing Payment.
 

(i)     At the Closing, Buyer shall pay, or cause to be paid, (i) to Sellers an amount equal to the Closing Payment less the China Business Purchase
Price (converted to U.S. Dollars at an exchange rate of Chinese Yuan CNY 6.4815 to one (1) U.S. Dollar as determined on the date hereof), by wire transfer of immediately
available funds to an account(s) of Sellers designated in writing by Sellers to Buyer at least two (2) Business Days prior to the Closing Date, (ii) to each payee of
Outstanding Sellers Transaction Expenses an amount equal to the Outstanding Sellers Transaction Expense payable to such payee, by wire transfer of immediately available
funds to an account(s) of such payee designated in the Closing Date Report, and (iii) to Sellers the Sellers Employee Closing Obligations, if any, by wire transfer of
immediately available funds to an account(s) of Sellers designated in writing by Sellers to Buyer at least two (2) Business Days prior to the Closing Date.
 

(ii)     At the Closing, Buyer or its Affiliate shall pay, or cause to be paid, to Honeywell China an amount equal to the China Business Purchase
Price, by wire transfer of immediately available funds to an account(s) of Honeywell China designated in writing by Sellers to Buyer at least two (2) Business Days prior to
the Closing Date.
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(iii)     At the Closing, Sellers shall pay, or cause their respective Affiliates to pay, each payee of the Buyer Employee Closing Obligations and
the Sellers Employee Closing Obligations an amount equal to the Buyer Employee Closing Obligations or Sellers Employee Closing Obligations payable to such payee
thereof through payroll in the ordinary course of business.
 

Section 2.5           Determination of Final Purchase Price.
 

(a)     As soon as reasonably practicable following the Closing Date (but no later than sixty (60) days after the Closing Date), Buyer shall
deliver to Sellers a statement (the “Buyer Adjustment Report”) setting forth in reasonable detail Buyer’s good faith calculation of the Net Working Capital, as of the Closing,
the Net Employee Closing Obligations, and the Additional Payment Amount. If Buyer does not deliver the Buyer Adjustment Report within the time period required by this
Section 2.5(a), at the Sellers’ option, Sellers may (x) accept the amount in the Closing Date Report as the Purchase Price, (y) prepare and submit in writing to Buyer their
own good faith calculation of the Net Working Capital, as of the Closing, the Net Employee Closing Obligations, and the Additional Payment Amount (the “ Sellers
Adjustment Statement”) within thirty (30) days of the expiration of the deadline for Buyer’s delivery of the Buyer Adjustment Report (whereupon Buyer and the Sellers shall
follow the requirements of Section 2.5(b) mutatis mutandis, with Buyer having a sixty (60) day period following the Sellers’ delivery of the Sellers Adjustment Statement to
deliver a Notice of Disagreement), or (z) retain an Accounting Firm, at Buyer’s expense, to prepare and deliver the Sellers Adjustment Statement, which shall be conclusive
and binding upon Buyer and the Sellers.
 

(b)     The following procedures shall apply with respect to the review of the Buyer Adjustment Report:
 

(i)     Sellers shall have a period of sixty (60) days after receipt by Sellers of the Buyer Adjustment Report to review such Report (the “Review
Period”). During the Review Period, Buyer shall make available to Sellers and their Representatives reasonable access during normal business hours to all relevant personnel,
Representatives of Buyer, Books and Records of the Business and other items reasonably requested by Sellers in connection with Sellers’ review of the Buyer Adjustment
Report and any dispute with respect thereto as contemplated by this Section 2.5.
 

(ii)     If Sellers do not deliver to Buyer a written statement describing any objections Sellers have to the Buyer Adjustment Report and Sellers’
calculation of the Additional Payment Amount (including reasonable detail of each item or amount in dispute, along with reasonable detail of the basis therefor, supporting
documentation, schedules and calculations enabling Sellers to calculate and review Buyer’s calculations) (a “Notice of Disagreement”) on or before the final day of the
Review Period, then Sellers shall be deemed to have irrevocably accepted such Buyer Adjustment Report, and such Buyer Adjustment Report shall be deemed to be the
“Final Adjustment Report” for purposes of the payment (if any) contemplated by Section 2.5(c). If Sellers deliver to Buyer a Notice of Disagreement on or before the final
day of the Review Period, then Buyer and Sellers shall attempt to resolve in good faith the matters contained in the Notice of Disagreement within thirty (30) days after
Buyer’s receipt of the Notice of Disagreement (the “Resolution Period”). If Buyer and Sellers reach a resolution with respect to such matters on or before the final day of the
Resolution Period, then the Buyer Adjustment Report, as modified by such resolution, shall be deemed to be the “Final Adjustment Report” for purposes of the payment (if
any) contemplated by Section 2.5(c).
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(iii)     If such a resolution is not reached on or before the final day of the Resolution Period, then Buyer and Sellers shall promptly (and in any
event no later than five (5) Business Days after the last day of the Resolution Period) retain the Accounting Firm (including by executing a customary agreement with the
Accounting Firm in connection with its engagement) and submit any unresolved objections covered by the Notice of Disagreement (the “Disputed Items”) to the Accounting
Firm for resolution in accordance with this Section 2.5(b)(iii). The Accounting Firm will be instructed to (A) make a final determination on an expedited basis (and in any
event within thirty (30) days after submission of the Disputed Items) with respect to each of the Disputed Items (and only the Disputed Items) that is within the range of the
respective positions taken by each of Buyer and Sellers and (B) prepare and deliver to Buyer and Sellers a written statement setting forth its final determination (and a
reasonably detailed description of the basis therefor) with respect to each Disputed Item (the “Accounting Firm’s Report”). During the ten (10) days after submission of the
Disputed Items to the Accounting Firm, each of Buyer and Sellers may provide the Accounting Firm with a definitive statement in writing of its or their positions with
respect to the Disputed Items (and only the Disputed Items). The Accounting Firm will be provided with reasonable access to the books and records of Buyer and Sellers for
purposes of making its final determination with respect to the Disputed Items, and Buyer and Sellers shall otherwise reasonably cooperate with the Accounting Firm in
connection therewith. Each of Sellers and Buyer agrees that (1) the Accounting Firm’s determination with respect to each Disputed Item as reflected in the Accounting
Firm’s Report shall be deemed to be final, conclusive, binding and non-appealable, absent fraud or manifest error, (2) the Buyer Adjustment Report, as modified by any
changes thereto in accordance with the Accounting Firm’s Report, shall be deemed to be the “ Final Adjustment Report” for purposes of the payment (if any) contemplated
by Section 2.5(c), (3) the procedures set forth in this Section 2.5 shall be the sole and exclusive remedy with respect to the final determination of the Final Adjustment
Report, and (4) the Accounting Firm’s determination under this Section 2.5(b)(iii) shall be enforceable as an arbitral award, and judgment may be entered thereupon in any
court having jurisdiction over the Party against which such determination is to be enforced. Net Working Capital, Net Indebtedness and Net Employee Closing Obligations
as set forth in the Final Adjustment Report as determined in accordance with this Section 2.5 shall be deemed to be the “Final Working Capital,” “Final Net Indebtedness”,
and “Final Net Employee Closing Obligations,” as applicable.
 

(iv)     Each of Buyer and Sellers shall (A) pay its own respective costs and expenses incurred in connection with this Section 2.5 and (B) be
responsible for the fees and expenses of the Accounting Firm on a pro rata basis based upon the degree to which the Accounting Firm has accepted the respective positions
of Buyer and Sellers (which shall be determined by the Accounting Firm and set forth in the Accounting Firm’s Report). For purposes of clarity, if the Accounting Firm
determines that it accepted seventy percent (70%) of the respective position of one Party, that Party shall pay thirty percent (30%) of the fees and expenses of the Accounting
Firm and the other Party shall pay the remaining seventy percent (70%) of such fees and expenses.
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(c)     Within ten (10) Business Days after the determination of the Final Adjustment Report in accordance with this Section 2.5 (including by
failure to timely deliver a Notice of Disagreement):
 

(i)     if the Additional Payment Amount is a positive number, then Buyer shall pay an amount in cash equal to the Additional Payment Amount
to Sellers by wire transfer of immediately available funds to the account(s) of Sellers designated in writing by Sellers to Buyer; or
 

(ii)     if the Additional Payment Amount is a negative number, then Sellers shall pay an amount in cash equal to the absolute value of the
Additional Payment Amount to Buyer by wire transfer of immediately available funds to the account of Buyer designated in writing by Buyer to Sellers.
 

Section 2.6        Allocation of Purchase Price. As soon as practicable (and in any event within ninety (90) days) after the Closing Date, Sellers and Buyer shall
make commercially reasonable efforts to agree on a schedule allocating the Purchase Price among the interests in the Acquired Companies and the Additional Acquired
Assets sold pursuant to this Agreement (the “Allocation Schedule”). To the extent that a trade or business (rather than corporate stock) is being transferred for U.S. federal
income tax purposes, the purchase price (including liabilities treated as part of the purchase price) relating thereto shall, in the Allocation Schedule, be further allocated in
accordance with Section 1060 of the Code. Buyer shall prepare the initial draft of such Allocation Schedule; provided, that the Sellers shall be provided the opportunity to
review the initial draft provided by Buyer and provide comments thereto; provided further, that Buyer and Sellers will use their respective commercially reasonable efforts
to in good faith incorporate such comments, resolve any disputes and mutually agree upon the final draft Allocation Schedule. If Buyer and Sellers are unable to resolve any
dispute with respect to the determination of the Allocation Schedule within ninety (90) days after the Closing Date, such dispute shall be resolved by the Accounting Firm,
who will be instructed that the China Business Purchase Price reflects the agreed upon allocation of the Purchase Price to the sale of HSPC. The fees and expenses of the
Accounting Firm in connection therewith shall be borne equally by Buyer and Sellers. Each of Buyer and Sellers agrees to: (i) file all Tax Returns and forms in accordance
with the Allocation Schedule and each shall provide copies to the other Party of all Internal Revenue Forms 8594, (ii) notwithstanding Section 6.4, in the event that any Tax
Authority disputes the Allocation Schedule, Sellers or Buyer, as the case may be, shall promptly notify the other Party of the nature of such dispute, and shall cooperate in
good faith to preserve the effectiveness of the Allocation Schedule, to the extent consistent with the law and final decisions of such Tax Authority, and (iii) any adjustments
to the Purchase Price pursuant to Section 2.5 shall be allocated in a manner consistent with the Allocation Schedule.
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Section 2.7           Non-Transferred Assets and Delayed Transferred Assets.
 

(a)     Notwithstanding anything to the contrary in this Agreement, to the extent that (i) the sale, transfer, conveyance, assignment or delivery
(or attempted sale, transfer, conveyance, assignment or delivery) to Buyer of any Additional Acquired Asset would violate Law or require the Consent of any Person (other
than a Party or a Party’s Affiliates) or Governmental Body pursuant to its terms or applicable Law, and such Consent shall not have been obtained prior to the Closing (each
such Additional Acquired Asset with respect to which Consent has not been obtained, a “ Non-Transferred Asset”) or (ii) it is reasonably necessary or appropriate to delay
the assignment or transfer to Buyer of any Additional Acquired Asset until after the expiration or termination of the Transition Services Agreement (each such Additional
Acquired Asset, a “Delayed Transferred Asset”), this Agreement shall not constitute a sale, transfer, conveyance, assignment or delivery (or an attempted sale, transfer,
conveyance, assignment or delivery) thereof and the failure to sell, transfer, convey, assign or deliver such Non-Transferred Asset or Delayed Transferred Asset shall not
constitute a breach of this Agreement by Seller; provided, however, that, subject to the satisfaction or waiver of the conditions contained in Article 7, the Closing shall occur
notwithstanding the foregoing without any adjustment to the Purchase Price in connection with any Non-Transferred Asset or Delayed Transferred Asset.
 

(b)     From and after the Closing until the date that is two (2) years after the Closing Date, Sellers shall use their reasonable best efforts and
cooperate in good faith with Buyer to obtain each Consent required with respect thereto; provided, however, in each case, that neither Sellers nor any of their respective
Affiliates shall be required to pay any consideration in connection therewith. Promptly following any such Consent being obtained, Sellers shall (or shall cause their
respective applicable Affiliates to) sell, transfer, convey, assign or deliver to Buyer, as applicable, the relevant Non-Transferred Asset or Delayed Transferred Asset at which
time such Non-Transferred Asset or Delayed Transferred Asset shall be deemed an Additional Acquired Asset. Any sale, transfer, assignment, acceptance or assumption
made pursuant to this Section 2.7(b) shall be treated by the Parties for all purposes as if it had occurred as of the Closing, except as otherwise required by applicable Law or
Order.
 

(c)     With respect to each Non-Transferred Asset, to the extent permitted by applicable Law and by the terms of such Non-Transferred Asset
and not requiring the Consent of any Person (other than a Party or a Party’s Affiliates) or Governmental Body, (i) each of Buyer and Sellers shall use its commercially
reasonable efforts to enter into arrangements, including Sellers acting as Buyer’s agent under the Transition Services Agreement in order to obtain for Buyer the benefits
thereunder (any such arrangement, an “Alternate Arrangement”), effective as of the Closing or as promptly as practicable thereafter, to provide to the Parties the economic
and operational equivalent of the transfer of such Non-Transferred Asset to Buyer and the performance by Buyer of the obligations thereunder as of the Closing, (ii) Buyer
shall, as agent or subcontractor for Sellers, pay, perform and discharge fully the Liabilities of the Sellers thereunder from and after the Closing Date in accordance with any
such Alternate Arrangement and (iii) Sellers shall hold in trust for and pay to Buyer all income, proceeds and other consideration received by Sellers to the extent related to
such Non-Transferred Asset in connection with any such Alternate Arrangement in accordance with the terms of the Transition Services Agreement.
 

(d)     Nothing in this Section 2.7 shall be deemed to (i) require or permit any delay of the Closing or adjustment to the Purchase Price,
(ii) cause any Non-Transferred Asset with respect to which Consent has not been obtained to constitute an Excluded Asset, (iii) modify in any way the obligations of the
Parties pursuant to Section 5.4, Section 5.5, Section 5.6 or Section 6.1, (iv) conflict with or override the provisions of any Ancillary Agreement, or (v) require Sellers or any
of their respective Affiliates to renew any Non-Transferred Asset once its term has expired or commence any litigation in connection with any Non-Transferred Asset.
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(e)     Except as set forth in this Section 2.7, Buyer agrees that Sellers and their respective Affiliates shall not have any liability whatsoever to
Buyer or its Affiliates arising out of or relating to the failure to obtain any such Consent that may be required in connection with the transaction contemplated hereby or
because of the termination of any Permit or Contract as a result thereof.
 

Section 2.8            Buyer Designated Transferees. No later than thirty (30) days following the date hereof and at least seven (7) days prior to the Closing Date,
Buyer shall deliver written notice to Sellers designating one or more of its Affiliates (whether or not existing as of the date hereof) as a “Buyer Designated Transferee”
hereunder, which notice shall set forth (a) the name, address of principal place of business and jurisdiction of incorporation or organization of each such Affiliate of Buyer,
(b) which Acquired Company Interests and/or Additional Acquired Assets Buyer desires for such Affiliate of Buyer to acquire at the Closing and (c) which Assumed
Liabilities Buyer desires for such Affiliate of Buyer to assume at the Closing. Following Buyer’s timely delivery of any such notice, the Parties shall cooperate in good faith
to address and resolve as fully and promptly as possible any concerns raised by Sellers in connection with the designation of any Affiliate of Buyer as a Buyer Designated
Transferee, it being understood that any designation of a Buyer Designated Transferee may not materially hinder or delay the Closing. In accordance with such notice,
(x) Buyer shall be deemed to have assigned, delegated and transferred its rights and obligations with respect to the acquisition of such Acquired Company Interests and/or
Additional Acquired Assets and assumption of such Assumed Liabilities to the applicable Buyer Designated Transferee, (y) such Buyer Designated Transferee shall be
deemed a “Buyer” for all purposes of this Agreement relating to the acquisition of the applicable Acquired Company Interests and/or Additional Acquired Assets and the
assumption of the applicable Assumed Liabilities and (z) each reference to “Buyer” in connection therewith shall automatically be deemed to be a reference to such Buyer
Designated Transferee. Notwithstanding the foregoing, no such designation shall relieve Buyer of any of its obligations under this Agreement to the extent not performed by
such Buyer Designated Transferee.

 
Section 2.9           Shared Contracts.

 
(a)     Except as set forth on Section 2.9(a) of the Sellers Disclosure Schedules, prior to and, to the extent necessary, from and after Closing,

the Parties shall, and shall cause their Affiliates to, use their respective reasonable best efforts to work together (and, if necessary and desirable, to work with the third party
to such Shared Contract) in an effort to divide, partially assign, modify or replicate (in whole or in part) the respective rights and obligations under and in respect of any
Shared Contract, such that as of Closing or as promptly as practicable thereafter (a) Buyer is the beneficiary of the rights and is responsible for the obligations related to that
portion of such Shared Contract relating to the Business (the “Buyer Portion”), which rights shall be Additional Acquired Assets and which obligations shall be Assumed
Liabilities, and (b) the applicable Seller, or its applicable Affiliate, is the beneficiary of the rights and is responsible for the obligations related to such Shared Contract not
relating to the Business (the “Sellers Portion”), which rights shall be Excluded Assets and which obligations shall be Excluded Liabilities. Nothing in this Agreement shall
require the division, partial assignment, modification or replication of a Shared Contract unless and until any necessary Consents are obtained or made, as applicable. If the
Parties, or their respective Affiliates, as applicable, are not able to enter into an arrangement to formally divide, partially assign, modify or replicate such Shared Contract
prior to the Closing as contemplated by the previous sentence, then the Parties shall, and shall cause their respective Affiliates to, cooperate in any reasonable and
permissible arrangement to provide that, following the Closing and until the earlier of the date that is two (2) years after the Closing Date or such time as the formal division,
partial assignment, modification or replication of such Shared Contract as contemplated by the previous sentence is effected, Buyer shall receive the interest in the benefits
and obligations of the Buyer Portion under such Shared Contract and the applicable Seller or its applicable Affiliate shall receive the interest in the benefits and obligations
of the Sellers Portion under such Shared Contract, it being understood that no Party shall have any liability to the other Party for the failure of any third party to perform its
obligations under any such Shared Contract.
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(b)     Nothing in this Section 2.9 shall require either Party or any of their respective Affiliates to contribute capital, pay or grant any
consideration or concession in any form (including providing any letter of credit, guaranty or other financial accommodation) to any Person (other than reasonable out-of-
pocket expenses, attorneys’ fees and recording or similar fees, all of which shall be paid by Sellers). For the avoidance of doubt, reasonable out-of-pocket expenses and
recording or similar fees shall not include any purchase price, license fee or other payment or compensation for the procurement of any asset secured to replace an asset in
the course of a Party’s obligation under Section 2.9(a).
 

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF SELLERS

 
Except as set forth in the Sellers Disclosure Schedules (which shall be interpreted in accordance with Section 10.12), Sellers jointly and severally represent and

warrant to Buyer that the statements contained in this Article 3 are true and correct as of the date hereof (except for representations and warranties that speak as of a specific
date, in which case such representations and warranties are true and correct as of such date), and as of the Closing Date:
 

Section 3.1           Organization and Authority of Sellers.
 

(a)     Each Seller is a legal entity duly organized, validly existing and in good standing under the Laws of its jurisdiction of incorporation or
organization. Each Seller has all requisite corporate or company power and authority to (i) enter into this Agreement and each of the Ancillary Agreements to which it is or
will be a party, (ii) carry out its obligations hereunder and thereunder, and (iii) consummate the transactions contemplated hereby and thereby.
 

(b)     The execution and delivery by each Seller of this Agreement and any Ancillary Agreements to which it is or will be a party, the
performance by each Seller of its obligations hereunder and thereunder, and the consummation by each Seller of the transactions contemplated hereby and thereby have been
duly and validly authorized and approved by all requisite corporate or company action on the part of each Seller.
 

31



 
 

(c)     This Agreement has been duly and validly executed and delivered by each Seller, and (assuming due authorization, execution and
delivery by Buyer) this Agreement constitutes a legal, valid and binding obligation of each Seller enforceable against each Seller in accordance with its terms, except as such
enforceability may be limited by bankruptcy, insolvency, moratorium or similar Laws affecting creditors’ rights generally and by general equity principles (the
“Enforceability Limitations”).
 

(d)     Each of the Ancillary Agreements to which any Seller (or, if applicable, an Affiliate of such Seller) is or will be a party has been or will
be, as of the Closing, duly and validly executed and delivered by such Seller (or, if applicable, an Affiliate of such Seller), and (assuming due authorization, execution and
delivery by the other party or parties thereto) constitutes or will constitute a legal, valid and binding obligation of such Seller enforceable against such Seller (or, if
applicable, an Affiliate of such Seller) in accordance with its terms, except as such enforceability may be limited by the Enforceability Limitations.
 

Section 3.2           No Conflicts; Consents.
 

(a)     Except as set forth in Section 3.2(a) of the Sellers Disclosure Schedules, the execution, delivery and performance by any Seller (or, if
applicable, any Affiliate of any Seller) of this Agreement or any Ancillary Agreements to which it is or will be a party, and the consummation of the transactions
contemplated hereby or thereby, do not and will not:
 

(i)     contravene or conflict with, or result in a violation or breach of, or default under, any provision of the Organizational Documents of any
Seller or any Acquired Company;
 

(ii)     contravene or conflict with, or result in a violation of, or give any Governmental Body the right to challenge any of the transactions
contemplated hereby under, any Law (other than any Antitrust Law) or Order applicable to any Seller or any Acquired Company, except where such contravention, conflict,
violation or challenge would not reasonably be expected to be material to the Business or the transactions contemplated hereby; or
 

(iii)     (A) result in a violation or breach of, (B) constitute a default or an event that, with or without notice or lapse of time or both, would
constitute a default under, (C) result in the acceleration of or create in any party the right to accelerate, terminate or cancel, or (D) require the Consent of any other Person
under, any Material Contract, except, in each case, where such violation, breach, default, acceleration, termination, cancellation or failure to obtain a Consent would not
reasonably be expected to be material to the Business.
 

(b)     No material Consent, Permit, Order, declaration or filing with, or notice to, any Governmental Body is required by or with respect to
any Seller or any Acquired Company in connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby and
thereby, except for (i) compliance with and filings under the HSR Act and (ii) compliance with and Consents required pursuant to any other Antitrust Laws.
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Section 3.3           Financial Statements. Section 3.3 of the Sellers Disclosure Schedules sets forth correct and true copies of: (i) the unaudited consolidated
balance sheet of the Business and the related statements of income and cash flows of the Business as of and for the nine (9) months ended September 30, 2020 (the “Interim
Balance Sheet Date”) (including, in each case, any related notes thereto) (the “Interim Financial Statements”) and (ii) the audited consolidated balance sheet of the Business
and the related statements of income and cash flows of the Business as of and for the fiscal years ended December 31, 2018 and December 31, 2019 (together with the
Interim Financial Statement, the “Financial Statements”). The Financial Statements fairly present, in all material respects, the financial condition of the Business as of the
dates indicated therein and the results of the operations and cash flows of the Business for the periods covered thereby, all in accordance with GAAP. Each of the Financial
Statements has been prepared in accordance with the books and records of the Sellers and the Acquired Companies (which are true and correct in all material respects), as
the case may be, and has been prepared in accordance with GAAP applied on a consistent basis throughout the periods covered thereby, subject to normal and recurring
year-end adjustments and the absence of notes. Buyer acknowledges that (i) the Financial Statements were prepared solely for the purpose of this Agreement, (ii) the
Business was not conducted on a stand-alone basis as a separate entity during the time period indicated in the Financial Statements, and (iii) the Financial Statements include
allocations and estimates not necessarily indicative of the costs that would have resulted if the Business had been operated and conducted on a stand-alone basis as a separate
entity during such periods.
 

Section 3.4           No Undisclosed Liabilities. No Seller has any Liabilities with respect to the Business required to be reflected on a balance sheet prepared in
accordance with GAAP, except for Liabilities (i) that are disclosed or reserved against in the Financial Statements, (ii) that have been incurred in the ordinary course of
business consistent with past practice since the Interim Balance Sheet Date, or (iii) for future performance under existing Contracts. No Acquired Company has any
Liabilities required to be reflected on a balance sheet prepared in accordance with GAAP, except for Liabilities (a) that are disclosed or reserved against in the Financial
Statements, (b) that have been incurred in the ordinary course of business consistent with past practice since the Interim Balance Sheet Date, or (c) for future performance
under existing Contracts.
 

Section 3.5           Acquired Companies.
 

(a)     The Acquired Company Interests constitute one hundred percent (100%) of the issued and outstanding equity interests of the Acquired
Companies. The Acquired Company Interests have been duly authorized and are validly issued and fully paid and are non-assessable. The authorized, issued and outstanding
equity interests of each Acquired Company are set forth on Section 3.5(a) of the Sellers Disclosure Schedules. All such equity interests are owned beneficially and of record
by Sellers or one of their respective Affiliates, as set forth on Section 3.5(a) of the Sellers Disclosure Schedules. There are no existing (i) options, warrants, calls,
subscriptions or other rights, agreements or commitments of any character obligating any Seller, or any of their respective Affiliates, to issue, transfer or sell any equity
interests in any Acquired Company or securities convertible into, exchangeable or exercisable for any of the foregoing, (ii) contractual obligations of any Person to
repurchase, redeem or otherwise acquire any equity interests in any Acquired Company, or (iii) voting trusts or similar agreements to which any Person is a party with
respect to the voting of the Acquired Company Interests.
 

33



 
 

(b)     Each Acquired Company is duly organized, validly existing and in good standing under the Laws of the jurisdiction in which it is
organized and has all requisite power and authority to own, lease and operate its respective properties and assets and to conduct its business as it is now being and has been
conducted.
 

(c)     Each Acquired Company is qualified to do business and is in good standing in each jurisdiction in which the operation of its business as
currently conducted makes such qualification necessary, except where the failure to be so qualified or in good standing has not had a Material Adverse Effect.
 

(d)     All of the Acquired Company Interests were issued in compliance with applicable Laws.
 

(e)     Upon consummation of the transactions contemplated by this Agreement, Buyer shall own all of the Acquired Company Interests, free
and clear of all Encumbrances, other than those Encumbrances arising from acts of Buyer from and after the Closing Date.
 

(f)     None of the Acquired Companies own or have any interest in the capital stock or equity securities or have any other ownership interest
in any other Person.
 

Section 3.6           Absence of Certain Developments.
 

(a)     Except for the transactions contemplated by this Agreement, since the Interim Balance Sheet Date until the date of this Agreement:
 

(i)     the Business has been operated in the ordinary course of business consistent in all material respects with past practice; and
 

(ii)     there has not been any Material Adverse Effect.
 

(b)     Except for the transactions contemplated by this Agreement and except as set forth on Section 3.6(b) of the Sellers Disclosure
Schedules, there has not been any action or event that would have required Buyer’s consent (1) since January 1, 2020 until the date of this Agreement, pursuant to Section
5.1(b)(i), Section 5.1(b)(iii), Section 5.1(b)(v), Section 5.1(b)(vi), or Section 5.1(b)(x), or (2) since the Interim Balance Sheet Date until the date of this Agreement, pursuant
to Section 5.1(b)(xiii) (provided that, for purposes of this Section 3.6(b)(2), Sellers shall only be required to disclose an increase in the rate of cash compensation payable to
a Transferred Employee in excess of 5%), Section 5.1(b)(xiv)(A) or Section 5.1(b)(xiv)(B), in each case, had such action or event occurred after the date hereof, and there is
no written agreement in effect pursuant to which Sellers or any of their respective Affiliates are party to take any of the actions in the foregoing sections.
 

Section 3.7           Title, Condition and Sufficiency of Assets.
 

(a)     Sellers or their respective Affiliates have good and valid title to, or a valid leasehold interest in, all of the Additional Acquired Assets,
free and clear of all Encumbrances other than Permitted Encumbrances, except for properties and assets sold or otherwise disposed of in the ordinary course of business
consistent with past practice.
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(b)     Each of the Acquired Companies has good and valid title to, or a valid leasehold interest in, all of the properties and assets that it
purports to own, whether real, personal, tangible or intangible, other than properties and assets sold or otherwise disposed of in the ordinary course of business since the
Interim Balance Sheet Date, free and clear of all Encumbrances, other than Permitted Encumbrances.
 

(c)     All material items of machinery, equipment, vehicles, and other tangible personal property of the Acquired Companies or comprising
Additional Acquired Assets (i) to Sellers’ Knowledge, are structurally sound, (ii) are in good operational condition and repair, normal wear and tear excepted, and have been
maintained in accordance with industry practice in all material respects, and (iii) are adequate to be used in substantially the same manner they are used immediately prior to
Closing.
 

(d)     Assuming Buyer has obtained all Permits and approvals (including those Permits set forth on Section 3.7(d) of the Sellers Disclosure
Schedules, but excluding any Transferred Permits or Permits held by the Acquired Companies), has replaced or provided substitutes for any Excluded Assets necessary for
the operation of the Business, and in conjunction with the services provided in the Transition Services Agreement, (i) the properties, assets and rights of the Acquired
Companies, (ii) the Additional Acquired Assets, and (iii) all rights to be granted and any conveyance of assets to be made to Buyer or any of its Affiliates under the
Ancillary Agreements, constitute all of the material rights, property and assets used by Sellers or their respective Affiliates to conduct the Business as currently conducted
and are sufficient for the continued conduct of the Business immediately after the Closing Date in substantially the same manner as conducted on the Closing Date.
 

Section 3.8           Compliance with Laws; Permits.
 

(a)     Sellers, to the extent related to the Business, and the Acquired Companies are, and during the three (3) years prior to the date hereof
have been, in compliance in all material respects with all applicable Laws. During the three (3) years prior to the date hereof, no Acquired Company or Seller, to the extent
related to the Business, has received any written or, to Sellers’ Knowledge, oral notice from any Governmental Body alleging any material noncompliance by an Acquired
Company or Seller (to the extent related to the Business) with any applicable Law. No investigation by any Governmental Body regarding any violation by any Acquired
Company or Seller (to the extent related to the Business) of any applicable Law is pending or, to Sellers’ Knowledge, threatened.
 

(b)     All material Permits required to be held by Sellers or their respective applicable Affiliates, including, but not limited to, the Acquired
Companies, with respect to the operation of the Business as currently conducted have been obtained by Sellers or their respective applicable Affiliates and all such Permits
are valid and in full force and effect. Sellers or their respective applicable Affiliates are, including, but limited to, the Acquired Companies, in compliance in all material
respects with all such material Permits.
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Section 3.9           Legal Proceedings; Governmental Orders.
 

(a)     Except as set forth on Section 3.9(a) of the Sellers Disclosure Schedules, there are no Legal Proceedings or material Actions pending
or, to Sellers’ Knowledge, threatened in writing against or by any Seller or any Acquired Company affecting or relating to the Business or any of the Additional Acquired
Assets or Assumed Liabilities.
 

(b)     Section 3.9(b) of the Sellers Disclosure Schedules sets forth a correct and complete list as of the date hereof of all outstanding Orders
applicable to the operation of the Business.
 

Section 3.10         Material Contracts.
 

(a)     Section 3.10(a) of the Sellers Disclosure Schedules sets forth a correct and complete list as of the date hereof of the following Assigned
Contracts and Acquired Company Contracts to which any Seller or any of its Affiliates, including, but not limited to, any Acquired Company, is party or is bound in
connection with the Business, in each case, other than any Contracts solely related to Real Property Leases or in connection with the Restructuring (collectively, the
“Material Contracts”):
 

(i)     (A) any such Contract (other than a Contract under clause (B) or (C) below) pursuant to which any Seller or any of its Affiliates, including
any Acquired Company, may be entitled to receive or obligated to pay more than $250,000 in any calendar year that cannot be cancelled by such Seller or such Affiliate
without material penalty upon no more than ninety (90) days’ notice, (B) any such Contract with a Material Customer, and (C) any such Contract with a Material Supplier;
in each case, that are not sales orders or purchase orders issued in the ordinary course of business;
 

(ii)     any such Contract pursuant to which any Seller or any of its Affiliates, including any Acquired Company, is required to purchase its total
requirements of any product or service from any other Person or contains “take or pay” or similar provisions;
 

(iii)     any such Contract that limits or purports to limit in any material manner the ability of any Seller or any of its Affiliates to (A) compete in
any line of business or any geographic area or (B) use or exploit the Transferred Intellectual Property;
 

(iv)     any such Contract requiring or otherwise relating to any future capital expenditures by any Seller or any of its Affiliates in excess of
$200,000;
 

(v)     any such Contract relating to the creation, incurrence, assumption or guarantee of any Indebtedness for borrowed money;
 

(vi)     any such Contract pursuant to which any Seller or any of its Affiliates, including any Acquired Company, receives or grants from or to
any third party a license of, under or to any Transferred Intellectual Property, any Intellectual Property Rights used in connection with the Business, or any other Intellectual
Property Rights that are otherwise material to the Business, other than (A) non-exclusive licenses of or grants of rights to Intellectual Property Rights ancillary to
commercial agreements (including with respect to manufacturing, customer, supply, distribution, retail, packaging and marketing agreements) or (B) licenses of
commercially available or off-the-shelf Software, software-as-a-service agreements or related services agreements, in each case, entered into in the ordinary course of
business and which are not material to the Business;
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(vii)     any such Contract that relates to the disposition (A) by a Seller (or its Affiliate) of any Additional Acquired Asset or (B) by any Acquired
Company of any material asset of such Acquired Company, in each case, other than dispositions in the ordinary course of business;
 

(viii)     any such Contract related to Hazardous Substances’ storage, removal, transportation or disposal with respect to (A) the Business or any
Additional Acquired Asset, (B) the real property subject of any Real Property Lease, or (C) the Transferred Facility;
 

(ix)     any such manufacturer’s representative Contract to which any Seller or any of its Affiliates, including any Acquired Company, is a party
that cannot be cancelled by such Seller or such Affiliate without material penalty upon no more than ninety (90) days’ notice;
 

(x)     any such Contract with any customers, distributors, or suppliers which create an exclusive relationship with respect to any geographic area
or during any period of time that cannot be cancelled by such Seller or such Affiliate without material penalty upon no more than ninety (90) days’ notice;
 

(xi)     any such employment agreement or Contract with an independent contractor or consultant, in each case, who is an individual person, with
annual base salary plus annual bonus or annual aggregate cash consideration in excess of $150,000;
 

(xii)     any such Contract with a Governmental Body that is not a sales order or purchase order issued in the ordinary course of business;
 

(xiii)     any such collective bargaining agreement or Contract with any labor organization, union, or association;
 

(xiv)     any such Contract granting a power of attorney to act on an Acquired Company’s behalf; and
 

(xv)     any Contract not otherwise listed above involving annual payments in excess of $1,500,000.
 

(b)     Except as set forth on Section 3.10(b)(i) of the Sellers Disclosure Schedules, Sellers have made available to Buyer, to the extent
permissible thereunder and under applicable Law, copies of each Material Contract that are correct and complete in all material respects. Each Material Contract is in full
force and effect and is a valid and binding agreement of the applicable Seller or one of their respective applicable Affiliates (including an Acquired Company) enforceable
against such Seller or such Affiliate in accordance with its terms, except as such enforceability may be limited by the Enforceability Limitations. Except as set forth on
Section 3.10(b)(ii) of the Sellers Disclosure Schedules, none of the Sellers, any of their respective applicable Affiliates nor, to Sellers’ Knowledge, any other party to any
Material Contract is in material breach of or material default under, or has, during the six (6) months prior to the date hereof, provided or received any written notice of any
intention to terminate, any Material Contract.
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Section 3.11         Intellectual Property.
 

(a)     Section 3.11(a) of the Sellers Disclosure Schedules sets forth a list, as of the date hereof, of the Intellectual Property Rights owned by the Acquired
Companies or otherwise included in the Transferred Intellectual Property that are subject to any registration, issuance or application to register, in each case, with a
Governmental Body, domain name registrar, or social media service.
 

(b)     Sellers and their respective Affiliates (including the Acquired Companies) own the Transferred Intellectual Property, free and clear of any and all
Encumbrances, except for Permitted Encumbrances.
 

(c)     Sellers and their respective Affiliates (including the Acquired Companies) own or have the right to use all Intellectual Property Rights necessary for
the conduct of the Business as currently conducted.
 

(d)     As of the date hereof and as of the Closing Date:
 

(i)     the operation of the Business does not infringe, misappropriate, or otherwise violate in any material respect the Intellectual Property Rights
of any Person;
 

(ii)   there are no claims pending against any Seller or any of its Affiliates (including, but not limited to, the Acquired Companies) that (A) the
operation of the Business infringes, misappropriates, or otherwise violates any Intellectual Property Rights of any Person or (B) challenge the validity, enforceability or
ownership of any Transferred Intellectual Property; and
 

(iii)    all of the Intellectual Property listed in Section 3.11(a) of the Sellers Disclosure Schedules are subsisting in all material respects and, to
Sellers’ Knowledge, are valid and enforceable.
 

(e)     Sellers and their respective Affiliates (including, but not limited to, the Acquired Companies) have taken commercially reasonable steps to protect
the confidentiality of the material Know-How included in the Transferred Intellectual Property.
 

(f)     Notwithstanding any other representation or warranty in this Agreement, the representations and warranties contained in this Section 3.11 and in
Section 3.7(d), Section 3.10(a)(iii), Section 3.10(a)(vi) and Section 3.10(b) (as applicable to Section 3.10(a)(vi)) constitute the sole and exclusive representations and
warranties of Sellers relating to Intellectual Property Rights.
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Section 3.12         Employee Matters.
 

(a)     Except as set forth on Section 3.12(a) of the Sellers Disclosure Schedules, (i) no Transferred Employee is represented by a labor union,
labor organization or works council (or representatives thereof) (collectively “Labor Organization”), no Labor Organization has been certified or recognized as a
representative of any Transferred Employee, and none of Sellers nor any of their respective Affiliates including the Acquired Companies is a party to or has any obligation
under any labor agreement, collective bargaining agreement or any other labor-related agreements or arrangements with any Labor Organization pertaining to or which
determines the terms or conditions of employment of any Transferred Employee (collectively, “Labor Contracts”); (ii) there are no pending or, to Sellers’ Knowledge,
threatened representation campaigns, elections or proceedings concerning union representation involving any Transferred Employees; (iii) to Sellers’ Knowledge, (A) there
are no activities or efforts of any Labor Organization to organize any Transferred Employees and (B) there are no demands for recognition or collective bargaining, strikes,
slowdowns, work stoppages or lock-outs of any kind, or threats thereof, by or with respect to any Transferred Employee or any representatives thereof with respect to the
Business; (iv) during the 12-month period preceding the date hereof, none of Sellers nor any of their respective Affiliates including the Acquired Companies has admitted
committing, been held in any administrative or judicial proceeding to have committed, or engaged in any unfair labor practice under the National Labor Relations Act, as
amended, in respect of any Transferred Employee and the Business; and (v) there are no material controversies, claims, demands, grievances or arbitrations pending or, to
Sellers’ Knowledge, threatened with respect to the Business between Sellers or any of their respective Affiliates including the Acquired Companies, on the one hand, and
any of the Transferred Employees, or any representative thereof, on the other hand.
 

