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Item 1.01 Entry Into a Material Definitive Agreement
 
Acquisition of Excell Battery Group
 
On December 13, 2021, 1336889 B.C. Unlimited Liability Company, a British Columbia unlimited liability corporation and wholly-owned subsidiary of
Ultralife Canada Holding Corp., a Delaware corporation (“UCHC”) and wholly-owned subsidiary of Ultralife Excell Holding Corp., a Delaware
corporation (“UEHC”) and wholly-owned subsidiary of Ultralife Corporation, a Delaware corporation (“Ultralife” or the “Company”), completed the
acquisition of all issued and outstanding shares of Excell Battery Canada Inc., a British Columbia corporation (“Excell Canada”), for a purchase price of
$16.45 million, subject to customary working capital and net cash adjustments (the “Excell Canada Acquisition”), and, concurrently, 1336902 B.C.
Unlimited Liability Company, a British Columbia unlimited liability corporation and wholly-owned subsidiary of UCHC, completed the acquisition of all
issued and outstanding shares of 656700 B.C. LTD, a British Columbia corporation and sole owner of all issued and outstanding shares of Excell Battery
Corporation USA, a Texas corporation (“Excell USA”, and together with Excell Canada, “Excell Battery Group” or “Excell”), for a purchase price of $7.05
million, subject to customary working capital and net cash adjustments (the “Excell USA Acquisition”, and together with the Excell Canada Acquisition,
the “Excell Acquisition”).
 
The Excell Canada Acquisition was completed pursuant to a Share Purchase Agreement dated December 13, 2021 (the “Excell Canada Acquisition
Agreement”) by and among 1336889 B.C. Unlimited Liability Company, Mark Kroeker, Randolph Peters, Brian Larsen, M. & W. Holdings Ltd., Karen
Kroeker, Heather Peterson, Michael Kroeker, Nicholas Kroeker, Brentley Peters, Craig Peters, Kurtis Peters, Heather Larsen, Ian Kane, Carol Peters, and
0835205 B.C. LTD (the “Excell Canada Sellers”), Mark Kroeker in his capacity as the Excell Canada Sellers’ Representative, and Excell Canada.
 
The Excell USA Acquisition was completed pursuant to a Share Purchase Agreement dated December 13, 2021 (the “Excell USA Acquisition Agreement”,
and together with the Excell Canada Acquisition Agreement, the “Excell Acquisition Agreements”) by and among 1336902 B.C. Unlimited Liability
Company, M. & W. Holdings Ltd., Ian Kane, Sanford Capital Ltd., Arcee Enterprises Inc., and 0835205 B.C. Ltd. (the “Excell USA Sellers”, and together
with the Excell Canada Sellers, the “Sellers”), Mark Kroeker in his capacity as the Excell USA Sellers’ Representative, and 656700 B.C. LTD.
 
The aggregate purchase price for the Excell Acquisition was funded by the Company through a combination of cash on hand and borrowings under the
Amended Credit Facilities (as defined below).
 
The Excell Acquisition Agreements contain customary terms and conditions including representations, warranties and indemnification provisions. A
portion of the consideration paid to the Sellers will be held in escrow for post-closing adjustments and indemnification purposes.
 

 



 
 
The foregoing description of the Excell Acquisition Agreements does not purport to be complete and is qualified in its entirety by reference to the full text
of the Excell Acquisition Agreements, copies of which are filed as Exhibits 2.1 and 2.2 hereto and are incorporated herein by reference.
 
 
Amended Credit Agreement
 
On December 13, 2021, Ultralife, Southwest Electronic Energy Corporation, a Texas corporation (“SWE”), CLB, INC., a Texas corporation and wholly
owned subsidiary of SWE (“CLB”), UEHC, UCHC and Excell USA, as borrowers, entered into the Second Amendment Agreement with KeyBank
National Association (“KeyBank” or the “Bank”), as lender and administrative agent, to amend the Credit and Security Agreement dated May 31, 2017 as
amended by the First Amendment Agreement by and among Ultralife, SWE, CLB and KeyBank dated May 1, 2019 (the “Credit Agreement”, and together
with the Second Amendment Agreement, the “Amended Credit Agreement”).
 
The Amended Credit Agreement, among other things, provides for a 5-year, $10 million senior secured term loan (the “Term Loan Facility”) and extends
the term of the $30 million senior secured revolving credit facility (the “Revolving Credit Facility”, and together with the Term Loan Facility, the
“Amended Credit Facilities”) through May 30, 2025. Up to six months prior to May 30, 2025, the Revolving Credit Facility may be increased to $50.0
million with the Bank’s concurrence.
 
Upon closing of the Excell Acquisition on December 13, 2021, the Company drew down the full amount of the Term Loan Facility and $10 million under
the Revolving Credit Facility. The remaining availability under the Revolving Credit Facility is subject to certain borrowing base limits based on trade
receivables and inventories.
 
The Company is required to repay the borrowings under the Term Loan Facility in equal consecutive monthly payments commencing on February 1, 2022,
in arrears, together with applicable interest. All unpaid principal and accrued and unpaid interest with respect to the Term Loan Facility is due and payable
in full on January 1, 2027. All unpaid principal and accrued and unpaid interest with respect to the Revolving Credit Facility is due and payable in full on
May 30, 2025. The Company may voluntarily prepay principal amounts outstanding at any time subject to certain restrictions.
 
In addition to the customary affirmative and negative covenants, the Company must maintain a consolidated senior leverage ratio, as defined in the
Amended Credit Agreement, of equal to or less than 3.5 to 1.0 for the fiscal quarters ending December 31, 2022 and March 31, 2023, and equal to or less
than 3.0 to 1.0 for the fiscal quarters ending June 30, 2023 and thereafter.
 
Borrowings under the Credit Facilities are secured by substantially all the assets of the Company and its subsidiaries.
 

 



 
 
Interest will accrue on outstanding indebtedness under the Credit Facilities at the Base Rate or the Overnight LIBOR Rate, as selected by the Company,
plus the applicable margin. The Base Rate is the higher of (a) the Prime Rate, (b) the Federal Funds Effective Rate plus 50 basis points, and (c) the
Overnight LIBOR Rate plus one hundred basis points. The applicable margin ranges from zero to negative 50 basis points for the Base Rate and from 185
to 215 basis points for the Overnight LIBOR Rate and are determined based on the Company’s senior leverage ratio. The Second Amendment Agreement
includes standard market provisions permitting the Bank to transition from LIBOR to a SOFR based rate, in its discretion
 
The Company must pay a fee of 0.15% to 0.25% based on the average daily unused availability under the Revolving Credit Facility.
 
Payments must be made by the Company to the extent borrowings exceed the maximum amount then permitted to be drawn on the Credit Facilities and
from the proceeds of certain transactions. Upon the occurrence of an event of default, the outstanding obligations may be accelerated and the Bank will
have other customary remedies including resort to the security interest the Company provided to the Bank.
 
The foregoing description of the Amended Credit Agreement does not purport to be complete, and is qualified in its entirety by reference to the full text of
the Amended Credit Agreement, a copy of which is filed as Exhibit 10.1 hereto and is incorporated herein by reference.
 
The Amended Credit Agreement has been filed to provide investors and security holders with information regarding its terms, provisions, conditions, and
covenants and is not intended to provide any other factual information respecting the Company or its subsidiaries. In particular the Amended Credit
Agreement contains representations and warranties made to and solely for the benefit of the parties thereto, allocating among themselves various risks of
the transaction. The assertions embodied in those representations and warranties may be qualified or modified by information in disclosure schedules that
the parties have exchanged in connection with executing the Amended Credit Agreement. Moreover, information concerning the subject matter of the
representations and warranties may change after the date of the Amended Credit Agreement, which subsequent information may or may not be fully
reflected in the Company’s public disclosures. Accordingly, investors and security holders should not rely on the representations and warranties in these
documents as characterizations of the actual state of any fact or facts.
 
Item 2.01 Completion of Acquisition or Disposition of Assets
 
The information related to the Excell Acquisition Agreements disclosed in Item 1.01 of this Current Report on Form 8-K is incorporated into this Item 2.01
by reference.
 
Item 2.03 Creation of a Direct Financial Obligation
 
The information related to the Amended Credit Agreement as defined and disclosed in Item 1.01 of this Current Report on Form 8-K is incorporated into
this Item 2.03 by reference.
 

 



 
 
Item 7.01 Regulation FD
 
On December 14, 2021, Ultralife Corporation issued a press release announcing the completion of the Excell Acquisition. A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated herein by reference.
 
The information set forth in this Item 7.01 and Exhibit 99.1 is being furnished to and not filed with the Securities and Exchange Commission and shall not
be deemed as incorporated by reference in any filing under the Securities Exchange Act of 1934, as amended, or the Securities Act of 1933, as amended,
except to the extent specifically provided in any such filing.
 
Item 9.01 Financial Statements, Pro Forma Financials and Exhibits
 
(a) Financial Statements of Business Acquired
 
The financial statements required by this item are not being filed herewith. The Company will file the required financial statements as an amendment to this
Current Report on Form 8-K as soon as practicable after the date hereof and not later than 71 days after the date this Current Report on Form 8-K would
otherwise be required to be filed.
 
(b) Pro Forma Financial Information
 
The pro forma financial information required by this item is not being filed herewith. The Company will file the required pro forma financial information
as an amendment to this Current Report on Form 8-K as soon as practicable after the date hereof and not later than 71 days after the date this Current
Report on Form 8-K would otherwise be required to be filed.
 
(d) Exhibits
 
Exhibit
Number  Exhibit Description  
    
2.1*  Share Purchase Agreement, dated December 13, 2021, by and among 1336889 B.C. Unlimited Liability

Company, Mark Kroeker, Randolph Peters, Brian Larsen, M. & W. Holdings Ltd., Karen Kroeker,
Heather Peterson, Michael Kroeker, Nicholas Kroeker, Brentley Peters, Craig Peters, Kurtis Peters,
Heather Larsen, Ian Kane, Carol Peters, 0835205 B.C. LTD, and Excell Battery Canada Inc.

 

    
2.2*  Share Purchase Agreement, dated December 13, 2021, by and among 1336902 B.C. Unlimited Liability

Company, M. & W. Holdings Ltd., Ian Kane, Sanford Capital Ltd., Arcee Enterprises Inc., 0835205 B.C.
Ltd., and 656700 B.C. LTD

 

    
10.1*  Second Amendment Agreement, dated December 13, 2021, by and among Ultralife Corporation,

Southwest Electronic Energy Corporation, CLB, INC., Ultralife Excell Holding Corp., Ultralife Canada
Holding Corp., Excell Battery Corporation USA, and KeyBank National Association

 

    
10.2  Pledge Agreement, dated December 13, 2021, by and among Ultralife Corporation, Southwest Electronic

Energy Corporation, CLB, INC., Ultralife Excell Holding Corp., Ultralife Canada Holding Corp., Excell
Battery Corporation USA, and KeyBank National Association

 

    
10.3  Assumption and Joinder Agreement, dated December 13, 2021, by and among Ultralife Corporation,

Southwest Electronic Energy Corporation, CLB, INC., Ultralife Excell Holding Corp., Ultralife Canada
Holding Corp., Excell Battery Corporation USA, and KeyBank National Association

 

    
10.4  Term Loan, dated December 13, 2021, by and among Ultralife Corporation, Southwest Electronic Energy

Corporation, CLB, INC., Ultralife Excell Holding Corp., Ultralife Canada Holding Corp., Excell Battery
Corporation USA, and KeyBank National Association

 

    
99.1  Press Release of Ultralife Corporation dated December 14, 2021  
    
104  Cover Page Interactive Data File (embedded within the Inline XBRL and contained in Exhibit 101)  
    
 
* Certain exhibits and schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish
supplementally a copy of any omitted exhibit or schedule upon request by the U.S. Securities and Exchange Commission.
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 By: /s/ Philip A. Fain
  Philip A. Fain
  Chief Financial Officer and Treasurer
 
 



Exhibit 2.1
 
 
 
 
 
 

SHARE PURCHASE AGREEMENT
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1336889 B.C. UNLIMITED LIABILITY COMPANY,
as the Buyer

 
And

 
MARK KROEKER,

RANDOLPH PETERS,
BRIAN LARSEN,

M. & W. HOLDINGS LTD.,
KAREN KROEKER

HEATHER PETERSON,
MICHAEL KROEKER,
NICHOLAS KROEKER,

BRENTLEY PETERS,
CRAIG PETERS,
KURTIS PETERS,

HEATHER LARSEN,
IAN KANE,

CAROL PETERS
And

0835205 B.C. LTD.,
as the Sellers

 
And

 
MARK KROEKER,

as the Sellers’ Representative
 

And
 

EXCELL BATTERY CANADA INC.,
as the Company

 
 

 
Dated December 13, 2021
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SHARE PURCHASE AGREEMENT
 

THIS SHARE PURCHASE AGREEMENT (this “Agreement”) is made as of December 13, 2021, by and among 1336889 B.C. UNLIMITED
LIABILITY COMPANY, a British Columbia unlimited liability company (the “Buyer”), MARK KROEKER (“Mark”), RANDOLPH PETERS
(“Randolph”), BRIAN LARSEN (“Brian”), M. &. W. HOLDINGS LTD. (“M&W”), KAREN KROEKER (“Karen”), HEATHER PETERSON
(“HeatherP”), MICHAEL KROEKER (“Michael”), NICHOLAS KROEKER (“Nicholas”), BRENTLEY PETERS (“Brentley”), CRAIG PETERS
(“Craig”), KURTIS PETERS (“Kurtis”), HEATHER LARSEN (“HeatherL”), IAN KANE (“Ian”), CAROL PETERS (“Carol”), 0835205 B.C. LTD.
(“LarsenCo”, and collectively with Mark, Randolph, Brian, M&W, Karen, HeatherP, Michael, Nicholas, Brentley, Craig, Kurtis, HeatherL, Ian and Carol,
the “Sellers”, and each individually a “Seller”), MARK KROEKER, in his capacity as the Sellers’ Representative, and EXCELL BATTERY CANADA
INC., a British Columbia corporation (the “Company” and, together with the Sellers and the Buyer, the “Parties”).
 

WHEREAS, as of the date hereof, the Sellers own 100% of the issued and outstanding shares of the Company (the “Shares”); and
 

WHEREAS, the Buyer desires to purchase from the Sellers, and the Sellers desire to sell to the Buyer, the Shares, subject to the terms and
conditions set forth herein.
 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby
agree as follows:
 

ARTICLE I - DEFINED TERMS
 

1.1    Defined Terms Used in this Agreement
 
As used in this Agreement, the following terms have the meanings ascribed thereto below:
 

“Accounting Principles” means ASPE consistently applied using the same accounting principles, practices, procedures, policies, assumptions and
methods (with consistent classifications, judgments, inclusions, exclusions and valuation and estimation methodologies) used in the preparation of the
Historical Financials.
 

“Adjustment Time” means the close of business on the day immediately prior to the Closing Date.
 

“Affiliate” means, with respect to any specified Person, a Person that directly, or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, the Person specified. For purposes of this definition, “control” (including the correlative terms
“controlling,” “controlled by” and “under common control with”) means the possession, direct or indirect, of the power to direct or cause the direction of
the management and policies of a Person, whether through the ownership of voting equity interest, by contract or otherwise.
 

“Agreement” shall have the meaning ascribed in the Preamble.
 

“ASPE” means generally accepted accounting principles in Canada from time to time applying the standards prescribed in Part II of the CPA
Canada Handbook – Accounting (Accounting Standards for Private Enterprises).
 

 



 
 
 

“Balance Sheet Date” shall have the meaning ascribed in Section 3.5.
 

“Basket” shall have the meaning ascribed in Section 7.3.
 

“Business” shall have the meaning ascribed in Section 6.2.
 

“Business Day” means a day other than Saturday, Sunday or any day on which banks located in Vancouver, British Columbia, Toronto, Ontario,
and Rochester, New York are authorized or obligated to close.
 

“Buyer” shall have the meaning ascribed in the Preamble.
 

“Buyer Indemnified Parties” shall have the meaning ascribed in Section 7.3.
 

“Buyer Post-Closing Prepared Tax Returns” shall have the meaning ascribed in Section 6.8(a)(ii).
 

“Buyer Pre-Closing Prepared Tax Returns” shall have the meaning ascribed in Section 6.8(a)(i).
 

“Buyer Transaction Expenses” shall mean the fees, costs and expenses incurred by the Buyer in connection with the transactions contemplated by
this Agreement and the other Transaction Documents.
 

“Cash” shall mean the aggregate amount of the Company’s cash and cash equivalents plus, without duplication, security deposits and checks, wire
transfers, ACH transactions and credit card payments in transit to the Company as of the measurement date therefor, and minus, without duplication,
outstanding checks, wire transfers, ACH transactions and credit card payments in transit by the Company to the extent there has been a reduction in
accounts payable in the calculation of Working Capital on account thereof, as determined in accordance with the Accounting Principles.
 

“Closing” shall have the meaning ascribed in Section 2.2.
 

“Closing Balance Sheet” shall have the meaning ascribed in Section 2.6.
 

“Closing Cash” shall mean the aggregate amount of Cash held by the Company, as of the Adjustment Time, determined in accordance with the
Accounting Principles.
 

“Closing Date” shall have the meaning ascribed in Section 2.2.
 

“Closing Net Purchase Price” means an amount equal to the Purchase Price minus (i) the Estimated Indebtedness, the Estimated Company
Transaction Expenses, the Estimated Working Capital Deficiency (if any) plus (ii) the Estimated Working Capital Surplus (if any) and the Estimated
Closing Cash.
 

“Company” shall have the meaning ascribed in the Preamble.
 

“Company Data” shall have the meaning ascribed in Section 3.12(c).
 

“Company Database” shall have the meaning ascribed in Section 3.12(c).
 

“Company Intellectual Property” shall have the meaning ascribed in Section 3.12(a).
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“Company Transaction Expenses” shall mean all expenses of the Company incurred prior to the Closing in connection with the transactions
contemplated by this Agreement and the other Transaction Documents that have not been paid as of the Closing and are not included or reflected in the
calculation of Working Capital, including without limitation (i) all legal fees, accountants and other service providers payable by or on behalf of the
Company and (ii) the amount of stay bonuses, sales bonuses, transaction or similar bonuses, change of control payments, retention payments or other
similar payments that are accelerated, accrue or become payable to, or in respect of any current or former employee, individual independent contractor or
other service provider, officer or director of the Company or any other Person, in each case, pursuant to agreements or plans in place prior to the Closing
Date in connection with the consummation of the transactions contemplated hereby and payable by the Company, including, in each case, the employer
portion of any employment, payroll, unemployment, withholding Taxes or similar Taxes paid, payable or incurred by the Company in connection therewith,
but for greater certainty, excludes any such amounts that become due and payable after the Closing as a result of actions of the Company, the Buyer or any
such employee, individual independent contractor or other service provider, officer or director of the Company or other Person after the Closing;
 

“Competitive Business” shall mean any business that competes with the Business.
 

“Confidential Data” shall have the meaning ascribed in Section 3.12(c).
 

“COVID-19 Government Assistance” shall mean any Tax amounts related to the Canada Emergency Wage Subsidy, the Temporary Wage Subsidy,
the Canada Emergency Rent Subsidy, the Canada Recovery Hiring Program and Canada Emergency Business Account Loan, including any interest,
penalties, or additions to Tax attributable thereto (or attributable to excessive amounts received thereto).
 

“Current Assets” means, as of the Adjustment Time, accounts receivable, inventory, income Taxes receivable or recoverable and prepaid expenses,
but excluding (a) the portion of any prepaid expense of which the Buyer will not receive the benefit following the Closing, (b) deferred Tax assets, (c)
Cash, (d) receivables from any of the Company’s Affiliates, directors, employees, officers or shareholders and any of their respective Affiliates, and (e)
Excluded Accounts Receivables, determined without duplication and in accordance with Exhibit A and the Accounting Principles (provided that, in the
event of any conflict or inconsistency between the Accounting Principles and Exhibit A, Exhibit A shall prevail).
 

“Current Liabilities” means, as of the Adjustment Time, accounts payable, accrued Taxes and accrued expenses, but excluding (a) payables to any
of the Company’s Affiliates, directors, employees, officers or shareholders and any of their respective Affiliates, (b) deferred Tax liabilities, (c) Company
Transaction Expenses, and (d) any Indebtedness of the Company, determined without duplication and in accordance with Exhibit A and the Accounting
Principles. (provided that, in the event of any conflict or inconsistency between the Accounting Principles and Exhibit A, Exhibit A shall prevail).
 

“Customers” shall have the meaning ascribed in Section 3.22(a).
 

“Disclosure Schedule” shall have the meaning ascribed in Article III.
 

“Dispute Period” has the meaning ascribed in Section 7.5(b).
 

“Employee Benefit Plan” shall have the meanings ascribed in Section 3.16.
 

“Encumbrances” shall mean any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or other), option,
security interest, mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including any restriction on use, voting,
transfer, receipt of income or exercise of any other attribute of ownership.
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“Environmental Claim” shall mean any legal claim, legal demand or Legal Proceeding arising under Environmental Laws.
 

“Environmental Laws” shall mean any applicable law, including without limitation, federal, provincial and municipal laws, regulations and by-
laws and any order or binding agreement with any Governmental Authority: (a) relating to pollution (or the cleanup thereof) or the protection of natural
resources, endangered or threatened species, human health and safety, or the environment (including ambient 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, Release, transportation, processing, manufacturing, labeling, warning, testing, production, disposal, risk
management, control, clean up or remediation of any Hazardous Materials; or (c) any product responsibility, extended producer responsibility or
stewardship requirements, in each case, concerning the recycling or disposal of batteries or waste batteries.
 

“Environmental Notice” shall mean any written directive, notice of violation, infraction, investigation, remediation, corrective obligation,
complaint, penalty or notice respecting any Environmental Claim relating to actual or alleged non-compliance with any Environmental Laws or any term or
condition of any Environmental Permit.
 

“Environmental Permit” shall mean any Permit, license, sublicense, approval, certification, registration, exemption, variance, permissive use,
letter, clearance, consent, waiver, closure, exemption, decision, approval, other authorization of any nature or other action required under or issued, granted,
given, authorized by or made pursuant to Environmental Laws.
 

“Escrow Agent” means Cassels Brock & Blackwell LLP.
 

“Escrow Agreement” means the escrow agreement by and among the Buyer, the Sellers’ Representative and the Escrow Agent to be entered into
as of the Closing Date, in a form acceptable to the parties thereto.
 

“Escrow Amount” means the Indemnification Escrow Amount plus the Working Capital Escrow Amount.
 

“Estimated Closing Cash” shall mean the estimated Closing Cash as of the Adjustment Time, as set forth in Exhibit A.
 

“Estimated Company Transaction Expenses” shall mean the estimated Company Transaction Expenses that are unpaid as of the Closing, as set
forth in Exhibit A.
 

“Estimated Indebtedness” shall mean the estimated Indebtedness of the Company as of the Adjustment Time, as set forth in Exhibit A.
 

“Estimated Working Capital Deficiency” shall mean the estimated Working Capital Deficiency of the Company as of the Adjustment Time
(determined in accordance with Exhibit A and the Accounting Principles), as set forth in Exhibit A.
 

“Estimated Working Capital Surplus” shall mean the estimated Working Capital Surplus of the Company as of the Adjustment Time (determined
in accordance with Exhibit A and the Accounting Principles), as set forth in Exhibit A.
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“Excluded Accounts Receivable” means without duplication, any accounts receivable of the Company as of the Adjustment Time and that are not
included or reflected in the calculation of Working Capital.
 

“Final Closing Cash” shall have the meaning ascribed in Section 2.6(b).
 

“Final Company Transaction Expenses” shall have the meaning ascribed in Section 2.6(b).
 

“Final Indebtedness” shall have the meaning ascribed in Section 2.6(b).
 

“Final Net Purchase Price” shall mean an amount equal to the Purchase Price minus (i) the Final Indebtedness, the Final Company Transaction
Expenses and the Final Working Capital Deficiency (if any), plus (ii) the Final Working Capital Surplus (if any) and the Final Closing Cash.
 

“Final Working Capital Deficiency” shall have the meaning ascribed in Section 2.6(b).
 

“Final Working Capital Surplus” shall have the meaning ascribed in Section 2.6(b).
 

“Financial Statements” shall have the meaning ascribed in Section 3.5.
 

“Fundamental Representations of the Buyer” shall have the meaning ascribed in Section 7.2.
 

“Fundamental Representations of the Seller” shall have the meaning ascribed in Section 7.2.
 

“General Release” shall have the meaning ascribed in Section 2.4(a)(xi).
 

“Governmental Authority” means any federal, provincial, territorial, local, municipal or foreign government (including any political subdivision
thereof, court, administrative agency, regulatory body, board, organization, authority), or any agency or instrumentality of such government or political
subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that the rules,
regulations or orders of such organization or authority have the force of law), or any arbitrator, court or tribunal of competent jurisdiction.
 

“GST” shall have the meaning ascribed in Section 3.10(o).
 

“Hazardous Material” means any substance or material meeting any one or more of the following criteria: (i) it is or contains a substance
designated as a hazardous waste, hazardous substance, hazardous material, pollutant, contaminant or toxic substance under any Environmental Laws; (ii) it
is toxic, explosive, corrosive, reactive, ignitable, infectious, radioactive, mutagenic, dangerous or otherwise hazardous; (iii) its presence at some quantity
requires investigation, notification or remediation under any Environmental Law; or (iv) it is or contains, without limiting the foregoing clauses (i)-(iii),
asbestos, polychlorinated biphenyls, petroleum hydrocarbons, petroleum derived substances or waste, crude oil or any fraction thereof, nuclear fuel or
waste, natural gas or synthetic gas.
 

“Historical Financials” shall have the meaning ascribed in Section 3.5.
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“Indebtedness” shall mean with respect to any Person, without duplication: (i) any indebtedness for borrowed money (including credit card
liabilities or obligations) or issued in substitution for or exchange of indebtedness for borrowed money, whether current, short-term or long-term, secured or
unsecured, including principal, premium (if any) and accrued interest; (ii) any indebtedness or obligation evidenced by any bond, debenture, note, debt
security, unfunded letter of credit or other similar instrument, including principal, premium (if any) and accrued interest; (iii) any obligations for earn-outs
or other similar payments owed in connection with any acquisitions; (iv) obligations for the deferred purchase price of property or services (other than
Current Liabilities taken into account in the calculation of Working Capital); (v) capital lease obligations; (vi) any guaranty of any other Person for the
obligations and indebtedness set forth in subsections (i) through (v) herein; and (vii) any accrued and unpaid interest on, and any prepayment premiums,
penalties or similar contractual charges in respect of, any of the foregoing obligations computed as though payment is being made in respect thereof at the
Adjustment Time. Notwithstanding the foregoing, “Indebtedness” shall not include any amounts included as Company Transaction Expenses and any
Current Liabilities.
 

“Indemnification Escrow Amount” means $1,974,000.00.
 

“Indemnification Escrow Fund” means the Indemnification Escrow Amount (such amount, including any interest or other amounts earned thereon
and less any disbursements therefrom in accordance with the Escrow Agreement).
 

“Indemnified Party” shall have the meaning ascribed in Section 7.6.
 

“Indemnifying Party” shall have the meaning ascribed in Section 7.6.
 

“Independent Accounting Firm” shall have the meaning ascribed in Section 2.6(a).
 

“Inventory” shall have the meaning ascribed in Section 3.23(b).
 

“Item of Dispute” shall have the meaning ascribed in Section 2.6(a).
 

“Interim Financials” shall have the meaning ascribed in Section 3.5.
 

“Knowledge” shall have the meaning ascribed in Article III.
 

“Kroeker Trust Seller(s)” shall have the meaning ascribed in Article IV.
 

“Law” means any applicable (a) international, multinational, foreign, federal, provincial, territorial, local or municipal law, rule, statute,
constitution, treaty, regulation, judgment, injunction, common law, order, directive, ordinance, code, decree, other requirements having the force of law, and
any legally-binding requirements in a Permit or restriction of any Governmental Authority or (b) governmental order.
 

“Leases” shall have the meaning ascribed in Section 3.11.
 

“Legal Proceeding” shall mean any action, suit, litigation, arbitration, proceeding (including any civil, criminal, administrative or appellate
proceeding), hearing or formal inquiry or audit commenced, brought, conducted or heard by or before, or otherwise involving, any court or other
Governmental Authority or any arbitrator or arbitration panel.
 

“Loss” or “Losses” shall mean any losses, Taxes, liabilities, costs, fines, penalties, interests, expenses (including the reasonable fees of lawyers,
accountants, consultants, experts, and other professionals) and damages, but excluding any and all aggravated or punitive losses, claims for loss profits,
diminution in value, “multiple of profits”, “multiple of cash flow” or similar losses (in each case, except arising out of Third Party Claims) as well as any
consequential or indirect damages, except to the extent such consequential or indirect damages were reasonably foreseeable, incurred by any Party entitled
to indemnification under this Agreement.
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“Material Adverse Effect” means any event, circumstance, change, occurrence or effect (collectively, “Events”) that, individually, has had a
continuing material and adverse effect upon the assets, liabilities, financial condition or operating results of the Company; provided, however, that none of
the following shall be deemed to constitute, and no adverse Event arising from or relating to the following shall be taken into account in determining
whether there has been, a Material Adverse Effect: (a) general economic or political conditions, including capital, credit and financial markets and such
conditions related to the business thereof, (b) general changes in the industries or lines of business in which the Company operates, except such general
changes that have a disproportionate impact on the Company compared to other participants in such industries or lines of business, (c) changes in the Law
or in ASPE or generally accepted accounting principles outside of Canada, or the interpretation, application or non-application thereof, (d) the taking of or
failure to take any action permitted by this Agreement and the other agreements contemplated hereby, (e) failures to meet financial projections, estimates or
forecasts of revenues, earnings or other measures of financial or operating performance of any period, except that the underlying causes of such failures
shall not be excluded when determining whether there has been a Material Adverse Effect, (f) any “act of God,” including, but not limited to, weather, fires,
natural disasters, earthquakes, pandemics (including the COVID-19 coronavirus pandemic), acts of war, terrorism, civil unrest or sabotage, or (g) changes
resulting from the announcement of the execution of this Agreement or the transactions contemplated hereunder or the consummation of such transactions.
 

“Negative Adjustment Amount” shall have the meaning ascribed in Section 2.6(c).
 

“Notice” shall have the meaning ascribed in Section 7.6.
 

“Notice of Disagreement” shall have the meaning ascribed in Section 2.6(a).
 

“Party” or “Parties” shall mean those entities or individuals identified in the first paragraph of the Preamble.
 

“Permits” shall have the meaning ascribed in Section 3.14.
 

“Permitted Encumbrances” means each of the following: (a) Encumbrances incurred or deposits made in the ordinary course of business in
connection with workers’ compensation, unemployment insurance and other types of social security or to secure the performance of tenders, statutory
obligations, surety and appeal bonds, bids, leases, government contracts, performance and return of money bonds and similar obligations; (b) mechanics’,
carriers’, workers’, repairers’, materialmen’s, warehousemen’s, landlords’ and other similar Encumbrances which (1) purely arise due to statutory
provisions, (2) arise in the ordinary course of business and (3) relate to charges that are not overdue, delinquent or disputed, or if overdue or delinquent, the
validity of which the Company is contesting in good faith by proper Legal Proceedings; (c) permits, licenses, agreements, easements, servitudes, restrictive
covenants, rights-of-way, requirements and restrictions of zoning, building and other Laws, rules and regulations which do not arise as a result of a
violation of Law or which do not materially impair the current use or marketability of the applicable property; (d) Encumbrances related to Taxes which are
not due or delinquent or, if due or delinquent, the validity of which the Company is or will be contesting in good faith by proper Legal Proceedings; (e)
undetermined or inchoate Encumbrances arising in the ordinary course of or incidental to the Business which have not been filed pursuant to Law against
the Company or in respect of which no steps or proceedings to enforce such Encumbrances have been initiated or which relate to obligations which are not
due or delinquent or, if due or delinquent, which the Company is contesting in good faith by appropriate proceedings; (f) all instruments registered against
the title to any real property prior to Closing; and (g) any Encumbrances arranged by or on behalf of Buyer.
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“Person” shall mean an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated
organization, trust, association or other entity.
 

“Personal Information” shall have the meaning ascribed in Section 3.12(c).
 

“Peters Trust Seller(s)” shall have the meaning ascribed in Article IV.
 

“Positive Adjustment Amount” shall have the meaning ascribed in Section 2.6(d).
 

“Pre-Closing Tax Period” shall mean any Tax period ending on or prior to the Closing Date and that portion of any Straddle Period ending on the
Closing Date.
 

“Privacy Commitments” shall have the meaning ascribed in Section 3.12(c).
 

“Privacy Laws” shall have the meaning ascribed in Section 3.12(c).
 

“Privacy Policy” shall have the meaning ascribed in Section 3.12(c).
 

“Privileged Communications” means all privileged communications prior to and after Closing and arising out of or relating to the negotiation,
documentation and consummation of this Agreement and the other documents and instruments contemplated hereby (including the Transaction
Documents), and the completion of the transactions contemplated hereby and thereby, between or among the Sellers and their agents and representatives,
on the one hand, and the Sellers’ legal counsel, on the other hand.
 

“Process” or “Processing” shall have the meaning ascribed in Section 3.12(c).
 

“PST” shall have the meaning ascribed in Section 3.10(o).
 

“Purchase Price” shall have the meaning ascribed in Section 2.1.
 

“Qualifying Claim” shall have the meaning ascribed in Section 7.3.
 

“Regulatory Representations” shall have the meaning ascribed in Section 7.2.
 

“Release” means any release, spill, emission, discharge, leaking, pumping, injection, deposit, disposal, dispersal, leaching or migration into the
indoor or outdoor environment (including, without limitation, ambient air, surface water, groundwater and surface or subsurface strata) or into or out of any
property, including the movement of Hazardous Materials through or in the air, soil, surface water, groundwater or property.
 

“Seller Indemnified Parties” shall have the meaning ascribed in Section 7.4.
 

“Sellers” shall have the meaning ascribed in the Preamble.
 

“Sellers’ Representative” shall have the meaning ascribed in Section 8.14(a).
 

“Share Purchase” shall have the meaning ascribed in Section 2.1.
 

“Shares” shall have the meaning ascribed in the Recitals.
 

“Specified Employee” shall have the meaning ascribed in Section 6.2(a)(i).
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“Straddle Period” shall mean any Tax period beginning before the Closing Date and ending on or after the Closing Date.
 

“Subsidiary” means, with respect to a specified Person, any corporation or other Person of which securities or other interests having the power to
elect a majority of that corporation’s or other Person’s board of directors or similar governing body, or otherwise having the power to direct the business
and policies of that corporation or other Person (other than securities or other interests having such power only upon the happening of a contingency that
has not occurred) are held by the specified Person or one or more of its Subsidiaries. When used in this Agreement without reference to a particular Person,
“Subsidiary” means a Subsidiary of the Company.
 

“Suppliers” shall have the meaning ascribed in Section 3.22(b).
 

“Target Working Capital” shall mean $3,469,652.00.
 

“Tax” or “Taxes” shall mean all taxes and similar charges, fees, duties, levies, or other assessments (including income, gross receipts, net
proceeds, ad valorem, withholding, turnover, real or personal property (tangible and intangible), occupation, customs, import and export, sales, use,
franchise, excise, goods and services, employer health, harmonized sales, retail sales, land transfer, disability, value added, stamp, user, transfer,
registration, recording, fuel, profit, excess profits, occupational, interest equalization, windfall profits, severance, payroll, Canada Pension Plan
contributions, Employment Insurance premiums, Employer Health Tax premiums, Workplace Safety and Insurance premiums or other taxes or fees) that
are imposed by any Governmental Authority, in each case including any interest, penalties, or additions to tax attributable thereto (or attributable to the
nonpayment thereof and for greater certainty includes Canada Pension Plans, employment insurance premiums, and COVID-19 Government Assistance).
 

“Tax Act” means the Income Tax Act (Canada), and the regulations thereunder, as amended from time to time.
 

“Tax Authority” shall mean any Governmental Authority, board, bureau, body, department or authority of any Canadian federal, provincial,
territorial or local jurisdiction or any foreign jurisdiction, having or purporting to exercise jurisdiction with respect to any Tax.
 

“Tax Contest” shall have the meaning ascribed in Section 6.8(b).
 

“Tax Return” shall mean any return, declaration, report, election, claim for refund or information return or statement of any kind relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, filed or required to be filed with any Tax Authority.
 

“Term” means the period beginning on the Closing Date and ending on the later of (A) in the case of Ian, the one (1) year anniversary of the
Closing Date, (B) in the case of the other Sellers (other than Ian), the five (5) year anniversary of the Closing Date, and (C) to the extent any Seller
becomes an employee of the Company, the one (1) year anniversary of the termination of such employment with the Company, for any reason.
 

“Territory” shall have the meaning ascribed in Section 6.2.
 

“Third-Party Claim” shall have the meaning ascribed in Section 7.6
 

“Transaction” shall have the meaning ascribed in Section 2.1.
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“Transaction Documents” shall mean this Agreement, the Escrow Agreement and the General Releases.
 

“Transfer Taxes” shall have the meaning ascribed in Section 6.8(g).
 

“Transferred Information” means the Personal Information to be disclosed or transferred to the Buyer or any of its representatives or agents by or
on behalf of the Sellers or the Company as a result of, or in conjunction with, the transactions contemplated by this Agreement, and includes all such
Personal Information disclosed to the Buyer or any of its representatives or agents prior to the execution of this Agreement.
 

“Working Capital” means as of the Adjustment Time, the Current Assets of the Company minus the Current Liabilities of the Company.
 

“Working Capital Deficiency” means the amount, if any, by which the Target Working Capital exceeds the Working Capital.
 

“Working Capital Escrow Amount” means $173,483.00.
 

“Working Capital Escrow Fund” means the Working Capital Escrow Amount (such amount, including any interest or other amounts earned
thereon and less any disbursements therefrom in accordance with the Escrow Agreement
 

“Working Capital Surplus” means the amount, if any, by which the Working Capital exceeds the Target Working Capital.
 

ARTICLE II - PURCHASE AND SALE OF SHARES
 

2.1    Purchase and Sale of the Shares
 

At the Closing, on the terms and subject to the conditions set forth in this Agreement, the Sellers shall sell the Shares and the Buyer shall purchase
the Sellers’ right, title and interest in and to such Shares, free and clear of all Encumbrances (other than Permitted Encumbrances and transfer restrictions
imposed by applicable securities Laws and those put in place by the Buyer at Closing) (the “Share Purchase”), in exchange for an aggregate cash payment
of $16,450,000.00 (the “Purchase Price”), as further adjusted pursuant to Article II (collectively, the “Transaction”). The Purchase Price shall be allocated
among the Shares as set forth in Schedule 2.1.
 

2.2    Closing
 

The Transaction shall occur at a closing (the “Closing”) to take place on the date hereof remotely via electronic exchange of documents and
signatures, or at such other time or such other place as the Parties hereto may mutually determine (the “Closing Date”).
 

2.3    Payments at the Closing
 

At the Closing:
 

(a)    the Buyer shall deliver or shall cause to be delivered to the Sellers’ legal counsel, in trust for the Sellers, in accordance with Section
2.1, by wire transfer of immediately available funds to a bank account designated in writing by the Sellers’ legal counsel, the Closing Net Purchase Price
less the Escrow Amount;
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(b)    the Buyer shall cause to be paid to each holder of Indebtedness of the Company from which the Buyer shall have received a payoff
letter in accordance with the second to the last sentence of this Section 2.3, the amount of Indebtedness to be repaid as of the Adjustment Time pursuant to
such payoff letters;
 

(c)    the Buyer shall cause to be paid the Company Transaction Expenses for which the Buyer shall have received an invoice in
accordance with the second to last sentence of this Section 2.3, the amount to be paid at the Closing pursuant to such invoices;
 

(d)    the Buyer shall deposit the Escrow Amount by wire transfer of immediately available funds into an escrow account to be established
pursuant to the Escrow Agreement, to satisfy (or partially satisfy) (i) the Sellers’ payment obligations under Section 2.6 and (ii) the Sellers’ payment
obligations under Article VII; and
 

(e)    the Buyer shall cause to be paid at the Buyer’s sole cost (and not as a portion of the Purchase Price) the Buyer Transaction Expenses
to the appropriate party to which such payments are due.
 

With respect to Company Transaction Expenses and Indebtedness of the Company, the Buyer shall contribute to the Company funds as a non-
interest-bearing loan that are sufficient to enable the Company to pay such Company Transaction Expenses and Indebtedness of the Company.
 

In order to facilitate the payments pursuant to Section 2.3(b) and Section 2.3(c), the Company shall on or prior to the Closing Date, deliver to the
Buyer (x) payoff letters, each on terms and in a form reasonably acceptable to the Buyer, from each holder of Indebtedness of the Company that is to be
repaid on the Closing Date pursuant to Section 2.3(b) and shall have made arrangements reasonably satisfactory to the Buyer for such holders of such
Indebtedness to deliver all related lien releases to the Buyer as soon as practicable after the Closing and (y) invoices for each of the Company Transaction
Expenses that is to be paid at Closing.
 

2.4    Closing Deliveries
 

(a)    At the Closing, the Sellers shall deliver, or shall cause to be delivered (unless previously delivered), the following to the Buyer, in
each case in form and substance reasonably acceptable to the Buyer:
 

(i)    the original share certificates representing the Shares and duly executed copies of instruments of transfer and any other
documents necessary to transfer to the Buyer good and valid title to the Shares, free and clear of all Encumbrances (other than Permitted
Encumbrances);

 
(ii)    a certificate signed by an officer of the Company, certifying as to the resolutions of the board of directors of the Company

approving this Agreement and the transactions contemplated hereby;
 

(iii)    a certificate signed by an officer of each non-individual Seller, certifying as to the resolutions of the board of directors or
trustees of such Seller approving this Agreement and the transactions contemplated hereby;
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(iv)    a copy of the certificate of amalgamation of the Company and a copy of the notice of articles of the Company, each
together with all amendments thereto and certified by an officer of the Company;

 
(v)    the original minute books of the Company to the extent not in the possession of the Company at the Closing;

 
(vi)    certificates of good standing with respect to each of the corporate Sellers and the Company, in each case issued in their

respective jurisdictions of existence;
 

(vii)    written resignations, effective as of the Closing, from each Person who serves as a director or officer of the Company as
of immediately prior to the Closing;

 
(viii)    any and all consents or waivers required from third parties relating to this Agreement or the other Transaction

Documents or any of the other transactions contemplated hereby or thereby, including, but not limited to, any consents related to any
“change of control” of the Company, provided that, if and to the extent that any such consents or waivers are not obtained or delivered
prior to Closing and the Buyer consummates the transactions contemplated by this Agreement notwithstanding same, the Buyer shall be
deemed to have waived the requirement for such consents or waivers and the Sellers shall be forever released and discharged from the
obligation to obtain or deliver such consents or waivers, provided that this shall not limit any continuing obligations of the Sellers under
Section 6.9;

 
(ix)    the Escrow Agreement, executed by the Sellers’ Representative;

 
(x)    evidence of the termination of any shareholder agreements in respect of the Company;

 
(xi)    a general release in a form acceptable to the parties thereto (the “General Release”) executed by the Sellers in favour of

the Company; and
 

(xii)    a certificate from each Seller stating that such Seller is not a non-resident of Canada within the meaning of the Tax Act.
 

(b)    At the Closing, the Buyer shall deliver, or cause to be delivered (unless previously delivered), the following to the Sellers’
Representative, in each case in form and substance reasonably acceptable to the Sellers:
 

(i)    a certificate signed by an officer of the Buyer, certifying as to the resolutions of the board of directors of the Buyer
approving this Agreement and the transactions contemplated hereby;

 
(ii)    the Escrow Agreement, executed by the Buyer and the Escrow Agent;

 
(iii)    the General Release, executed by the Buyer and the Company in favour of the Sellers; and

 
(iv)    a certificate of good standing issued by the British Columbia Registrar of Companies, certifying that the Buyer is in active

status or good standing in British Columbia.
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(c)    At the Closing, the following shall occur:
 

(i)    the Buyer shall purchase the Shares by paying, or causing to be paid, (x) to the Sellers the Closing Net Purchase Price less
the Escrow Amount by wire transfer of immediately available funds to the Sellers’ legal counsel, in trust for the Sellers, to the bank
account designated by the Sellers’ legal counsel prior to the Closing and (y) to the Escrow Agent the Escrow Amount by wire transfer of
immediately available funds;

 
(ii)    the Buyer shall make each other payment as set forth in Section 2.3;

 
(iii)    the Sellers shall sell, assign, transfer, convey and deliver, and effective at Closing hereby does sell, assign, transfer,

convey and deliver, the Shares owned by the Sellers to the Buyer, and the books and records of Company shall be updated to reflect such
transfer;

 
(iv)    the Company and the Sellers shall deliver to the Buyer such other supporting documents and certificates as the Buyer may

reasonably request;
 

(v)    the Buyer shall deliver to the Sellers’ Representative such other supporting documents and certificates as the Sellers may
reasonably request; and

 
(vi)    the Buyer shall deliver, or cause to be delivered, the Escrow Amount to the Escrow Agent.

 
2.5    Closing Net Purchase Price

 
The Sellers and the Buyer have estimated, in good faith, the Closing Net Purchase Price, based on the calculations set out in Exhibit A. Exhibit A sets out

the Sellers’ and the Buyer’s good faith estimates of (i) the Estimated Company Transaction Expenses, (ii) the Estimated Working Capital Deficiency, if any,
(iii) the Estimated Working Capital Surplus, if any, (iv) the Estimated Indebtedness, (v) the Estimated Closing Cash, and (v) the Closing Net Purchase
Price, in each case as of the Adjustment Time and, if applicable, determined in accordance with the Accounting Principles.
 

2.6    Post-Closing Adjustment
 

(a)    Promptly, but in any event within 60 days after the Closing Date, the Buyer shall (X) prepare and deliver to the Sellers’
Representative a balance sheet of the Company (the “Closing Balance Sheet”) (prepared in accordance with Exhibit A and the Accounting Principles,
provided that in the event of a conflict between Exhibit A and the Accounting Principles, Exhibit A shall prevail), which will reflect in reasonable detail the
Buyer’s determination of the Final Net Purchase Price and (i) the unpaid Company Transaction Expenses (which shall be included as a liability of the
Company on the Closing Balance Sheet), (ii) the Working Capital Deficiency, if any, (iii) the Working Capital Surplus, if any, (iv) the Indebtedness of the
Company, and (v) the Closing Cash, in each case as of the Adjustment Time, and (Y) deliver to the Sellers’ Representative the Closing Balance Sheet,
together with a certificate of the Buyer executed on its behalf by its Chief Financial Officer confirming that the Closing Balance Sheet was properly
prepared in good faith and in accordance with Exhibit A and the Accounting Principles, provided that in the event of a conflict between Exhibit A and the
Accounting Principles, Exhibit A shall prevail. For the avoidance of doubt, the provisions of Exhibit A shall be interpreted so as to avoid double counting
(whether positive or negative), of any item to be included in the Closing Balance Sheet, including Working Capital, Company Transaction Expenses,
Closing Cash and Indebtedness.
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(b)    If the Sellers’ Representative in good faith disagrees with the Buyer’s determination of the Final Net Purchase Price, the Company
Transaction Expenses, Working Capital Deficiency, Working Capital Surplus, Indebtedness and/or Closing Cash in each case as reflected on the Closing
Balance Sheet, the Sellers’ Representative may, within 30 days after receipt of the Closing Balance Sheet, deliver a written notice (the “Notice of
Disagreement”) to the Buyer setting forth each item of dispute (each an “Item of Dispute”), the reasonable basis for such dispute and the Sellers’
Representative’s calculation of such Item of Dispute. If the Buyer does not receive a Notice of Disagreement within 30 days after delivery by the Buyer of
the Closing Balance Sheet, the Closing Balance Sheet shall be conclusive and binding upon each of the Parties. If the Buyer receives a Notice of
Disagreement from the Sellers’ Representative within 30 days after delivery by the Buyer of the Closing Balance Sheet, the Buyer and the Sellers’
Representative shall attempt in good faith to resolve each Item of Dispute, and, if any Item of Dispute is so resolved, the Closing Balance Sheet shall be
modified to the extent necessary to reflect such resolution. During the period between the Buyer’s delivery of the Closing Balance Sheet pursuant to
Section 2.6(a) and the final determination of the same pursuant to Section 2.6(b), the Buyer shall provide the Sellers’ Representative and its representatives
with reasonable access to the books, records, personnel and representatives of the Company, and such other information related to the Company as the
Sellers’ Representative or its representatives may reasonably request, so as to enable the Sellers’ Representative and its representatives to analyze the
Closing Balance Sheet and the underlying calculations and documents related thereto. If any Item of Dispute remains unresolved as of the 30th day after
timely delivery by the Seller of the Notice of Disagreement, the Buyer and the Sellers’ Representative shall jointly retain an impartial, nationally
recognized firm of chartered professional accountants agreeable to both the Buyer and Sellers’ Representative (the “Independent Accounting Firm”) to
resolve such remaining disagreement, it being understood that any item not included as an Item of Dispute on the Notice of Disagreement shall be
conclusive and binding upon each of the Parties as set forth on the Closing Balance Sheet. The Buyer and the Sellers’ Representative shall request that the
Independent Accounting Firm render a determination as to each unresolved Item of Dispute as soon as practicable after its retention and in no event greater
than 30 days after the engagement of the Independent Accounting Firm, and each of the Buyer, the Sellers’ Representative and each of their respective
agents and representatives shall cooperate with the Independent Accounting Firm, and shall provide the Independent Accounting Firm with reasonable
access to their respective books, records, personnel and representatives and such other information as the Independent Accounting Firm may reasonably
request, so as to enable it to make such determination as quickly and accurately as practicable. The Independent Accounting Firm shall consider only those
Items of Dispute and amounts related thereto that were set forth in the Closing Balance Sheet and the Notice of Disagreement and that remain unresolved
by the Buyer and the Sellers’ Representative, and in resolving any Item of Dispute, the Independent Accounting Firm may not assign a value to any item
greater than the greatest value for such item claimed by either Party nor less than the smallest value for such item claimed by either Party. The Independent
Accounting Firm’s determination(s) shall be based upon the definitions of Company Transaction Expenses, Working Capital Deficiency, Working Capital
Surplus, Indebtedness and Closing Cash (as applicable) included herein and in accordance with Exhibit A and the Accounting Principles (provided that in
the event of a conflict between Exhibit A and the Accounting Principles, Exhibit A shall prevail). The Independent Accounting Firm’s determination of
each Item of Dispute submitted to it shall be in writing, shall conform with this Section 2.6 and, absent manifest error, shall be conclusive and binding upon
each of the Parties, and the Closing Balance Sheet shall be modified to the extent necessary to reflect such determination(s). The Independent Accounting
Firm shall allocate its fees, costs and expenses between the Buyer on the one hand, and the Sellers on the other hand, based upon the percentage which the
portion of the contested amount not awarded to each such Person bears to the amount actually contested by such Person. The Company Transaction
Expenses, Working Capital Deficiency, Working Capital Surplus, Indebtedness and Closing Cash, in each case as of the Adjustment Time and as finally
determined pursuant to this Section 2.6, are referred to herein as the “Final Company Transaction Expenses,” “Final Working Capital Deficiency,” “Final
Working Capital Surplus,” “Final Indebtedness,” and “Final Closing Cash,” respectively.
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(c)    Negative Adjustment. If the Closing Net Purchase Price exceeds the Final Net Purchase Price as finally determined in accordance
with this Section 2.6 (such excess amount, the “Negative Adjustment Amount”), then the Sellers’ Representative shall promptly (but in any event within
five (5) Business Days following the final determination of the Final Net Purchase Price) pay an amount equal to such insufficiency to the Buyer (i) from
the Working Capital Escrow Fund; and (ii) to the extent the amount of the Negative Adjustment Amount exceeds the amount available in the Working
Capital Escrow Fund, from the Indemnification Escrow Fund or from Sellers, at the discretion of Buyer; in accordance with the Escrow Agreement.
 

(d)    Positive Adjustment. If the Final Net Purchase Price exceeds the Closing Net Purchase Price as finally determined in accordance
with this Section 2.6 (such excess amount, the “Positive Adjustment Amount”), then the Buyer shall promptly (but in any event within five (5) Business
Days following the final determination of the Final Net Purchase Price) pay the Positive Adjustment Amount to the Sellers’ legal counsel, in trust for the
Sellers, by wire transfer of immediately available funds to the account designated by the Sellers’ legal counsel.
 

(e)    Release of Working Capital Escrow Fund. Within five (5) Business Days after the date on which the Final Net Purchase Price is
finally determined pursuant to this Section 2.6, the Buyer and the Sellers’ Representative shall deliver joint written instructions to the Escrow Agent
instructing the Escrow Agent to deliver any portion of the Working Capital Escrow Fund not distributed to the Buyer pursuant to Section 2.6(c) (if any) to
the Sellers’ legal counsel, in trust for the Sellers.
 

(f)    Any payments made to any Party pursuant to this Section 2.6 shall be treated as an adjustment of the Purchase Price for all Tax
purposes to the greatest extent permitted by law and shall be reported as such by the Parties on their Tax Returns.
 

2.7    Withholding
 

Notwithstanding anything to the contrary in this Agreement, Buyer and its agents shall be entitled to deduct and withhold from any consideration
otherwise payable or deliverable to Sellers or any other Person pursuant to this Agreement or the Transaction Documents such amounts that are required to
be deducted or withheld pursuant to the Tax Act or any Tax Law. To the extent such amounts are so deducted or withheld, such amounts shall be treated for
all purposes as having been paid to the Person to whom such amounts would otherwise have been paid absent such deduction or withholding.
 

ARTICLE III - REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

In order to induce the Buyer to enter into this Agreement and consummate the transactions contemplated hereby, the Company hereby represents
and warrants to the Buyer that, except as and to the extent disclosed in a written Disclosure Schedule delivered by the Sellers’ Representative to the Buyer
simultaneously with the execution and delivery of this Agreement (the “Disclosure Schedule”), the statements contained in this Article III are true and
correct as of the Closing. The Disclosure Schedule (a) shall be arranged in sections corresponding to the applicable sections of this Agreement, and (b)
shall not be construed as indicating that any matter disclosed therein is required to be disclosed, nor shall such disclosure be construed as an admission that
such information is material to the Company. References to the “Knowledge” of the Company or the Sellers are deemed to mean the actual knowledge of
Mark Kroeker, Ian Kane and Carmena Gee after making reasonable inquiry into the subject matter in question. For the purposes hereof, “reasonable inquiry
into the subject matter in question” will be satisfied by such individual via a question and answer period conducted by any such individual with senior
management personnel of the Company who would reasonably be expected to have knowledge of the relevant subject matter and reasonable subsequent
inquiry based on the content of such question and answer period.For the avoidance of doubt, to the extent that a representation or warranty refers to a prior
time period, all references to the “Company” as used in such representation or warranty shall include the Company as in existence during that time period,
including prior names and corporate and limited liability company or entity forms.
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3.1    Organization and Company Power
 

The Company is a corporation duly organized, validly existing and in good standing under the laws of the Province of British Columbia. The
Company has all requisite corporate power and authority to own its properties, to carry on its business as presently conducted, to enter into and perform this
Agreement and the Transaction Documents to which it is a party and to carry out the transactions contemplated hereby and thereby. The Company is duly
licensed or qualified to do business in each jurisdiction wherein the character of its property, or the nature of the activities presently conducted by it, makes
such qualification necessary. The Company is not in violation of any term or provision of its organizational documents, each as in effect as of this date.
 

3.2    Authorization and Non-Contravention
 

(a)    The Transaction Documents to which the Company is a party (when executed by the Company and the other parties thereto) are
valid and binding obligations of the Company, enforceable in accordance with their terms, except as enforceability may be limited by applicable
bankruptcy, insolvency, moratorium, reorganization or similar laws, from time to time in effect, which affect enforcement of creditors’ rights generally. The
execution, delivery and performance of the Transaction Documents to which the Company is a party and the sale and delivery of the Shares in accordance
with this Agreement, have been duly authorized by all necessary corporate or other action of the Company.
 

(b)    Except as set forth on Schedule 3.2, the execution, delivery and performance of the Transaction Documents to which the Company
is a party by the Company, including, without limitation, the sale and delivery of the Shares in accordance with this Agreement and the performance by the
Company of any transactions contemplated by the Transaction Documents to which the Company is a party will not: (i) violate or result in a default
(whether after the giving of notice, lapse of time or both) under any contract or obligation to which the Company is a party or by which it or its assets are
bound, or any provision of the organizational documents of the Company, or cause the creation of any Encumbrance (other than Permitted Encumbrances)
upon any of the assets of the Company; (ii) violate, conflict with or result in a default (whether after the giving of notice, lapse of time or both) under, any
provision of any material Law, or any order of, or any restriction imposed by any court or other Governmental Authority applicable to the Company; (iii)
require from the Company any notice to, declaration or filing with, or consent or approval of any Governmental Authority or other third party; or (iv)
accelerate any obligation under, or give rise to a right of termination of, any material agreement, permit, license or authorization to which the Company is a
party or by which it is bound.
 

3.3    Shares
 

The authorized capital of the Company is set out in Schedule 3.3. All Shares of the Company are held beneficially and of record by the Sellers as
disclosed on Schedule 3.3. Except as disclosed in Schedule 3.3 and in the Transaction Documents, there are no outstanding subscriptions, options, warrants,
phantom rights, commitments, agreements, arrangements or commitments of any kind for or relating to the issuance, or sale of, or outstanding securities
convertible into or exchangeable for, any shares of any class or other equity interests of the Company. Except as set forth in Schedule 3.3 or as expressly
provided for in this Agreement, the Company does not have any obligation to purchase, redeem, or otherwise acquire any of its equity interests or any
interests therein. All of the outstanding equity interests of the Company are duly authorized, validly issued, fully paid and non-assessable and were issued
in compliance with all applicable securities Laws. There are no preemptive rights, rights of first refusal, put or call rights or obligations or anti-dilution
rights with respect to the issuance, sale or redemption of the Company’s equity interests, other than rights set forth herein. Other than the rights set forth in
Schedule 3.3, there are no rights to have the Company’s equity interests registered for sale to the public pursuant to the Laws of any jurisdiction, and there
are no agreements relating to the voting of the Company’s voting securities or restrictions on the transfer of the Company’s equity interests.
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3.4    Subsidiaries
 

The Company does not own or control, directly or indirectly, any interest in any other corporation, partnership, limited liability company,
association or other business entity. At the Closing, the Company will not have any Subsidiaries.
 

3.5    Financial Statements
 

(a)    The Company has delivered to the Buyer the following financial statements, copies of which are attached as Schedule 3.5(a):
 

(i)    reviewed financial statements of the Company consisting of the balance sheets of the Company as of January 31, 2021,
2020 and 2019 and the related statements of earnings and retained earnings and cash flows for the years then ended (the “Historical
Financials”).

 
(ii)    internally prepared financial statements of the Company consisting of the balance sheets of the Company as of October 31,

2021 and the related income statements for the nine and 12 months, respectively, then ended (the “Interim Financials” and together with
the Historical Financials, the “Financial Statements”).

 
(b)    Except as set forth on Schedule 3.5(a), the Financial Statements have been prepared in accordance with ASPE applied on a

consistent basis throughout the period involved, except as may be indicated in the notes thereto and subject, in the case of the Interim Financials, to year-
end adjustments and the absence of notes (if any). The Financial Statements fairly present, in all material respects, in accordance with ASPE (except as
provided above), the financial condition of the Company as of the respective dates they were prepared and the results of the operations of the Company for
the periods indicated.
 

(c)    Subject to the reserve for bad debts set forth in the Interim Financials or that would, consistent with ASPE, be included in the next
year-end financial statements of the Company, all of the accounts receivable of the Company are valid and, to the Sellers’ and Company’s Knowledge,
payable claims in accordance with their terms at their recorded amounts and subject to no known set off or counterclaim. Since January 31, 2021 (the
“Balance Sheet Date”), the Company has collected its accounts receivable in the ordinary course of its business and in a manner which is consistent with
past practices. Except as disclosed in Schedule 3.5(c), the Company does not have any accounts receivable or loans receivable from any Person which is
affiliated with it or any of its directors, officers, employees or shareholders.
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3.6    Absence of Undisclosed Liabilities
 

Except as stated or adequately reserved against in the Financial Statements, incurred as a result of or arising out of the transactions contemplated
under the Transaction Documents, or which have been incurred in the ordinary course of business since the Balance Sheet Date or are not, individually or
in the aggregate, material in amount, the Company does not have any material liability or obligation of any nature, whether accrued, absolute, contingent or
otherwise, or known or unknown that is required by ASPE to be reflected on a balance sheet of the Company or disclosed in the notes thereto.
 

3.7    Indebtedness
 

Except for Indebtedness set forth on Schedule 3.7, the Company has no Indebtedness outstanding. The Company has not assumed, guaranteed,
endorsed or otherwise become directly or contingently liable on or for any Indebtedness of any other Person. The Company is not in default with respect to
any outstanding Indebtedness or any instrument relating thereto, nor, to the Sellers’ and the Company’s Knowledge, is there any event which, with the
passage of time or giving of notice, or both, would result in a default, and no such Indebtedness or any instrument or agreement relating thereto purports to
limit the issuance of any securities by the Company or the operation of the Company’s business. Complete and correct copies of all instruments (including
all amendments, supplements, waivers and consents) relating to any outstanding Indebtedness of the Company have been furnished to or made available to
the Buyer.
 

3.8    Absence of Certain Developments
 

Except as set forth on Schedule 3.8, since the Balance Sheet Date, the Company has conducted its business only in the ordinary course consistent
with past practice in all material respects and except for general industry and economic conditions and transactions expressly contemplated by this
Agreement, there has been:
 

(a)    no occurrence or event which, in the aggregate, has or would be reasonably expected to have a Material Adverse Effect on the
Company;
 

(b)    no declaration, setting aside or payment of any non-cash dividend or other non-cash distribution with respect to, or any direct or
indirect redemption or acquisition of, any of the shares of the Company;
 

(c)    no waiver of any material right of the Company or cancellation of any material debt or claim held by the Company;
 

(d)    no increase in the compensation paid or payable or employee benefits provided to any officer, employee or agent of the Company
other than in the ordinary course of business;
 

(e)    no material loss, destruction or damage to any property of the Company, whether or not insured;
 

(f)    no entry into or agreement to enter into a collective bargaining agreement or similar labour contract, no labour dispute involving the
Company and no material change in the personnel of the Company or the terms and conditions of their employment, other than in the ordinary course of
business;
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(g)    no adoption, amendment or modification of any Employee Benefit Plan, except as required by Law or the terms of such Employee
Benefit Plan, and no action to accelerate the vesting of, or payment of, any compensation or benefit under any Employee Benefit Plan or to fund or in any
other way secure the payment of compensation or benefits under any Employee Benefit Plan;
 

(h)    no material acquisition or disposition or abandonment of any assets (or any contract or arrangement therefor) except in the ordinary
course of business nor any other transaction by the Company otherwise than for fair value in the ordinary course of business, except between Affiliates of
the Company;
 

(i)     no change in accounting methods or practices of the Company, except as required by Law or as disclosed in the notes to the
Historical Financials;
 

(j)    no loss, or any material development that would reasonably be expected by the Company to result in a loss, of any significant
supplier, customer, distributor or account of the Company (other than the completion in the ordinary course of business of specific projects for customers);
 

(k)    no termination of any material contract or agreement to which the Company is a party or by which it is bound;
 

(l)    no Encumbrance placed on any of the properties of the Company other than Permitted Encumbrances or in the ordinary course of
business for equipment leased, consistent with past practices;
 

(m)    no payment or discharge of a material lien or material liability of the Company, other than in the ordinary course of business
consistent with past practices, purchase money liens and liens for taxes not yet due and payable;
 

(n)    no contingent liability incurred by the Company as guarantor or otherwise with respect to the obligations of others;
 

(o)    no obligation or liability incurred by the Company to any of its officers, directors, shareholders or employees, or any loans or
advances made by the Company to any of its officers, directors, shareholders or employees, except compensation and expense allowances payable to
officers, directors or employees in the ordinary course of business;
 

(p)    no new arrangements relating to any royalty or similar payment based on the revenues, profits or sales volume of the Company,
whether as part of the terms of the shares in the Company’s capital or by any separate agreement (other than variable incentive compensation provided to
new employees of the Company);
 

(q)    no amendment to the Company’s organizational documents other than as expressly contemplated by this Agreement;
 

(r)    no settlement or compromise of any material claim, written notice, audit report or assessment in respect of Taxes; no change in any
annual Tax accounting period; no change of any method of Tax accounting; no entrance into any Tax allocation agreement, Tax sharing agreement, Tax
indemnity agreement or closing agreement, in each case, the primary subject matter of which is Tax; no surrender of any right to claim a material Tax
refund; nor consent to any extension or waiver of the statute of limitations period applicable to any Tax claim or assessment (excluding extensions pursuant
to normal course extensions of time to file Tax Returns); and
 

19



 
 

(s)    no commitment to do any of the foregoing.
 

3.9    Litigation
 

Except as set forth on Schedule 3.9, there is no litigation or Legal Proceeding pending or, to the Sellers’ and the Company’s Knowledge,
threatened, by or against the Company or affecting any of the Company’s properties or assets, or against any director, officer, or shareholder of the
Company in his or her capacity as such, nor, to the Sellers’ and the Company’s Knowledge, has there occurred any event nor does there exist any condition
on the basis of which any litigation, Legal Proceeding or investigation might properly be instituted with any substantial chance of recovery. To the Sellers’
and the Company’s Knowledge, no event has occurred and no claim, dispute or other condition or circumstance exists, that would reasonably be expected
to, give rise to or serve as a basis for the commencement of any such Legal Proceeding. Neither the Company nor any director, officer, or shareholder of the
Company in his or her capacity as such is a party to or in default with respect to any order, writ, injunction, decree, ruling or decision of any court,
commission, board or other Governmental Authority. Schedule 3.9 includes a description of all litigation, claims or Legal Proceedings involving the
Company occurring, arising or existing during the two years prior to the Closing Date.
 

3.10    Tax Matters
 

(a)    The Company has duly and timely filed with the appropriate Tax Authorities all Tax Returns required to be filed. All such Tax
Returns are complete and accurate in all respects. All Taxes due and owing by the Company (whether or not shown on any Tax Returns) have been paid.
The Company is not currently the beneficiary of any extension of time to file any Tax Return (excluding extensions of time to file Tax Returns that are
requested by the Company in the ordinary course). The amounts provided as current liability on the Financial Statements for all Taxes are, and the amount
taken into account in calculating the Working Capital for all Taxes will be, adequate to cover all unpaid liabilities for all Taxes, whether or not disputed,
that have accrued with respect to or are applicable to the period ended on and included the date thereof.
 

(b)    The Company has complied in all material respects with all applicable Laws relating to the reporting, payment, and withholding of
Taxes and all Taxes which such Company is required by Law to withhold or collect, including sales and use taxes, goods and services taxes, harmonized
sales and all amounts required to be withheld for Taxes of any employee, independent contractor, non-resident of Canada, creditor, customer, shareholder,
or other Person have been duly withheld or collected and, to the extent required, have been paid over to the proper Tax Authorities.
 

(c)    No deficiencies for Taxes with respect to the Company have been claimed, proposed or assessed in writing by any Tax Authority,
which remain outstanding. The Company (or any predecessor of the Company) has not waived any statute of limitations in respect of Taxes or agreed to
any extension of time with respect to a Tax assessment or deficiency (excluding extensions as a result of normal course extensions of time to file Tax
Returns), nor has any request been made in writing for any such extension or waiver, where the applicable statute of limitations remains outstanding.
 

(d)    None of the Tax Returns of the Company has ever been audited or investigated by any Tax Authority, and no facts exist which
would constitute grounds for the assessment of any additional Taxes by any Tax Authority with respect to the taxable years covered in such Tax Returns
and any filings. No proceeding by any Tax Authority is pending or, to the Sellers’ and the Company’s Knowledge, threatened with respect to Taxes of the
Company. No material issues have been raised in any examination by any Tax Authority of the Company which, by application of similar principles, would
reasonably be expected to result in a proposed adjustment to the liability for Taxes for any other period not so examined, and no position has been taken on
any Tax Return of the Company for a taxable year for which the statute of limitations for the assessment of any Tax with respect thereto has not expired
that is contrary to any publicly announced position of a Tax Authority or that is substantially similar to any position which a Tax Authority has successfully
challenged in the course of an examination of a Tax Return of the Company.
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(e)    No claim has ever been made in writing by a Tax Authority in a jurisdiction where the Company does not file Tax Returns that the
Company is or may be subject to taxation by that jurisdiction.
 

(f)    There are no liens encumbering any of the assets of the Company for Taxes (other than Encumbrances related to Taxes which are not
due or delinquent or if due or delinquent, the validity of which the Company is contesting in good faith by proper Legal Proceedings) and which is set forth
on Schedule 3.10(f)).
 

(g)    The Company is not, and has never been, a party to or bound by any Tax allocation agreement, Tax sharing agreement, Tax
indemnity agreement or similar agreement in each case, excluding agreements entered into in the ordinary course of business the primary subject matter of
which is not Taxes.
 

(h)    The Company is not a party to or otherwise subject to any arrangement having the effect of or giving rise to the recognition of a
deduction or loss in a taxable period ending on or before the Closing Date, and a corresponding recognition of taxable income or gain in a taxable period
ending after the Closing Date, or any other arrangement that would have the effect of or give rise to the recognition of taxable income or gain in a taxable
period ending after the Closing Date without the receipt of or entitlement to a corresponding amount of cash. The Company has not used any improper Tax
accounting method.
 

(i)    Except as disclosed in Schedule 3.10(i), the Company has not been a party in the last three (3) calendar years to any joint venture,
partnership or other arrangement which is treated as a partnership for federal income Tax purposes.
 

(j)    All provincial and federal income Tax Returns of the Company have been provided to the Buyer prior to the date hereof for the
taxable periods ended within the last two calendar years, and all such provincial and federal income Tax Returns of the Company are correct and complete
in all material respects.
 

(k)    The Company has not requested or received a ruling from any Tax Authority or signed a closing or other agreement with any Tax
Authority which would affect any taxable period after the Closing Date.
 

(l)    To the Sellers’ and the Company’s Knowledge, no facts, circumstances or events exist or have existed that have resulted in or may
result in the application of any of sections 67,17, 78, 79, 80 to 80.04 of the Tax Act or any similar applicable provincial or territorial provision to the
Company.
 

(m)    In the last three calendar years, the Company has not acquired property from any Person in circumstances where the Company did
or would reasonably be expected to be liable for any Taxes of such Person.
 

(n)    The value of the consideration paid or received by the Company for any acquisition, sale, transfer or provision of property
(including intangibles) or any provision of services (including financial transactions) from or to a Person with whom the Company was not dealing at arm’s
length (within the meaning of the Tax Act) was equal to the estimated fair market value of such property acquired, provided or sold or services purchased
or provided.
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(o)    The Company is duly registered with the Canada Revenue Agency under the Excise Tax Act (Canada) for purposes of the goods and
services and harmonized sales tax (“GST”) and under the Provincial Sales Tax Act (British Columbia) for purposes of provincial sales tax (“PST”). All
input tax credits claimed by any such company for GST or PST purposes were calculated in accordance with applicable Law. The Company has complied,
with all registration, reporting, payment, collection and remittance requirements in respect of GST and PST.
 

(p)    Records or documents that meet the requirements of paragraphs 247(4)(a) to (c) of the Tax Act or any similar applicable provincial
or territorial provision have been made and obtained by the Company with respect to all material transactions between such Company and any non-resident
Person with whom the Company was not dealing at arm’s length (within the meaning of the Tax Act) during a taxation year commencing after 1998 and
ending on or before the date of Closing.
 

(q)    The Company is a Canadian controlled private corporations for the purposes of the Act.
 

(r)    A trust that is not resident in Canada has never been a registered shareholder of the Company.
 

(s)    The Shares are not “taxable Canadian property”, as that term is defined in the Tax Act.
 

(t)    All Tax credits and refunds, including refundable and non-refundable investment Tax credits in respect of scientific research and
experimental development claimed by the Company, if any, were claimed and calculated in accordance with applicable Law and accepted practices of the
applicable Tax Authority.
 

(u)    The Company has not received any requirement from any Tax Authority pursuant to section 224 of the Tax Act or any similar
applicable provincial or territorial provision which remains unsatisfied in any respect.
 

(v)    The Company has not made an “excessive eligible dividend designation” as defined in the Tax Act.
 

(w)    With respect to the declaration and payment of all dividends on or prior to the Closing Date that were designated to be capital
dividends (as provided pursuant to subsection 83(2) of the Tax Act), then (i) all such dividends so designated were recorded on Form T2054 (as prescribed
under the regulations to the Tax Act) and which Form T2054 was filed with the Canada Revenue Agency (and any applicable provincial Tax Authority) in
the prescribed manner on or before the particular time on which any part of the dividend was paid, and (ii) as a consequence of the declaration of such
capital dividends and the filing of the Form T2054, the Company was not subject to any Tax pursuant to the provisions of Part III of the Tax Act (and
applicable provisions of a provincial Tax statute).
 

(x)    The Company will not be required to include in any taxable period ending after the Closing Date any taxable income attributable to
income that accrued (or cash that was received), but was not recognized, in any taxable period ending on or before the Closing Date as a result of a reserve,
deduction, election, prepaid amount, an agreement with Tax Authorities, any subsidy or deemed overpayment of Tax related to COVID-19, or for any other
reason.
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(y)    Any amounts claimed by the Company under the Canada Emergency Wage Subsidy or the Canada Emergency Rent Subsidy under
section 125.7 of the Tax Act or any similar provincial provision and any other amounts claimed by the Company under a subsidy or deferral in respect of
COVID-19 in respect of any period (or portion thereof) ending on or before the Closing Date were claimed by the Company in accordance with the Tax Act
and all other applicable Laws
 

(z)    The Company has not claimed any reserve under any one or more of subparagraph 40(1)(a)(iii), or paragraph 20(1)(m) or 20(1)(n)
of the Tax Act or any similar provincial or territorial provision, if any such amount would reasonably be expected to be included in the income of the
Company for any period ending after the Closing Date.
 

3.11    Title to Properties
 

Schedule 3.11 lists all personal property with a value of at least $50,000.00 necessary to the conduct of the Company’s business and all personal
property leased to the Company which is necessary to conduct the Company’s business. All leases relating to leased real property, including the
identification of the lessor thereunder, are identified on Schedule 3.11 (the “Leases”) and true and complete copies thereof have been delivered or made
available to the Buyer. Except as set forth on Schedule 3.11, assuming good title in the lessor, the Company has a valid and enforceable leasehold interest in
all of its leased real property, free and clear of all Encumbrances other than Permitted Encumbrances or as set forth in the applicable Lease, except to the
extent that enforceability may be subject to, and limited by applicable bankruptcy, insolvency, reorganization, moratorium, receivership and similar Laws
affecting the enforcement of creditors’ rights generally, and general equitable principles. The Company has good title to or a valid and enforceable
leasehold interest (except to the extent that enforceability may be subject to, and limited by applicable bankruptcy, insolvency, reorganization, moratorium,
receivership and similar Laws affecting the enforcement of creditors’ rights generally, and general equitable principles) in all material personal property
used in or necessary to the Business and the same is in good condition and repair in all material respects given its age and usage (ordinary wear and tear
excepted). The Company is not in material violation of any zoning, building or safety ordinance, regulation or requirement or other Law applicable to the
operation of its leased properties, or any restrictive covenant or deed restriction applicable thereto, nor has the Company received written notice of any
violation with which it has not complied in all material respects. The Company has not received any written notice of condemnation or taking of any of its
leased properties. With respect to each of the Leases: (i) such Lease has been duly authorized and executed by the Company and, assuming good title of the
applicable landlord, is in full force and effect; (ii) the Company is not in material default under such Lease, nor, to the Sellers’ and the Company’s
Knowledge, has any event occurred which would reasonably be expected to give rise to such a default by the Company; (iii) to the Sellers’ and the
Company’s Knowledge, no lessor is in material default under such Lease and such lease is the only agreement in effect under which the lessor has leased
the premises described therein; (iv) there is no outstanding material dispute between the lessor and the Company under any Lease; and (v) the rent and
other sums due and payable by the Company to the lessor under such Lease are current in all material respects.
 

3.12    Intellectual Property
 

(a)    Schedule 3.12 lists all patents, patent applications, trademarks, trademark applications, trade names, service marks, service names,
domain names, custom software, copyrights, and applications and registrations therefor owned by the Company or used by the Company in the Business
(other than intellectual property used by the Company which comes as a result of a shrink-wrap or off-the-shelf software license) (collectively, the
“Company Intellectual Property”). Other than as described on Schedule 3.12, the Company owns all of the Company Intellectual Property and the
Company Intellectual Property is not subject to the payment of any continuing fees, royalties, or other compensation in consideration to any third party, and
was developed, created, and designed by employees of the Company acting within the scope of their employment or by consultants or contractors who have
assigned all of their right, title, and interest in and to such Company Intellectual Property to the Company and have waived their moral rights in any
Company Intellectual Property. Upon the consummation of the transactions contemplated hereby, the Company will continue to own and have the right to
use the Company Intellectual Property. No claims have been asserted in writing and no claims are pending or, to the Sellers’ and the Company’s
Knowledge, threatened by any Person, as to the use of any such Company Intellectual Property or challenging or questioning the validity or effectiveness
of any state or federal registration of the Company Intellectual Property. Other than as described on Schedule 3.12, the Company’s use of the Company
Intellectual Property does not, to the Sellers’ and the Company’s Knowledge, infringe the rights of any Person. The Company’s operation of its Business
prior to Closing, to the Sellers’ and the Company’s Knowledge, has not infringed on the intellectual property of any other Person.
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(b)    Privacy Commitments.
 

(i)    No material breach or violation of any security policy of the Company has occurred or, to the Sellers’ and the Company’s
Knowledge, is threatened. To the Sellers’ and the Company’s Knowledge, there has been no unauthorized or illegal use of or access to
any of the data or information in any Company Database. Since December 31, 2016, the Company has complied in all material respects
with all Privacy Laws, privacy rights of third parties, contractual obligations and Privacy Policies pertaining to privacy and Personal
Information, and the collection, use storage, registration and transfer thereof (collectively, “Privacy Commitments”). Since December 31,
2016, the Company has also complied in all material respects with all privacy policies of third parties with which the Company is
obligated to comply. The execution, delivery and performance of this Agreement complies with all Privacy Commitments applicable to
the Company.  

 
(ii)    The Company has at all times since December 31, 2016 made all material disclosures to third persons required by

applicable Privacy Laws, obtained all consents of data subjects as required under Privacy Laws and none of such disclosures made or
contained in any Privacy Policy or in any such materials has been inaccurate, misleading, or deceptive or in violation of any Privacy
Laws in any material respects. No action is pending and, to the Sellers’ and the Company’s Knowledge, no Person has threatened to
commence any action against the Company concerning any claim that the Company has violated any law, rule or regulation in connection
with or relating to the Company Databases or Personal Information.

 
(iii)    The Company has maintained complete records concerning its compliance with Privacy Laws, including mandatory

disclosures in requests for consent, records of consent received, withdrawals of consent, electronic message disclosures, electronic
message unsubscribe requests, and records of dates of implementation of electronic message unsubscribe requests.

 
(c)    For purposes of this Agreement,

 
(i)      “Company Data” means all data collected, generated, or received by or on behalf of the Company in connection with the

services rendered by the Company including Confidential Data, collected, held, or otherwise managed by or on behalf of the Company.
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(ii)      “Company Database” mean the distinct electronic or other databases containing (in whole or in part) Personal
Information maintained by or for the Company.

 
(iii)     “Confidential Data” means information, including Personal Information, in whatever form that the Company is obligated,

by law or contract, to protect from unauthorized access, use, disclosure, modification or destruction together with any data owned or
licensed by the Company that is not intentionally shared with the general public or that is classified by the Company with a designation
that precludes sharing with the general public.

 
(iv)     “Personal Information” has the meaning ascribed thereto in the Personal Information Protection Act (British Columbia”).

 
(v)      “Privacy Laws” means each applicable law, rule and regulation applicable to the protection or Processing or both of

Personal Information including without limitation, to the extent applicable: Personal Information Protection and Electronic Documents
Act (Canada), the Personal Information Protection Act (British Columbia) and An Act to promote the efficiency and adaptability of the
Canadian economy by regulating certain activities that discourage reliance on electronic means of carrying out commercial activities,
and to amend the Canadian Radio-television and Telecommunications Commission Act, the Competition Act, the Personal Information
Protection and Electronic Documents Act and the Telecommunications Act (Canada).

 
(vi)      “Privacy Policy” means a policy of the Company (or a third party that supplies Personal Information to the Company

where the Company is obligated by law or contract to apply the terms of such policy of such third party data supplier) made available in
connection with the collection of information provided by or on behalf of individuals that is labeled as a “Privacy Policy,” is reached on a
website by a link that includes the label “Privacy” or that is a written policy or disclosure that describes the purposes for which and how
information provided by or on behalf of individuals will be collected, held, used, processed and disclosed.

 
(vii)     “Process” or “Processing” means, with respect to Company Data, the use, collection, processing, storage, recording,

organization, adaption, alteration, transfer, retrieval, consultation, disclosure, dissemination or combination of such Company Data.
 

3.13    Certain Contracts and Arrangements
 

Except as set forth in the Transaction Documents or in Schedule 3.13 (true and correct copies of which have previously been provided or made
available to the Buyer), the Company is not a party or subject to or bound by:
 

(a)    any contract, lease or agreement involving a potential commitment or payment by the Company in excess of $50,000 annually;
 

(b)    any contract containing covenants directly or explicitly limiting in any material respect the freedom of the Company to compete in
any line of business or with any Person (other than confidentiality agreements containing non-competition or non-solicitation covenants on the part of the
Company that were entered into by the Company in the ordinary course of business);
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(c)    any indenture, mortgage, promissory note, loan agreement, guaranty or other agreement or commitment for borrowing or any pledge
or security arrangement;
 

(d)    any employment, consulting or other service agreements with present or former officers, directors, employees, consultants,
shareholders of the Company or any other service provider of the Company that includes any change of control payments severance, termination, or
retention obligations or similar accounts payable by the Company or its Affiliates in connection with the transactions contemplated by this Agreement;
 

(e)    any redemption or purchase agreements or other agreements affecting or relating to the shares of the Company, including, without
limitation, any agreement with any shareholder of the Company which includes anti-dilution rights, registration rights, voting arrangements, operating
covenants or similar provisions;
 

(f)    any collective bargaining agreement;
 

(g)    any royalty, dividend or similar arrangement based on the revenues or profits of the Company or any contract or agreement
involving fixed price or fixed volume arrangements;
 

(h)    any joint venture, franchise, partnership, manufacturer, development or agreement;
 

(i)    any supply agreement pursuant to which the Company is required to supply materials in excess of $50,000 annually;
 

(j)    any acquisition, merger or similar agreement;
 

(k)    any contract with any Governmental Authority;
 

(l)    any contract providing for indemnification of any Person by the Company (excluding confidentiality agreements, customer and
vendor contracts and purchase orders including indemnification provisions entered into in the ordinary course of business);
 

(m)    any material contract that can be terminated, or the provisions of which are altered, as a result of the consummation of the
transactions contemplated by this Agreement or any of the other Transaction Documents to which the Company is a party;
 

(n)    any contract entered into in connection with any settlement or other resolution of any action pursuant to which the Company has
any ongoing payment obligation after the Closing; or
 

(o)    any other material contract not executed in the ordinary course of business.
 

All contracts, agreements, leases and instruments set forth on Schedule 3.13 are valid and are in full force and effect and constitute legal, valid and
binding obligations of the Company and, to the Knowledge of the Sellers and the Company, the other parties, and are enforceable in accordance with their
respective terms, except as enforceability may be limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar laws, from time to
time in effect, which affect enforcement of creditors’ rights generally. Except as set forth on Schedule 3.13, there has not been any written notice or, to the
Sellers’ and the Company’s Knowledge, oral notice or threat to terminate any material contracts, agreements, leases or instruments. Neither the Company
nor, to the Sellers’ and the Company’s Knowledge, any other party to such contract is in material default in complying with any provisions of any such
contract, agreement, lease or instrument, and, to the Sellers’ and the Company’s Knowledge, no condition or event or fact exists which, with notice, lapse
of time or both, would constitute a material default thereunder.
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3.14    Governmental Approvals; Compliance with Laws
 

(a)    The Company is in compliance in all material respects with all applicable Laws. The Company has all of the material permits,
licenses, orders, franchises and other rights and privileges of all federal, provincial, territorial, local or foreign Governmental Authority or regulatory bodies
necessary for the Company to conduct its business as presently conducted (“Permits”). All such Permits are in full force and effect in all material respects,
and no suspension or cancellation of any of them is, to the Sellers’ and the Company’s Knowledge, threatened. Except as set forth on Schedule 3.14(a), the
operation of the Business as currently conducted is not, and has not been, in material default or violation of, nor is the Company in material default or
violation under, any Permit, and, to the Knowledge of the Sellers and the Company, no event has occurred which, with notice or the lapse of time or both,
would constitute a default or violation of any terms, condition or provision of any Permit. Except as set forth on Schedule 3.14(a), the Company has not
entered into or been subject to any judgment, consent decree, compliance order or administrative order with respect to any Permit or any material aspect of
the business, affairs, properties or assets of the Company or received any request for information, written notice, demand letter, administrative inquiry or
formal or informal complaint or claim from any regulatory agency with respect to any Permit or any material aspect of the business, affairs, properties or
assets of the Company.
 

(b)    Neither the Company, nor any director, officer, agent, employee or other Person acting on behalf of the Company (in their capacity
as director, officer, agent, or employee), has: (i) used any corporate funds of the Company for unlawful contributions, gifts, entertainment or other unlawful
expenses relating to political activity in respect of the business, or failed to disclose fully any such contribution in violation of applicable Laws; (ii) directly
or indirectly, paid or delivered any fee, commission or other sum of money or item of property, however characterized, to any finder, agent or other party
acting on behalf of or under the auspices of a governmental official or Governmental Authority, in Canada or any other country, which is in any manner
illegal under any Law of Canada or any other country having jurisdiction; (iii) made any unlawful payment or given any other unlawful consideration to
any customer, agent, distributor or supplier of the Company or any director, officer, agent, or employee of such customer or supplier; (iv) violated or taken
any act that would violate any provision of the Corruption of Foreign Public Officials Act (Canada), the Special Economic Measures Act (Canada), the
Freezing Assets of Corrupt Foreign Public Officials Act (Canada) or other similar Laws of other jurisdictions.
 

3.15    Insurance Coverage
 

Schedule 3.15 hereto contains (i) a list of all insurance policies currently in effect that insure the physical properties, business, operations and
assets of the Company, (ii) a description of all material claims of the Company that are currently pending or that have been made with an insurance carrier
since January 1, 2018, and (iii) a description of any self-insurance, co-insurance or retention arrangement by or affecting the Company, including any
reserves established thereunder. Each policy set forth in Schedule 3.15 is valid and binding and in full force and effect (subject to bankruptcy, insolvency,
reorganization, moratorium or similar laws now or hereinafter in effect relating to creditors’ rights generally and to the application of equitable principles
(regardless of whether enforcement is sought in a proceeding at law or in equity)) and there is no claim pending under any such policies as to which
coverage has been denied or disputed. No written notice of cancellation or termination has been received by the Company within the preceding five years
with respect to any policy which has not been replaced on substantially similar terms prior to the date of such cancellation or termination.
 

27



 
 

3.16    Employee Benefits
 

(a)    Schedule 3.16(a) contains a complete and accurate list of each plan, program, policy, contract, agreement or arrangement relating to
retirement, compensation, bonus, incentive, equity or equity-based compensation, change in control, severance, termination, retention, deferred
compensation, profit-sharing, vacation or sick pay, medical, retiree medical, paid time off, vehicle, life insurance, hospital, dental care, vision care, drug,
short term or long term disability, supplemental employment insurance, fringe-benefits, and any other agreement, plan, policy or program pertaining to
compensation or benefits, whether or not reduced to writing, and whether insured or self-insured, that is in effect and covering or otherwise providing
compensation or benefits to or for the benefit of one or more employees, former employees, or current or former directors or other service providers of the
Company, or the beneficiaries or dependents of any such Persons, however excluding any public statutory plans that the Company is required to comply
with (including the Canada Pension Plan and plans administered under applicable provincial health tax, workers’ compensation and employment insurance
legislation) (hereinafter collectively referred to as the “Employee Benefit Plans” and individually as an “Employee Benefit Plan”).
 

(b)    The Company has delivered or made available to the Buyer true and correct copies of each Employee Benefit Plan that has been
reduced to writing, and with respect to each such Employee Benefit Plan true, and correct copies of, where applicable, (i) the most recent filed or circulated
annual report and summary plan descriptions, if any (and any summary of material modifications thereof) benefits booklets or manuals, (ii) each trust,
insurance, annuity or other funding contract related thereto and (iii) the most recent financial statements and actuarial or other valuation reports prepared
with respect thereto.
 

(c)    Each Employee Benefit Plan is funded, maintained and administered in material compliance with the terms of such Employee
Benefit Plan and all applicable Laws.
 

(d)    With respect to each Employee Benefit Plan:
 

(i)     there are no actions pending (other than routine claims for benefits) or, to the Sellers’ and the Company’s Knowledge,
threatened against such Employee Benefit Plan, the Company, or against any fiduciary of such Employee Benefit Plan;

 
(ii)    full payment has been timely made, or otherwise properly accrued on the books and records of the Company, of all

amounts that the Company is required, under the terms of the Employee Benefit Plans or applicable Law, to have paid as contributions to
such Employee Benefit Plans on or prior to the date hereof (excluding any amounts not yet due);

 
(iii)    no Employee Benefit Plan is or is intended to be a “registered pension plan”, “deferred profit sharing plan”, a “retirement

compensation arrangement”, a “registered retirement savings plan,” or a “tax free savings account,” as those terms are defined in the Tax
Act. No Employee Benefit Plan is a multi-employer pension plan;

 
(iv)    neither the Company, nor to the Sellers’ and the Company’s Knowledge, any other Person, has taken any action, or failed

to take any action, which action or failure would reasonably be expected to subject the Company, or any of its employees, to any material
liability for breach of any fiduciary duty, with respect to or in connection with such Employee Benefit Plan;
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(v)    Except as disclosed in Schedule 3.16, the Company is not required to provide any benefits for any Person upon or
following retirement or termination of employment except as may be required by applicable Laws; and

 
(e)    Except as set forth on Schedule 3.16, there are no: (i) bonus, golden parachute, retirement, retention, change of control, termination,

severance, unemployment compensation, or other compensation or benefit or enhanced benefit arrangements with respect to any current or former director,
employee or consultant or other service provider of the Company, (ii) material increases in compensation or benefits otherwise payable under any
Employee Benefit Plan, (iii) entitlements of any employee of the Company to any job security or similar benefit or enhanced benefits, (iv) acceleration of
the time of payment or vesting of any compensation or benefits otherwise payable under any Employee Benefit Plan, or termination of such Employee
Benefit Plan other than at the sole and unfettered discretion of the Company, (v) funding of any compensation or benefits, or (vi) breach or violation of or
default under or any limit on the Company’s right to amend, modify or terminate any Employee Benefit Plan, in each case, resulting from the execution and
delivery of this Agreement, the performance of the Company’s obligations under this Agreement or the consummation of any of the transactions
contemplated in this Agreement or the other Transaction Documents.
 