(b)     With respect to Transferred Employees, (i) Sellers and each of their respective Affiliates including the Acquired Companies have
complied in all material respects with each, and is not in violation in any material respect of any, Law applicable to the employment of the Transferred Employees, including
Laws relating to anti-discrimination, equal employment opportunities, wage and hour laws, including requirements for overtime compensation, mandatory leave or paid time
off laws and health and safety regulations, and (ii) there are no violations of any other Law respecting the hiring, hours, wages, occupational safety and health, employment,
promotion, termination or benefits of any Transferred Employee in any material respect.
 

(c)     None of Sellers nor any of their respective Affiliates including the Acquired Companies have, during the ninety (90) day period
preceding the date hereof, effectuated a “plant closing” or a “mass lay-off” (as such terms are defined in the Worker Adjustment and Retraining Notification Act of 1988 (the
“WARN Act”)), in either case affecting any site of employment or facility of Sellers or any of their respective Affiliates relating to the Business, except in accordance with
the WARN Act.
 

(d)     HSPC has complied with all social contribution requirements for the applicable Transferred Employees in accordance with applicable
Law up to and through the Closing Date.
 

Section 3.13         Taxes.
 

(a)     All material Tax Returns required to be filed under applicable Law by the Acquired Companies, or by Sellers if related to or with
respect to the Acquired Companies, if any, have been timely filed, taking into account all available extensions. All material Taxes owed by the Acquired Companies
(whether or not shown on any Tax Return), or related to or with respect to the Acquired Companies that are payable by the Sellers (whether or not shown on any Tax
Return), have been timely paid in full. With respect to Taxes not yet due and payable, an adequate reserve has been established therefor on the Financial Statements in
accordance with GAAP.
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(b)     No written claim, which remains unresolved, has ever been made by a Tax Authority in any jurisdiction where the Acquired Companies
do not file Tax Returns that any such Acquired Company is required to file Tax Returns in such jurisdiction.
 

(c)     There are no Encumbrances for material Taxes upon or pending against the Business or any of the Additional Acquired Assets, other
than Permitted Encumbrances.
 

(d)     The Acquired Companies have, in accordance with all Tax withholding, employment, social security, and other similar provisions of
applicable U.S. federal, state, local and foreign laws, (i) timely and properly withheld and paid all Taxes required to be withheld and paid for their own account, or for the
account of their employees, and (ii) complied with all material reporting requirements (including maintenance of required records with respect thereto) with respect to such
payments.
 

(e)     The Acquired Companies, and the Sellers to the extent related to or with respect to the Acquired Companies, are not delinquent in the
payment of any material Tax, and there is not any material Tax deficiency outstanding, assessed or proposed in writing against the Acquired Companies, or against the
Sellers to the extent related to or with respect to the Acquired Companies. No Tax Authority has, in writing or otherwise, raised a material dispute or made a material claim
in relation to any Tax liability of the Acquired Companies, or the Sellers to the extent related to or with respect to the Acquired Companies, other than a claim for a
deficiency for Taxes that has been resolved and paid in full.
 

(f)     No audit or other examination of any Tax Return of the Acquired Companies is presently in progress, nor have the Acquired Companies
been notified of any request for such an audit or other examination.
 

(g)     The Acquired Companies have not (i) waived any statute of limitations (and no request for any such waiver or consent is pending) with
respect to any material Taxes, (ii) agreed to any extension of the period of assessment or collection of any material Taxes or deficiencies against the Acquired Companies, or
(iii) executed or filed any power of attorney with respect to any material Taxes.
 

(h)      No Acquired Company “participates” or has “participated” in any “listed transaction” within the meaning of Treasury Regulations
Section 1.6011-4(b).
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(i)     The Acquired Companies will not be required to include any item of income in, or exclude any item of deduction from, taxable income
for any taxable period (or portion thereof) ending after the Closing Date as a result of any:
 
 (i) change in method of accounting for a taxable period (or portion thereof) ending on or prior to the Closing Date;
 
 (ii) use of an improper method of accounting for a taxable period ending on or prior to the Closing Date;
 

 (iii) “closing agreement” as described in Code Section 7121 (or any corresponding or similar provision of state, local, or non-U.S. income
Tax law);

 

 
(iv) intercompany transaction (as defined in Treasury Regulations Section 1.1502-13) or any excess loss account (as defined in Treasury

Regulations Section 1.1502-19) (or any corresponding or similar provision or administrative rule of federal, state, local, or non-U.S.
income Tax law);

 
 (v) installment sale or open transaction made on or prior to the Closing Date;
 
 (vi) prepaid amount received on or prior to the Closing Date; or
 
 (vii) election under Code Section 108(i).
 

(j)     No Acquired Company is a “passive foreign investment company” within the meaning of Code Section 1297.
 

(k)     Except as disclosed on Section 3.13(k) of Sellers Disclosure Schedule, to Sellers’ Knowledge, no Acquired Company has a permanent
establishment (within the meaning of an applicable Tax treaty) or otherwise has an office or fixed place of business in a country other than the country in which it is
organized.
 

(l)     No Acquired Company is a party to any agreement, contract, arrangement or plan that has resulted or could result separately or in the
aggregate, in the payment of (i) any “excess parachute payment” within the meaning of Code Section 280G to the extent Code Section 280G is relevant to such Acquired
Company (or any corresponding provision of state, local, or non-U.S. Tax law to the extent such provision is relevant to such Acquired Company) or (ii) any amount that
will not be fully deductible as a result of Code Section 162(m) (or any corresponding provision of state, local, or non-U.S. Tax law).
 

(m)     No Acquired Company is liable for any material Tax of any other Person (i) as transferee or successor, (ii) by reason of its membership
of any consolidated, combined or unitary group, or (iii) pursuant to a Tax sharing, indemnification or allocation agreement (other than any agreement entered into in the
ordinary course the primary purpose of which does not relate to allocation of Taxes).
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(n)     No entity classification election has been made on behalf of US Footwear Holdings LLC to treat the entity as a corporation for U.S.
federal tax purposes.
 
The representations and warranties set forth in this Section 3.13: (i) may not be relied upon to claim indemnification for Taxes for any Tax period (or portion thereof)
beginning after the Closing and (ii) are not intended to serve as representations to or warranties regarding, or a guarantee of, nor can they be relied upon with respect to, the
existence, amount, usability or any other aspect of any Tax attributes of the Acquired Companies, including net operating losses, capital loss carryforwards, Tax credit
carryforwards, asset bases or depreciation periods.
 

Section 3.14         Environmental Matters.
 

Except as set forth in Section 3.14 of the Sellers Disclosure Schedules:
 

(a)      (i) Each of Sellers and their respective Affiliates is currently and, during the three (3) years prior to the date hereof, has been in
compliance in all material respects with all Environmental Laws applicable to the operation of the Business and the Additional Acquired Assets and (ii) during the three (3)
years prior to the date hereof, none of Sellers and their respective Affiliates has received any written notice from any Governmental Body alleging any material
noncompliance by any Seller or any of its respective Affiliates with respect to any such Environmental Law related to the operation of the Business or any of the Additional
Acquired Assets.
 

(b)     To Sellers’ Knowledge, (i) all material Permits required for Sellers and their respective Affiliates to conduct the Business and operate
the Additional Acquired Assets as currently conducted and operated have been obtained by Sellers or their respective Affiliates and all such Permits are valid and in full
force and effect and shall be maintained in full force and effect by Sellers and their respective Affiliates through the Closing Date in accordance with all applicable
Environmental Laws, (ii) each of Sellers and their respective applicable Affiliates is currently and, during the three (3) year period prior to the date hereof, has been in
compliance in all material respects with all such Permits, and (iii) Sellers and their respective Affiliates are not aware of any condition, event or circumstance that would
reasonably be expected to prevent or impede, after the Closing Date, the ownership, lease, operation or use of the Business or the Additional Acquired Assets as currently
conducted.
 

(c)     There is no material Legal Proceeding pursuant to Environmental Law pending or, to Sellers’ Knowledge, threatened in writing, against
or by any Seller or any of their respective Affiliates affecting or relating to the Business or any of the Additional Acquired Assets or Assumed Liabilities.
 

(d)     To Sellers’ Knowledge, there has been no Release of any Hazardous Substance by any Sellers or any of their respective Affiliates at,
on, under or migrating to or from any Real Property Leases or the Transferred Facility that is reasonably likely to result in a material requirement for investigation or
remediation by any Seller or any of its respective Affiliates pursuant to any applicable Environmental Law.
 

(e)     None of the Sellers nor any of their respective Affiliates have received any written notice alleging potential liability with respect to any
off-site Hazardous Substances treatment, storage, or disposal facility to the extent used by Sellers or any of their respective Affiliates in connection with the operation of the
Business or the Additional Acquired Assets.
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(f)     Sellers and each of their respective Affiliates have provided or otherwise made available to Buyer copies of all written environmental
reports, site assessments performed by environmental professionals, and written claims, complaints and consent decrees related to compliance with applicable Environmental
Laws with respect to the Business or the Additional Acquired Assets or any real property currently or formerly owned or leased by Sellers or any of their respective
Affiliates in connection with the Business which are in the possession or control of Sellers or any of their respective Affiliates.
 

(g)     To Sellers’ Knowledge, neither Sellers nor any of their Affiliates have retained, undertaken or assumed, by contract or operation of
Law, any material liabilities or material obligations of third parties related to or subject to any Environmental Law with respect to the Business or the Additional Assets.
 

(h)     To Sellers’ Knowledge, neither Sellers or any of their respective Affiliates is aware of or reasonably anticipates, any condition, event or
circumstance concerning the non-compliance of applicable Environmental Laws that, after the Closing Date, would reasonably be expected to materially prevent or impede,
or materially increase the costs associated with, the ownership, lease, operation, performance or use of the Business or the Additional Acquired Assets as carried out in
substantially the same manner immediately prior to Closing.
 

(i)     The representations and warranties set forth in Section 3.12 and this Section 3.14 are Sellers’ sole and exclusive representations and
warranties regarding environmental, health and safety matters.
 

Section 3.15         Real Property.
 

(a)     Sellers or their respective Affiliates have legal title to the Transferred Facility, free and clear of all Encumbrances, except for Permitted
Encumbrances. All material buildings, structures, and plants comprising the Transferred Facility (i) are in reasonable operational condition and repair, normal wear and tear
expected, and (ii) are adequate to be used in substantially the same manner they are used immediately prior to Closing.
 

(b)     Sellers or their respective Affiliates have a valid leasehold, subleasehold, license or similar interest relating under each of the Real
Property Leases, free and clear of all Encumbrances, except for Permitted Encumbrances. Sellers have made available to Buyer copies of each Real Property Lease that are
correct and complete in all material respects, including all amendments, extensions renewals, guaranties and other ancillary agreements with respect thereto.
 

(c)     Each Real Property Lease:
 

 
(i) is in full force and effect and is a valid and binding agreement enforceable against Sellers or their respective Affiliates in accordance

with its terms, except as such enforceability may be limited by the Enforceability Limitations and Sellers and/or their respective
Affiliates enjoy peaceful and undisturbed possession of the real property subject to the Real Property Leases;
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(ii) none of Sellers nor any of their respective Affiliates nor, to Sellers’ Knowledge, any other party to any Real Property Lease is in
material breach of or material default under any Real Property Lease nor, to Sellers’ Knowledge, has any event occurred or
circumstances exist which, with the delivery of notice, passage of time or both, would constitute such a material breach or material
default, and Sellers or their respective Affiliates have paid all material rent due and payable under such Real Property Lease;

 

 
(iii) Sellers and their respective Affiliates have not provided any written notice of any default under any of the Real Property Leases by any

other party to any such Real Property Lease, which default remains uncured, and, except as set forth on Section 3.15(c)(iii) of the Sellers
Disclosure Schedules, no party to any Real Property Lease has exercised in writing any termination rights with respect thereto;

 

 
(iv) Sellers or their respective Affiliates have not subleased, assigned or otherwise granted to any Person (other than any Seller or any

Affiliate thereof who will vacate such premises prior to or at Closing) the right to use or occupy the real property under such Real
Property Leases or any portion thereof; and

 

 (v) Sellers or their respective Affiliates have not pledged, mortgaged or otherwise granted an Encumbrance on their leasehold interest under
any Real Property Leases.

 
(d)     Sellers and their respective Affiliates have not received any written notice of (i) violations of building codes and/or zoning ordinances

or other governmental or regulatory Laws affecting the Transferred Facility or Real Property Leases or (ii) existing, pending or threatened condemnation proceedings
affecting the Transferred Facility or Real Property Leases; in each case, which could reasonably be expected to materially and adversely affect the ability to operate the
Transferred Facility or real property subject to a Real Property Lease in substantially the same manner as operated immediately prior to Closing.
 

(e)     Neither the whole nor any material portion of the Transferred Facility or any real property subject to a Real Property Lease has been
damaged or destroyed by fire or other casualty in a manner that could reasonably be expected to materially interfere with the present uses or occupancy of the Transferred
Facility or any such real property by the Business.
 

(f)     Buyer acknowledges and agrees that the representations and warranties set forth in this Section 3.15 and in Section 3.7(d) are Sellers’
sole and exclusive representations and warranties regarding the Transferred Facility and Real Property Leases, and Buyer expressly disclaims any reliance upon any
representation, warranty or other statement (whether written or oral) made by, on behalf of or relating to Sellers or the Business in connection with the Transferred Facility
and Real Property Leases other than the representations and warranties expressly set forth in this Section 3.15.
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Section 3.16        Insurance. Section 3.16 of the Sellers Disclosure Schedules sets forth a list that is correct and complete in all material respects of all material
insurance policies maintained by Sellers or their Affiliates (including the Acquired Companies) with respect to the Business  (the “Insurance Policies”). The Insurance
Policies are in full force and effect in accordance with their terms and all premiums due on such Insurance Policies have been paid or, if due and payable prior to Closing,
will be paid prior to Closing in accordance with the payment terms of each Insurance Policy. None of the Sellers nor any of their Affiliates (including the Acquired
Companies) is in default under, or has otherwise failed to comply with, in any material respect any provision contained in such Insurance Policy. Sellers and their respective
Affiliates (including the Acquired Companies) have not received any written notice of cancellation or denial of renewal in respect of any of the Insurance Policies. To
Sellers’ Knowledge, there are no claims related to the Business pending under any such Insurance Policies.
 

Section 3.17      Customers and Suppliers. Section 3.17(a) of the Sellers Disclosure Schedules contains a complete and accurate list of the twenty-five (25)
largest customers of the Business based on aggregate sales in calendar year 2019 and the period from January 1, 2020 through December 31, 2020 (collectively, “Material
Customers”). Section 3.17(b) of the Sellers Disclosure Schedules contains a complete and accurate list of the ten (10) largest suppliers of the Business based on each of
calendar year 2019 spend and the period from January 1, 2020 through December 31, 2020 (collectively, “Material Suppliers”). Sellers and their respective Affiliates
(including the Acquired Companies) have not received any written notice that any of the Material Customers have ceased, or intend to cease, to use its goods or services or
to otherwise terminate or materially reduce its relationship with the Business. Sellers and their respective Affiliates (including the Acquired Companies) have not received
any written notice that any of the Material Suppliers have ceased, or intend to cease, to supply goods or services or to otherwise terminate or materially reduce its
relationship with the Business.
 

Section 3.18       Brokers. Except for Centerview Partners LLC, which entity’s fees have been or will be paid by Sellers, no broker, finder, investment banker,
agent or other similar Person is or shall be entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of Sellers or any of their respective Affiliates.
 

Section 3.19         Anti-Bribery. Neither the Sellers nor their respective Affiliates (to the extent related to the Business and including the Acquired Companies,
the Additional Acquired Assets and the Assumed Liabilities), nor, to Sellers’ Knowledge, anyone acting on their behalf, during the three (3) year period prior to the date
hereof, has engaged in business practices which violate the Anti-Bribery Laws. Sellers and their respective Affiliates (to the extent related to the Business and including the
Acquired Companies, the Additional Acquired Assets and the Assumed Liabilities) are in compliance in all respects with applicable anti-money laundering laws and
regulations. Without limiting the foregoing, neither the Sellers nor their respective Affiliates (to the extent related to the Business and including the Acquired Companies,
and the Additional Acquired Assets or Assumed Liabilities), nor, to Sellers’ Knowledge, anyone acting on their behalf, during the three (3) year period prior to the date
hereof, (A) has been or is currently under investigation by the U.S. Government or other Governmental Body for allegations of violating Anti-Bribery Laws in connection
with the Business, or has made any disclosure to the U.S. Government or other Governmental Authority related to the same; (B) knows of no fact or circumstance that
would reasonably give rise so such an investigation by the U.S. Government or other Governmental Body for allegations of violating Anti-Bribery Laws in connection with
the Business. Any and all Governmental Authorizations obtained by the Sellers in connection to the Business (including the Acquired Companies, the Additional Acquired
Assets or Assumed Liabilities) have not been procured in violation of the Anti-Bribery Laws. The Sellers have implemented an anti-corruption and, to the extent applicable,
anti-money laundering compliance program and system of internal controls, reasonably designed to detect and prevent bribery by the Sellers and their Affiliates.
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Section 3.20        Product Liability. There is no Legal Proceeding pending or, to Sellers’ Knowledge, threatened against any Seller or any of their respective
Affiliates (including any Acquired Company) in connection with any alleged defect in the design, manufacture, materials or workmanship of any products manufactured,
shipped, sold or delivered, or any alleged failure to warn, or any alleged breach of implied warranties or representations, in each case, in connection with the Business
Products. Neither the Sellers nor any of their respective Affiliates (including any Acquired Company) has during the three (3) years prior to the date hereof or, currently has,
any material liability arising out of any injury to Person or property as a result of the ownership, possession or use of a Business Product. During the three (3) years prior to
the date hereof, none of Sellers nor any of their respective Affiliates has received any written notice or Order from or by a Governmental Body that any Business Product
sold, marketed or distributed by the Business fails to comply in any material respect with any applicable Law. There has been no Recall during the three (3) years prior to the
date hereof.
 

Section 3.21        Accounts Receivable. The accounts receivable reflected on the Interim Balance Sheet and the accounts receivable arising after the date
thereof with respect to the Business (a) have arisen from bona fide transactions entered into by a Seller or Acquired Company involving the sale of goods or the rendering of
services in the ordinary course of business consistent with past practice; and (b) constitute valid claims of a Seller or Acquired Company, other than with respect to normal
cash discounts accrued in the ordinary course of business consistent with past practice.
 

Section 3.22         Inventory; No Activities Outside of Ordinary Course.
 

(a)     Except as set forth on Section 3.22(a) of the Sellers Disclosure Schedule, to Sellers’ Knowledge, all inventory of the Business, whether or not
reflected in the Financial Statements, consists of a quality and quantity usable and salable in the ordinary course of business consistent with past practice, except for
obsolete, damaged, defective or slow-moving items that have been written off or written down to fair market value or for which adequate reserves have been
established. All such inventory is owned by the Acquired Companies or Sellers and is free and clear of all Encumbrances (other than Permitted Encumbrances).
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(b)     Between January 1, 2020 and the Closing Date, other than with respect to seasonal variances consistent with past practice, no inventory of the
Business has been acquired, sold or disposed of other than in the ordinary course of business and neither the Sellers nor their respective Affiliates (including the
Acquired Companies) has intentionally engaged in efforts to accelerate the collection of accounts receivable or delay the payment of accounts payable or otherwise
intentionally participated in activity of the type sometimes referred to as “trade loading” or “channel stuffing”, including the sale of goods at gross margins outside of
ordinary course of business, that reasonably could be expected to result in an increase, temporary or otherwise, in the demand for the Business Products during such
period.

 
Section 3.23         Benefit Plans.

 
(a)     Identification of Sellers Benefit Plans. Section 3.23(a) of the Sellers Disclosure Schedules identifies each material Sellers Benefit Plan.

 
(b)     Disclosure of Employee Plan Materials. True and complete copies of the following materials have been previously furnished to Buyer with respect to

each material Sellers Benefit Plan to the extent applicable: (i) all current plan documents, (ii) all plan amendments, and (iii) the summary plan description and any
summary of material modifications.

 
( c )     Tax-Qualified Status. Each Sellers Benefit Plan which is intended to be qualified under Section 401(a) of the Code is currently so qualified and has

received a favorable determination letter from the Internal Revenue Service with respect to the qualification and tax-exempt status of such plan. Nothing has occurred
or failed to occur to cause the loss of such plan’s qualification and tax-exempt status. Each trust forming a part of such plan is exempt from tax pursuant to Section
501(a) of the Code.

 
( d )     Funding and Contribution Issues. Except as set forth in Section 3.23(d) of the Sellers Disclosure Schedules, no Sellers Benefit Plan constitutes (i) a

“multiemployer plan,” as defined in Section 3(37) or 4001(a)(3) of ERISA, (ii) a “defined benefit plan,” as defined in Section 3(35) of ERISA, (iii) any other plan
subject to Title IV of ERISA, or (iv) a plan maintained in connection with any trust described in Section 501(c)(9) of the Code. Neither any Seller nor any ERISA
Affiliate of any Seller has incurred, or reasonably expect to incur, any material liability under Title IV of ERISA arising in connection with the termination of, or
complete or partial withdrawal from, any Sellers Benefit Plan.

 
( e )     COBRA Compliance. Subject to Section 5.12(e), after the performance of any or all transactions contemplated by this Agreement, Sellers shall be

responsible for providing continuation coverage required under Section 4980B of the Code and Title I, Part 6 of ERISA to all former Employees of any Seller who
terminated employment on or before such date and to all persons who are considered “M&A qualified beneficiaries” as defined under Treas. Reg. Section 54.4980B-9
in connection with this transaction.
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(f)     No Increased Benefits or Vesting. The execution and consummation of the transactions contemplated by this Agreement will not constitute any type of
a triggering event under any Sellers Benefit Plan, whether or not legally enforceable, which (either alone or upon the occurrence of any additional or subsequent
event) will or may result in (i) any payment of severance pay of any type, (ii) any acceleration or other impact on vested benefits, or (iii) any increase in benefits, to
any current or former Employee.

 
( g )     Employees in Receipt of Guaranteed Benefits. Except as set forth in the UK Pension Scheme or any summary thereof, in connection with the

transactions contemplated hereby, or as otherwise required by applicable Law, (i) no assurance, promise or guarantee (whether oral or written) has been given to any
Transferred Employee employed in the United Kingdom as to the level or amount of benefits to be provided under the UK Pension Scheme and (ii) no undertaking or
assurance has been given to any Transferred Employee employed in the United Kingdom who is a member of the UK Pension Scheme as to the continuance,
introduction, increase or improvement of any Relevant Benefits.

 
(h)      Transfer of Undertakings (Protection of Employment) Regulations. Since May 1, 1982, and except in connection with the transactions contemplated

hereby, no Transferred Employee employed in the United Kingdom has ever had his or her contract of employment transferred to an Acquired Company from
another employer in circumstances where the Transfer of Undertakings (Protection of Employment) Regulations applied to the transfer of that contract.

 
Section 3.24     Privacy Laws.

 
(a)     Sellers and their respective Affiliates (including the Acquired Companies) are in material compliance with all applicable Privacy Laws in connection

with the Business, and, to Sellers’ Knowledge, there exists no fact or circumstance that may be reasonably expected to lead to any material claim or enforcement
action in connection with the operation of the Business under any applicable Privacy Laws. Neither Sellers nor their respective Affiliates (including the Acquired
Companies) have (i) been subject to any Action by, nor received any letters of warning from, any Governmental Body relating to a material breach of its obligations
under any applicable Privacy Laws or (ii) received any written communication from any customer, employee, consultant, and/or third party in connection with which
Sellers or their Affiliates could reasonably be expected to have a material Liability under any applicable Privacy Laws, in each case, with respect to the Business.

 
(b)     The execution, delivery and performance of this Agreement, including the transfer of data or databases or the change of data controller and data

processor related thereto, complies in all material respects with applicable Privacy Laws. Sellers and their respective Affiliates (including the Acquired Companies)
are not subject to any material contractual requirements or other material legal obligations that, following the Closing, would prohibit the Buyer or its Affiliates from
receiving or using Personal Data in substantially the same manner in which such member of the Sellers received and used such Personal Data prior to the Closing.
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(c)     To the Seller’s Knowledge, there have been no material unauthorized intrusions or breaches of the security of the information technology systems
used in connection with the operation of the Business nor any material loss, theft, or unauthorized access to or misuse of Personal Data in connection therewith.

 
Section 3.25        OFAC. None of Sellers or the Acquired Companies is located or organized in any country, union, region, or territory that is subject to

comprehensive OFAC sanctions, including but not limited to Cuba, Iran, North Korea, Sudan, Syria, or the Crimea region of Ukraine (collectively, the “ Sanctioned
Countries”), and none of the respective business lines of those entities holds or has in process a facility security clearance or other security clearance issued by any
Governmental Bodies. Each of the Sellers and the Acquired Companies has provided to Buyer an accurate and complete listing of all executive officers, directors and any
Person or Persons owning 50% or more (either individually or in the aggregate, directly or indirectly through intermediaries) of the equity interests in, or otherwise
controlling, the Sellers and the Acquired Companies, and none of Sellers’ nor the Acquired Companies’ executive officers, directors and any Person or Persons owning 50%
or more (either individually or in the aggregate, directly or indirectly through intermediaries) of, or otherwise controlling, the Sellers and the Acquired Companies: (a) is, or
has ever been, included on the “Specially Designated Nationals and Blocked Persons” List (the “SDN List”), Foreign Sanctions Evaders List (the “FSE List”) or the Sectoral
Sanctions Identifications List (the “SSI List”) published by the OFAC, the Debarred Parties listing published by the Department of State, the “Entity List” or “Denied
Persons List” or “Military End User List” (the “MEU List”) maintained by the U.S. Department of Commerce, or any other U.S. Governmental Body pursuant to the U.S.
Trade Laws or is identified on or by the United Nations Security Council Sanctions, the European Union Sanctions List, or the Bank of England—Financial Sanctions (HM
Treasury) List, or other applicable prohibited party list of any Government Body (collectively, “Restricted Parties”); (b) is, or has ever been, subject to any sanctions
imposed under the ISA; and (c) is having, or has ever had, a relationship with, to the Sellers’ Knowledge, any terrorist organization or any entity designated by the U.S. as a
Foreign Terrorist Organization or a Transnational Criminal Organization. Each of the Sellers and the Acquired Companies has not, in relation to the Business, the Acquired
Company Interests, the Additional Acquired Assets or Assumed Liabilities, at any time during the three years prior to the date of this Agreement, engaged in the sale,
purchase, import, export, re-export or transfer of Business Products or otherwise done business, either directly or indirectly, to, from or with the Sanctioned Countries or any
Restricted Parties in violation of applicable Law. Neither the Sellers nor the Acquired Companies has been a party to or beneficiary of, or had any interest in, any franchise,
license, management or other Contract with any Person, either public or private, in the Sanctioned Countries or with any Restricted Parties, or been a party to any
investment, deposit, loan, borrowing or credit arrangement or involved in any other financial dealings, directly or indirectly, with any Person, either public or private, in the
Sanctioned Countries or who is a Restricted Party. None of the Acquired Company Interests, the Additional Acquired Assets or Assumed Liabilities are Contracts or other
commitments that contain provisions reflecting or requiring participation in or cooperation with the Arab League boycott of Israel in violation of applicable Law.
 

Section 3.26        Trade Compliance. With respect to the Additional Acquired Assets and the Assumed Liabilities, the Sellers and the Acquired Companies
each maintain, implement and enforce a risk-based trade compliance program and policy in compliance in all material respects with all applicable Trade Laws, and have
complied during the three (3) year period prior to the date hereof, and are now complying, with all applicable Trade Laws in all material respects. With respect to the three
(3) year period prior to the date hereof, Sellers and the Acquired Companies: (a) are not and have never been subject to any investigations by any Governmental Bodies for
any Trade Laws violations in any material aspect, and further have not received any written notice of any threatened investigations by any Governmental Bodies for any
Trade Law violations in any material aspect, (b) have not made any voluntary or other disclosures to any Governmental Body with respect to any alleged irregularity,
misstatement or omission or other potential violation arising under or relating to the requirements of such rules, regulations or controls, (c) were not denied, suspended, or
revoked of their respective trade privileges by any Governmental Bodies, in whole or in part; and (d) are not in violation of, and have not violated, any Trade Laws in any
material respect. With respect to the Additional Acquired Assets and the Assumed Liabilities, the Sellers and the Acquired Companies further represent, warrant and
covenant to Buyer that (i) there is no pending or, to Sellers’ Knowledge, threatened anti-dumping, countervailing or safeguard proceedings that could reasonably be expected
to materially and adversely affect the export or import of Business Products, (ii) to Sellers’ Knowledge, none of the respective production lines are subsidized in any material
manner in any countries, territories or regions, (iii) to Sellers’ Knowledge, there are no material safeguard remedies in place against each entities’ product lines, and (iv) to
Sellers’ Knowledge, there is no material unpaid antidumping, countervailing or safeguard duties that exist as a result of any transactions with any foreign manufacturers or
exporters.
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Section 3.27        Compliance with Human Rights. Sellers and the Acquired Companies do not, and have not, employed child labor or forced labor (whether
indentured, bonded, prison or otherwise). The Sellers and the Acquired Companies have prohibited such practices by any supplier of goods or services that have been, or are
being, used to carry on the Business.
 

Section 3.28         Bank Accounts. Section 3.28 of the Sellers Disclosure Schedules sets forth a correct and complete list of all banks, trusts, companies,
savings and loan associations, and other financial institutions in which an Acquired Company has an account, safe deposit box, lock box or other arrangement, the address
of each such institution, the account number of such account, and the names of all persons authorized to draw thereon or have access thereto.
 

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF BUYER

 
Buyer represents and warrants to Sellers that the statements contained in this Article 4 are true and correct as of the date hereof (except to the extent such

representations and warranties are expressly made as of a specified time, in which case such representations and warranties shall be so true and correct on and as of such
specified time):
 

Section 4.1           Organization and Authority of Buyer. Buyer is a corporation duly organized, validly existing and in good standing under the Laws of the
state of Ohio. Buyer has all requisite corporate power and authority to enter into this Agreement and each of the Ancillary Agreements to which it is or will be a party, carry
out its obligations hereunder and thereunder and consummate the transactions contemplated hereby and thereby. The execution and delivery by Buyer of this Agreement and
any Ancillary Agreements to which it is or will be a party, the performance by Buyer of its obligations hereunder and thereunder and the consummation by Buyer of the
transactions contemplated hereby and thereby have been duly and validly authorized and approved by all requisite corporate or other similar action on the part of Buyer. This
Agreement has been duly and validly executed and delivered by Buyer, and (assuming due authorization, execution and delivery by Sellers) this Agreement constitutes a
legal, valid and binding obligation of Buyer enforceable against Buyer in accordance with its terms, except as such enforceability may be limited by the Enforceability
Limitations. Each of the Ancillary Agreements to which Buyer is or will be a party has been or will be duly and validly executed and delivered by Buyer, and (assuming due
authorization, execution and delivery by the other party or parties thereto) constitutes or will constitute a legal, valid and binding obligation of Buyer enforceable against
Buyer in accordance with its terms, except as such enforceability may be limited by the Enforceability Limitations.
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Section 4.2           No Conflicts; Consents.
 

(a)     Subject to receipt of the Consents and Permits, and making of the declarations, filings and notices, referred to in Section 4.2(b), neither
the execution, delivery or performance by Buyer of this Agreement or any Ancillary Agreements to which it is or will be a party, nor the consummation of the transactions
contemplated hereby, will:
 

(i)     result in a violation or breach of, or default under, any provision of the Organizational Documents of Buyer;
 

(ii)     result in a violation of, or give any Governmental Body the right to challenge any of the transactions contemplated hereby under, any Law
or Order applicable to Buyer; or
 

(iii)     require the Consent of any other Person under, any material Contract to which Buyer is a party or is bound or to which any of the
properties or assets of Buyer are subject;
 
except in the case of clauses (ii) and (iii) where such violation, breach, event of default or other result described in such clauses would not reasonably be expected to have a
Buyer Material Adverse Effect.
 

(b)     No Consent, Permit, declaration or filing with, or notice to, any Governmental Body is required by or with respect to Buyer in
connection with the execution and delivery of this Agreement or any Ancillary Agreement or the consummation of the transactions contemplated hereby or thereby, except
for (i) (A) compliance with and filings under the HSR Act and (B) compliance with and Consents required pursuant to any other Antitrust Laws and (ii) such Consents,
Permits, declarations, filings or notices the failure of which to make or obtain would not reasonably be expected to have a Buyer Material Adverse Effect.
 

Section 4.3         Legal Proceedings; Governmental Orders. As of the date hereof, (a) there is no pending Legal Proceeding and, to the knowledge of Buyer,
no Person has threatened to commence any Legal Proceeding against Buyer that challenges, or that could have the effect of preventing, delaying, making illegal or otherwise
interfering with, any of the transactions contemplated by this Agreement, and (b) there is no Order applicable to Buyer that could have the effect of preventing, delaying,
making illegal or otherwise interfering with any of the transactions contemplated by this Agreement.
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Section 4.4           Sufficiency of Funds; Solvency; Financing.
 

(a)     Buyer will have on the Closing Date sufficient funds available to consummate the transactions contemplated hereby, including to pay
the Purchase Price and the fees and expenses of Buyer related to the transactions contemplated hereby.
 

(b)     Immediately after giving effect to the transactions contemplated by this Agreement, Buyer shall be solvent and shall (i) be able to pay
its debts as they become due, (ii) own property that has a fair saleable value greater than the amounts required to pay its debts (including a reasonable estimate of the amount
of all contingent Liabilities) and (iii) have adequate capital to carry on its businesses. Buyer acknowledges that, in connection with the transactions contemplated by this
Agreement, (A) no transfer of property is being made and no obligation is being incurred with the intent to hinder, delay or defraud either present or future creditors of
Buyer or Sellers and (B) Buyer has not incurred, and does not plan to incur, debts beyond its ability to pay as they become absolute and matured; provided, however, that (1)
the determination of whether a Person is solvent shall take into account all such Person’s properties and liabilities regardless of whether any such property or liability is
included on a balance sheet of such Person prepared in accordance with GAAP, including properties such as contingent contribution or subrogation rights, business
prospects, distribution channels and goodwill; (2) the determination of the sum of a Person’s properties at a fair valuation or the present fair saleable value of a Person’s
properties shall be made on a going concern basis; (3) in computing the amount of contingent or unrealized assets or contingent or unliquidated liabilities at any time, such
assets and liabilities will be computed at the amounts which, in light of all the facts and circumstances existing at such time, represent the amount that reasonably can be
expected to become realized assets or matured liabilities, as the case may be; and (4) in computing the amount that would be required to pay a Person’s probable liability on
its existing debts as they become absolute and matured, reasonable valuation techniques, including a present value analysis, shall be applied using such rates over such
periods as are appropriate under the circumstances.
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(c)     As of the date of this Agreement, Buyer has received one or more executed debt commitment letters, dated as of the date hereof
(including all exhibits, schedules and annexes thereto and any associated fee letter, the “Commitment Letter”), from Bank of America, N.A. and The Direct Lending Group
of TCW Asset Management Company LLC and such other lenders, financial institutions and investors that are or may become parties to the Financing (whether one or
more, collectively “Lender”), pursuant to which Lender has committed, subject to the terms and conditions set forth therein, to provide to Buyer the aggregate amount of
debt financing set forth therein (the “Financing”) solely for the Financing Purposes. A true and complete copy of the Commitment Letter has been previously provided to
Sellers. Buyer has fully paid any and all commitment fees or other fees required by such Commitment Letter to be paid on or before the date hereof and will pay all
additional fees as they become due. As of the date hereof, the Buyer has not received any notice from any Lender that any Commitment Letter has been revoked and, to
Buyer’s knowledge, each Commitment Letter is a legal, valid and binding obligation of the Lender party there to and the obligation of each Lender party thereto to provide
the Financing described therein is in full force and effect, has not been amended, modified, withdrawn, terminated or rescinded in any respect and is not premised upon any
material misrepresentation by Buyer, and, to Buyer’s knowledge, no event has occurred which (with or without notice, lapse of time or both) would reasonably be expected
to constitute a breach thereunder on the part of Buyer. No material amendment or modification to, or withdrawal, termination or rescission of the Commitment Letter is
currently contemplated. The aggregate proceeds contemplated by the Commitment Letter, together with available cash of Buyer, will be sufficient for Buyer to complete the
transactions contemplated hereby, and to satisfy all of the obligations of Buyer under this Agreement, including (x) paying the Closing Payment at Closing, and (y) paying
all related fees and expenses (collectively, the “Financing Purposes”). Buyer has not incurred any commitment, restriction or Liability of any kind, and is not contemplating
or aware of any commitment, restriction or Liability of any kind, in either case which would reasonably be expected to impair or adversely affect such resources. As of the
date hereof, there are no side letters or other Contracts or understandings related to the funding or investing, as applicable, of the Financing other than as expressly set forth
in the Commitment Letters. Neither any fee letter referred to in the Commitment Letter nor any other Contract between the Lender, on the one hand, and Buyer or any of its
Affiliates, on the other hand, contains any conditions precedent or other contingencies (x) related to the funding of the full amount of the Financing or any provisions that
could reduce the aggregate amount of the Financing set forth in the Commitment Letter or the aggregate proceeds contemplated by the Commitment Letter or (y) that could
otherwise adversely affect the conditionality, enforceability, remedies or availability of the Commitment Letter with respect to all or any portion of the Financing. As of the
date hereof, Buyer 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 Buyer on the date on which the Closing should occur pursuant to the terms hereof.
 

Section 4.5           Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
transactions contemplated by this Agreement based upon arrangements made by or on behalf of Buyer, except for B. Riley Securities, Inc. fka B. Riley FBR, Inc.
 

Section 4.6         R&W Insurance. (a) Buyer has provided to Sellers prior to the date hereof a correct and complete copy of the representations and warranties
insurance policy, conditionally bound as of January 24, 2021, between Buyer and Concord Specialty Risk, and all excess representations and warranties insurance policies
obtained in connection therewith (collectively, the “R&W Insurance Policy”), (b) the R&W Insurance Policy has not been amended or modified, no such amendment or
modification is contemplated and the commitments contained in the R&W Insurance Policy have not been withdrawn or rescinded in any respect, (c) there are no side letters
or other Contracts or arrangements related to the insuring of the transactions contemplated by this Agreement other than as expressly set forth in the R&W Insurance Policy
provided to Sellers prior to the date hereof, (d) Buyer has fully paid any and all fees in connection with the R&W Insurance Policy that are payable, (e) the R&W Insurance
Policy is in full force and effect and is the legal, valid, binding and enforceable obligation of Buyer and, to Buyer’s knowledge, each of the other parties thereto, (f) there are
no conditions precedent or other contingencies related to insuring the full amount under the R&W Insurance Policy, (g) no event has occurred which, with or without notice,
lapse of time or both, would or would reasonably be expected to constitute a default or breach on the part of Buyer or, to Buyer’s knowledge, any other party thereto under
the R&W Insurance Policy, and (h) the R&W Insurance Policy expressly provides that, except in cases of fraud by the Sellers in connection with this Agreement and the
transactions contemplated hereby, no insurer thereunder has any rights against, and each insurer thereunder has expressly waived and has agreed not to pursue, directly or
indirectly, any claims by way of subrogation, contribution or otherwise against, Sellers or any of their respective former, current or future Affiliates, or any of their
respective former, current or future direct or indirect general or limited partners, shareholders, managers, management companies, portfolio companies, equity holders,
controlling Persons, members, agents, incorporators, trustees or Representatives, or Representatives of any of the foregoing, or any heir, executor, administrator, successor
or assign of any of the foregoing, including with respect to any claim made by any insured thereunder.
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Section 4.7          Investment Purpose. Buyer is acquiring the Acquired Company Interests for its own account for investment only and not with a view to (or
for) resale in connection with any public sale or distribution thereof. Buyer acknowledges that the Acquired Company Interests are not registered under the Securities Act or
any state securities laws, and that the Acquired Company Interests may not be transferred or sold except pursuant to the registration provisions of the Securities Act or
pursuant to an applicable exemption therefrom and subject to state securities laws and regulations, as applicable. Buyer acknowledges that it is a sophisticated party and has
sufficient experience and expertise in financial and business matters to evaluate, and is fully informed as to, the risks of the transactions contemplated by this Agreement and
ownership of the Acquired Company Interests (including the economic risks of holding the Acquired Company Interests for an indefinite period and total loss of Buyer’s
investment), and that Buyer has been adequately represented by counsel. Buyer acknowledges that Sellers have given Buyer and its Representatives the opportunity to ask
questions of Sellers and the Acquired Companies and to acquire such additional information regarding the business and financial condition of the Acquired Companies as
Buyer has requested.
 

Section 4.8           Independent Investigation; No Other Representations and Warranties.
 

(a)     Buyer has conducted its own independent investigation, review and analysis of, and reached its own independent conclusions
regarding, the Acquired Companies, the Business and their respective operations, assets, condition (financial or otherwise) and prospects. Buyer acknowledges that it and its
Representatives have been provided full access, to the extent requested or desired, to the personnel, properties, premises, records and other documents and information of
and relating to the any Acquired Company, the Business, the Additional Acquired Assets or the Assumed Liabilities for such purpose. Buyer has been represented by, and
had the assistance of, counsel in the conduct of its due diligence, the preparation and negotiation of this Agreement and the Ancillary Agreements, and the consummation of
the transactions contemplated hereby and thereby. In entering into this Agreement, Buyer acknowledges that it has relied solely upon its own investigation, review and
analysis and has not relied on and is not relying on any representation, warranty or other statement (whether written or oral) made by, on behalf of or relating to Sellers,
Sellers’ Affiliates or the Business, except for the representations and warranties expressly set forth in Article 3 of this Agreement or in the certificate contemplated by
Section 7.2(d) (and, with respect to such representations and warranties, subject to any limitations included in this Agreement).
 

54



 
 

(b)     Buyer acknowledges and agrees that (i) other than the representations and warranties expressly set forth in Article 3 of this Agreement,
none of Sellers, any of Sellers’ Affiliates or any other Person has made or makes any other representation or warranty, written or oral, express or implied, at law or in equity,
with respect to the Acquired Companies, Business, the Additional Acquired Assets or the Assumed Liabilities, including any representation or warranty as to (A) value,
merchantability or fitness for a particular use or purpose or for ordinary purposes, (B) the capability or cost of alternative providers of Overhead and Shared Services
(including information technology service providers) or the goods or services obtained via Intercompany Agreements, (C) the operation or probable success or profitability
of the Business following the Closing, or (D) the accuracy or completeness of any information regarding the Acquired Companies, the Business, the Additional Acquired
Assets or the Assumed Liabilities made available or otherwise provided to Buyer and its Representatives in connection with this Agreement or their investigation of the
Acquired Companies, the Business, the Additional Acquired Assets or the Assumed Liabilities (including any estimates, forecasts, budgets, projections or other financial
information with respect thereto), and (ii) Buyer will have no right or remedy (and Sellers will have no Liability whatsoever) arising out of, and Buyer expressly disclaims
any reliance upon, any representation, warranty or other statement (whether written or oral) made by, on behalf of or relating to Sellers, any of Sellers’ Affiliates, the
Acquired Companies, the Business, the Additional Acquired Assets or the Assumed Liabilities, including in any information regarding the Acquired Companies, the
Business, the Additional Acquired Assets or the Assumed Liabilities made available or otherwise provided to Buyer and its Representatives in connection with this
Agreement or their investigation of the Acquired Companies, the Business, the Additional Acquired Assets or the Assumed Liabilities (including any estimates, forecasts,
budgets, projections or other financial information with respect thereto), or any errors therein or omissions therefrom, other than the representations and warranties expressly
set forth in Article 3 of this Agreement or in the certificate contemplated by Section 7.2(d).
 

ARTICLE 5
COVENANTS

 
Section 5.1           Conduct of Business.

 
(a)     During the period commencing on the date hereof and ending on the earlier of the termination of this Agreement in accordance with its

terms and the Closing Date (the “Pre-Closing Period”), except as (i) otherwise provided in or permitted by this Agreement, including the transfer of assets pursuant to
Section 5.13, (ii) set forth in the Sellers Disclosure Schedules, (iii) required by any Law or Order applicable to any Seller or any of its respective Affiliates (including, for
the avoidance of doubt, the Acquired Companies) or its respective assets or operations or by any Material Contract, or (iv) consented to in writing by Buyer (which consent
shall not be unreasonably withheld, conditioned or delayed), Sellers shall, and shall cause the Acquired Companies to (A) operate the Business in the ordinary course of
business consistent with past practice; (B) use commercially reasonable efforts to maintain and preserve the assets and business organizations of the Acquired Companies
and the Additional Acquired Assets (other than dispositions of assets, including sales of inventory, in the ordinary course of business), and (C) use commercially reasonable
efforts to maintain and preserve the relationships and goodwill with customers, suppliers, employees, regulators, and others having business dealings with the Acquired
Companies or the Business; provided, however, that (I) no action or inaction by any Seller or any Acquired Company with respect to any matters specifically addressed by
any clause of Section 5.1(b) shall be deemed a breach of this Section 5.1(a) unless such action or inaction would constitute a breach of such clause of Section 5.1(b), (II) the
failure of any Seller or any of their respective Affiliates (including any Acquired Company) to take any action prohibited by Section 5.1(b) shall in no circumstances be
deemed a breach of this Section 5.1(a), and (III) Buyer’s consent with respect to any action or matter pursuant to Section 5.1(b) shall be deemed to constitute consent for all
purposes under this Agreement, including for purposes of this Section 5.1(a).
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(b)     Without limiting the generality of the foregoing Section 5.1(a), during the Pre-Closing Period, except as (w) otherwise provided in or
permitted by this Agreement, including the transfer of assets pursuant to Section 5.13, (x) set forth in Section 5.1(b) of the Sellers Disclosure Schedules, (y) would constitute
an Excluded Liability, or (z) required by any Law or Order applicable to any Seller or any of their respective Affiliates (including any Acquired Company) or the assets or
operation of the Business, or by any Material Contract, Sellers shall not, and shall cause the Acquired Companies not to, take any of the following actions without the prior
written consent of Buyer (which consent shall not be unreasonably withheld, conditioned or delayed, and it being understood that the failure of Buyer to respond to such a
request for consent within five (5) Business Days thereafter shall be deemed to constitute consent for all purposes thereunder):
 

(i)       make any amendment to the Organizational Documents of any Acquired Company;
 

(ii)     except in the ordinary course of business consistent with past practice in respect of any customer or supplier Contract, (A) accelerate,
terminate, cancel, amend, grant a waiver under or otherwise modify any Material Contract in any material respect (other than for any renewal of the term of any such
Material Contract) or (B) enter into any Contract that would constitute a Material Contract if in effect as of the date hereof;
 

(iii)     authorize, issue, sell, grant, pledge or otherwise dispose of or grant or suffer to exist any Encumbrance with respect to any of the Acquired
Company Interests, or authorize or grant any options, warrants or other rights to acquire any Acquired Company Interests or any instrument convertible into or exchangeable
or exercisable for any Acquired Company Interests;
 

(iv)     create any Subsidiary of any Acquired Company;
 

(v)     subject to Section 5.1(d), declare, accrue, set aside or pay any dividend or make any other distribution on or in respect of any of the
Acquired Company Interests (other than to an Acquired Company) or redeem, repurchase or otherwise reacquire, split combine or reclassify any Acquired Company Interest
or otherwise change or reorganize the capital structure of any Acquired Company;
 

(vi)    adopt any plan of merger, consolidation, reorganization, liquidation or dissolution of any Seller or any Acquired Company, or file a
petition in bankruptcy under any provisions of federal or state bankruptcy Law on behalf of any Seller or any Acquired Company or consent to the filing of any bankruptcy
petition against any Seller or any Acquired Company under any similar Law;
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(vii)   except in the ordinary course of business consistent with past practice, grant or suffer to exist any Encumbrance, other than any Permitted
Encumbrances, on any properties or assets of the Acquired Companies or any Additional Acquired Assets;
 

(viii)  sell, lease, pledge, assign or otherwise dispose of any properties or assets of the Acquired Companies for an amount that exceeds $100,000
in the aggregate, except (A) pursuant to existing Contracts or (B) for the sales of Business Products in the ordinary course of business consistent with past practice;
 

(ix)     with respect to Acquired Companies only, enter into any transaction or any Contract with any Affiliate other than any transaction or
Contract that shall expire or terminate prior to or at the Closing in accordance with Section 5.24;
 

(x)    with respect to Acquired Companies only, materially change any methods of accounting or accounting practice or Accounting Principles of
the Acquired Companies for any purposes other than Tax purposes, except as required by GAAP or as disclosed in the notes to any of the Financial Statements;
 

(xi)    with respect to Acquired Companies only, make any capital expenditure, or series of capital expenditures, in an amount exceeding $50,000
in the aggregate (excluding any amounts to the extent paid prior to the Closing or to the extent they will be included in the calculation of Final Working Capital or Final Net
Indebtedness);
 

(xii)    make any new commitment for capital expenditures for the Business in an amount exceeding $50,000 in the aggregate;
 

(xiii)  increase the rate of cash compensation payable to any Transferred Employees, other than increases contemplated by the 2021 Honeywell
Annual Global Compensation Planning process, as provided for in a written Contract with any Transferred Employee as in effect on the date hereof, or as required by
applicable Law or the terms of any Sellers Benefit Plan as in effect on the date hereof;
 

(xiv)   (A) terminate the employment of any Transferred Employees whose annual base salary plus annual bonus exceeds $150,000 (other than
for cause), (B) hire any new Transferred Employee whose annual base salary plus annual bonus exceeds $200,000, or (C) hire any new Transferred Employee other than
with respect to filling positions that become open in the ordinary course of business;
 

(xv)    adopt, modify in any material manner or terminate any material Sellers Benefit Plan, except as required by applicable Law or the terms of
such Sellers Benefit Plan as in effect on the date hereof;
 

(xvi)   with respect to any Acquired Company only, (A) make, change or rescind any material election relating to Taxes unless otherwise
required by Law, (B) amend any material Tax Return, (C) surrender any material right or claim to a refund of Taxes, (D) consent to any extension or waiver of the
limitations period applicable to any material Taxes, Tax Returns or claims for Taxes, or (E) enter into any closing agreements with respect to any material Taxes;
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(xvii)     compromise or settle any Action (A) resulting in an obligation of an Acquired Company to pay more than $50,000 in respect of
compromising or settling such Action or (y) in respect of any claim of the Acquired Company or Sellers with respect to the Business to receive any payment of more than
$50,000 in respect of settling any Action; or
 

(xviii)     agree in writing to take any of the actions in the foregoing clauses (i) through (xvii).
 

(c)     Notwithstanding anything in this Agreement to the contrary, Buyer hereby acknowledges and agrees that Sellers or any of their
respective Affiliates may consummate the Restructuring and take any other actions, including contributions, transfers, assignments and assumptions of assets, in order to
facilitate the consummation of the transactions contemplated hereby.
 

(d)     Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement shall prohibit any Seller or any of its
Subsidiaries from (i) sweeping cash and cash equivalents from the accounts of the Acquired Companies, (ii) causing any Acquired Company to (A) settle, cancel or
otherwise eliminate any intercompany accounts or Liabilities, including Intercompany Agreements, using cash or cash equivalents, through capital contributions,
distributions, forgiveness, offset or any combination of the foregoing, or (B) declare, accrue, set aside or pay any dividend in the form of cash or cash equivalents or make
any other contribution or distribution consisting of cash or cash equivalents on or in respect of any of the Acquired Companies’ capital stock or other securities, (iii)
transferring to any Acquired Company any properties, rights and assets of any Seller or any of its Affiliates (other than any Acquired Company) that otherwise would have
been Additional Acquired Assets hereunder, (iv) transferring employees (including Employees) among Sellers and their respective Subsidiaries, or (v) making an election to
cause any of the Acquired Companies to be treated as an entity disregarded from its owner for U.S. federal, state or local income tax purposes.
 

(e)     Except as specifically set forth herein, nothing contained in this Agreement shall give Buyer, directly or indirectly, the right to control
or direct the business and operations of the Acquired Companies or the Business prior to the Closing. Prior to the Closing, Sellers shall exercise, consistent with the terms
and conditions of this Agreement, complete control and supervision over the business and operations of the Acquired Companies and the Business. Buyer acknowledges that
Sellers may transfer, by way of dividend or otherwise, Cash or other financial instruments as well as any other Excluded Assets of the Business or the Acquired Companies
prior to Closing.
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Section 5.2           Access to Information.
 

(a)     During the Pre-Closing Period, Sellers shall, and shall cause the Acquired Companies to, at Buyer’s reasonable request for the purpose
of preparing for Buyer’s operation of the Acquired Companies and the Business following the Closing, provide Buyer and its Representatives with reasonable  access to
(i) the properties, assets, books and records and data of the Acquired Companies and the Sellers, to the extent (A) relating to the Business and (B) separable from the
properties, assets, books and records, documents and data relating to any other businesses of Sellers or any of their respective Affiliates; (ii) all senior management of the
Business; and (iii) any other information (other than information of the types set forth in subsection (i) of this Section 5.2(a)) concerning the Acquired Companies or the
Business as Buyer or any of its Representatives may reasonably request, in each case, without imposing an unreasonable burden or cost on Sellers or any of the Acquired
Companies. All access and investigation pursuant to this Section 5.2(a) shall be (A) conducted during normal business hours upon reasonable advance notice to Sellers, (B)
conducted in such a manner as not to interfere with the normal operations of the Acquired Companies, the Business or any other business of the Sellers and their respective
Affiliates, (C) coordinated through Sellers’ general counsel or designee thereof, and (D) conducted at Buyer’s sole cost and expense, and Sellers shall have the right to have
one or more of its Representatives present at all times during any visits, examinations, discussions or contacts contemplated by this Section 5.2(a); provided, however, that
the Representatives of Buyer execute a non-disclosure agreement agreeing to be bound by the terms of the Confidentiality Agreement or any other Contract required to
ensure Sellers’, Buyer’s and each of their respective Affiliates’ compliance with applicable Privacy Laws. Notwithstanding anything to the contrary contained herein, during
the Pre-Closing Period, Sellers shall not be required to (x) provide or make available to Buyer or its employees, agents or representatives any consolidated, combined or
unitary Tax Return filed by Sellers or any of their respective Affiliates or predecessors or any related material or (y) provide access or disclose information where such
access or disclosure would, in Sellers’ reasonable judgment, (1) jeopardize the attorney-client privilege or other immunity or protection from disclosure of Sellers,
(2) conflict with any (x) Law or Order applicable to Sellers or any of their respective Affiliates (including any applicable Privacy Law) or the assets or operation of the
Business, (y) Contract or privacy policy or notice to which Sellers or any of their respective Affiliates is party or by which any of the assets or properties of Sellers is bound,
or (z) other obligation of confidentiality, or (3) result in the disclosure of competitively sensitive information; provided, however, that, in such instances, Sellers shall inform
Buyer of the general nature of the information being withheld and, upon Buyer’s request and at Buyer’s sole cost and expense, reasonably cooperate with Buyer to provide
such information, in whole or in part, in a manner that would not result in any of the outcomes described in the foregoing clauses (1), (2) and (3). Notwithstanding anything
to the contrary contained herein, during the Pre-Closing Period, without the prior written consent of Sellers (which consent may be withheld for any reason), (x) Buyer shall
not, and shall cause its Affiliates and its Representatives not to, contact any vendor, supplier or customer of the Business regarding the business, operations, or prospects of
the Business or this Agreement or the transactions contemplated hereby, and (y) Buyer shall have no right to perform invasive or subsurface investigations of the properties
or facilities of the Business (including, without limitation, any of the nature commonly referred to as a “Phase II” environmental assessment).
 

(b)     Buyer will hold any information obtained pursuant to Section 5.2(a) in confidence in accordance with the Confidentiality Agreement.
 

Section 5.3           Notification of Certain Matters; Supplement to Sellers Disclosure Schedules. During the Pre-Closing Period, each Party shall promptly
notify the other Party of any occurrence of which it is aware that is reasonably likely to result in any of the conditions set forth in Article 7 becoming incapable of being
satisfied. From time to time prior to the Closing, Sellers shall have the right (but not the obligation) to supplement or amend the Sellers Disclosure Schedules corresponding
to the representations and warranties set forth in Article 3 hereto solely with respect to any matter hereafter arising after the date hereof (each a “Schedule Supplement”).
Any disclosure in any such Schedule Supplement shall not be deemed to have cured any inaccuracy in or breach of any representation or warranty contained in this
Agreement, including for purposes of the termination rights contained in this Agreement or of determining whether or not the conditions set forth in Article 7 have been
satisfied (it being understood that the consummation of the Closing after any such Schedule Supplement is made will be deemed to constitute a waiver of any such
breach); provided, however, that if Buyer has the right to, but does not elect to, terminate this Agreement within ten (10) Business Days of its receipt of such Schedule
Supplement, then Buyer shall be deemed to have irrevocably waived any right to terminate this Agreement with respect to such matter.
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Section 5.4          Efforts to Consummate. Subject to Section 5.5 and Section 5.6, during the Pre-Closing Period, each of Buyer and Sellers shall, and Sellers
shall cause the Acquired Companies to, use reasonable best efforts (unless, with respect to any action, another standard of performance is expressly provided for herein) to
take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable to consummate and make effective the transactions
contemplated by this Agreement as promptly as reasonably practicable, in the most expeditious manner possible, including satisfaction (but not waiver) of the conditions to
Closing set forth in Article 7. Neither Party nor any of its Affiliates or Representatives shall take any action that could reasonably be expected to have the effect of delaying,
impairing or impeding the consummation of the Closing.
 

Section 5.5           Consents.
 

(a)     During the Pre-Closing Period, each of Buyer and Sellers shall, and Sellers shall cause the Acquired Companies to, use commercially
reasonable efforts to give all notices to, and obtain all Consents (which may be conditioned on the consummation of the transactions contemplated by this Agreement) from,
all Persons required pursuant to any Material Contract; provided, however, that no Seller nor any of its Affiliates shall have any obligation to (i) amend or modify any
Contract, (ii) modify, relinquish, forbear or narrow any rights, (iii) pay any consideration to any Person for the purpose of obtaining any such Consent, or (iv) create any
Subsidiary of any Acquired Company or otherwise restructure any Acquired Company.
 

(b)     Buyer acknowledges that certain Consents and waivers with respect to the transactions contemplated by this Agreement may be
required from parties to the Assigned Contracts or any Acquired Company Contracts and that such Consents and waivers may not be obtained prior to the Closing and are
not conditions to the consummation of the transactions contemplated hereby. Sellers and their respective Affiliates shall not have any Liability whatsoever to Buyer arising
out of or relating to the failure to obtain any such Consents or the termination of any Contract as a result of the transactions contemplated hereby, and Buyer acknowledges
that no representation, warranty, covenant or agreement of Sellers contained herein shall be breached or deemed inaccurate or breached, and no condition shall be deemed
not satisfied, as a result of (i) the failure to obtain any such Consent or waiver, (ii) any such termination, or (iii) any Legal Proceeding commenced or threatened by or on
behalf of any Person arising out of or relating to the failure to obtain any such Consent or waiver or any such termination, in each case except to the extent resulting from a
breach by Sellers of any agreement or covenant required to be performed or complied with by Sellers pursuant to this Section 5.5 (but subject to the other limitations on
Liability set forth in this Agreement).
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Section 5.6           Governmental Approvals.
 

(a)     Subject to the other terms and conditions of this Section 5.6, during the Pre-Closing Period, each of Buyer and Sellers shall, and shall
cause its respective Affiliates to, use reasonable best efforts to (i) obtain, or cause to be obtained, the Consents of Governmental Bodies set forth in Section 5.6(a) of the
Sellers Disclosure Schedules, including to cause the waiting periods under the HSR Act to terminate or expire at the earliest possible date after filing, (ii) respond promptly
to any requests for information made by any Governmental Body, including the FTC or the DOJ, (iii) cooperate fully with the other Party in promptly seeking to obtain all
such Consents, and (iv) not take any action that could reasonably be expected to have the effect of delaying, impairing or impeding the receipt of any such Consents. Buyer
and Sellers shall prepare and file as promptly as practicable (A) and, in no event, later than ten (10) Business Days after the date hereof, required Notification and Report
Forms under the HSR Act with the FTC and the DOJ and (B) notifications, filings, registrations, submissions or other materials required or necessary to obtain the other
Consents of Governmental Bodies set forth in Section 5.6(a) of the Sellers Disclosure Schedules. All filings made in connection with the foregoing sentence shall be made in
substantial compliance with the requirements of applicable Law, including Antitrust Laws. All filing fees payable in connection with the notifications, filings, registrations,
submissions or other materials contemplated by this Section 5.6(a) shall be paid fifty percent (50%) by Buyer and fifty percent (50%) by Sellers.
 

(b)     To the extent not prohibited by applicable Law, each of Buyer and Sellers shall (i) promptly notify and furnish the other Party copies of
any correspondence or communication (including, in the case of any oral correspondence or communication, a summary thereof) between it or any of its Affiliates or any of
their respective Representatives, on the one hand, and any Governmental Body, on the other hand, or any filing such Party submits to any Governmental Body, (ii) consult
with and permit the other Party to review in advance any proposed filing and any written or oral communication or correspondence by such Party to any Governmental
Body, and (iii) consider in good faith the views of such other Party in connection with any proposed filing and any written or oral communication or correspondence to any
Governmental Body, in each case, to the extent relating to the subject matter of this Section 5.6 or the transactions contemplated by this Agreement. Neither Buyer nor
Sellers shall agree to, or permit any of its respective Affiliates or Representatives to, participate in any meeting or discussion with any Governmental Body in respect of any
filings, investigation, inquiry or any other matter contemplated by this Section 5.6 or any transaction contemplated by this Agreement unless it consults with the other Party
in advance and, to the extent permitted by such Governmental Body, gives the other party the opportunity to attend and participate in such meeting or discussion.
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(c)     Notwithstanding anything in this Agreement to the contrary, Buyer shall take reasonable actions necessary to obtain any Consents
required under or in connection with the HSR Act and any other Antitrust Law set forth in Section 5.6(a) of the Sellers Disclosure Schedules, and to enable all waiting
periods under any such Antitrust Law to expire, and to avoid or eliminate reasonable impediments under any such Antitrust Law, in each case, to cause the Closing and the
other transactions contemplated hereby to occur as promptly as practicable following the date of this Agreement and, in any event, prior to the Termination date, including
promptly complying with or modifying reasonable requests or inquiries for additional information or documentation (including any second request) by the U.S. Department
of Justice or U.S. Federal Trade Commission. Buyer shall not be required to  offer, negotiate, commit to and effectuate, by consent decree, hold separate order or otherwise,
(A) the sale, divestiture, license or other disposition of any of the capital stock, assets, rights, products or businesses of Buyer, Buyer’s Affiliates, the Acquired Companies or
the Additional Acquired Assets or (B) any other restrictions on the activities of Buyer and its Affiliates or the Acquired Companies, or (ii) contest, defend or appeal any
threatened or pending Legal Proceeding or preliminary or permanent injunction or other Order or Law that would adversely affect the ability of either Party to consummate,
or otherwise delay the consummation of, the transactions contemplated hereby. In furtherance of the foregoing, Buyer shall keep Sellers fully informed of all matters,
discussions and activities relating to any of the matters described in or contemplated by the foregoing paragraph (c).
 

(d)     From the date hereof until the earlier of the termination of this Agreement in accordance with its terms and the Closing, the Buyer shall
not, and shall not permit any of its Affiliates to, knowingly take any action with the intention to, or that would reasonably be expected to (including by way of acquiring or
agreeing to acquire by merging or consolidating with, or by purchasing a substantial portion of the assets of or equity in or otherwise making any investment in, any Person
principally operating in the same industry as the Business, or otherwise acquiring or agreeing to acquire or make any investment in any assets, or agreeing to a commercial or
strategic relationship with any such person) (i) impose any delay in the obtaining of, or increase the risk of not obtaining, any consent, approval, authorization, declaration,
waiver, license, franchise, permit, certificate or order of any Governmental Body under Antitrust Law necessary to consummate the transactions contemplated hereby or the
expiration or termination of any applicable waiting period, (ii) increase the risk of any Governmental Body entering an order under Antitrust Law prohibiting the
consummation of the transactions contemplated hereby, or (iii) delay the consummation of the transactions contemplated hereby.
 

Section 5.7          Public Announcements. Except as otherwise expressly contemplated by or necessary to implement the provisions of this Agreement, neither
Buyer nor Sellers (nor any of their respective Affiliates) shall issue any press release or otherwise make any public statements or disclosure with respect to the transactions
contemplated by this Agreement without the prior written consent of the other Party, except to the extent such disclosure is required by applicable Law or the rules of any
stock exchange, in which case the Party seeking to make such disclosure shall promptly notify the other Party thereof and the Parties shall use reasonable efforts to cause a
mutually agreeable release or announcement to be issued. Notwithstanding the foregoing, if either the Buyer or Sellers, or their respective Representatives, makes an
affirmative disclosure with respect to the transactions contemplated by this Agreement in breach of this Agreement, the other party shall have the right to make a public
response reasonably necessary to correct any misstatement, inaccuracies or material omissions in the initial and wrongful affirmative disclosure.
 

Section 5.8         Contact with Customers and Suppliers. Prior to the Closing, Buyer shall not, and shall cause its Affiliates and its and their Representatives
not to, directly or indirectly, contact or communicate with (whether in writing, verbally or otherwise) any employees, customers, potential customers, suppliers, distributors
or licensors of the Business, or any other Persons having a business relationship with the Sellers or the Acquired Companies, concerning the transactions contemplated by
this Agreement unless, in each case, Buyer has consulted with Sellers and obtained Sellers’ consent before communicating with such Persons. Notwithstanding the
foregoing, as soon as practicable after the date hereof, but in any event no later than five (5) Business Days after the date hereof, the Parties shall in good faith discuss and
agree upon a communications plan concerning the transactions contemplated by this Agreement, including, but not limited to, the method of such communication, the
content of such communication, and the third-party persons who will receive such communication.
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Section 5.9           Books and Records; Access to Employees.
 

(a)     Except in the case of an Adversarial Action or threatened Adversarial Action, or as set forth in this Section 5.9, Sellers and Buyer shall
provide, or cause to be provided, to the other Party, at any time after the Closing until the date that is the five (5) year anniversary of the Closing Date, as soon as reasonably
practicable after written request therefor, (i) any information relating to time periods on or prior to the Closing and (ii) reasonable access to, and reasonable cooperation
from, Employees with relevant knowledge or involvement with respect to matters taking place during time periods on or prior to the Closing, which Sellers or Buyer
reasonably needs (x) to comply with reporting, disclosure, filing or other requirements (including under applicable securities Laws) imposed on Sellers or Buyer, or any of
their respective Affiliates, by any national securities exchange or any Governmental Body having jurisdiction over Sellers or Buyer, or any of their respective Affiliates, or
(y) for use in any other judicial, regulatory, administrative or other proceeding or in order to satisfy audit, accounting, regulatory, litigation or other similar requirements; in
each case, that, as of immediately following the Closing, is in existence and in the reasonable possession or control of the providing Party or one of its Affiliates, as
applicable, and except to the extent already in the possession of the receiving Party or one of its Affiliates. The receiving Party shall use any information received pursuant
to this Section 5.9 solely to the extent reasonably necessary to satisfy the applicable obligations or requirements described in clause (x) or (y) of the immediately preceding
sentence.
 

(b)     In the event that either Party reasonably determines that the disclosure of any information pursuant to Section 5.9(a) could be
commercially detrimental, violate any Law (including any applicable Privacy Law) or Contract or privacy policy or notice to which the applicable Party and its Affiliates are
party or by which any of the assets or properties of such Party and its Affiliates is bound, or waive or jeopardize any attorney-client privilege or attorney work product
protection, such Party shall not be required to provide access to or furnish such information to the other Party; provided, however, that both Parties shall take all
commercially reasonable measures to permit compliance with Section 5.9(a) in a manner that avoids any such harm or consequence. Both Parties intend that any provision
of access to or the furnishing of information pursuant to this Section 5.9 that would otherwise be within the ambit of any legal privilege shall not operate as waiver of such
privilege. The access provided pursuant to this Section 5.9 shall be conducted in such a manner so as not to interfere unreasonably with the operation of the business of
Buyer or Sellers, as the case may be.
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(c)     Any information owned by one Party that is provided to the requesting Party hereunder shall be deemed to remain the property of the
providing Party. Except as specifically set forth herein, nothing herein shall be construed as granting or conferring rights of license or otherwise in any such information.
 

(d)     Buyer and Sellers shall reimburse each other for the reasonable costs, if any, in complying with a request for information pursuant to
this Section 5.9. Except as may be otherwise specifically provided elsewhere in this Agreement, such costs shall be computed in accordance with Buyer’s or Sellers’, as
applicable, standard methodology and procedures, but shall not include any mark-up above actual costs.
 

Section 5.10         Confidentiality.
 

(a)     The Confidentiality Agreement shall be deemed incorporated herein by reference as if set forth herein and shall continue in full force
and effect until the Closing, unless this Agreement is terminated prior to the Closing, in which case the Confidentiality Agreement shall nonetheless continue in full force
and effect in accordance with its terms.
 

(b)     From and after the Closing until the date that is three (3) years after the Closing Date, Sellers shall, and shall cause their respective
Affiliates and Representatives to, keep confidential any and all non-public information to the extent relating to the Business; provided, however, that (i) such obligation shall
not apply to any confidential information, including any Know-How, that is the subject of Section 5.14(d) and (ii) Sellers shall not be liable hereunder with respect to any
disclosure to the extent such disclosure is determined by Sellers (with the advice of counsel) to be required by any applicable Law or Order, including applicable rules of
any securities exchange. In the event that Sellers or any of their respective Affiliates or Representatives are required by any applicable Law or Order to disclose any such
non-public information, Sellers shall (i) to the extent permissible by such applicable Law or Order, provide Buyer with prompt written notice of such requirement, (ii)
disclose only that information that Sellers determine (with the advice of counsel) is required by such applicable Law or Order to be disclosed, and (iii) use reasonable efforts
to preserve the confidentiality of such non-public information, including by, at Buyer’s request, reasonably cooperating with Buyer to obtain an appropriate protective order
or other reliable assurance that confidential treatment will be accorded such non-public information (at Buyer’s sole cost and expense). Notwithstanding the foregoing, such
non-public information shall not include information that (A) is or becomes available to the public after the Closing other than as a result of a disclosure by Sellers or their
respective Affiliates or Representatives in breach of this Section 5.10(b) or (B) becomes available to Sellers or their respective Affiliates or Representatives after the Closing
from a source other than Buyer or its Affiliates or Representatives if the source of such information is not known by Sellers or their respective Affiliates or Representatives
to be bound by a confidentiality agreement with, or other contractual, legal or fiduciary obligation of confidentiality to, Buyer or its Affiliates with respect to such
information. Notwithstanding the foregoing, with respect to all non-public information to the extent relating to the Business that is a trade secret, the confidentiality
obligations in this Section 5.10(b) shall continue in full force and effect for as long as such confidential information remains a trade secret under applicable Law.
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(c)     From and after the Closing until the date that is two (2) years after the Closing Date, Buyer shall, and shall cause its Affiliates and
Representatives to, keep confidential any and all non-public information to the extent relating to Sellers and their respective Affiliates, including any information that was
furnished to Buyer and its Affiliates or Representatives by Sellers or any of their respective Affiliates in connection with the transactions contemplated by this Agreement;
provided, however, that Buyer shall not be liable hereunder with respect to any disclosure to the extent such disclosure is determined to be required by Buyer (with the
advice of counsel) by any applicable Law or Order, including applicable rules of any securities exchange. In the event that Buyer or any of its Affiliates or Representatives
are required by any applicable Law or Order to disclose any such non-public information, Buyer shall (i) to the extent permissible by such applicable Law or Order, provide
Sellers with prompt written notice of such requirement, (ii) disclose only that information that Buyer determines (with the advice of counsel) is required by such applicable
Law or Order to be disclosed, and (iii) use reasonable efforts to preserve the confidentiality of such non-public information, including by, at Sellers’ request, reasonably
cooperating with Sellers to obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded such non-public information (at
Sellers’ sole cost and expense). Notwithstanding the foregoing, such non-public information shall not include information that (A) is or becomes available to the public
other than as a result of a disclosure by Buyer or its Affiliates or Representatives in breach of this Section 5.10(c), (B) was in the possession of Buyer or its Affiliates or
Representatives prior to its being furnished thereto in connection with this Agreement, as shown by documentary evidence, (C) becomes available to Buyer or its Affiliates
or Representatives from a source other than Sellers or their respective Affiliates or Representatives if the source of such information is not known by Buyer or its Affiliates
or Representatives to be bound by a confidentiality agreement with, or other contractual, legal or fiduciary obligation of confidentiality to, Sellers or their respective
Affiliates with respect to such information, or (D) is independently developed by Buyer or its Affiliates without breach of this Section 5.10(c), as shown by documentary
evidence. Notwithstanding the foregoing, with respect to all non-public information to the extent relating to Sellers or any of their respective Affiliates that is a trade secret,
the confidentiality obligations in this Section 5.10(c) shall continue in full force and effect for as long as such confidential information remains a trade secret under
applicable Law.
 

Section 5.11         Removal of Directors and Officers. Sellers shall deliver to Buyer at the Closing written resignation letters or resolutions of the Acquired
Companies effecting the removal of, as of the Closing Date, such directors and officers of such Acquired Companies from their respective position as a member of the board
of directors (or equivalent governing body) or as an officer (although not as an employee unless otherwise so required pursuant to this Agreement) as Buyer has requested
be removed in writing no later than three (3) days prior to the Closing. Sellers shall have the right, in their sole discretion, to request the resignation, or cause the removal, of
any directors and officers of the Acquired Companies at or prior to the Closing.
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Section 5.12         Employment and Benefits Arrangements.
 

(a)     Immediately prior to the Closing Date, Sellers shall transfer, or shall cause their respective Affiliates to transfer, all Acquired
Companies Employees (other than Delayed Transferred Employees) listed on Section 5.12(a)(i) of the Sellers Disclosure Schedules to the appropriate Acquired Company.
Effective as of the Closing Date, the Acquired Companies shall continue to employ the Acquired Companies Employees. Effective as of the Closing Date, Buyer shall, or
shall cause one of its applicable Affiliates to, offer employment to each other Employee listed in Section 5.12(a)(ii) of the Sellers Disclosure Schedules who is (i) actively
employed on the Closing Date, (ii) absent from employment due to vacation, temporary illness, or short-term disability, or an authorized leave of absence with the right to
return to employment following expiration of such absence, or (iii) a Current LTD Employee (the “Current Employees”). A Current Employee who arrives at their then
applicable place of employment in the Business on the Transfer Date shall be deemed for all purposes of this Agreement to have accepted Buyer’s offer of employment for
all purposes of this Agreement. Each of Section 5.12(a)(i) and Section 5.12(a)(ii) of the Sellers Disclosure Schedules may be amended prior to the Closing Date to add or
remove Acquired Companies Employees and/or Current Employees, as the case may be, as agreed between Sellers and Buyer; provided, that Buyer’s consent shall not be
required with respect to any amendment to Section 5.12(a)(i) or Section 5.12(a)(ii) of the Sellers Disclosure Schedules with respect to Employees hired after the date hereof
or removal of individuals who will no longer be Employees as of the Closing Date, except for any such hiring or termination requiring Buyer’s consent pursuant to Section
5.1(b)(xiv). In the event the employment of an Employee transfers automatically to Buyer upon the occurrence of the Closing Date by operation of Law, Buyer and Sellers
agree to take, or cause their respective Affiliates to take, all actions required under applicable Law and all other actions as are necessary or appropriate such that the
employment of such Employee will transfer to Buyer or its Affiliate automatically as of the Transfer Date. For the avoidance of doubt, Sellers shall remain responsible for
the continued provision of any long-term disability benefits received by an Acquired Companies LTD Employee or a Current LTD Employee as of immediately prior to
Closing until such time as such Acquired Companies LTD Employee or Current LTD Employee returns to employment.
 