3.17    Labour and Employment Matters
 

(a)    Schedule 3.17 sets forth a complete and correct list of all employees, consultants, and independent contractors by unique identifier
that identifies their work location; whether they are full-time or part-time; their position or title; their number of years of service; their current base salary,
wage rate, commission, incentives, consulting fees, profit-sharing, deferred compensation, variable remuneration and any other compensation as well as
any bonus or commission paid to them for the prior calendar year; whether they are on leave of absence and, if so, the type of leave and expected return to
work date (if known); any perquisites; any accrued vacation, overtime or sick day entitlement and whether such employee, consultant or independent
contractor is subject to a written employee/consultant/contractor agreement.
 

(b)    Except as set out in Schedule 3.17, no employee, consultant, or contractor has any agreement as to length of notice or severance,
retention bonus, change of control, or golden parachute.
 

(c)    Except as set out in Schedule 3.17, the negotiation and execution of this Agreement, or the consummation of the Transactions will
not entitle any current or former employee to severance, retention, bonus, or other similar payment or right, or accelerate the time of payment or vesting or
increase the amount of compensation due to any such employee.
 

(d)    All accruals for unpaid vacation pay, sick pay and overtime, premiums for employment insurance, Employee Benefit Plan
premiums, Canada Pension Plan premiums, accrued wages, salaries and incentive payments have been reflected in the Company’s books and records;
 

(e)    There are no unionized employees. The Company is not bound by or subject to or negotiating any collective bargaining agreement,
application for certification, notice to bargain, voluntary recognition, or any other labour agreement. The Company has not made any commitments to
voluntarily recognize or negotiate with any union or employee association. There is no union organization activity or any application for certification of a
collective bargaining agent involving any of the employees of the Company pending or, and, during the three (3) year period ending on the date hereof, to
the Knowledge of the Sellers and the Company, no such organizing activity has been threatened. The Company has not engaged in and, to the Sellers and
the Company’s Knowledge, has not been alleged to have engaged in any unfair labour practices for the past three years.
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(f)    The Company and the conduct of the Business are in compliance, in all material respects, with all Laws relating to the employment
of labour, including all such Laws relating to employment standards such as, wages, hours, overtime, vacation, public holidays, leaves of absence, human
rights and harassment and discrimination prevention, immigration, occupational safety and health, accessibility, privacy, mass termination, pay equity,
workers’ compensation and the collection and payment of deductions, withholdings and premiums associated with Canada Pension Plan, Employment
Insurance, income tax, Employer Health Tax, and workers’ compensation insurance.
 

(g)    The Company has, for each of its employees, completed documentation which verifies the identity and work authorization status of
each of its employees in compliance with applicable immigration Laws and related regulations thereunder.
 

(h)    During the three year period ending on the date hereof, there has been no “mass layoff” or “plant closing” with respect to the
Company. The Business has not, during the last three (3) years, experienced any and, to the Sellers’ and the Company’s Knowledge, there are no currently
threatened, strikes, slowdowns, picketing or work stoppages. There is no material charge, grievance proceeding or other claim pending, or to the
Knowledge of the Sellers and the Company threatened, against or affecting the Company relating to the alleged violation of any Law pertaining to labour
relations or employment, discrimination or harassment or termination of employment, including any charge or complaint filed by an employee with the
provincial Ministry of Labour or any comparable Governmental Authority. The Company has delivered or otherwise made available to the Buyer, true,
correct and complete copies of all current employee manuals and handbooks relating to the employment of employees, including all amendments thereof
and modifications thereto. There are no outstanding orders against the Company under applicable employment standards or health and safety legislation.
 

(i)    To the Sellers’ and the Company’s Knowledge, those individuals who have been classified as consultants or independent contractors
have been properly classified and the Company has not received any written notice from any Governmental Authority disputing that classification. No
consultant or independent contractor has raised any type of claim regarding classification or asserted that he or she should be classified and treated as an
employee. No consultant or independent contractor has been promised employment, contingent or otherwise, with the Company now or in the future.
 

(j)    There are no outstanding assessments or other amounts due and owing by the Company under any workplace safety and insurance or
workers’ compensation insurance requirements. To the Sellers’ and the Company’s knowledge, there are no facts or circumstances (including claims and
potential claims) that would reasonably be expected to result in a material increase in the Company’s accident cost experience. There are no charges against
the Company pending, or to the Sellers’ and the Company’s Knowledge, threatened or anticipated under applicable health and safety legislation.
 

3.18    No Brokers or Finders
 

Except for Legacy Business Advisory Services Inc., no Person has, as a result of the transactions contemplated by this Agreement, any right,
interest or claim against or upon the Company for any commission, fee or other compensation as a finder or broker because of any act or omission by the
Company or its shareholders or Affiliates.
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3.19    Transactions with Affiliates
 

Except as set forth on Schedule 3.19, and except for the Transaction Documents, no present officer, director or shareholder of the Company, nor
any Affiliate of the Company, is currently a party to any transaction or contract with the Company, other than (i) payment of compensation for employment
or as an independent contractor or reimbursement of expenses to employees, independent contractors or directors consistent with past practice or as is
required by law, and other matters incidental to employment with or board membership with the Company, and (ii) contracts which will be terminated at or
prior to the Closing without penalty.
 

3.20    Environmental Matters
 

(a)    The Company is currently and has been in material compliance with all Environmental Laws and has not, and the Company has not
received from any Person or Governmental Authority in relation to the Company or any property currently or formerly owned, operated or leased by the
Company, any actual, pending or, to the Sellers’ and the Company’s Knowledge, threatened: (i) Environmental Notice or Environmental Claim; and (ii)
written request for information pursuant to Environmental Laws, which, in each case, either remains pending or unresolved, or is the source of ongoing
obligations or requirements as of the Closing Date.
 

(b)    The Company has obtained and is in material compliance with all Environmental Permits (of which there are none, except for those
disclosed in Schedule 3.20(b)) necessary for the ownership, lease, operation or use of the business or assets of the Company and all such Environmental
Permits are in full force and effect, and there is no condition, event or circumstance that would reasonably be anticipated to prevent or impede the
ownership, lease, operation or use of the business or assets of the Company as currently carried out.
 

(c)    No real property currently or formerly owned, operated or leased by the Company is listed on, or to the Sellers’ and the Company’s
Knowledge, has been proposed for listing on, any list of known or suspected contaminated sites under any Environmental Laws.
 

(d)    Except as set forth on Schedule 3.20(d), there has been no Release of Hazardous Materials in contravention of Environmental Laws
with respect to the business or assets of the Company or any real property currently or formerly owned, operated or leased by the Company, and the
Company has not received an Environmental Notice that any real property currently or formerly owned, operated or leased in connection with the business
of the Company (including soils, groundwater, surface water, buildings and other structure located on any such real property) has been contaminated with
any Hazardous Material which, in each case, would reasonably be expected to result in an Environmental Claim against, or a violation of Environmental
Laws or term of any Environmental Permits by, the Company.
 

(e)    Schedule 3.20(e) contains a complete and accurate list of all off-site Hazardous Materials treatment, storage, or disposal facilities or
locations used by the Company and any predecessors as to which the Company may retain liability, and to the Sellers’ and the Company’s Knowledge,
none of these facilities or locations has been placed or proposed for placement on any list of known or suspected contaminated sites under any
Environmental Laws, and the Company has not received any Environmental Notice regarding potential liabilities with respect to such off-site Hazardous
Materials treatment, storage, or disposal facilities or locations used by the Company in respect of the transportation of Hazardous Materials.
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(f)    To the Sellers’ and the Company’s Knowledge, the Company has not retained or assumed, by contract or operation of law, any
liabilities or obligations of third parties under Environmental Laws.
 

(g)    The Sellers and the Company have provided or otherwise made available to the Buyer: (i) any and all material environmental
reports, studies, audits, investigations, records, sampling data, site assessments, risk assessments, economic models and other similar documents and
reports with respect to the business or assets of the Company or any currently or formerly owned, operated or leased real property which are in the
possession or control of the Company or the Sellers related to compliance with Environmental Laws, Environmental Claims or an Environmental Notice or
the presence of, exposure to or Release of Hazardous Materials; and (ii) any and all material documents concerning planned or anticipated capital
expenditures required to reduce, offset, limit or otherwise control pollution and/or emissions, manage waste or otherwise ensure compliance with current or
future Environmental Laws (including, without limitation, costs of remediation, pollution control equipment, transportation of Hazardous Materials and
dangerous goods, producer responsibility or stewardship requirements and operational changes).
 

(h)         To the Sellers’ and the Company’s Knowledge, there is no condition, event or circumstance concerning the release or regulation of
Hazardous Materials that would reasonably be anticipated, as of the Closing Date, to prevent, impede or materially increase the costs associated with the
ownership, lease, operation, performance or use of the business or assets of the Company as currently carried out.
 

3.21    Company Records
 

The minute books of the Company accurately reflect in all material respects all corporate or other action taken by its shareholders and board of
directors and committees. The copies of the minutes of the Company, as made available to the Buyer for review, are true and complete copies of the
originals of such documents.
 

3.22    Customers and Suppliers
 

(a)    Schedule 3.22(a) sets forth a list of top 10 customers from whom the Company made annual sales exceeding $50,000 during the
fiscal year ended January 31, 2021 and reasonably expected to exceed $50,000 during the fiscal year ended January 31, 2022 and the dollar amount of sales
to such customers for such fiscal year (the “Customers”). The Company’s relationships with the Customers are, to the Knowledge of the Sellers and the
Company, good commercial working relationships, and, within the last 12 months, no Customer has canceled, materially modified, or otherwise terminated
its relationship with the Company, or materially decreased its orders from the Company.
 

(b)    Schedule 3.22(b) sets forth a list of top 10 suppliers from whom the Company made annual purchases exceeding $50,000 during the
fiscal year ended January 31, 2021 and reasonably expected to exceed $50,000 during the fiscal year ended January 31, 2022 and the dollar amount of
purchases from such suppliers for such fiscal year (the “Suppliers”). The Company’s relationships with the Suppliers are, to the Knowledge of the Sellers
and the Company, good commercial working relationships, and, within the last 12 months, no Supplier has canceled, materially modified, or otherwise
terminated its relationship with the Company, or materially decreased its services, supplies or materials to the Company.
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3.23    Assets; Solvency
 

(a)    Except as set forth on Schedule 3.23(a), the assets owned by the Company, or to which the Company has access, include all rights
and property necessary to enable the Company to conduct the business of the Company, as conducted on the date hereof, in all material respects. The
Company owns (with good title, except for Permitted Encumbrances) all of the properties and assets (whether real, personal or mixed and whether tangible
or intangible) that it purports to own in accordance with Schedule 3.23(a), including all the properties and assets reflected as being owned by the Company
in its financial books and records. Except with respect to liens associated with the Indebtedness set forth on Schedule 3.7, the Company has legal and
beneficial ownership of such assets free and clear of all liens other than Permitted Encumbrances.
 

(b)    Except as set forth on Schedule 3.23(b), the inventory of the Company, wherever located, including the supplies inventory
(collectively, the “Inventory”), is in all material respects in good, useable and/or salable condition and consists of items of a quality and quantity previously
used and/or sold by the Company in the ordinary course of business determined and expensed consistent with the Company’s past practice and contains no
significant amount of excess, dated or obsolete inventory except for Inventory that has been appropriately written off, written down to net realizable value
or otherwise adequately reserved for in the Interims. The Company has not had any material liability arising out of any injury to individuals or property as a
result of the ownership, possession, distribution, sale, use or consumption of any product formulated, designed, manufactured, delivered or sold, or services
rendered by or on behalf of the Company, and, to the Knowledge of the Sellers and the Company, there are no facts and/or circumstances that could give
rise to any such liability. In the past three (3) years, the Company has not had any material liability to replace or recall any Inventory or other damages in
connection therewith, and, to the Knowledge of the Sellers and the Company, there are no facts and/or circumstances that could give rise to any such
liability.
 

(c)    The Company has not: (i) made a general assignment for the benefit of creditors; (ii) filed any voluntary petition in bankruptcy or
suffered the filing of any involuntary petition by its creditors; (iii) suffered the appointment of a receiver to take possession of all, or substantially all, of its
assets; (iv) suffered the attachment or other judicial seizure of all, or substantially all, of its assets; (v) admitted its inability to pay its debts as they come
due; or (vi) made an offer of settlement, extension or composition to its creditors generally.
 

3.24    Investment Canada Act
 

The Company is not engaged in the activities of a “cultural business” as defined in the Investment Canada Act.
 

3.25    Competition Act
 

For the purposes of the threshold set out at Section 110(3) of the Competition Act (Canada), the Company and its affiliates (as such term is used in
the Competition Act (Canada)) do not have aggregate assets in Canada that exceed Cdn$93,000,000, nor do they have aggregate gross revenues from sales
in or from Canada generated from their assets in Canada that exceed Cdn$93,000,000, all as determined in accordance with Part IX of the Competition Act
(Canada).
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3.26    COVID-19 Compliance
 

(a)    Schedule 3.26 sets forth all governmental programs that the Company has availed itself of that provide financial or other relief in
connection with the COVID-19 pandemic. Schedule 3.26 sets forth the status of the Company under each program, including acceptance or rejection of its
application, amount of funds received, and any other relief received. In respect of the government programs disclosed on Schedule 3.26, the Company has
(i) not made a claim for, nor received, any such government sponsored financial aid that it is not entitled to receive, and (ii) not received any written notice,
claims or written correspondence indicating, or has any reason to believe, that the Company would be denied any such government sponsored financial aid.
 

(b)    The Company has implemented all applicable workplace, operational and other guidelines, directives, recommendations,
precautions and measures regarding the COVID-19 pandemic required of the Company by applicable Laws, including social distancing measures,
increased sanitization measures, measures to protect employee and partner health, measures to prevent crowds, and measures to prevent unnecessary
contact, and the Company has at all times complied and is in compliance, in all material respects, with all applicable Laws regarding the COVID-19
pandemic. The Company has not experienced any occurrence of (i) to the Knowledge of the Sellers and the Company, any diagnosis of COVID-19 with
respect to any employee or independent contractor of the Company that was subject to exposure on any of the Company’s locations or premises, or (ii)
during the course of the COVID-19 pandemic, other than mandatory shutdowns pursuant to applicable Law, any shutdown of or ceasing of operations at
any of the Company’s locations or premises.
 

(c)    The Company has delivered or made available to the Buyer correct and complete copies of all written policies of the Company
relating to the COVID-19 pandemic and compliance with the applicable Laws referred to in Section 3.26(b).
 

ARTICLE IV - REPRESENTATIONS AND WARRANTIES OF THE SELLERS
 

In order to induce the Buyer to enter into this Agreement and consummate the transactions contemplated hereby, each of the Sellers, severally (and
not jointly and severally), except among Karen, HeatherP, Michael and Nicholas (each a “Kroeker Trust Seller”, and collectively, the “Kroeker Trust
Sellers”) and among Brentley, Craig and Kurtis (each a “Peters Trust Seller”, and collectively, the “Peters Trust Sellers”), which each Kroeker Trust Seller
shall jointly and severally among the Kroeker Trust Sellers, and each Peters Trust Seller shall jointly and severally among the Peters Trust Sellers, hereby
represent and warrant to the Buyer that, except as and to the extent disclosed in the Disclosure Schedule, the statements contained in this Article IV are
complete and accurate as of the Closing.
 

4.1    Authority and Non-Contravention
 

Except as set forth on Schedule 4.1:
 

(a)    Such Seller has full right, authority and power to enter into this Agreement, the Transaction Documents to which Such Seller is a
party and all agreements, documents and instruments executed by such Seller pursuant hereto and to carry out the transactions contemplated hereby and
thereby. This Agreement, the Transaction Documents to which such Seller is a party and all agreements, documents and instruments executed by such
Seller pursuant hereto are valid and binding obligations of such Seller enforceable in accordance with their respective terms, except to the extent that
enforceability may be subject to, and limited by, applicable bankruptcy, insolvency, reorganization, moratorium, receivership and similar Laws affecting the
enforcement of creditors’ rights generally, and general equitable principles.
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(b)    The execution, delivery and performance by such Seller of this Agreement, the Transaction Documents to which such Seller is a
party and all agreements, documents and instruments to be executed and delivered by such Seller pursuant hereto do not and will not: (a) violate or result in
a violation of, or constitute or result in a default (whether after the giving of notice, lapse of time or both) under, accelerate any obligation under, or give
rise to a right of termination of, any material contract, agreement, obligation, permit, license or authorization to which such Seller is a party or by which
such Seller or its assets are bound; (b) violate or result in a violation of, or constitute a default (whether after the giving of notice, lapse of time or both)
under, any provision of any material Law, or any order of, or any restriction imposed by, any court or governmental agency applicable to such Seller; or (c)
require from such Seller any notice to, declaration or filing with, or consent or approval of, any Governmental Authority or other third party (that has not
already been obtained).
 

4.2    Shares
 

As of the date hereof, such Seller is the only record and beneficial owner of the Shares to be sold, conveyed, assigned and transferred to the Buyer
pursuant to the terms and conditions of this Agreement. Such Seller has good and valid title to such Shares, free and clear of all Encumbrances (except for
Permitted Encumbrances). Such Seller is not a party to (a) any option, warrant, purchase right, or other contract or commitment that could require such
Seller to sell, transfer or otherwise dispose of any Shares (other than this Agreement) or (b) any voting trust, proxy or other contract with respect to the
voting of any Shares.
 

4.3    Legal Proceedings
 

There are no Legal Proceedings pending, threatened by or, to the Knowledge of such Seller, threatened against such Seller or any Affiliate of such
Seller that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement.
 

4.4    Investment Banking; Brokerage Fees
 

Except to Legacy Business Advisory Services Inc., such Seller has not incurred nor become liable for any investment banking fees, brokerage
commissions, broker’s or finder’s fees or similar compensation (exclusive of professional fees to lawyers and accountants) in connection with the
transactions contemplated by this Agreement.
 

4.5    Residency
 

Such Seller is not a non-resident of Canada within the meaning of the Tax Act.
 

ARTICLE V - REPRESENTATIONS AND WARRANTIES OF THE BUYER
 

The Buyer hereby represents, warrants and covenants on behalf of itself only that, the statements contained in this Article V are complete and
accurate as of the Closing:
 

5.1    Organization and Power
 

The Buyer is validly existing and in good standing under the Laws of the Province of British Columbia, and has the requisite corporate power and
authority to own, lease and operate its properties and assets, to carry on its business as now being conducted and to enter into and perform this Agreement
and the Transaction Documents to which it is a party and to carry out the transactions contemplated hereby and thereby.
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5.2    Authority and Non-Contravention
 

The Buyer has full right, authority and power to enter into this Agreement, the Transaction Documents and all agreements, documents and
instruments executed by the Buyer pursuant hereto and to carry out the transactions contemplated hereby and thereby. This Agreement, the Transaction
Documents and all agreements, documents and instruments executed by the Buyer pursuant hereto are valid and binding obligations of the Buyer
enforceable in accordance with their respective terms. The execution, delivery and performance of this Agreement, the Transaction Documents and all
agreements, documents and instruments executed by the Buyer pursuant hereto have been duly authorized by all necessary action under the Buyer’s
organizational documents. The execution, delivery and performance by the Buyer of this Agreement, the Transaction Documents and all agreements,
documents and instruments to be executed and delivered by the Buyer pursuant hereto do not and will not: (a) violate or result in a violation of, or
constitute or result in a default (whether after the giving of notice, lapse of time or both) under, accelerate any obligation under, or give rise to a right of
termination of, any material contract, agreement, obligation, permit, license or authorization to which the Buyer is a party or by which the Buyer or its
assets are bound, or any provision of the Buyer’s organizational documents; (b) violate or result in a violation of, or constitute a default (whether after the
giving of notice, lapse of time or both) under, any provision of any Law, or any order of, or any restriction imposed by, any court or governmental agency
applicable to the Buyer; or (c) other than a post-Closing notification under the Investment Canada Act, require from the Buyer any notice to, declaration or
filing with, or consent or approval of, any Governmental Authority or other third party (that has not already been obtained).
 

5.3    Consents and Approvals
 

No consent, approval, waiver, exception, authorization, notice or filing is required to be obtained by the Buyer from, or to be given by the Buyer
to, or be made by the Buyer with, any Governmental Authority in connection with the execution, delivery and performance by the Buyer of this Agreement
and the Transaction Documents to which it is a party.
 

No consent, approval, waiver, authorization, notice, exemption or filing is required to be obtained by the Buyer from, or to be given by the Buyer
to, or made by the Buyer with, any Person which is not a Governmental Authority in connection with the execution, delivery and performance by the Buyer
of this Agreement and the Transaction Documents to which it is a party
 

5.4    Litigation
 

There is no action pending or, to the knowledge of the Buyer, threatened against the Buyer and the Buyer is not subject to any outstanding order
with respect to execution of this Agreement and the other Transaction Documents to which it is a party or the consummation by the Buyer of the
transactions contemplated hereby and thereby.
 

5.5    Competition Act
 

The assets and gross revenues of the Buyer and its affiliates (as such term is used in the Competition Act (Canada)) are such that, after taking into
account the assets and gross revenues of the Company, do not exceed the monetary threshold set forth in section 110(3) of the Competition Act (Canada).
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5.6    Investment Canada Act
 

The Buyer is a “non-Canadian” and is a “WTO investor” for the purposes of and within the meaning of the Investment Canada Act.
 

5.7    Transferred Information
 

The Buyer has collected, used and disclosed the Transferred Information solely for the purpose of reviewing and completing the transactions
contemplated by this Agreement, including for the purpose of determining to complete such transactions, or as otherwise authorized or permitted by
applicable Law.
 

5.8    Investment Banking; Brokerage Fees
 

The Buyer has not incurred or become liable for any investment banking fees, brokerage commissions, broker’s or finder’s fees or similar
compensation (exclusive of professional fees to lawyers and accountants) in connection with the transactions contemplated by this Agreement.
 

ARTICLE VI - ADDITIONAL AGREEMENTS
 

6.1    Announcement; Confidentiality
 

(a)    None of the Company, the Sellers, or the Buyer will issue any press release or otherwise make any public statement with respect to
this Agreement and the transactions contemplated hereby without the prior consent of the other parties hereto (which consent will not be unreasonably
withheld), except as may be required by applicable Law, including, without limitation, any securities filings which are to be made by a Party.
Notwithstanding anything in this Section 6.1 to the contrary, the Sellers’ Representative and the Buyer will, to the extent practicable, consult with each
other before issuing, and provide each other a reasonable prior opportunity to review and comment upon, any such press release or other public statements
with respect to this Agreement and the transactions contemplated hereby, whether or not required by applicable Law.
 

(b)    Until the fifth anniversary of the Closing Date, the Sellers each respectively agrees that, without the prior written consent of the
Buyer, (i) it shall, and shall cause each of its Affiliates to, keep confidential all confidential, non-public or proprietary information and materials regarding
the Buyer, the Company and their respective Affiliates (except to the extent (a) disclosure of such information is required by applicable Law, (b) such
information becomes available to such Person after the Closing Date from a source (which is not known by such Person to have made the disclosure in
violation of any confidentiality obligations), or (c) such information becomes publicly known except through the actions or inactions of any such Person in
violation of this Section 6.1(b)), (ii) it shall take reasonable and appropriate steps (and cause each of its Affiliates to take reasonable and appropriate steps)
to safeguard such information and to protect it against disclosure, misuse, espionage, loss and theft, in each case at the Buyer’s or the Company’ expense,
and (iii) in the event such Person or any of its Affiliates is required by (or requested by a Governmental Authority with competent jurisdiction under)
applicable Law to disclose any such information, such Person shall, to the extent permitted by applicable Law, promptly notify the Buyer in writing, which
notification shall include the nature of the legal requirement or request and the extent of the required disclosure, and shall reasonably cooperate with the
Buyer, at the Buyer’s sole cost and expense, to preserve the confidentiality of such information consistent with applicable Law.
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6.2    Non-Competition and Non-Solicitation
 

Each of the Sellers hereby understand, acknowledge and agree that: the Company is engaged in the operation of developing and supplying
advanced battery solutions, including battery packs, battery chargers, and electro-magnetic assemblies related thereto (the “Business”); (ii) the Company is
conducting the Business throughout the United States and Canada (the “Territory”); (iii) the Sellers, will receive consideration in connection with the
closing of the transactions contemplated by this Agreement; (iv) as a current and/or recent owner of the Company, each of the Sellers has obtained valuable
knowledge, technical expertise, and confidential and proprietary information and data concerning the Business; and (v) the Sellers’ entry into the
agreements set forth in this Section 6.2 is essential to preserve the value of the Company, the Business, and the assets and properties being acquired by the
Buyer in connection with the transactions contemplated by this Agreement.
 

(a)    During the Term, the Sellers shall not, anywhere in the Territory, for themselves, respectively, or through or on behalf of any other
Person (other than the Company), whether as an officer, director, employee, seller, partner, consultant, advisor, creditor or otherwise, as applicable, directly
or indirectly:
 

(i)    engage in, participate in, advise, assist, invest, lend money to, guarantee the debts or obligations of, or acquire any financial
or beneficial interest in (which, for the avoidance of doubt, will include employment with or engagement as an independent contractor
for), any Competitive Business; provided, however, that nothing in this Section 6.2(a)(i) shall prevent the Sellers from owning as a
passive investment less than two percent (2%) of the issued and outstanding shares in the capital (or other equity ownership interests) of a
publicly-held company, other issuer whose securities are quoted on any stock exchange or inter-dealer quotation system, mutual fund,
hedge fund, private equity fund or venture capital fund or;

 
(ii)    encourage, induce, attempt to induce, solicit or attempt to solicit any individual who is an employee of the Company as of

the date hereof, or becomes an employee of the Company at any time during the Term (each, a “Specified Employee”) to leave his or her
employment with the Company, or hire or attempt to hire any Specified Employee; provided that nothing in this Section 6.2(a)(ii) shall
prohibit the Sellers from (y) making general solicitation advertisements that are not targeted at any employee of the Company and from
hiring any employee that responds to a general solicitation advertisement, and (z) soliciting or hiring any Person whose employment with
the Company has been terminated at least six (6) months prior to the commencement of any such solicitation or employment or
engagement discussions between such Seller and such Person; or

 
(iii)    encourage, induce, attempt to induce, solicit or attempt to solicit, any customer, distributor, vendor, marketer, supplier or

sponsor of the Company who was a customer, distributor, vendor, marketer, supplier or sponsor of the Company as at the Closing Date or
during the one-year period preceding the Closing Date, and in the event any Seller becomes an employee of the Company, any customers
with whom such Seller had contact in the 12-month period prior to the termination of such Seller’s employment with the Company; to
cease or negatively alter its customer, distributor, vendor, marketer, supplier or sponsor relationship with the Company, as the case may
be, with respect to the Business.
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(b)    The Parties acknowledge and agree that the Sellers will not be in breach of this Section 6.2 by virtue of the Sellers performing
services for or providing services to the Buyer or any of its Subsidiaries (including the Company) pursuant to and in accordance with any employment or
consulting agreements or arrangements between such Seller and the Buyer or any of its Subsidiaries (including the Company).
 

(c)    The Parties acknowledge that Mark and his Affiliates and affiliated entities including Excell Battery Holdings Ltd., 53 Avenue
Properties Ltd., Tasman Helicopters Ltd., Tasman Ventures Ltd. and Tasman Aviation Ltd. have engaged Carmena Gee, a current employee of the
Company, as an independent contractor to provide financial and accounting services to Mark and his Affiliates and affiliated entities, provided that
Carmena Gee continues to devote her full business time to the affairs of the Company and that such engagement does not create any conflicts of interest.
Each of the Buyer and the Company acknowledges and consents to Carmena Gee continuing to provide such services to Mark and his Affiliates and
affiliated entities after the Closing and Mark will not be in breach of this Section 6.2 by virtue of this arrangement with Carmena Gee.
 

(d)    Each of the Sellers acknowledge that a breach or threatened breach by the Sellers of any provision of this Agreement will result in
the Buyer suffering irreparable harm that cannot be calculated fully or adequately by recovery of damages alone. Accordingly, the Sellers agree that, in
addition to any other relief to which the Buyer may become entitled, the Buyer shall be entitled to interim and permanent injunctive relief, specific
performance and other equitable remedies.
 

6.3    Preservation of Books and Records
 

Each Party shall, and shall cause, as applicable, the Sellers, the Buyer and the Company, in accordance with commercially reasonable retention
policy practices, to preserve and keep the material records held by them relating to the business of the Company as applicable, for a period of seven (7)
years from the Closing Date and shall make such records and personnel available to a requesting Party (including the right to make copies thereof), at such
requesting Party’s own cost and expense and to the extent not unreasonably burdensome to the Sellers and the Company, as applicable, as may be
reasonably required by the requesting Party in connection with any insurance claims by, Legal Proceedings (including with respect to the enforcement of
this Agreement, including indemnity claims) or Tax audits against or investigations by any Governmental Authority of the Sellers, the Buyer or the
Company or any of their respective Affiliates with respect to their ownership of the Company, as applicable, or the transactions contemplated by this
Agreement and the other Transaction Documents (including in connection with the final determination of Working Capital). Notwithstanding the foregoing,
no Party will be obligated to provide a requesting Party with access to any books or records (including personnel files) where such access would (i) cause
the loss of any solicitor-client or other similar privilege; or (ii) contravene any applicable Law, fiduciary duty or binding agreement.
 

6.4    Investment Canada Act Notification.
 

Within 30 days following Closing, the Buyer shall file notification of the transaction contemplated under this Agreement with Industry Canada,
Director of Investments pursuant to and in accordance with the Investment Canada Act.
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6.5    Privileged Communications
 

From and after Closing, all Privileged Communications will be privileged and confidential and remain the exclusive property of the Sellers, as
applicable, and will not belong to the Buyer, the Company or any other Person, notwithstanding that such Privileged Communications may remain at the
premises of the Company, in the books and records of the Company or on any servers on the computer network of the Company or any other Person. For
certainty, and without limiting the generality of the foregoing, all Privileged Communications are protected by privilege and any inadvertent disclosure of
any Privileged Communications does not and will not constitute a waiver of such privilege by the Sellers or any other Person.
 

6.6    Transferred Information.
 

The Buyer covenants to and with the Sellers that it will do or cause to be done the following:
 

(a)    after the completion of the transactions contemplated by this Agreement:
 

(i)    collect, use and disclose the Transferred Information only for those purposes for which the Transferred Information was
initially collected from or in respect of the individual to which such Transferred Information relates and which solely relates to the
carrying on of the Business, unless:

 
(A)    the Buyer has first notified such individual of such additional purpose and, where required by Law, obtained the

consent of such individual to such additional purpose; or
 

(B)    such use or disclosure is permitted or authorized by Law, without notice to, or consent from, such individual; and
 

(b)    return or destroy the Transferred Information, at the option of the Sellers, should the transactions contemplated by this Agreement
not be completed; and
 

(c)    where the disclosure or transfer of Transferred Information to the Buyer requires the consent of, or the provision of notice to, the
individual to which such Transferred Information relates, to:
 

(i)    not require or accept the disclosure or transfer of such Transferred Information until the Sellers or the Company have first
notified such individual of such disclosure or transfer and the purpose for same and, where required by Law, obtained the individual’s consent to same; and
 

(ii)    only collect, use and disclose such information to the extent necessary to complete the transactions contemplated by this
Agreement and as authorized or permitted by Law.
 

The Buyer covenants to cause the Company to, if and to the extent required by Law, not less than thirty (30) days following the completion of the
transactions contemplated by this Agreement, provide written notification to all individuals to whom the Transferred Information relates that such
transactions have taken place and that the Transferred Information has been disclosed to the Buyer.
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6.7    Excluded Accounts Receivable.
 

(a)    Within five Business Days after the date on which the Final Net Purchase Price is finally determined pursuant to Section 2.6, the
Buyer will cause the Company to assign to the Sellers, in consideration for the payment by the Sellers to the Company of $1.00 in the aggregate, all
Excluded Accounts Receivable.
 

(b)    Following the date on which the Final Net Purchase Price is finally determined pursuant to Section 2.6, the Buyer will cause the
Company to use commercially reasonable efforts to collect the Excluded Accounts Receivable and remit to the Sellers, in such proportions as the Sellers’
Representative directs, on a monthly basis, all such amounts collected, without set-off or deduction. Any amounts payable to the Sellers pursuant to this
Section 6.7 shall constitute an upwards adjustment to the Purchase Price.
 

6.8    Tax Matters
 

(a)    Responsibility for Filing Tax Returns.
 

(i)    The Buyer shall engage MNP LLP to prepare all Tax Returns of the Company for Tax periods ending on or before the
Closing Date that are due after the Closing Date (collectively, the “Buyer Prepared Pre-Closing Tax Returns”). Each Buyer Prepared Pre-
Closing Tax Return shall be prepared consistent with the past practices of the Company, as applicable and for greater certainty, no
deduction shall be claimed on such Tax Returns in respect of any expenses incurred for the benefit of the Sellers in respect of the
Transaction. Notwithstanding the foregoing, in any such Tax Returns, the Company shall not deduct any amount in the nature of a reserve
or claim any Tax credit that would require the Company to include in a taxable period ending after the Closing Date any amount of
income, unless the Tax liability in respect of such income (determined as though such income were the only income or loss of the
Company for the Tax period and without regard for the availability of any loss carryforwards or carrybacks) is taken into account in
computing Working Capital. The Buyer shall provide a copy of such Buyer Prepared Pre-Closing Tax Return to the Sellers’
Representative for review and comment at least 30 days (10 days in the case of a non-income Tax Return) prior to the due date for filing
such Tax Returns, and Buyer shall consider in good faith any reasonable comments provided by Sellers’ Representative on the Buyer
Prepared Pre-Closing Tax Return. The Sellers’ Representative and Buyer shall work in good faith to resolve any disputes with respect to
any Buyer Prepared Pre-Closing Tax Returns. If the Parties are unable to resolve a dispute, then such dispute shall be submitted to the
Independent Accounting Firm to resolve such dispute in a manner consistent with the procedures for resolving disputed items set forth in
Section 2.6(b). If a Buyer Prepared Pre-Closing Tax Return is required to be filed prior to the resolution of a dispute, the Buyer Prepared
Pre-Closing Tax Return shall be filed as determined by the Buyer and such Tax Return shall be promptly amended if and to the extent
required to reflect the final resolution of the dispute. The Buyer shall cause the Company to timely file all Buyer Prepared Pre-Closing
Tax Returns. The Sellers shall timely pay to the appropriate Tax Authority any Taxes shown as due on the Buyer Prepared Pre-Closing
Tax Returns if and only to the extent that a liability for the amount of such Taxes was not included in Working Capital or such Taxes were
not pre-paid by the Company or the Sellers prior to the Closing Date. The Company shall, and the Buyer shall cause the Company to,
promptly and timely execute a Buyer Prepared Pre-Closing Tax Return to the extent required by applicable Law.
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(ii)    Buyer shall prepare, or cause to be prepared, and timely file, or cause to be timely filed, all Tax Returns of the Company
for any Straddle Period (the “Buyer Prepared Post-Closing Tax Returns”). Each Buyer Prepared Post-Closing Tax Return shall be
prepared consistent with the past practices of the Company, as applicable, except as required by applicable Law. Buyer shall provide a
copy of such Buyer Prepared Post-Closing Tax Return to the Sellers’ Representative for review and comment at least thirty (30) days (10
days in the case of a non-income Tax Return) prior to the due date for filing such Buyer Prepared Post-Closing Tax Returns, and Buyer
shall consider in good faith any reasonable comments provided by Sellers’ Representative on such Buyer Prepared Post-Closing Tax
Return. The Sellers’ Representative and Buyer shall work in good faith to resolve any disputes with respect to any Buyer Prepared Post-
Closing Tax Returns. If the Parties are unable to resolve a dispute, then such dispute shall be submitted to the Independent Accounting
Firm to resolve such dispute in a manner consistent with the procedures for resolving disputed items set forth in Section 2.6(b). If a Buyer
Prepared Post-Closing Tax Return is required to be filed prior to the resolution of a dispute, the Tax Return shall be filed as determined
by the Buyer and it shall be promptly amended if and to the extent required to reflect the final resolution of the dispute. The Sellers shall
pay to Buyer all Taxes due and payable with a Buyer Prepared Post-Closing Tax Return for a Straddle Period that are allocated to the Pre-
Closing Tax Period in accordance with Section 6.8(c) within two (2) Business Days before payment of Taxes (including estimated Taxes)
is due to the applicable Tax Authority if and only to the extent that a liability for such Taxes was not included in Working Capital or such
Taxes were not pre-paid by the Company or the Sellers prior to the Closing Date. The Company shall, and the Buyer shall cause the
Company to, promptly and timely execute a Buyer Prepared Post-Closing Tax Return to the extent required by applicable Law.

 
(b)    Cooperation on Tax Matters. Buyer, the Company, and the Sellers shall, and Buyer shall cause the Company to, reasonably

cooperate, as and to the extent reasonably requested by any other Party, in connection with the preparation and filing of Tax Returns pursuant to this
Agreement and any audit, litigation or other proceeding with respect to Taxes or Tax Returns of the Company for or that include a Pre-Closing Tax Period
(a “Tax Contest”). Such cooperation will include the retention and (upon the other Party’s written request) the provision of records and information that is
in the possession of such Party, which is reasonably relevant to any such Tax Contest and making employees available on a mutually convenient basis to
provide additional information and explanation of any material provided under this Agreement. Buyer, the Company, and the Sellers agree to retain all
books and records with respect to Tax matters pertinent to the Company relating to any taxable period beginning before the Closing Date until the
expiration of the statute of limitations (and, to the extent notified by Buyer, the Company or the Sellers any extensions thereof) of the respective taxable
periods, and to abide by all record retention agreements entered into with any Tax Authority.
 

(c)    Tax Contests. If, subsequent to the Closing, Buyer or the Company receives notice of a Tax Contest relating to Taxes of the
Company that relates to a Pre-Closing Tax Period, then within five days after receipt of such notice, Buyer shall notify the Sellers’ Representative of such
notice; provided, however, that any failure on the part of Buyer to so notify the Sellers’ Representative shall not limit any of the obligations of the Sellers
under Article VII (except to the extent such failure prejudices the defense of such Tax Contest). Sellers’ Representative shall have the right, but not the
obligation, to control the conduct and resolution of any Tax Contest that relates to any taxable period that ends on or before the Closing Date, including any
settlement or compromise thereof; provided, that if the Sellers’ Representative exercises its right to control the Tax Contest Sellers’ Representative shall
keep the Buyer reasonably informed of all material developments on a timely basis and provided further that the Buyer will be entitled to participate in the
defense of such claim if and only to the extent that the resolution of the Tax Contest would reasonably be expect to adversely impact the Taxes or Tax
Returns of the Company for a Tax period beginning on or after the Closing Date, and to employ counsel of its choice for such purpose, the fees and
expenses of which separate counsel will be borne solely by Buyer. If and only to the extent that a settlement of a Tax Contest controlled by Sellers’
Representative would reasonably be expected to subject the Buyer or the Company to a non-indemnified Tax, Sellers’ Representative shall not settle such
Tax Contest without the prior written consent of the Buyer (which consent shall not be unreasonably withheld, conditioned or delayed). Buyer shall have
the right and obligation to control the conduct and resolution of any Tax Contest that relates to a Straddle Period or that is not controlled by the Sellers’
Representative, including any settlement or compromise thereof; provided, that Buyer shall keep the Sellers’ Representative reasonably informed of all
material developments on a timely basis provided further that the Sellers’ Representative will be entitled to participate in the defense of such Tax Contest
and to employ counsel of its choice for such purpose, the fees and expenses of which separate counsel will be borne by Sellers. Neither Buyer nor the
Company shall settle a Tax Contest that Buyer controls without the prior written consent of the Sellers’ Representative (which consent shall not be
unreasonably withheld, conditioned or delayed if such settlement would impact the Sellers). To the extent any provisions in Section 7.6 are inconsistent
with this Section 6.8(c) with respect to any Third-Party Claim that relates to Taxes, this Section 6.8(c) shall control.
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(d)    Straddle Period Allocation. For purposes of Section 6.8(a)(ii) and Article VII, the portion of any Tax that relates to the portion of
any Straddle Period ending on the day prior to the Closing Date shall be allocated to the Pre-Closing Tax Period as follows: (A) the amount of any Taxes
for the Pre-Closing Tax Period that are (i) based on or measured by income or receipts, (ii) imposed in connection with the sale, transfer or assignment of
property, or (iii) required to be withheld, shall be determined based on an interim closing of the books as of the close of business on the day prior to the
Closing Date; (B) the amount of all other Taxes that relate to the Pre-Closing Tax Period shall be deemed equal to the amount of such Taxes for the entire
period multiplied by a fraction, the numerator of which is the number of days in the period ending on the day prior to the Closing Date and the denominator
of which is the number of days in the entire period. Taxes allocated to the Pre-Closing Tax Period shall be borne by the Sellers to the extent set forth in this
Agreement. The remainder of the Taxes for the Straddle Period that are not allocated to the Pre-Closing Tax Period shall be allocated to the portion of the
Straddle Period beginning on the Closing Date and such Taxes shall be borne by Buyer.
 

(e)    If, at any time after the Closing Date, the Company is assessed for Taxes under subsection 185.1(1) of the Tax Act (or equivalent
provision under any provincial tax legislation) in respect of an "excessive eligible dividend designation" within the meaning of subsection 89(1) of the Tax
Act (or equivalent provision under any provincial tax legislation) in respect of any dividend paid on or before the Closing (including for greater certainty,
any dividends paid, or deemed to have been paid, on the Closing Date and before the Closing), Buyer shall cause the Company to make the election under
subsection 185.1(2) of the Tax Act (or equivalent provision under any provincial tax legislation) in prescribed manner and within the time specified in
subsection 185.1(2) (or equivalent provision under any provincial tax legislation), in respect of any such "excessive eligible dividend designation" so as to
treat such excess amount as a separate taxable dividend and each of the Sellers hereby concurs with the making of the election under subsection 185.1(2) of
the Tax Act (or equivalent provision under any provincial tax legislation) to treat such excess amount as a taxable dividend and shall cooperate with the
Company and take all steps necessary in order to make such election. Notwithstanding the foregoing, the filing of the election by a Company and the
concurrence of the Sellers does not relieve the Sellers from their indemnification obligations to the Buyer to the extent that either the Company or the
Buyer is liable to pay any Tax or otherwise suffers any Losses as a result of such excessive eligible dividend election.
 

(f)    If, at any time after the Closing Date, the Company is assessed for Taxes under subsection 184(2) of the Tax Act (or equivalent
provision under any provincial tax legislation) in respect of a dividend paid on or before the Closing (including for greater certainty, any dividends paid, or
deemed to have been paid, on the Closing Date and before the Closing) in respect of which such Company made a capital dividend election under
subsection 83(2) of the Tax Act (or equivalent provision under any provincial tax legislation), Buyer shall cause such Company to make the election under
subsection 184(3) of the Tax Act (or equivalent provision under any provincial tax legislation) in prescribed manner and within the time specified in
subsection 184(3) (or equivalent provision under any provincial tax legislation) in respect of any such excessive capital dividend election so as to treat such
excess amount as a separate taxable dividend and each of the Sellers hereby concurs with the making of an election under subsection 184(3) of the Tax Act
(or equivalent provision under any provincial tax legislation) to treat such excess amount as a taxable dividend and shall cooperate with the Company and
take all steps necessary in order to make such election. Notwithstanding the foregoing, the filing of the election by a Company and the concurrence of the
Sellers does not relieve the Sellers from their indemnification obligations to the Buyer to the extent that either the Company or the Buyer is liable to pay
any Tax or otherwise suffers any loss or damage as a result of such capital dividend election.
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(g)    Transfer Taxes. All transfer, documentary, sales, use, stamp, registration and other such Taxes (including any penalties and interest)
incurred in connection with this Agreement (“Transfer Taxes”), if any, shall be borne by the Buyer. All necessary Tax Returns and other documentation
with respect to all such Transfer Taxes shall be filed by the Party required to file such Tax Returns under applicable Law (at the cost and expense of the
Buyer) and such Party shall provide copies of such Tax Returns to the other Party and, if required by applicable Law, the other Party will join in the
execution of any such Tax Returns and other documentation.
 

(h)    Post-Closing Tax Matters.
 

(i)    To the extent not reflected as a positive adjustment to the Final Net Purchase Price or not included in the calculation of
Working Capital, promptly upon receipt by the Company or Buyer, the Buyer shall pay (net of any applicable Taxes) to Sellers any
refund, rebate, abatement, reduction or other recovery (whether direct or indirect through a right of setoff or credit) of Taxes of the
Company and any interest received thereon, attributable to any Pre-Closing Tax Period of the Company. The Parties agree to treat any
payment made pursuant to this Section 6.8(h)(i) as an adjustment to the Purchase Price for Tax purposes. Upon request by Sellers’
Representative after the Closing Date, the Buyer shall cause the Company to use commercially reasonable efforts to obtain any refund,
rebate, abatement, reduction or other recovery (whether direct or indirect through a right of setoff or credit) of Taxes of the Company and
any applicable interest for any Pre-Closing Tax Period that would be payable to the Sellers pursuant to this Section 6.8(h)(i), including by
filing amended Tax Returns. In the event that the Company is subsequently required to repay to any Tax Authority any amount paid to the
Sellers pursuant to the provisions of this Section 6.4(h)(i), any such amount shall be repaid to Buyer, together with any interest and
penalties owed in respect of such disallowed refund or credit, within ten (10) Business Days, as an adjustment to the Purchase Price.