(b)     Notwithstanding the foregoing, Sellers shall not transfer, and shall cause their respective Affiliates not to transfer, to an Acquired
Company prior to the Closing Date (i) any TSA Employees or (ii) a Delayed Transferred LTD Employees (each, a “ Delayed Transferred Employee”). On the Transfer Date,
Buyer shall, or shall cause any of its applicable Affiliates (including an Acquired Company) to, offer employment to such Delayed Transferred Employees to commence
upon such Delayed Transferred Employee’s applicable Transfer Date. Upon commencement of work for Buyer or one of its applicable Affiliates pursuant to such offer of
employment, such Delayed Transferred Employee shall be deemed to be a Transferred Employee under this Agreement. Sellers shall not transfer, and shall cause their
respective Affiliates not to transfer, to an Acquired Company prior to the Closing Date any Delayed Transferred LTD Employee.
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(c)     All terms and conditions of employment offered to an Employee under Section 5.12(a) or Section 5.12(b) shall be in accordance with
the applicable provisions of this Section 5.12, shall be sufficient to avoid statutory, contractual, common law or other severance or similar obligations, shall otherwise
comply in all respects with applicable Law (including with respect to compensation and benefits). Except as set forth on Section 5.12(c) of the Sellers Disclosure Schedules,
with respect to each Transferred Employee, for the period following the Closing Date through December 31, 2021, Buyer shall, or shall cause its Affiliate (including an
Acquired Company) to: (i) provide to each Transferred Employee (A) base salary, wage rates, other elements of current cash compensation, and cash incentive or bonus
compensation opportunity substantially equivalent in the aggregate to such compensation paid to each Transferred Employee by Sellers or any Affiliate of Sellers
immediately prior to the Closing Date (which, for the avoidance of doubt, shall take into account any merit increases approved pursuant to the 2021 Honeywell Annual
Global Compensation Planning process regardless of whether such increase takes effect prior to, on or after the Closing Date), (B) employment in a position substantially
similar to the Transferred Employee’s position immediately prior to the Closing Date (which, for the avoidance of doubt, shall not require the same or similar title), (C)
equity-related awards and grants in amounts determined in the sole discretion of Buyer, and (D) other employee benefits equivalent to benefits the Buyer provides to its
similarly-situated employees, and (ii) offer terms of employment that shall not require that such Transferred Employee relocate more than 50 miles from his or her business
location immediately prior to the Closing Date without such Transferred Employee’s prior consent. Additionally, Seller shall cause all Seller Employee Obligations and
Buyer shall cause all Buyer Employee Obligations to be timely paid to the applicable payees thereof in accordance with the terms of the applicable Benefit Plans, programs
and arrangements or, to the extent applicable, in accordance with the terms of the applicable Ancillary Agreement or applicable Law. If (1) Seller pays any Buyer Employee
Obligations, Buyer shall reimburse Seller for such amounts, and (2) Buyer pays any Sellers Employee Obligations, Seller shall reimburse Buyer for such amounts, in each
case, only to the extent such reimbursement obligation has not already been taken into account in the Estimated Net Employee Closing Obligations adjustment in Section
2.4(c). Each of Sellers and Buyer shall use their respective commercially reasonable efforts to cooperate in good faith with the other Party in connection with payment of the
Seller Employee Obligations and Buyer Employee Obligations to the payees thereof. Notwithstanding the foregoing, nothing contemplated by this Agreement shall be
construed to modify the “at will” employment status of the applicable Transferred Employees for any period after the Closing Date.
 

(d)     Buyer shall not assume any Sellers Benefit Plan and Sellers shall retain all liabilities with respect to all Sellers Benefit Plans, other than
with respect to those Sellers Benefit Plans set forth on Section 5.12(d) of the Sellers Disclosure Schedules. Buyer shall (i) give each Transferred Employee credit under each
employee benefit plan and personnel policy that covers such Transferred Employee after the Closing Date (including any vacation, sick leave and severance policies) for
purposes of eligibility, vesting and level of benefits (including any vacation, sick leave and severance benefits, but excluding any service credit for level of benefits to the
extent that such service credit would provide any Transferred Employee with a double benefit) for such Transferred Employee’s service prior to the Closing Date with the
Sellers and any of their respective Affiliates, (ii) allow such Transferred Employee to participate in each plan or other arrangement providing welfare benefits (including
medical benefits and group insurance) without regard to pre-existing condition limitations, waiting periods, evidence of insurability or other exclusions or limitations not
imposed on such Transferred Employee by the Sellers’ or their respective Affiliates’ corresponding benefit plans immediately prior to the Closing Date, and (iii) if any of
the benefit plans are terminated prior to the end of the plan year that includes the Closing Date, credit such Transferred Employee with any expenses that were covered by
the similar plans or arrangements for purposes of determining deductibles, co-pays and other applicable limits under any similar replacement plans.
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(e)     Sellers and Buyer intend that the transactions contemplated by this Agreement should not constitute a separation, termination or
severance of employment of any Transferred Employee prior to or upon the occurrence of the Transfer Date, including for purposes of any Sellers Benefit Plan and Labor
Contract that provides for separation, termination or severance benefits, and that such Transferred Employee will have continuous and uninterrupted employment
immediately before and immediately after the Transfer Date, and Sellers and Buyer shall, and shall cause their respective Affiliates to, comply with any requirements under
applicable Law to ensure the same. Except for the Sellers Employee Obligations, Buyer or its Affiliates shall bear all of the Liabilities, obligations and costs relating to, and
shall be responsible for, any (i) claims made by any Employee for any statutory, common law, contractual or other severance or other separation benefits, and any other
legally mandated payment obligations (including any compensation payable during a mandatory termination notice period and any payments pursuant to a judgment of a
court having jurisdiction over the parties hereto) and for any other claim, cost, liability or obligation (whether related to compensation, benefits or otherwise), in each case,
arising out of or in connection with (A) the failure of Buyer or its Affiliates to make an offer of employment to or continue the employment of any Employee or any other
individual that is entitled to automatically transfer to Buyer or its Affiliates upon the occurrence of the applicable Closing by operation of Law, in each case, in accordance
with this Agreement or applicable Law, or (B) the Employee’s refusal to accept an offer of employment from (or to commence employment with), or objection to the
automatic transfer of employment to, Buyer or its Affiliates, and (ii) claims relating to the employment of any Transferred Employee on or after their respective Transfer
Date, including in respect of any act or omission relating to the employment of any Transferred Employee occurring on or after their respective Transfer Date.
 

(f)     To the extent applicable, Sellers shall be, or shall cause their respective Affiliates to be, responsible for all health and welfare plan
claims incurred by any Transferred Employee prior to the Transfer Date. To the extent applicable, Buyer shall be, or shall cause its Affiliates to be, responsible for all health
and welfare plan claims incurred by any Transferred Employee on or after the Transfer Date. Except in the event of any claim for workers compensation benefits, for
purposes of this Agreement, the following claims and liabilities shall be deemed to be incurred as follows, as applicable: (i) medical, vision, dental and/or prescription drug
benefits (including hospital expenses), upon provision of the services, materials or supplies comprising any such benefits, and (ii) insured short and long-term disability, life,
accidental death and dismemberment and business travel accident insurance benefits, upon the death, illness, injury or accident giving rise to such benefits. Sellers and their
respective Affiliates shall be responsible for all claims for workers compensation benefits that are incurred prior to the Closing Date by any Employee who accepts Buyer’s
or one of its Affiliate’s offer of employment. Buyer and its Affiliates shall be responsible for all claims for workers compensation benefits that are incurred on or after the
Closing Date by any Employee who accepts Buyer’s or one of its Affiliate’s offer of employment and for all claims for workers compensation benefits for all other
Transferred Employees. A claim for workers compensation benefits shall be deemed to be incurred when the event giving rise to the claim occurs. Buyer or its Affiliates
shall bear all of the Liabilities, obligations and costs relating to, and shall indemnify and hold harmless Sellers and their respective Affiliates from and against any claims for
workers compensation for which Buyer or its Affiliates are liable pursuant this Section 5.12(f). Seller or their Affiliates shall bear all of the Liabilities, obligations and costs
relating to, and shall indemnify and hold harmless Buyer and its respective Affiliates from and against any claims for workers compensation for which Sellers or their
Affiliates are liable pursuant to this Section 5.12(f).
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(g)     If any Employee requires a work permit or employment pass or other legal or regulatory approval for his or her employment with an
Acquired Company, Buyer or its Affiliates, Buyer shall, and shall cause its Affiliates to, use commercially reasonable efforts to cause any such permit, pass or other
approval to be obtained and in effect prior to the Transfer Date, and Sellers shall, and shall cause their respective Affiliates to, take all reasonably necessary or appropriate
action at Buyer’s expense, as reasonably requested by Buyer, to assist in obtaining any such permits, pass, or other approval prior to the Transfer Date.
 

(h)     As soon as reasonably practicable after the Transfer Date, Sellers shall, subject to applicable Privacy Law, provide to Buyer and its
Affiliates all employment records for each Transferred Employee. Buyer and its Affiliates shall ensure that all such records are used only in connection with the employment
of such Transferred Employee and shall keep such employment records confidential to the extent required by Law to do so.
 

(i)     Unless otherwise required by Law, Buyer shall, or shall cause its relevant Affiliate to, grant each Transferred Employee who accepts
Buyer’s or one of its Affiliate’s offer of employment paid time off in an amount equal to such (a) accrued and unused vacation hours, (b) accrued and unused sick time, and
(c) other leave that such Transferred Employee is entitled to under applicable Law, as set forth for such Transferred Employee in Section 5.12(i) of the Sellers Disclosure
Schedules and such amounts shall be updated by Sellers immediately prior to the Closing Date. If such Transferred Employee terminates employment with the Buyer or an
Affiliate prior to using any portion of such paid time off (other than sick time), Buyer shall pay such Transferred Employee an amount equal to compensation for any such
accrued and unused vacation hours and other leave that such Transferred Employee is entitled to under applicable Law upon such employment termination, but only to the
extent such accrued liabilities are taken into account in the calculation of the Final Working Capital. If accrued and unused vacation hours are not permitted by Law to be
carried over to Buyer as described in this Section 5.12(i), immediately prior to the Closing Date, Sellers shall pay to each Transferred Employee who accepts Buyer’s or one
of its Affiliate’s offer of employment the amount of compensation with respect to the accrued and unused vacation hours that is due and owing to such Employee as of
immediately prior to the Closing Date, as set forth for such Employee in Section 5.12(i) of the Sellers Disclosure Schedules and as updated by Sellers immediately prior to
the Closing Date.
 

(j)     As of the applicable Transfer Date, the Sellers shall permit (or shall cause their respective Affiliates to permit) each Transferred
Employee to elect, and the Buyer shall cause the Buyer 401(k) Plan to accept, in accordance with applicable Law and the terms of the Sellers 401(k) Plans and the Buyer
401(k) Plan, a rollover of the account balances (including earnings through the date of transfer and promissory notes evidencing all outstanding loans) of such Transferred
Employee under the Sellers 401(k) Plans, if such rollover is elected in accordance with applicable Law and the terms of the Sellers 401(k) Plan and by such employee. Upon
completion of a transfer of the account balances of any Transferred Employee, as described in this Section 5.12(j), Buyer and the Buyer 401(k) Plan shall be responsible for
all Liabilities of the Sellers and their respective Affiliates under the Sellers 401(k) Plan with respect to any Transferred Employee whose account balance was transferred to
the Buyer 401(k) Plan (and his or her respective beneficiaries), and the Sellers and their respective Affiliates and the Sellers 401(k) Plan shall have no Liabilities to provide
such participants (or any of their beneficiaries) with benefits under the Sellers 401(k) Plan. In the event that the elections by Transferred Employees pursuant to this Section
5.12(j) in connection with the Closing result in a mass rollover, Sellers and Buyer shall use commercially reasonable efforts to cooperate to effect such mass rollover,
including by exchanging any necessary participant records and engaging recordkeepers, administrators, providers, insurers and other third parties.
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(k)     Sellers and their respective Affiliates shall remain responsible for making all employer contributions under the Sellers 401(k) Plan with
respect to any Transferred Employees relating to periods prior to the applicable Transfer Date. Any such contributions that are unvested in the accounts of Transferred
Employees as of the applicable Transfer Date shall be 100% fully-vested under the Sellers 401(k) Plan. On and after the applicable Transfer Date, the Buyer shall be
responsible for all employer contributions under the Buyer 401(k) Plan with respect to any Transferred Employees.
 

(l)     The Parties will take the applicable actions set forth in Section 5.12(l) of the Sellers Disclosure Schedules in respect of Transferred
Employees who are principally based outside the United States.
 

(m)     Prior to Closing, Sellers will provide to Buyer a written agreement by which the union representing workers at the Rock Island facility
consents to eliminate all obligations in the Labor Contract relating to the defined benefit pension plan with respect to the applicable Transferred Employees, which
obligations shall remain the responsibility of Sellers or their respective Affiliates. From and after the Closing Date, Buyer shall, or shall cause an Affiliate to, (i) honor all
obligations under the Labor Contract (as modified pursuant to the first sentence of this Section 5.12(m)) for the Rock Island facility in accordance with its terms to the extent
applicable to the Transferred Employees, including all compensation and benefit obligations in relation to service for periods after the Transfer Date, and (ii) recognize the
unions or other applicable representative bodies that are party to such Labor Contract with respect to the Transferred Employees.
 

(n )     No Third Party Beneficiaries. Nothing set forth in this Section 5.12 shall confer any rights or remedies upon any employee or former
employee of the Sellers, Buyer or any of their respective Affiliates, any Employee, or any other Person other than the parties hereto and their respective successors and
assigns or shall constitute an amendment to any Benefit Plan or any other plan, program, agreement or arrangement covering the Employees or any other employees of
Buyer, Sellers or any of their respective Affiliates.
 

Section 5.13         Restructuring. Prior to the Closing Date, Sellers shall, and shall cause their respective Affiliates to, (i) transfer to the Acquired Companies
the properties, rights and assets that would otherwise be Additional Acquired Assets, (ii) transfer to the Acquired Companies all liabilities that would otherwise be Assumed
Liabilities, (iii) transfer to Sellers (or designated Affiliates of Sellers) the assets or properties held by the Acquired Companies that Sellers reasonably identify as Excluded
Assets, and (iv) transfer to Sellers (or designated Affiliates of Sellers) all liabilities that Sellers reasonably identify as Excluded Liabilities, including by amendment to the
U.S. Contribution Agreement, in form and substance reasonably acceptable to Buyer, in each case, in accordance with the Restructuring Plan attached hereto as Exhibit H
(the “Restructuring”). Notwithstanding anything herein to the contrary, in no event shall the implementation of the Restructuring be deemed a breach or violation of any
provision of this Agreement.
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Section 5.14         IP Matters.
 

(a)     Effective as of the Closing Date, Sellers (on behalf of themselves and their respective Affiliates) do hereby grant to Buyer a perpetual, irrevocable,
worldwide, non-terminable, non-sublicenseable (except as set forth within Section 5.14(b)), non-transferable (except as set forth in Section 5.14(c)), non-exclusive, royalty-
free license under all Patents and Know-How that are owned by Sellers or any of their respective Affiliates as of the date hereof and are not included in the Transferred
Intellectual Property, but are used in the operation of the Business, to develop, make, have made, promote, market, distribute, use, offer for sale, sell and import Business
Products and other performance and lifestyle footwear.
 

(b)     The rights granted in Section 5.14(a) include the right to grant sublicenses within the scope of the license granted in Section 5.14(a) solely to
Affiliates of Buyer (but solely for so long as they remain Affiliates of Buyer), with the right to grant further sublicenses in accordance with Section 5.14(b)(ii), and the
Contractors of Buyer or its Affiliates, but only to the extent necessary for such Contractors’ performances of services for, or on behalf of, Buyer or its Affiliates in
connection with the rights granted in Section 5.14(a). Buyer shall ensure that its sublicensees comply with all of the applicable provisions of Section 5.14(a) and shall be
responsible and liable to Sellers and their respective Affiliates in the event that any of its sublicensees fails to comply with Section 5.14(a), Section 5.14(b), Section 5.14(c)
or Section 5.14(d).
 

(c)     Buyer may not assign the rights contained within Section 5.14(a) without the prior written consent of Sellers; provided, that Buyer may assign such
rights in whole (but not in part) without the prior written consent of Sellers in connection with any sale, divestiture or spin-off of all or a portion of the assets of the Business.
 

(d)     Buyer shall, and shall cause its Affiliates and sublicensees to, use, at a minimum, the same degree of care as such party uses to protect its own
confidential information of a similar nature, level of sensitivity and level of confidentiality, but no less than reasonable care, to prevent the unauthorized use,
misappropriation, disclosure or publication of any Know-How licensed pursuant to Section 5.14(a) that is (A) listed in Section 5.14(d) of the Sellers Disclosure Schedules,
(B) otherwise marked as the confidential information of Sellers or its Affiliates (other than the Acquired Companies) and made available to Buyer on or prior to Closing, or
(C) identified by Sellers as confidential within sixty (60) days of Closing, and not, at any time, misappropriate, disclose or make available, directly or indirectly, to any third
party such confidential information as set forth in each of clauses (A), (B), and (C). The foregoing shall not apply to any such information which (i) lawfully is or becomes
publicly available other than through a breach of this Agreement or any other confidentiality obligation of Buyer, (ii) was disclosed to Buyer by a third party, provided such
third party, or any other party from whom such third party receives such information, is not in breach of any confidentiality obligation to Sellers in respect of such
information, (iii) was in Buyer’s possession prior to the Closing (other than through a confidential disclosure from Sellers or any of their Affiliates to Buyer), or (iv) is
independently developed by Buyer after the Closing without use of, and without access to, any Know-How licensed pursuant to Section 5.14(a) and listed in Section 5.14(d)
of the Sellers Disclosure Schedules, in each of clauses (iii) and (iv), as shown by documentary evidence. Notwithstanding anything to the contrary herein, Buyer may
disclose such information when such disclosure is compelled pursuant to a Legal Proceeding by or before any Governmental Body, or as otherwise required by Law or a
Governmental Body, provided that, in such event, such Buyer shall provide Sellers with prompt, advance notice of such compulsion or requirement, to allow intervention
(and shall cooperate with Sellers) to contest or minimize the scope of the disclosure (including through application for a protective order).
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(e)     Effective as of the Closing Date, Buyer (on behalf of itself and its Affiliates) does hereby, grant to Sellers and its Affiliates (but solely for so long as
they remain Affiliates of Sellers) a perpetual, irrevocable, worldwide, non-terminable, non-sublicenseable (except as set forth within Section 5.14(f)), non-transferable
(except as set forth within Section 5.14(g)), non-exclusive, royalty-free license under (i) the Patents included in the Transferred Intellectual Property to make, have made,
use, offer for sale, sell and import products and services other than footwear and (ii) the Know-How included in the Transferred Intellectual Property to make, have made,
use, offer for sale, sell and import products and services other than footwear (collectively, the products and services set forth in clause (i) and (ii), “Sellers Products”). With
respect to Patents licensed to Seller pursuant to this Section 5.14(e), Sellers will comply with all applicable marking requirements.
 

(f)     The rights granted in Section 5.14(e) include the right to grant sublicenses within the scope of the license granted in Section 5.14(e) solely to the
Contractors of Sellers or their respective Affiliates, but only to the extent necessary for such Contractors’ performances of services for, or on behalf of, Sellers or their
respective Affiliates in connection with the rights granted in Section 5.14(e). Sellers shall ensure that their sublicensees comply with all of the applicable provisions of
Section 5.14(e) and shall be responsible and liable to Buyer in the event that any of its sublicensees fails to comply with Section 5.14(e), Section 5.14(f), Section 5.14(g) or
Section 5.14(h).
 

(g)     Sellers may not assign the rights contained within Section 5.14(e) without the prior written consent of Buyer; provided, that Sellers may assign such
rights in whole or in part without the prior written consent of Buyer in connection with any sale, divestiture or spin-off of all or substantially all of the assets of Sellers’
and/or their respective Affiliates’ business relating to the development, license, promotion, marketing, manufacture, distribution, sale, offer for sale, and commercialization
of the Sellers Products; and
 

(h)     Sellers shall, and shall cause their respective Affiliates and sublicensees to, use, at a minimum, the same degree of care as such party uses to protect
its own confidential information of a similar nature, level of sensitivity and level of confidentiality, but no less than reasonable care, to prevent the unauthorized use,
misappropriation, disclosure or publication of any Know-How licensed pursuant to Section 5.14(e), and not, at any time, misappropriate, disclose or make available, directly
or indirectly, to any third party such confidential information. The foregoing shall not apply to any such information which (i) lawfully becomes publicly available other
than through a breach of this Agreement or any other confidentiality obligation by Sellers, (ii) was disclosed to Sellers by a third party provided such third party, or any other
party from whom such third party receives such information, is not in breach of any confidentiality obligation in respect of such information, or (iii) is independently
developed by Sellers after the Closing without use of, and without access to any Know-How licensed pursuant to Section 5.14(e), as shown by documentary evidence.
Notwithstanding anything to the contrary herein, Sellers may disclose such information when such disclosure is compelled pursuant to a Legal Proceeding by or before any
Governmental Body, or as otherwise required by Law or a Governmental Body, provided that, in such event, such Sellers shall provide Buyer with prompt, advance notice
of such compulsion or requirement, to allow intervention (and shall cooperate with Buyer) to contest or minimize the scope of the disclosure (including through application
for a protective order).
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(i)     Neither Section 5.14(a) nor Section 5.14(e) shall obligate any party to deliver any further information or tangible materials to the other party beyond
that set forth elsewhere in this Agreement.
 

(j)     Buyer shall have the sole responsibility, at its sole cost and expense (including any expenses associated with obtaining any required notarizations,
certifications or apostilles, or with any other local requirements), to prepare and file any applicable Intellectual Property Rights assignment agreements and any other forms
or documents with the appropriate Governmental Body as required to record the transfer of any registrations or applications of Transferred Intellectual Property, and Sellers
hereby consent to such recordation provided that the terms and conditions of any such assignment agreements, forms and documents are substantially similar in form and
substance to (and contain no material additional representations, warranties, covenants or indemnities other than) the term and conditions of the Trademark Assignment
Agreement as set forth in Exhibit F or the Patent Assignment Agreement as set forth in Exhibit E. Any such assignment agreements, forms and documents (other than the
Trademark Assignment Agreement set forth in Exhibit F or the Patent Assignment Agreement set forth in Exhibit E) shall be subject to Sellers’ approval, not to be
unreasonably withheld. Sellers will execute and deliver to Buyer any such assignment agreements and provide reasonable assistance and assurance to Buyer in recording the
transfer of ownership of Transferred Intellectual Property.
 

(k)     Upon the Closing, and except as expressly permitted pursuant to Section 5.14(a), Section 5.15(a), Section 5.15(c), or an Ancillary Agreement, Buyer
and its Affiliates shall not have the right to use, and shall cause the Acquired Companies to cease any use of, any Excluded Intellectual Property.
 

Section 5.15         Other Copyright and Trademark Matters.
 

(a)     Buyer hereby acknowledges that all right, title and interest in, to and under the Trademarks set forth on Section 5.15(a) of the Sellers Disclosure
Schedules (the “Licensed Marks”) are, or following the Closing will be, owned exclusively by Sellers and their respective Affiliates (other than the Acquired Companies),
and that, except as expressly provided in Section 5.15(b), Section 5.15(d), or any applicable Ancillary Agreements, neither Buyer nor any of its Affiliates (including the
Acquired Companies) have any right to use the Licensed Marks.
 

(b)     Sellers hereby acknowledge that Buyer and its Affiliates, shall, for a period of one-hundred and eighty (180) days after the Closing Date (the
“Transitional Period”), be entitled to (i) use the Licensed Marks solely in connection with the manufacturing, selling, offering for sale, distributing, providing and promoting
any products included in the Business Products that were manufactured by or on behalf of the Business prior to the Closing and are held as inventory by, or in transit to or
from, Sellers or their respective Affiliates as of the Closing (such Business Products, “Existing Products”) or in advertisements, promotional materials, packaging and other
documents and materials associated with Existing Products as of the Closing (“Existing Materials”), as well as in materials substantially identical to Existing Materials that
are produced by Buyer during the Transitional Period, in each case of the foregoing, solely in connection with Existing Products and in a manner consistent with the past
practice of the Business, and (ii) use the Copyrights owned by Sellers or any of their respective Affiliates as of the Closing and used in the operation of the Business as of the
Closing that are not Transferred Intellectual Property (the “Licensed Copyrights”) in connection with the activities covered in Section 5.15(b)(i). After the Transitional
Period, Buyer shall, and shall cause its Affiliates (including the Acquired Companies) to, cease use of the Licensed Marks and Licensed Copyrights and remove or obliterate
the Licensed Marks from the Existing Products and any other products, or cease selling, offering for sale, providing and distributing the Existing Products and such other
products.
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(c)     Buyer hereby acknowledges that Sellers and their respective Affiliates shall for a period of one hundred and eighty (180) days after the Closing Date
be entitled to use the Transferred Trademarks in a manner consistent with past practice, solely in connection with selling, offering for sale, distributing, providing and
promoting any products outside the scope of the Business that are Retained Inventory, after which period, Sellers shall, and shall cause their respective Affiliates (including
the Retained Companies) to, cease use of the Transferred Trademarks and remove or obliterate the Transferred Trademarks from such Retained Inventory, or cease selling,
offering for sale, providing and distributing such Retained Inventory.
 

(d)     Notwithstanding Section 5.15(c), Buyer hereby acknowledges and agrees that Sellers and their respective Affiliates shall be entitled to continue
using the “Ranger” name (but, for the avoidance of doubt, not the “Ranger” logo included in the Transferred Trademarks) solely in connection with the manufacturing,
selling, offering for sale, distributing, providing and promoting the products set forth on Section 5.15(d) of the Sellers Disclosure Schedules (the “Legacy Products”) and in a
manner substantially similar to such use made by Sellers and their respective Affiliates prior to the Closing Date. Buyer shall not, and shall cause its Affiliates not to, use the
“Ranger” name, trademarks or logos in connection with Legacy Products. Buyer expressly agrees not to, and shall cause its Affiliates not to, challenge or object to, or assist
any Person in challenging or objecting to, the use by Sellers or any of their respective Affiliates of the “Ranger” name on or in connection with Legacy Products and
packaging, promotional materials, advertising and other materials used in connection with Legacy Products as permitted above. Sellers and their respective Affiliates shall
exercise commercially reasonable efforts to maintain the quality of the Legacy Products at least commensurate with the quality of Sellers’ and their respective Affiliates’
current Legacy Products sold under the “Ranger” name. Neither Sellers nor their respective Affiliates shall register or attempt to register, in any jurisdiction, any Trademark
incorporating the “Ranger” name that is confusingly similar to a Transferred Trademark. Within seven (7) days of the Closing Date, Sellers will file a request to surrender
US Reg. No 6241948.
 

(e)     As soon as reasonably practicable after the Closing Date, but in no event later than ninety (90) days after the Closing Date, Buyer shall cause the
Acquired Companies to change their name to a name that does not contain, incorporate or consist of the name “Honeywell” or any other Seller Mark, or any confusingly
similar variation of any of the foregoing (including any Trademarks confusingly similar thereto, derived therefrom or containing the key elements thereof). The Acquired
Companies shall promptly deliver to Sellers any relevant documentation evidencing such name change, including any name change amendment and name change notice filed
with or submitted to any Governmental Body in each jurisdiction in which such Acquired Company is qualified to do business.
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(f)     Any and all goodwill generated by use of the Licensed Marks under this Section 5.15 shall inure solely to the benefit of Sellers and their respective
Affiliates. In any event, Buyer shall not, and shall cause its Affiliates not to, use the Licensed Marks in any manner that would reasonably be expected to damage or tarnish
the reputation of Sellers or their respective Affiliates or the goodwill associated with the Licensed Marks. Any and all goodwill generated by use of the Transferred
Trademarks under this Section 5.15 shall inure solely to the benefit of Buyer and its respective Affiliates. In any event, Sellers shall not, and shall cause its Affiliates not to,
use the Transferred Trademarks in any manner that would reasonably be expected to damage or tarnish the reputation of Buyer or its Affiliates or the goodwill associated
with the Transferred Trademarks.
 

(g)     Buyer agrees that Sellers, their respective Affiliates, their respective Representatives, and their respective successors and assigns shall have no
responsibility for claims made by third parties arising out of, or relating to, (i) the Acquired Companies’ and their respective Affiliates’ use of the Licensed Marks after the
Closing in any manner or (ii) the sale, offer for sale, distribution, provision or promotion by or on behalf of Buyer or any of its Affiliates (including the Acquired
Companies) of the Business Products using the Licensed Marks. In addition to any and all remedies, from and after the Closing, Buyer and each of its applicable Affiliates
(including the Acquired Companies) shall indemnify and hold harmless Sellers, their respective Affiliates, their respective Representatives, and their respective successors
and assigns from and against, and shall pay and reimburse all such parties for, any and all Losses that result from or arise out of the use of the Licensed Marks by or on
behalf or Buyer or its Affiliates (including the Acquired Companies).
 

(h)     Sellers agrees that Buyer and its Affiliates, their respective Representatives, and their respective successors and assigns shall have no responsibility
for claims made by third parties arising out of, or relating to, (i) Sellers’ and their respective Affiliates’ use of the Transferred Trademarks after the Closing in any manner or
(ii) the sale, offer for sale, distribution, provision or promotion by or on behalf of Sellers or any of their respective Affiliates of the Retained Inventory using the Transferred
Trademarks. In addition to any and all remedies, from and after the Closing, Sellers and each of their applicable Affiliates shall indemnify and hold harmless Buyer and its
Affiliates, their respective Representatives, and their respective successors and assigns from and against, and shall pay and reimburse all such parties for, any and all Losses
that result from or arise out of the use of the Transferred Trademarks by or on behalf or Sellers or their respective Affiliates.
 

Section 5.16         Ancillary Agreements. On the Closing Date, each of Buyer and Sellers shall (and, if applicable, each shall cause their respective Affiliates
to) execute and deliver each of the Ancillary Agreements to which it is a party if such Ancillary Agreement has not been executed prior thereto.
 

Section 5.17         Bulk Sales. Buyer hereby waives compliance by Sellers and their respective Affiliates with the provisions of any bulk sales, bulk transfer or
similar Laws of any jurisdiction that may otherwise be applicable with respect to the sale of any or all of the Additional Acquired Assets to Buyer.
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Section 5.18        Receivables. From and after the Closing, if either Party receives any (a) funds intended for or otherwise the property of the other Party
pursuant to the terms of this Agreement or any of the Ancillary Agreements, the receiving Party shall (i) notify and (ii) forward such funds to the other Party (and, for the
avoidance of doubt, the Parties acknowledge and agree that there is no right of offset with respect to such funds, whether in connection with a dispute under this Agreement
or any of the Ancillary Agreements or otherwise) or (b) mail, courier package, facsimile transmission, purchase order, invoice, service request or other document intended
for or otherwise the property of the other Party pursuant to the terms of this Agreement or any of the Ancillary Agreements, the receiving Party shall (i) notify and
(ii) forward such document to the other Party. Prior to the Closing, the Parties shall use reasonable best efforts to agree to a reasonable protocol for settlement of amounts in
accordance with this Section 5.18.
 

Section 5.19         Credit Support for the Business.
 

(a)     Buyer shall use reasonable best efforts to arrange, at its sole cost and expense and effective on or prior to the Closing, the termination or
replacement of all guarantees, covenants, indemnities, surety bonds, letters of credit or similar assurances or credit support (“Credit Support Instruments”) provided by or
through Sellers or any their respective Affiliates (including in the form of a parent company guarantee) for the benefit of the Business prior to the Closing (“Sellers Credit
Support Instruments”), with alternate arrangements that do not require any credit support from Sellers or any of their respective Affiliates following the Closing, and shall
use reasonable best efforts to obtain from the beneficiaries of such Credit Support Instruments written releases (which in the case of a letter of credit or bank guarantee
would be effective upon surrender of the original Sellers Credit Support Instrument to the originating bank and such bank’s confirmation to Sellers of cancelation thereof)
indicating that none of Sellers or any of their respective Affiliates will, effective from and after the Closing, have any liability with respect to such Credit Support
Instruments, in each case reasonably satisfactory to Sellers.
 

(b)     In furtherance of Section 5.19(a), to the extent required to obtain a removal or release from a Sellers Credit Support Instrument, Buyer,
or its applicable Affiliate, shall (x) offer to the applicable third party beneficiary of such Sellers Credit Support Instrument a letter of credit from a third party with a credit
rating of at least A+/A1 as determined by Standard & Poor’s or Moody’s, as applicable, and in the same amount and on the same terms as such Sellers Credit Support
Instrument or (y) execute an agreement substantially in the form of the existing Sellers Credit Support Instrument or such other form as is agreed to by the relevant parties to
such agreement, except to the extent that such existing Sellers Credit Support Instrument contains representations, covenants or other terms or provisions (i) with which
Buyer, or its applicable Affiliate, would be reasonably unable to comply or (ii) which would be reasonably expected to be breached by Buyer, or its applicable Affiliate.
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(c)     If Buyer is unable to obtain, or to cause to be obtained, all releases from Sellers Credit Support Instruments pursuant to Section 5.19(a)
and Section 5.19(b) on or prior to the Closing, (i) without limiting Buyer’s obligations under Article 9, Buyer shall indemnify and hold harmless the guarantor or obligor for
any Liability arising from or relating thereto in accordance with the provisions of Article 9 and to, as agent or subcontractor for such guarantor or obligor, pay, perform and
discharge fully all the obligations or other Liabilities of such guarantor or obligor thereunder, (ii) with respect to such Credit Support Instruments that are in the form of a
letter of credit or bank guarantee, Buyer shall provide Sellers with letters of credit or guarantees, in each case issued by a bank reasonably acceptable to Sellers, against
losses arising from all such Credit Support Instruments, or if Sellers agree in writing, cash collateralize the full amount of any outstanding Credit Support Instrument with
respect to which such release has not been obtained and (iii) except as set forth in Section 5.19(c) of the Sellers Disclosure Schedules, with respect to such Credit Support
Instrument, each of Sellers and Buyer, agree, except as otherwise expressly required by the terms of a Contract with a third party in effect as of the Closing, not to renew or
extend the term of, increase its obligations under or transfer to a third Person, any loan, guarantee, lease, sublease, license, Contract or other obligation for which the other
Party or any of its Affiliates is or may be liable under such Credit Support Instrument unless all obligations of the other Party, and its applicable Affiliates, are thereupon
terminated by documentation reasonably satisfactory in form and substance to the other Party.
 

(d)     Promptly following a request by Sellers with respect to any unreturned and/or unreleased Sellers Credit Support Instrument, Buyer
shall provide to Sellers a bond or letter of credit from a third party with a credit rating of at least A+/A1 as determined by Standard & Poor’s or Moody’s, as applicable, and
in the same amount and on the same terms as such Sellers Credit Support Instrument, and the Parties acknowledge and agree that at any time on or after the Closing Date,
Sellers may take any action to terminate, obtain release of or otherwise limit its liability under any and all outstanding Sellers Credit Support Instruments.
 

Section 5.20        Termination of Overhead and Shared Services. Buyer acknowledges and agrees that, except as otherwise expressly provided in the
Transition Services Agreement, effective as of the Closing Date, (a) all Overhead and Shared Services provided to the Business shall cease and (b) Sellers and their
respective Affiliates shall have no further obligation to provide any such Overhead and Shared Services to the Business.
 

Section 5.21         Further Assurances . Following the Closing, and subject to the terms and conditions of this Agreement (including Section 2.7), each of
Buyer and Sellers shall, and shall cause their respective Affiliates to, execute and deliver such additional documents, instruments, conveyances and assurances and take such
further actions as may be reasonably required to carry out the provisions hereof and give effect to the transactions contemplated by this Agreement. Without limiting the
generality of the foregoing, and subject to the other terms and conditions of this Agreement, in the event that Buyer, Sellers or any of their respective Affiliates discovers
following the Closing that (a) any Additional Acquired Asset was inadvertently not transferred and delivered to Buyer at the Closing, the discovering party shall promptly
notify the other party and Sellers shall, as soon as reasonably practicable thereafter, transfer and deliver such Additional Acquired Asset to Buyer in accordance with the
terms of this Agreement at Sellers’ expense, (b) any Excluded Asset was transferred or delivered to Buyer at the Closing (including as an asset or property held by an
Acquired Company), the discovering party shall promptly notify the other party and Buyer shall, as soon as reasonably practicable thereafter, transfer or deliver, as
applicable, such Excluded Asset to Sellers at Sellers’ expense, (c) any Assumed Liability was inadvertently not transferred and delivered to Buyer at the Closing, Sellers
shall promptly transfer and deliver such Assumed Liability to Buyer in accordance with the terms of this Agreement at Sellers’ expense, or (d) any Excluded Liability was
inadvertently transferred to Buyer at the Closing, Buyer shall promptly transfer such Excluded Liability back to Sellers at Sellers’ expense.
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Section 5.22        Deed Instructions. In the event that a Governmental Body requires Buyer and/or its Affiliates to remediate Hazardous Substances at the
Transferred Facility, or in the event Buyer and/or its Affiliates sell or transfer the Transferred Facility to a third party, Buyer and/or its Affiliates agree (to the extent allowed
under applicable Laws and/or customary practice, and at Buyer’s or such Affiliate’s sole cost and expense) to record with the recorder’s office, or other appropriate office
having jurisdiction over the real property where the Transferred Facility is located, a Land Use Restriction with respect to such real property, which Land Use Restriction
shall run with the land and bind Buyer and all future owners of the real property.
 

Section 5.23         R&W Insurance Policy. Prior to and after the Closing, Buyer shall take all commercially reasonable actions necessary to complete the
conditions in the R&W Insurance Policy.  Buyer acknowledges and agrees that any R&W Insurance Policy shall at all times provide that the insurer shall have no, and shall
waive and not pursue any and all, subrogation rights against the Sellers (except in the case of fraud by the Sellers (under Delaware law) with respect to the representations
and warranties set forth in Article 3).  Buyer shall maintain the R&W Insurance Policy in full force and effect after the Closing Date and shall not, and shall cause its
Affiliates not to, amend, modify or otherwise change, terminate or waive any provision of the R&W Insurance Policy (i) with respect to the waiver of subrogation set forth
therein or (ii) in any  manner that would reasonably be expected to increase or expand the ability or rights of the insurer thereunder to bring an action against, or otherwise
seek recourse from, the Sellers or any of their respective Affiliates. Buyer is solely responsible for any and all costs, expenses or other payments related to the R&W
Insurance Policy and, prior to and after the Closing, as applicable, Buyer shall pay or cause to be paid, all costs and expenses related to the R&W Insurance Policy, including
the total premium, underwriting costs, brokerage commissions and Taxes related to such policy, any retention amounts, and all other fees and expenses associated with such
policy.  Notwithstanding anything to the contrary herein, neither any revocation, waiver, cancellation or modification of the R&W Insurance Policy after the Closing Date,
nor any inability of, nor any denial by the provider of the R&W Insurance Policy, to pay any Losses contemplated by the R&W Insurance Policy, shall result in liability
under Article 9 to the Sellers which is in excess of the liability of the Sellers contemplated under Article 9.
 