 
(ii)    Following the Closing, unless the Sellers’ Representative provides his prior written consent, the Buyer and the Company

shall not (i) amend, refile or otherwise modify any Tax election or Tax Return of or related to the Company with respect to any
Pre‑Closing Tax Period, (ii) file a Tax Return of the Company for a Pre‑Closing Tax Period in a jurisdiction where the Company has not
previously filed a Tax Return, (iii) grant an extension of any applicable statute of limitations with respect to a Tax Return of the Company
for a Pre‑Closing Tax Period, or (iv) enter into any voluntary disclosure Tax program, agreement or arrangement with any Governmental
Authority or Tax Authority that relates to the Taxes or Tax Returns of the Company for a Pre-Closing Tax Period.
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(iii)    For purposes of this Section 6.8, all references to the Buyer, the Sellers, Sellers’ Representative and the Company include
their respective successors.

 
(i)    Restrictive Covenants. The parties agree that no amount of the Purchase Price will be allocated to the granting of any restrictive

covenants (as such term is defined in the Tax Act) by the Sellers or any other Person, including those contained in Section 6.2 of this Agreement.
Notwithstanding that the parties have not allocated any amount of the Purchase Price to such covenants, the Buyer agrees to make, if requested by a Seller,
a joint election to have the provisions of section 56.4 of the Tax Act, and any equivalent or corresponding provision under applicable provincial or
territorial Tax Laws, apply in respect of any such covenants.
 

6.9    Further Assurances
 

From time to time after the date hereof, and without further consideration, the Parties shall execute and deliver, or arrange for the execution and
delivery of, such other instruments of conveyance and transfer and take or arrange for such other actions as may be reasonably requested by the other Party
to more effectively complete any of the transactions provided for in this Agreement or any document contemplated hereby.
 

6.10    D&O Policy; Indemnification of Directors and Officers
 

(a)    At the Closing, the Company shall purchase an extended reporting period endorsement under the Company's existing directors' and
officers' liability insurance coverage for the Company’s directors and officers in a form reasonably acceptable to the Company that shall provide such
directors and officers with coverage for six years following the Closing of not less than the existing coverage and have other terms not materially less
favorable to, the insured Persons than the directors’ and officers’ liability insurance coverage presently maintained by the Company (the “D&O Tail
Policy”). The Company shall maintain the D&O Tail Policy in full force and effect, and continue to honor the obligations thereunder. 50% of the cost of the
D&O Tail Policy shall be considered a Company Transaction Expense and 50% shall be borne by the Buyer as a Buyer Transaction Expense.
 

(b)    For a period of six years after the Closing, the Buyer shall not, and shall not permit the Company to, amend, repeal or modify (in a
manner adverse to the beneficiary thereof) any provision in the Company’s constating documents relating to exculpation or indemnification of any current
or former officers or directors of the Company, it being the intent of the parties hereto that the officers and directors of the Company continue to be entitled
to such exculpation and indemnification to the full extent of the law. In the event the Buyer, the Company or any of their respective successors or assigns
(a) consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity in such consolidation or merger or
(b) transfers all or substantially all of its properties and assets to any Person, then, and in either such case, proper provision shall be made so that the
successors and assigns of the Buyer or the Company, as the case may be, shall assume all of the obligations set forth in this Section 6.10. This Section 6.10
is intended for the benefit of, and is enforceable by, each current and former officer and director of the Company and his or her heirs, executors and
representatives, and are in addition to, and not in substitution for, any other rights to indemnification or contribution that any such Person may have had by
contract or otherwise.
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ARTICLE VII - INDEMNIFICATION
 

7.1    Representations, Warranties and Covenants
 

All representations, warranties, covenants, and agreements of the Company, the Sellers, and the Buyer made in this Agreement, all Transaction
Documents executed and delivered in connection herewith, and all certificates delivered in connection therewith (a) shall be deemed to have been relied
upon by the Party or Parties to whom they are made, and shall survive the Closing in accordance with the terms and conditions of this Agreement, and (b)
shall bind the Parties’ successors and assigns (including, without limitation, any successor to the Company by way of acquisition, merger or otherwise),
whether so expressed or not, and, except as otherwise provided in this Agreement, all such representations, warranties, covenants and agreements shall
inure to the benefit of the Parties (subject to Section 7.2 below) and their respective successors and assigns and to their transferees of Shares, whether so
expressed or not.
 

7.2    Survival Period
 

Other than with respect to the Fundamental Representations of the Sellers and the Fundamental Representations of the Buyer, and as set forth in
this Section 7.2, all of the representations and warranties of the Company, the Sellers, and the Buyer contained in this Agreement shall survive the Closing
and continue in full force and effect until the date that is 16 months after the Closing Date, except that any written claim for breach thereof made in good
faith with commercially reasonable specificity prior to such expiration date and delivered to the Party against whom indemnification is sought shall survive
thereafter until finally resolved and, as to any such claim, such applicable expiration will not affect the rights to indemnification of the Party making such
claim; provided, that (a) the Fundamental Representations of the Sellers and the Fundamental Representations of the Buyer shall survive the Closing and
continue indefinitely, (b) Section 3.10 (Tax Matters) and Section 4.5 (Residency) (collectively, the “Regulatory Representations”) shall survive until the
date that is 60 calendar days from the last date on which an assessment or reassessment for Taxes under the Tax Act or under any other Law imposing
Taxes can be made against the Company in respect of the dates or periods covered by the Regulatory Representations and (c) Section 3.20 (Environmental
Matters) shall survive until the date that is 60 months from the Closing Date. “Fundamental Representations of the Seller” shall mean the representations
set forth in Section 3.1 (Organization and Company Power); Section 3.2(a) (Authorization); Section 3.3 (Shares); Section 3.4 (Subsidiaries); Section 3.18
(No Brokers or Finders); Section 4.1(a) (Authority); Section 4.2 (Shares); and Section 4.4 (Investment Banking; Brokerage Fees). “Fundamental
Representations of the Buyer” shall mean the representations set forth in Section 5.1 (Organization and Power), Section 5.2 (Authority and Non-
Contravention), Section 5.3 (Consents and Approvals) and Section 5.8 (Investment Banking; Brokerage Fees). The covenants contained in this Agreement
shall survive the Closing until they are otherwise terminated by their respective term.
 

7.3    Indemnification Provisions for Buyer’s Benefit
 

Provided that the Buyer makes a written claim for indemnification, describing with commercially reasonable specificity the facts and
circumstances with respect to the subject matter of such claim within the applicable survival period set forth in Section 7.2, subject to the limitations set
forth in this Article VII, the Sellers, severally (and not jointly and severally), except among the Kroeker Trust Sellers and among the Peters Trust Sellers,
which each Kroeker Trust Seller, jointly and severally among the Kroeker Trust Sellers, and each Peters Trust Seller, jointly and severally among the Peters
Trust Sellers, shall indemnify Buyer and its successors and permitted assigns (collectively, the “Buyer Indemnified Parties”) from and against any Losses
incurred by any of the Buyer Indemnified Parties arising out of, or by reason of:
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(a)    any inaccuracy in or breach by the Company or the Sellers of the Fundamental Representations of the Sellers and/or Section 3.10
(Tax Matters), and Section 4.5 (Residency);
 

(b)    any Taxes of the Company with respect to any Pre-Closing Tax Period; provided, however, that the Sellers shall have no liability
under this Section 7.3(b) for any Taxes to the extent they were paid to the appropriate Tax Authority or to the Buyer pursuant to Section 6.8(a) or treated as
Final Indebtedness or reserved in the Working Capital;
 

(c)    any inaccuracy in or breach of any of the representations or warranties of the Company or the Sellers (other than Fundamental
Representations of the Sellers or Section 3.10 (Tax Matters), Section 3.20 (Environmental Matters), or Section 4.5 (Residency)) contained in this
Agreement;
 

(d)    any inaccuracy in or breach by the Company or the Sellers of the representations and warranties of the Company or the Sellers
pursuant to Section 3.20 (Environmental Matters); and
 

(e)    any breach or non-fulfillment of any covenant, agreement or obligation to be performed by the Company or the Sellers pursuant to
this Agreement or any Transaction Document.
 

Notwithstanding the foregoing, for purposes of this Agreement, other than in respect of Losses pursuant to breaches of the Fundamental
Representations of the Sellers, Section 3.10 (Tax Matters), Section 4.5 (Residency) and claims arising out of or related to fraud in which a Seller or the
Sellers participated, no indemnification shall be due or payable by the Sellers and no claim will be made against them with respect to Losses, until (i) the
amount of Losses arising from any one claim exceeds $14,000.00 (a “Qualifying Claim”) and (ii) the aggregate amount of all Qualifying Claims exceeds
$100,000.00 (the “Basket”), in which case, the Buyer Indemnified Parties shall be entitled to recover all Losses from the first dollar, subject to the
limitations hereof.
 

The maximum, aggregate liability of each Seller to the Buyer Indemnified Parties under or in connection with this Agreement with respect to
claims for Losses that may properly be brought under Section 7.3(c) against such Seller will be limited to 12% of the amount of the Purchase Price received
by such Seller.
 

The maximum, aggregate liability of each Seller to the Buyer Indemnified Parties under or in connection with this Agreement with respect to
claims for Losses that may properly be brought under Section 7.3(d) against such Seller will be limited to 50% of the amount of the Purchase Price
received by such Seller.
 

The maximum, aggregate liability of each Seller to the Buyer Indemnified Parties under or in connection with this Agreement with respect to
claims for Losses that may properly be brought under Sections 7.3(a), 7.3(b) and 7.3(e) (inclusive of any claims for Losses brought under Sections 7.3(c)
and 7.3(d)) against such Seller will be limited to 100% of the amount of the Purchase Price received by such Seller.
 

Notwithstanding the foregoing, any claims arising out of or related to fraud in which a Seller or the Sellers participated shall not be subject to the
limitations set forth in this Section 7.3.
 

Notwithstanding anything provided in this Agreement to the contrary, no indemnification shall be payable by any Seller pursuant to this Section
7.3 with respect to any claim asserted by the Buyer Indemnified Party after the expiration of the survival period, if any, prescribed for such representation,
warranty or covenant in Section 7.2.
 

47



 
 

7.4    Indemnification Provisions for the Seller’s Benefit; Limitations
 

(a)    Subject to the provisions of this Article VII, from and after Closing, the Buyer agrees to indemnify and hold each of the Sellers and
its respective successors, heirs and permitted assigns (the “Seller Indemnified Parties”) harmless from and against any Losses sustained or suffered by the
Seller Indemnified Parties to the extent caused by or arising from a breach of, or inaccuracy in, any representation or warranty made by the Buyer, the
common law fraud of the Buyer, or a failure to perform any covenant or agreement made by the Buyer herein.
 

(b)    Notwithstanding anything provided in this Agreement to the contrary, no indemnification shall be payable by the Buyer pursuant to
Section 7.4(a) with respect to any claim asserted by a Seller Indemnified Party after the expiration of the survival period, if any, prescribed for such
representation, warranty or covenant in Section 7.2. In no event shall the aggregate liability of the Buyer for indemnification payable under this Article VII
exceed an amount equal to the Final Net Purchase Price (as finally determined in accordance with Article II). Notwithstanding the foregoing, any claims
arising out of or related to fraud in which the Buyer participated shall not be subject to the limitations set forth in this Section 7.4.
 

7.5    Matters Involving Third Parties
 

(a)    If any third party notifies any Party (the “Indemnified Party”) with respect to any matter (a “Third-Party Claim”) that gives rise to a
claim for indemnification against another Party (the “Indemnifying Party”) under this Article VII, then the Indemnified Party shall promptly (and in any
event within 15 Business Days after receiving notice of the Third-Party Claim) notify the Indemnifying Party thereof in writing (a “Notice”); provided,
however, that failure to give such Notice shall not limit the right of an Indemnified Party to recover indemnity or reimbursement from any Indemnifying
Party except to the extent that such Indemnifying Party suffers any material prejudice or material harm with respect to such claim as a result of such failure
except and to the extent that the Indemnifying Party can demonstrate actual material loss or actual material prejudice (and in any event, solely to the extent
of such loss or prejudice) as a result of such failure. For the avoidance of doubt, this Section 7.5 shall not apply with respect to any Tax Contests, which
shall be governed solely by Section 6.8(c).
 

(b)    In the case of any Third-Party Claims for which indemnification is sought, the Indemnifying Party shall be entitled at its cost and
expense to (i) conduct and control any proceedings or negotiations with such third party, (ii) perform and control or direct the performance of any required
activities, (iii) take all other steps to settle or defend any such claim (provided that the Indemnifying Party shall not settle any such claim without the
consent of the Indemnified Party (which consent shall not be unreasonably withheld, conditioned or delayed) unless the settlement includes a complete
release of the Indemnified Party with respect to the claim and no additional obligation, restriction or Losses shall be imposed on the Indemnified Party
other than solely the payment of money damages for which the Indemnified Party will be indemnified hereunder) and (iv) employ counsel to contest any
such claim or liability; provided, that the Indemnifying Party shall not have the right to assume control of such defense, if the claim for which the
Indemnifying Party seeks to assume control: (w) seeks non‑monetary relief (except where non‑monetary relief is merely incidental to a primary claim or
claims for monetary damages), (x) involves criminal allegations, (y) is one in which the Indemnifying Party is also a Party and for which joint
representation would, in the reasonable opinion of the Indemnified Party’s or Indemnifying Party’s respective counsel, be inappropriate or, in the
reasonable opinion of the Indemnified Party’s or Indemnifying Party’s respective counsel, there may be legal defenses available to the Indemnified Party
that are materially different from or materially additional to those available to the Indemnifying Party or (z) involves a claim for which, upon petition by
the Indemnified Party, the appropriate court rules that the Indemnifying Party failed or is failing to vigorously prosecute or defend. The Indemnifying Party
shall, within 30 days after delivery of the Notice to Indemnifying Party (or sooner, if the nature of the Third-Party Claim so requires) (the “Dispute
Period”), notify the Indemnified Party of its intention as to the conduct and control of the defense of such claim, provided that the Indemnified Party and its
counsel shall cooperate with the Indemnifying Party and its counsel. Until the Indemnified Party has received notice of the Indemnifying Party’s election
whether to defend any claim, the Indemnified Party shall take commercially reasonable steps to defend (but may not settle) such claim. If the Indemnifying
Party shall decline to assume the defense of any such claim, or the Indemnifying Party shall fail to notify the Indemnified Party within the Dispute Period
of the Indemnifying Party’s election to defend such claim, the Indemnified Party shall defend against such claim (provided that the Indemnified Party shall
not settle such claim without the consent of the Indemnifying Party (which consent shall not be unreasonably withheld, conditioned or delayed)) and the
Indemnifying Party will remain responsible for any Losses the Indemnified Party may suffer as a result of such Third-Party Claim to the extent subject to
indemnification under this Article VII.
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7.6    Direct Claims
 

Any indemnification claim by an Indemnified Party which does not result from a Third Party Claim shall be asserted by the Indemnified Party by
giving the Indemnifying Party prompt written notice thereof. Such written notice shall summarize the basis for the indemnification claim based on the
information reasonably available at that time to the Indemnified Party. The failure to give written notice shall not, however, relieve the Indemnifying Party
of its indemnification obligations, unless, and then solely to the extent that, the rights of the Parties from whom indemnity is sought are materially
prejudiced as a result of such failure; provided, however, that no such notice shall have any effect or be valid if it is given following the end of any
applicable survival period provided for in Section 7.2. The Indemnifying Party shall have 30 days after its receipt of such notice to respond in writing to
such claim. If the Indemnifying Party does not so respond within such 30 day period, the Indemnifying Party shall be deemed to have accepted 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 and the Indemnifying Party shall promptly pay any amounts owed in accordance with the terms of this Agreement.
 

7.7    Further Limitations and Qualifications
 

(a)    Right to Recover. The Indemnified Parties shall attempt in good faith to promptly seek to recover or make a claim for insurance
proceeds as a result of any matter giving rise to an indemnification claim of the Indemnified Parties against the Indemnifying Party, to the extent available
therefor. The failure to promptly seek to recover or make a claim for insurance proceeds shall not, however, relieve the Indemnifying Party of its
indemnification obligations, unless, and then solely to the extent that, the rights of the Parties from whom indemnity is sought are materially prejudiced or
materially harmed as a result of such failure. In addition, the Indemnifying Party shall, to the extent of any indemnification payment made by it and to the
extent consistent with any related indemnification agreement, insurance policy, or applicable Law, be subrogated to all rights of the Indemnified Party
against any third party in respect of the claim (or portion of such claim) to which the indemnification payment relates. If the Indemnified Party actually
receives any insurance proceeds as a result of the matter giving rise to any indemnification claim of the Indemnified Party, the Indemnifying Party’s
indemnification obligation with respect to such claim shall be reduced by the amount of any such insurance proceeds (net of any expenses incurred in
collection thereof) actually received by the Indemnified Party. If the Indemnified Party actually receives any insurance proceeds with respect to any Loss
after the Indemnifying Party has provided indemnification for such Loss to the Indemnified Party, then the Indemnified Party shall promptly turn over any
such insurance proceeds (net of any expenses incurred in collection thereof) to the Indemnifying Party with respect to such Loss.
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(b)    Exclusive Remedies. Subject to (and without limiting the effects of) the terms of Section 8.12, from and after Closing, except with
respect to matters covered by Section 2.6, the remedies provided in this Article VII shall constitute the sole and exclusive remedies available to any Party
hereto with respect to any claim relating to this Agreement or the transactions contemplated hereby and the facts and circumstances relating and pertaining
hereto (whether any such claim shall be made in contract, breach of warranty, tort or otherwise), other than for common law fraud.
 

(c)    Duration of Claim. The indemnification obligations of the Indemnifying Party pursuant to this Agreement with respect to a specific
claim for which indemnification is provided under this Agreement shall extend beyond the time period for indemnification set forth herein with respect to
such specific claim until it has been fully discharged or resolved or settled so long as a written notice prepared in good faith with reasonable specificity (to
the extent known at such time) shall have been given to the Indemnifying Party on or prior to the end of such time period.
 

(d)    Calculating Losses. For the purpose of determining the amount of Losses arising from a breach of or inaccuracy in any
representation or warranty of the Company or the Sellers, any limitation or qualification as to materiality (or a similar concept) set forth in such
representation or warranty shall be disregarded, but for certainty, shall not be disregarded for the purposes of determining whether a breach of any
representation or warranty of the Company or the Sellers has occurred.
 

(e)    Other Limitations. No Party will have any liability to any other Party under this Article VII to the extent:
 

(i)      of any related and reasonably determinable Tax benefit available to the Indemnified Party (or, in the case of the Buyer, the
Company) as a result of the matters giving rise to the Losses as determined by the Indemnifying Party’s external accountants, acting
reasonably;

 
(ii)     that any Losses could reasonably have been minimized or avoided had the Indemnified Party exercised reasonable

diligence and ordinary care in attempting to minimize or avoid aggravating such Losses;
 

(iii)    a reserve or provision for the individual fact, matter or circumstance was made in the Financial Statements, in which case
the Indemnified Party will be entitled, subject to the provisions of this Agreement, only to make a claim in respect of such item for the
amount which exceed such reserve or provision;

 
(iv)    the Losses have been accrued as a Current Liability (or netted against a Current Asset) and included in the determination

of Working Capital; or
 

(v)     such liability arises or the amount thereof is increased as a result of a change after the Closing Date in the accounting
policies or practices of the Indemnified Party (or, in the case of the Buyer, the Company) or a change in the Laws.

 
50



 
 

(f)    Mitigation. Each Party will use commercially reasonable efforts to mitigate any Losses for which an Indemnifying Party is required
to indemnify the Indemnified Party hereunder.
 

(g)    No Duplication. Any liability for indemnification hereunder shall be determined without duplication of recovery by reason of the
state of facts giving rise to such liability constituting a breach of more than one representation, warranty, covenant or agreement. In this regard, there shall
be no duplication of recovery under Article III and/or Article IV.
 

(h)    No Set-off. An Indemnified Party will not be entitled to set off the amount of any Losses subject to indemnification under this
Agreement against any other amounts payable to an Indemnifying Party, whether under this Agreement or otherwise.
 

(i)    Recourse to Indemnification Escrow. The indemnification obligations of the Sellers pursuant to this Article VII will be satisfied first
by the Buyer claiming against the Indemnification Escrow Fund in accordance with the Escrow Agreement and then, to the extent obligations remain after
the Indemnification Escrow Fund has been exhausted, the Buyer may, subject to and in accordance with the provisions of this Article VII, recover its
Losses directly from the Sellers.
 

(j)    Release of Indemnification Escrow Fund. Within five (5) Business Days after the 1st anniversary of the Closing Date, the Buyer and
the Sellers’ Representative shall deliver joint written instructions to the Escrow Agent instructing the Escrow Agent to release to the Sellers’ legal counsel,
in trust for the Sellers, an amount equal to the Indemnification Escrow Amount then available and not subject to any prior indemnification claim by the
Buyer Indemnified Parties under this Article VII up to an amount equal to 50% of the Indemnification Escrow Amount. Within five (5) Business Days after
the date that is 16 months after the Closing Date, the Buyer and the Sellers’ Representative shall deliver joint written instructions to the Escrow Agent
instructing the Escrow Agent to release to the Sellers’ legal counsel, in trust for the Sellers, an amount equal to (A) the balance of the Indemnification
Escrow Fund minus (B) the amount, if any, of any unresolved indemnification claims pending under this Article VII. Upon the resolution of all such
unresolved claims referred to in the foregoing clause (B), the Buyer and the Sellers’ Representative shall, within five (5) Business Days following the
determination of the amount to be distributed to the Buyer and/or the Sellers in accordance with the resolution of such claims, execute and deliver to the
Escrow Agent a joint written instruction directing the Escrow Agent to release the balance of the Indemnification Escrow Fund to the Buyer or the Sellers’
legal counsel, in trust for the Sellers, as the case may be.
 

7.8    Subrogation
 

Following the Closing, the Sellers shall not have any right of subrogation against the Company in connection with any of the representations or
warranties made by the Company in Article III or in connection with any covenants made by the Company in this Agreement.
 

7.9    Tax Treatment of Indemnification Payments
 

All indemnification payments made under this Agreement shall be treated by the Parties as an adjustment to the Purchase Price for Tax
purposes, unless otherwise required by Law.
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ARTICLE VIII - MISCELLANEOUS
 

8.1    Entire Agreement
 

This Agreement together with the Transaction Documents constitutes the full and entire understanding and agreement among the Parties hereto
with respect to the subject matters hereof and thereof and any and all other written or oral agreements existing prior to are expressly superseded and
canceled. Without limiting the generality of the foregoing, the Parties make no representations or warranties of any kind or nature, express or implied, at
law or in equity, except as expressly set forth in this Agreement.
 

8.2    No Third-Party Beneficiaries
 

Other than the Indemnified Parties, this Agreement is not intended to, and shall not, confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns.
 

8.3    Amendments, Waivers, Consents and Assignability
 

(a)    For the purposes of this Agreement and all agreements, documents and instruments executed pursuant hereto, except as otherwise
specifically set forth herein or therein, no course of dealing between the Company or the Sellers on the one hand, and the Buyer on the other, and no delay
on the part of any Party hereto in exercising any rights hereunder or thereunder shall operate as a waiver of the rights hereof and thereof. Any term or
provision hereof may be amended, terminated or waived (either generally or in a particular instance and either retroactively or prospectively) with the
written consent of the Buyer and the Sellers.
 

(b)    The Buyer may assign its rights to an Affiliate without obtaining the consent of the Sellers, but no such assignment will relieve the
Buyer of its obligations under this Agreement. This Agreement may not otherwise be assigned by any Party without the prior written consent of each other
Party. This Agreement shall be binding upon and enforceable by, and shall inure to the benefit of, the Parties hereto and their respective successors, heirs,
executors, administrators and permitted assigns, and no others. Notwithstanding the foregoing and except as otherwise expressly provided, nothing in this
Agreement is intended to give any Person not named herein the benefit of any legal or equitable right, remedy or claim under this Agreement, except as
expressly provided herein.
 

8.4    Notices and Demands
 

Any notice or other communication required or permitted to be given to any Person hereunder shall be in writing and shall be given to such Person
at such Person’s address set forth below, or such other address as such Person may hereafter specify by notice in writing to the other Persons. Any such
notice or other communication shall be addressed as aforesaid and given by: (i) certified mail (registered mail), with first class postage prepaid and return
receipt requested, (ii) hand delivery, or (iii) reputable overnight express courier. Any notice or other communication will be deemed to have been duly
given immediately when actually delivered or upon refusal of delivery:
 
To the Sellers’ Representative:
 

 Mark Kroeker
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With a copy (which shall not constitute notice) to:  Mogan Daniels Slager LLP

Suite 1700
1185 West Georgia Street
Vancouver, British Columbia
Canada V6E 4E6
                                                             
                                                                                                        

   
To the Company or the Buyer:  1336889 B.C. Unlimited Liability Company

c/o Ultralife Corporation
2000 Technology Parkway
Newark, New York 14513
                                                             
                                                      
                                                   

   
With a copy (which shall not constitute notice) to:  Lippes Mathias LLP

50 Fountain Plaza, Suite 1700
Buffalo, New York 14202
                                        
                                                     

 
8.5    Severability

 
Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under applicable Law. If

any portion of this Agreement is declared invalid for any reason in any jurisdiction, such declaration shall have no effect upon the remaining portions of
this Agreement which shall continue in full force and effect as if this Agreement had been executed with the invalid portions thereof deleted; provided,
however, if such severability will negate in any material respect the monetary terms of this Agreement, then the Parties shall negotiate in good faith to
amend the invalid terms in a manner so that such terms shall not be invalid and will not modify in any material respect the monetary terms of this
Agreement unless otherwise agreed to by the Parties. Furthermore, the entirety of this Agreement shall continue in full force and effect in all other
jurisdictions.
 

8.6    Counterparts
 

This Agreement may be executed in counterparts (including by DocuSign, facsimile or other means of electronic transmission, such as by
electronic mail in “.pdf” form), all of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Agreement by DocuSign, facsimile transmission or other electronic
transmission shall be as effective as delivery of a manually executed counterpart of this Agreement.
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8.7    Headings; Interpretation
 

The section headings contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation
of this Agreement. For purposes of this Agreement: (a) the words “include,” “includes” and “including” will be deemed to be followed by the words
“without limitation”; and (b) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole. Unless the context
otherwise requires, references in this Agreement: (x) to Articles, Sections, Disclosure Schedule and Exhibits mean the Articles and Sections of, and
Disclosure Schedule and Exhibits attached to, this Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or
other document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof; and (z) to a statute means such
statute as amended, re-enacted, consolidated or replaced from time to time and includes any successor legislation thereto and any regulations promulgated
thereunder. Notwithstanding the foregoing, any representation or warranty made with respect to compliance with a statute shall mean such statute as in
effect as of the date such representation or warranty is made. This Agreement will be construed without regard to any presumption or rule requiring
construction or interpretation against the Party drafting an instrument or causing any instrument to be drafted. The Disclosure Schedule and Exhibits
referred to in this Agreement will be construed with, and as an integral part of, this Agreement to the same extent as if they were set forth verbatim in this
Agreement. The words “dollar” or “$” shall mean, unless otherwise specified, United States dollars. For purposes of calculating any amounts denominated
in Canadian dollars, unless otherwise specified, such amounts shall be converted into US dollars based on the Bank of Canada daily exchange rate on the
relevant date, or if the calculation is being made on such relevant date, the Bank of Canada daily exchange rate on the date that is one (1) Business Day
prior to the relevant date. For the purposes of calculating the Canadian dollar equivalent of the US dollar amounts set out in Sections 3.11, 3.13 and 3.22,
such amounts shall be converted into Canadian dollars based on the Bank of Canada daily exchange rate on November 15, 2021.
 

8.8    Exhibits and Schedules
 

The Exhibits and Schedules to this Agreement are incorporated herein by reference and made a part of this Agreement. The Disclosure Schedule is
arranged in sections and paragraphs corresponding to the numbered and lettered sections and paragraphs of Article III and Article IV , as applicable. The
disclosure in any section or paragraph of the Disclosure Schedule qualifies other sections and paragraphs in this Agreement to the extent it is reasonably
apparent from the face and terms of such disclosure that such disclosure is applicable to such other sections and paragraphs. The Disclosure Schedule shall
not be construed as indicating that any matter disclosed therein is required to be disclosed or that such information is material with respect to the Sellers or
the Company, as applicable. No reference in the Disclosure Schedule to any agreement or document shall be construed as an admission to any third party
that such agreement or document is enforceable or currently in effect or that there are any obligations remaining to be performed or any rights that may be
exercised under such agreement or document. No disclosure in the Disclosure Schedule relating to any possible breach or violation of any agreement or
Law shall be construed as an admission to any third party that any such breach or violation exists or has already occurred.
 

8.9    Governing Law; Venue
 

This Agreement shall be governed by and construed in accordance with the Laws of the Province of British Columbia without giving effect to any
Law that would cause the application of the Laws of any jurisdiction other than the Province of British Columbia. Any action or proceeding arising out of
or relating to this Agreement or the transactions contemplated by this Agreement, except as provided in Section 8.12, must be brought in the courts of the
Province of British Columbia.
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8.10    Consent to Jurisdiction
 

THIS SECTION SHALL APPLY EXCEPT WITH RESPECT TO WHICH A PARTY OTHERWISE SEEKS EQUITABLE REMEDIES
PURSUANT TO SECTION 8.12 (SPECIFIC PERFORMANCE). EACH OF THE PARTIES IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF THE COURTS LOCATED IN THE PROVINCE OF BRITISH COLUMBIA FOR THE PURPOSES OF ANY SUIT, ACTION OR
OTHER PROCEEDING ARISING OUT OF THIS AGREEMENT, ANY RELATED AGREEMENT OR ANY TRANSACTION CONTEMPLATED
HEREBY OR THEREBY. EACH OF THE PARTIES FURTHER AGREES THAT SERVICE OF ANY PROCESS, SUMMONS, NOTICE OR
DOCUMENT BY REGISTERED MAIL TO SUCH PARTY’S RESPECTIVE ADDRESS SET FORTH ABOVE SHALL BE EFFECTIVE SERVICE OF
PROCESS FOR ANY ACTION, SUIT OR PROCEEDING IN THE PROVINCE OF BRITISH COLUMBIA WITH RESPECT TO ANY MATTERS TO
WHICH IT HAS SUBMITTED TO JURISDICTION IN THIS SECTION 8.10. EACH OF THE PARTIES IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANY ACTION, SUIT OR PROCEEDING ARISING OUT OF THIS AGREEMENT,
ANY RELATED DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY IN THE PROVINCIAL AND FEDERAL
COURTS LOCATED IN THE PROVINCE OF BRITISH COLUMBIA AND HEREBY AND THEREBY FURTHER IRREVOCABLY AND
UNCONDITIONALLY WAIVES AND AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH ACTION, SUIT OR
PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
 

8.11    Incorporation by Reference
 

The Disclosure Schedule and other schedules and exhibits hereto constitute integral parts of this Agreement and are hereby incorporated by
reference herein.
 

8.12    Specific Performance
 

The Parties agree that irreparable damage may occur and that the Parties hereto would not have any adequate remedy at law in the event of any
breach or threatened breach of any covenant, obligation or other provision of this Agreement. It is accordingly agreed that the Parties hereto may be entitled
to seek (a) a decree or order of specific performance to enforce the observance and performance of such covenant, obligation or other provision, and (b) an
injunction restraining such breach or threatened breach, without proof of actual damages (and each Party hereto hereby waives any requirement for the
securing or posting of any bond or other security in connection therewith), such remedies being in addition to any other remedy to which the Parties hereto
are entitled at law or in equity and that notwithstanding Section 8.9, such remedies sought in accordance with this Section 8.12 may be sought in a court of
competent jurisdiction within the United States or Canada..
 

8.13    WAIVER OF JURY TRIAL
 

EACH PARTY HERETO IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER RELATED DOCUMENTS BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.13.
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8.14    Sellers’ Representative
 

(a)    Mark Kroeker (the “Sellers’ Representative”) is hereby irrevocably constituted and appointed as the attorney-in-fact and agent for
each Seller in his, her or its name, place and stead to act on behalf of such Seller in connection with this Agreement and any Transaction Documents and
the consummation of the Transactions contemplated hereby or thereby, with such power and authority to execute any and all instruments or other
documents, and to do any and all other acts or things (or refrain from doing), in the name and on behalf of each such Seller that Sellers’ Representative may
deem necessary, appropriate, helpful or advisable, or that may be required of or permitted by such Seller pursuant to this Agreement or any Transaction
Documents or in connection with the consummation of the Transactions contemplated hereby or thereby, provided that, for certainty, such appointment
shall not extend to acting for any Seller with respect to matters of employment or matters relating thereto. Without limiting the generality of the foregoing,
Sellers’ Representative, acting in his capacity as such, shall have the full power and authority, in the name and on behalf of each Seller, (i) to agree with
Buyer or the Company with respect to any matter or thing required or deemed necessary by Sellers’ Representative in connection with the provisions of
this Agreement or any Transaction Documents calling for the agreement of the Sellers, (ii) to agree to amend, modify or terminate this Agreement or any
Transaction Document, (iii) to give and receive notices on behalf of the Sellers, (iv) to act on behalf of the Sellers in connection with any matter as to
which the Sellers are or may be obligated to indemnify Buyer under this Agreement, (v) to interpret the terms and provisions of this Agreement or any
Transaction Document, (vi) to dispute or decline to dispute any liability claim hereunder and to negotiate and compromise any dispute that may arise under
this Agreement and to sign any releases or other documents with respect to any such dispute, (vii) to negotiate, execute and deliver any Transaction
Document, certificate, statement, notice, approval, extension, waiver, amendment or other document required or permitted to be delivered, made or given in
connection with the consummation of the Transactions contemplated by this Agreement, (viii) to take all action necessary or desirable in connection with
the waiver of any condition to the obligations of the Sellers to consummate the Transactions contemplated by this Agreement and (ix) to do all other things
and perform all other acts, including executing and delivering all agreements, certificates, receipts, consents, elections, instructions and other instruments or
documents contemplated by, or deemed by Sellers’ Representative to be necessary, appropriate, helpful or advisable in connection with, this Agreement or
any Transaction Document. By his or its execution of this Agreement, each Seller hereby acknowledges that Sellers’ Representative has full authority to act
on his, her or its behalf and to bind him, her or it as and to the fullest extent provided in this Section 8.14.
 

(b)    Except in cases of fraud or willful misconduct, Sellers’ Representative will have no liability to Buyer, the Company or any Seller or
their respective successors or assigns with respect to actions taken or omitted to be taken in good faith in his capacity as Sellers’ Representative and shall
be entitled to indemnification and reimbursement from the Sellers against any loss, liability, fees or expenses arising out of actions taken or omitted to be
taken in good faith in his capacity as Sellers’ Representative. Buyer will have no liability to any Seller or their respective successors or assigns with respect
to any matters provided for in this Section 8.14, including in respect of any actions taken or omitted to be taken by Sellers’ Representative or any claims
between the Sellers in connection therewith, and shall be entitled to indemnification and reimbursement from the Sellers against any loss, liability, fees or
expenses arising therefrom.
 

(c)    The Sellers’ Representative will be entitled to rely, and will be fully protected in relying, upon any statements furnished to them by
any Seller or the Buyer, or any other evidence deemed by the Sellers’ Representative to be reliable.
 

56



 
 

(d)    Any approval, consent, election, notice, decision, agreement, waiver, delivery, interpretation, amendment or other action of the
Sellers required or permitted under, or otherwise provided for in, this Agreement or any Transaction Document (each, a “Seller Action”) shall be
conclusively deemed given, made or taken (as the case may be) if given, made or taken by Sellers’ Representative in his capacity as such for the Sellers and
shall be binding upon each Seller as if expressly ratified and confirmed in writing by such Seller and Buyer shall be entitled to conclusively and absolutely
rely, without inquiry, on any Seller Action given, made or taken by Sellers’ Representative in his capacity as such for all such purposes. All Seller Actions
by Sellers’ Representative in his capacity as such shall be conclusive and binding upon all Sellers and no Seller shall have any cause of action against
Buyer or Sellers’ Representative for any action taken or not taken by Seller Representative in his capacity as such.
 

(e)    The power of attorney created under this Agreement is coupled with an interest and shall be binding and enforceable on and against
the heirs, personal representatives, successors and assigns of each of the Sellers, and such power of attorney shall not be revoked or terminated by the
death, disability, bankruptcy, incompetency, dissolution or termination of any Seller or any heir, personal representative, successor or assign thereof.
 

(f)    In the event that Sellers’ Representative resigns or otherwise becomes unable to serve as Sellers’ Representative, all references
herein or in any Transaction Document to Sellers’ Representative shall be deemed to refer to each Seller unless and until another Person is appointed by the
Sellers to be Sellers’ Representative.
 

(g)    The Sellers’ Representative will not have any duties or responsibilities except those set forth in this Agreement and no implied
covenants, functions, responsibilities, duties, obligations or liabilities will be read into this Agreement or otherwise exist against the Sellers’
Representative.
 

(Signature pages follow)
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IN WITNESS WHEREOF, the undersigned have executed this Share Purchase Agreement as of the day and year first above written.
 
 COMPANY:

 
EXCELL BATTERY CANADA INC.

 

    
    
 By: /s/ Ian Kane  
  Name: Ian Kane  
  Title: Chief Executive Officer  

 
 
Signature Page to Share Purchase Agreement
 

 



 
 
 BUYER:

 
1336889 B.C. UNLIMITED LIABILITY COMPANY

 

    
    
 By: /s/ Michael E. Manna  
  Name: Michael E. Manna  
  Title: President  
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 SELLERS:
  
  
 /s/ Mark Kroeker
 MARK KROEKER
  
  
 /s/ Randolph Peters
 RANDOLPH PETERS
  
  
 /s/ Brian Larsen
 BRIAN LARSEN
  
  
 /s/ Karen Kroeker
 KAREN KROEKER
  
  
 /s/ Heather Peterson
 HEATHER PETERSON
  
  
 /s/ Michael Kroeker    
 MICHAEL KROEKER
  
  
 /s/ Nicholas Kroeker
 NICHOLAS KROEKER
  
  
 /s/ Brentley Peters  
 BRENTLEY PETERS
  
  
 /s/ Craig Peters
 CRAIG PETERS
  
  
 /s/ Kurtis Peters      
 KURTIS PETERS
  
  
 /s/ Heather Larsen 
 HEATHER LARSEN
  
  
 /s/ Ian Kane 
 IAN KANE
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 /s/ Carol Peters  
 CAROL PETERS  
   
 M. &. W. HOLDINGS LTD.  
    
    
 By: /s/ William Fast    
  Name: William Fast  
  Title: Director  
    
 0835205 B.C. LTD.  
    
    
 By: /s/ Brian Larsen  
  Name: Brian Larsen  
  Title: Director  
    
    
 SELLERS’ REPRESENTATIVE:  
   
   
 /s/ Mark Kroeker  
 MARK KROEKER  
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Omitted Exhibits and Schedules Disclosure List
 
The following list briefly identifies the contents of the Exhibits and Schedules to the foregoing Share Purchase Agreement which have been omitted
pursuant to Item 601(b)(2) of Regulation S-K.
 
The Registrant agrees to furnish to the Securities and Exchange Commission, to supplement and upon request, a copy of any of the following omitted
Exhibits and Schedules.
 
Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms by the foregoing Share Purchase Agreement.
1.    Schedule 2.1 – Contains the allocation of the Purchase Price among the Sellers.
 
2.    Schedule 3.2 – Contains five contracts to which the Company is a party that will result in a default of the Company’s obligations thereunder due to the
Transaction.
 
3.    Schedule 3.3 – Contains the capitalization of the Company.
 
4.    Schedule 3.5(a) – Contains consolidated financial statements of the Company as of January 31st of the years 2019, 2020 and 2021 and October 31,
2021.
 
5.    Schedule 3.5(c) – Contains a statement that the Company has no accounts receivable or loans receivable from Affiliated Persons.
 
6.    Schedule 3.7 – Contains a statement that the Company has no Indebtedness outstanding.
 
7.    Schedule 3.8 – Contains a statement regarding the acceleration of certain vesting options and accrual of certain liabilities.
 
8.    Schedule 3.9 – Contains a statement that there is no pending and threatened Legal Proceeding against the Company.
 
9.    Schedule 3.10(f) – Contains a statement that there are no tax liens against the Company.
 
10.    Schedule 3.10(i) – Contains a statement describing prior joint venture and partnership arrangements.
 
11.    Schedule 3.11 – Contains a list of all personal property of the Company necessary for its operations with a value of at least Fifty Thousand Dollars
($50,000).
 
12.    Schedule 3.12 – Contains a list of all Company Intellectual Property.
 
13.    Schedule 3.13 – Contains a list of: (i) any contract, lease or agreement involving a potential commitment or payment by the Company in excess of
$50,000 annually; (ii) any contract containing covenants directly or explicitly limiting in any material respect the freedom of the Company to compete in
any line of business or with any Person (other than confidentiality agreements containing non-competition or non-solicitation covenants on the part of the
Company that were entered into by the Company in the ordinary course of business); (iii) any indenture, mortgage, promissory note, loan agreement,
guaranty or other agreement or commitment for borrowing or any pledge or security arrangement; (iv) any employment, consulting or other service
agreements with present or former officers, directors, employees, consultants, shareholders of the Company or any other service provider of the Company
that includes any change of control payments severance, termination, or retention obligations or similar accounts payable by the Company or its Affiliates
in connection with the transactions contemplated by this Agreement; (v) any redemption or purchase agreements or other agreements affecting or relating
to the shares of the Company, including, without limitation, any agreement with any shareholder of the Company which includes anti-dilution rights,
registration rights, voting arrangements, operating covenants or similar provision; (vi) any collective bargaining agreement, (vii) any royalty, dividend or
similar arrangement based on the revenues or profits of the Company or any contract or agreement involving fixed price or fixed volume arrangements;
(viii) any joint venture, franchise, partnership, manufacturer, development or agreement; (ix) any supply agreement pursuant to which the Company is
required to supply materials in excess of $50,000 annually; (x) any acquisition, merger or similar agreement; (xi) any contract with any Governmental
Authority; (xii) any contract providing for indemnification of any Person by the Company (excluding confidentiality agreements, customer and vendor
contracts and purchase orders including indemnification provisions entered into in the ordinary course of business); (xiii) any material contract that can be
terminated, or the provisions of which are altered, as a result of the consummation of the transactions contemplated by this Agreement or any of the other
Transaction Documents to which the Company is a party; (xiv) any contract entered into in connection with any settlement or other resolution of any action
pursuant to which the Company has any ongoing payment obligation after the Closing; and (xv) any other material contract not executed in the ordinary
course of business.
 

 



 
 
14.    Schedule 3.14(a) – Contains a statement that there are government approvals required by the Company.
 
15.    Schedule 3.15 – Contains a list of all insurance policies of the Company currently in effect.
 
16.    Schedule 3.16 – Contains a list of all Employee Benefit Plans.
 
17.    Schedule 3.17 – Contains a list of all employees of the Company.
 
18.    Schedule 3.19 – Contains a list of any Affiliate of the Company that is currently a party to a contract with the Company.
 
19.    Schedule 3.20(b) – Contains a statement that no Environmental Permits are necessary in connection with the Company’s ownership and operation of
its business.
 
20.    Schedule 3.20(d) – Contains a statement that no Hazardous Materials have been Released.
 
21.    Schedule 3.20(e) – Contains a list of all off-site Hazardous Materials treatment, storage, or disposal facilities or locations used by the Company.
 
22.    Schedule 3.22(a) – Contains a list of top ten (10) customers from whom the Company makes annual revenue exceeding Fifty Thousand Dollars
($50,000) for the calendar year ended January 31, 2021 or reasonably expected to exceed such amount for the fiscal year ended January 31, 2022.
 
23.    Schedule 3.22(a) – Contains a list of top ten (10) suppliers from whom the Company makes annual purchases exceeding Fifty Thousand Dollars
($50,000) for the calendar year ended January 31, 2021 or reasonably expected to exceed such amount for the fiscal year ended January 31, 2022.
 
24.    Schedule 3.23(a) – Contains a list of Assets used by the Company, but not owned by the Company.
 
25.    Schedule 3.23(b) – Contains a statement that all Inventory of the Company is in good, usable and /or salable condition.
 
26.    Schedule 3.26 – Contains a list of all governmental programs the Company has availed itself of related to COVID-19.
 
27.    Schedule 4.1 – Contains a statement regarding each Seller’s full right, authority and power to enter into this Share Purchase Agreement.
 
28.    Exhibit A – Contains the calculation of estimated Working Capital used in the determination of the Closing Net Purchase Price.
 
 



 
 
 
 
 

SHARE PURCHASE AGREEMENT

By and Among

1336902 B.C. UNLIMITED LIABILITY COMPANY,
as the Buyer

 
And

 
M. & W. HOLDINGS LTD.,
SANFORD CAPITAL LTD.,

IAN KANE,
ARCEE ENTERPRISES INC.,

And
0835205 B.C. LTD.,

as the Sellers
 

And
 

MARK KROEKER,
as the Sellers’ Representative

 
And

 
656700 B.C. LTD,
as the Company

 
 
 

Dated December 13, 2021
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SHARE PURCHASE AGREEMENT
 

THIS SHARE PURCHASE AGREEMENT (this “Agreement”) is made as of December 13, 2021, by and among 1336902 B.C. UNLIMITED
LIABILITY COMPANY, a British Columbia unlimited liability company (the “Buyer”), M. &. W. HOLDINGS LTD. (“M&W”), IAN KANE (“Ian”),
SANFORD CAPITAL LTD. (“Sanford”), ARCEE ENTERPRISES INC. (“Arcee”) and, 0835205 B.C. LTD. (“LarsenCo”, and collectively with M&W,
Sanford, Arcee, and Ian, the “Sellers”, and each individually a “Seller”), MARK KROEKER, in his capacity as the Sellers’ Representative, and 656700
B.C. LTD, a British Columbia corporation (the “Company” and, together with the Sellers and the Buyer, the “Parties”).
 