Section 5.24         Termination of Intercompany Agreements.
 

(a)     Except as set forth in Section 5.24(a) of the Sellers Disclosure Schedules, effective as of the Closing Date, Sellers and the Retained
Companies, on the one hand, and Buyer and each of the Acquired Companies, on the other hand, hereby terminate any and all Contracts, arrangements, commitments and
understandings, oral or written between such parties and in existence as of the Closing Date (“Intercompany Agreements”), excluding all intercompany accounts payable or
accounts receivable in effect or accrued as of the Closing Date, which shall comprise Business Accounts Payable and Business Accounts Receivable, respectively. No such
terminated Intercompany Agreement (including any provision thereof that purports to survive termination) shall be of any further force or effect after the Closing Date. Each
Party shall, at the reasonable request of the other Party, take, or cause to be taken, such other actions as may be necessary to effect the foregoing. Buyer, Sellers, the
Retained Companies and the Acquired Companies hereby waive any advance notice provision or other termination requirements with respect to any Intercompany
Agreement.
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(b)     The provisions of Section 5.24(a) shall not apply to any of the following Intercompany Agreements (or to any of the provisions thereof):
(i) this Agreement and the Ancillary Agreements (and each other Intercompany Agreement expressly contemplated by this Agreement or Ancillary Agreement to be entered
into by either Party or any of its Affiliates); (ii) any Intercompany Agreements to which any third party is a party, including any Shared Contracts; (iii) any other
Intercompany Agreements that this Agreement or any Ancillary Agreement expressly contemplates will survive the Closing Date; and (iv) those Intercompany Agreements
set forth on Section 5.24(a) of the Sellers Disclosure Schedules.
 

Section 5.25         Indemnification of Directors and Officers.
 

(a)     Buyer agrees that all rights of indemnification, advancement of expenses, exculpation and limitation of liabilities existing in favor of the
current or former directors or officers of the Acquired Companies (collectively, the “ D&O Indemnitees”) as provided in the Acquired Companies’ Organizational
Documents or under any indemnification, employment or other similar agreements between any D&O Indemnitee and Sellers and their respective Affiliates, in each case as
in effect on the date of this Agreement with respect to matters occurring prior to the Closing, shall survive the Closing and continue in full force and effect in accordance
with their respective terms. Without limiting the foregoing, for a period of six (6) years after the Closing, Buyer shall (i) cause the Organizational Documents of the Acquired
Companies to contain provisions no less favorable with respect to indemnification, exculpation and limitation of liabilities of the D&O Indemnitees and advancement of
expenses than are set forth as of the date of this Agreement in the Organizational Documents of the Acquired Companies and (ii) not amend, repeal or otherwise modify
such provisions in any respect that would adversely affect the rights of the D&O Indemnitees thereunder.
 

(b)     The provisions of this Section 5.25 shall (i) survive the Closing, (ii) are intended to be for the benefit of, and shall be enforceable by,
each of the D&O Indemnitees, their respective heirs and representatives, and (iii) are in addition to, and not in substitution for, any other rights to indemnification or
contribution that any such Person may have by contract or otherwise. Following the Closing, in the event that Buyer or the Acquired Companies or any of their respective
successors or assigns (x) consolidates with or merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or merger or
(y) transfers or conveys all or substantially all of its properties and assets to any Person, or if Buyer dissolves the Acquired Companies, then, and in each such case, Buyer
shall cause proper provision to be made so that the successors and assigns of Buyer or the Acquired Companies assume the obligations set forth in this Section 5.25.
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(c)     Buyer hereby acknowledges that the D&O Indemnitees have or may, in the future, have certain rights to indemnification, advancement
of expenses or insurance provided by other Persons (collectively, “Other Indemnitors”). Buyer hereby agrees that, with respect to any advancement or indemnification
obligation owed, at any time, to a D&O Indemnitee by Buyer, an Acquired Company or any Other Indemnitor, whether pursuant to any certificate of incorporation, bylaws,
partnership agreement, operating agreement, indemnification agreement or other Contract or pursuant to this Section 5.25 (any of the foregoing, an “Indemnification
Obligation”), Buyer shall, and shall cause the Acquired Companies to, (A) be the indemnitors of first resort (i.e., the Acquired Companies’ obligations to a D&O Indemnitee
shall be primary and any obligation of the Other Indemnitors shall be secondary) and (B) at all times, be required to advance, and be liable, jointly and severally, for, the full
amount of all expenses, judgments, penalties, fines and amounts paid in settlement to the extent legally permitted and as required by the terms of this Agreement or any
Indemnification Obligation, without regard to any rights that a D&O Indemnitee may have against the Other Indemnitors. Furthermore, Buyer irrevocably waives,
relinquishes and releases the Other Indemnitors from any and all claims (x) against the Other Indemnitors for contribution, subrogation, indemnification or any other
recovery of any kind in respect thereof and (y) that the D&O Indemnitees must seek expense advancement, reimbursement or indemnification from any Other Indemnitor
before any Buyer or the Acquired Companies must perform their expense advancement, reimbursement and indemnification obligations under this Agreement. Buyer hereby
further agrees that no advancement, indemnification or other payment by the Other Indemnitors on behalf of a D&O Indemnitee with respect to any claim for which a D&O
Indemnitee has sought indemnification from Buyer or an Acquired Company shall affect the foregoing, and the Other Indemnitors shall have a right of contribution or be
subrogated to the extent of such advancement, indemnification or other payment to all of the rights of recovery of such D&O Indemnitee against Buyer or an Acquired
Company, and Buyer and the Acquired Companies shall indemnify and hold harmless against such amounts actually paid by the Other Indemnitors to or on behalf of such
D&O Indemnitees to the extent such amounts would have otherwise been payable by Buyer or an Acquired Company under any Indemnification Obligation.
 

Section 5.26         Financing.
 

(a)     Buyer shall use reasonable best efforts to take, or cause to be taken, all actions and do, or cause to be done, all things necessary, proper
or advisable to arrange and obtain the Financing on the terms and conditions described in the Commitment Letter, including using reasonable best efforts to, do the
following:
 

(i)     satisfy (or if deemed advisable by Buyer, seek waiver of), or cause to be satisfied, on a timely basis all conditions to Buyer obtaining the
Financing set forth therein;
 

(ii)     negotiate and enter into definitive agreements with respect to the Financing on the terms and conditions contemplated by the Commitment
Letter (including any related flex provisions);
 

(iii)     timely prepare the necessary offering circulars, private placement memoranda, or other offering documents or marketing materials with
respect to the Financing;
 

(iv)     commence the syndication activities contemplated by the Commitment Letter; and
 

(v)     take such actions as may be necessary to consummate the Financing at or prior to Closing.
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Any breach by Buyer of any Commitment Letter or other material Financing Document shall be deemed to be a breach by Buyer of this Section 5.26(a). Buyer shall give
Sellers prompt written notice, subject to disclosure limitations under applicable Law, (A) of any breach or default by any party to any Commitment Letter or other Financing
Document of which Buyer becomes aware, (B) if and when Buyer becomes aware that any portion of the Financing contemplated by any Commitment Letter may not be
available for the Financing Purposes, (C) of the receipt of any written notice or other written communication from any Person with respect to any (1) actual breach, default,
termination or repudiation by any party to any Commitment Letter or other Financing Document or (2) material dispute or disagreement between or among any parties to
any Commitment Letter or other Financing Document (but excluding, for the avoidance of doubt, any ordinary course negotiations with respect to the terms of the Financing
or Financing Documents), and (D) of any expiration or termination of any Commitment Letter or other Financing Document. Subject to applicable Law, without limiting the
foregoing, Buyer shall keep Sellers informed on a reasonably current basis in reasonable detail of the status of its efforts to arrange the Financing and provide to Sellers
executed copies of the definitive documents related to the Financing and copies of any of the written notices or communications described in the preceding sentence. If any
portion of the Financing becomes, or would reasonably be expected to become, unavailable on the terms and conditions contemplated in the applicable Commitment Letter
(after taking into account flex terms), Buyer shall use commercially reasonable efforts to arrange and obtain alternative financing, including from alternative sources, on
terms that in the aggregate are not materially less favorable to Buyer than the Financing contemplated by the applicable Commitment Letter and in an amount that is
sufficient to replace any unavailable portion of the Financing (“Alternative Financing”) as promptly as practicable following the occurrence of such event and the provisions
of this Section 5.26(a) shall be applicable to the Alternative Financing, and, for the purposes of this Section 5.26(a), all references to the Financing shall be deemed to
include such Alternative Financing and all references to the applicable Commitment Letter or other Financing Documents shall include the applicable documents for the
Alternative Financing. Buyer shall (1) comply in all material respects with each Commitment Letter and each definitive agreement with respect thereto (collectively, with the
Commitment Letter, the “Financing Documents”), (2) use commercially reasonable efforts to enforce its rights under each Commitment Letter and other Financing
Document, including (x) diligently and in good faith analyzing potential litigation claims, (y) initiating and diligently pursuing all valid claims necessary to enforce such
rights, and (z) subject to the satisfaction or waiver of the conditions precedent thereto, causing Lender and other financing sources to fund the Financing at or prior to the
time the Closing should occur pursuant to Section 2.4, and (3) not permit, without the prior written consent of Sellers, any material amendment or modification to be made
to, or any termination, rescission or withdrawal of, or any material waiver of any provision or remedy under, any Commitment Letter or other Financing Document or the fee
letter referred to in the Commitment Letter, including any such amendment, modification or waiver that (individually or in the aggregate with any other amendments,
modifications or waivers) would reasonably be expected to (x) materially reduce the aggregate amount of the Financing thereunder (including by changing the amount of
fees to be paid or original issue discount thereof), or (y) impose any new or additional material condition, or otherwise amend, modify or expand any material condition, to
the receipt of any portion of the Financing in a manner that would reasonably be expected to (I) delay or prevent the Closing, (II) make the funding of any portion of the
Financing (or satisfaction of any condition to obtaining any portion of the Financing) less likely to occur or (III) adversely impact the ability of Buyer to enforce its rights
against any other party to any Commitment Letter or other Financing Document, the ability of Buyer to consummate the transactions contemplated hereby or the likelihood
of the consummation of the transactions contemplated hereby.
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(b)     Buyer shall indemnify and hold harmless Sellers Related Parties from and against any and all damages incurred, directly or indirectly,
in connection with the Financing or any information provided in connection therewith. Buyer shall promptly reimburse Sellers and their respective Affiliates for all out-of-
pocket costs (including reasonable attorneys’ fees and ratings agencies’ fees) incurred by Sellers or any of their respective Affiliates in connection with the Financing.
 

(c)     Subject in all respects to Section 5.2 of this Agreement, Sellers shall, and shall cause the Acquired Companies to, use their respective
commercially reasonable efforts to provide all such reasonable assistance and cooperation in connection with the Financing as may be reasonably requested by Buyer,
including (i) furnishing financial and other information relating to the Acquired Companies to Buyer and Lender that is reasonably necessary for the completion of the
Financing by Lender, including information regarding the business, operations, financial projections and prospects of such party that is customary for such financing, (ii)
furnishing Buyer and any Lender promptly, and in any event at least three (3) Business Days prior to the Closing Date, with all documentation and other information that any
Lender reasonably determines is required by regulatory authorities with respect to the Financing under applicable “know your customer” and anti-laundering rules and
regulations, including the U.S.A. Patriot Act of 2001, as amended, in each case, to the extent that such documentation and information has been reasonably requested in
writing at least fifteen (15) Business Days prior to the Closing Date, (iii) obtaining documents reasonably requested by Buyer or Lender relating to the repayment of existing
Indebtedness of the Acquired Companies and the release of related Encumbrances, and (iv) providing reasonable and customary access, information and other assistance
with the preparation of a field exam and inventory appraisal; provided, that the Sellers and Acquired Companies, and their respective directors, officers and employees, shall
not be required to pay any commitment or other similar fee or incur any other liability or expense in connection with the Financing prior to the Closing. Notwithstanding
anything in this Agreement to the contrary, Sellers shall not be required to deliver or cause the delivery of any legal opinions or accountants’ cold comfort letters or reliance
letters.
 

Section 5.27         Personal Data, Information Security and Customer Lists. Each Party shall perform its respective obligations under this Agreement in
compliance with all applicable Privacy Laws. Buyer shall implement appropriate security measures to protect Personal Data received by it from Sellers or any of their
respective Affiliates and treat any Personal Data received by it from Sellers or any of their respective Affiliates as confidential and shall not disclose such information to any
third party or use it in any way other than for the permitted purposes under this Agreement. The obligations under this Section 5.27 shall survive the expiration or
termination of this Agreement.
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Section 5.28         Non-competition. Each Seller agrees as follows:
 

(a)     During the period beginning on the Closing Date and ending on the third (3rd) anniversary of the Closing Date (the “Non-Competition
Period”), each Seller shall not, and shall cause its Affiliates to not, engage in or assist others to engage in the ownership, management, or control of, lend money or capital
to, or invest capital in, any business or Person that engages in the development, license, promotion, marketing, manufacture, distribution, sale, offer for sale, or
commercialization of (i) recreational, performance, or lifestyle footwear or (ii) footwear for commercial fisherman or boating (the “Restricted Categories”), anywhere in the
world; provided, however, that this Section 5.28 shall in no event prohibit or otherwise restrict Sellers or any of their respective Affiliates from engaging in the development,
license, promotion, marketing, manufacture, distribution, sale, offer for sale, or commercialization of products in substantially the same manner as currently developed,
licensed, promoted, marketed, manufactured, distributed, sold, offered for sale, or commercialized by Sellers or their respective Affiliates as of the date hereof (after giving
effect to the transactions contemplated by this Agreement) (the “Retained Business”); provided further, that such Seller and its Affiliates shall not be prohibited from owning
up to five percent (5%) of the outstanding stock of a corporation that is publicly traded on a national securities exchange or in the over-the-counter market so long as such
Seller and its Affiliates have no active participation in connection with the business of such corporation. For the avoidance of doubt, the Restricted Categories shall not
include safety, industrial or protective footwear or footwear for use by first responders. Notwithstanding the provisions of this Section 5.28(a), Sellers and their respective
Affiliates may enter into transactions of any form or nature involving acquisitions of or majority investments in any Person that conducts business or otherwise engages in a
Restricted Category (such Person, a “Competing Person”), if the fair market value of the business attributable to the applicable Restricted Category (as of the closing date for
the acquisition) is no higher than 15% of the entire fair market value of the Competing Person, taken as a whole.
 

(b)     During the Non-Competition Period, such Seller shall not, and shall cause its Affiliates to not, induce or attempt to
induce any employee of the Acquired Companies to leave the employ of such Acquired Companies, except pursuant to a general solicitation which is not directed
specifically to any such employees; provided, that nothing in this Section 5.28(b) shall prevent Seller or any of its Affiliates from hiring (i) any employee whose
employment has been terminated by an Acquired Company or (ii) after six (6) months from the date of termination of employment, any employee whose employment with
an Acquired Company has been terminated by such employee.
 

(c)     Each Seller acknowledges that a breach of this Section 5.28 would give rise to irreparable harm to Buyer, for which
monetary damages would not be an adequate remedy, and hereby agrees that in the event of a breach by any Seller of any such obligations, Buyer shall, in addition to any
and all other rights and remedies that may be available to it in respect of such breach, be entitled to seek equitable relief, including a temporary restraining order, an
injunction, specific performance and any other relief that may be available from a court of competent jurisdiction (without any requirement to post bond).
 

(d)     Each Seller acknowledges that the restrictions contained in this Section 5.28 are reasonable and necessary to protect the
legitimate interests of Buyer and constitute a material inducement to Buyer to enter into this Agreement and consummate the transactions contemplated by this Agreement.
In the event that any covenant contained in this Section 5.28 should ever be adjudicated to exceed the time, geographic, product or service, or other limitations permitted by
applicable Law in any jurisdiction, then any court is expressly empowered to reform such covenant, and such covenant shall be deemed reformed, in such jurisdiction to the
maximum time, geographic, product or service, or other limitations permitted by applicable Law (but in no event greater than as provided in the covenant itself). The
covenants contained in this Section 5.28 and each provision hereof are severable and distinct covenants and provisions. The invalidity or unenforceability of any such
covenant or provision as written shall not invalidate or render unenforceable the remaining covenants or provisions hereof, and any such invalidity or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such covenant or provision in any other jurisdiction.
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Section 5.29        Exclusive Dealing. During the period from the date hereof through the Closing or the earlier termination of this Agreement, neither the
Acquired Companies nor the Seller shall take any action to encourage, initiate or engage in discussions or negotiations with any Person (other than Buyer and its Affiliates
and Representatives) concerning any sale of the equity interests of, or sale of all or substantially all of the assets of (including by merger or consolidation), the Sellers related
to the Business or the Acquired Companies (other than assets sold in the ordinary course of business).
 

Section 5.30        Post-Closing Delivery of Audited Financial Statements. Solely to the extent the Closing has not occurred by March 31, 2021, Sellers agree
to cause their independent registered public accounting firm to provide audited carve out financial statements for the Business as of and for the two years ended December
31, 2020, at Sellers’ sole cost, as soon as reasonably practicable following Closing, but in no event later than sixty (60) days following the Closing Date.
 

Section 5.31         Registration Requirements in the People’s Republic of China.
 

(a)     As promptly as practicable after the execution of this Agreement, Buyer shall, or shall cause its Affiliates to, undertake any actions
required to be taken by them in order to timely and properly register the sale from Honeywell China to Buyer (or its Buyer Designated Transferee) of the Acquired Company
Interests of HSPC pursuant to this Agreement with the appropriate Governmental Body, including, but not limited to, certification of Buyer’s (or its Buyer Designated
Transferee’s) certificate of incorporation or formation by the Secretary of State (or equivalent Governmental Body) of the applicable state of incorporation or formation,
certification of such certificate of incorporation or formation by the U.S. Department of State, and legalization of such authenticated certificate of incorporation or formation
by the Chinese embassy or consulate in the U.S., as applicable.  In accordance with the foregoing, (i) no later than three (3) Business Days after the execution of this
Agreement, Buyer shall file an application or request with the applicable Secretary of State (or equivalent Governmental Body) of the applicable state of incorporation or
formation for the certification of such certificate of incorporation or formation, (ii) no later than three (3) Business Days after the certification of such certificate of
incorporation or formation by the applicable Secretary of State, Buyer shall file an application or request with the U.S. Department of State for the certification of such
certificate of incorporation or formation, (iii) as promptly as practicable after the certification of such certificate of incorporation or formation by the U.S. Department of
State, Buyer shall file an application or request with the Chinese embassy or consulate in the U.S., as applicable, for the legalization of such authenticated certificate of
incorporation or formation, and (iv) no later than the later of (A) the Closing Date or (B) as promptly as practicable after the legalization of such certificate of incorporation
by the Chinese embassy or consulate in the U.S., Buyer shall file an application with the local Administration of Market Regulation in Chuzhou for registration of the sale
from Honeywell China to Buyer (or its Buyer Designated Transferee) of the Acquired Company Interests of HSPC.
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(b)     During the period commencing on the Closing Date and ending on the date upon which Buyer becomes the registered owner of HSPC
pursuant to the process set forth in Section 5.31(a) (the “China Registration Period”), the Parties shall fully cooperate with each other to operate the Business of HSPC in the
ordinary course of business consistent with past practice and subject in all cases to the chops protocols set forth in Exhibit I, the terms of HSPC’s Organizational Documents,
applicable Law, and the applicable terms of the Transition Services Agreement and this Agreement, including, but not limited to, Sellers’ provision of reasonable assistance
to ensure that Buyer submits, or causes HSPC to submit, all applications, responses and other reports that Sellers deem reasonably necessary for HSPC to remain in
compliance with all applicable Law, including, but not limited to, the Governmental Approvals set forth in Exhibit I attached hereto. In furtherance of the foregoing, the
Parties agree that, during the China Registration Period, the individuals set forth in Section 5.31(b) of the Disclosure Schedules (collectively, “HSPC Management Team
Members”) shall remain in their current roles and shall act in accordance with Buyer’s direction; provided that, during the China Registration Period, Buyer shall (i)
reasonably consult with, and consider in good faith and implement the reasonable comments, recommendations and advice of, the Sellers with respect to (A) any actions
taken outside of the ordinary course of business consistent with past practice, (B) any actions relating to compliance with applicable Law, and (C) any actions requiring
shareholder approval under HSPC’s Organizational Documents, and (ii) shall not take any action that would cause Sellers or any of their respective Affiliates to incur any
Liability that would not be fully indemnifiable pursuant to Section 9.2(b)(iii). The Parties further agree that, during the China Registration Period, (x) the chops protocols set
forth on Exhibit I and HSPC’s Organizational Documents shall in no event be modified without the mutual agreement of Buyer and Sellers and (y) each Party shall give the
other Party prompt notice of any notice or other communication received by such Party from any Governmental Body relating to, involving or otherwise affecting HSPC or
any Action commenced or, to the knowledge of such Party, threatened against, relating to, involving or otherwise affecting HSPC.
 

(c)     In furtherance of the foregoing, Buyer shall keep Sellers, and Sellers shall keep Buyer, fully informed of all matters, discussions and
activities relating to the actions contemplated by this Section 5.31.
 

Section 5.32      Environmental Matters. As promptly as practicable after the execution of this Agreement, Sellers shall, or shall cause their respective
Affiliates to, at their sole cost, use their respective commercially reasonable efforts to undertake the actions and obtain and deliver copies to Buyer of the deliverable(s) set
forth on Section 5.32 of the Sellers Disclosure Schedules (the “Environmental Deliverables”). From and after the Closing, to the extent that any of the Environmental
Deliverables have not been obtained prior to the Closing Date, Buyer shall, and shall cause HSPC to, (i) fully cooperate with and provide reasonable assistance to Sellers in
promptly obtaining any such remaining Environmental Deliverables, including, but not limited to, causing HSPC to timely submit all applications, responses and other
reports that Sellers deem reasonably necessary for HSPC to obtain such remaining Environmental Deliverables, (ii) give Sellers prompt notice of any notice or other
communication received by Buyer or any of its Affiliates (including HSPC) from any third party (including any Governmental Body) relating to, involving or otherwise
affecting the actions set forth on Section 5.32 of the Sellers Disclosure Schedules or the Environmental Deliverables, and (iii) not take any action that could reasonably be
expected to have the effect of delaying, impairing or impeding the receipt of any such Environmental Deliverables.  
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ARTICLE 6
TAX MATTERS

 
Section 6.1         Transfer Taxes. All Transfer Taxes imposed by any Tax Authority, regardless of the Person on whom such Taxes are imposed, resulting from

this Agreement and the transactions contemplated hereby shall be borne fifty percent (50%) by Buyer and fifty percent (50%) by Sellers. Buyer shall be responsible for the
timely filing of any Tax Return relating to Transfer Taxes, except to the extent that Sellers are responsible for the filing of any such Tax Return under applicable Law. Buyer
and Sellers shall reasonably cooperate with each other in order to (i) minimize Transfer Taxes to the extent reasonably practicable and (ii) enable Buyer to timely file any
Tax Return relating to Transfer Taxes.
 

Section 6.2          Real Estate and Property Taxes. For purposes of this Agreement and the Ancillary Agreements, any real estate Tax, personal property and
intangible property Taxes, which Taxes have been determined by Sellers to be attributable specifically to the Business (“ Property Taxes”), applicable to periods beginning
before the Closing Date and ending after the Closing Date (“Apportioned Obligations”) shall be allocated between Sellers and Buyer pro rata based on the number of days
that occur on or before the Closing Date, on the one hand, and after the Closing Date, on the other hand. Each Party hereto shall cooperate in assuring that, to the extent
practicable, Apportioned Obligations the payment of which is due on or prior to the Closing Date are billed directly to and paid by Sellers, and that Apportioned Obligations
whose payment is due after the Closing Date are billed directly to and paid by Buyer. On the Closing Date, Sellers shall deliver to Buyer any bill received by it prior to the
Closing Date in respect of any Apportioned Obligations not yet due and payable and Sellers and Buyer shall each present or cause to be presented a statement to the other
setting forth the amount of reimbursement to which each is entitled under this Section 6.2 (together with such supporting evidence as may be reasonably requested), and
they shall calculate the amount by which such reimbursement owed to one Party exceeds that owed to the other (the “Proration Amount”), and on such date the Proration
Amount so determined shall be promptly paid by the Party owing it to the other. In the event that Buyer or Sellers receive any refund, rebate or similar payment for any
Property Taxes, which are Apportioned Obligations, after the deduction of any related costs by Buyer, the parties hereto agree that such payment will be apportioned
between Sellers and Buyer on the basis of their respective ownership of the taxed assets during the assessment period. In the event that it is determined subsequent to the
Closing Date that additional Property Taxes which are Apportioned Obligations are required to be paid, the parties hereto agree that such additional Taxes will be
apportioned between Sellers and Buyer on the basis of their respective ownership of the taxed assets during the assessment period. Buyer shall be responsible for the timely
filing of any Tax Return relating to Property Taxes, except to the extent that Sellers are responsible for the filing of any such Tax Return under applicable Law. Buyer and
Sellers shall reasonably cooperate with each other in order to (i) minimize Property Taxes to the extent reasonably practicable and (ii) enable Buyer to timely file any Tax
Return relating to Property Taxes.
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Section 6.3           Tax Returns.
 

( a )     Pre-Closing Returns. Sellers shall prepare and file, or shall cause to be prepared and filed at its cost, all Tax Returns required by
applicable Law to be filed by the Acquired Companies for any Pre-Closing Tax Period on a timely basis (taking into account any extensions received from the relevant Tax
Authorities). All Tax Returns for any Pre-Closing Tax Period shall be prepared in accordance with applicable legal requirements, and to the extent not inconsistent with
applicable legal requirements, the past practice of each Acquired Company in preparing Tax Returns. All Taxes indicated as due and payable on such Tax Returns shall be
paid by Sellers as and when required by Law. Seller shall provide Buyer with copies of any Tax Returns for Pre-Closing Tax Periods (for the avoidance of doubt, only if
such Tax Returns are solely with respect to the Business, or with respect to HSPC, UK Footwear Holdings Limited or Mexico FW Holdings S de R.L. de C.V.) prepared
pursuant to Section 6.3(a) at least thirty (30) days before the applicable due date (taking into account any extensions received from the relevant Tax Authorities). Seller shall
accept and reflect any comment that the Buyer submit to Sellers, so long as such comment is not unreasonable with respect to any Tax Returns provided to Buyer pursuant to
this Section 6.3(a). Buyer shall not amend any Tax Returns of the Acquired Companies for Pre-Closing Tax Periods without the prior written consent of Sellers, which
consent shall not be unduly withheld, conditioned, or delayed.
 

(b)     Post-Closing Returns.
 

(i)     Buyer shall be responsible for filing all Tax Returns with respect to the Acquired Companies for any Post-Closing Tax Period, including, for
the avoidance of doubt, any such Tax Returns that are required to be filed for a Straddle Period. To the extent any such Tax Return includes Pre-Closing Taxes, Buyer shall
deliver to Sellers, for their review and comment no less than forty-five (45) Business Days prior to the applicable filing deadline (taking into account applicable extensions),
a copy of the Tax Return proposed to be filed together with a proposed calculation in accordance with Section 6.3(c) below, of Pre-Closing Taxes for which the Sellers are
liable under this Agreement. Any such Tax Returns that relate to a Straddle Period shall be prepared and filed in a manner consistent with past practice and without a change
of any election or any accounting method in each case unless required by applicable Law. At least twenty (20) Business Days prior to the due date for filing (taking into
account available extensions) of any Tax Return addressed by this Section 6.3(b)(i) that includes Pre-Closing Taxes, Sellers shall notify the Buyer in writing of any
objections to any items set forth on such returns and Buyer shall accept and reflect any comment that the Sellers submit to Buyer, so long as such comment is not
unreasonable.
 

(ii)     Buyer shall not file any such Tax Return that includes Pre-Closing Taxes without the consent of Sellers (which consent not to be
unreasonably withheld). The Parties shall attempt in good faith to resolve any issues arising out of the review of any such Tax Return as soon as practically possible. If the
Parties are unable to resolve their differences after five (5) Business Days (but no later than ten (10) Business Days prior to due date for filing such Tax Return (taking into
account applicable extensions)), then the Parties shall instruct the Accounting Firm to use its best efforts to prepare the relevant portions of such Tax Return on behalf of the
Buyer in compliance with Section 6.3(c) as promptly as practically possible (but no later than five (5) Business Days prior to due date for filing such Tax Return (taking into
account applicable extensions)). All determinations of the Accounting Firm relating to the disputed items, absent fraud, shall be final and binding on the Parties. No later
than two (2) Business Days prior to the filing of such Tax Return, the Sellers shall pay to the Buyer the amount of Pre-Closing Taxes reflected therein, except to the extent
such Taxes have already been included in the adjustments described in Section 2.4 or Section 2.5 or have been otherwise paid by Sellers to Buyer. The Buyer shall pay all
Taxes due and payable in respect of all such Tax Returns.
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(c)     Apportionment. For purposes of this Agreement, in order to apportion appropriately any Taxes relating to a Straddle Period, the Parties
hereto shall, to the extent permitted or required under applicable Law, treat the Closing Date as the last day of the taxable year or period of the Acquired Companies for all
Tax purposes. Any Pre-Closing Taxes shall be determined without regard to any activities or operations of the Acquired Companies outside the ordinary course of business
on the Closing Date but following the Closing. In any case where applicable Law does not permit the Acquired Companies to treat the Closing Date as the last day of the
taxable year or period, the portion of any Taxes that are allocable to the Pre-Closing Straddle Period shall be (x) in the case of Taxes that are imposed on a periodic basis, the
amount of such Taxes for the entire period (or, in the case of such Taxes determined on an arrears basis (such as real property taxes), the amount of such Taxes for the
immediately preceding period) multiplied by a fraction the numerator of which is the number of calendar days in the Straddle Period ending on (and including) the Closing
Date and the denominator of which is the number of calendar days in the entire relevant Straddle Period; and (y) in the case of Taxes not described in (x), the amount that
would be payable if the taxable year or period ended on the Closing Date based on an interim closing of the books (and for such purpose, the taxable period of any entity in
which the Acquired Companies hold a beneficial interest will be deemed to terminate at such time). For purposes of clause (y) of the preceding sentence, any exemption,
deduction, credit or other item that is calculated on an annual basis shall be allocated to the portion of the Straddle Period ending on the Closing Date on a pro rata basis,
determined by multiplying the entire amount of such item allocated to the Straddle Period by a fraction, the numerator of which is the number of calendar days in the portion
of the Straddle Period ending on the Closing Date and the denominator of which is the number of calendar days in the entire Straddle Period. In the case of any Tax based
upon or measured by capital (including net worth or long-term debt) or intangibles, any amount thereof required to be allocated under this Section 6.3(c) shall be computed
by reference to the level of such items on the Closing Date.
 

(d)     Refunds.
 

(i)     Any refund, rebate or similar payment for Taxes (including as a result of any overpayment of Taxes in prior periods) that is paid in cash
within two (2) years of the date that the relevant Tax Return was filed (each, a “Tax Asset”) accruing to Buyer or any of its Affiliates in respect of the Acquired Companies
or as a result of the ownership of the Business or the Additional Acquired Assets and attributable to any taxable period ending on or before the Closing Date shall be for the
account of Sellers, after deducting documented and reasonable costs to Buyer. Buyer shall forward, and shall cause its Subsidiaries to forward, to Sellers the amount of the
Tax Asset within ten (10) Business Days after such Tax Asset is actually received or after such Tax Asset is allowed or applied against another Tax liability, as the case may
be.
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(ii)     Any Tax Assets with respect to a Straddle Period of any Acquired Company shall be apportioned between the Pre-Closing and Post-
Closing Tax Periods in accordance with the principles of Section 6.3(c). Any Tax Assets accruing to Sellers or any of their respective Subsidiaries in respect of the Acquired
Companies or as a result of the ownership of the Business, attributable to any taxable period ending after the Closing Date that is not a Straddle Period, shall be for the
account of Buyer. Each Party shall forward and shall cause its Subsidiaries to forward to the other Party the amount of the Tax Asset within ten (10) Business Days after such
Tax Asset is actually received or after such Tax Asset is allowed or applied against another Tax liability, as the case may be.
 

Section 6.4           Tax Contests.
 

( a )     Notification. Unless Buyer has previously received written notice from Sellers of the existence of a Tax Contest, Buyer shall give
written notice to Sellers of the existence of any Tax Contest relating to Taxes that are or may be Sellers’ responsibility under this Agreement within ten (10) Business Days
from the receipt by Buyer of any written notice of such Tax Contest. Unless Sellers have previously received written notice from Buyer of the existence of such Tax Contest,
Sellers shall give written notice to Buyer of the existence of any Tax Contest relating to an Acquired Company or the Business within ten (10) Business days from the
receipt by Sellers of any written notice of such Tax Contest. Failure to give the notice required by this Section 6.4(a) in a timely fashion shall not give rise to damages,
unless the Party to which notice is due suffers a material adverse consequence on account of such failure.
 

(b)     Control of Tax Contest.
 

(i)     Sellers shall, at their election, have the right to represent the Acquired Companies, if any, as the case may be, in any Tax Contest relating to
a Pre-Closing Tax Period with respect to any of the Acquired Companies, employ counsel of its choice at its expense and to control the conduct of such Tax Contest. Sellers
shall have the right to settle or dispose of any such Tax Contest after written notice to Buyer; provided, however, that Sellers shall consult with Buyer regarding any such
Tax Contest and shall allow Buyer to participate in any such proceeding (at its own cost and expense).
 

(ii)     Buyer shall have the right to control, in its sole discretion, the conduct of any Tax Contest with respect to an Acquired Company that is not
covered by clause (i) above, other than a Tax Contest with respect to a Straddle Period. In the case of any Tax Contest with respect to a Straddle Period with respect to an
Acquired Company, Buyer and Sellers shall jointly represent their interests in any Tax Contest, shall employ the Accounting Firm or a law firm of international reputation
designated by Sellers as counsel and shall cooperate with the other and the other’s Representatives in a prompt and timely manner in connection with any such Tax Contest.
In the event Buyer and Sellers are unable to agree regarding any aspect of the conduct of such Tax Contest for a period of five (5) Business Days, the Parties shall request
that the Accounting Firm or the counsel, as applicable, employed to pursue such Tax Contest provide a non-binding determination, on the basis of the Accounting Firm or
counsel’s, as applicable, good faith judgment, regarding the course of action that would produce the overall lowest present value of Tax and litigation cost to the
Parties. Either Party may, within five (5) Business Days of the issuance of the determination of the Accounting Firm or the counsel, as applicable, notify the other Party that
such dispute shall be settled by arbitration administered by the American Arbitration Association (“ AAA”) in accordance with its commercial rules and judgment on the
award rendered by the arbitrator may be entered in any court having jurisdiction thereof. The AAA arbitrator shall have the authority to award any remedy or relief that a
court of competent jurisdiction could order or grant, including the issuance of an injunction or other equitable relief. Any such Tax Contest expense, including the expense of
arbitration, if applicable, shall be borne by Buyer and Sellers in the same proportion as such related Taxes are borne by Buyer and Sellers in accordance with Section 6.3(c).
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Section 6.5           Tax Cooperation. Sellers and Buyer shall provide each other with such cooperation and information as either of them reasonably may
request of the other in filing any Tax Return, amended return or claim for refund, determining a liability for Taxes or a right to a refund of Taxes or participating or
conducting any Tax Contest, in each case with respect to an Acquired Company. Any information obtained under this Section 6.5 shall be kept confidential, except as may
be otherwise necessary in connection with the filing of Tax Returns or claims for refund or conducting a Tax Contest. To the extent that Buyer transfers an Acquired
Company to a third party during the taxable year (or other relevant tax period) that includes the Closing Date, Buyer shall, in any document effecting such transfer, include a
provision that obligates the transferee to deliver to Buyer (which Buyer shall deliver to Sellers) such information and cooperation as is necessary for Sellers to prepare any
Tax Return or related Tax form or comply with any other Tax reporting obligation with respect to such Acquired Company for the taxable year (or other relevant tax period)
that includes the Closing Date.
 

Section 6.6          Withholding. Notwithstanding any other provision of this Agreement, Buyer is entitled to withhold the necessary amounts required by Law
from any amounts payable or otherwise deliverable pursuant to this Agreement. Buyer and Sellers shall use reasonable endeavors to avoid or minimize any obligation to
withhold Taxes from any amounts payable or otherwise deliverable pursuant to this Agreement. Buyer shall promptly notify Sellers of any obligations to withhold from any
amounts payable or otherwise deliverable pursuant to this Agreement under any provision of the U.S. federal state, local or non-U.S. Tax law or under any applicable legal
requirement and shall be entitled to request any necessary Tax forms, including Form W-9 or the appropriate series of Form W-8, as applicable, or any similar information,
from any Person to whom a payment is required to be made pursuant to this Agreement.
 

Section 6.7         Tax Sharing Agreements . All Tax sharing agreements, arrangements, policies and guidelines, formal or informal, express or implied, that
may exist between an Acquired Company, on one hand, and the Sellers or any of their respective Affiliates (other than an Acquired Company), on the other hand, and all
rights and obligations thereunder, shall terminate as of the Closing Date.
 

Section 6.8          Tax Indemnities. Sellers shall indemnify Buyer for (i) all Pre-Closing Taxes (other than with respect to an erroneous refund of Taxes that
were not Tax Assets for the account of Sellers pursuant to Section 6.3(d)), (ii) Transfer Taxes and Apportioned Obligations which are the obligation of Sellers hereunder,
(iii) other Taxes described in Section 6.6 or Section 6.7 which are the obligations of Sellers, (iv) all Taxes of any member (other than an Acquired Company or Buyer or any
of Buyer’s Affiliates) of an affiliated, consolidated, combined or unitary group of which any of the Acquired Companies is or was a member on or prior to the Closing Date,
including pursuant to Treasury Regulation Section 1.1502-6 (or any analogous Law), and (v) any and all Taxes of any Person (other than an Acquired Company) imposed on
any of the Acquired Companies as a transferee or successor, by contract or pursuant to any Law, which Taxes relate to an event or transaction occurring on or prior to the
Closing Date. Notwithstanding anything to the contrary herein, any indemnification owing pursuant to this Section 6.8, other than with respect to Section 6.8(i), by Sellers
shall be satisfied first out of the R&W Insurance Policy and thereafter directly by Sellers. The amounts subject to indemnification for the benefit of the Buyer or its Affiliates
(including the Acquired Companies) pursuant to this Section 6.8 shall be reduced by the amount of any Tax benefit realized by Buyer or its Affiliates (including the
Acquired Companies) with respect to amounts subject to indemnification under this Section 6.8, determined on a “with and without” basis by comparing the excess of (x) the
liabilities for Taxes of Buyer or its Affiliates (including the Acquired Companies), ignoring the Tax effects of the  payment or accrual of the relevant indemnified Taxes;
over (y) the liabilities for Taxes of Buyer or its Affiliates (including the Acquired Companies) taking into account the Tax effects of the  payment or accrual of the relevant
indemnified  Taxes. To the extent that Buyer or its Affiliates (including the Acquired Companies) realize a Tax benefit described in the immediately preceding sentence after
the date on which a relevant indemnification payment by Sellers is made, Buyer shall pay the amount of such Tax benefit to Sellers within ten (10) Business Days of the
realization of such Tax benefit.
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ARTICLE 7
CONDITIONS TO CLOSING

 
Section 7.1           Conditions to Each Party’s Obligations. The respective obligations of each Party to consummate the transactions contemplated by this

Agreement shall be subject to the satisfaction (or waiver in writing by both Buyer and Sellers), at or prior to the Closing, of each of the following conditions:
 

(a)     Any applicable waiting period (and any extension thereof) or Consent required under the HSR Act or any of the Antitrust Laws set forth
in Section 7.1(a) of the Sellers Disclosure Schedules shall have expired or been terminated or obtained, as applicable.
 

(b)     No Governmental Body shall have enacted, issued, promulgated, enforced or entered any Law or Order that is in effect and would
(i) make the Closing illegal or (ii) otherwise prohibit or enjoin consummation of the transactions contemplated by this Agreement.
 

(c)     No Action shall have been commenced against Buyer, the Sellers or the Acquired Companies, which would reasonably be expected to
prevent the Closing.
 

Section 7.2           Other Conditions to the Obligations of Buyer. The obligations of Buyer to consummate the transactions contemplated by this Agreement
shall be subject to the satisfaction, or waiver in writing by Buyer, of each of the following conditions at or prior to the Closing:
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(a)      the representations and warranties of Sellers set forth in Section 3.1, Section 3.2(a)(i), Section 3.5(a) and (b), and Section 3.18 shall be
true and correct in all respects as of the Closing Date with the same force and effect as if made on and as of the Closing Date (except that any such representations and
warranties that are specifically made as of a particular date shall be true and correct in all material respects as of such date) and (ii) the representations and warranties of
Sellers contained in Article 3 of this Agreement (other than those set forth in clause (i) of this Section 7.2(a)) shall be true and correct as of the Closing Date with the same
force and effect as if made on and as of the Closing Date (except that any such representations and warranties that are specifically made as of a particular date shall be true
and correct as of such specified date), except where the failure to be true and correct as of such date (without regard to any qualification as to materiality or Material Adverse
Effect included therein), individually or in the aggregate, has not had and would not reasonably be expected to have a Material Adverse Effect.
 

(b)     Sellers shall have performed and complied in all material respects with the agreements and covenants required to be performed or
complied with by it on or prior to the Closing Date.
 

(c)     Since the date hereof, no Material Adverse Effect shall have occurred.
 

(d)     Buyer shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of each Seller, stating on behalf
of such Seller that each of the conditions set forth in Section 7.2(a) and Section 7.2(b) have been satisfied.
 

(e)     The Consents identified on Section 7.2(e) of the Sellers Disclosure Schedule shall have been obtained.
 

(f)     Buyer shall have received (or waived) the Closing deliveries set forth in Section 2.4(b)(ii).
 

(g)     The Restructuring shall have been consummated by Sellers in accordance with the Restructuring Plan.
 

Section 7.3           Other Conditions to the Obligations of Sellers. The obligations of Sellers to consummate the transactions contemplated by this Agreement
shall be subject to the satisfaction, or waiver in writing by Sellers, of each of the following conditions at or prior to the Closing:
 

(a)      The representations and warranties of Buyer set forth in Section 4.1, Section 4.2(a)(i), Section 4.4, Section 4.5 and Section 4.6 shall be
true and correct in all material respects as of the Closing Date with the same force and effect as if made on and as of the Closing Date (except that any such representations
and warranties that are specifically made as of a particular date shall be true and correct in all material respects as of such date) and (ii) the representations and warranties of
Buyer contained in Article 4 of this Agreement (other than those set forth in clause (i) of this Section 7.3(a)) shall be true and correct as of the Closing Date with the same
force and effect as if made on and as of the Closing Date (except that any such representations and warranties that are specifically made as of a particular date shall be true
and correct as of such specified date), except where the failure to be true and correct as of such date (without regard to any qualification as to materiality or Buyer Material
Adverse Effect included therein), individually or in the aggregate, has not had and would not reasonably be expected to have a Buyer Material Adverse Effect.
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(b)     Buyer shall have performed and complied in all material respects with the agreements and covenants required to be performed or
complied with by it on or prior to the Closing Date.
 

(c)     Sellers shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of Buyer, stating on behalf of
Buyer that each of the conditions set forth in Section 7.3(a) and Section 7.3(b) have been satisfied.
 

(d)     Sellers shall have received (or waived) the Closing deliveries set forth in Section 2.4(b)(i).
 

(e)     The Restructuring shall have been consummated by Sellers in accordance with the Restructuring Plan.
 

Section 7.4          Frustration of Closing Conditions; Burden of Proof. Neither Party may rely on the failure of any condition set forth in this Article 7 to be
satisfied if such failure was caused by such Party’s failure to use the efforts required pursuant to this Agreement to cause the Closing to occur, including as required by
Section 5.4 and Section 5.6. Each of Buyer and Sellers expressly acknowledges and agrees that if either Party wishes to invoke any of the conditions set forth in this Article
7 as a basis to not consummate the Closing, such Party will have the burden of proof to establish that such condition has not been satisfied in any Legal Proceeding between
the Parties in connection therewith.
 

ARTICLE 8
TERMINATION

 
Section 8.1        Termination. At any time prior to the Closing, this Agreement may be terminated and the transactions contemplated hereby abandoned as

follows (and the Party seeking to terminate this Agreement pursuant to this Section 8.1 (other than Section 8.1(a)) shall give written notice of such termination to the other
Party setting forth the basis on which it is terminating this Agreement):
 

(a)     by the mutual written consent of Buyer and Sellers;
 

(b)     subject to Section 10.11(c), by either Buyer or Sellers, if the Closing shall not have occurred on or before April 24, 2021 or such other
date that Buyer and Sellers may agree upon in writing (the “Termination Date”); provided, however, that the right to terminate this Agreement pursuant to this Section 8.1(b)
shall not be available to Buyer or Sellers, as the case may be, if a material breach of this Agreement by such Party has resulted in the failure of the Closing to occur before
the Termination Date;
 

(c)     by either Buyer or Sellers, if (i) there shall be any Law enacted, promulgated or issued by any Governmental Body that makes
consummation of the Closing illegal or otherwise prohibited or (ii) any Governmental Body shall have issued an Order permanently enjoining the transactions contemplated
by this Agreement, and such Order shall have become final and non-appealable; provided, however, that the Party seeking to terminate this Agreement pursuant to this
Section 8.1(c) shall have used the efforts required by Section 5.4 and Section 5.6 to contest and remove such Law or Order;
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(d)     by Buyer, if (i) there shall have been a breach by Sellers of any representation, warranty, covenant or agreement contained herein that
would result in the failure of any of the conditions set forth in Section 7.2(a) or Section 7.2(b) to be satisfied, (ii) Buyer is not then in breach of any provision of this
Agreement, and (iii) such breach by Sellers (A) shall not have been cured on or prior to the earlier of (1) the Termination Date and (2) forty-five (45) Business Days after
receipt by Sellers of written notice of such breach from Buyer, and (B) in the case of the foregoing clause (2), cannot be cured prior to the Termination Date;
 

(e)     by Sellers, if (i) there shall have been a breach by Buyer of any representation, warranty, covenant or agreement contained herein that
would result in the failure of any of the conditions set forth in Section 7.3(a) or Section 7.3(b) to be satisfied, (ii) Sellers are not then in breach of any provision of this
Agreement, and (iii) such breach by Buyer (A) shall not have been cured on or prior to the earlier of (1) the Termination Date and (2) forty-five (45) Business Days after
receipt by Buyer of written notice of such breach from Sellers, and (B) in the case of the foregoing clause (2), cannot be cured prior to the Termination Date; or
 

(f)     by Sellers, if (i) all of the conditions set forth in Section 7.1, Section 7.2(a) and Section 7.2(b) (other than those conditions that by their
nature are to be satisfied at the Closing) have been satisfied, (ii) Buyer fails to consummate the Closing on the date that Buyer was required to consummate the Closing
pursuant to Section 2.4, (iii) Sellers have sent a written notice to Buyer that all conditions set forth in Section 7.1, Section 7.2(a) and Section 7.2(b) have been satisfied, and
(iv) Buyer fails to consummate the Closing within one (1) Business Day following receipt by Buyer of such written notice.
 

Section 8.2           Effect of Termination. In the event of the termination of this Agreement in accordance with this Article 8:
 

(a)     this Agreement shall forthwith become null and void (except for this Section 8.2, Section 5.7, Section 5.10, and Article 10, each of
which shall survive such termination and remain valid and binding obligations of the Parties in accordance with their terms); and
 

(b)     there shall be no Liability of any kind on the part of Buyer or Sellers or any of Buyer’s or Sellers’ former, current or future Affiliates,
Representatives, officers, directors, direct or indirect general or limited partners, equityholders, stockholders, controlling persons, managers or members; provided, however,
that termination pursuant to this Article 8 shall not relieve either Party from such Liability (i) pursuant to the sections specified in Section 8.2(a) that survive termination or
(ii) for any material breach of this Agreement prior to such termination resulting from an action or failure that such Party knew would result in a breach of this Agreement.
 

Section 8.3           Termination Fee.
 

(a)     In the event that this Agreement is terminated by Sellers pursuant to Section 8.1(e) or Section 8.1(f), Buyer shall, promptly and in any
event within two (2) Business Days of such termination, pay to Sellers a non-refundable termination fee, without offset or reduction of any kind, in an amount equal to four
percent (4%) of the Purchase Price (the “Termination Fee”). Any Termination Fee payable pursuant to this Section 8.3(a) shall be paid by wire transfer of immediately
available funds to the accounts specified by Sellers in writing to Buyer.
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(b)     Notwithstanding anything to the contrary in this Agreement, in the event that the Termination Fee is paid pursuant to Section 8.3(a),
Buyer shall not have any Liability of any nature whatsoever to Sellers with respect to any breach of this Agreement or the failure of the Closing to occur, other than the
liability of Buyer to pay (i) the Termination Fee in accordance with Section 8.3(a) and (ii) any amounts payable under Section 5.26(b) and this Section 8.3(b); provided,
however, that, if Buyer fails to pay the Termination Fee when due, (A) Buyer shall additionally pay to Sellers interest on the amount of the Termination Fee from the date
such payment was required to be made until the date of payment at 10% per annum and (B) if, in order to obtain such payment, Sellers commences a suit that results in a
judgment against Buyer, Buyer shall reimburse Sellers for their costs and expenses (including reasonable attorneys’ fees and expenses) incurred in connection with such suit.
 

(c)     The Parties hereto acknowledge and agree that the Termination Fee is not a penalty, but rather is liquidated damages in a reasonable
amount that will compensate Sellers in the circumstances in which the Termination Fee is payable for the efforts and resources expended and the opportunities foregone
while negotiating this Agreement and in reliance on this Agreement and on the expectation of the consummation of the transactions contemplated hereby, which amount
would otherwise be uncertain and incapable of accurate determination.
 

(d)     The parties hereto acknowledge and agree that the agreements contained in Section 8.2 and this Section 8.3 are an integral part of the
transactions contemplated by this Agreement and that, without these agreements, neither Buyer nor Sellers would enter into this Agreement.
 

ARTICLE 9
SURVIVAL; INDEMNIFICATION

 
Section 9.1          Survival of Representations, Warranties and Covenants. Except for the Buyer Fundamental Representations and the Sellers Fundamental

Representations, none of the representations and warranties set forth in this Agreement or any certificate delivered in connection herewith shall survive the Closing.
Notwithstanding the foregoing, the Buyer Fundamental Representations and Sellers Fundamental Representations shall survive the Closing until, and terminate on, the date
that is three (3) years after the Closing Date to the fullest extent permitted by applicable Law. Each covenant and obligation contained in this Agreement that is required by
its terms to be performed at or prior to the Closing shall survive the Closing for a period of six (6) months after the Closing Date. Each covenant and obligation contained in
this Agreement that is required by its terms to be performed following the Closing shall survive the Closing in accordance with the term of its performance and then shall
terminate. The Parties waive any right under any statute of limitations to bring a claim after the expiration of a survival period set forth in this Section 9.1; provided, that the
delivery of a written notice of any claim asserted in good faith with reasonable specificity (to the extent known at such time) prior to the expiration date of the applicable
survival period will extend such period solely with respect to such claim through the date such claim is conclusively resolved.
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Section 9.2           Indemnification.
 

(a)     Sellers shall, jointly and severally, indemnify and hold harmless Buyer, its Affiliates and their respective Representatives (the “Buyer
Indemnified Parties”) from and against all Losses suffered or incurred by the Buyer Indemnified Parties arising out of or related to any of: (i) the Sellers Employee
Obligations, Excluded Liabilities (including any Indebtedness and Outstanding Sellers Transactions Expenses that remain unpaid at Closing), or the Excluded Assets; (ii)
any matter set forth on Section 9.2(a)(ii) of the Disclosure Schedules; (iii) any breach or non-fulfillment of any covenant or agreement of the Sellers or their Affiliates which
by its terms is required to be performed or complied with in whole or in part after the Closing; (iv) actual fraud by or of any Seller or any of their Affiliates with respect to
the making of the representations and warranties by such Person in Article 3; and (v) any inaccuracy in or breach of the Sellers Fundamental Representations.
 

(b)     Buyer shall indemnify and hold harmless Sellers, their respective Affiliates and their respective Representatives (the “Sellers
Indemnified Parties”) from and against all Losses suffered or incurred by the Sellers Indemnified Parties arising out of or related to any of: (i) the Assumed Liabilities, (ii)
the Buyer Employee Obligations, (iii) the conduct or ownership of the Business on or after the Closing Date, (iv) any breach or non-fulfillment of any covenant or agreement
of the Buyer or its Affiliates which by its terms is required to be performed or complied with in whole or in part after the Closing; (v) actual fraud by or of Buyer or any of
its Affiliates with respect to the making of the representations and warranties by such Person in Article 4, and (vi) any inaccuracy in or breach of Buyer Fundamental
Representations.
 

Section 9.3           Additional Limitations.
 

(a)     Except as expressly set forth in Section 9.1 and Section 9.2, no claim for breach of any representation or warranty, detrimental reliance or other right or
remedy may be brought after the Closing with respect thereto, and none of the Sellers, any of their respective Affiliates, nor any of their respective Representatives
(collectively, the “Sellers Related Parties”), on the one hand, or the Buyer, any of its Affiliates, nor any of their respective Representatives (collectively, the “Buyer Related
Parties”), on the other hand, shall have any liability in respect thereof, regardless of whether such liability accrued prior to, on or after the Closing.
 

(b)     No Person will be entitled to be indemnified for an amount pertaining to any Losses to the extent that such amount was included in the calculation of Final
Working Capital or included as Final Net Indebtedness or Final Net Employee Closing Obligations for purposes of the calculation of the Additional Payment Amount. The
amount of any Losses that any Indemnified Party (as defined below) will be entitled to recover hereunder will be determined without duplication of recovery by reason of
the state of facts giving rise to such Losses constituting a breach of more than one representation, warranty or covenant.
 

(c)     Sellers shall not be required to indemnify the Buyer Indemnified Parties in respect of any Losses for which indemnity is or may be claimed under Section
9.2(a) (other than with respect to any claim under clause (iv) thereof) to the extent that the aggregate amount of such Losses exceed the Purchase Price.
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(d)     Payments by Sellers or Buyer pursuant to Section 9.2 in respect of any Loss shall be reduced by an amount equal to any Tax benefit realized or reasonably
expected to be realized as a result of such Loss by the Buyer Indemnified Parties or Sellers Indemnified Parties, respectively.
 

(e)     Notwithstanding anything to the contrary herein, with respect to Sellers’ obligation to indemnify the Buyer Indemnified Parties for Losses arising out of or
related to clauses (i), (ii) or (iii) of Section 9.2(a), Losses shall exclude punitive, exemplary, consequential, special or speculative damages that are not reasonably
foreseeable.
 

Section 9.4           Indemnification Procedures.
 

(a)     Third-Party Proceedings.
 

(i)     Reasonably promptly after receipt by a Person entitled to be indemnified under this Agreement (an “Indemnified Party”) of notice of the
commencement of a Proceeding by a third party (including a Governmental Body) against him, her or it (a “Third-Party Proceeding”), such Indemnified Party will, if
a claim for indemnification is to be made against a Party (an “Indemnifying Party”) under this Agreement, give written notice to the Indemnifying Party of the
commencement of such Third-Party Proceeding for which indemnification is sought. Any such written notice shall set forth in reasonable detail the facts giving rise
to such Third-Party Proceeding (to the extent known by the Indemnified Party) and the amount or estimated amount (to the extent reasonably estimable) of Losses
arising out of such Third-Party Proceeding. The failure to timely notify the Indemnifying Party will not relieve the Indemnifying Party of any obligation that the
Indemnifying Party may have to an Indemnified Party hereunder except to the extent that the defense of such Third-Party Proceeding was actually and materially
prejudiced by the Indemnified Party’s failure to provide timely notice or such information.

 
(ii)     The Indemnifying Party will be entitled to participate in any Third-Party Proceeding with respect to which indemnification has been or will

be sought hereunder and, to the extent that the Indemnifying Party wishes, to assume the defense of such Third-Party Proceeding (with counsel of its choice that is
reasonably satisfactory to the Indemnified Party) by notifying the Indemnified Party of its election to do so within thirty (30) days of receipt of notice of such
Proceeding pursuant to the prior subsection; provided that the Indemnifying Party shall have acknowledged in writing to the Indemnified Party its obligation to
indemnify the Indemnified Party hereunder in respect of Losses suffered by the Indemnified Party in connection with such Third-Party Proceedings if the same is
adversely determined. Notwithstanding the foregoing, the Indemnifying Party will not be permitted to assume the defense of a Third-Party Proceeding if: (A) such
Third-Party Proceeding arises in connection with any criminal proceeding, action, indictment, criminal allegation or criminal investigation of the Indemnified Party
or its Affiliates; or (B) the Indemnified Party is advised in writing by outside counsel chosen by it that there are one or more legal or equitable defenses available to
the Indemnified Party that the Indemnifying Party cannot assert on behalf of the Indemnified Party (assuming the full cooperation of the Indemnified Party in
asserting such defenses). Following an assumption of defense of a Third-Party Proceeding by an Indemnifying Party hereunder, the Indemnifying Party will have no
liability for any fees of legal counsel or other expenses subsequently incurred by the Indemnified Party in connection with such Proceeding. If an Indemnifying Party
assumes the defense of a Third-Party Proceeding, (x) no compromise or settlement of the underlying claims may be effected by it without the Indemnified Party’s
consent (not to be unreasonably withheld, conditioned or delayed) and (y) the Indemnified Party will not settle such Proceeding without the prior written consent of
the Indemnifying Party (not to be unreasonably withheld, conditioned or delayed). If an Indemnified Party controls the defense of a Third-Party Proceeding, the
Indemnified Party will not settle such Proceeding without the prior written consent of the Indemnifying Party (not to be unreasonably withheld, conditioned or
delayed).
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(iii)     Except to the extent it would cause a waiver of a privilege, each Party will make available to each other Party and each other Party’s
Representatives all of its books and records and, as applicable, employees relating to a Third-Party Proceeding as may be reasonably requested by each other Party,
and each Party will reasonably cooperate to ensure the proper and adequate defense of such Third-Party Proceeding.

 
( b )     Other Claims. A claim for indemnification for any matter not involving a Third-Party Proceeding must be asserted by written notice to the

Indemnifying Party prior to the expiration of the applicable period as provided in Section 9.1 or Section 9.2. Any such written notice shall set forth in reasonable detail the
facts giving rise to such claim for indemnification and the amount or estimated amount (to the extent reasonably estimable) of Losses arising out of such claim for
indemnification. The Indemnifying Party shall have thirty (30) days after receipt of such notice to respond in writing to such claim. During such thirty (30) day period, the
Indemnified Party shall allow the Indemnifying Party to investigate the matter or circumstance alleged to give rise to such claim, and whether and to what extent any amount
is payable in respect of the claim, and the Indemnified Party shall use its commercially reasonable efforts to assist the Indemnifying Party’s investigation by giving such
information and assistance as the Indemnifying Party may reasonably request. If the Indemnifying Party does not so respond within such thirty (30) day period, the
Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified Party shall be free to pursue such remedies as may be available to the
Indemnified Party on the terms and subject to the provisions of this Agreement.
 

( c )     Determination of Losses. After the giving of notice of a claim under this Agreement, the amount of Losses to which an Indemnified Party as
applicable, shall be entitled under this Agreement shall be determined by (i) written agreement between Sellers and Buyer, (ii) by a final Order or (iii) by any other means as
to which Sellers and Buyer shall agree in writing.
 

Section 9.5           Manner of Payment; Insurance.
 

(a)     Any indemnification owing pursuant to Section 9.4(c) by Sellers shall be paid as follows:
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(i)     first, to the extent the indemnification claim is covered by, and recoverable under, the R&W Insurance Policy, such indemnification
obligations shall be satisfied out of the R&W Insurance Policy; provided, however, that Buyer Indemnified Parties shall not be required to seek recovery under the R&W
Insurance Policy for any Losses arising out of or related to clauses (i), (ii), (iii), or (iv) of Section 9.2(a); and
 

(ii)     second, to the extent any remaining sums due to the Buyer Indemnified Parties exceed the “Limit of Liability”, as defined in the R&W
Insurance Policy, or to the extent the indemnification claim arises out of or is related to clauses (i), (ii), (iii), or (iv) of Section 9.2(a), and subject to any and all applicable
limitations in Section 9.3, Sellers, jointly and severally, shall pay such remaining sums by wire transfer of immediately available funds, within ten (10) Business Days after
the final determination of the amount of such Losses thereof.
 

(b)     Any indemnification owing pursuant to Section 9.4(c) by Buyer and subject to any and all applicable limitations in Section 9.3, shall be
paid by wire transfer of immediately available funds, within ten (10) Business Days after the final determination of the amount of such Losses thereof.
 

(c)     The amount of any Losses subject to indemnification by an Indemnifying Party hereunder shall be net of any amounts actually
recovered by the Buyer Indemnified Parties or the Sellers Indemnified Parties, as applicable, under insurance policies, other sources of indemnification, or otherwise, with
respect to such Losses (net of reasonable, documented out-of-pocket expenses incurred in connection with such recovery and any increase in insurance premiums).
Following the Closing, and without affecting the Buyer Indemnified Parties’ or the Sellers Indemnified Parties’ rights to indemnification hereunder (unless proceeds are
recovered), the Indemnified Party shall use its commercially reasonable efforts to pursue any available claims under applicable insurance policies (including, with respect to
the Buyer Indemnified Parties, the R&W Insurance Policy). In the event an Indemnified Party receives any recovery from insurers or otherwise with respect to such Losses
after the Indemnifying Party has made a payment in respect of such Losses, such Indemnified Party shall refund to the Indemnifying Party the amount actually received by it
(net of any expenses incurred by such Indemnified Party in collecting such amounts).
 

(d)     Notwithstanding anything herein to the contrary, in no event shall Sellers be responsible for any Losses arising from, related to or in
connection with an indemnification claim that is covered by, and recoverable under, the R&W Insurance Policy up to its “Limit of Liability”, regardless of (i) whether such
Loss is actually paid to the applicable Buyer Indemnified Parties under such R&W Insurance Policy or (ii) any failure to maintain the R&W Insurance Policy in full force
and effect after the Closing Date.
 

Section 9.6           Purchase Price Adjustment. Any payment of a claim for indemnification under this Agreement will be accounted for as an adjustment to
the purchase price, as applicable, for all Tax purposes to the extent permitted by applicable Law.
 

Section 9.7           Mitigation. Each of the Parties agrees to take commercially reasonable steps to mitigate their respective Losses upon and after becoming
aware of any event or condition for which it is entitled to indemnification under this Agreement.
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Section 9.8           Acknowledgements. Buyer and Sellers acknowledge and agree that:
 

(a)     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 statutory and common law remedies with respect to such matters;
 

(b)     The provisions of and the limited remedies provided in this Agreement were specifically bargained for among the parties and were taken into account by the
parties in arriving at the Purchase Price;
 

(c)     After the Closing, no Party nor its Affiliates may seek the rescission of the transactions contemplated hereby;
 

(d)     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 another Party that would justify any expectation beyond that of an ordinary buyer
and an ordinary seller in an arm’s-length transaction; and
 

(e)     This Agreement shall be deemed to have been jointly and equally drafted by Sellers and Buyer, the provisions hereof should not be construed against
a Party on the grounds that the Party drafted or was more responsible for drafting the provision, and the language used in this Agreement shall be deemed to be
the language chosen by the Parties hereto to express their mutual intent, and no rule of strict construction shall be applied against any Party hereto.

 
ARTICLE 10

MISCELLANEOUS
 

Section 10.1       Fees and Expenses. Except as otherwise expressly provided in this Agreement or in any Ancillary Agreements, whether or not the Closing is
consummated, all costs and expenses incurred, including fees and disbursements of counsel, financial advisors and accountants, in connection with this Agreement and the
transactions contemplated hereby shall be borne by the Party incurring such costs and expenses; provided, however, that, in the event this Agreement is terminated in
accordance with its terms, the obligation of each Party to bear its own costs and expenses will be subject to any rights of such Party arising from a breach of this Agreement
by the other Party prior to such termination.
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Section 10.2        Notices. All notices or other communications to be delivered in connection with this Agreement, including pursuant to Section 5.1, shall be in
writing and shall be deemed to have been properly delivered, given and received (a) on the date of delivery if delivered by hand during normal business hours of the
recipient during a Business Day, otherwise on the next Business Day, (b) on the date of successful transmission if an executed copy of such notice is sent via email during
normal business hours of the recipient during a Business Day, otherwise on the next Business Day, or (c) on the date of receipt by the addressee if sent by a nationally
recognized overnight courier or by registered or certified mail, return receipt requested, if received on a Business Day, otherwise on the next Business Day. Such notices or
other communications must be sent to each respective Party at the address, email address or facsimile number set forth below (or at such other address, email address or
facsimile number as shall be specified by a Party in a notice given in accordance with this Section 10.2):
 

 

If to Sellers: c/o Honeywell International Inc.
300 S. Tryon Street
Charlotte, NC 28202
Email: Anne.madden@honeywell.com
Attention: Anne Madden, SVP and General Counsel
 
with a copy (which shall not constitute notice) to:
 
Crowell & Moring LLP
590 Madison Avenue, 20th Fl.
New York, NY 10022
Email: SMarcantonio@crowell.com
Attention: Stephanie Marcantonio

 

 

If to Buyer: Rocky Brands, Inc.
39 East Canal Street
Nelsonville, OH 45764
Email: tom.robertson@rockybrands.com
Attention: Tom Robertson, EVP, CFO and Treasurer
 
with a copy (which shall not constitute notice) to:
 
Porter, Wright, Morris & Arthur LLP
41 S. High St., Suite 2800
Columbus, OH 43215
Email: jsiegfried@porterwright.com
Attention: Jeremy Siegfried
 

Section 10.3       Entire Agreement. This Agreement, the Sellers Disclosure Schedules, the Confidentiality Agreement, the Ancillary Agreements and any other
agreements, instruments or documents being or to be executed and delivered by a Party or any of its Affiliates pursuant to or in connection with this Agreement constitute
the sole and entire agreement of the Parties with respect to the subject matter contained herein and therein, and all inducements to the making of this Agreement relied upon
by the Parties, and they supersede all other prior representations, warranties, understandings and agreements, both written and oral, with respect to such subject matter.
Notwithstanding the foregoing or any other provision in this Agreement to the contrary, in the event and to the extent that there shall be a conflict between the provisions of
this Agreement and the provisions of any Ancillary Agreement, the provisions of this Agreement shall control (unless the Ancillary Agreement explicitly provides
otherwise). In the event of conflict or inconsistency between the provisions of this Agreement or any Ancillary Agreement and the provisions of any Foreign Transfer
Agreement, the provisions of this Agreement and any such Ancillary Agreement shall prevail and remain in full force and effect; without limiting the foregoing, no assets or
Liabilities, other than the Acquired Companies, the Additional Acquired Assets and Assumed Liabilities (in each case, as defined in this Agreement), shall be transferred by
any Seller, assignor or transferring party under the Foreign Transfer Agreements or accepted by Buyer or any assignee or receiving party under the Foreign Transfer
Agreements notwithstanding anything to the contrary therein (including the definition of Acquired Companies, Additional Acquired Assets and Assumed Liabilities (in each
case, as defined in the Foreign Transfer Agreements therein). Each Party hereto shall, and shall cause each of its Affiliates to, implement the provisions of and the
transactions contemplated by the Foreign Transfer Agreement in accordance with the immediately preceding sentence.
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Section 10.4         Amendment. This Agreement shall not be amended, modified or supplemented except by an instrument in writing specifically designated as
an amendment hereto and executed by each of the Parties. Notwithstanding anything to the contrary in this Section 10.4 or elsewhere in this Agreement, this Section 10.04
and Section 8.3, Section 10.8, Section 10.9, Section 10.10 and Section 10.15 (and any definition set forth in, or other provision of, this Agreement to the extent that an
amendment or modification of such definition or other provision would amend or modify the substance of this Section 10.04 or Section 8.3, Section 10.8, Section 10.9,
Section 10.10 and Section 10.15) may not be amended, modified or supplemented in a manner that would be adverse to any Lender or any of its Financing Related Parties
without the prior written consent of such Lender (and any such amendment, modification or supplement without such prior written consent shall be null and void).
 

Section 10.5         Time is of the Essence. Time is of the essence in the performance of the transactions contemplated by this Agreement.
 

Section 10.6        Waivers. Either Party may, at any time, (a) extend the time for the performance of any of the obligations or other acts of the other Party,
(b) waive any inaccuracies in the representations and warranties of the other Party contained herein, or (c) waive compliance by the other Party with any of the agreements or
conditions contained herein. No waiver by any Party of any of the provisions hereof shall be effective unless explicitly set forth in a written instrument executed and
delivered by the Party so waiving. No waiver by any Party of any breach of this Agreement shall operate or be construed as a waiver of any preceding or subsequent breach,
whether of a similar or different character, unless expressly set forth in such written waiver. Neither any course of conduct or failure or delay of any Party in exercising or
enforcing any right, remedy or power hereunder shall operate or be construed as a waiver thereof, nor shall any single or partial exercise of any right, remedy or power
hereunder, or any abandonment or discontinuance of steps to enforce such right, remedy or power, or any course of conduct, preclude any other or further exercise thereof or
the exercise of any other right, remedy or power.
 

Section 10.7        Severability. If any term or provision of this Agreement is invalid, illegal or incapable of being enforced in any situation or in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect the validity, legality or enforceability of any other term or provision hereof or the offending term or
provision in any other situation or any other jurisdiction, so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner
materially adverse to either Party. Upon any such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate
in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible, in a mutually acceptable manner, in order that the transactions
contemplated hereby be consummated as originally contemplated to the fullest extent possible.
 

102



 
 

Section 10.8        No Third Party Beneficiaries. This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and
permitted assigns, and nothing in this Agreement, express or implied, is intended to or shall be construed to confer upon any other Person any legal or equitable rights,
benefits or remedies of any nature whatsoever under or by reason of this Agreement; provided, however, that, notwithstanding the foregoing (i) in the event the Closing
occurs, the D&O Indemnitees (and their successors, heirs and representatives) are intended third-party beneficiaries of, and may enforce, Section 5.25, (iii) the Sellers
Related Parties shall be intended third-party beneficiaries of, and may enforce, Section 5.26(b) and Article 9, (iv) Seller Counsel shall be intended third-party beneficiary of,
and may enforce, Section 10.14, and (v) each Lender and its Financing Related Parties shall be intended third-party beneficiaries of, and may enforce, Section 8.3, Section
10.4, Section 10.9, Section 10.10, Section 10.15 and this Section 10.8. Subject to Section 10.4, this Agreement may be amended or terminated, and any provision of this
Agreement may be waived, in accordance with the terms hereof without the consent of any Person other than the Parties.
 

Section 10.9         Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated, in whole or in
part, by either Party without the prior written consent of the other Party, and any purported assignment or delegation in contravention of this Section 10.9 shall be null and
void and of no force and effect; provided, however, that Buyer may assign (i) any of its rights or delegate any of its duties under this Agreement and the Ancillary
Agreements to any Affiliate, and (ii) its rights, but not its obligations, under this Agreement and the other Ancillary Agreements to any Lender of Buyer or any Affiliate
thereof as security for obligations to such Lender in respect of the Financing. Subject to the preceding sentences of this Section 10.9, this Agreement shall be binding upon,
shall inure to the benefit of and shall be enforceable by the Parties and their respective successors and permitted assigns.
 

Section 10.10       Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.
 

(a)     This Agreement and all matters, claims, controversies, disputes, suits, actions or proceedings arising out of or relating to this Agreement
and the negotiation, execution or performance of this Agreement or any of the transactions contemplated hereby, including all rights of the Parties (whether sounding in
contract, tort, common or statutory law, equity or otherwise) in connection therewith, shall be interpreted, construed and governed by and in accordance with, and enforced
pursuant to, the internal Laws of the State of Delaware without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other
jurisdiction) that would cause the application of the Law of any jurisdiction other than those of the State of Delaware.
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(b)     Each of the Parties hereby (i) agrees and irrevocably consents to submit itself to the exclusive jurisdiction of the Court of Chancery of
the State of Delaware and the federal courts of the United States of America located in Wilmington, Delaware (the “ Chosen Courts”) in any Legal Proceeding arising out of
or relating to this Agreement or the negotiation, execution or performance of this Agreement or any of the transactions contemplated hereby, (ii) agrees that all claims in
respect of any such Legal Proceeding will be heard and determined in the Chosen Courts, (iii) agrees that it shall not attempt to deny or defeat such jurisdiction by motion or
other request for leave from the Chosen Courts, (iv) agrees not to bring or support any Legal Proceeding arising out of or relating to this Agreement or any of the
transactions contemplated by this Agreement (whether in contract, tort, common or statutory law, equity or otherwise) anywhere other than the Chosen Courts, and
(v) agrees that a final and non-appealable judgment in any such Legal Proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or
in any other manner provided by applicable Law. For the avoidance of doubt, the preceding sentence shall not limit the jurisdiction of the Accounting Firm as set forth in
Section 2.5 and shall include any Legal Proceeding brought for the purpose of enforcing the jurisdiction and judgments of the Accounting Firm. Each of the Parties waives
any defense of inconvenient forum to the maintenance of any Legal Proceeding brought in accordance with this Section 10.10(b). Each of the Parties agrees that the service
of any process, summons, notice or document in connection with any such Legal Proceeding in the manner provided in Section 10.2 or in such other manner as may be
permitted by applicable Law, will be valid and sufficient service thereof.
 

(c)     Without limiting the terms of Section 10.15 herein, if any action, cause of action, claim, cross-claim or third-party claim of any kind or
description, whether in contract or in tort or otherwise, is brought or maintained against any Lender or any Financing Related Party in any way relating to this Agreement or
any of the transactions contemplated by this Agreement, including any dispute arising out of or relating in any way to the Financing or the performance thereof, the parties
hereto agree that it may not be brought or maintained in any forum other than any federal court of the United States of America located in, or if that court does not have
subject matter jurisdiction, in any state court located in, in each case, the Borough of Manhattan in the City of New York and each of the parties hereto knowingly,
voluntarily and irrevocably submits to the exclusive jurisdiction of each such court in any such action or proceeding and waives any objection it may now or hereafter have
to venue or to convenience of forum.
 

(d)     EACH PARTY (I) ACKNOWLEDGES AND AGREES THAT ANY LEGAL PROCEEDING THAT MAY ARISE UNDER OR
RELATE TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES
AND (II) HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE
COMMITMENT LETTERS OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT (INCLUDING THE FINANCING). EACH PARTY
(A) CERTIFIES AND ACKNOWLEDGES THAT NO REPRESENTATIVE OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF ANY LEGAL PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) CERTIFIES AND
ACKNOWLEDGES THAT IT AND THE OTHER PARTY HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION OF THIS AGREEMENT, (C) UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS
OF THIS WAIVER, AND (D) MAKES THIS WAIVER VOLUNTARILY.
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Section 10.11       Remedies.
 

(a)     Except as otherwise provided in this Agreement, any and all remedies herein expressly conferred upon a Party will be deemed
cumulative with and not exclusive of any other remedy expressly conferred hereby, and the exercise by a Party of any one such remedy will not preclude the exercise of any
other such remedy.
 

(b)     The Parties agree that irreparable damage and harm would occur in the event that any provision of this Agreement were not performed
in accordance with its terms and that, although monetary damages may be available for such a breach, monetary damages would be an inadequate remedy therefor.
Accordingly, each of the Parties agrees that, in the event of any breach or threatened breach of any provision of this Agreement by such Party, the other Party shall be
entitled to an injunction or injunctions, specific performance and other equitable relief to prevent or restrain breaches or threatened breaches hereof and to specifically
enforce the terms and provisions hereof.
 

(c)     If prior to Closing either Party brings a Legal Proceeding to enforce specifically the performance of the terms and provisions of this
Agreement (other than a Legal Proceeding to enforce specifically any provision that expressly survives termination of this Agreement) when expressly available to such
Party pursuant to the terms of this Agreement, the Termination Date shall automatically be extended to the later of (i) the tenth (10th) Business Day following the resolution
of such Legal Proceeding or (ii) such other time period established by the court presiding over such Legal Proceeding (it being understood that this Section 10.11(c) shall not
be deemed to alter, amend, supplement or otherwise modify the terms of any Commitment Letter (including the expiration or termination provisions thereof)).
 