WHEREAS, as of the date hereof, the Sellers own 100% of the issued and outstanding shares of the Company (the “Shares”); and
 

WHEREAS, the Buyer desires to purchase from the Sellers, and the Sellers desire to sell to the Buyer, the Shares, subject to the terms and
conditions set forth herein.
 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby
agree as follows:
 

ARTICLE I - DEFINED TERMS
 

1.1    Defined Terms Used in this Agreement
 
As used in this Agreement, the following terms have the meanings ascribed thereto below:
 

“656 Historical Financials” shall have the meaning ascribed in Section 3.5(a)(i).
 

“Accounting Principles” means ASPE, consistently applied using the same accounting principles, practices, procedures, policies, assumptions and
methods (with consistent classifications, judgments, inclusions, exclusions and valuation and estimation methodologies) used in the preparation of the
Historical Financials.
 

“Adjustment Time” means the close of business on the day immediately prior to the Closing Date.
 

“Affiliate” means, with respect to any specified Person, a Person that directly, or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, the Person specified. For purposes of this definition, “control” (including the correlative terms
“controlling,” “controlled by” and “under common control with”) means the possession, direct or indirect, of the power to direct or cause the direction of
the management and policies of a Person, whether through the ownership of voting equity interest, by contract or otherwise.
 

“Agreement” shall have the meaning ascribed in the Preamble.
 

“ASPE” means generally accepted accounting principles in Canada from time to time applying the standards prescribed in Part II of the CPA
Canada Handbook – Accounting (Accounting Standards for Private Enterprises).
 

“Balance Sheet Date” shall have the meaning ascribed in Section 3.5.
 

“Basket” shall have the meaning ascribed in Section 7.3.
 

 



 
 
 

“Business” shall have the meaning ascribed in Section 6.2.
 

“Business Day” means a day other than Saturday, Sunday or any day on which banks located in Vancouver, British Columbia, Toronto, Ontario,
and Rochester, New York are authorized or obligated to close.
 

“Buyer” shall have the meaning ascribed in the Preamble.
 

“Buyer Indemnified Parties” shall have the meaning ascribed in Section 7.3.
 

“Buyer Post-Closing Prepared Tax Returns” shall have the meaning ascribed in Section 6.8(a)(ii).
 

“Buyer Pre-Closing Prepared Tax Returns” shall have the meaning ascribed in Section 6.8(a)(i).
 

“Buyer Transaction Expenses” shall mean the fees, costs and expenses incurred by the Buyer in connection with the transactions contemplated by
this Agreement and the other Transaction Documents.
 

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act, as amended, and the statutes, rules and regulations promulgated
thereunder and any successor to such statutes, rules or regulations.
 

“CARES Act Programs” shall have the meaning ascribed in Section 3.26.
 

“CARES Act Terms” means all terms and conditions established by any Governmental Authority for the receipt of any funds under any CARES
Act Program.
 

“Cash” shall mean the aggregate amount of the Companies’ cash and cash equivalents plus, without duplication, security deposits and checks,
wire transfers, ACH transactions and credit card payments in transit to the Companies as of the measurement date therefor, and minus, without duplication,
outstanding checks, wire transfers, ACH transactions and credit card payments in transit by the Companies to the extent there has been a reduction in
accounts payable in the calculation of Working Capital on account thereof, as determined in accordance with the Accounting Principles.
 

“Closing” shall have the meaning ascribed in Section 2.2.
 

“Closing Balance Sheet” shall have the meaning ascribed in Section 2.6.
 

“Closing Cash” shall mean the aggregate amount of Cash held by the Companies, as of the Adjustment Time, determined in accordance with the
Accounting Principles.
 

“Closing Date” shall have the meaning ascribed in Section 2.2.
 

“Closing Net Purchase Price” means an amount equal to the Purchase Price minus (i) the Estimated Indebtedness, the Estimated Company
Transaction Expenses, the Estimated Working Capital Deficiency (if any) plus (ii) the Estimated Working Capital Surplus (if any) and the Estimated
Closing Cash.
 

“Code” shall mean the U.S. Internal Revenue Code of 1986, as amended.
 

“Companies” shall have the meaning ascribed in Section 3.1.
 

“Company” shall have the meaning ascribed in the Preamble.
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“Company Data” shall have the meaning ascribed in Section 3.12(c).
 

“Company Database” shall have the meaning ascribed in Section 3.12(c).
 

“Company Intellectual Property” shall have the meaning ascribed in Section 3.12(a).
 

“Company Transaction Expenses” shall mean all expenses of the Companies incurred prior to the Closing in connection with the transactions
contemplated by this Agreement and the other Transaction Documents that have not been paid as of the Closing and are not included or reflected in the
calculation of Working Capital, including without limitation (i) all legal fees, accountants and other service providers payable by or on behalf of the
Companies and (ii) the amount of stay bonuses, sales bonuses, transaction or similar bonuses, change of control payments, retention payments or other
similar payments that are accelerated, accrue or become payable to, or in respect of any current or former employee, individual independent contractor or
other service provider, officer or director of the Companies or any other Person, in each case, pursuant to agreements or plans in place prior to the Closing
Date in connection with the consummation of the transactions contemplated hereby and payable by the Companies, including, in each case, the employer
portion of any employment, payroll, unemployment, withholding Taxes or similar Taxes paid, payable or incurred by the Companies in connection
therewith, but for greater certainty, excludes any such amounts that become due and payable after the Closing as a result of actions of the Companies, the
Buyer or any such employee, individual independent contractor or other service provider, officer or director of the Companies or other Person after the
Closing;
 

“Competitive Business” shall mean any business that competes with the Business.
 

“Confidential Data” shall have the meaning ascribed in Section 3.12(c).
 

“COVID-19” means SARS-CoV-2 (severe acute respiratory syndrome coronavirus 2) or COVID-19.
 

“COVID-19 Measures” means any quarantine, “shelter in place”, “stay at home”, workforce reduction, social distancing, shut down, closure,
sequester or any other Law, Order, directive, guidelines or recommendations by any Governmental Authority in connection with or in response to COVID-
19, including the CARES Act.
 

“COVID-19 Government Assistance” shall mean any Tax amounts related to the Canada Emergency Wage Subsidy, the Temporary Wage Subsidy,
the Canada Emergency Rent Subsidy, the Canada Recovery Hiring Program and Canada Emergency Business Account Loan, including any interest,
penalties, or additions to Tax attributable thereto (or attributable to excessive amounts received thereto).
 

“Current Assets” means, as of the Adjustment Time, accounts receivable, inventory, income Taxes receivable or recoverable and prepaid expenses,
but excluding (a) the portion of any prepaid expense of which the Buyer will not receive the benefit following the Closing, (b) deferred Tax assets, (c)
Cash, (d) receivables from any of the Companies’ Affiliates, directors, employees, officers or shareholders and any of their respective Affiliates, and (e)
Excluded Accounts Receivables, determined without duplication and in accordance with Exhibit A and the Accounting Principles (provided that, in the
event of any conflict or inconsistency between the Accounting Principles and Exhibit A, Exhibit A shall prevail).
 

“Current Liabilities” means, as of the Adjustment Time, accounts payable, accrued Taxes and accrued expenses, but excluding (a) payables to any
of the Companies’ Affiliates, directors, employees, officers or shareholders and any of their respective Affiliates, (b) deferred Tax liabilities, (c) Company
Transaction Expenses, and (d) any Indebtedness of the Companies, determined without duplication and in accordance with Exhibit A and the Accounting
Principles. (provided that, in the event of any conflict or inconsistency between the Accounting Principles and Exhibit A, Exhibit A shall prevail).
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“Customers” shall have the meaning ascribed in Section 3.22(a).
 

“Disclosure Schedule” shall have the meaning ascribed in Article III.
 

“Dispute Period” has the meaning ascribed in Section 7.5(b).
 

“Employee Benefit Plan” shall have the meanings ascribed in Section 3.16.
 

“Encumbrances” shall mean any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or other), option,
security interest, mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including any restriction on use, voting,
transfer, receipt of income or exercise of any other attribute of ownership.
 

“Environmental Claim” shall mean any legal claim, legal demand or Legal Proceeding arising under Environmental Laws.
 

“Environmental Laws” shall mean any applicable law, including without limitation, federal, provincial and municipal laws, regulations and by-
laws and any order or binding agreement with any Governmental Authority: (a) relating to pollution (or the cleanup thereof) or the protection of natural
resources, endangered or threatened species, human health and safety, or the environment (including ambient 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, Release, transportation, processing, manufacturing, labeling, warning, testing, production, disposal, risk
management, control, clean up or remediation of any Hazardous Materials; or (c) any product responsibility, extended producer responsibility or
stewardship requirements, in each case, concerning the recycling or disposal of batteries or waste batteries.
 

“Environmental Notice” shall mean any written directive, notice of violation, infraction, investigation, remediation, corrective obligation,
complaint, penalty or notice respecting any Environmental Claim relating to actual or alleged non-compliance with any Environmental Laws or any term or
condition of any Environmental Permit.
 

“Environmental Permit” shall mean any Permit, license, sublicense, approval, certification, registration, exemption, variance, permissive use,
letter, clearance, consent, waiver, closure, exemption, decision, approval, other authorization of any nature or other action required under or issued, granted,
given, authorized by or made pursuant to Environmental Laws.
 

“ERISA” shall have the meaning ascribed in Section 3.16.
 

“Escrow Agent” means Cassels Brock & Blackwell LLP.
 

“Escrow Agreement” means the escrow agreement by and among the Buyer, the Sellers’ Representative and the Escrow Agent to be entered into
as of the Closing Date, in a form acceptable to the parties thereto.
 

“Escrow Amount” means the Indemnification Escrow Amount plus the Working Capital Escrow Amount.
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“Estimated Closing Cash” shall mean the estimated Closing Cash as of the Adjustment Time, as set forth in Exhibit A.
 

“Estimated Company Transaction Expenses” shall mean the estimated Company Transaction Expenses that are unpaid as of the Closing, as set
forth in Exhibit A.
 

“Estimated Indebtedness” shall mean the estimated Indebtedness of the Companies as of the Adjustment Time, as set forth in Exhibit A.
 

“Estimated Working Capital Deficiency” shall mean the estimated Working Capital Deficiency of the Companies as of the Adjustment Time
(determined in accordance with Exhibit A and the Accounting Principles), as set forth in Exhibit A.
 

“Estimated Working Capital Surplus” shall mean the estimated Working Capital Surplus of the Companies as of the Adjustment Time (determined
in accordance with Exhibit A and the Accounting Principles), as set forth in Exhibit A.
 

“Excell USA” means Excell Battery Corporation USA, a Texas corporation.
 

“Excell USA Historical Financials” shall have the meaning ascribed in Section 3.5(a)(ii).
 

“Excluded Accounts Receivable” means without duplication, any accounts receivable of the Companies as of the Adjustment Time and that are
not included or reflected in the calculation of Working Capital.
 

“Final Closing Cash” shall have the meaning ascribed in Section 2.6(b).
 

“Final Company Transaction Expenses” shall have the meaning ascribed in Section 2.6(b).
 

“Final Indebtedness” shall have the meaning ascribed in Section 2.6(b).
 

“Final Net Purchase Price” shall mean an amount equal to the Purchase Price minus (i) the Final Indebtedness, the Final Company Transaction
Expenses and the Final Working Capital Deficiency (if any), plus (ii) the Final Working Capital Surplus (if any) and the Final Closing Cash.
 

“Final Working Capital Deficiency” shall have the meaning ascribed in Section 2.6(b).
 

“Final Working Capital Surplus” shall have the meaning ascribed in Section 2.6(b).
 

“Financial Statements” shall have the meaning ascribed in Section 3.5(a)(iii).
 

“Fundamental Representations of the Buyer” shall have the meaning ascribed in Section 7.2.
 

“Fundamental Representations of the Seller” shall have the meaning ascribed in Section 7.2.
 

“General Release” shall have the meaning ascribed in Section 2.4(a)(xi).
 

“Governmental Authority” means any federal, state, provincial, territorial, local, municipal or foreign government (including any political
subdivision thereof, court, administrative agency, regulatory body, board, organization, authority), or any agency or instrumentality of such government or
political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that
the rules, regulations or orders of such organization or authority have the force of law), or any arbitrator, court or tribunal of competent jurisdiction.
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“GST” shall have the meaning ascribed in Section 3.10(p).
 

“Hazardous Material” means any substance or material meeting any one or more of the following criteria: (i) it is or contains a substance
designated as a hazardous waste, hazardous substance, hazardous material, pollutant, contaminant or toxic substance under any Environmental Laws; (ii) it
is toxic, explosive, corrosive, reactive, ignitable, infectious, radioactive, mutagenic, dangerous or otherwise hazardous; (iii) its presence at some quantity
requires investigation, notification or remediation under any Environmental Law; or (iv) it is or contains, without limiting the foregoing clauses (i)-(iii),
asbestos, polychlorinated biphenyls, petroleum hydrocarbons, petroleum derived substances or waste, crude oil or any fraction thereof, nuclear fuel or
waste, natural gas or synthetic gas.
 

“Historical Financials” shall have the meaning ascribed in Section 3.5(a)(ii).
 

“Indebtedness” shall mean with respect to any Person, without duplication: (i) any indebtedness for borrowed money (including credit card
liabilities or obligations) or issued in substitution for or exchange of indebtedness for borrowed money, whether current, short-term or long-term, secured or
unsecured, including principal, premium (if any) and accrued interest; (ii) any indebtedness or obligation evidenced by any bond, debenture, note, debt
security, unfunded letter of credit or other similar instrument, including principal, premium (if any) and accrued interest; (iii) any obligations for earn-outs
or other similar payments owed in connection with any acquisitions; (iv) obligations for the deferred purchase price of property or services (other than
Current Liabilities taken into account in the calculation of Working Capital); (v) capital lease obligations; (vi) any guaranty of any other Person for the
obligations and indebtedness set forth in subsections (i) through (v) herein; and (vii) any accrued and unpaid interest on, and any prepayment premiums,
penalties or similar contractual charges in respect of, any of the foregoing obligations computed as though payment is being made in respect thereof at the
Adjustment Time. Notwithstanding the foregoing, “Indebtedness” shall not include (x) any amounts included as Company Transaction Expenses (y) any
Current Liabilities and (z) the PPP Loan.
 

“Indemnification Escrow Amount” means $846,000.00.
 

“Indemnification Escrow Fund” means the Indemnification Escrow Amount (such amount, including any interest or other amounts earned thereon
and less any disbursements therefrom in accordance with the Escrow Agreement).
 

“Indemnified Party” shall have the meaning ascribed in Section 7.6.
 

“Indemnifying Party” shall have the meaning ascribed in Section 7.6.
 

“Independent Accounting Firm” shall have the meaning ascribed in Section 2.6(a).
 

“Inventory” shall have the meaning ascribed in Section 3.23(b).
 

“Item of Dispute” shall have the meaning ascribed in Section 2.6(a).
 

“Interim Financials” shall have the meaning ascribed in Section 3.5(a)(iii).
 

“Knowledge” shall have the meaning ascribed in Article III.
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“Law” means any applicable (a) international, multinational, foreign, federal, provincial, state, territorial, local or municipal law, rule, statute,
constitution, treaty, regulation, judgment, injunction, common law, order, directive, ordinance, code, decree, other requirements having the force of law, and
any legally-binding requirements in a Permit or restriction of any Governmental Authority or (b) governmental order.
 

“Leases” shall have the meaning ascribed in Section 3.11.
 

“Legal Proceeding” shall mean any action, suit, litigation, arbitration, proceeding (including any civil, criminal, administrative or appellate
proceeding), hearing or formal inquiry or audit commenced, brought, conducted or heard by or before, or otherwise involving, any court or other
Governmental Authority or any arbitrator or arbitration panel.
 

“Loss” or “Losses” shall mean any losses, Taxes, liabilities, costs, fines, penalties, interests, expenses (including the reasonable fees of lawyers,
accountants, consultants, experts, and other professionals) and damages, but excluding any and all aggravated or punitive losses, claims for loss profits,
diminution in value, “multiple of profits”, “multiple of cash flow” or similar losses (in each case, except arising out of Third Party Claims) as well as any
consequential or indirect damages, except to the extent such consequential or indirect damages were reasonably foreseeable, incurred by any Party entitled
to indemnification under this Agreement.
 

“Material Adverse Effect” means any event, circumstance, change, occurrence or effect (collectively, “Events”) that, individually, has had a
continuing material and adverse effect upon the assets, liabilities, financial condition or operating results of the Companies; provided, however, that none of
the following shall be deemed to constitute, and no adverse Event arising from or relating to the following shall be taken into account in determining
whether there has been, a Material Adverse Effect: (a) general economic or political conditions, including capital, credit and financial markets and such
conditions related to the business thereof, (b) general changes in the industries or lines of business in which the Companies operate, except such general
changes that have a disproportionate impact on the Companies compared to other participants in such industries or lines of business, (c) changes in the Law
or in ASPE or generally accepted accounting principles outside of Canada, or the interpretation, application or non-application thereof, (d) the taking of or
failure to take any action permitted by this Agreement and the other agreements contemplated hereby, (e) failures to meet financial projections, estimates or
forecasts of revenues, earnings or other measures of financial or operating performance of any period, except that the underlying causes of such failures
shall not be excluded when determining whether there has been a Material Adverse Effect, (f) any “act of God,” including, but not limited to, weather, fires,
natural disasters, earthquakes, pandemics (including the COVID-19 coronavirus pandemic), acts of war, terrorism, civil unrest or sabotage, or (g) changes
resulting from the announcement of the execution of this Agreement or the transactions contemplated hereunder or the consummation of such transactions.
 

“Negative Adjustment Amount” shall have the meaning ascribed in Section 2.6(c).
 

“Notice” shall have the meaning ascribed in Section 7.6.
 

“Notice of Disagreement” shall have the meaning ascribed in Section 2.6(a).
 

“Party” or “Parties” shall mean those entities or individuals identified in the first paragraph of the Preamble.
 

“Permits” shall have the meaning ascribed in Section 3.14.
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“Permitted Encumbrances” means each of the following: (a) Encumbrances incurred or deposits made in the ordinary course of business in
connection with workers’ compensation, unemployment insurance and other types of social security or to secure the performance of tenders, statutory
obligations, surety and appeal bonds, bids, leases, government contracts, performance and return of money bonds and similar obligations; (b) mechanics’,
carriers’, workers’, repairers’, materialmen’s, warehousemen’s, landlords’ and other similar Encumbrances which (1) purely arise due to statutory
provisions, (2) arise in the ordinary course of business and (3) relate to charges that are not overdue, delinquent or disputed, or if overdue or delinquent, the
validity of which the Company or Excell USA, as applicable, is contesting in good faith by proper Legal Proceedings; (c) permits, licenses, agreements,
easements, servitudes, restrictive covenants, rights-of-way, requirements and restrictions of zoning, building and other Laws, rules and regulations which
do not arise as a result of a violation of Law or which do not materially impair the current use or marketability of the applicable property; (d)
Encumbrances related to Taxes which are not due or delinquent or, if due or delinquent, the validity of which the Company or Excell USA, as applicable, is
or will be contesting in good faith by proper Legal Proceedings; (e) undetermined or inchoate Encumbrances arising in the ordinary course of or incidental
to the Business which have not been filed pursuant to Law against the Companies or in respect of which no steps or proceedings to enforce such
Encumbrances have been initiated or which relate to obligations which are not due or delinquent or, if due or delinquent, which the Company or Excell
USA, as applicable, is contesting in good faith by appropriate proceedings; (f) all instruments registered against the title to any real property prior to
Closing; and (g) any Encumbrances arranged by or on behalf of Buyer.
 

“Person” shall mean an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated
organization, trust, association or other entity.
 

“Personal Information” shall have the meaning ascribed in Section 3.12(c).
 

“Positive Adjustment Amount” shall have the meaning ascribed in Section 2.6(d).
 

“PPP Lender” means City National Bank, or any subsequent holder of the PPP Loan.
 

“PPP Loan” means the loan made to Excell USA by the PPP Lender on March 31, 2021, in the original principal amount of $315,230.00 as
evidenced by a U.S. small business administration note dated March 31, 2021 from Excell USA to the PPP Lender.
 

“PPP Loan Obligations” means Excell USA’s obligations for the repayment in full of the PPP Loan, including the payment, performance,
discharge and satisfaction of all liabilities and obligations of Excell USA to the PPP Lender in connection with any documents entered into in connection
with the PPP Loan and all costs, expenses, legal fees and liabilities incurred by the PPP Lender in connection with enforcement of its rights or remedies in
connection with the PPP Loan.
 

“Pre-Closing Tax Period” shall mean any Tax period ending on or prior to the Closing Date and that portion of any Straddle Period ending on the
Closing Date.
 

“Privacy Commitments” shall have the meaning ascribed in Section 3.12(c).
 

“Privacy Laws” shall have the meaning ascribed in Section 3.12(c).
 

“Privacy Policy” shall have the meaning ascribed in Section 3.12(c).
 

“Privileged Communications” means all privileged communications prior to and after Closing and arising out of or relating to the negotiation,
documentation and consummation of this Agreement and the other documents and instruments contemplated hereby (including the Transaction
Documents), and the completion of the transactions contemplated hereby and thereby, between or among the Sellers and their agents and representatives,
on the one hand, and the Sellers’ legal counsel, on the other hand.
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“Process” or “Processing” shall have the meaning ascribed in Section 3.12(c).
 

“PST” shall have the meaning ascribed in Section 3.10(p).
 

“Purchase Price” shall have the meaning ascribed in Section 2.1.
 

“Qualifying Claim” shall have the meaning ascribed in Section 7.3.
 

“Regulatory Representations” shall have the meaning ascribed in Section 7.2.
 

“Release” means any release, spill, emission, discharge, leaking, pumping, injection, deposit, disposal, dispersal, leaching or migration into the
indoor or outdoor environment (including, without limitation, ambient air, surface water, groundwater and surface or subsurface strata) or into or out of any
property, including the movement of Hazardous Materials through or in the air, soil, surface water, groundwater or property.
 

“Seller Indemnified Parties” shall have the meaning ascribed in Section 7.4.
 

“Sellers” shall have the meaning ascribed in the Preamble.
 

“Sellers’ Representative” shall have the meaning ascribed in Section 8.14(a).
 

“Share Purchase” shall have the meaning ascribed in Section 2.1.
 

“Shares” shall have the meaning ascribed in the Recitals.
 

“Specified Employee” shall have the meaning ascribed in Section 6.2(a)(i).
 

“Straddle Period” shall mean any Tax period beginning before the Closing Date and ending on or after the Closing Date.
 

“Subsidiary” means, with respect to a specified Person, any corporation or other Person of which securities or other interests having the power to
elect a majority of that corporation’s or other Person’s board of directors or similar governing body, or otherwise having the power to direct the business
and policies of that corporation or other Person (other than securities or other interests having such power only upon the happening of a contingency that
has not occurred) are held by the specified Person or one or more of its Subsidiaries. When used in this Agreement without reference to a particular Person,
“Subsidiary” means a Subsidiary of the Company.
 

“Suppliers” shall have the meaning ascribed in Section 3.22(b).
 

“Target Working Capital” shall mean $1,772,816.00.
 

“Tax” or “Taxes” shall mean any federal, provincial, local or foreign income, gross receipts, branch profits, license, payroll, employment, excise,
severance, stamp, occupation, premium, windfall profits, environmental, customs duties, capital stock, franchise, profits, withholding, social security,
unemployment, disability, real property, personal property, sales, use, transfer, registration, ad valorem, value added, alternative or add-on minimum or
estimated tax or other tax of any kind whatsoever, including any interest, penalty or addition thereto.
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“Tax Act” means the Income Tax Act (Canada), and the regulations thereunder, as amended from time to time.
 

“Tax Authority” shall mean any Governmental Authority, board, bureau, body, department or authority of any Canadian federal, provincial,
territorial or local jurisdiction or any foreign jurisdiction (including the U.S.), having or purporting to exercise jurisdiction with respect to any Tax.
 

“Tax Contest” shall have the meaning ascribed in Section 6.8(b).
 

“Tax Return” shall mean any return, declaration, report, election, claim for refund or information return or statement of any kind relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, filed or required to be filed with any Tax Authority.
 

“Term” means the period beginning on the Closing Date and ending on the later of (A) in the case of Ian, the one (1) year anniversary of the
Closing Date, (B) in the case of the other Sellers (other than Ian), the five (5) year anniversary of the Closing Date, and (C) to the extent any Seller
becomes an employee of the Company, the one (1) year anniversary of the termination of such employment with the Company, for any reason.
 

“Territory” shall have the meaning ascribed in Section 6.2.
 

“Third-Party Claim” shall have the meaning ascribed in Section 7.6
 

“Transaction” shall have the meaning ascribed in Section 2.1.
 

“Transaction Documents” shall mean this Agreement, the Escrow Agreement and the General Releases.
 

“Transfer Taxes” shall have the meaning ascribed in Section 6.8(g).
 

“Transferred Information” means the Personal Information to be disclosed or transferred to the Buyer or any of its representatives or agents by or
on behalf of the Sellers or the Companies as a result of, or in conjunction with, the transactions contemplated by this Agreement, and includes all such
Personal Information disclosed to the Buyer or any of its representatives or agents prior to the execution of this Agreement.
 

“Working Capital” means as of the Adjustment Time, the Current Assets of the Companies minus the Current Liabilities of the Companies.
 

“Working Capital Deficiency” means the amount, if any, by which the Target Working Capital exceeds the Working Capital.
 

“Working Capital Escrow Amount” means $88,641.00.
 

“Working Capital Escrow Fund” means the Working Capital Escrow Amount (such amount, including any interest or other amounts earned
thereon and less any disbursements therefrom in accordance with the Escrow Agreement
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“Working Capital Surplus” means the amount, if any, by which the Working Capital exceeds the Target Working Capital.
 

ARTICLE II - PURCHASE AND SALE OF SHARES
 

2.1    Purchase and Sale of the Shares
 

At the Closing, on the terms and subject to the conditions set forth in this Agreement, the Sellers shall sell the Shares and the Buyer shall purchase
the Sellers’ right, title and interest in and to such Shares, free and clear of all Encumbrances (other than Permitted Encumbrances and transfer restrictions
imposed by applicable securities Laws and those put in place by the Buyer at Closing) (the “Share Purchase”), in exchange for an aggregate cash payment
of $7,050,000.00 (the “Purchase Price”), as further adjusted pursuant to Article II (collectively, the “Transaction”). The Purchase Price shall be allocated
among the Shares as set forth in Schedule 2.1.
 

2.2    Closing
 

The Transaction shall occur at a closing (the “Closing”) to take place on the date hereof remotely via electronic exchange of documents and
signatures, or at such other time or such other place as the Parties hereto may mutually determine (the “Closing Date”).
 

2.3    Payments at the Closing
 

At the Closing:
 

(a)    the Buyer shall deliver or shall cause to be delivered to the Sellers’ legal counsel, in trust for the Sellers, in accordance with Section
2.1, by wire transfer of immediately available funds to a bank account designated in writing by the Sellers’ legal counsel, the Closing Net Purchase Price
less the Escrow Amount;
 

(b)    the Buyer shall cause to be paid to each holder of Indebtedness of the Companies from which the Buyer shall have received a payoff
letter in accordance with the second to the last sentence of this Section 2.3, the amount of Indebtedness to be repaid as of the Adjustment Time pursuant to
such payoff letters;
 

(c)    the Buyer shall cause to be paid the Company Transaction Expenses for which the Buyer shall have received an invoice in
accordance with the second to last sentence of this Section 2.3, the amount to be paid at the Closing pursuant to such invoices;
 

(d)    the Buyer shall deposit the Escrow Amount by wire transfer of immediately available funds into an escrow account to be established
pursuant to the Escrow Agreement, to satisfy (or partially satisfy) (i) the Sellers’ payment obligations under Section 2.6 and (ii) the Sellers’ payment
obligations under Article VII; and
 

(e)    the Buyer shall cause to be paid at the Buyer’s sole cost (and not as a portion of the Purchase Price) the Buyer Transaction Expenses
to the appropriate party to which such payments are due.
 

With respect to Company Transaction Expenses and Indebtedness of the Companies, the Buyer shall contribute to the Company funds as a non-
interest-bearing loan that are sufficient to enable the Company to pay such Company Transaction Expenses and Indebtedness of the Companies.
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In order to facilitate the payments pursuant to Section 2.3(b) and Section 2.3(c), the Company shall on or prior to the Closing Date, deliver to the
Buyer (x) payoff letters, each on terms and in a form reasonably acceptable to the Buyer, from each holder of Indebtedness of the Companies that is to be
repaid on the Closing Date pursuant to Section 2.3(b) and shall have made arrangements reasonably satisfactory to the Buyer for such holders of such
Indebtedness to deliver all related lien releases to the Buyer as soon as practicable after the Closing and (y) invoices for each of the Company Transaction
Expenses that is to be paid at Closing.
 

2.4    Closing Deliveries
 

(a)    At the Closing, the Sellers shall deliver, or shall cause to be delivered (unless previously delivered), the following to the Buyer, in
each case in form and substance reasonably acceptable to the Buyer:
 

(i)    the original share certificates representing the Shares and duly executed copies of instruments of transfer and any other
documents necessary to transfer to the Buyer good and valid title to the Shares, free and clear of all Encumbrances (other than Permitted
Encumbrances);

 
(ii)    a certificate signed by an officer of the Company, certifying as to the resolutions of the board of directors of the Company

approving this Agreement and the transactions contemplated hereby;
 

(iii)    a certificate signed by an officer of each non-individual Seller, certifying as to the resolutions of the board of directors or
trustees of such Seller approving this Agreement and the transactions contemplated hereby;

 
(iv)    a copy of the certificate of incorporation of the Company and a copy of the notice of articles of the Company, each

together with all amendments thereto and certified by an officer of the Company;
 

(v)    the original minute books of the Companies to the extent not in the possession of the Companies at the Closing;
 

(vi)    certificates of good standing (or in the case of Excell USA, a Texas franchise tax account status report) with respect to
each of the corporate Sellers and the Companies, in each case issued in their respective jurisdictions of existence;

 
(vii)    written resignations, effective as of the Closing, from each Person who serves as a director or officer of the Companies as

of immediately prior to the Closing;
 

(viii)    any and all consents or waivers required from third parties relating to this Agreement or the other Transaction
Documents or any of the other transactions contemplated hereby or thereby, including, but not limited to, any consents related to any
“change of control” of the Companies, provided that, if and to the extent that any such consents or waivers are not obtained or delivered
prior to Closing and the Buyer consummates the transactions contemplated by this Agreement notwithstanding same, the Buyer shall be
deemed to have waived the requirement for such consents or waivers and the Sellers shall be forever released and discharged from the
obligation to obtain or deliver such consents or waivers, provided that this shall not limit any continuing obligations of the Sellers under
Section 6.9;
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(ix)    the Escrow Agreement, executed by the Sellers’ Representative;
 

(x)    evidence of the termination of any shareholder agreements in respect of the Companies;
 

(xi)    a general release in a form acceptable to the parties thereto (the “General Release”) executed by the Sellers in favour of
the Company; and

 
(xii)    a certificate from each Seller stating that such Seller is not a non-resident of Canada within the meaning of the Tax Act.

 
(b)    At the Closing, the Buyer shall deliver, or cause to be delivered (unless previously delivered), the following to the Sellers’

Representative, in each case in form and substance reasonably acceptable to the Sellers:
 

(i)    a certificate signed by an officer of the Buyer, certifying as to the resolutions of the board of directors of the Buyer
approving this Agreement and the transactions contemplated hereby;

 
(ii)    the Escrow Agreement, executed by the Buyer and the Escrow Agent;

 
(iii)    the General Release, executed by the Buyer, the Company and Excell USA in favour of the Sellers; and

 
(iv)    a certificate of good standing issued by the British Columbia Registrar of Companies, certifying that the Buyer is in active

status or good standing in British Columbia.
 

(c)    At the Closing, the following shall occur:
 

(i)    the Buyer shall purchase the Shares by paying, or causing to be paid, (x) to the Sellers the Closing Net Purchase Price less
the Escrow Amount by wire transfer of immediately available funds to the Sellers’ legal counsel, in trust for the Sellers, to the bank
account designated by the Sellers’ legal counsel prior to the Closing and (y) to the Escrow Agent the Escrow Amount by wire transfer of
immediately available funds;

 
(ii)    the Buyer shall make each other payment as set forth in Section 2.3;

 
(iii)    the Sellers shall sell, assign, transfer, convey and deliver, and effective at Closing hereby does sell, assign, transfer,

convey and deliver, the Shares owned by the Sellers to the Buyer, and the books and records of Companies shall be updated to reflect
such transfer;

 
(iv)    the Company and the Sellers shall deliver to the Buyer such other supporting documents and certificates as the Buyer may

reasonably request;
 

(v)    the Buyer shall deliver to the Sellers’ Representative such other supporting documents and certificates as the Sellers may
reasonably request; and

 
(vi)    the Buyer shall deliver, or cause to be delivered, the Escrow Amount to the Escrow Agent.
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2.5    Closing Net Purchase Price
 

The Sellers and the Buyer have estimated, in good faith, the Closing Net Purchase Price, based on the calculations set out in Exhibit A. Exhibit A sets out
the Sellers’ and the Buyer’s good faith estimates of (i) the Estimated Company Transaction Expenses, (ii) the Estimated Working Capital Deficiency, if any,
(iii) the Estimated Working Capital Surplus, if any, (iv) the Estimated Indebtedness, (v) the Estimated Closing Cash, and (v) the Closing Net Purchase
Price, in each case as of the Adjustment Time and, if applicable, determined in accordance with the Accounting Principles.
 

2.6    Post-Closing Adjustment
 

(a)    Promptly, but in any event within 60 days after the Closing Date, the Buyer shall (X) prepare and deliver to the Sellers’
Representative a consolidated balance sheet of the Companies (the “Closing Balance Sheet”) (prepared in accordance with Exhibit A and the Accounting
Principles, provided that in the event of a conflict between Exhibit A and the Accounting Principles, Exhibit A shall prevail), which will reflect in
reasonable detail the Buyer’s determination of the Final Net Purchase Price and (i) the unpaid Company Transaction Expenses (which shall be included as a
liability of the Company on the Closing Balance Sheet), (ii) the Working Capital Deficiency, if any, (iii) the Working Capital Surplus, if any, (iv) the
Indebtedness of the Companies, and (v) the Closing Cash, in each case as of the Adjustment Time, and (Y) deliver to the Sellers’ Representative the
Closing Balance Sheet, together with a certificate of the Buyer executed on its behalf by its Chief Financial Officer confirming that the Closing Balance
Sheet was properly prepared in good faith and in accordance with Exhibit A and the Accounting Principles, provided that in the event of a conflict between
Exhibit A and the Accounting Principles, Exhibit A shall prevail. For the avoidance of doubt, the provisions of Exhibit A shall be interpreted so as to avoid
double counting (whether positive or negative), of any item to be included in the Closing Balance Sheet, including Working Capital, Company Transaction
Expenses, Closing Cash and Indebtedness.
 

(b)    If the Sellers’ Representative in good faith disagrees with the Buyer’s determination of the Final Net Purchase Price, the Company
Transaction Expenses, Working Capital Deficiency, Working Capital Surplus, Indebtedness and/or Closing Cash in each case as reflected on the Closing
Balance Sheet, the Sellers’ Representative may, within 30 days after receipt of the Closing Balance Sheet, deliver a written notice (the “Notice of
Disagreement”) to the Buyer setting forth each item of dispute (each an “Item of Dispute”), the reasonable basis for such dispute and the Sellers’
Representative’s calculation of such Item of Dispute. If the Buyer does not receive a Notice of Disagreement within 30 days after delivery by the Buyer of
the Closing Balance Sheet, the Closing Balance Sheet shall be conclusive and binding upon each of the Parties. If the Buyer receives a Notice of
Disagreement from the Sellers’ Representative within 30 days after delivery by the Buyer of the Closing Balance Sheet, the Buyer and the Sellers’
Representative shall attempt in good faith to resolve each Item of Dispute, and, if any Item of Dispute is so resolved, the Closing Balance Sheet shall be
modified to the extent necessary to reflect such resolution. During the period between the Buyer’s delivery of the Closing Balance Sheet pursuant to
Section 2.6(a) and the final determination of the same pursuant to Section 2.6(b), the Buyer shall provide the Sellers’ Representative and its representatives
with reasonable access to the books, records, personnel and representatives of the Companies, and such other information related to the Companies as the
Sellers’ Representative or its representatives may reasonably request, so as to enable the Sellers’ Representative and its representatives to analyze the
Closing Balance Sheet and the underlying calculations and documents related thereto. If any Item of Dispute remains unresolved as of the 30th day after
timely delivery by the Seller of the Notice of Disagreement, the Buyer and the Sellers’ Representative shall jointly retain an impartial, nationally
recognized firm of chartered professional accountants agreeable to both the Buyer and Sellers’ Representative (the “Independent Accounting Firm”) to
resolve such remaining disagreement, it being understood that any item not included as an Item of Dispute on the Notice of Disagreement shall be
conclusive and binding upon each of the Parties as set forth on the Closing Balance Sheet. The Buyer and the Sellers’ Representative shall request that the
Independent Accounting Firm render a determination as to each unresolved Item of Dispute as soon as practicable after its retention and in no event greater
than 30 days after the engagement of the Independent Accounting Firm, and each of the Buyer, the Sellers’ Representative and each of their respective
agents and representatives shall cooperate with the Independent Accounting Firm, and shall provide the Independent Accounting Firm with reasonable
access to their respective books, records, personnel and representatives and such other information as the Independent Accounting Firm may reasonably
request, so as to enable it to make such determination as quickly and accurately as practicable. The Independent Accounting Firm shall consider only those
Items of Dispute and amounts related thereto that were set forth in the Closing Balance Sheet and the Notice of Disagreement and that remain unresolved
by the Buyer and the Sellers’ Representative, and in resolving any Item of Dispute, the Independent Accounting Firm may not assign a value to any item
greater than the greatest value for such item claimed by either Party nor less than the smallest value for such item claimed by either Party. The Independent
Accounting Firm’s determination(s) shall be based upon the definitions of Company Transaction Expenses, Working Capital Deficiency, Working Capital
Surplus, Indebtedness and Closing Cash (as applicable) included herein and in accordance with Exhibit A and the Accounting Principles (provided that in
the event of a conflict between Exhibit A and the Accounting Principles, Exhibit A shall prevail). The Independent Accounting Firm’s determination of
each Item of Dispute submitted to it shall be in writing, shall conform with this Section 2.6 and, absent manifest error, shall be conclusive and binding upon
each of the Parties, and the Closing Balance Sheet shall be modified to the extent necessary to reflect such determination(s). The Independent Accounting
Firm shall allocate its fees, costs and expenses between the Buyer on the one hand, and the Sellers on the other hand, based upon the percentage which the
portion of the contested amount not awarded to each such Person bears to the amount actually contested by such Person. The Company Transaction
Expenses, Working Capital Deficiency, Working Capital Surplus, Indebtedness and Closing Cash, in each case as of the Adjustment Time and as finally
determined pursuant to this Section 2.6, are referred to herein as the “Final Company Transaction Expenses,” “Final Working Capital Deficiency,” “Final
Working Capital Surplus,” “Final Indebtedness,” and “Final Closing Cash,” respectively.
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(c)    Negative Adjustment. If the Closing Net Purchase Price exceeds the Final Net Purchase Price as finally determined in accordance
with this Section 2.6 (such excess amount, the “Negative Adjustment Amount”), then the Sellers’ Representative shall promptly (but in any event within
five (5) Business Days following the final determination of the Final Net Purchase Price) pay an amount equal to such insufficiency to the Buyer (i) from
the Working Capital Escrow Fund; and (ii) to the extent the amount of the Negative Adjustment Amount exceeds the amount available in the Working
Capital Escrow Fund, from the Indemnification Escrow Fund or from Sellers, at the discretion of Buyer; in accordance with the Escrow Agreement.
 

(d)    Positive Adjustment. If the Final Net Purchase Price exceeds the Closing Net Purchase Price as finally determined in accordance
with this Section 2.6 (such excess amount, the “Positive Adjustment Amount”), then the Buyer shall promptly (but in any event within five (5) Business
Days following the final determination of the Final Net Purchase Price) pay the Positive Adjustment Amount to the Sellers’ legal counsel, in trust for the
Sellers, by wire transfer of immediately available funds to the account designated by the Sellers’ legal counsel.
 

(e)    Release of Working Capital Escrow Fund. Within five (5) Business Days after the date on which the Final Net Purchase Price is
finally determined pursuant to this Section 2.6, the Buyer and the Sellers’ Representative shall deliver joint written instructions to the Escrow Agent
instructing the Escrow Agent to deliver any portion of the Working Capital Escrow Fund not distributed to the Buyer pursuant to Section 2.6(c) (if any) to
the Sellers’ legal counsel, in trust for the Sellers.
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(f)    Any payments made to any Party pursuant to this Section 2.6 shall be treated as an adjustment of the Purchase Price for all Tax
purposes to the greatest extent permitted by law and shall be reported as such by the Parties on their Tax Returns.
 

2.7    Withholding
 

Notwithstanding anything to the contrary in this Agreement, Buyer and its agents shall be entitled to deduct and withhold from any consideration
otherwise payable or deliverable to Sellers or any other Person pursuant to this Agreement or the Transaction Documents such amounts that are required to
be deducted or withheld pursuant to the Tax Act or any Tax Law. To the extent such amounts are so deducted or withheld, such amounts shall be treated for
all purposes as having been paid to the Person to whom such amounts would otherwise have been paid absent such deduction or withholding.
 

ARTICLE III - REPRESENTATIONS AND WARRANTIES OF THE COMPANY
 

In order to induce the Buyer to enter into this Agreement and consummate the transactions contemplated hereby, the Company hereby represents
and warrants to the Buyer that, except as and to the extent disclosed in a written Disclosure Schedule delivered by the Sellers’ Representative to the Buyer
simultaneously with the execution and delivery of this Agreement (the “Disclosure Schedule”), the statements contained in this Article III are true and
correct as of the Closing. The Disclosure Schedule (a) shall be arranged in sections corresponding to the applicable sections of this Agreement, and (b)
shall not be construed as indicating that any matter disclosed therein is required to be disclosed, nor shall such disclosure be construed as an admission that
such information is material to the Companies. References to the “Knowledge” of the Company or the Sellers are deemed to mean the actual knowledge of
Mark Kroeker, Ian Kane and Carmena Gee after making reasonable inquiry into the subject matter in question. For the purposes hereof, “reasonable inquiry
into the subject matter in question” will be satisfied by such individual via a question and answer period conducted by any such individual with senior
management personnel of the Companies who would reasonably be expected to have knowledge of the relevant subject matter and reasonable subsequent
inquiry based on the content of such question and answer period. For the avoidance of doubt, to the extent that a representation or warranty refers to a prior
time period, all references to the “Company” as used in such representation or warranty shall include the Company as in existence during that time period,
including prior names and corporate and limited liability company or entity forms.
 

3.1    Organization and Company Power
 

The Company is a corporation duly organized, validly existing and in good standing under the laws of the Province of British Columbia. The
Company has all requisite corporate power and authority to own its properties, to carry on its business as presently conducted, to enter into and perform this
Agreement and the Transaction Documents to which it is a party and to carry out the transactions contemplated hereby and thereby. Excell USA is a
corporation duly organized, validly existing and in good standing under the laws of the State of Texas. Excell USA has all requisite corporate power and
authority to own its properties, to carry on its business as presently conducted. The Company and Excell USA (collectively, the “Companies”) are duly
licensed or qualified to do business in each jurisdiction wherein the character of its property, or the nature of the activities presently conducted by it, makes
such qualification necessary. The Companies are not in violation of any term or provision of their respective organizational documents, each as in effect as
of this date.
 

16



 
 

3.2    Authorization and Non-Contravention
 

(a)    The Transaction Documents to which the Company is a party (when executed by the Company and the other parties thereto) are
valid and binding obligations of the Company, enforceable in accordance with their terms, except as enforceability may be limited by applicable
bankruptcy, insolvency, moratorium, reorganization or similar laws, from time to time in effect, which affect enforcement of creditors’ rights generally. The
execution, delivery and performance of the Transaction Documents to which the Company is a party and the sale and delivery of the Shares in accordance
with this Agreement, have been duly authorized by all necessary corporate or other action of the Company.
 

(b)    Except as set forth on Schedule 3.2, the execution, delivery and performance of the Transaction Documents to which the Company
is a party by the Company, including, without limitation, the sale and delivery of the Shares in accordance with this Agreement and the performance by the
Company of any transactions contemplated by the Transaction Documents to which the Company is a party will not: (i) violate or result in a default
(whether after the giving of notice, lapse of time or both) under any contract or obligation to which the Companies are a party or by which they or the assets
of the Companies are bound, or any provision of the organizational documents of the Companies, or cause the creation of any Encumbrance (other than
Permitted Encumbrances) upon any of the assets of the Companies; (ii) violate, conflict with or result in a default (whether after the giving of notice, lapse
of time or both) under, any provision of any material Law, or any order of, or any restriction imposed by any court or other Governmental Authority
applicable to the Companies; (iii) require from the Companies any notice to, declaration or filing with, or consent or approval of any Governmental
Authority or other third party; or (iv) accelerate any obligation under, or give rise to a right of termination of, any material agreement, permit, license or
authorization to which the Companies are a party or by which each is bound.
 