(d)     Until such time as Buyer pays and Sellers accepts the Termination Fee, the remedies available to Sellers pursuant to this Section 10.11
shall be in addition to any other remedy to which it is entitled at law or in equity, and the election to pursue an injunction or specific performance shall not restrict, impair or
otherwise limit Sellers from, in the alternative, seeking to terminate this Agreement and collect the Termination Fee under Section 8.3. For the avoidance of doubt, while
Sellers may pursue both a grant of specific performance to the extent permitted by this Section 10.11 and the payment of the Termination Fee, under no circumstances shall
Sellers be permitted or entitled to receive both a grant of specific performance to require Buyer to consummate the Closing and payment of the Termination Fee. In
furtherance of the foregoing, the Parties hereby further acknowledge and agree that prior to the Closing, Sellers shall be entitled to specific performance (i) to enforce
specifically the terms and provisions of, and to prevent or cure breaches of, this Agreement by Buyer, (ii) to cause Buyer to pay the Termination Fee to the extent such
Termination Fee is payable pursuant to Section 8.3 or to fulfill its indemnification and reimbursement obligations pursuant to Section 5.26(b), and (iii) to cause Buyer to
consummate the transactions contemplated hereby, including to effect the Closing in accordance with the terms and subject to the conditions in this Agreement, if, solely in
the case of this clause (iii), (A) all conditions in Section 7.2 (other than those conditions that by their nature are to be satisfied at the Closing) have been satisfied, (B) Buyer
fails to complete the Closing by the date the Closing is required to have occurred pursuant to Section 2.4, (C) the Financing (or, if Alternative Financing is being used in
accordance with Section 5.26, pursuant to the commitments with respect thereto) has been funded or will be funded at the Closing, and (D) Sellers have irrevocably
confirmed that if specific performance is granted and the Financing (or, if Alternative Financing is being used in accordance with Section 5.26, pursuant to the commitments
with respect thereto) are funded, then the Closing will occur.
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Section 10.12       Interpretation; Construction.
 

(a)     The table of contents, articles, titles and headings to Sections herein are inserted for convenience of reference only and are not intended
to be a part of or to affect the meaning or interpretation of this Agreement. Except as otherwise indicated, all references in this Agreement to “Articles”, “Sections”,
“Disclosure Schedules” and “Exhibits” are intended to refer to Articles and Sections of this Agreement and Schedules and Exhibits to this Agreement. The Sellers Disclosure
Schedules and Exhibits referred to herein shall be construed with and as an integral part of this Agreement to the same extent as if they were set forth verbatim herein. Any
capitalized terms used in the Sellers Disclosure Schedules, any Exhibit or any Ancillary Agreement but not otherwise defined therein shall be defined as set forth in this
Agreement unless the context otherwise requires.
 

(b)     For purposes of this Agreement: (i) “include,” “includes” or “including” shall be deemed to be followed by “without limitation”;
(ii) “hereof,” “herein”, “hereby”, “hereto” and “hereunder” shall refer to this Agreement as a whole and not to any particular provision of this Agreement; (iii) “extent” in the
phrase “to the extent” shall mean the degree to which a subject or other item extends and shall not simply mean “if”; (iv) “Dollars” and “$” shall mean United States Dollars;
(v) the singular includes the plural and vice versa; (vi) reference to a gender includes the other gender; (vii) “any” shall mean “any and all”; (viii) “or” is used in the
inclusive sense of “and/or”; (ix) reference to any agreement, document or instrument means such agreement, document or instrument as amended, supplemented and
modified in effect from time to time in accordance with its terms; and (x) reference to any Law means such Law as amended from time to time and includes any successor
legislation thereto and any rules and regulations promulgated thereunder.
 

(c)     Neither the specification of any dollar amount in any representation or warranty contained in this Agreement nor the inclusion of any
specific item in the Sellers Disclosure Schedules is intended to imply that such amount, or higher or lower amounts, or the item so included or other items, are or are not
material, and no Party shall use the fact of the setting forth of any such amount or the inclusion of any such item in any dispute or controversy between the Parties as to
whether any obligation, item or matter not described herein or included in the Sellers Disclosure Schedules is or is not material for purposes of this Agreement. Unless this
Agreement specifically provides otherwise, neither the specification of any item or matter in any representation or warranty contained in this Agreement nor the inclusion of
any specific item in the Sellers Disclosure Schedules is intended to imply that such item or matter, or other items or matters, are or are not in the ordinary course of business,
and no Party shall use the fact of the setting forth or the inclusion of any such item or matter in any dispute or controversy between the Parties as to whether any obligation,
item or matter not described herein or included in the Sellers Disclosure Schedules is or is not in the ordinary course of business for purposes of this Agreement.
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(d)     The Parties have participated jointly in the negotiation and drafting of this Agreement with the benefit of competent legal
representation, and the language used in this Agreement shall be deemed to be the language chosen by the Parties to express their mutual intent. In the event that an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall
arise favoring or disfavoring either Party by virtue of the authorship of any provisions hereof.
 

(e)     References to any document or information having been “made available” by Sellers to Buyer shall include Sellers or their
Representatives having posted any such document or information to the Data Room or otherwise having made a copy of such document or information available
(electronically or otherwise) prior to the execution hereof (subject to any redaction reasonably deemed necessary or appropriate by Sellers of information contained therein).
 

Section 10.13       Counterparts and Electronic Signatures. This Agreement and any Ancillary Agreements may be executed in one or more counterparts,
each of which shall be deemed to be an original and all of which, when taken together, shall be deemed to be one and the same agreement or document. A signed copy of
this Agreement or any Ancillary Agreement transmitted by facsimile, email or other means of electronic transmission shall be deemed to have the same legal effect as
delivery of an original executed copy of this Agreement or such Ancillary Agreement for all purposes.
 

Section 10.14      Retention of Legal Counsel. Recognizing that Crowell & Moring LLP (“Seller Counsel”) has acted as legal counsel to Sellers, the Acquired
Companies or their respective Affiliates prior to date hereof, and that Seller Counsel intends to act as legal counsel to Sellers and their respective Affiliates (which will no
longer include the Acquired Companies) after the Closing, Buyer hereby (a) waives (on its own behalf) and (b) agrees to cause its Affiliates (including, after the Closing, the
Acquired Companies) to waive any conflicts arising under such representation that may prevent Seller Counsel from representing Sellers or any of their respective Affiliates
after the Closing as such representation may relate to Buyer and the Acquired Companies or the transactions contemplated by this Agreement and the Ancillary Agreements.
In addition, all communications involving attorney-client confidences between Sellers, the Acquired Companies or their respective Affiliates, on the one hand, and Seller
Counsel, on the other hand, in the course of the negotiation, documentation and consummation of the transactions contemplated hereby (the “Acquisition Engagement”) shall
be deemed to be attorney-client confidences that belong solely to Sellers and their respective Affiliates (and not the Acquired Companies). Accordingly, neither Buyer nor
the Acquired Companies shall have access to any such communications or to the files of Sellers Counsel relating to the Acquisition Engagement from and after the Closing.
Without limiting the generality of the foregoing, from and after the Closing, (i) Sellers and their respective Affiliates (and not the Acquired Companies) shall be the sole
holders of the attorney-client privilege with respect to the Acquisition Engagement, and neither Buyer nor any Acquired Company shall be a holder thereof, (ii) to the extent
that files of Seller Counsel in respect of the Acquisition Engagement constitute property of the client, only Sellers and their respective Affiliates (and not the Acquired
Companies) shall hold such property rights, and (iii) Seller Counsel shall have no duty whatsoever to reveal or disclose any such attorney-client communications or files with
respect to the Acquisition Engagement to Buyer or any of the Acquired Companies by reason of any attorney-client relationship between Seller Counsel and the Acquired
Companies or otherwise.
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Section 10.15       No Recourse Against Lender or Financing Related Parties. Notwithstanding anything herein to the contrary, neither the Acquired
Companies nor the Sellers nor any of their Affiliates nor any other Person acting on their behalf shall have any rights or claims (including any action, cause of action, claim,
cross-claim or third-party claim of any kind or description, whether in law or in equity, whether in contract or in tort or otherwise) against any Lender or Financing Related
Party in connection with this Agreement, the Financing or any transaction contemplated hereby or thereby, whether at law or equity, in contract, in tort or otherwise. In
furtherance of the foregoing, each Acquired Company and each Seller agrees not to commence (and if commenced agrees to dismiss or otherwise terminate) any action or
proceeding against any Lender or Financing Related Party in connection with this Agreement, the Financing or any transaction contemplated hereby or thereby.
 
 
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers thereunto
duly authorized.
 

 
 
 SELLERS:

 
HONEYWELL SAFETY PRODUCTS USA, INC.
 
 
 

 By:/s/ Fiona Cleland Nielsen
 Name: Fiona Cleland Nielsen
 Title: Vice President Business Development and M&A, SPS
  

 
 
NORTH SAFETY PRODUCTS LIMITED
 
 
 

 By:/s/ Fiona Cleland Nielsen
 Name: Fiona Cleland Nielsen
 Title: Vice President Business Development and M&A, SPS
  

 
 
HONEYWELL SAFETY PRODUCTS (UK) LIMITED
 
 
 

 By:/s/ Fiona Cleland Nielsen
 Name: Fiona Cleland Nielsen
 Title: Vice President Business Development and M&A, SPS
  

 
 
NORTH SAFETY DE MEXICALI S DE R.L. DE C.V.
 
 
 

 By:/s/ Fiona Cleland Nielsen
 Name: Fiona Cleland Nielsen
 Title: Vice President Business Development and M&A, SPS
 
 

[Signature Page to Purchase Agreement]
 



 
 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers thereunto
duly authorized.
 
 
 SELLERS:
   
 HONEYWELL (CHINA) CO. LTD.
   
   
   
 By:/s/ Fiona Cleland Nielsen
  Name: Fiona Cleland Nielsen
  Title: Vice President Business Development and M&A, SPS
 
 

[Signature Page to Purchase Agreement]
 



 
 
 

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers thereunto
duly authorized.
 
 
 BUYER:
   
 ROCKY BRANDS, INC,
   
   
   
 By:/s/ Jason Brooks
  Name: Jason Brooks
  Title: Chief Executive Officer and President
 
 

[Signature Page to Purchase Agreement]
 

 



 
Exhibit 10.1

 

January 22, 2021
 
Rocky Brands, Inc.
39 E. Canal St.
Nelsonville, OH 45764
 

Re:     Commitment Letter for ABL Facility
 
Ladies and Gentlemen:
 
In connection with your acquisition (“Acquisition”) of the stock of US Footwear Holdings LLC, a Delaware limited liability company (“Target Company”), Bank of
America, N.A. (“Bank”) is pleased to commit to be the administrative agent (“Agent”) for a $150,000,000 senior secured asset-based credit facility (“ABL Facility”) to
Rocky Brands, Inc., an Ohio corporation (“Parent”), and certain of its subsidiaries (including the Target Company and certain of its subsidiaries, collectively, “Borrower”)
and to lend the entire amount of the ABL Facility, on the terms set forth in this letter (this “ Commitment Letter”), including the Summary of Terms attached hereto (the
“Term Sheet”). Bank is also pleased to advise you of its willingness to form a syndicate of financial institutions (“Lenders”) for the ABL Facility. Bank’s commitment is
subject to satisfaction of the conditions set forth in Annex A to the Term Sheet.
 
Bank will act as sole and exclusive Agent, lead arranger and book manager for the ABL Facility. No additional agents, co-agents or arrangers will be appointed and no other
titles will be awarded except with the mutual agreement of Parent and Bank. You agree that, effective upon your acceptance of this Commitment Letter and continuing
through April 22, 2021, you shall not solicit any other bank, investment bank, financial institution, person or entity to provide, structure, arrange or syndicate the ABL
Facility or any other senior financing similar to the ABL Facility.
 
Bank intends to commence syndication efforts promptly upon your acceptance of this Commitment Letter and the fee letter of even date between you and Bank (“Fee
Letter”). You agree to actively assist Bank in achieving a syndication of the ABL Facility that is satisfactory to Bank in consultation with Parent. Such assistance shall
include (a) your providing and causing your advisors and the Target Company to provide to Bank and the other Lenders, upon request, all information reasonably deemed
necessary by Bank to complete syndication; (b) your assistance in the preparation of an Information Memorandum to be used in connection with the syndication; (c) your
using commercially reasonable efforts to ensure that the syndication efforts benefit materially from your existing banking relationships; and (d) otherwise assisting Bank in
its syndication efforts, including by making your and the Target Company’s senior management and advisors available from time to time to attend and make presentations
regarding the business and prospects of Borrower, the Target Company and subsidiaries at one or more meetings of prospective Lenders.
 
It is understood and agreed that Bank will manage and control all aspects of the syndication in consultation with Parent, including decisions as to the selection of prospective
Lenders and any titles offered to proposed Lenders, when commitments will be accepted and the final allocations of the commitments among the Lenders, subject to the
mutual agreement of Parent and Bank as to selection of prospective Lenders (it being understood and agreed that Huntington Bank and Wells Fargo are acceptable to Parent)
and any titles offered to proposed Lenders. It is understood that no Lender participating in the ABL Facility will receive compensation from you in order to obtain its
commitment, except on the terms provided herein.
 

 



 
 
 
You hereby represent, warrant and covenant that (a) all information, other than Projections (as defined below), which has been or is hereafter made available to Bank or the
Lenders by you, and to your knowledge, the Target Company or any of your representatives (or on your or their behalf) in connection with the transactions contemplated
hereby (collectively, “Information”) is and will be complete and correct in all material respects and does not and will not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements contained therein not misleading; and (b) all financial projections concerning Borrower, and to your
knowledge, the Target Company and subsidiaries that have been or are hereafter made available to Bank or the Lenders by you, the Target Company or any of your
representatives (“Projections”) have been and will be prepared in good faith based upon reasonable assumptions. Bank acknowledges that whether or not such Projections
are in fact achieved will depend upon future events, some of which are not within control of Borrower. Accordingly, actual results may vary from the Projections and such
variations may be material. The Projections included in the Information Materials should not be regarded as a representation by Borrower or its management that the
projected results will be achieved. You agree to furnish Bank with such Information and Projections as it may reasonably request and to supplement the Information and
Projections from time to time until the closing date for the ABL Facility, so that the representations, warranties and covenants in the preceding sentence are correct on the
closing date. In issuing this commitment and in arranging and syndicating the ABL Facility, Bank is and will be relying on, without independent verification, the
Information and Projections.
 
By executing this Commitment Letter, you agree to reimburse Bank from time to time on demand for all reasonable and documented out-of-pocket fees and expenses
(including without limitation (a) the reasonable and documented out-of-pocket fees, disbursements and other charges of counsel, including any special or local counsel, and
(b) reasonable and documented out-of-pocket due diligence expenses) incurred in connection with the ABL Facility, the syndication thereof, the preparation of the definitive
documentation therefor and the other transactions contemplated hereby; provided that it is understood and agreed that the fees and expenses of internal field examiners, if
any, shall be deemed to be out-of-pocket. Upon acceptance of this Commitment Letter, you will deliver to Bank a deposit of $150,000 (“ Initial Deposit”) to cover such fees
and expenses. In addition, you agree to deliver to Bank from time to time such additional deposits as may be necessary to cover such fees and expenses in excess of the
Initial Deposit (together with the Initial Deposit, “Deposit”). At closing, the remaining balance of the Deposit will be applied to closing costs. If the ABL Facility does not
close for any reason, Parent will be entitled to the unused portion of the Deposit.
 
You agree to indemnify and hold harmless Bank, each Lender, and each of their affiliates, officers, directors, employees, agents, advisors and other representatives (each, an
“Indemnified Party”) from and against (and will reimburse each Indemnified Party as the same are incurred for) any and all claims, damages, losses, liabilities and expenses
(including, without limitation, the reasonable fees, disbursements and other charges of counsel) that may be incurred by or asserted or awarded against any Indemnified
Party, in each case arising out of or in connection with or by reason of (including, without limitation, in connection with any investigation, litigation or proceeding or
preparation of a defense in connection therewith) (a) any matters contemplated by this Commitment Letter or any related transaction, including the Acquisition, or (b) the
ABL Facility and any other financings or any use made or proposed to be made with the proceeds thereof (in all cases, whether or not caused or arising, in whole or in part,
out of the comparative, contributory or sole negligence of the Indemnified Party), except to the extent such claim, damage, loss, liability or expense is found in a final,
nonappealable judgment by a court of competent jurisdiction to have resulted from such Indemnified Party’s gross negligence or willful misconduct. In the case of an
investigation, litigation or proceeding to which the indemnity in this paragraph applies, such indemnity shall be effective whether or not such investigation, litigation or
proceeding is brought by you, your equity holders or creditors, a third party or an Indemnified Party, whether or not an Indemnified Party is otherwise a party thereto and
whether or not the transactions contemplated hereby are consummated. You also agree that no Indemnified Party shall have any liability (whether direct or indirect, in
contract or tort, or otherwise) to you or your affiliates or to your or their respective equity holders or creditors arising out of, related to or in connection with any aspect of
the transactions contemplated hereby, except to the extent of direct, as opposed to special, indirect, consequential or punitive, damages determined in a final, nonappealable
judgment by a court of competent jurisdiction to have resulted from such Indemnified Party’s gross negligence or willful misconduct. It is further agreed that Bank shall
only have liability to you (as opposed to any other person), and that Bank shall be liable solely in respect of its own commitment to the ABL Facility on a several, and not
joint, basis with any other Lender, and that such liability shall only arise to the extent damages have been caused by a breach of Bank’s obligations hereunder to negotiate
definitive documentation for the ABL Facility in good faith on the terms set forth herein, as determined in a final, nonappealable judgment by a court of competent
jurisdiction. Notwithstanding any other provision of this Commitment Letter, no Indemnified Party shall be liable for any damages arising from the use by others of
information or other materials obtained through electronic telecommunications or other information transmission systems.
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This Commitment Letter and the Fee Letter are confidential and, except for disclosure on a confidential basis to your accountants, attorneys and other professional advisors
retained by you in connection with the ABL Facility or as otherwise required by law or regulation or as requested by a governmental authority (in which case Borrower
agrees, to the extent permitted by law, to inform Bank promptly in advance thereof), may not be disclosed in whole or in part to any person or entity without Bank’s prior
written consent; provided that you may disclose this Commitment Letter (but not the Fee Letter), after your acceptance of same, you may disclose it in filings with the
Securities and Exchange Commission and other applicable regulatory authorities and stock exchanges, and on a confidential basis to the Target Company and its owner and
advisors in connection with the Acquisition.
 
You acknowledge that Bank and its affiliates may be providing financing or other services to parties whose interests may conflict with yours. Bank agrees that it will not
furnish confidential information obtained from you to any of its other customers and that it will treat confidential information relating to you and your affiliates with the
same degree of care as it treats its own confidential information. Bank further advises you that it will not make available to you confidential information that Bank or its
affiliates have obtained or may obtain from any other customer. In connection with the services and transactions contemplated hereby, you agree that Bank is permitted to
access, use and share, with any of its affiliates, agents, advisors or representatives, any information concerning you or any of your affiliates that is or may come into the
possession of Bank or its affiliates.
 
In connection with all aspects of each transaction contemplated by this letter, you acknowledge and agree, and acknowledge your affiliates’ understanding, that (a) the ABL
Facility and any related arranging or other services described in this letter constitute an arm’s-length commercial transaction between you and your affiliates, on the one
hand, and Bank on the other hand, and you are capable of evaluating and understanding, and do understand and accept, the terms, risks and conditions of the transactions
contemplated by this Commitment Letter; (b) in connection with the process leading to such transaction, Bank is and has been acting solely as a principal and is not the
financial advisor, agent or fiduciary for you or any of your affiliates, stockholders, creditors or employees or any other party; (c) Bank has not assumed and will not assume
an advisory, agency or fiduciary responsibility in your or your affiliates’ favor with respect to any of the transactions contemplated hereby or the process leading thereto
(irrespective of whether Bank has advised or is currently advising you or your affiliates on other matters) and Bank has no obligation to you or your affiliates with respect to
the transactions contemplated hereby except those obligations expressly set forth in this letter; (d) Bank and its affiliates may be engaged in a broad range of transactions
that involve interests that differ from yours and your affiliates, and Bank has no obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary
relationship; and (e) Bank has not provided any legal, accounting, regulatory or tax advice with respect to any of the transactions contemplated hereby and you have
consulted your own legal, accounting, regulatory and tax advisors to the extent you have deemed appropriate. You hereby waive and release, to the fullest extent permitted
by law, any claims that you may have against Bank with respect to any breach or alleged breach of agency or fiduciary duty.
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The provisions of the five preceding paragraphs shall remain in full force and effect regardless of whether any definitive documentation for the ABL Facility shall be
executed and delivered, and notwithstanding the termination of this Commitment Letter or any undertaking hereunder.
 
This Commitment Letter and the Fee Letter may be in the form of an Electronic Record and may be executed using Electronic Signatures (including, without limitation,
facsimile and PDF) and shall be considered an original, and shall have the same legal effect, validity and enforceability as a paper record. This Commitment Letter and the
Fee Letter may be executed in as many counterparts as necessary or convenient, including both paper and electronic counterparts, but all such counterparts are one and the
same Commitment Letter and Fee Letter, as applicable. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, use or
acceptance by Bank of America of a manually signed paper document which has been converted into electronic form (such as scanned into PDF format), or an electronically
signed document converted into another format, for transmission, delivery and/or retention. For purposes hereof, “Electronic Record” and “Electronic Signature” shall have
the meanings assigned to them, respectively, by 15 USC §7006, as it may be amended from time to time.
 
This Commitment Letter and the Fee Letter shall be governed by the laws of the State of New York; provided that the laws of the State of Delaware shall govern in
determining the interpretation of “Material Adverse Effect (as defined in the Acquisition Agreement (as defined in the Term Sheet)) and whether a “Material Adverse
Effect” occurred. Each of you and Bank hereby irrevocably waives any and all right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort
or otherwise) arising out of or relating to this Commitment Letter, the Fee Letter, the transactions contemplated thereby, or the actions of  Bank in the negotiation,
performance or enforcement thereof.
 
Bank hereby notifies you that pursuant to the requirements of the USA Patriot Act, Title III of Pub. L. 107-56 (signed into law October 26, 2001) (“Act”), Bank is required
to obtain, verify and record information that identifies Borrower and Target Company, which information includes Borrower’s and Target Company’s legal name, address,
tax ID number and other information that will allow Bank to identify Borrower and Target Company in accordance with the Act. Bank will also require information
regarding each personal guarantor, if any, and may require information regarding Borrower’s and Target Company’s management and owners, such as legal name, address,
social security number and date of birth. Furthermore, Bank hereby notifies you that Bank will require similar and/or additional information in connection with the Proceeds
of Crime (Money Laundering) and Terrorist Financing Act (Canada) and UK equivalent laws.
 
This Commitment Letter and the Fee Letter embody the entire agreement and understanding among Bank, you and your affiliates with respect to the ABL Facility, and
supersede all prior agreements and understandings relating thereto. However, please note that the terms of the undertakings of Bank hereunder are not limited to those set
forth in this Commitment Letter. Those matters that are not covered or made clear are subject to mutual agreement of Bank and Parent. No party has been authorized by
Bank to make any oral or written statements that are inconsistent with this Commitment Letter and the Fee Letter. This Commitment Letter is not assignable by Borrower
without Bank’s prior written consent and is intended to be solely for the benefit of the parties hereto and the Indemnified Parties.
 
This offer will expire at 5:00 p.m. (Eastern time) on January 24, 2021, unless you execute this letter and the Fee Letter and return them to Bank prior to that time, together
with the Initial Deposit. If this letter and the Fee Letter are executed and delivered by such date, this undertaking and commitment will thereafter expire on April 22, 2021,
unless definitive documentation for the ABL Facility is executed and delivered by that date.
 

[Remainder of page intentionally left blank]
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We look forward to working with you in the coming weeks on this important financing.
 
BANK OF AMERICA, N.A.
 
By: _/s/ Christopher C. Tran_______
Name: Christopher C. Tran
Title: Senior Vice President and Senior Business Development Officer
 
 
Accepted and Agreed to as of
January 22, 2021:
 
ROCKY BRANDS, INC.
 
By: /s/ Thomas D. Robertson______
Name: Thomas D. Robertson
Title: Executive Vice President, Chief Financial Officer, and Treasurer
 

Rocky Boots
Commitment Letter



 
 

$150,000,000 SENIOR SECURED
ASSET-BASED CREDIT FACILITY

SUMMARY OF TERMS
 
BORROWER: (a) Rocky Brands, Inc., an Ohio corporation (“Parent”); Lifestyle Footwear, Inc., a Delaware corporation; Rocky Brands US, LLC, a Delaware

limited liability company; Rocky Brands International, LLC, an Ohio limited liability company; Lehigh Outfitters, LLC a Delaware limited
liability company; Rocky Outdoor Gear Store, LLC, an Ohio limited liability company; and (b) after consummation of the Acquisition, US
Footwear Holdings LLC, a Delaware limited liability company (collectively, “Borrower”).

 
GUARANTORS: All subsidiaries of Borrower organized in the US, other than any Excluded Subsidiary (to be defined in the definitive documentation for the

ABL Facility and to include immaterial subsidiaries) (collectively, “Guarantor” and, collectively with Borrower, “Obligor”).
 
AGENT: Bank of America, N.A. (“Bank”).
 
LEAD ARRANGER
AND BOOK MANAGER: Bank of America, N.A.
 
LENDERS: Bank, and a group of lenders selected by mutual agreement of Bank and Parent.
 
CREDIT FACILITY: A senior secured asset-based credit facility (“ABL Facility”) of up to $150,000,000, including a $5,000,000 sub-limit for letters of credit

(letters of credit will be 100% reserved against borrowing availability under the ABL Facility).
 
ACCORDION: Borrower will be permitted to request, from time to time, an increase to the amount of the ABL Facility on terms and conditions acceptable to

Bank (as set forth in the definitive documentation to the ABL Facility); provided that the aggregate amount of all such increases would not be
permitted to exceed $50,000,000.

 
PURPOSE: The ABL Facility will be used by Borrower to pay a portion of the purchase price for the acquisition by Borrower (“Acquisition”) of the stock

of US Footwear Holdings LLC, a Delaware limited liability company (“Target Company”) and related companies and assets pursuant to the
Purchase Agreement (the “Acquisition Agreement”), to finance the payment of fees, costs and expenses in connection with the Acquisition, to
refinance existing indebtedness, to issue standby or commercial letters of credit, and to finance ongoing working capital needs.
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AVAILABILITY: Advances under the ABL Facility will be limited to the lesser of (1) the commitments under the ABL Facility (the “Commitments”) and (2)

the sum of:
 
 (a) 90% of eligible US investment grade accounts receivable; plus

 
 (b) 90% of eligible US credit insured accounts receivable; plus

 
 (c) 85% of eligible accounts receivable that are not investment grade or credit insured (“Unenhanced Accounts”); plus

 

 (d) the lesser of (i) 70% of the lower of cost or market of eligible inventory located in the US (including Puerto Rico); and (ii) 85% of the
NOLV of such eligible inventory; plus
 

 

(e) 100 % of cash and cash equivalents; provided that (i) the amount that this clause (e) contributes to the Borrowing Base shall not exceed
$15,000,000, (ii) such cash and cash equivelents is unrestricted (other than the restrictions by Agent herein) and is in a segeragated
account at Bank in the United States that is subject to “control” of the Agent, and (iii) Borrower provides notice to Agent prior to
withdrawl of such cash and cash equivelents; plus

 

 
(f) the sum of (i) 5% of eligible Unenhanced Accounts; plus (ii) the lesser of (A) 10% of the lower of cost or market of eligible inventory

located in the US (including Puerto Rico); and (B) 10% of the NOLV of such eligible inventory (this clause (e), collectively, the “ FILO
Tranche”); minus
 

 (g) such reserves as Bank may establish in its Permitted Discretion, including, but not limited to, reserves for dilution, rent and bank
products (the foregoing clause (2), the “Borrowing Base” and, the lesser of the foregoing clauses (1) and (2), the “Line Cap”).

 
“Permitted Discretion” shall mean a determination made in good faith, using reasonable business judgment (from the perspective of a secured,
asset-based lender).
 
Standards of eligibility will be specified in the loan documentation, but in any event will include the following ineligible categories:
 
Ineligible Accounts Receivable: (i) accounts outstanding for more than 90 days (or such longer period mutually agreed by Parent and Bank,
which may be in the form of sublimits for certain account debtors, after preliminary results from a field examination) after the invoice date or
60 days after the due date; (ii) intercompany accounts; (iii) foreign accounts; (iv) accounts owing by an account debtor as to which more than a
percentage to be determined of the accounts owing by such account debtor are otherwise ineligible; (v) contra accounts; (vi) government
accounts (except for U.S. government accounts where the applicable Borrower has delivered a “contract assignment” for such account in favor
of Bank and taken such other actions as required by Bank, in each case acceptable to Bank in its Permitted Discretion); (vii) accounts owing by
any account debtor or group of affiliated account debtors that are in excess of a percentage to be determined of total eligible accounts; and (viii)
such other categories as may be established by Bank in its Permitted Discretion.
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Ineligible Inventory: (i) slow moving, obsolete and defective inventory; (ii) work in process (but not including raw material inventory); (iii)
inventory in transit unless Borrower has complied with documentation and perfection procedures satisfactory to Bank, including third-party
agreements, imported goods agreement and control of bills of lading; (iv) returns; (v) packing and shipping materials; (vi) inventory subject to a
third party’s trademark or other proprietary right, unless Bank determines in its Permitted Discretion that it could sell the inventory on
satisfactory terms in a default; and (vii) such other categories as may be established by Bank in its Permitted Discretion.
 
“Excess Availability ” shall mean (i) the Line Cap minus (ii) the sum of the aggregate outstanding amount of borrowings under the ABL
Facility, any unreimbursed letter of credit drawings and the undrawn amount of outstanding letters of credit issued under the ABL Facility for
the account of Borrower or its subsidiaries.
 
A customary field exam and inventory appraisal of the Target Company and the other Obligors completed by Bank (or a third-party field
examiner and/or appraiser designated by Bank), and a completed borrowing base certificate based on such field exam and inventory appraisal
and using the Borrowing Base formula described above (the “Initial Borrowing Base Certificate”), will be required to be delivered to Agent on
or prior to April 15, 2021 (subject to extensions by Agent in its reasonable discretion). Until such delivery, the Borrowing Base shall be
deemed to equal $100,000,000 (the “Deemed Borrowing Base”) and Borrower shall be permitted to borrow up to $80,000,000 on the closing
date subject to satisfaction of the conditions set forth in Annex A. If such delivery does not occur on or prior to April 15, 2021 (subject to
extensions by Agent in its reasonable discretion), then the Deemed Borrowing Base shall be $0 until the date of such delivery.
 

SECURITY: All obligations of Borrower and its subsidiaries in respect of the ABL Facility and any treasury management and other bank products, interest
protection and other hedging arrangements entered into with the Lenders (or an affiliate thereof) will be secured by all assets (other than real
property) of the Obligors, with (a) a first priority, lien on accounts receivable (other than identifiable proceeds of Term Priority Collateral (as
defined below)), inventory and certain related assets (collectively, the “ABL Priority Collateral”) and (b) a junior lien on capital stock,
equipment, intellectual property and certain other assets of the Obligors that do not constitute ABL Priority Collateral (collectively, the “ Term
Loan Priority Collateral” and, collectively with the ABL Priority Collateral, the “Collateral”). The lien priorities and relative rights related
thereto shall be set forth in a split-lien, cross-wrapping intercreditor agreement (the “Intercreditor Agreement”) containing terms customary
for transactions of this type and in form and substance acceptable to Bank.
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MATURITY AND 
AMORTIZATION: The ABL Facility will mature on the fifth anniversary of the closing date of the ABL Facility.
 

The FILO Tranche shall be considered first drawn with no amortization as long as the Fixed Charge Coverage Ratio (to be defined in the
definitive documentation for the ABL Facility) remains greater than 1.25x. However, if the aforementioned trigger is breached, the FILO
Tranche will amortize on a straight-line schedule each fiscal quarter as follows:
 

 
(i) Commencing on the first day of the quarter after the above reference trigger is breached and continuing on the first day of each quarter

thereafter, the advance rate for accounts receivable in the FILO Tranche will reduce by 0.5% per quarter, thus equaling an advance rate
of 0% at the end of the 10-quarter amortization period.

 

 
(ii) Commencing on the first day of the quarter after the above reference trigger is breached and continuing on the first day of each quarter

thereafter, the advance rate for inventory in the FILO Tranche will reduce by 1.0% per quarter, thus equaling an advance rate of 0% at
the end of the 10-quarter amortization period.

 
INTEREST RATES: The ABL Facility will initially bear interest at a rate equal to LIBOR plus 150.0 basis points or Base Rate plus 00.0 basis points. The FILO

Tranche will bear interest at a rate equal to 50.0 basis points higher than the standard ABL Facility pricing.
 

LIBOR and Base Rate will be defined in accordance with Bank’s standard practices, and LIBOR will be subject to a floor of 0.0%. LIBOR
loans will be subject to customary provisions, including applicable reserve requirements, limits on the number of outstanding LIBOR loans,
minimum dollar amounts of each LIBOR loan, and replacement thereof.
 
All interest and per annum fees will be calculated on the basis of actual number of days elapsed in a year of 360 days. If an event of default
exists, all loans and other obligations will bear interest at a rate 200.0 basis points in excess of the otherwise applicable rate.
 

PERFORMANCE 
PRICING:

The LIBOR and Base Rate margins will be subject to performance pricing adjustments based upon average Excess Availability. Until June 30,
2021, Tier II shall apply.
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Tier Average Excess
Availability as a

Percentage of
Commitments

Base Rate LIBOR Base Rate
for FILO

LIBOR for
FILO

I > 66,67% 00.0 bps 125.0 bps 50.0 bps 175.0 bps
II > 33.33% but < 66.67% 00.0 bps 150.0 bps 50.0 bps 200.0 bps
III < 33.33% 25.0 bps 175.0 bps 75.0 bps 225.0 bps

 
LETTER OF CREDIT 
FEES:

Borrower will pay (a) a letter of credit fee monthly in arrears on all letters of credit equal to the applicable LIBOR margin; (b) a 0.125%
fronting fee to Bank on the face amount of all outstanding letters of credit, payable monthly in arrears; and (c) Bank’s customary fees and
charges in connection with all amendments, extensions, draws and other actions with respect to letters of credit.

 
OTHER FEES: Borrower will pay certain other fees in connection with the ABL Facility as set forth in the Fee Letter.
 
EXPENSES: Borrower will pay (a) all reasonable and documented out-of-pocket costs and expenses (including reasonable and documented out-of-pocket

fees and expenses of counsel) of Bank associated with the ABL Facility, including costs and reasonable and documented out-of-pocket
expenses of (i) Bank’s due diligence, including field exams, appraisals and environmental audits, and (ii) syndicating and administering the
ABL Facility, and preparing and enforcing all documents relating thereto; plus (b) Bank’s standard charges for field exams, including a per
diem field examiner charge and out-of-pocket expenses. Borrower will remain obligated for all such amounts whether or not the ABL Facility
is consummated.

 
REPRESENTATIONS AND
WARRANTIES; 
COVENANTS; EVENTS OF
DEFAULT:

The loan documentation will contain representations and warranties, covenants, events of default, and other provisions acceptable to Bank,
including the following:

 

 

1. Springing FCCR Covenant. Borrower will maintain a Fixed Charge Coverage Ratio, determined for the most recently ended 4 quarter
period of Borrower for which Lender has received financial statements, of at least 1.00x during a Trigger Period (FCCR) (as defined
below), measured for the most recent period for which financial statements were delivered hereunder prior to the Trigger Period (FCCR)
and each period ending thereafter until the Trigger Period (FCCR) is no longer in effect. “Trigger Period (FCCR)” shall mean the period
(a) commencing on any day that Excess Availability is less than the greater of (x) $11,250,000 and (y) 10.0% of the Line Cap; and (b)
continuing until, during each of the preceding 30 consecutive days, Excess Availability has been more than the greater of (x)
$11,250,000 and (y) 10.0% of the Line Cap.
 

 

2. Reporting. (a) Periodic financial and collateral reporting, including annual audited financial statements, quarterly internally prepared
financial statements and annual financial projections and (b) periodic borrowing base certificates, receivables agings and inventory
reports delivered (i) monthly or (ii) weekly during a Trigger Period (Reporting). “Trigger Period (Reporting)” shall mean the period (a)
commencing on any day that (i) an event of default occurs or (ii) Excess Availability has been less than the greater of (x) $18,750,000 or
(y) 15.0% of the Line Cap for 3 consecutive business days; and (b) continuing until (i) no event of default has existed and (ii) during
each of the preceding 30 consecutive days, Excess Availability has been more than the greater of (x) $18,750,000 or (y) 15.0% of the
Line Cap.
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3. Permitted Transactions & Payment Conditions. Restrictions on, among other things, on distributions and dividends, acquisitions and
other investments, and optional prepayments of certain indebtedness; provided that (I) dividends in an amount not to exceed $5,000,000
per fiscal year shall be permitted subject to no default or event of default and (II) such transactions shall be permitted subject to (such
conditions, the “Payment Conditions”): (a) no default or event of default and (b) either:

 

 

(i) both (A) Excess Availability is not less than the greater of (x) $18,750,000 and (y) 15.0% of the Line Cap on the date of such
transaction and for each of the 30 days immediately preceding such transaction, in each case after giving pro forma effect to such
transaction (including the making of any loans in connection therewith), and (B) Fixed Charge Coverage Ratio is at least 1.00x,
both before and after giving pro forma effect to such transaction; or

 

 
(ii) pro forma Excess Availability is not less than the greater of (x) $26,250,000 and (y) 20.0% of the Line Cap on the date of such

transaction and for each of the 30 days immediately preceding such transaction, in each case after giving pro forma effect to such
transaction (including the making of any loans in connection therewith);

 
provided that no such transactions shall be permitted under this clause (II) using the “Payment Conditions” until the Initial Borrowing Base is
delivered to Agent.
 

 

4. Cash Dominion. Borrower’s agreement to cause all proceeds of ABL Priority Collateral to be forwarded to a lockbox or deposited in a
controlled account; provided that Agent will be permitted to exercise cash dominion during a Trigger Period (Cash Dominion). “Trigger
Period (Dominion)” shall mean the period (a) commencing on any day that (i) an event of default occurs or (ii) Excess Availability has
been less than the greater of (x) $11,250,000 or (y) 10.0% of the Line Cap for 3 consecutive business days; and (b) continuing until (i)
no event of default has existed and (ii) during each of the preceding 30 consecutive days, Excess Availability has been more than the
greater of (x) $11,250,000 or (y) 10.0% of the Line Cap.
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5. Field Exams and Appraisals. The Bank shall be reimbursed for 1 field exam and 1 inventory appraisal during each calendar year,
provided that (a) Bank shall be reimbursed for 1 additional field exam and 1 additional inventory appraisal during any calendar year in
which Excess Availability is less than the greater of (x) $18,750,000 or (y) 15.0% of the Line Cap for 3 consecutive business days or (b)
Bank shall be reimbursed for additional field exams and appraisals that are initiated during any event of default.

 
BANK PRODUCTS: In order to facilitate the administration of the ABL Facility and Bank’s security interest in Borrower’s assets, Borrower will agree to maintain

Bank as Borrower’s principal depository bank, including for the maintenance of operating and deposit accounts, lockbox administration, funds
transfer, information reporting services and other treasury management services.

 
CONDITIONS PRECEDENT
TO BORROWINGS
AND ISSUANCES ON THE
CLOSING DATE:

The initial funding of the ABL Facility and issuance of any letters of credit on the closing date will be subject only to those conditions listed in
Annex A hereto.

 
CONDITIONS PRECEDENT
TO SUBSEQUENT 
BORROWINGS
AND ISSUANCES:

The conditions to all borrowings and issuances of letters of credit after the closing date will be subject to (a) prior notice of borrowing or
issuance, (b) the accuracy of all representations and warranties in all material respects (without duplication of any materiality qualifiers
contained therein), and (c) the absence of any default or event of default.

 
OTHER: This term sheet is intended as an outline only of certain of the material terms of the ABL Facility and does not purport to summarize all of the

conditions, covenants, representations, warranties and other provisions that will be contained in definitive documentation for the ABL Facility.
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Annex A
 

CONDITIONS PRECEDENT
TO BORROWINGS AND ISSUANCES

ON THE CLOSING DATE
 
1. The execution and delivery, in form and substance acceptable to Bank and its counsel, of agreements (including the Intercreditor Agreement), documents,

instruments, financing statements, organizational documents of the Obligors, consents, landlord waivers, deposit account control agreements, termination and release
agreements and/or payoff letters, documents indicating compliance with all applicable federal, state provincial and foreign environmental laws and regulations,
evidences of corporate authority, opinions of counsel, and such other documents or deliverables (including UCC, tax and judgment lien searches) to confirm and
effectuate the ABL Facility and the perfection of Agent’s liens (which shall be first priority with respect to ABL Priority Collateral and junior priority with respect to
Term Loan Priority Collateral), as may be required by Bank and its counsel.

 
2. Consummation of the Acquisition on terms acceptable to Bank, including (a) satisfactory legal documentation and (b) Bank’s satisfaction with Borrower’s corporate,

capital and ownership structures after giving effect to the Acquisition.
 
3. Borrower shall have received not less than $130,000,000 from a term loan credit facility (the “Term Loan Facility”), in form and substance acceptable to Bank,

which shall be subject to the Intercreditor Agreement.
 

4. (a) Since December 31, 2019, no Borrower Material Adverse Effect shall have occurred and (b) no Material Adverse Effect (as defined in the draft Acquisition
Agreement marked C&M Draft January 14, 2021) shall have occurred. For purposes of this condition, “Borrower Material Adverse Effect” means a material
adverse effect on (a) the condition (financial or otherwise), results of operations, assets, business, or properties of the Obligors taken as a whole, (b) the ability of the
Obligors taken as a whole to perform their obligations under the loan documentation, (c) the value of the collateral, taken as a whole, or Agent’s liens on the
collateral or the priority of such liens or (d) the practical realization of the benefits of Agent’s and each lender’s rights and remedies under the loan documentation,
provided, however, that in no event shall any effect, individually or in the aggregate, constitute or be taken into account in determining the occurrence of, a Borrower
Material Adverse Effect if such effect relates to, arises out of or results from (i) changes in general economic or business conditions in the United States or elsewhere
in the world; (ii) changes in the credit, debt, financial or capital markets or changes in interest or exchange rates, in each case, in the United States or elsewhere in the
world; (iii) changes in general, regulatory or political conditions, nationally or internationally, including any outbreak or escalation of any military conflict, declared
or undeclared war, armed hostilities, or acts of foreign or domestic terrorism, including any cyberterrorism or cyber-attack; or (iv) any act of God or force majeure
event, including any hurricane, flood, tornado, earthquake, wild fires or other natural disaster, pandemics or other public health emergencies, or changes or proposed
changes in applicable Law as a result of a pandemic or other public health emergency.
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5. Receipt by Bank, in form and substance satisfactory to it, of (a) a pro forma balance sheet of Borrower dated as of the date of closing and giving effect to the

Acquisition, (b) financial projections of Borrower, giving effect to the Acquisition, evidencing Borrower’s ability to comply with the financial covenants set forth in
the loan documentation, and (c) interim financial statements for Borrower and the Target Company as of a date not more than 30 days prior to the closing date.

 
6. Receipt by Bank of certificates of insurance with respect to Borrower’s property and liability insurance, together with a loss payable endorsement naming Bank as

loss payee, all in form and substance satisfactory to Bank.
 
7. Satisfactory evidence that Borrower has received all governmental, shareholder and third party consents (including Hart-Scott-Rodino clearance) and approvals as

may be appropriate in connection with the ABL Facility and the transactions contemplated thereby.
 
8. All fees and expenses related to the ABL Facility payable to the Agent, the Lenders and third party service providers that are specifically required to be paid on the

closing date under the Commitment Letter and the Fee Letter shall have been paid to the extent due and, with respect to expenses, included in a summary invoice
delivered to the Borrower at least two business days prior to the closing date.

 
9. (a) The accuracy of all representations and warranties in all material respects (without duplication of any materiality qualifiers contained therein) in the definitive

documentation for the ABL Facility and (b) the absence of any default or event of default under the ABL Facility.
 
10. Lenders shall have completed (i) Patriot Act searches, OFAC/PEP searches and customary individual background checks for each Obligor, and (ii) OFAC/PEP

searches and customary individual background searches for each Obligor’s senior management and key principals, the results of which shall be satisfactory to each
Lender.
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Exhibit 10.2
 

 
 
January 22, 2021
 
Rocky Brands, Inc.
39 E. Canal St.
Nelsonville, OH 45764
 
 Re: Commitment Letter for Senior Secured Term Loan Facility
 
Ladies and Gentlemen:
 
In connection with your acquisition ("Acquisition") of the stock of US Footwear Holdings LLC, a Delaware limited liability company ("Target Company"), The Direct
Lending Group of TCW Asset Management Company LLC ("TCW") is pleased to commit to be the administrative agent ("Agent") for a $135,000,000 senior secured term
loan credit facility ("Term Loan Facility") to Rocky Brands, Inc., an Ohio corporation ("Parent"), and certain of its subsidiaries (including the Target Company and certain
of its subsidiaries, collectively, "Borrower") and to lend the entire amount of the Term Loan Facility, on the terms set forth in this letter (this "Commitment Letter"),
including the Summary of Terms attached hereto (the "Term Sheet"). TCW is also pleased to advise you of its willingness to form a syndicate of financial institutions
("Lenders") for the Term Loan Facility. TCW's commitment is subject to satisfaction of the conditions set forth in Annex A to the Term Sheet.
 
TCW will act as sole and exclusive Agent for the Term Loan Facility. No additional agents, co-agents or arrangers will be appointed and no other titles will be awarded
except with the mutual agreement of Parent and TCW. You agree that, effective upon your acceptance of this Commitment Letter and continuing through April 22, 2021,
you shall not solicit any other bank, investment bank, financial institution, person or entity to provide, structure, arrange or syndicate the Term Loan Facility or any other
senior financing similar to the Term Loan Facility.
 
TCW may elect to syndicate a portion of the Term Loan Facility to other lenders identified by TCW in consultation with you with a corresponding reduction in TCW's share
of the Term Loan Facility. If so elected by TCW, you agree to actively assist TCW in achieving a syndication of the Term Loan Facility that is satisfactory to TCW in
consultation with Parent. Such assistance shall include (a) your providing and causing your advisors and the Target Company to provide to TCW and the other Lenders,
upon request, all information reasonably deemed necessary by TCW to complete syndication; (b) your assistance in the preparation of an Information Memorandum to be
used in connection with the syndication; (c) your using commercially reasonable efforts to ensure that the syndication efforts benefit materially from your existing banking
relationships; and (d) otherwise assisting TCW in its syndication efforts, including by making your and the Target Company's senior management and advisors available
from time to time to attend and make presentations regarding the business and prospects of Borrower, the Target Company and subsidiaries at one or more meetings of
prospective Lenders.
 
It is understood and agreed that TCW will manage and control all aspects of any syndication in consultation with Parent, including decisions as to the selection of
prospective Lenders and any titles offered to proposed Lenders, when commitments will be accepted and the final allocations of the commitments among the Lenders,
subject to the mutual agreement of Parent and TCW as to selection of prospective Lenders and any titles offered to proposed Lenders. It is understood that no Lender
participating in the Term Loan Facility will receive compensation from you in order to obtain its commitment, except on the terms provided herein.
 

 



 
 
You hereby represent, warrant and covenant that (a) all information, other than Projections (as defined below), which has been or is hereafter made available to TCW or the
Lenders by you, and to your knowledge, the Target Company or any of your representatives (or on your or their behalf) in connection with the transactions contemplated
hereby (collectively, "Information") is and will be complete and correct in all material respects and does not and will not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements contained therein not misleading; and (b) all financial projections concerning Borrower, and to your
knowledge, the Target Company and subsidiaries that have been or are hereafter made available to TCW or the Lenders by you, the Target Company or any of your
representatives ("Projections") have been and will be prepared in good faith based upon reasonable assumptions. TCW acknowledges that whether or not such Projections
are in fact achieved will depend upon future events, some of which are not within control of Borrower. Accordingly, actual results may vary from the Projections and such
variations may be material. The Projections included in the Information Materials should not be regarded as a representation by Borrower or its management that the
projected results will be achieved. You agree to furnish TCW with such Information and Projections as it may reasonably request and to supplement the Information and
Projections from time to time until the closing date for the Term Loan Facility, so that the representations, warranties and covenants in the preceding sentence are correct on
the closing date. In issuing this commitment and in arranging and syndicating the Term Loan Facility, TCW is and will be relying on, without independent verification, the
Information and Projections.
 
By executing this Commitment Letter, you agree to reimburse TCW from time to time on demand for all reasonable and documented out-of-pocket fees and expenses
(including without limitation (a) the reasonable and documented out-of-pocket fees, disbursements and other charges of counsel, including any special or local counsel, and
(b) reasonable and documented out-of-pocket due diligence expenses) incurred in connection with the Term Loan Facility, any syndication thereof, the preparation of the
definitive documentation therefor and the other transactions contemplated hereby. Upon acceptance of this Commitment Letter, you will deliver to TCW a deposit of
$150,000 ("Initial Deposit") to cover such fees and expenses. In addition, you agree to deliver to TCW from time to time such additional deposits as may be necessary to
cover such fees and expenses in excess of the Initial Deposit (together with the Initial Deposit, "Deposit"). At closing, the remaining balance of the Deposit will be applied to
closing costs. If the Term Loan Facility does not close for any reason, Parent will be entitled to the unused portion of the Deposit.
 
You agree to indemnify and hold harmless TCW, each Lender, and each of their affiliates, officers, directors, employees, agents, advisors and other representatives (each, an
"Indemnified Party") from and against (and will reimburse each Indemnified Party as the same are incurred for) any and all claims, damages, losses, liabilities and expenses
(including, without limitation, the reasonable fees, disbursements and other charges of counsel) that may be incurred by or asserted or awarded against any Indemnified
Party, in each case arising out of or in connection with or by reason of (including, without limitation, in connection with any investigation, litigation or proceeding or
preparation of a defense in connection therewith) (a) any matters contemplated by this Commitment Letter or any related transaction, including the Acquisition, or (b) the
Term Loan Facility and any other financings or any use made or proposed to be made with the proceeds thereof (in all cases, whether or not caused or arising, in whole or in
part, out of the comparative, contributory or sole negligence of the Indemnified Party), except to the extent such claim, damage, loss, liability or expense is found in a final,
nonappealable judgment by a court of competent jurisdiction to have resulted from such Indemnified Party's gross negligence or willful misconduct. In the case of an
investigation, litigation or proceeding to which the indemnity in this paragraph applies, such indemnity shall be effective whether or not such investigation, litigation or
proceeding is brought by you, your equity holders or creditors, a third party or an Indemnified Party, whether or not an Indemnified Party is otherwise a party thereto and
whether or not the transactions contemplated hereby are consummated. You also agree that no Indemnified Party shall have any liability (whether direct or indirect, in
contract or tort, or otherwise) to you or your affiliates or to your or their respective equity holders or creditors arising out of, related to or in connection with any aspect of
the transactions contemplated hereby, except to the extent of direct, as opposed to special, indirect, consequential or punitive, damages determined in a final, nonappealable
judgment by a court of competent jurisdiction to have resulted from such Indemnified Party's gross negligence or willful misconduct. It is further agreed that TCW shall only
have liability to you (as opposed to any other person), and that TCW shall be liable solely in respect of its own commitment to the Term Loan Facility on a several, and not
joint, basis with any other Lender, and that such liability shall only arise to the extent damages have been caused by a breach of TCW's obligations hereunder to negotiate
definitive documentation for the Term Loan Facility in good faith on the terms set forth herein, as determined in a final, nonappealable judgment by a court of competent
jurisdiction. Notwithstanding any other provision of this Commitment Letter, no Indemnified Party shall be liable for any damages arising from the use by others of
information or other materials obtained through electronic telecommunications or other information transmission systems.
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Each of this Commitment Letter and the fee letter of even date between you and TCW ("Fee Letter") is confidential and, except for disclosure on a confidential basis to your
accountants, attorneys and other professional advisors retained by you in connection with the Term Loan Facility or as otherwise required by law or regulation or as
requested by a governmental authority (in which case Borrower agrees, to the extent permitted by law, to inform TCW promptly in advance thereof), may not be disclosed
in whole or in part to any person or entity without TCW's prior written consent; provided that you may disclose this Commitment Letter (but not the Fee Letter), after your
acceptance of same, you may disclose it in filings with the Securities and Exchange Commission and other applicable regulatory authorities and stock exchanges, and on a
confidential basis to the Target Company and its owner and advisors in connection with the Acquisition.
 
You acknowledge that TCW and its affiliates may be providing financing or other services to parties whose interests may conflict with yours. TCW agrees that it will not
furnish confidential information obtained from you to any of its other customers and that it will treat confidential information relating to you and your affiliates with the
same degree of care as it treats its own confidential information. TCW further advises you that it will not make available to you confidential information that TCW or its
affiliates have obtained or may obtain from any other customer. In connection with the services and transactions contemplated hereby, you agree that TCW is permitted to
access, use and share, with any of its affiliates, agents, advisors or representatives, any information concerning you or any of your affiliates that is or may come into the
possession of TCW or its affiliates.
 
In connection with all aspects of each transaction contemplated by this letter, you acknowledge and agree, and acknowledge your affiliates' understanding, that (a) the Term
Loan Facility and any related arranging or other services described in this letter constitute an arm's-length commercial transaction between you and your affiliates, on the
one hand, and TCW on the other hand, and you are capable of evaluating and understanding, and do understand and accept, the terms, risks and conditions of the transactions
contemplated by this Commitment Letter; (b) in connection with the process leading to such transaction, TCW is and has been acting solely as a principal and is not the
financial advisor, agent or fiduciary for you or any of your affiliates, stockholders, creditors or employees or any other party; (c) TCW has not assumed and will not assume
an advisory, agency or fiduciary responsibility in your or your affiliates' favor with respect to any of the transactions contemplated hereby or the process leading thereto
(irrespective of whether TCW has advised or is currently advising you or your affiliates on other matters) and TCW has no obligation to you or your affiliates with respect to
the transactions contemplated hereby except those obligations expressly set forth in this letter; (d) TCW and its affiliates may be engaged in a broad range of transactions
that involve interests that differ from yours and your affiliates, and TCW has no obligation to disclose any of such interests by virtue of any advisory, agency or fiduciary
relationship; and (e) TCW has not provided any legal, accounting, regulatory or tax advice with respect to any of the transactions contemplated hereby and you have
consulted your own legal, accounting, regulatory and tax advisors to the extent you have deemed appropriate. You hereby waive and release, to the fullest extent permitted
by law, any claims that you may have against TCW with respect to any breach or alleged breach of agency or fiduciary duty.
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The provisions of the five preceding paragraphs shall remain in full force and effect regardless of whether any definitive documentation for the Term Loan Facility shall be
executed and delivered, and notwithstanding the termination of this Commitment Letter or any undertaking hereunder.
 
This Commitment Letter and the Fee Letter may be in the form of an Electronic Record and may be executed using Electronic Signatures (including, without limitation,
facsimile and PDF) and shall be considered an original, and shall have the same legal effect, validity and enforceability as a paper record. This Commitment Letter and the
Fee Letter may be executed in as many counterparts as necessary or convenient, including both paper and electronic counterparts, but all such counterparts are one and the
same Commitment Letter and Fee Letter, as applicable. For the avoidance of doubt, the authorization under this paragraph may include, without limitation, use or
acceptance by TCW of a manually signed paper document which has been converted into electronic form (such as scanned into PDF format), or an electronically signed
document converted into another format, for transmission, delivery and/or retention. For purposes hereof, "Electronic Record" and "Electronic Signature" shall have the
meanings assigned to them, respectively, by 15 USC §7006, as it may be amended from time to time.
 
This Commitment Letter and the Fee Letter shall be governed by the laws of the State of New York; provided that the laws of the State of Delaware shall govern in
determining the interpretation of “Material Adverse Effect (as defined in the Acquisition Agreement (as defined in the Term Sheet)) and whether a “Material Adverse
Effect” occurred. Each of you and TCW hereby irrevocably waives any and all right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort
or otherwise) arising out of or relating to this Commitment Letter, the Fee Letter, the transactions contemplated thereby, or the actions of  TCW in the negotiation,
performance or enforcement thereof.
 
TCW hereby notifies you that pursuant to the requirements of the USA Patriot Act, Title III of Pub. L. 107-56 (signed into law October 26, 2001) ("Act"), TCW is required
to obtain, verify and record information that identifies Borrower and Target Company, which information includes Borrower's and Target Company's legal name, address,
tax ID number and other information that will allow TCW to identify Borrower and Target Company in accordance with the Act. TCW will also require information
regarding each personal guarantor, if any, and may require information regarding Borrower's and Target Company's management and owners, such as legal name, address,
social security number and date of birth. Furthermore, TCW hereby notifies you that TCW will require similar and/or additional information in connection with the Proceeds
of Crime (Money Laundering) and Terrorist Financing Act (Canada) and UK equivalent laws.
 
This Commitment Letter and the Fee Letter embody the entire agreement and understanding among TCW, you and your affiliates with respect to the Term Loan Facility, and
supersede all prior agreements and understandings relating thereto. However, please note that the terms of the undertakings of TCW hereunder are not limited to those set
forth in this Commitment Letter. Those matters that are not covered or made clear are subject to mutual agreement of TCW and Parent. No party has been authorized by
TCW to make any oral or written statements that are inconsistent with this Commitment Letter and the Fee Letter. This Commitment Letter is not assignable by Borrower
without TCW's prior written consent and is intended to be solely for the benefit of the parties hereto and the Indemnified Parties.
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This offer will expire at 5:00 p.m. (Eastern time) on January 25, 2021, unless you execute this letter and the Fee Letter and return them to TCW prior to that time, together
with the Initial Deposit. If this letter and the Fee Letter are executed and delivered by such date, this undertaking and commitment will thereafter expire on April 22, 2021,
unless definitive documentation for the Term Loan Facility is executed and delivered by that date.
 
 

[Remainder of page intentionally left blank]
 
 
 
 
 
 

5



 
 
We look forward to working with you in the coming weeks on this important financing.
 
 
THE DIRECT LENDING GROUP OF TCW
ASSET MANAGEMENT COMPANY LLC

By: /s/ Mark Gertzof______
Name: Mark Gertzof
Title: Managing Director
 
 
Accepted and Agreed to as of
January 22, 2021:

ROCKY BRANDS, INC.

By: /s/ Thomas D. Robertson___
Name: Thomas D. Robertson
Title: Executive Vice President, Chief Financial Officer, and Treasurer
 

Commitment Letter



 
 

$135,000,000 SENIOR SECURED
TERM LOAN CREDIT FACILITY

SUMMARY OF TERMS
 
 
BORROWER: (a) Rocky Brands, Inc., an Ohio corporation ("Parent"); Lifestyle Footwear, Inc., a Delaware corporation; Rocky Brands US, LLC, a

Delaware limited liability company; Rocky Brands International, LLC, an Ohio limited liability company; Lehigh Outfitters, LLC a
Delaware limited liability company; Rocky Outdoor Gear Store, LLC, an Ohio limited liability company; and (b) after consummation of
the Acquisition, US Footwear Holdings LLC, a Delaware limited liability company (collectively, "Borrower").

  
GUARANTORS: All subsidiaries of Borrower organized in the US other than any Excluded Subsidiary (to be defined in the definitive documentation for

the Term Loan Facility and to include immaterial subsidiaries) (collectively, "Guarantor" and, collectively with Borrower, "Obligor").     1
   
AGENT: TCW Asset Management Company ("TCW") or its affiliated designee (in such capacity, the "Agent").
 
LENDERS: TCW and/or affiliates or related funds thereof, and such other lenders as may be designated by TCW in consultation with Parent.
 
CREDIT
FACILITY: A senior secured term loan credit facility ("Term Loan Facility") in the amount of $135,000,000 advanced on the closing date.
 
PURPOSE: The Term Loan Facility will be used by Borrower to pay a portion of the purchase price for the acquisition by Borrower ("Acquisition")

of the stock of US Footwear Holdings LLC, a Delaware limited liability company ("Target Company") and related companies and
assets pursuant to the Purchase Agreement (the "Acquisition Agreement"), to finance the payment of fees, costs and expenses in
connection with the Acquisition, to refinance existing indebtedness and to finance ongoing working capital needs.

 
SECURITY: All obligations of Borrower and its subsidiaries in respect of the Term Loan Facility will be secured by all assets of the Obligors, with

(a) a first priority lien on capital stock, equipment, intellectual property and certain other assets of the Obligors that do not constitute
ABL Priority Collateral (as defined below) (collectively, the “Term Loan Priority Collateral”) and (b) a junior lien on accounts
receivable (other than identifiable proceeds of Term Priority Collateral), inventory and certain related assets (collectively, the “ ABL
Priority Collateral; and, collectively with the Term Loan Priority Collateral, the “Collateral”). The lien priorities and relative rights
related thereto shall be set forth in a split-lien, cross-wrapping intercreditor agreement (the “Intercreditor Agreement”) containing terms
customary for transactions of this type and in form and substance acceptable to Bank.

 

1       NTD:  The list of Loan Parties in the Term Loan Facility will mirror those of the ABL Facility.
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MATURITY AND  
AMORTIZATION: The Term Loan Facility will mature on the fifth anniversary of the closing date of the Term Loan Facility.
  
 The principal amount of the Term Loan shall be paid in quarterly installments on the last day of each calendar quarter in an amount equal

to 2.5% of the original principal amount of the Term Loan per annum.
 
INTEREST RATES: The Term Loan Facility will bear interest at a rate equal to LIBOR plus 7.00% through June 30, 2021.
  
 After June 30, 2021, the LIBOR and Base Rate margins will be subject to performance pricing adjustments based upon Total Average

Leverage, as follows:
 

Tier Total Average Leverage LIBOR Base Rate
I > 3.25x 7.00% 6.00%
II < 3.25x 6.50% 5.50%

 
 
 In addition, (i) automatically upon the occurrence and during the continuation of a bankruptcy or insolvency event of default and (ii)

upon the occurrence and during the continuation of any other event of default, at the direction of Agent or the Required Lenders, all
loans and all other obligations shall bear interest at a per annum rate equal to two percentage points above the per annum rate otherwise
applicable.
 
LIBOR and Base Rate will be defined in accordance with TCW’s standard practices. LIBOR will be subject to a floor of 1.0% and Base
Rate will be subject to a floor of 2.0%. LIBOR loans will be subject to customary provisions, including applicable reserve requirements,
limits on the number of outstanding LIBOR loans, minimum dollar amounts of each LIBOR loan, and replacement thereof.

  
MANDATORY  
PREPAYMENTS: Customary mandatory prepayments including issuances of debt or equity (with exclusions to be agreed), asset sales, casualty events,

other extraordinary receipts, and 50% excess cash flow sweep (with step downs to be determined).

 
 
PREPAYMENT  
PREMIUM: The prepayment premium upon voluntary and mandatory prepayments of the Term Loan (excluding certain mandatory prepayments to

be agreed upon and voluntary prepayments made using internally generated cash flow) will be 2.0% in the first year, 2.0% in the second
year, 1.0% in the third year, and 0% thereafter.
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OTHER FEES: Borrower will pay certain other fees in connection with the Term Loan Facility as set forth in the Fee Letter.
 
EXPENSES: Borrower will pay (a) all reasonable and documented out-of-pocket costs and expenses (including reasonable and documented out-of-

pocket fees and expenses of counsel) of TCW associated with the Term Loan Facility, including costs and reasonable and documented
out-of-pocket expenses of (i) TCW's due diligence, including examinations, appraisals and audits, and (ii) syndicating and administering
the Term Loan Facility, and preparing and enforcing all documents relating thereto; plus (b) TCW's standard charges for examinations
and quality of earnings reports. Borrower will remain obligated for all such amounts whether or not the Term Loan Facility is
consummated.

 
REPRESENTATIONS
AND WARRANTIES;
COVENANTS;

 

EVENTS OF DEFAULT: The loan documentation will contain representations and warranties, covenants, events of default, and other provisions acceptable to TCW,
including the following:

 

 1. Maximum Total Average Leverage  Covenant. Borrower shall maintain as of the end of each fiscal quarter, a Total Average
Leverage Ratio of not greater than 4.0x for each four consecutive fiscal quarter period then ended.

 

 2. Minimum Fixed Charge Coverage Ratio Covenant. Borrower shall maintain as of the end of each fiscal quarter, a Fixed Charge
Coverage Ratio of not less 1.0x for each four consecutive fiscal quarter period then ended.

 
CONDITIONS
PRECEDENT TO

 

CLOSING: The funding of the Term Loan on the closing date will be subject only to those conditions listed in Annex A hereto.
 
OTHER: This term sheet is intended as an outline only of certain of the material terms of the Term Loan Facility and does not purport to

summarize all of the conditions, covenants, representations, warranties and other provisions that will be contained in definitive
documentation for the Term Loan Facility.
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Annex A
 

CONDITIONS PRECEDENT
TO BORROWINGS AND ISSUANCES

ON THE CLOSING DATE
 
 
1. The execution and delivery, in form and substance acceptable to TCW and its counsel, of agreements (including the Intercreditor Agreement), documents,

instruments, financing statements, organizational documents of the Obligors, consents, landlord waivers, deposit account control agreements, termination and
release agreements and/or payoff letters, documents indicating compliance with all applicable federal, state provincial and foreign environmental laws and
regulations, evidences of corporate authority, opinions of counsel, and such other documents or deliverables (including UCC, tax and judgment lien searches) to
confirm and effectuate the Term Loan Facility and the perfection of Agent's liens (which shall be first priority with respect to Term Loan Priority Collateral and
junior priority with respect to ABL Priority Collateral), as may be required by TCW and its counsel.

 
2. Consummation of the Acquisition on terms acceptable to TCW, including (a) satisfactory legal documentation and (b) TCW's satisfaction with Borrower's

corporate, capital and ownership structures after giving effect to the Acquisition.
 
3. Consummation of an asset-based credit facility of up to $150,000,000 (the "ABL Loan Facility"), in form and substance acceptable to TCW, which shall be subject

to the Intercreditor Agreement, not more than $80,000,000 of which shall be drawn at closing, and, after giving effect to the closing date advances, Borrower shall
have borrowing availability under the ABL Loan Facility of not less than $20,000,000.

 
4. Immediately after giving effect to the consummation of the Acquisition and the fundings under the ABL Loan Agreement on the closing date, (x) the total leverage

ratio of the Borrower shall not exceed 3.75:1.0 and (y) LTM adjusted EBITDA of the Borrower shall be at least $57,500,000.
 
5. (a) No Borrower Material Adverse Effect shall have occurred and (b) no Material Adverse Effect (as defined in the draft Acquisition Agreement marked C&M

Draft January 14, 2021) shall have occurred. For purposes of this condition, “Borrower Material Adverse Effect” means a material adverse effect on (a) the
condition (financial or otherwise), results of operations, assets, business, or properties of the Obligors taken as a whole, (b) the ability of the Obligors taken as a
whole to perform their obligations under the loan documentation, (c) the value of the collateral, taken as a whole, or Agent’s liens on the collateral or the priority of
such liens or (d) the practical realization of the benefits of Agent’s and each lender’s rights and remedies under the loan documentation, provided, however, that in
no event shall any effect, individually or in the aggregate, constitute or be taken into account in determining the occurrence of, a Borrower Material Adverse Effect
if such effect relates to, arises out of or results from (i) changes in general economic or business conditions in the United States or elsewhere in the world; (ii)
changes in the credit, debt, financial or capital markets or changes in interest or exchange rates, in each case, in the United States or elsewhere in the world; (iii)
changes in general, regulatory or political conditions, nationally or internationally, including any outbreak or escalation of any military conflict, declared or
undeclared war, armed hostilities, or acts of foreign or domestic terrorism, including any cyberterrorism or cyber-attack; or (iv) any act of God or force majeure
event, including any hurricane, flood, tornado, earthquake, wild fires or other natural disaster, pandemics or other public health emergencies, or changes or
proposed changes in applicable Law as a result of a pandemic or other public health emergency.
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6. Receipt by TCW, in form and substance satisfactory to it, of (a) a pro forma balance sheet of Borrower dated as of the date of closing and giving effect to the

Acquisition, (b) financial projections of Borrower, giving effect to the Acquisition, evidencing Borrower's ability to comply with the financial covenants set forth in
the loan documentation, and (c) interim financial statements for Borrower and the Target Company as of a date not more than 30 days prior to the closing date.

 
7. Receipt by TCW of certificates of insurance with respect to Borrower's property and liability insurance, together with a loss payable endorsement naming TCW as

loss payee, all in form and substance satisfactory to TCW.
 
8. Satisfactory evidence that Borrower has received all governmental, shareholder and third party consents (including Hart-Scott-Rodino clearance) and approvals as

may be appropriate in connection with the Term Loan Facility and the transactions contemplated thereby.
 
9. All fees and expenses related to the Term Loan Facility payable to the Agent, the Lenders and third party service providers that are specifically required to be paid

on the closing date under the Commitment Letter and the Fee Letter shall have been paid to the extent due and, with respect to expenses, included in a summary
invoice delivered to the Borrower at least two business days prior to the closing date.

 
10. (a) The accuracy of all representations and warranties in all material respects (without duplication of any materiality qualifiers contained therein) in the definitive

documentation for the Term Loan Facility and (b) the absence of any default or event of default under the Term Loan Facility.
 
11. Agent shall have completed (i) Patriot Act searches, OFAC/PEP searches and customary individual background checks for each Obligor, and (ii) OFAC/PEP

searches and customary individual background searches for each Obligor's senior management and key principals, the results of which shall be satisfactory to
Agent.
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Exhibit 99
 

 
 

       Rocky Brands, Inc. To Acquire Leading Brand Portfolio From Honeywell Including
The Original Muck Boot Company and XTRATUF

 
Acquisition will significantly advance Rocky’s leadership position in high-quality performance footwear

 
Expected to be immediately accretive to gross margins and earnings per share

 
NELSONVILLE, Ohio, January 25, 2021 – Rocky Brands, Inc. (NASDAQ: RCKY) today announced that it has entered into a definitive agreement to acquire the
performance and lifestyle footwear business of Honeywell International, Inc. including The Original Muck Boot Company and XTRATUF footwear brands, for a purchase
price of $230 million.
 
Jason Brooks, President and Chief Executive Officer of Rocky Brands, Inc., commented, “With the acquisition of The Original Muck Boot Company along with the
XTRATUF, Servus, NEOS and Ranger brands, we will greatly enhance our powerful portfolio of footwear brands and significantly increase our sales and profitability.
We’re acquiring a well-run business with a corporate culture and a customer base similar to ours, which provides meaningful growth opportunities within our existing
categories as well as an entrée into new market segments. Its innovative and authentic product collections complement our existing offering with minimal overlap, which
will allow us to strengthen our wholesale relationships and serve a wider consumer audience. At the same time, we plan to leverage Rocky’s advanced fulfillment
capabilities to improve distribution of the new brands to wholesale customers and accelerate direct-to-consumer penetration. I am incredibly proud of the success our
organization has achieved over the past several years, and I am excited to build on our momentum as we begin this exciting new chapter for the Company.”
 
“We are thrilled to be joining Rocky Brands,” said Craig Reingold, President of Honeywell’s lifestyle footwear business. “This transaction will bring together many strong,
beloved brands. As we look to the future, the combined entities provide our passionate associates with greater opportunities to serve our accounts and consumers who have
come to love our brands. I could not be more proud of the team and their success in building our brands over the past several years. We look forward to a smooth integration
and capitalizing on our collective experience, innovation and operational expertise to deliver outsized growth for years to come.”
 
Lifestyle and Performance Business Overview
 
The acquired brand portfolio has built strong consumer loyalty through years of developing innovative, quality footwear. For 2020, net revenue is estimated to be
approximately $205 million with EBITDA of approximately $24.5 million. The business grew in 2020 with performance accelerating throughout the year, culminating in
strong top-line growth in the fourth quarter.
 
● The Original Muck Boot Company has pioneered the quality rubber and neoprene boot category by delivering remarkably weatherproof and exceptionally comfortable

products made with premium materials designed to brave every element. For more information, visit www.muckbootcompany.com
 

 



 
 
● XTRATUF is a leading outfitter in the commercial fishing segment having provided Alaskan fishermen with capable, comfortable and reliable footwear in wet

conditions for nearly 60 years. For more information, visit www.xtratuf.com
 
● Servus boots date back to the 1920s and today the brand is known for its high-quality, accessible PVC footwear made for wet working conditions.
 
● NEOS is known for overshoes with extreme traction. Its products are proven to keep feet dry and comfortable in extreme conditions and surefooted on almost any

terrain.
 

● Ranger boots are built for cold and wet weather and providing exceptional comfort and function at a value price.
 

 
Inducement Grants Under Nasdaq Listing Rule 5635(c)(4)
 
In connection with the signing of the purchase agreement, seven management employees of Honeywell’s lifestyle footwear business located in Westwood, Massachusetts
have entered into employment agreements with Rocky Brands, the effectiveness of which agreements is conditioned on the closing of the transaction. As an inducement to
enter into the employment agreements, Rocky Brands agreed to grant stock options to the seven management employees, totaling options to purchase 25,000 shares, on the
date of closing of the transaction. The options have a term of 10 years from the date of grant and vest 50% on the first anniversary of the date of grant with the remaining
50% vesting on the second anniversary of the date of grant. The options were granted as inducements to employment in accordance with Nasdaq Listing Rule 5635(c)(4).
 
Transaction Financing
 
The purchase price is being funded with an $80-million senior secured asset-backed credit facility with Bank of America, N.A., a $130 million senior secured term loan
facility with The Direct Lending Group of TCW Asset Management Company LLC, and cash on hand. The credit facility bears interest at LIBOR plus 1.50% and the term
loan bears interest at LIBOR plus 7.00%. Terms of the credit facility and term loan will be more completely discussed in the Company's Form 8-K filed with the Securities
and Exchange Commission
 
Transaction Approval and Closing
 
The definitive purchase agreement, which is subject to customary closing conditions and regulatory approvals, was approved unanimously by the Rocky Brands Board of
Directors and is expected to close in the first quarter of 2021.
 
Advisors
 
B. Riley Securities served as financial advisor to Rocky Brands, Inc. and provided its Board of Directors with a fairness opinion. Porter Wright Morris & Arthur LLP served
as legal counsel to Rocky Brands, Inc. Centerview Partners served as the financial advisor to Honeywell, and Crowell & Moring LLP served as legal counsel.
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About Rocky Brands, Inc.
 
Rocky Brands, Inc. is a leading designer, manufacturer and marketer of premium quality footwear and apparel marketed under a portfolio of well recognized brand names
including Rocky®, Georgia Boot®, Durango®, Lehigh®, and the licensed brand Michelin®.
 
Cautionary Statement Regarding Forward Looking Statements
 
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Investors are cautioned that forward-
looking statements are inherently uncertain and involve potential risks and uncertainties. A number of factors could cause actual results to differ materially from these
statements, including, but not limited to risks relating to the Company’s proposed acquisition of the Honeywell footwear business, including the possibility that the closing
conditions to the contemplated transaction may not be satisfied or waived, including that a governmental entity may prohibit, delay or refuse to grant antitrust approval;
delay in closing of the transaction or the possibility of non-consummation of the transaction; the occurrence of any event that could give rise to termination of the Purchase
Agreement; risks inherent in the achievement of expected financial results, including sales, gross margins, earnings before interest, taxes, depreciation and amortization, and
earnings per share, and cost synergies for the acquisition and the timing thereof; risks that the pendency, financing and efforts to consummate the transaction may be
disruptive to the Company or the acquired business or their respective management teams; the effect of announcing the transaction on the acquired business’s ability to retain
and hire key personnel and maintain relationships with customers, suppliers and other third parties; risks related to integration of the acquired business with the Company
and other factors. Additional information concerning other risks and uncertainties that could cause actual results to differ materially from that projected or suggested is
contained in the Company’s filings with the SEC over the last 12 months, copies of which are available from the SEC or from the Company upon request. The Company
disclaims any obligation or undertaking to disseminate any updates or revisions to any forward looking statements contained in this press release or to reflect any changes in
the Company’s expectations after the date hereof or any change in events, conditions or circumstances on which any statement is based, except as required by law.
 
 
 
Company Contact: Tom Robertson
 Chief Financial Officer
 (740) 753-9100
  
Investor Relations: Brendon Frey
 ICR, Inc.
 (203) 682-8200
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