3.3    Shares
 

The authorized capital of the Company is set out in Schedule 3.3. All Shares of the Company are held beneficially and of record by the Sellers as
disclosed on Schedule 3.3. Except as disclosed in Schedule 3.3 and in the Transaction Documents, there are no outstanding subscriptions, options, warrants,
phantom rights, commitments, agreements, arrangements or commitments of any kind for or relating to the issuance, or sale of, or outstanding securities
convertible into or exchangeable for, any shares of any class or other equity interests of the Company. Except as set forth in Schedule 3.3 or as expressly
provided for in this Agreement, the Company does not have any obligation to purchase, redeem, or otherwise acquire any of its equity interests or any
interests therein. All of the outstanding equity interests of the Company are duly authorized, validly issued, fully paid and non-assessable and were issued
in compliance with all applicable securities Laws. There are no preemptive rights, rights of first refusal, put or call rights or obligations or anti-dilution
rights with respect to the issuance, sale or redemption of the Company’s equity interests, other than rights set forth herein. Other than the rights set forth in
Schedule 3.3, there are no rights to have the Company’s equity interests registered for sale to the public pursuant to the Laws of any jurisdiction, and there
are no agreements relating to the voting of the Company’s voting securities or restrictions on the transfer of the Company’s equity interests.
 

3.4    Subsidiaries
 

Excell USA is the sole Subsidiary of the Company, and the Company owns, directly or indirectly, all of the issued and outstanding capital stock of
Excell USA, free and clear of all Liens. Except for its ownership of Excell USA, the Company does not own or control, directly or indirectly, any interest in
any other corporation, partnership, limited liability company, association or other business entity. All issued and outstanding shares of capital stock of
Excell USA have been duly authorized and are validly issued, fully paid and nonassessable, and were not issued in violation of any preemptive rights.
There are no authorized or outstanding options, warrants, calls, subscriptions or other rights relating to Excell USA with respect to which Excell USA may
be obligated to issue or sell any shares of capital stock of Exell USA or other securities convertible into, exchangeable for or evidencing the right to
subscribe for or purchase shares of capital stock of Excell USA. At the Closing, the Company will not have any Subsidiaries other than Excell USA.
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3.5    Financial Statements
 

(a)    The Company has delivered to the Buyer the following financial statements, copies of which are attached as Schedule 3.5(a):
 

(i)    notice to reader financial statements of the Company consisting of the balance sheets of the Company as of January 31,
2021, 2020 and 2019 and the related statement of loss and deficit for the years then ended (the “656 Historical Financials”);

 
(ii)    reviewed financial statements of Excell USA consisting of the balance sheets of Excell USA as of January 31, 2021, 2020

and 2019 and the related statements of earnings and retained earnings and cash flows for the years then ended (the “Excell USA
Historical Financials” and together with the 656 Historical Financials, the “Historical Financials”); and

 
(iii)    internally prepared financial statements of Excell USA consisting of the balance sheet of Excell USA as of October 31,

2021 and the related income statement for the nine and 12 months, respectively, then ended (the “Interim Financials” and together with
the Historical Financials, the “Financial Statements”).

 
(b)    Except as set forth on Schedule 3.5(a) and except for the 656 Historical Financials which have been prepared on a notice to reader

basis, the Financial Statements have been prepared in accordance with ASPE, applied on a consistent basis throughout the period involved, except as may
be indicated in the notes thereto and subject, in the case of the Interim Financials, to year-end adjustments and the absence of notes (if any). The Financial
Statements fairly present, in all material respects, in accordance with ASPE, (except as provided above), the financial condition of the Companies as of the
respective dates they were prepared and the results of the operations of the Companies for the periods indicated.
 

(c)    Subject to the reserve for bad debts set forth in the Interim Financials or that would, consistent with ASPE, be included in the next
year-end financial statements of the Companies, all of the accounts receivable of the Companies are valid and, to the Sellers’ and Company’s Knowledge,
payable claims in accordance with their terms at their recorded amounts and subject to no known set off or counterclaim. Since January 31, 2021 (the
“Balance Sheet Date”), the Companies have collected their accounts receivable in the ordinary course of its business and in a manner which is consistent
with past practices. Except as disclosed in Schedule 3.5(c), the Companies do not have any accounts receivable or loans receivable from any Person which
is affiliated with it or any of its directors, officers, employees or shareholders.
 

3.6    Absence of Undisclosed Liabilities
 

Except as stated or adequately reserved against in the Financial Statements, incurred as a result of or arising out of the transactions contemplated
under the Transaction Documents, or which have been incurred in the ordinary course of business since the Balance Sheet Date or are not, individually or
in the aggregate, material in amount, the Companies do not have any material liability or obligation of any nature, whether accrued, absolute, contingent or
otherwise, or known or unknown that is required by ASPE, to be reflected on a balance sheet of the Companies or disclosed in the notes thereto.
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3.7    Indebtedness
 

Except for Indebtedness set forth on Schedule 3.7, the Companies have no Indebtedness outstanding. The Companies have not assumed,
guaranteed, endorsed or otherwise become directly or contingently liable on or for any Indebtedness of any other Person. The Companies are not in default
with respect to any outstanding Indebtedness or any instrument relating thereto, nor, to the Sellers’ and the Company’s Knowledge, is there any event
which, with the passage of time or giving of notice, or both, would result in a default, and no such Indebtedness or any instrument or agreement relating
thereto purports to limit the issuance of any securities by the Companies or the operation of the Companies’ business. Complete and correct copies of all
instruments (including all amendments, supplements, waivers and consents) relating to any outstanding Indebtedness of the Companies have been
furnished to or made available to the Buyer.
 

3.8    Absence of Certain Developments
 

Except as set forth on Schedule 3.8, since the Balance Sheet Date, the Companies have conducted its business only in the ordinary course
consistent with past practice in all material respects and except for general industry and economic conditions and transactions expressly contemplated by
this Agreement, there has been:
 

(a)    no occurrence or event which, in the aggregate, has or would be reasonably expected to have a Material Adverse Effect on the
Companies;
 

(b)    no declaration, setting aside or payment of any non-cash dividend or other non-cash distribution with respect to, or any direct or
indirect redemption or acquisition of, any of the shares of the Companies;
 

(c)    no waiver of any material right of the Companies or cancellation of any material debt or claim held by the Companies;
 

(d)    no increase in the compensation paid or payable or employee benefits provided to any officer, employee or agent of the Companies
other than in the ordinary course of business;
 

(e)    no material loss, destruction or damage to any property of the Companies, whether or not insured;
 

(f)    no entry into or agreement to enter into a collective bargaining agreement or similar labour contract, no labour dispute involving the
Companies and no material change in the personnel of the Companies or the terms and conditions of their employment, other than in the ordinary course of
business;
 

(g)    no adoption, amendment or modification of any Employee Benefit Plan, except as required by Law or the terms of such Employee
Benefit Plan, and no action to accelerate the vesting of, or payment of, any compensation or benefit under any Employee Benefit Plan or to fund or in any
other way secure the payment of compensation or benefits under any Employee Benefit Plan;
 

(h)    no material acquisition or disposition or abandonment of any assets (or any contract or arrangement therefor) except in the ordinary
course of business nor any other transaction by the Companies otherwise than for fair value in the ordinary course of business, except between Affiliates of
the Companies;
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(i)     no change in accounting methods or practices of the Companies, except as required by Law or as disclosed in the notes to the
Historical Financials;
 

(j)    no loss, or any material development that would reasonably be expected by the Companies to result in a loss, of any significant
supplier, customer, distributor or account of the Companies (other than the completion in the ordinary course of business of specific projects for
customers);
 

(k)    no termination of any material contract or agreement to which the Companies are a party or by which it is bound;
 

(l)    no Encumbrance placed on any of the properties of the Companies other than Permitted Encumbrances or in the ordinary course of
business for equipment leased, consistent with past practices;
 

(m)    no payment or discharge of a material lien or material liability of the Companies, other than in the ordinary course of business
consistent with past practices, purchase money liens and liens for taxes not yet due and payable;
 

(n)    no contingent liability incurred by the Companies as guarantor or otherwise with respect to the obligations of others;
 

(o)    no obligation or liability incurred by the Companies to any of its officers, directors, shareholders or employees, or any loans or
advances made by the Companies to any of its respective officers, directors, shareholders or employees, except compensation and expense allowances
payable to officers, directors or employees in the ordinary course of business;
 

(p)    no new arrangements relating to any royalty or similar payment based on the revenues, profits or sales volume of the Companies,
whether as part of the terms of the shares in the Companies’ capital or by any separate agreement (other than variable incentive compensation provided to
new employees of the Companies);
 

(q)    no amendment to the Companies’ organizational documents other than as expressly contemplated by this Agreement;
 

(r)    no settlement or compromise of any material claim, written notice, audit report or assessment in respect of Taxes; no change in any
annual Tax accounting period; no change of any method of Tax accounting; no entrance into any Tax allocation agreement, Tax sharing agreement, Tax
indemnity agreement or closing agreement, in each case, the primary subject matter of which is Tax; no surrender of any right to claim a material Tax
refund; nor consent to any extension or waiver of the statute of limitations period applicable to any Tax claim or assessment (excluding extensions pursuant
to normal course extensions of time to file Tax Returns); and
 

(s)    no commitment to do any of the foregoing.
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3.9    Litigation
 

Except as set forth on Schedule 3.9, there is no litigation or Legal Proceeding pending or, to the Sellers’ and the Company’s Knowledge,
threatened, by or against the Companies or affecting any of the Companies’ properties or assets, or against any director, officer, or shareholder of the
Companies in his or her capacity as such, nor, to the Sellers’ and the Company’s Knowledge, has there occurred any event nor does there exist any
condition on the basis of which any litigation, Legal Proceeding or investigation might properly be instituted with any substantial chance of recovery. To
the Sellers’ and the Company’s Knowledge, no event has occurred and no claim, dispute or other condition or circumstance exists, that would reasonably
be expected to, give rise to or serve as a basis for the commencement of any such Legal Proceeding. Neither the Companies nor any director, officer, or
shareholder of the Companies in his or her capacity as such is a party to or in default with respect to any order, writ, injunction, decree, ruling or decision of
any court, commission, board or other Governmental Authority. Schedule 3.9 includes a description of all litigation, claims or Legal Proceedings involving
the Companies occurring, arising or existing during the two years prior to the Closing Date.
 

3.10    Tax Matters
 

(a)    The Company and Excell USA have duly and timely filed with the appropriate Tax Authorities all Tax Returns required to be filed.
All such Tax Returns are complete and accurate in all respects. All Taxes due and owing by the Company or Excell USA (whether or not shown on any Tax
Returns) have been paid. Neither the Company nor Excell USA is currently the beneficiary of any extension of time to file any Tax Return (excluding
extensions of time to file Tax Returns that are requested by the Company or Excell USA in the ordinary course). The amounts provided as current liability
on the Financial Statements for all Taxes are, and the amount taken into account in calculating the Working Capital for all Taxes will be, adequate to cover
all unpaid liabilities for all Taxes, whether or not disputed, that have accrued with respect to or are applicable to the period ended on and included the date
thereof.
 

(b)    The Company and Excell USA have complied in all material respects with all applicable Laws relating to the reporting, payment,
and withholding of Taxes and all Taxes which the Company and Excell USA are required by Law to withhold or collect, including sales and use taxes,
goods and services taxes, harmonized sales and all amounts required to be withheld for Taxes of any employee, independent contractor, non-resident of
Canada, creditor, customer, shareholder, or other Person have been duly withheld or collected and, to the extent required, have been paid over to the proper
Tax Authorities.
 

(c)    No deficiencies for Taxes with respect to the Company or Excell USA have been claimed, proposed or assessed in writing by any
Tax Authority, which remain outstanding. Neither the Company nor Excell USA (or any predecessor of the Company or Excell USA) has waived any
statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency (excluding extensions as a result
of normal course extensions of time to file Tax Returns), nor has any request been made in writing for any such extension or waiver, where the applicable
statute of limitations remains outstanding.
 

(d)    None of the Tax Returns of the Company or Excell USA have ever been audited or investigated by any Tax Authority, and no facts
exist which would constitute grounds for the assessment of any additional Taxes by any Tax Authority with respect to the taxable years covered in such Tax
Returns and any filings. No proceeding by any Tax Authority is pending or, to the Sellers’ and the Company’s Knowledge, threatened with respect to Taxes
of the Company or Excell USA. No material issues have been raised in any examination by any Tax Authority of the Company or Excell USA which, by
application of similar principles, would reasonably be expected to result in a proposed adjustment to the liability for Taxes for any other period not so
examined, and no position has been taken on any Tax Return of the Company or Excell USA for a taxable year for which the statute of limitations for the
assessment of any Tax with respect thereto has not expired that is contrary to any publicly announced position of a Tax Authority or that is substantially
similar to any position which a Tax Authority has successfully challenged in the course of an examination of a Tax Return of the Company or Excell USA.
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(e)    No claim has ever been made in writing by a Tax Authority in a jurisdiction where the Company or Excell USA does not file Tax
Returns that the Company or Excell USA is or may be subject to taxation by that jurisdiction.
 

(f)    There are no liens encumbering any of the assets of the Company or Excell USA for Taxes (other than Encumbrances related to
Taxes which are not due or delinquent or if due or delinquent, the validity of which the Company or Excell USA is contesting in good faith by proper Legal
Proceedings) and which is set forth on Schedule 3.10(f)).
 

(g)    Neither the Company nor Excell USA is, and has ever been, a party to or bound by any Tax allocation agreement, Tax sharing
agreement, Tax indemnity agreement or similar agreement in each case, excluding agreements entered into in the ordinary course of business the primary
subject matter of which is not Taxes.
 

(h)    Neither the Company nor Excell USA is a party to or otherwise subject to any arrangement having the effect of or giving rise to the
recognition of a deduction or loss in a taxable period ending on or before the Closing Date, and a corresponding recognition of taxable income or gain in a
taxable period ending after the Closing Date, or any other arrangement that would have the effect of or give rise to the recognition of taxable income or
gain in a taxable period ending after the Closing Date without the receipt of or entitlement to a corresponding amount of cash. Neither the Company nor
Excell USA has used any improper Tax accounting method.
 

(i)    Except as disclosed in Schedule 3.10(i), neither the Company nor Excell USA has been a party in the last three (3) calendar years to
any joint venture, partnership or other arrangement which is treated as a partnership for federal income Tax purposes.
 

(j)    All provincial and federal income Tax Returns of the Company have been provided to the Buyer prior to the date hereof for the
taxable periods ended within the last two calendar years, and all such provincial and federal income Tax Returns of the Company are correct and complete
in all material respects.
 

(k)    The Company or Excell USA have provided or made available to Buyer (i) true, correct and complete copies of all Tax Returns
relating to U.S. income Taxes and other material U.S. or local Tax Returns filed by the Company, Excell USA or any predecessor entity and (ii) true,
correct and complete copies of all notices of deficiencies, notices of proposed adjustments, notices of assessments, revenue agent reports, closing
agreements, settlement agreements, information document requests, protests, and any other similar document, notice or correspondence, in each case, that
the Company or Excell USA (or their representative) has received from, sent to, or entered into with the U.S. Internal Revenue Service or other Taxing
Authority or that relates to any Taxes or Tax Return which is not closed by the applicable statute of limitations. Neither the Company nor Excell USA has
commenced a voluntary disclosure proceeding in any U.S. state or local jurisdiction that has not been fully resolved or settled.
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(l)    Neither the Company nor Excell USA has requested or received a ruling from any Tax Authority or signed a closing or other
agreement with any Tax Authority which would affect any taxable period after the Closing Date.
 

(m)    To the Sellers’ and the Company’s Knowledge, no facts, circumstances or events exist or have existed that have resulted in or may
result in the application of any of sections 67,17, 78, 79, 80 to 80.04 of the Tax Act or any similar applicable provincial or territorial provision to the
Company.
 

(n)    In the last three calendar years, neither the Company nor Excell USA has acquired property from any Person in circumstances
where the Company or Excell USA did or would reasonably be expected to be liable for any Taxes of such Person.
 

(o)    The value of the consideration paid or received by the Company or Excell USA for any acquisition, sale, transfer or provision of
property (including intangibles) or any provision of services (including financial transactions) from or to a Person with whom the Company or Excell USA
was not dealing at arm’s length (within the meaning of the Tax Act) was equal to the estimated fair market value of such property acquired, provided or
sold or services purchased or provided.
 

(p)    The Company is not registered with the Canada Revenue Agency under the Excise Tax Act (Canada) for purposes of the goods and
services and harmonized sales tax (“GST”) or under the Provincial Sales Tax Act (British Columbia) for purposes of provincial sales tax (“PST”).
 

(q)    Records or documents that meet the requirements of paragraphs 247(4)(a) to (c) of the Tax Act or any similar applicable provincial
or territorial provision have been made and obtained by the Company with respect to all material transactions between such Company and any non-resident
Person with whom the Company was not dealing at arm’s length (within the meaning of the Tax Act) during a taxation year commencing after 1998 and
ending on or before the date of Closing.
 

(r)    The Company is a Canadian controlled private corporation for the purposes of the Act.
 

(s)    A trust that is not resident in Canada has never been a registered shareholder of the Company.
 

(t)    The Shares are not “taxable Canadian property”, as that term is defined in the Tax Act.
 

(u)    All Tax credits and refunds, including refundable and non-refundable investment Tax credits in respect of scientific research and
experimental development claimed by the Company, if any, were claimed and calculated in accordance with applicable Law and accepted practices of the
applicable Tax Authority.
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(v)    The Company has not received any requirement from any Tax Authority pursuant to section 224 of the Tax Act or any similar
applicable provincial or territorial provision which remains unsatisfied in any respect.
 

(w)    The Company has not made an “excessive eligible dividend designation” as defined in the Tax Act.
 

(x)    With respect to the declaration and payment of all dividends on or prior to the Closing Date that were designated to be capital
dividends (as provided pursuant to subsection 83(2) of the Tax Act), then (i) all such dividends so designated were recorded on Form T2054 (as prescribed
under the regulations to the Tax Act) and which Form T2054 was filed with the Canada Revenue Agency (and any applicable provincial Tax Authority) in
the prescribed manner on or before the particular time on which any part of the dividend was paid, and (ii) as a consequence of the declaration of such
capital dividends and the filing of the Form T2054, the Company was not subject to any Tax pursuant to the provisions of Part III of the Tax Act (and
applicable provisions of a provincial Tax statute).
 

(y)    The Company will not be required to include in any taxable period ending after the Closing Date any taxable income attributable to
income that accrued (or cash that was received), but was not recognized, in any taxable period ending on or before the Closing Date as a result of a reserve,
deduction, election, prepaid amount, an agreement with Tax Authorities, any subsidy or deemed overpayment of Tax related to COVID-19, or for any other
reason.
 

(z)    Any amounts claimed by the Company under the Canada Emergency Wage Subsidy or the Canada Emergency Rent Subsidy under
section 125.7 of the Tax Act or any similar provincial provision and any other amounts claimed by the Company under a subsidy or deferral in respect of
COVID-19 in respect of any period (or portion thereof) ending on or before the Closing Date were claimed by the Company in accordance with the Tax Act
and all other applicable Laws
 

(aa)    The Company has not claimed any reserve under any one or more of subparagraph 40(1)(a)(iii), or paragraph 20(1)(m) or 20(1)(n)
of the Tax Act or any similar provincial or territorial provision, if any such amount would reasonably be expected to be included in the income of the
Company for any period ending after the Closing Date
 

(bb)    Excell USA is not required to include an item of income, or exclude an item of deduction for any period after the Closing Date as a
result of (i) an installment sale transaction occurring on or before the Closing governed by Code Section 453 (or any similar provision of foreign, state, or
local Law); (ii) a transaction occurring on or before the Closing reported as an open transaction for U.S. federal income Tax purposes (or any similar
doctrine for foreign, state or local Tax purposes); (iii) prepaid amounts or advance payments received on or prior to the Closing Date; (iv) a change in
method of accounting requested or occurring on or prior to the Closing Date; (v) a Contract entered into with any Taxing Authority (including a "closing
agreement" under Code Section 7121) on or prior to the Closing Date; (vi) the application of Code Section 263A (or any similar provision of foreign, state
or local Law) applied consistently; or (vii) any election under Code Section 108(i) made effective on or prior to the Closing.
 

(cc)    Excell USA has not engaged in any transaction that could affect the income Tax liability for any taxable year not closed by the
statute of limitations (i) which is a "reportable transaction", (ii) which is a "listed transaction" or (iii) "a significant purpose of which is the avoidance or
evasion of United States federal income tax" within the meanings of Code Sections 6662, 6662A, 6011, 6012, 6111, or 6707A or U.S. Treasury Regulations
promulgated thereunder or pursuant to notices or other guidance published by the U.S. Internal Revenue Service (irrespective of the effective date).
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(dd)    Excell USA has (i) properly complied with all provisions of any COVID-19 Measure pursuant to which it reduced its obligation to
pay any Tax, deferred its obligation to pay any Tax, or delayed its obligation to file any Tax Return, (ii) not deferred the withholding of any Taxes under
any COVID-19 Measure, and (iii) not sought a covered loan under paragraph (36) of Section 7(a) of the U.S. Small Business Act (15 U.S.C. 636(a)), as
added by Section 1102 of the CARES Act. Excell USA has not deferred any payroll tax obligations pursuant to any U.S. Payroll Tax Executive Order.
 

(ee)    Excell USA does not sponsor or maintain any "nonqualified deferred compensation plans" within the meaning of Code Section
409A. Excell USA does not have any obligation to pay, gross up or otherwise indemnify any employee or contractor for any Taxes including potential
Taxes imposed under Code Section 409A or Code Section 4999.
 

3.11    Title to Properties
 

Schedule 3.11 lists all personal property with a value of at least $50,000.00 necessary to the conduct of the Companies’ business and all personal
property leased to the Companies which is necessary to conduct the Companies’ business. All leases relating to leased real property, including the
identification of the lessor thereunder, are identified on Schedule 3.11 (the “Leases”) and true and complete copies thereof have been delivered or made
available to the Buyer. Except as set forth on Schedule 3.11, assuming good title in the lessor, each Company has a valid and enforceable leasehold interest
in all of its leased real property, free and clear of all Encumbrances other than Permitted Encumbrances or as set forth in the applicable Lease, except to the
extent that enforceability may be subject to, and limited by applicable bankruptcy, insolvency, reorganization, moratorium, receivership and similar Laws
affecting the enforcement of creditors’ rights generally, and general equitable principles. Each Company has good title to or a valid and enforceable
leasehold interest (except to the extent that enforceability may be subject to, and limited by applicable bankruptcy, insolvency, reorganization, moratorium,
receivership and similar Laws affecting the enforcement of creditors’ rights generally, and general equitable principles) in all material personal property
used in or necessary to the Business and the same is in good condition and repair in all material respects given its age and usage (ordinary wear and tear
excepted). The Companies are not in material violation of any zoning, building or safety ordinance, regulation or requirement or other Law applicable to
the operation of its leased properties, or any restrictive covenant or deed restriction applicable thereto, nor have the Companies received written notice of
any violation with which it has not complied in all material respects. The Companies have not received any written notice of condemnation or taking of any
of its leased properties. With respect to each of the Leases: (i) such Lease has been duly authorized and executed by Excell USA and, assuming good title
of the applicable landlord, is in full force and effect; (ii) Excell USA is not in material default under such Lease, nor, to the Sellers’ and the Company’s
Knowledge, has any event occurred which would reasonably be expected to give rise to such a default by Excell USA; (iii) to the Sellers’ and the
Company’s Knowledge, no lessor is in material default under such Lease and such lease is the only agreement in effect under which the lessor has leased
the premises described therein; (iv) there is no outstanding material dispute between the lessor and Excell USA under any Lease; and (v) the rent and other
sums due and payable by Excell USA to the lessor under such Lease are current in all material respects.
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3.12    Intellectual Property
 

(a)    Schedule 3.12 lists all patents, patent applications, trademarks, trademark applications, trade names, service marks, service names,
domain names, custom software, copyrights, and applications and registrations therefor owned by the Companies or used by the Companies in the Business
(other than intellectual property used by the Companies which comes as a result of a shrink-wrap or off-the-shelf software license) (collectively, the
“Company Intellectual Property”). Other than as described on Schedule 3.12, Excell USA owns all of the Company Intellectual Property and the Company
Intellectual Property is not subject to the payment of any continuing fees, royalties, or other compensation in consideration to any third party, and was
developed, created, and designed by employees of Excell USA acting within the scope of their employment or by consultants or contractors who have
assigned all of their right, title, and interest in and to such Company Intellectual Property to Excell USA and have waived their moral rights in any
Company Intellectual Property. Upon the consummation of the transactions contemplated hereby, Excell USA will continue to own and have the right to
use the Company Intellectual Property. No claims have been asserted in writing and no claims are pending or, to the Sellers’ and the Company’s
Knowledge, threatened by any Person, as to the use of any such Company Intellectual Property or challenging or questioning the validity or effectiveness
of any state or federal registration of the Company Intellectual Property. Other than as described on Schedule 3.12, the Companies’ use of the Company
Intellectual Property does not, to the Sellers’ and the Company’s Knowledge, infringe the rights of any Person. The Companies’ operation of its Business
prior to Closing, to the Sellers’ and the Company’s Knowledge, has not infringed on the intellectual property of any other Person.
 

(b)    Privacy Commitments.
 

(i)    No material breach or violation of any security policy of the Companies has occurred or, to the Sellers’ and the Company’s
Knowledge, is threatened. To the Sellers’ and the Company’s Knowledge, there has been no unauthorized or illegal use of or access to
any of the data or information in any Company Database. Since December 31, 2016, the Companies have complied in all material
respects with all Privacy Laws, privacy rights of third parties, contractual obligations and Privacy Policies pertaining to privacy and
Personal Information, and the collection, use storage, registration and transfer thereof (collectively, “Privacy Commitments”). Since
December 31, 2016, the Companies have also complied in all material respects with all privacy policies of third parties with which the
Companies are obligated to comply. The execution, delivery and performance of this Agreement complies with all Privacy Commitments
applicable to the Companies.  

 
(ii)    The Companies have at all times since December 31, 2016 made all material disclosures to third persons required by

applicable Privacy Laws, obtained all consents of data subjects as required under Privacy Laws and none of such disclosures made or
contained in any Privacy Policy or in any such materials has been inaccurate, misleading, or deceptive or in violation of any Privacy
Laws in any material respects. No action is pending and, to the Sellers’ and the Company’s Knowledge, no Person has threatened to
commence any action against the Company concerning any claim that the Companies have violated any law, rule or regulation in
connection with or relating to the Company Databases or Personal Information.

 
(iii)    The Companies have maintained complete records concerning its compliance with Privacy Laws, including mandatory

disclosures in requests for consent, records of consent received, withdrawals of consent, electronic message disclosures, electronic
message unsubscribe requests, and records of dates of implementation of electronic message unsubscribe requests.

 
(c)    For purposes of this Agreement,

 
(i)       “Company Data” means all data collected, generated, or received by or on behalf of the Companies in connection with the

services rendered by the Companies including Confidential Data, collected, held, or otherwise managed by or on behalf of the
Companies.
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(ii)      “Company Database” mean the distinct electronic or other databases containing (in whole or in part) Personal
Information maintained by or for the Companies.

 
(iii)     “Confidential Data” means information, including Personal Information, in whatever form that the Companies are

obligated, by law or contract, to protect from unauthorized access, use, disclosure, modification or destruction together with any data
owned or licensed by the Companies that is not intentionally shared with the general public or that is classified by the Companies with a
designation that precludes sharing with the general public.

 
(iv)     “Personal Information” has the meaning ascribed thereto in the Personal Information Protection Act (British Columbia”).

 
(v)      “Privacy Laws” means each applicable law, rule and regulation applicable to the protection or Processing or both of

Personal Information including without limitation, to the extent applicable: Personal Information Protection and Electronic Documents
Act (Canada), the Personal Information Protection Act (British Columbia), An Act to promote the efficiency and adaptability of the
Canadian economy by regulating certain activities that discourage reliance on electronic means of carrying out commercial activities,
and to amend the Canadian Radio-television and Telecommunications Commission Act, the Competition Act, the Personal Information
Protection and Electronic Documents Act and the Telecommunications Act (Canada), the European Union Data Protection Directive and
all implementing regulations, the Children’s Online Privacy Protection Act (COPPA), the Computer Fraud and Abuse Act (CFAA), Fair
Credit Reporting Act (FCRA), Gramm-Leach- Bliley Act (GLBA), Dodd-Frank Wall Street Reform and Consumer Protection Act, and
the Telephone Consumer Protection Act (TCPA).

 
(vi)     “Privacy Policy” means a policy of the Companies (or a third party that supplies Personal Information to the Companies

where the Companies are obligated by law or contract to apply the terms of such policy of such third party data supplier) made available
in connection with the collection of information provided by or on behalf of individuals that is labeled as a “Privacy Policy,” is reached
on a website by a link that includes the label “Privacy” or that is a written policy or disclosure that describes the purposes for which and
how information provided by or on behalf of individuals will be collected, held, used, processed and disclosed.

 
(vii)    “Process” or “Processing” means, with respect to Company Data, the use, collection, processing, storage, recording,

organization, adaption, alteration, transfer, retrieval, consultation, disclosure, dissemination or combination of such Company Data.
 

3.13    Certain Contracts and Arrangements
 

Except as set forth in the Transaction Documents or in Schedule 3.13 (true and correct copies of which have previously been provided or made
available to the Buyer), the Companies are not a party or subject to or bound by:
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(a)    any contract, lease or agreement involving a potential commitment or payment by the Companies in excess of $50,000 annually;
 

(b)    any contract containing covenants directly or explicitly limiting in any material respect the freedom of the Companies to compete in
any line of business or with any Person (other than confidentiality agreements containing non-competition or non-solicitation covenants on the part of the
Companies that were entered into by the Companies in the ordinary course of business);
 

(c)    any indenture, mortgage, promissory note, loan agreement, guaranty or other agreement or commitment for borrowing or any pledge
or security arrangement;
 

(d)    any employment, consulting or other service agreements with present or former officers, directors, employees, consultants,
shareholders of the Companies or any other service provider of the Companies that includes any change of control payments severance, termination, or
retention obligations or similar accounts payable by the Companies or its Affiliates in connection with the transactions contemplated by this Agreement;
 

(e)    any redemption or purchase agreements or other agreements affecting or relating to the shares of the Companies, including, without
limitation, any agreement with any shareholder of the Companies which includes anti-dilution rights, registration rights, voting arrangements, operating
covenants or similar provisions;
 

(f)    any collective bargaining agreement;
 

(g)    any royalty, dividend or similar arrangement based on the revenues or profits of the Companies or any contract or agreement
involving fixed price or fixed volume arrangements;
 

(h)    any joint venture, franchise, partnership, manufacturer, development or agreement;
 

(i)    any supply agreement pursuant to which the Companies are required to supply materials in excess of $50,000 annually;
 

(j)    any acquisition, merger or similar agreement;
 

(k)    any contract with any Governmental Authority;
 

(l)    any contract providing for indemnification of any Person by the Companies (excluding confidentiality agreements, customer and
vendor contracts and purchase orders including indemnification provisions entered into in the ordinary course of business);
 

(m)    any material contract that can be terminated, or the provisions of which are altered, as a result of the consummation of the
transactions contemplated by this Agreement or any of the other Transaction Documents to which the Companies are a party;
 

(n)    any contract entered into in connection with any settlement or other resolution of any action pursuant to which the Companies has
any ongoing payment obligation after the Closing; or
 

(o)    any other material contract not executed in the ordinary course of business.
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All contracts, agreements, leases and instruments set forth on Schedule 3.13 are valid and are in full force and effect and constitute legal, valid and
binding obligations of the Company or Excell USA who is party thereto and, to the Knowledge of the Sellers and the Company, the other parties, and are
enforceable in accordance with their respective terms, except as enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar laws, from time to time in effect, which affect enforcement of creditors’ rights generally. Except as set forth on Schedule 3.13,
there has not been any written notice or, to the Sellers’ and the Company’s Knowledge, oral notice or threat to terminate any material contracts,
agreements, leases or instruments. Neither the Companies nor, to the Sellers’ and the Company’s Knowledge, any other party to such contract is in material
default in complying with any provisions of any such contract, agreement, lease or instrument, and, to the Sellers’ and the Company’s Knowledge, no
condition or event or fact exists which, with notice, lapse of time or both, would constitute a material default thereunder.
 

3.14    Governmental Approvals; Compliance with Laws
 

(a)    The Companies are in compliance in all material respects with all applicable Laws. The Companies have all of the material permits,
licenses, orders, franchises and other rights and privileges of all federal, provincial, territorial, local or foreign Governmental Authority or regulatory bodies
necessary for the Companies to conduct its business as presently conducted (“Permits”). All such Permits are in full force and effect in all material respects,
and no suspension or cancellation of any of them is, to the Sellers’ and the Company’s Knowledge, threatened. Except as set forth on Schedule 3.14(a), the
operation of the Business as currently conducted is not, and has not been, in material default or violation of, nor are the Companies in material default or
violation under, any Permit, and, to the Knowledge of the Sellers and the Company, no event has occurred which, with notice or the lapse of time or both,
would constitute a default or violation of any terms, condition or provision of any Permit. Except as set forth on Schedule 3.14(a), the Companies have not
entered into or been subject to any judgment, consent decree, compliance order or administrative order with respect to any Permit or any material aspect of
the business, affairs, properties or assets of the Companies or received any request for information, written notice, demand letter, administrative inquiry or
formal or informal complaint or claim from any regulatory agency with respect to any Permit or any material aspect of the business, affairs, properties or
assets of the Companies.
 

(b)    Neither the Companies, nor any director, officer, agent, employee or other Person acting on behalf of the Companies (in their
capacity as director, officer, agent, or employee), has: (i) used any corporate funds of the Companies for unlawful contributions, gifts, entertainment or
other unlawful expenses relating to political activity in respect of the business, or failed to disclose fully any such contribution in violation of applicable
Laws; (ii) directly or indirectly, paid or delivered any fee, commission or other sum of money or item of property, however characterized, to any finder,
agent or other party acting on behalf of or under the auspices of a governmental official or Governmental Authority, in Canada or any other country, which
is in any manner illegal under any Law of Canada or any other country having jurisdiction; (iii) made any unlawful payment or given any other unlawful
consideration to any customer, agent, distributor or supplier of the Companies or any director, officer, agent, or employee of such customer or supplier; (iv)
violated or taken any act that would violate any provision of the Corruption of Foreign Public Officials Act (Canada), the Special Economic Measures Act
(Canada), the Freezing Assets of Corrupt Foreign Public Officials Act (Canada) or other similar Laws of other jurisdictions.
 

3.15    Insurance Coverage
 

Schedule 3.15 hereto contains (i) a list of all insurance policies currently in effect that insure the physical properties, business, operations and
assets of the Companies, (ii) a description of all material claims of the Companies that are currently pending or that have been made with an insurance
carrier since January 1, 2018, and (iii) a description of any self-insurance, co-insurance or retention arrangement by or affecting the Companies, including
any reserves established thereunder. Each policy set forth in Schedule 3.15 is valid and binding and in full force and effect (subject to bankruptcy,
insolvency, reorganization, moratorium or similar laws now or hereinafter in effect relating to creditors’ rights generally and to the application of equitable
principles (regardless of whether enforcement is sought in a proceeding at law or in equity)) and there is no claim pending under any such policies as to
which coverage has been denied or disputed. No written notice of cancellation or termination has been received by the Companies within the preceding five
years with respect to any policy which has not been replaced on substantially similar terms prior to the date of such cancellation or termination.
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3.16    Employee Benefits; ERISA
 

(a)    Schedule 3.16(a) contains a complete and accurate list of each plan, program, policy, contract, agreement or arrangement relating to
retirement, employment, consulting, compensation, bonus, incentive, equity or equity-based compensation, change in control, severance, termination,
retention, deferred compensation, profit-sharing, vacation or sick pay, medical, retiree medical, paid time off, fringe-benefits, and any other “employee
benefit plan” as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”) (whether or not subject to
ERISA), and any other agreement, plan, policy or program pertaining to compensation or benefits, whether or not reduced to writing, that is in effect and
covering or otherwise providing compensation or benefits to or for the benefit of one or more employees, former employees, or current or former directors
or other service providers of the Companies, or the beneficiaries or dependents of any such Persons (hereinafter collectively referred to as the “Employee
Benefit Plans” and individually as an “Employee Benefit Plan”).
 

(b)    The Companies have heretofore delivered or made available to the Buyer true and correct copies of each Employee Benefit Plan
that has been reduced to writing, and with respect to each such Employee Benefit Plan true, and correct copies of, where applicable, (i) the most recently
filed or circulated annual report and summary plan descriptions, if any (and any summary of material modifications thereof), (ii) the most recently received
IRS determination letters, if any (iii) for the three most recently filed years, the Form 5500 and attached schedules, (iv) each trust, insurance, annuity or
other funding contract related thereto and (v) the most recent financial statements and actuarial or other valuation reports prepared with respect thereto.
 

(c)    Each Employee Benefit Plan is funded, maintained and administered in material compliance with the terms of such Employee
Benefit Plan and all applicable Laws (including ERISA, the Code and the regulations promulgated thereunder).
 

(d)    With respect to each Employee Benefit Plan:
 

(i)     There are no actions pending (other than routine claims for benefits) or, to the Sellers’ and the Company’s Knowledge,
threatened against such Employee Benefit Plan, the Companies, or against any fiduciary of such Employee Benefit Plan;
 

(ii)    Full payment has been timely made, or otherwise properly accrued on the books and records of the Companies, of all
amounts that the Companies are required, under the terms of the Employee Benefit Plans or applicable Law, to have paid as contributions to such Employee
Benefit Plans on or prior to the date hereof (excluding any amounts not yet due);
 

(iii)    Each Employee Benefit Plan that is intended to be qualified under Section 401(a) of the Code (A) has received a favorable
determination or opinion letter as to its qualification, (B) has been established under a standardized master and prototype or volume submitter plan for
which a current favorable Internal Revenue Service advisory letter or opinion letter has been obtained by the plan sponsor and is valid as to the adopting
employer, or (C) has time remaining under applicable Laws and related guidance to apply for a determination or opinion letter or to make any amendments
necessary to obtain a favorable determination or opinion letter within the remedial amendment period, and, in each case, nothing has occurred that would
reasonably be expected to affect such qualification;
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(iv)    Neither the Companies, nor to the Sellers’ and the Company’s Knowledge, any other Person, has taken any action, or
failed to take any action, which action or failure would reasonably be expected to subject the Companies, or any of its employees, to any material liability
for breach of any fiduciary duty, or for any prohibited transaction (as defined in Section 4975 of the Code), with respect to or in connection with such
Employee Benefit Plan;
 

(v)    No Employee Benefit Plan is a “multiemployer plan” as defined in Section 3(37) of ERISA or Section 414(f) of the Code,
a “multiple employer plan” within the meaning of Section 413(c) of the Code or a “multiple employer welfare arrangement” within the meaning of Section
3(40) of ERISA. No Employee Benefit Plan is subject to Title IV of ERISA or the minimum funding requirements of Section 302 of ERISA or Section 412
of the Code and the Companies have not sponsored, maintained, contributed to, been required to maintain or contribute to or has had any actual or
contingent liability with respect to any multiemployer plan or other benefit plan subject to Section 302 or Title IV of ERISA or Section 412 or 430 of the
Code or any plan that is otherwise a defined benefit pension plan; and
 

(vi)    Except as disclosed in Schedule 3.16, the Companies are not required to provide any benefits for any Person upon or
following retirement or termination of employment except pursuant to Part 6 of Subtitle B of Title I of ERISA or Section 4980B of the Code.
 

(e)    Each Employee Benefit Plan that constitutes in any part a nonqualified deferred compensation plan within the meaning of
Section 409A of the Code has been operated and maintained in all material respects in operational and documentary compliance with Section 409A of the
Code and all IRS guidance promulgated thereunder, to the extent such section and such guidance have been applicable to such Employee Benefit Plan.
There is no agreement, plan or other arrangement to which the Company or any of the Subsidiaries is a party or by which any of them is otherwise bound to
compensate any Person in respect of Taxes pursuant to Section 409A or 4999 of the Code.
 
Except as set forth on Schedule 3.16, there are no: (i) bonus, golden parachute, retirement, retention, change of control, termination, severance,
unemployment compensation, or other compensation or benefit or enhanced benefit arrangements with respect to any current or former director, employee
or consultant or other service provider of the Companies, (ii) material increases in compensation or benefits otherwise payable under any Employee Benefit
Plan, (iii) entitlements of any employee of the Companies to any job security or similar benefit or enhanced benefits, (iv) acceleration of the time of
payment or vesting of any compensation or benefits otherwise payable under any Employee Benefit Plan, or termination of such Employee Benefit Plan
other than at the sole and unfettered discretion of the Companies, (v) funding of any compensation or benefits, (vi) breach or violation of or default under
or any limit on the Companies’ right to amend, modify or terminate any Employee Benefit Plan or (vii) payment of any “excess parachute payment” (as
defined in Section 280G(b)(1) of the Code), in each case, resulting from the execution and delivery of this Agreement, the performance of the Companies’
obligations under this Agreement or the consummation of any of the transactions contemplated in this Agreement or the other Transaction Documents.
 

3.17    Labour and Employment Matters
 

(a)    Schedule 3.17 sets forth a complete and correct list of all employees, consultants, and independent contractors by unique identifier
that identifies their work location; whether they are full-time or part-time; their position or title; their number of years of service; their current base salary,
wage rate, commission, incentives, consulting fees, profit-sharing, deferred compensation, variable remuneration and any other compensation as well as
any bonus or commission paid to them for the prior calendar year; whether they are on leave of absence and, if so, the type of leave and expected return to
work date (if known); any perquisites; any accrued vacation, overtime or sick day entitlement and whether such employee, consultant or independent
contractor is subject to a written employee/consultant/contractor agreement.
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(b)    Except as set out in Schedule 3.17, no employee, consultant, or contractor has any agreement as to length of notice or severance,
retention bonus, change of control, or golden parachute.
 

(c)    Except as set out in Schedule 3.17, the negotiation and execution of this Agreement, or the consummation of the Transactions will
not entitle any current or former employee to severance, retention, bonus, or other similar payment or right, or accelerate the time of payment or vesting or
increase the amount of compensation due to any such employee.
 

(d)    All accruals for unpaid vacation pay, sick pay and overtime, premiums for employment insurance, Employee Benefit Plan
premiums, Canada Pension Plan premiums, accrued wages, salaries and incentive payments have been reflected in the Companies’ books and records;
 

(e)    There are no unionized employees. The Companies are not bound by or subject to or negotiating any collective bargaining
agreement, application for certification, notice to bargain, voluntary recognition, or any other labour agreement. The Companies have not made any
commitments to voluntarily recognize or negotiate with any union or employee association. There is no union organization activity or any application for
certification of a collective bargaining agent involving any of the employees of the Companies pending or, and, during the three (3) year period ending on
the date hereof, to the Knowledge of the Sellers and the Company, no such organizing activity has been threatened. The Companies have not engaged in
and, to the Sellers and the Company’s Knowledge, has not been alleged to have engaged in any unfair labour practices for the past three years.
 

(f)    The Companies and the conduct of the Business are in compliance, in all material respects, with all Laws relating to the employment
of labour, including all such Laws relating to employment standards such as, wages, hours, overtime, vacation, public holidays, leaves of absence, human
rights and harassment and discrimination prevention, immigration, occupational safety and health, accessibility, privacy, mass termination, pay equity,
workers’ compensation and the collection and payment of deductions, withholdings and premiums associated with Canada Pension Plan, Employment
Insurance, income tax, Employer Health Tax, and workers’ compensation insurance.
 

(g)    The Companies have, for each of its employees, completed documentation which verifies the identity and work authorization status
of each of its employees in compliance with applicable immigration Laws and related regulations thereunder.
 

(h)    During the three year period ending on the date hereof, there has been no “mass layoff” or “plant closing” with respect to the
Companies. The Business has not, during the last three (3) years, experienced any and, to the Sellers’ and the Company’s Knowledge, there are no currently
threatened, strikes, slowdowns, picketing or work stoppages. There is no material charge, grievance proceeding or other claim pending, or to the
Knowledge of the Sellers and the Company threatened, against or affecting the Companies relating to the alleged violation of any Law pertaining to labour
relations or employment, discrimination or harassment or termination of employment, including any charge or complaint filed by an employee with the
provincial Ministry of Labour or any comparable Governmental Authority. The Companies have delivered or otherwise made available to the Buyer, true,
correct and complete copies of all current employee manuals and handbooks relating to the employment of employees, including all amendments thereof
and modifications thereto. There are no outstanding orders against the Companies under applicable employment standards or health and safety legislation.
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(i)    To the Sellers’ and the Company’s Knowledge, those individuals who have been classified as consultants or independent contractors
have been properly classified and the Companies have not received any written notice from any Governmental Authority disputing that classification. No
consultant or independent contractor has raised any type of claim regarding classification or asserted that he or she should be classified and treated as an
employee. No consultant or independent contractor has been promised employment, contingent or otherwise, with the Companies now or in the future.
 

(j)    There are no outstanding assessments or other amounts due and owing by the Companies under any workplace safety and insurance
or workers’ compensation insurance requirements. To the Sellers’ and the Company’s knowledge, there are no facts or circumstances (including claims and
potential claims) that would reasonably be expected to result in a material increase in the Companies’ accident cost experience. There are no charges
against the Companies pending, or to the Sellers’ and the Company’s Knowledge, threatened or anticipated under applicable health and safety legislation.
 

3.18    No Brokers or Finders
 

Except for Legacy Business Advisory Services Inc., no Person has, as a result of the transactions contemplated by this Agreement, any right,
interest or claim against or upon the Companies for any commission, fee or other compensation as a finder or broker because of any act or omission by the
Company or its shareholders or Affiliates.
 

3.19    Transactions with Affiliates
 

Except as set forth on Schedule 3.19, and except for the Transaction Documents, no present officer, director or shareholder of the Companies, nor
any Affiliate of the Companies, is currently a party to any transaction or contract with the Companies, other than (i) payment of compensation for
employment or as an independent contractor or reimbursement of expenses to employees, independent contractors or directors consistent with past practice
or as is required by law, and other matters incidental to employment with or board membership with the Companies, and (ii) contracts which will be
terminated at or prior to the Closing without penalty.
 

3.20    Environmental Matters
 

(a)    The Companies are currently and have been in material compliance with all Environmental Laws and have not, and the Companies
have not received from any Person or Governmental Authority in relation to the Companies or any property currently or formerly owned, operated or
leased by the Companies, any actual, pending or, to the Sellers’ and the Company’s Knowledge, threatened: (i) Environmental Notice or Environmental
Claim; and (ii) written request for information pursuant to Environmental Laws, which, in each case, either remains pending or unresolved, or is the source
of ongoing obligations or requirements as of the Closing Date.
 

(b)    The Companies have obtained and is in material compliance with all Environmental Permits (of which there are none, except for
those disclosed in Schedule 3.20(b)) necessary for the ownership, lease, operation or use of the business or assets of the Companies and all such
Environmental Permits are in full force and effect, and there is no condition, event or circumstance that would reasonably be anticipated to prevent or
impede the ownership, lease, operation or use of the business or assets of the Companies as currently carried out.
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(c)    No real property currently or formerly owned, operated or leased by the Companies is listed on, or to the Sellers’ and the
Company’s Knowledge, has been proposed for listing on, any list of known or suspected contaminated sites under any Environmental Laws.
 

(d)    Except as set forth on Schedule 3.20(d), there has been no Release of Hazardous Materials in contravention of Environmental Laws
with respect to the business or assets of the Companies or any real property currently or formerly owned, operated or leased by the Companies, and the
Companies have not received an Environmental Notice that any real property currently or formerly owned, operated or leased in connection with the
business of the Companies (including soils, groundwater, surface water, buildings and other structure located on any such real property) has been
contaminated with any Hazardous Material which, in each case, would reasonably be expected to result in an Environmental Claim against, or a violation
of Environmental Laws or term of any Environmental Permits by, the Companies.
 

(e)    Schedule 3.20(e) contains a complete and accurate list of all off-site Hazardous Materials treatment, storage, or disposal facilities or
locations used by the Companies and any predecessors as to which the Companies may retain liability, and to the Sellers’ and the Company’s Knowledge,
none of these facilities or locations has been placed or proposed for placement on any list of known or suspected contaminated sites under any
Environmental Laws, and the Companies have not received any Environmental Notice regarding potential liabilities with respect to such off-site Hazardous
Materials treatment, storage, or disposal facilities or locations used by the Companies in respect of the transportation of Hazardous Materials.
 

(f)    To the Sellers’ and the Company’s Knowledge, the Company has not retained or assumed, by contract or operation of law, any
liabilities or obligations of third parties under Environmental Laws.
 

(g)    The Sellers and the Companies have provided or otherwise made available to the Buyer: (i) any and all material environmental
reports, studies, audits, investigations, records, sampling data, site assessments, risk assessments, economic models and other similar documents and
reports with respect to the business or assets of the Companies or any currently or formerly owned, operated or leased real property which are in the
possession or control of the Companies or the Sellers related to compliance with Environmental Laws, Environmental Claims or an Environmental Notice
or the presence of, exposure to or Release of Hazardous Materials; and (ii) any and all material documents concerning planned or anticipated capital
expenditures required to reduce, offset, limit or otherwise control pollution and/or emissions, manage waste or otherwise ensure compliance with current or
future Environmental Laws (including, without limitation, costs of remediation, pollution control equipment, transportation of Hazardous Materials and
dangerous goods, producer responsibility or stewardship requirements and operational changes).
 

(h)         To the Sellers’ and the Company’s Knowledge, there is no condition, event or circumstance concerning the release or regulation of
Hazardous Materials that would reasonably be anticipated, as of the Closing Date, to prevent, impede or materially increase the costs associated with the
ownership, lease, operation, performance or use of the business or assets of the Companies as currently carried out.
 

3.21    Company Records
 

The minute books of the Companies accurately reflect in all material respects all corporate or other action taken by its shareholders and board of
directors and committees. The copies of the minutes of the Companies, as made available to the Buyer for review, are true and complete copies of the
originals of such documents.
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3.22    Customers and Suppliers
 

(a)    Schedule 3.22(a) sets forth a list of top 10 customers from whom Excell USA made annual sales exceeding $50,000 during the
fiscal year ended January 31, 2021 and reasonably expected to exceed $50,000 during the fiscal year ended January 31, 2022 and the dollar amount of sales
to such customers for such fiscal year (the “Customers”). The Companies’ relationships with the Customers are, to the Knowledge of the Sellers and the
Company, good commercial working relationships, and, within the last 12 months, no Customer has canceled, materially modified, or otherwise terminated
its relationship with Excell USA, or materially decreased its orders from the Companies.
 

(b)    Schedule 3.22(b) sets forth a list of top 10 suppliers from whom Excell USA made annual purchases exceeding $50,000 during the
fiscal year ended January 31, 2021 and reasonably expected to exceed $50,000 during the fiscal year ended January 31, 2022 and the dollar amount of
purchases from such suppliers for such fiscal year (the “Suppliers”). The Companies’ relationships with the Suppliers are, to the Knowledge of the Sellers
and the Company, good commercial working relationships, and, within the last 12 months, no Supplier has canceled, materially modified, or otherwise
terminated its relationship with Excell USA, or materially decreased its services, supplies or materials to the Companies.
 

3.23    Assets; Solvency
 

(a)    Except as set forth on Schedule 3.23(a), the assets owned by the Companies, or to which the Companies have access, include all
rights and property necessary to enable the Companies to conduct the business of the Companies, as conducted on the date hereof, in all material respects.
The Companies own (with good title, except for Permitted Encumbrances) all of the properties and assets (whether real, personal or mixed and whether
tangible or intangible) that it purports to own in accordance with Schedule 3.23(a), including all the properties and assets reflected as being owned by the
Companies in its financial books and records. Except with respect to liens associated with the Indebtedness set forth on Schedule 3.7, the Companies have
legal and beneficial ownership of such assets free and clear of all liens other than Permitted Encumbrances.
 

(b)    Except as set forth on Schedule 3.23(b), the inventory of the Companies, wherever located, including the supplies inventory
(collectively, the “Inventory”), is in all material respects in good, useable and/or salable condition and consists of items of a quality and quantity previously
used and/or sold by the Companies in the ordinary course of business determined and expensed consistent with the Companies’ past practice and contains
no significant amount of excess, dated or obsolete inventory except for Inventory that has been appropriately written off, written down to net realizable
value or otherwise adequately reserved for in the Interims. The Companies have not had any material liability arising out of any injury to individuals or
property as a result of the ownership, possession, distribution, sale, use or consumption of any product formulated, designed, manufactured, delivered or
sold, or services rendered by or on behalf of the Companies, and, to the Knowledge of the Sellers and the Company, there are no facts and/or circumstances
that could give rise to any such liability. In the past three (3) years, the Companies have not had any material liability to replace or recall any Inventory or
other damages in connection therewith, and, to the Knowledge of the Sellers and the Company, there are no facts and/or circumstances that could give rise
to any such liability.
 

(c)    The Companies have not: (i) made a general assignment for the benefit of creditors; (ii) filed any voluntary petition in bankruptcy or
suffered the filing of any involuntary petition by its creditors; (iii) suffered the appointment of a receiver to take possession of all, or substantially all, of its
assets; (iv) suffered the attachment or other judicial seizure of all, or substantially all, of its assets; (v) admitted its inability to pay its debts as they come
due; or (vi) made an offer of settlement, extension or composition to its creditors generally.
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3.24    Investment Canada Act
 

The Companies are not engaged in the activities of a “cultural business” as defined in the Investment Canada Act.
 

3.25    Competition Act
 

For the purposes of the threshold set out at Section 110(3) of the Competition Act (Canada), the Company and its affiliates (as such term is used in
the Competition Act (Canada)) do not have aggregate assets in Canada that exceed Cdn$93,000,000, nor do they have aggregate gross revenues from sales
in or from Canada generated from their assets in Canada that exceed Cdn$93,000,000, all as determined in accordance with Part IX of the Competition Act
(Canada).
 

3.26    COVID-19 Compliance
 

(a)    Schedule 3.26(a) sets forth all governmental programs that the Company has availed itself of that provide financial or other relief in
connection with the COVID-19 pandemic. Schedule 3.26(a) sets forth the status of the Company under each program, including acceptance or rejection of
its application, amount of funds received, and any other relief received. In respect of the government programs disclosed on Schedule 3.26(a), the Company
has (i) not made a claim for, nor received, any such government sponsored financial aid that it is not entitled to receive, and (ii) not received any written
notice, claims or written correspondence indicating, or has any reason to believe, that the Company would be denied any such government sponsored
financial aid.
 

(b)    The Company has implemented all applicable workplace, operational and other guidelines, directives, recommendations,
precautions and measures regarding the COVID-19 pandemic required of the Company by applicable Laws, including social distancing measures,
increased sanitization measures, measures to protect employee and partner health, measures to prevent crowds, and measures to prevent unnecessary
contact, and the Company has at all times complied and is in compliance, in all material respects, with all applicable Laws regarding the COVID-19
pandemic. The Company has not experienced any occurrence of (i) to the Knowledge of the Sellers and the Company, any diagnosis of COVID-19 with
respect to any employee or independent contractor of the Company that was subject to exposure on any of the Company’s locations or premises, or (ii)
during the course of the COVID-19 pandemic, other than mandatory shutdowns pursuant to applicable Law, any shutdown of or ceasing of operations at
any of the Company’s locations or premises.
 

(c)    The Company has delivered or made available to the Buyer correct and complete copies of all written policies of the Company
relating to the COVID-19 pandemic and compliance with the applicable Laws referred to in Section 3.26(b).
 

(d)    Except as set forth on Schedule 3.26(d), Excell USA has not experienced, and to Seller’s and the Company’s Knowledge, there are
not any facts that would give rise to, any business interruptions arising out of, resulting from or related to COVID-19 or COVID-19 Measures. Except as
set forth on Schedule 3.26(d) and except for COVID-19 Measures that generally apply to all businesses operating in Texas, USA, Excell USA is not subject
to (or has received an exclusion from the applicable Governmental Authority) any COVID-19 Measure that, individually or in the aggregate, prevents, or
would reasonably be expected to prevent, Excell USA from operating in the ordinary course of business.
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(e)    Schedule 3.26(e) sets forth a true, correct and complete list of the CARES Act stimulus or relief programs (the “CARES Act
Programs”) in which Excell USA is participating, or in which it has participated, and the amount of funds requested or received by Excell USA under each
such program. The Companies have made available to Buyer true, correct and complete copies of all applications, forms and other documents filed or
submitted by Excell USA relating to any CARES Act Program, and all statements and information contained in such applications, forms and other
documents are true, correct, and complete. The proceeds received from any CARES Act Program, including the PPP Loan, were not used by the
Companies in violation of the CARES Act or any CARES Act Terms. An application for forgiveness of 100% of the PPP Loan has been submitted to the
PPP Lender, which application has been received by the PPP Lender.
 

ARTICLE IV - REPRESENTATIONS AND WARRANTIES OF THE SELLERS
 

In order to induce the Buyer to enter into this Agreement and consummate the transactions contemplated hereby, each of the Sellers, severally (and
not jointly and severally), hereby represent and warrant to the Buyer that, except as and to the extent disclosed in the Disclosure Schedule, the statements
contained in this Article IV are complete and accurate as of the Closing.
 

4.1    Authority and Non-Contravention
 

Except as set forth on Schedule 4.1:
 

(a)    Such Seller has full right, authority and power to enter into this Agreement, the Transaction Documents to which Such Seller is a
party and all agreements, documents and instruments executed by such Seller pursuant hereto and to carry out the transactions contemplated hereby and
thereby. This Agreement, the Transaction Documents to which such Seller is a party and all agreements, documents and instruments executed by such
Seller pursuant hereto are valid and binding obligations of such Seller enforceable in accordance with their respective terms, except to the extent that
enforceability may be subject to, and limited by, applicable bankruptcy, insolvency, reorganization, moratorium, receivership and similar Laws affecting the
enforcement of creditors’ rights generally, and general equitable principles.
 

(b)    The execution, delivery and performance by such Seller of this Agreement, the Transaction Documents to which such Seller is a
party and all agreements, documents and instruments to be executed and delivered by such Seller pursuant hereto do not and will not: (a) violate or result in
a violation of, or constitute or result in a default (whether after the giving of notice, lapse of time or both) under, accelerate any obligation under, or give
rise to a right of termination of, any material contract, agreement, obligation, permit, license or authorization to which such Seller is a party or by which
such Seller or its assets are bound; (b) violate or result in a violation of, or constitute a default (whether after the giving of notice, lapse of time or both)
under, any provision of any material Law, or any order of, or any restriction imposed by, any court or governmental agency applicable to such Seller; or (c)
require from such Seller any notice to, declaration or filing with, or consent or approval of, any Governmental Authority or other third party (that has not
already been obtained).
 

4.2    Shares
 

As of the date hereof, such Seller is the only record and beneficial owner of the Shares to be sold, conveyed, assigned and transferred to the Buyer
pursuant to the terms and conditions of this Agreement. Such Seller has good and valid title to such Shares, free and clear of all Encumbrances (except for
Permitted Encumbrances). Such Seller is not a party to (a) any option, warrant, purchase right, or other contract or commitment that could require such
Seller to sell, transfer or otherwise dispose of any Shares (other than this Agreement) or (b) any voting trust, proxy or other contract with respect to the
voting of any Shares.
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4.3    Legal Proceedings
 

There are no Legal Proceedings pending, threatened by or, to the Knowledge of such Seller, threatened against such Seller or any Affiliate of such
Seller that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement.
 

4.4    Investment Banking; Brokerage Fees
 

Except to Legacy Business Advisory Services Inc., such Seller has not incurred nor become liable for any investment banking fees, brokerage
commissions, broker’s or finder’s fees or similar compensation (exclusive of professional fees to lawyers and accountants) in connection with the
transactions contemplated by this Agreement.
 

4.5    Residency
 

Such Seller is not a non-resident of Canada within the meaning of the Tax Act.
 

ARTICLE V - REPRESENTATIONS AND WARRANTIES OF THE BUYER
 

The Buyer hereby represents, warrants and covenants on behalf of itself only that, the statements contained in this Article V are complete and
accurate as of the Closing:
 

5.1    Organization and Power
 

The Buyer is validly existing and in good standing under the Laws of the Province of British Columbia, and has the requisite corporate power and
authority to own, lease and operate its properties and assets, to carry on its business as now being conducted and to enter into and perform this Agreement
and the Transaction Documents to which it is a party and to carry out the transactions contemplated hereby and thereby.
 

5.2    Authority and Non-Contravention
 

The Buyer has full right, authority and power to enter into this Agreement, the Transaction Documents and all agreements, documents and
instruments executed by the Buyer pursuant hereto and to carry out the transactions contemplated hereby and thereby. This Agreement, the Transaction
Documents and all agreements, documents and instruments executed by the Buyer pursuant hereto are valid and binding obligations of the Buyer
enforceable in accordance with their respective terms. The execution, delivery and performance of this Agreement, the Transaction Documents and all
agreements, documents and instruments executed by the Buyer pursuant hereto have been duly authorized by all necessary action under the Buyer’s
organizational documents. The execution, delivery and performance by the Buyer of this Agreement, the Transaction Documents and all agreements,
documents and instruments to be executed and delivered by the Buyer pursuant hereto do not and will not: (a) violate or result in a violation of, or
constitute or result in a default (whether after the giving of notice, lapse of time or both) under, accelerate any obligation under, or give rise to a right of
termination of, any material contract, agreement, obligation, permit, license or authorization to which the Buyer is a party or by which the Buyer or its
assets are bound, or any provision of the Buyer’s organizational documents; (b) violate or result in a violation of, or constitute a default (whether after the
giving of notice, lapse of time or both) under, any provision of any Law, or any order of, or any restriction imposed by, any court or governmental agency
applicable to the Buyer; or (c) other than a post-Closing notification under the Investment Canada Act, require from the Buyer any notice to, declaration or
filing with, or consent or approval of, any Governmental Authority or other third party (that has not already been obtained).
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5.3    Consents and Approvals
 

No consent, approval, waiver, exception, authorization, notice or filing is required to be obtained by the Buyer from, or to be given by the Buyer
to, or be made by the Buyer with, any Governmental Authority in connection with the execution, delivery and performance by the Buyer of this Agreement
and the Transaction Documents to which it is a party.
 

No consent, approval, waiver, authorization, notice, exemption or filing is required to be obtained by the Buyer from, or to be given by the Buyer
to, or made by the Buyer with, any Person which is not a Governmental Authority in connection with the execution, delivery and performance by the Buyer
of this Agreement and the Transaction Documents to which it is a party
 

5.4    Litigation
 

There is no action pending or, to the knowledge of the Buyer, threatened against the Buyer and the Buyer is not subject to any outstanding order
with respect to execution of this Agreement and the other Transaction Documents to which it is a party or the consummation by the Buyer of the
transactions contemplated hereby and thereby.
 

5.5    Competition Act
 

The assets and gross revenues of the Buyer and its affiliates (as such term is used in the Competition Act (Canada)) are such that, after taking into
account the assets and gross revenues of the Company, do not exceed the monetary threshold set forth in section 110(3) of the Competition Act (Canada).
 

5.6    Investment Canada Act
 

The Buyer is a “non-Canadian” and is a “WTO investor” for the purposes of and within the meaning of the Investment Canada Act.
 

5.7    Transferred Information
 

The Buyer has collected, used and disclosed the Transferred Information solely for the purpose of reviewing and completing the transactions
contemplated by this Agreement, including for the purpose of determining to complete such transactions, or as otherwise authorized or permitted by
applicable Law.
 

5.8    Investment Banking; Brokerage Fees
 

The Buyer has not incurred or become liable for any investment banking fees, brokerage commissions, broker’s or finder’s fees or similar
compensation (exclusive of professional fees to lawyers and accountants) in connection with the transactions contemplated by this Agreement.
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ARTICLE VI - ADDITIONAL AGREEMENTS
 

6.1    Announcement; Confidentiality
 

(a)    None of the Companies, the Sellers, or the Buyer will issue any press release or otherwise make any public statement with respect to
this Agreement and the transactions contemplated hereby without the prior consent of the other parties hereto (which consent will not be unreasonably
withheld), except as may be required by applicable Law, including, without limitation, any securities filings which are to be made by a Party.
Notwithstanding anything in this Section 6.1 to the contrary, the Sellers’ Representative and the Buyer will, to the extent practicable, consult with each
other before issuing, and provide each other a reasonable prior opportunity to review and comment upon, any such press release or other public statements
with respect to this Agreement and the transactions contemplated hereby, whether or not required by applicable Law.
 

(b)    Until the fifth anniversary of the Closing Date, the Sellers each respectively agrees that, without the prior written consent of the
Buyer, (i) it shall, and shall cause each of its Affiliates to, keep confidential all confidential, non-public or proprietary information and materials regarding
the Buyer, the Company and their respective Affiliates (except to the extent (a) disclosure of such information is required by applicable Law, (b) such
information becomes available to such Person after the Closing Date from a source (which is not known by such Person to have made the disclosure in
violation of any confidentiality obligations), or (c) such information becomes publicly known except through the actions or inactions of any such Person in
violation of this Section 6.1(b)), (ii) it shall take reasonable and appropriate steps (and cause each of its Affiliates to take reasonable and appropriate steps)
to safeguard such information and to protect it against disclosure, misuse, espionage, loss and theft, in each case at the Buyer’s or the Company’s expense,
and (iii) in the event such Person or any of its Affiliates is required by (or requested by a Governmental Authority with competent jurisdiction under)
applicable Law to disclose any such information, such Person shall, to the extent permitted by applicable Law, promptly notify the Buyer in writing, which
notification shall include the nature of the legal requirement or request and the extent of the required disclosure, and shall reasonably cooperate with the
Buyer, at the Buyer’s sole cost and expense, to preserve the confidentiality of such information consistent with applicable Law.
 

6.2    Non-Competition and Non-Solicitation
 

Each of the Sellers hereby understand, acknowledge and agree that: the Companies are engaged in the operation of developing and supplying
advanced battery solutions, including battery packs, battery chargers, and electro-magnetic assemblies related thereto (the “Business”); (ii) the Companies
are conducting the Business throughout the United States (the “Territory”); (iii) the Sellers, will receive consideration in connection with the closing of the
transactions contemplated by this Agreement; (iv) as a current and/or recent owner of the Company, each of the Sellers has obtained valuable knowledge,
technical expertise, and confidential and proprietary information and data concerning the Business; and (v) the Sellers’ entry into the agreements set forth
in this Section 6.2 is essential to preserve the value of the Company, the Business, and the assets and properties being acquired by the Buyer in connection
with the transactions contemplated by this Agreement.
 

(a)    During the Term, the Sellers shall not, anywhere in the Territory, for themselves, respectively, or through or on behalf of any other
Person (other than the Companies), whether as an officer, director, employee, seller, partner, consultant, advisor, creditor or otherwise, as applicable,
directly or indirectly:
 

(i)    engage in, participate in, advise, assist, invest, lend money to, guarantee the debts or obligations of, or acquire any financial
or beneficial interest in (which, for the avoidance of doubt, will include employment with or engagement as an independent contractor
for), any Competitive Business; provided, however, that nothing in this Section 6.2(a)(i) shall prevent the Sellers from owning as a
passive investment less than two percent (2%) of the issued and outstanding shares in the capital (or other equity ownership interests) of a
publicly-held company, other issuer whose securities are quoted on any stock exchange or inter-dealer quotation system, mutual fund,
hedge fund, private equity fund or venture capital fund or;

 
40



 
 

(ii)    encourage, induce, attempt to induce, solicit or attempt to solicit any individual who is an employee of the Companies as
of the date hereof, or becomes an employee of the Company at any time during the Term (each, a “Specified Employee”) to leave his or
her employment with the Company, or hire or attempt to hire any Specified Employee; provided that nothing in this Section 6.2(a)(ii)
shall prohibit the Sellers from (y) making general solicitation advertisements that are not targeted at any employee of the Companies and
from hiring any employee that responds to a general solicitation advertisement, and (z) soliciting or hiring any Person whose employment
with the Companies has been terminated at least six (6) months prior to the commencement of any such solicitation or employment or
engagement discussions between such Seller and such Person; or

 
(iii)    encourage, induce, attempt to induce, solicit or attempt to solicit, any customer, distributor, vendor, marketer, supplier or

sponsor of the Companies who was a customer, distributor, vendor, marketer, supplier or sponsor of the Companies as at the Closing Date
or during the one-year period preceding the Closing Date, and in the event any Seller becomes an employee of the Companies, any
customers with whom such Seller had contact in the 12-month period prior to the termination of such Seller’s employment with the
Companies; to cease or negatively alter its customer, distributor, vendor, marketer, supplier or sponsor relationship with the Companies,
as the case may be, with respect to the Business.

 
(b)    The Parties acknowledge and agree that the Sellers will not be in breach of this Section 6.2 by virtue of the Sellers performing

services for or providing services to the Buyer or any of its Subsidiaries (including the Companies) pursuant to and in accordance with any employment or
consulting agreements or arrangements between such Seller and the Buyer or any of its Subsidiaries (including the Companies).
 

(c)    The Parties acknowledge that Mark and his Affiliates and affiliated entities including Excell Battery Holdings Ltd., 53 Avenue
Properties Ltd., Tasman Helicopters Ltd., Tasman Ventures Ltd. and Tasman Aviation Ltd. have engaged Carmena Gee, a current employee of Excell
Battery Canada Inc., as an independent contractor to provide financial and accounting services to Mark and his Affiliates and affiliated entities, provided
that Carmena Gee continues to devote her full business time to the affairs of Excell Battery Canada Inc. and that such engagement does not create any
conflicts of interest. Each of the Buyer and the Company acknowledges and consents to Carmena Gee continuing to provide such services to Mark and his
Affiliates and affiliated entities after the Closing and Mark will not be in breach of this Section 6.2 by virtue of this arrangement with Carmena Gee.
 

(d)    Each of the Sellers acknowledge that a breach or threatened breach by the Sellers of any provision of this Agreement will result in
the Buyer suffering irreparable harm that cannot be calculated fully or adequately by recovery of damages alone. Accordingly, the Sellers agree that, in
addition to any other relief to which the Buyer may become entitled, the Buyer shall be entitled to interim and permanent injunctive relief, specific
performance and other equitable remedies.
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6.3    Preservation of Books and Records
 

Each Party shall, and shall cause, as applicable, the Sellers, the Buyer and the Companies, in accordance with commercially reasonable retention
policy practices, to preserve and keep the material records held by them relating to the business of the Companies as applicable, for a period of seven (7)
years from the Closing Date and shall make such records and personnel available to a requesting Party (including the right to make copies thereof), at such
requesting Party’s own cost and expense and to the extent not unreasonably burdensome to the Sellers and the Company, as applicable, as may be
reasonably required by the requesting Party in connection with any insurance claims by, Legal Proceedings (including with respect to the enforcement of
this Agreement, including indemnity claims) or Tax audits against or investigations by any Governmental Authority of the Sellers, the Buyer or the
Company or any of their respective Affiliates with respect to their ownership of the Company, as applicable, or the transactions contemplated by this
Agreement and the other Transaction Documents (including in connection with the final determination of Working Capital). Notwithstanding the foregoing,
no Party will be obligated to provide a requesting Party with access to any books or records (including personnel files) where such access would (i) cause
the loss of any solicitor-client or other similar privilege; or (ii) contravene any applicable Law, fiduciary duty or binding agreement.
 

6.4    Investment Canada Act Notification.
 

Within 30 days following Closing, the Buyer shall file notification of the transaction contemplated under this Agreement with Industry Canada,
Director of Investments pursuant to and in accordance with the Investment Canada Act.
 

6.5    Privileged Communications
 

From and after Closing, all Privileged Communications will be privileged and confidential and remain the exclusive property of the Sellers, as
applicable, and will not belong to the Buyer, the Companies or any other Person, notwithstanding that such Privileged Communications may remain at the
premises of the Companies, in the books and records of the Companies or on any servers on the computer network of the Companies or any other Person.
For certainty, and without limiting the generality of the foregoing, all Privileged Communications are protected by privilege and any inadvertent disclosure
of any Privileged Communications does not and will not constitute a waiver of such privilege by the Sellers or any other Person.
 

6.6    Transferred Information.
 

The Buyer covenants to and with the Sellers that it will do or cause to be done the following:
 

(a)    after the completion of the transactions contemplated by this Agreement:
 

(i)    collect, use and disclose the Transferred Information only for those purposes for which the Transferred Information was
initially collected from or in respect of the individual to which such Transferred Information relates and which solely relates to the
carrying on of the Business, unless:
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(A)    the Buyer has first notified such individual of such additional purpose and, where required by Law, obtained the
consent of such individual to such additional purpose; or

 
(B)    such use or disclosure is permitted or authorized by Law, without notice to, or consent from, such individual; and

 
(b)    return or destroy the Transferred Information, at the option of the Sellers, should the transactions contemplated by this Agreement

not be completed; and
 

(c)    where the disclosure or transfer of Transferred Information to the Buyer requires the consent of, or the provision of notice to, the
individual to which such Transferred Information relates, to:
 

(i)    not require or accept the disclosure or transfer of such Transferred Information until the Sellers or the Companies have first
notified such individual of such disclosure or transfer and the purpose for same and, where required by Law, obtained the individual’s consent to same; and
 

(ii)    only collect, use and disclose such information to the extent necessary to complete the transactions contemplated by this
Agreement and as authorized or permitted by Law.
 

The Buyer covenants to cause the Companies to, if and to the extent required by Law, not less than thirty (30) days following the completion of
the transactions contemplated by this Agreement, provide written notification to all individuals to whom the Transferred Information relates that such
transactions have taken place and that the Transferred Information has been disclosed to the Buyer.
 

6.7    Excluded Accounts Receivable.
 

(a)    Within five Business Days after the date on which the Final Net Purchase Price is finally determined pursuant to Section 2.6, the
Buyer will cause the Companies to assign to the Sellers, in consideration for the payment by the Sellers to the Companies of $1.00 in the aggregate, all
Excluded Accounts Receivable.
 

(b)    Following the date on which the Final Net Purchase Price is finally determined pursuant to Section 2.6, the Buyer will cause the
Companies to use commercially reasonable efforts to collect the Excluded Accounts Receivable and remit to the Sellers, in such proportions as the Sellers’
Representative directs, on a monthly basis, all such amounts collected, without set-off or deduction. Any amounts payable to the Sellers pursuant to this
Section 6.7 shall constitute an upwards adjustment to the Purchase Price.
 

6.8    Tax Matters“
 

(a)    Responsibility for Filing Tax Returns.
 

(i)    The Buyer shall engage MNP LLP to prepare all Tax Returns of the Company or Excell USA for Tax periods ending on or
before the Closing Date that are due after the Closing Date (collectively, the “Buyer Prepared Pre-Closing Tax Returns”). Each Buyer
Prepared Pre-Closing Tax Return shall be prepared consistent with the past practices of the Company or Excell USA, as applicable and
for greater certainty, no deduction shall be claimed on such Tax Returns in respect of any expenses incurred for the benefit of the Sellers
in respect of the Transaction. Notwithstanding the foregoing, in any such Tax Returns, neither the Company nor Excell USA shall deduct
any amount in the nature of a reserve or claim any Tax credit that would require the Company or Excell USA to include in a taxable
period ending after the Closing Date any amount of income, unless the Tax liability in respect of such income (determined as though such
income were the only income or loss of the Company or Excell USA for the Tax period and without regard for the availability of any loss
carryforwards or carrybacks) is taken into account in computing Working Capital. The Buyer shall provide a copy of such Buyer
Prepared Pre-Closing Tax Return to the Sellers’ Representative for review and comment at least 30 days (10 days in the case of a non-
income Tax Return) prior to the due date for filing such Tax Returns, and Buyer shall consider in good faith any reasonable comments
provided by Sellers’ Representative on the Buyer Prepared Pre-Closing Tax Return. The Sellers’ Representative and Buyer shall work in
good faith to resolve any disputes with respect to any Buyer Prepared Pre-Closing Tax Returns. If the Parties are unable to resolve a
dispute, then such dispute shall be submitted to the Independent Accounting Firm to resolve such dispute in a manner consistent with the
procedures for resolving disputed items set forth in Section 2.6(b). If a Buyer Prepared Pre-Closing Tax Return is required to be filed
prior to the resolution of a dispute, the Buyer Prepared Pre-Closing Tax Return shall be filed as determined by the Buyer and such Tax
Return shall be promptly amended if and to the extent required to reflect the final resolution of the dispute. The Buyer shall cause the
Company or Excell USA to timely file all Buyer Prepared Pre-Closing Tax Returns. The Sellers shall timely pay to the appropriate Tax
Authority any Taxes shown as due on the Buyer Prepared Pre-Closing Tax Returns if and only to the extent that a liability for the amount
of such Taxes was not included in Working Capital or such Taxes were not pre-paid by the Company, Excell USA or the Sellers prior to
the Closing Date. The Company or Excell USA shall, and the Buyer shall cause the Company or Excell USA to, promptly and timely
execute a Buyer Prepared Pre-Closing Tax Return to the extent required by applicable Law.
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(ii)    Buyer shall prepare, or cause to be prepared, and timely file, or cause to be timely filed, all Tax Returns of the Company or
Excell USA for any Straddle Period (the “Buyer Prepared Post-Closing Tax Returns”). Each Buyer Prepared Post-Closing Tax Return
shall be prepared consistent with the past practices of the Company or Excell USA, as applicable, except as required by applicable Law.
Buyer shall provide a copy of such Buyer Prepared Post-Closing Tax Return to the Sellers’ Representative for review and comment at
least thirty (30) days (10 days in the case of a non-income Tax Return) prior to the due date for filing such Buyer Prepared Post-Closing
Tax Returns, and Buyer shall consider in good faith any reasonable comments provided by Sellers’ Representative on such Buyer
Prepared Post-Closing Tax Return. The Sellers’ Representative and Buyer shall work in good faith to resolve any disputes with respect to
any Buyer Prepared Post-Closing Tax Returns. If the Parties are unable to resolve a dispute, then such dispute shall be submitted to the
Independent Accounting Firm to resolve such dispute in a manner consistent with the procedures for resolving disputed items set forth in
Section 2.6(b). If a Buyer Prepared Post-Closing Tax Return is required to be filed prior to the resolution of a dispute, the Tax Return
shall be filed as determined by the Buyer and it shall be promptly amended if and to the extent required to reflect the final resolution of
the dispute. The Sellers shall pay to Buyer all Taxes due and payable with a Buyer Prepared Post-Closing Tax Return for a Straddle
Period that are allocated to the Pre-Closing Tax Period in accordance with Section 6.8(c) within two (2) Business Days before payment of
Taxes (including estimated Taxes) is due to the applicable Tax Authority if and only to the extent that a liability for such Taxes was not
included in Working Capital or such Taxes were not pre-paid by the Company, Excell USA or the Sellers prior to the Closing Date. The
Company or Excell USA shall, and the Buyer shall cause the Company or Excell USA to, promptly and timely execute a Buyer Prepared
Post-Closing Tax Return to the extent required by applicable Law.
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(b)    Cooperation on Tax Matters. Buyer, the Company, Excell USA and the Sellers shall, and Buyer shall cause the Company and Excell
USA to, reasonably cooperate, as and to the extent reasonably requested by any other Party, in connection with the preparation and filing of Tax Returns
pursuant to this Agreement and any audit, litigation or other proceeding with respect to Taxes or Tax Returns of the Company or Excell USA for or that
include a Pre-Closing Tax Period (a “Tax Contest”). Such cooperation will include the retention and (upon the other Party’s written request) the provision
of records and information that is in the possession of such Party, which is reasonably relevant to any such Tax Contest and making employees available on
a mutually convenient basis to provide additional information and explanation of any material provided under this Agreement. Buyer, the Company, Excell
USA and the Sellers agree to retain all books and records with respect to Tax matters pertinent to the Company or Excell USA relating to any taxable
period beginning before the Closing Date until the expiration of the statute of limitations (and, to the extent notified by Buyer, the Company, Excell USA or
the Sellers any extensions thereof) of the respective taxable periods, and to abide by all record retention agreements entered into with any Tax Authority.
 

(c)    Tax Contests. If, subsequent to the Closing, Buyer, the Company or Excell USA receives notice of a Tax Contest relating to Taxes of
the Company or Excell USA that relate to a Pre-Closing Tax Period, then within five days after receipt of such notice, Buyer shall notify the Sellers’
Representative of such notice; provided, however, that any failure on the part of Buyer to so notify the Sellers’ Representative shall not limit any of the
obligations of the Sellers under Article VII (except to the extent such failure prejudices the defense of such Tax Contest). Sellers’ Representative shall have
the right, but not the obligation, to control the conduct and resolution of any Tax Contest that relates to any taxable period that ends on or before the
Closing Date, including any settlement or compromise thereof; provided, that if the Sellers’ Representative exercises its right to control the Tax Contest
Sellers’ Representative shall keep the Buyer reasonably informed of all material developments on a timely basis and provided further that the Buyer will be
entitled to participate in the defense of such claim if and only to the extent that the resolution of the Tax Contest would reasonably be expect to adversely
impact the Taxes or Tax Returns of the Company or Excell USA for a Tax period beginning on or after the Closing Date, and to employ counsel of its
choice for such purpose, the fees and expenses of which separate counsel will be borne solely by Buyer. If and only to the extent that a settlement of a Tax
Contest controlled by Sellers’ Representative would reasonably be expected to subject the Buyer, the Company or Excell USA to a non-indemnified Tax,
Sellers’ Representative shall not settle such Tax Contest without the prior written consent of the Buyer (which consent shall not be unreasonably withheld,
conditioned or delayed). Buyer shall have the right and obligation to control the conduct and resolution of any Tax Contest that relates to a Straddle Period
or that is not controlled by the Sellers’ Representative, including any settlement or compromise thereof; provided, that Buyer shall keep the Sellers’
Representative reasonably informed of all material developments on a timely basis provided further that the Sellers’ Representative will be entitled to
participate in the defense of such Tax Contest and to employ counsel of its choice for such purpose, the fees and expenses of which separate counsel will be
borne by Sellers. Neither Buyer, the Company nor Excell USA shall settle a Tax Contest that Buyer controls without the prior written consent of the
Sellers’ Representative (which consent shall not be unreasonably withheld, conditioned or delayed if such settlement would impact the Sellers). To the
extent any provisions in Section 7.6 are inconsistent with this Section 6.8(c) with respect to any Third-Party Claim that relates to Taxes, this Section 6.8(c)
shall control.
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(d)    Straddle Period Allocation. For purposes of Section 6.8(a)(ii) and Article VII, the portion of any Tax that relates to the portion of
any Straddle Period ending on the day prior to the Closing Date shall be allocated to the Pre-Closing Tax Period as follows: (A) the amount of any Taxes
for the Pre-Closing Tax Period that are (i) based on or measured by income or receipts, (ii) imposed in connection with the sale, transfer or assignment of
property, or (iii) required to be withheld, shall be determined based on an interim closing of the books as of the close of business on the day prior to the
Closing Date; (B) the amount of all other Taxes that relate to the Pre-Closing Tax Period shall be deemed equal to the amount of such Taxes for the entire
period multiplied by a fraction, the numerator of which is the number of days in the period ending on the day prior to the Closing Date and the denominator
of which is the number of days in the entire period. Taxes allocated to the Pre-Closing Tax Period shall be borne by the Sellers to the extent set forth in this
Agreement. The remainder of the Taxes for the Straddle Period that are not allocated to the Pre-Closing Tax Period shall be allocated to the portion of the
Straddle Period beginning on the Closing Date and such Taxes shall be borne by Buyer.
 

(e)    If, at any time after the Closing Date, the Company is assessed for Taxes under subsection 185.1(1) of the Tax Act (or equivalent
provision under any provincial tax legislation) in respect of an "excessive eligible dividend designation" within the meaning of subsection 89(1) of the Tax
Act (or equivalent provision under any provincial tax legislation) in respect of any dividend paid on or before the Closing (including for greater certainty,
any dividends paid, or deemed to have been paid, on the Closing Date and before the Closing), Buyer shall cause the Company to make the election under
subsection 185.1(2) of the Tax Act (or equivalent provision under any provincial tax legislation) in prescribed manner and within the time specified in
subsection 185.1(2) (or equivalent provision under any provincial tax legislation), in respect of any such "excessive eligible dividend designation" so as to
treat such excess amount as a separate taxable dividend and each of the Sellers hereby concurs with the making of the election under subsection 185.1(2) of
the Tax Act (or equivalent provision under any provincial tax legislation) to treat such excess amount as a taxable dividend and shall cooperate with the
Company and take all steps necessary in order to make such election. Notwithstanding the foregoing, the filing of the election by a Company and the
concurrence of the Sellers does not relieve the Sellers from their indemnification obligations to the Buyer to the extent that either the Company or the
Buyer is liable to pay any Tax or otherwise suffers any Losses as a result of such excessive eligible dividend election.
 

(f)    If, at any time after the Closing Date, the Company is assessed for Taxes under subsection 184(2) of the Tax Act (or equivalent
provision under any provincial tax legislation) in respect of a dividend paid on or before the Closing (including for greater certainty, any dividends paid, or
deemed to have been paid, on the Closing Date and before the Closing) in respect of which such Company made a capital dividend election under
subsection 83(2) of the Tax Act (or equivalent provision under any provincial tax legislation), Buyer shall cause such Company to make the election under
subsection 184(3) of the Tax Act (or equivalent provision under any provincial tax legislation) in prescribed manner and within the time specified in
subsection 184(3) (or equivalent provision under any provincial tax legislation) in respect of any such excessive capital dividend election so as to treat such
excess amount as a separate taxable dividend and each of the Sellers hereby concurs with the making of an election under subsection 184(3) of the Tax Act
(or equivalent provision under any provincial tax legislation) to treat such excess amount as a taxable dividend and shall cooperate with the Company and
take all steps necessary in order to make such election. Notwithstanding the foregoing, the filing of the election by a Company and the concurrence of the
Sellers does not relieve the Sellers from their indemnification obligations to the Buyer to the extent that either the Company or the Buyer is liable to pay
any Tax or otherwise suffers any loss or damage as a result of such capital dividend election.
 

(g)    Transfer Taxes. All transfer, documentary, sales, use, stamp, registration and other such Taxes (including any penalties and interest)
incurred in connection with this Agreement (“Transfer Taxes”), if any, shall be borne by the Buyer. All necessary Tax Returns and other documentation
with respect to all such Transfer Taxes shall be filed by the Party required to file such Tax Returns under applicable Law (at the cost and expense of the
Buyer) and such Party shall provide copies of such Tax Returns to the other Party and, if required by applicable Law, the other Party will join in the
execution of any such Tax Returns and other documentation.
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(h)    Post-Closing Tax Matters.
 

(i)    To the extent not reflected as a positive adjustment to the Final Net Purchase Price or not included in the calculation of
Working Capital, promptly upon receipt by the Company, Excell USA or Buyer, the Buyer shall pay (net of any applicable Taxes) to
Sellers any refund, rebate, abatement, reduction or other recovery (whether direct or indirect through a right of setoff or credit) of Taxes
of the Company or Excell USA and any interest received thereon, attributable to any Pre-Closing Tax Period of the Company or Excell
USA. The Parties agree to treat any payment made pursuant to this Section 6.8(h)(i) as an adjustment to the Purchase Price for Tax
purposes. Upon request by Sellers’ Representative after the Closing Date, the Buyer shall cause the Company or Excell USA to use
commercially reasonable efforts to obtain any refund, rebate, abatement, reduction or other recovery (whether direct or indirect through a
right of setoff or credit) of Taxes of the Company or Excell USA and any applicable interest for any Pre-Closing Tax Period that would
be payable to the Sellers pursuant to this Section 6.8(h)(i), including by filing amended Tax Returns. In the event that the Company or
Excell USA is subsequently required to repay to any Tax Authority any amount paid to the Sellers pursuant to the provisions of this
Section 6.4(h)(i), any such amount shall be repaid to Buyer, together with any interest and penalties owed in respect of such disallowed
refund or credit, within ten (10) Business Days, as an adjustment to the Purchase Price.

 
(ii)    Following the Closing, unless the Sellers’ Representative provides his prior written consent, the Buyer, the Company and

Excell USA shall not (i) amend, refile or otherwise modify any Tax election or Tax Return of or related to the Company or Excell USA
with respect to any Pre‑Closing Tax Period, (ii) file a Tax Return of the Company or Excell USA for a Pre‑Closing Tax Period in a
jurisdiction where the Company or Excell USA has not previously filed a Tax Return, (iii) grant an extension of any applicable statute of
limitations with respect to a Tax Return of the Company or Excell USA for a Pre‑Closing Tax Period, or (iv) enter into any voluntary
disclosure Tax program, agreement or arrangement with any Governmental Authority or Tax Authority that relates to the Taxes or Tax
Returns of the Company or Excell USA for a Pre-Closing Tax Period.

 
(iii)    For purposes of this Section 6.8, all references to the Buyer, the Sellers, Sellers’ Representative, the Company and Excell

USA include their respective successors.
 

(i)    Restrictive Covenants. The parties agree that no amount of the Purchase Price will be allocated to the granting of any restrictive
covenants (as such term is defined in the Tax Act) by the Sellers or any other Person, including those contained in Section 6.2. Notwithstanding that the
parties have not allocated any amount of the Purchase Price to such covenants, the Buyer agrees to make, if requested by a Seller, a joint election to have
the provisions of section 56.4 of the Tax Act, and any equivalent or corresponding provision under applicable provincial or territorial Tax Laws, apply in
respect of any such covenants.
 

6.9    Further Assurances
 

From time to time after the date hereof, and without further consideration, the Parties shall execute and deliver, or arrange for the execution and
delivery of, such other instruments of conveyance and transfer and take or arrange for such other actions as may be reasonably requested by the other Party
to more effectively complete any of the transactions provided for in this Agreement or any document contemplated hereby.
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6.10    D&O Policy; Indemnification of Directors and Officers
 

(a)    At the Closing, the Company shall purchase an extended reporting period endorsement under the Companies’ existing directors' and
officers' liability insurance coverage for the Companies’ directors and officers in a form reasonably acceptable to the Company that shall provide such
directors and officers with coverage for six years following the Closing of not less than the existing coverage and have other terms not materially less
favorable to, the insured Persons than the directors’ and officers’ liability insurance coverage presently maintained by the Companies (the “D&O Tail
Policy”). The Company shall maintain the D&O Tail Policy in full force and effect, and continue to honor the obligations thereunder. 50% of the cost of the
D&O Tail Policy shall be considered a Company Transaction Expense and 50% shall be borne by the Buyer as a Buyer Transaction Expense.
 

(b)    For a period of six years after the Closing, the Buyer shall not, and shall not permit the Companies to, amend, repeal or modify (in a
manner adverse to the beneficiary thereof) any provision in the Companies’ constating documents relating to exculpation or indemnification of any current
or former officers or directors of the Companies, it being the intent of the parties hereto that the officers and directors of the Companies continue to be
entitled to such exculpation and indemnification to the full extent of the law. In the event the Buyer, the Companies or any of their respective successors or
assigns (a) consolidates with or merges into any other Person and shall not be the continuing or surviving corporation or entity in such consolidation or
merger or (b) transfers all or substantially all of its properties and assets to any Person, then, and in either such case, proper provision shall be made so that
the successors and assigns of the Buyer or the Companies, as the case may be, shall assume all of the obligations set forth in this Section 6.10. This Section
6.10 is intended for the benefit of, and is enforceable by, each current and former officer and director of the Companies and his or her heirs, executors and
representatives, and are in addition to, and not in substitution for, any other rights to indemnification or contribution that any such Person may have had by
contract or otherwise.
 

ARTICLE VII - INDEMNIFICATION
 

7.1    Representations, Warranties and Covenants
 

All representations, warranties, covenants, and agreements of the Company, the Sellers, and the Buyer made in this Agreement, all Transaction
Documents executed and delivered in connection herewith, and all certificates delivered in connection therewith (a) shall be deemed to have been relied
upon by the Party or Parties to whom they are made, and shall survive the Closing in accordance with the terms and conditions of this Agreement, and (b)
shall bind the Parties’ successors and assigns (including, without limitation, any successor to the Company by way of acquisition, merger or otherwise),
whether so expressed or not, and, except as otherwise provided in this Agreement, all such representations, warranties, covenants and agreements shall
inure to the benefit of the Parties (subject to Section 7.2 below) and their respective successors and assigns and to their transferees of Shares, whether so
expressed or not.
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7.2    Survival Period
 

Other than with respect to the Fundamental Representations of the Sellers and the Fundamental Representations of the Buyer, and as set forth in
this Section 7.2, all of the representations and warranties of the Company, the Sellers, and the Buyer contained in this Agreement shall survive the Closing
and continue in full force and effect until the date that is 16 months after the Closing Date, except that any written claim for breach thereof made in good
faith with commercially reasonable specificity prior to such expiration date and delivered to the Party against whom indemnification is sought shall survive
thereafter until finally resolved and, as to any such claim, such applicable expiration will not affect the rights to indemnification of the Party making such
claim; provided, that (a) the Fundamental Representations of the Sellers and the Fundamental Representations of the Buyer shall survive the Closing and
continue indefinitely, (b) Section 3.10 (Tax Matters) and Section 4.5 (Residency) (collectively, the “Regulatory Representations”) shall survive until the
date that is 60 calendar days from the last date on which an assessment or reassessment for Taxes under the Tax Act or under any other Law imposing
Taxes can be made against the Company in respect of the dates or periods covered by the Regulatory Representations and (c) Section 3.20 (Environmental
Matters) shall survive until the date that is 60 months from the Closing Date. “Fundamental Representations of the Seller” shall mean the representations
set forth in Section 3.1 (Organization and Company Power); Section 3.2(a) (Authorization); Section 3.3 (Shares); Section 3.4 (Subsidiaries); Section 3.18
(No Brokers or Finders); Section 4.1(a) (Authority); Section 4.2 (Shares); and Section 4.4 (Investment Banking; Brokerage Fees). “Fundamental
Representations of the Buyer” shall mean the representations set forth in Section 5.1 (Organization and Power), Section 5.2 (Authority and Non-
Contravention), Section 5.3 (Consents and Approvals) and Section 5.8 (Investment Banking; Brokerage Fees). The covenants contained in this Agreement
shall survive the Closing until they are otherwise terminated by their respective term.
 

7.3    Indemnification Provisions for Buyer’s Benefit
 

Provided that the Buyer makes a written claim for indemnification, describing with commercially reasonable specificity the facts and
circumstances with respect to the subject matter of such claim within the applicable survival period set forth in Section 7.2, subject to the limitations set
forth in this Article VII, the Sellers, severally (and not jointly and severally), shall indemnify Buyer and its successors and permitted assigns (collectively,
the “Buyer Indemnified Parties”) from and against any Losses incurred by any of the Buyer Indemnified Parties arising out of, or by reason of:
 

(a)    any inaccuracy in or breach by the Company or the Sellers of the Fundamental Representations of the Sellers and/or Section 3.10
(Tax Matters), and Section 4.5 (Residency);
 

(b)    any Taxes of the Company or Excell USA with respect to any Pre-Closing Tax Period; provided, however, that the Sellers shall have
no liability under this Section 7.3(b) for any Taxes to the extent they were paid to the appropriate Tax Authority or to the Buyer pursuant to Section 6.8(a)
or treated as Final Indebtedness or reserved in the Working Capital;
 

(c)    any inaccuracy in or breach of any of the representations or warranties of the Company or the Sellers (other than Fundamental
Representations of the Sellers or Section 3.10 (Tax Matters), Section 3.20 (Environmental Matters), or Section 4.5 (Residency)) contained in this
Agreement;
 

(d)    any inaccuracy in or breach by the Company or the Sellers of the representations and warranties of the Company or the Sellers
pursuant to Section 3.20 (Environmental Matters);
 

(e)    any breach or non-fulfillment of any covenant, agreement or obligation to be performed by the Company or the Sellers pursuant to
this Agreement or any Transaction Document; and
 

(f)    the PPP Loan Obligations.
 

Notwithstanding the foregoing, for purposes of this Agreement, other than in respect of Losses pursuant to breaches of the Fundamental
Representations of the Sellers, Section 3.10 (Tax Matters), Section 4.5 (Residency) and claims arising out of or related to fraud in which a Seller or the
Sellers participated, no indemnification shall be due or payable by the Sellers and no claim will be made against them with respect to Losses, until (i) the
amount of Losses arising from any one claim exceeds $14,000.00 (a “Qualifying Claim”) and (ii) the aggregate amount of all Qualifying Claims exceeds
$100,000.00 (the “Basket”), in which case, the Buyer Indemnified Parties shall be entitled to recover all Losses from the first dollar, subject to the
limitations hereof.
 

49



 
 

The maximum, aggregate liability of each Seller to the Buyer Indemnified Parties under or in connection with this Agreement with respect to
claims for Losses that may properly be brought under Section 7.3(c) against such Seller will be limited to 12% of the amount of the Purchase Price received
by such Seller.
 

The maximum, aggregate liability of each Seller to the Buyer Indemnified Parties under or in connection with this Agreement with respect to
claims for Losses that may properly be brought under Section 7.3(d) against such Seller will be limited to 50% of the amount of the Purchase Price
received by such Seller.
 

The maximum, aggregate liability of each Seller to the Buyer Indemnified Parties under or in connection with this Agreement with respect to
claims for Losses that may properly be brought under Sections 7.3(a), 7.3(b), 7.3(e) and 7.3(f) (inclusive of any claims for Losses brought under Sections
7.3(c) and 7.3(d) against such Seller will be limited to 100% of the amount of the Purchase Price received by such Seller.
 

Notwithstanding the foregoing, any claims arising out of or related to fraud in which a Seller or the Sellers participated shall not be subject to the
limitations set forth in this Section 7.3.
 

Notwithstanding anything provided in this Agreement to the contrary, no indemnification shall be payable by any Seller pursuant to this Section
7.3 with respect to any claim asserted by the Buyer Indemnified Party after the expiration of the survival period, if any, prescribed for such representation,
warranty or covenant in Section 7.2.
 

7.4    Indemnification Provisions for the Seller’s Benefit; Limitations
 

(a)    Subject to the provisions of this Article VII, from and after Closing, the Buyer agrees to indemnify and hold each of the Sellers and
its respective successors, heirs and permitted assigns (the “Seller Indemnified Parties”) harmless from and against any Losses sustained or suffered by the
Seller Indemnified Parties to the extent caused by or arising from a breach of, or inaccuracy in, any representation or warranty made by the Buyer, the
common law fraud of the Buyer, or a failure to perform any covenant or agreement made by the Buyer herein.
 

(b)    Notwithstanding anything provided in this Agreement to the contrary, no indemnification shall be payable by the Buyer pursuant to
Section 7.4(a) with respect to any claim asserted by a Seller Indemnified Party after the expiration of the survival period, if any, prescribed for such
representation, warranty or covenant in Section 7.2. In no event shall the aggregate liability of the Buyer for indemnification payable under this Article VII
exceed an amount equal to the Final Net Purchase Price (as finally determined in accordance with Article II). Notwithstanding the foregoing, any claims
arising out of or related to fraud in which the Buyer participated shall not be subject to the limitations set forth in this Section 7.4.
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7.5    Matters Involving Third Parties
 

(a)    If any third party notifies any Party (the “Indemnified Party”) with respect to any matter (a “Third-Party Claim”) that gives rise to a
claim for indemnification against another Party (the “Indemnifying Party”) under this Article VII, then the Indemnified Party shall promptly (and in any
event within 15 Business Days after receiving notice of the Third-Party Claim) notify the Indemnifying Party thereof in writing (a “Notice”); provided,
however, that failure to give such Notice shall not limit the right of an Indemnified Party to recover indemnity or reimbursement from any Indemnifying
Party except to the extent that such Indemnifying Party suffers any material prejudice or material harm with respect to such claim as a result of such failure
except and to the extent that the Indemnifying Party can demonstrate actual material loss or actual material prejudice (and in any event, solely to the extent
of such loss or prejudice) as a result of such failure. For the avoidance of doubt, this Section 7.5 shall not apply with respect to any Tax Contests, which
shall be governed solely by Section 6.8(c).
 

(b)    In the case of any Third-Party Claims for which indemnification is sought, the Indemnifying Party shall be entitled at its cost and
expense to (i) conduct and control any proceedings or negotiations with such third party, (ii) perform and control or direct the performance of any required
activities, (iii) take all other steps to settle or defend any such claim (provided that the Indemnifying Party shall not settle any such claim without the
consent of the Indemnified Party (which consent shall not be unreasonably withheld, conditioned or delayed) unless the settlement includes a complete
release of the Indemnified Party with respect to the claim and no additional obligation, restriction or Losses shall be imposed on the Indemnified Party
other than solely the payment of money damages for which the Indemnified Party will be indemnified hereunder) and (iv) employ counsel to contest any
such claim or liability; provided, that the Indemnifying Party shall not have the right to assume control of such defense, if the claim for which the
Indemnifying Party seeks to assume control: (w) seeks non‑monetary relief (except where non‑monetary relief is merely incidental to a primary claim or
claims for monetary damages), (x) involves criminal allegations, (y) is one in which the Indemnifying Party is also a Party and for which joint
representation would, in the reasonable opinion of the Indemnified Party’s or Indemnifying Party’s respective counsel, be inappropriate or, in the
reasonable opinion of the Indemnified Party’s or Indemnifying Party’s respective counsel, there may be legal defenses available to the Indemnified Party
that are materially different from or materially additional to those available to the Indemnifying Party or (z) involves a claim for which, upon petition by
the Indemnified Party, the appropriate court rules that the Indemnifying Party failed or is failing to vigorously prosecute or defend. The Indemnifying Party
shall, within 30 days after delivery of the Notice to Indemnifying Party (or sooner, if the nature of the Third-Party Claim so requires) (the “Dispute
Period”), notify the Indemnified Party of its intention as to the conduct and control of the defense of such claim, provided that the Indemnified Party and its
counsel shall cooperate with the Indemnifying Party and its counsel. Until the Indemnified Party has received notice of the Indemnifying Party’s election
whether to defend any claim, the Indemnified Party shall take commercially reasonable steps to defend (but may not settle) such claim. If the Indemnifying
Party shall decline to assume the defense of any such claim, or the Indemnifying Party shall fail to notify the Indemnified Party within the Dispute Period
of the Indemnifying Party’s election to defend such claim, the Indemnified Party shall defend against such claim (provided that the Indemnified Party shall
not settle such claim without the consent of the Indemnifying Party (which consent shall not be unreasonably withheld, conditioned or delayed)) and the
Indemnifying Party will remain responsible for any Losses the Indemnified Party may suffer as a result of such Third-Party Claim to the extent subject to
indemnification under this Article VII.
 

7.6    Direct Claims
 

Any indemnification claim by an Indemnified Party which does not result from a Third Party Claim shall be asserted by the Indemnified Party by
giving the Indemnifying Party prompt written notice thereof. Such written notice shall summarize the basis for the indemnification claim based on the
information reasonably available at that time to the Indemnified Party. The failure to give written notice shall not, however, relieve the Indemnifying Party
of its indemnification obligations, unless, and then solely to the extent that, the rights of the Parties from whom indemnity is sought are materially
prejudiced as a result of such failure; provided, however, that no such notice shall have any effect or be valid if it is given following the end of any
applicable survival period provided for in Section 7.2. The Indemnifying Party shall have 30 days after its receipt of such notice to respond in writing to
such claim. If the Indemnifying Party does not so respond within such 30 day period, the Indemnifying Party shall be deemed to have accepted 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 and the Indemnifying Party shall promptly pay any amounts owed in accordance with the terms of this Agreement.
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7.7    Further Limitations and Qualifications
 

(a)    Right to Recover. The Indemnified Parties shall attempt in good faith to promptly seek to recover or make a claim for insurance
proceeds as a result of any matter giving rise to an indemnification claim of the Indemnified Parties against the Indemnifying Party, to the extent available
therefor. The failure to promptly seek to recover or make a claim for insurance proceeds shall not, however, relieve the Indemnifying Party of its
indemnification obligations, unless, and then solely to the extent that, the rights of the Parties from whom indemnity is sought are materially prejudiced or
materially harmed as a result of such failure. In addition, the Indemnifying Party shall, to the extent of any indemnification payment made by it and to the
extent consistent with any related indemnification agreement, insurance policy, or applicable Law, be subrogated to all rights of the Indemnified Party
against any third party in respect of the claim (or portion of such claim) to which the indemnification payment relates. If the Indemnified Party actually
receives any insurance proceeds as a result of the matter giving rise to any indemnification claim of the Indemnified Party, the Indemnifying Party’s
indemnification obligation with respect to such claim shall be reduced by the amount of any such insurance proceeds (net of any expenses incurred in
collection thereof) actually received by the Indemnified Party. If the Indemnified Party actually receives any insurance proceeds with respect to any Loss
after the Indemnifying Party has provided indemnification for such Loss to the Indemnified Party, then the Indemnified Party shall promptly turn over any
such insurance proceeds (net of any expenses incurred in collection thereof) to the Indemnifying Party with respect to such Loss.
 

(b)    Exclusive Remedies. Subject to (and without limiting the effects of) the terms of Section 8.12, from and after Closing, except with
respect to matters covered by Section 2.6, the remedies provided in this Article VII shall constitute the sole and exclusive remedies available to any Party
hereto with respect to any claim relating to this Agreement or the transactions contemplated hereby and the facts and circumstances relating and pertaining
hereto (whether any such claim shall be made in contract, breach of warranty, tort or otherwise), other than for common law fraud.
 

(c)    Duration of Claim. The indemnification obligations of the Indemnifying Party pursuant to this Agreement with respect to a specific
claim for which indemnification is provided under this Agreement shall extend beyond the time period for indemnification set forth herein with respect to
such specific claim until it has been fully discharged or resolved or settled so long as a written notice prepared in good faith with reasonable specificity (to
the extent known at such time) shall have been given to the Indemnifying Party on or prior to the end of such time period.
 

(d)    Calculating Losses. For the purpose of determining the amount of Losses arising from a breach of or inaccuracy in any
representation or warranty of the Company or the Sellers, any limitation or qualification as to materiality (or a similar concept) set forth in such
representation or warranty shall be disregarded, but for certainty, shall not be disregarded for the purposes of determining whether a breach of any
representation or warranty of the Company or the Sellers has occurred.
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(e)    Other Limitations. No Party will have any liability to any other Party under this Article VII to the extent:
 

(i)    of any related and reasonably determinable Tax benefit available to the Indemnified Party (or, in the case of the Buyer, the
Companies) as a result of the matters giving rise to the Losses as determined by the Indemnifying Party’s external accountants, acting
reasonably;

 
(ii)    that any Losses could reasonably have been minimized or avoided had the Indemnified Party exercised reasonable

diligence and ordinary care in attempting to minimize or avoid aggravating such Losses;
 

(iii)    a reserve or provision for the individual fact, matter or circumstance was made in the Financial Statements, in which case
the Indemnified Party will be entitled, subject to the provisions of this Agreement, only to make a claim in respect of such item for the
amount which exceed such reserve or provision;

 
(iv)    the Losses have been accrued as a Current Liability (or netted against a Current Asset) and included in the determination

of Working Capital; or
 

(v)    such liability arises or the amount thereof is increased as a result of a change after the Closing Date in the accounting
policies or practices of the Indemnified Party (or, in the case of the Buyer, the Companies) or a change in the Laws.

 
(f)    Mitigation. Each Party will use commercially reasonable efforts to mitigate any Losses for which an Indemnifying Party is required

to indemnify the Indemnified Party hereunder.
 

(g)    No Duplication. Any liability for indemnification hereunder shall be determined without duplication of recovery by reason of the
state of facts giving rise to such liability constituting a breach of more than one representation, warranty, covenant or agreement. In this regard, there shall
be no duplication of recovery under Article III and/or Article IV.
 

(h)    No Set-off. An Indemnified Party will not be entitled to set off the amount of any Losses subject to indemnification under this
Agreement against any other amounts payable to an Indemnifying Party, whether under this Agreement or otherwise.
 

(i)    Recourse to Indemnification Escrow. The indemnification obligations of the Sellers pursuant to this Article VII will be satisfied first
by the Buyer claiming against the Indemnification Escrow Fund in accordance with the Escrow Agreement and then, to the extent obligations remain after
the Indemnification Escrow Fund has been exhausted, the Buyer may, subject to and in accordance with the provisions of this Article VII, recover its
Losses directly from the Sellers.
 

(j)    Release of Indemnification Escrow Fund. Within five (5) Business Days after the 1st anniversary of the Closing Date, the Buyer and
the Sellers’ Representative shall deliver joint written instructions to the Escrow Agent instructing the Escrow Agent to release to the Sellers’ legal counsel,
in trust for the Sellers, an amount equal to the Indemnification Escrow Amount then available and not subject to any prior indemnification claim by the
Buyer Indemnified Parties under this Article VII up to an amount equal to 50% of the Indemnification Escrow Amount. Within five (5) Business Days after
the date that is 16 months after the Closing Date, the Buyer and the Sellers’ Representative shall deliver joint written instructions to the Escrow Agent
instructing the Escrow Agent to release to the Sellers’ legal counsel, in trust for the Sellers, an amount equal to (A) the balance of the Indemnification
Escrow Fund minus (B) the amount, if any, of any unresolved indemnification claims pending under this Article VII. Upon the resolution of all such
unresolved claims referred to in the foregoing clause (B), the Buyer and the Sellers’ Representative shall, within five (5) Business Days following the
determination of the amount to be distributed to the Buyer and/or the Sellers in accordance with the resolution of such claims, execute and deliver to the
Escrow Agent a joint written instruction directing the Escrow Agent to release the balance of the Indemnification Escrow Fund to the Buyer or the Sellers’
legal counsel, in trust for the Sellers, as the case may be.
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7.8    Subrogation
 

Following the Closing, the Sellers shall not have any right of subrogation against the Company in connection with any of the representations or
warranties made by the Company in Article III or in connection with any covenants made by the Company in this Agreement.
 

7.9    Tax Treatment of Indemnification Payments
 

All indemnification payments made under this Agreement shall be treated by the Parties as an adjustment to the Purchase Price for Tax
purposes, unless otherwise required by Law.
 

ARTICLE VIII - MISCELLANEOUS
 

8.1    Entire Agreement
 

This Agreement together with the Transaction Documents constitutes the full and entire understanding and agreement among the Parties hereto
with respect to the subject matters hereof and thereof and any and all other written or oral agreements existing prior to are expressly superseded and
canceled. Without limiting the generality of the foregoing, the Parties make no representations or warranties of any kind or nature, express or implied, at
law or in equity, except as expressly set forth in this Agreement.
 

8.2    No Third-Party Beneficiaries
 

Other than the Indemnified Parties, this Agreement is not intended to, and shall not, confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns.
 

8.3    Amendments, Waivers, Consents and Assignability
 

(a)    For the purposes of this Agreement and all agreements, documents and instruments executed pursuant hereto, except as otherwise
specifically set forth herein or therein, no course of dealing between the Company or the Sellers on the one hand, and the Buyer on the other, and no delay
on the part of any Party hereto in exercising any rights hereunder or thereunder shall operate as a waiver of the rights hereof and thereof. Any term or
provision hereof may be amended, terminated or waived (either generally or in a particular instance and either retroactively or prospectively) with the
written consent of the Buyer and the Sellers.
 

(b)    The Buyer may assign its rights to an Affiliate without obtaining the consent of the Sellers, but no such assignment will relieve the
Buyer of its obligations under this Agreement. This Agreement may not otherwise be assigned by any Party without the prior written consent of each other
Party. This Agreement shall be binding upon and enforceable by, and shall inure to the benefit of, the Parties hereto and their respective successors, heirs,
executors, administrators and permitted assigns, and no others. Notwithstanding the foregoing and except as otherwise expressly provided, nothing in this
Agreement is intended to give any Person not named herein the benefit of any legal or equitable right, remedy or claim under this Agreement, except as
expressly provided herein.
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8.4    Notices and Demands
 

Any notice or other communication required or permitted to be given to any Person hereunder shall be in writing and shall be given to such Person
at such Person’s address set forth below, or such other address as such Person may hereafter specify by notice in writing to the other Persons. Any such
notice or other communication shall be addressed as aforesaid and given by: (i) certified mail (registered mail), with first class postage prepaid and return
receipt requested, (ii) hand delivery, or (iii) reputable overnight express courier. Any notice or other communication will be deemed to have been duly
given immediately when actually delivered or upon refusal of delivery:
 
To the Sellers’ Representative:
 

 Mark Kroeker
 
                         
                                           
                            
                                           
 

   
With a copy (which shall not constitute notice) to:  Mogan Daniels Slager LLP

Suite 1700
1185 West Georgia Street
Vancouver, British Columbia
Canada V6E 4E6
                                                   
                                                                        

 
To the Company or the Buyer:  1336902 B.C. Unlimited Liability Company

c/o Ultralife Corporation
2000 Technology Parkway
Newark, New York 14513
                                                            
                                                
                                           

   
With a copy (which shall not constitute notice) to:  Lippes Mathias LLP

50 Fountain Plaza, Suite 1700
Buffalo, New York 14202
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8.5    Severability
 

Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under applicable Law. If
any portion of this Agreement is declared invalid for any reason in any jurisdiction, such declaration shall have no effect upon the remaining portions of
this Agreement which shall continue in full force and effect as if this Agreement had been executed with the invalid portions thereof deleted; provided,
however, if such severability will negate in any material respect the monetary terms of this Agreement, then the Parties shall negotiate in good faith to
amend the invalid terms in a manner so that such terms shall not be invalid and will not modify in any material respect the monetary terms of this
Agreement unless otherwise agreed to by the Parties. Furthermore, the entirety of this Agreement shall continue in full force and effect in all other
jurisdictions.
 

8.6    Counterparts
 

This Agreement may be executed in counterparts (including by DocuSign, facsimile or other means of electronic transmission, such as by
electronic mail in “.pdf” form), all of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Agreement by DocuSign, facsimile transmission or other electronic
transmission shall be as effective as delivery of a manually executed counterpart of this Agreement.
 

8.7    Headings; Interpretation
 

The section headings contained in this Agreement are inserted for convenience only and shall not affect in any way the meaning or interpretation
of this Agreement. For purposes of this Agreement: (a) the words “include,” “includes” and “including” will be deemed to be followed by the words
“without limitation”; and (b) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole. Unless the context
otherwise requires, references in this Agreement: (x) to Articles, Sections, Disclosure Schedule and Exhibits mean the Articles and Sections of, and
Disclosure Schedule and Exhibits attached to, this Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or
other document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof; and (z) to a statute means such
statute as amended, re-enacted, consolidated or replaced from time to time and includes any successor legislation thereto and any regulations promulgated
thereunder. Notwithstanding the foregoing, any representation or warranty made with respect to compliance with a statute shall mean such statute as in
effect as of the date such representation or warranty is made. This Agreement will be construed without regard to any presumption or rule requiring
construction or interpretation against the Party drafting an instrument or causing any instrument to be drafted. The Disclosure Schedule and Exhibits
referred to in this Agreement will be construed with, and as an integral part of, this Agreement to the same extent as if they were set forth verbatim in this
Agreement. The words “dollar” or “$” shall mean, unless otherwise specified, United States dollars. For purposes of calculating any amounts denominated
in Canadian dollars, unless otherwise specified, such amounts shall be converted into US dollars based on the Bank of Canada daily exchange rate on the
relevant date, or if the calculation is being made on such relevant date, the Bank of Canada daily exchange rate on the date that is one (1) Business Day
prior to the relevant date. For the purposes of calculating the Canadian dollar equivalent of the US dollar amounts set out in Sections 3.11, 3.13 and 3.22,
such amounts shall be converted into Canadian dollars based on the Bank of Canada daily exchange rate on November 15, 2021.
 

8.8    Exhibits and Schedules
 

The Exhibits and Schedules to this Agreement are incorporated herein by reference and made a part of this Agreement. The Disclosure Schedule is
arranged in sections and paragraphs corresponding to the numbered and lettered sections and paragraphs of Article III and Article IV , as applicable. The
disclosure in any section or paragraph of the Disclosure Schedule qualifies other sections and paragraphs in this Agreement to the extent it is reasonably
apparent from the face and terms of such disclosure that such disclosure is applicable to such other sections and paragraphs. The Disclosure Schedule shall
not be construed as indicating that any matter disclosed therein is required to be disclosed or that such information is material with respect to the Sellers or
the Company, as applicable. No reference in the Disclosure Schedule to any agreement or document shall be construed as an admission to any third party
that such agreement or document is enforceable or currently in effect or that there are any obligations remaining to be performed or any rights that may be
exercised under such agreement or document. No disclosure in the Disclosure Schedule relating to any possible breach or violation of any agreement or
Law shall be construed as an admission to any third party that any such breach or violation exists or has already occurred.
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8.9    Governing Law; Venue
 

This Agreement shall be governed by and construed in accordance with the Laws of the Province of British Columbia without giving effect to any
Law that would cause the application of the Laws of any jurisdiction other than the Province of British Columbia. Any action or proceeding arising out of
or relating to this Agreement or the transactions contemplated by this Agreement, except as provided in Section 8.12, must be brought in the courts of the
Province of British Columbia.
 

8.10    Consent to Jurisdiction
 

THIS SECTION SHALL APPLY EXCEPT WITH RESPECT TO WHICH A PARTY OTHERWISE SEEKS EQUITABLE REMEDIES
PURSUANT TO SECTION 8.12 (SPECIFIC PERFORMANCE). EACH OF THE PARTIES IRREVOCABLY SUBMITS TO THE EXCLUSIVE
JURISDICTION OF THE COURTS LOCATED IN THE PROVINCE OF BRITISH COLUMBIA FOR THE PURPOSES OF ANY SUIT, ACTION OR
OTHER PROCEEDING ARISING OUT OF THIS AGREEMENT, ANY RELATED AGREEMENT OR ANY TRANSACTION CONTEMPLATED
HEREBY OR THEREBY. EACH OF THE PARTIES FURTHER AGREES THAT SERVICE OF ANY PROCESS, SUMMONS, NOTICE OR
DOCUMENT BY REGISTERED MAIL TO SUCH PARTY’S RESPECTIVE ADDRESS SET FORTH ABOVE SHALL BE EFFECTIVE SERVICE OF
PROCESS FOR ANY ACTION, SUIT OR PROCEEDING IN THE PROVINCE OF BRITISH COLUMBIA WITH RESPECT TO ANY MATTERS TO
WHICH IT HAS SUBMITTED TO JURISDICTION IN THIS SECTION 8.10. EACH OF THE PARTIES IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANY ACTION, SUIT OR PROCEEDING ARISING OUT OF THIS AGREEMENT,
ANY RELATED DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY IN THE PROVINCIAL AND FEDERAL
COURTS LOCATED IN THE PROVINCE OF BRITISH COLUMBIA AND HEREBY AND THEREBY FURTHER IRREVOCABLY AND
UNCONDITIONALLY WAIVES AND AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH ACTION, SUIT OR
PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
 

8.11    Incorporation by Reference
 

The Disclosure Schedule and other schedules and exhibits hereto constitute integral parts of this Agreement and are hereby incorporated by
reference herein.
 

8.12    Specific Performance
 

The Parties agree that irreparable damage may occur and that the Parties hereto would not have any adequate remedy at law in the event of any
breach or threatened breach of any covenant, obligation or other provision of this Agreement. It is accordingly agreed that the Parties hereto may be entitled
to seek (a) a decree or order of specific performance to enforce the observance and performance of such covenant, obligation or other provision, and (b) an
injunction restraining such breach or threatened breach, without proof of actual damages (and each Party hereto hereby waives any requirement for the
securing or posting of any bond or other security in connection therewith), such remedies being in addition to any other remedy to which the Parties hereto
are entitled at law or in equity and that notwithstanding Section 8.9, such remedies sought in accordance with this Section 8.12 may be sought in a court of
competent jurisdiction within the United States or Canada.
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8.13    WAIVER OF JURY TRIAL
 

EACH PARTY HERETO IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER TRANSACTION DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND
THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER RELATED DOCUMENTS BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.13.
 

8.14    Sellers’ Representative
 

(a)    Mark Kroeker (the “Sellers’ Representative”) is hereby irrevocably constituted and appointed as the attorney-in-fact and agent for
each Seller in his, her or its name, place and stead to act on behalf of such Seller in connection with this Agreement and any Transaction Documents and
the consummation of the Transactions contemplated hereby or thereby, with such power and authority to execute any and all instruments or other
documents, and to do any and all other acts or things (or refrain from doing), in the name and on behalf of each such Seller that Sellers’ Representative may
deem necessary, appropriate, helpful or advisable, or that may be required of or permitted by such Seller pursuant to this Agreement or any Transaction
Documents or in connection with the consummation of the Transactions contemplated hereby or thereby, provided that, for certainty, such appointment
shall not extend to acting for any Seller with respect to matters of employment or matters relating thereto. Without limiting the generality of the foregoing,
Sellers’ Representative, acting in his capacity as such, shall have the full power and authority, in the name and on behalf of each Seller, (i) to agree with
Buyer or the Company with respect to any matter or thing required or deemed necessary by Sellers’ Representative in connection with the provisions of
this Agreement or any Transaction Documents calling for the agreement of the Sellers, (ii) to agree to amend, modify or terminate this Agreement or any
Transaction Document, (iii) to give and receive notices on behalf of the Sellers, (iv) to act on behalf of the Sellers in connection with any matter as to
which the Sellers are or may be obligated to indemnify Buyer under this Agreement, (v) to interpret the terms and provisions of this Agreement or any
Transaction Document, (vi) to dispute or decline to dispute any liability claim hereunder and to negotiate and compromise any dispute that may arise under
this Agreement and to sign any releases or other documents with respect to any such dispute, (vii) to negotiate, execute and deliver any Transaction
Document, certificate, statement, notice, approval, extension, waiver, amendment or other document required or permitted to be delivered, made or given in
connection with the consummation of the Transactions contemplated by this Agreement, (viii) to take all action necessary or desirable in connection with
the waiver of any condition to the obligations of the Sellers to consummate the Transactions contemplated by this Agreement and (ix) to do all other things
and perform all other acts, including executing and delivering all agreements, certificates, receipts, consents, elections, instructions and other instruments or
documents contemplated by, or deemed by Sellers’ Representative to be necessary, appropriate, helpful or advisable in connection with, this Agreement or
any Transaction Document. By his or its execution of this Agreement, each Seller hereby acknowledges that Sellers’ Representative has full authority to act
on his, her or its behalf and to bind him, her or it as and to the fullest extent provided in this Section 8.14.
 

58



 
 

(b)    Except in cases of fraud or willful misconduct, Sellers’ Representative will have no liability to Buyer, the Companies or any Seller
or their respective successors or assigns with respect to actions taken or omitted to be taken in good faith in his capacity as Sellers’ Representative and shall
be entitled to indemnification and reimbursement from the Sellers against any loss, liability, fees or expenses arising out of actions taken or omitted to be
taken in good faith in his capacity as Sellers’ Representative. Buyer will have no liability to any Seller or their respective successors or assigns with respect
to any matters provided for in this Section 8.14, including in respect of any actions taken or omitted to be taken by Sellers’ Representative or any claims
between the Sellers in connection therewith, and shall be entitled to indemnification and reimbursement from the Sellers against any loss, liability, fees or
expenses arising therefrom.
 

(c)    The Sellers’ Representative will be entitled to rely, and will be fully protected in relying, upon any statements furnished to them by
any Seller or the Buyer, or any other evidence deemed by the Sellers’ Representative to be reliable.
 

(d)    Any approval, consent, election, notice, decision, agreement, waiver, delivery, interpretation, amendment or other action of the
Sellers required or permitted under, or otherwise provided for in, this Agreement or any Transaction Document (each, a “Seller Action”) shall be
conclusively deemed given, made or taken (as the case may be) if given, made or taken by Sellers’ Representative in his capacity as such for the Sellers and
shall be binding upon each Seller as if expressly ratified and confirmed in writing by such Seller and Buyer shall be entitled to conclusively and absolutely
rely, without inquiry, on any Seller Action given, made or taken by Sellers’ Representative in his capacity as such for all such purposes. All Seller Actions
by Sellers’ Representative in his capacity as such shall be conclusive and binding upon all Sellers and no Seller shall have any cause of action against
Buyer or Sellers’ Representative for any action taken or not taken by Seller Representative in his capacity as such.
 

(e)    The power of attorney created under this Agreement is coupled with an interest and shall be binding and enforceable on and against
the heirs, personal representatives, successors and assigns of each of the Sellers, and such power of attorney shall not be revoked or terminated by the
death, disability, bankruptcy, incompetency, dissolution or termination of any Seller or any heir, personal representative, successor or assign thereof.
 

(f)    In the event that Sellers’ Representative resigns or otherwise becomes unable to serve as Sellers’ Representative, all references
herein or in any Transaction Document to Sellers’ Representative shall be deemed to refer to each Seller unless and until another Person is appointed by the
Sellers to be Sellers’ Representative.
 

(g)    The Sellers’ Representative will not have any duties or responsibilities except those set forth in this Agreement and no implied
covenants, functions, responsibilities, duties, obligations or liabilities will be read into this Agreement or otherwise exist against the Sellers’
Representative.
 

(Signature pages follow)
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IN WITNESS WHEREOF, the undersigned have executed this Share Purchase Agreement as of the day and year first above written.
 
 COMPANY:

 
656700 B.C. LTD.

 

    
    
 By: /s/ Ian Kane  
  Name: Ian Kane  
  Title: Chief Executive Officer  
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 BUYER:

 
1336902 B.C. UNLIMITED LIABILITY COMPANY

 

    
    
 By: /s/ Michael E. Manna  
  Name: Michael E. Manna  
  Title: President  
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 SELLERS:
  
  
 /s/ Ian Kane
 IAN KANE
  
  
 M. &. W. HOLDINGS LTD.
  
  
 By: /s/ William Fast 
  Name: William Fast
  Title: Director
  
  
 SANFORD CAPITAL LTD.
  
  
 By: /s/ Mark Kroeker 
  Name: Mark Kroeker
  Title: Director
  
  
 ARCEE ENTERPRISES INC.
  
  
 By: /s/ Randolph Peters
  Name: Randolph Peters
  Title: Director
  
  
 0835205 B.C. LTD.
  
  
 By: /s/ Brian Larsen
  Name: Brian Larsen
  Title: Director
   
   
 SELLERS’ REPRESENTATIVE:
  
  
 /s/ Mark Kroeker
 MARK KROEKER
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Omitted Exhibits and Schedules Disclosure List
 
The following list briefly identifies the contents of the Exhibits and Schedules to the foregoing Share Purchase Agreement which have been omitted
pursuant to Item 601(b)(2) of Regulation S-K.
 
The Registrant agrees to furnish to the Securities and Exchange Commission, to supplement and upon request, a copy of any of the following omitted
Exhibits and Schedules.
 
Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms by the foregoing Share Purchase Agreement.
1.    Schedule 2.1 – Contains the allocation of the Purchase Price among the Sellers.
 
2.    Schedule 3.2 – Contains three contracts to which the Company is a party that will result in a default of the Company’s obligations thereunder due to
the Transaction.
 
3.    Schedule 3.3 – Contains the capitalization of the Company.
 
4.    Schedule 3.5(a) – Contains consolidated financial statements of the Company as of January 31st of the years 2019, 2020 and 2021 and October 31,
2021.
 
5.    Schedule 3.5(c) – Contains a statement that the Company has no accounts receivable or loans receivable from Affiliated Persons.
 
6.    Schedule 3.7 – Contains a statement that the Company has no Indebtedness outstanding.
 
7.    Schedule 3.8 – Contains a statement regarding the acceleration of certain vesting options and accrual of certain liabilities.
 
8.    Schedule 3.9 – Contains a statement that there is no pending and threatened Legal Proceeding against the Company.
 
9.    Schedule 3.10(f) – Contains a statement that there are no tax liens against the Company.
 
10.    Schedule 3.10(i) – Contains a statement that there are no joint venture or partnership arrangements.
 
11.    Schedule 3.11 – Contains a list of all personal property of the Company necessary for its operations with a value of at least Fifty Thousand Dollars
($50,000).
 
12.    Schedule 3.12 – Contains a list of all Company Intellectual Property.
 
13.    Schedule 3.13 – Contains a list of: (i) any contract, lease or agreement involving a potential commitment or payment by the Company in excess of
$50,000 annually; (ii) any contract containing covenants directly or explicitly limiting in any material respect the freedom of the Company to compete in
any line of business or with any Person (other than confidentiality agreements containing non-competition or non-solicitation covenants on the part of the
Company that were entered into by the Company in the ordinary course of business); (iii) any indenture, mortgage, promissory note, loan agreement,
guaranty or other agreement or commitment for borrowing or any pledge or security arrangement; (iv) any employment, consulting or other service
agreements with present or former officers, directors, employees, consultants, shareholders of the Company or any other service provider of the Company
that includes any change of control payments severance, termination, or retention obligations or similar accounts payable by the Company or its Affiliates
in connection with the transactions contemplated by this Agreement; (v) any redemption or purchase agreements or other agreements affecting or relating
to the shares of the Company, including, without limitation, any agreement with any shareholder of the Company which includes anti-dilution rights,
registration rights, voting arrangements, operating covenants or similar provision; (vi) any collective bargaining agreement, (vii) any royalty, dividend or
similar arrangement based on the revenues or profits of the Company or any contract or agreement involving fixed price or fixed volume arrangements;
(viii) any joint venture, franchise, partnership, manufacturer, development or agreement; (ix) any supply agreement pursuant to which the Company is
required to supply materials in excess of $50,000 annually; (x) any acquisition, merger or similar agreement; (xi) any contract with any Governmental
Authority; (xii) any contract providing for indemnification of any Person by the Company (excluding confidentiality agreements, customer and vendor
contracts and purchase orders including indemnification provisions entered into in the ordinary course of business); (xiii) any material contract that can be
terminated, or the provisions of which are altered, as a result of the consummation of the transactions contemplated by this Agreement or any of the other
Transaction Documents to which the Company is a party; (xiv) any contract entered into in connection with any settlement or other resolution of any action
pursuant to which the Company has any ongoing payment obligation after the Closing; and (xv) any other material contract not executed in the ordinary
course of business.
 

 



 
 
14.    Schedule 3.14(a) – Contains a statement that there are government approvals required by the Company.
 
15.    Schedule 3.15 – Contains a list of all insurance policies of the Company currently in effect.
 
16.    Schedule 3.16 – Contains a list of all Employee Benefit Plans.
 
17.    Schedule 3.17 – Contains a list of all employees of the Company.
 
18.    Schedule 3.19 – Contains a statement that no Affiliate of the Company that is currently a party to a contract with the Company.
 
19.    Schedule 3.20(b) – Contains a statement that no Environmental Permits are necessary in connection with the Company’s ownership and operation of
its business.
 
20.    Schedule 3.20(d) – Contains a statement that no Hazardous Materials have been Released.
 
21.    Schedule 3.20(e) – Contains a list of all off-site Hazardous Materials treatment, storage, or disposal facilities or locations used by the Company.
 
22.    Schedule 3.22(a) – Contains a list of top ten (10) customers from whom the Company makes annual revenue exceeding Fifty Thousand Dollars
($50,000) for the calendar year ended January 31, 2021 or reasonably expected to exceed such amount for the fiscal year ended January 31, 2022.
 
23.    Schedule 3.22(a) – Contains a list of top ten (10) suppliers from whom the Company makes annual purchases exceeding Fifty Thousand Dollars
($50,000) for the calendar year ended January 31, 2021 or reasonably expected to exceed such amount for the fiscal year ended January 31, 2022.
 
24.    Schedule 3.23(a) – Contains a statement that no Assets used by the Company are not owned by the Company.
 
25.    Schedule 3.23(b) – Contains a statement that all Inventory of the Company is in good, usable and /or salable condition.
 
26.    Schedule 3.26 – Contains a list of all governmental programs the Company has availed itself of related to COVID-19 and any business interruptions
experienced as a result of COVID-19.
 
27.    Schedule 4.1 – Contains a statement regarding each Seller’s full right, authority and power to enter into this Share Purchase Agreement.
 
28.    Exhibit A – Contains the calculation of estimated Working Capital used in the determination of the Closing Net Purchase Price.
 
 



Exhibit 10.1
 

SECOND AMENDMENT AGREEMENT
 

This Second Amendment Agreement (this “Agreement”) is made and entered into as of this 13th day of December, 2021, by and among
ULTRALIFE CORPORATION, a Delaware corporation (“Ultralife”), SOUTHWEST ELECTRONIC ENERGY CORPORATION, a Texas corporation
(“Southwest”), CLB, INC., a Texas corporation (“CLB”, and together with Ultralife and Southwest, collectively, the “Existing Borrowers”, and each
individually an “Existing Borrower”), ULTRALIFE EXCELL HOLDING CORP., a Delaware corporation (“UEHC”), ULTRALIFE CANADA HOLDING
CORP., a Delaware corporation (“UCHC”), EXCELL BATTERY CORPORATION USA, a Texas corporation (“Excell USA”, and together with UEHC
and UCHC, collectively, the “New Borrowers”, and each individually a “New Borrower”, and together with the Existing Borrowers, collectively, the
“Borrowers”, and each individually a “Borrower”), the lending institutions currently a party to the Credit Agreement (as hereinafter defined) (each, a
“Lender” and collectively, the “Lenders”), and KEYBANK NATIONAL ASSOCIATION (“KeyBank”, and in its capacity as agent for the Lenders under
the Credit Agreement, “Agent”).
 

WHEREAS, Lenders, Agent and Existing Borrowers are parties to a certain Credit and Security Agreement dated as of May 31, 2017 (as amended
by that certain First Amendment Agreement dated as of May 1, 2019, and as it may from time to time be further amended, restated or otherwise modified
or supplemented from time to time, the “Credit Agreement”).
 

WHEREAS, Lenders, Agent and Existing Borrowers desire to amend the Credit Agreement by modifying certain provisions thereof, including,
among other things, joining each of the New Borrowers as a Borrower under the Credit Agreement and other Loan Documents.
 

WHEREAS, unless defined herein, each term used herein shall be defined in accordance with the Credit Agreement.
 

NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein and for other valuable consideration Lenders, Agent,
and Borrowers agree as follows:
 

1.    Borrowers, Agent and the Lenders agree and acknowledge that all references in the Credit Agreement and each other Loan Document to the
term “Borrowers” shall be deemed to include each of the New Borrowers as a co-borrower with the other Borrowers. The obligations, duties, undertakings
and liabilities of the New Borrowers and the Existing Borrowers as “Borrowers” under the Credit Agreement and each other Loan Document shall be joint
and several and, without limiting the generality of the foregoing, (a) each Borrower, including each New Borrower, hereby specifically and expressly
ratifies and reaffirms the provisions of Section 11.20 of the Credit Agreement and agrees that each of them shall be jointly and severally liable for the
payment and performance of all Secured Debt, and (b) each Borrower hereby specifically and expressly ratifies and reaffirms all of the provisions of
Article XII of the Credit Agreement and its guaranty of the full and prompt payment and performance when due of the Secured Debt provided for
thereunder, and agrees that its obligations, duties, undertakings and liabilities under such Article XII and such guaranty are unaffected by the joinder of
each of the New Borrowers as a co-borrower with the other Borrowers under the Credit Agreement and the other Loan Documents.
 

 



 
 
 

2.    Article I of the Credit Agreement is hereby amended to delete the definitions of “Aggregate Commitment Percentage”, “Applicable
Commitment Percentage”, “Applicable Debt”, “Change in Control”, “Commitment”, “Commitment Period”, “Excluded Accounts”, “Note” or “Notes”,
“Required Lenders” and “Total Commitment Amount” therefrom in their entirety and to insert in place thereof the following:
 

“Aggregate Commitment Percentage” shall mean, for any Lender, as of any date, the percentage calculated by dividing (a) the aggregate,
on such date, of (i) the Revolving Credit Commitments of such Lender, or if the Revolving Credit Commitments have expired or have been
terminated or otherwise reduced to $0, then the amount outstanding under the Revolving Credit Notes of such Lender, plus (ii) the amount
outstanding for such Lender under the Term Notes, plus (iii) the amount outstanding for such Lender under the Term Notes B, by (b) the
aggregate, on such date, of (i) the Revolving Credit Commitments of all Lenders, or if the Revolving Credit Commitments have expired or have
been terminated or otherwise reduced to $0, then the amount outstanding under the Revolving Credit Notes of all Lenders, plus (ii) the amount
outstanding for all Lenders under the Term Notes, plus (iii) the amount outstanding for all Lenders under the Term Notes B.

 
“Applicable Commitment Percentage” shall mean, for each Lender, (a) with respect to the Revolving Credit Commitment, the percentage

set forth opposite such Lender’s name under the column headed “Revolving Credit Commitment Percentage” as described in Schedule 1 hereto,
and (b) with respect to the Term Loan Commitment, the percentage set forth opposite such Lender’s name under the column headed “Term Loan
Commitment Percentage” as described in Schedule 1 hereto, and (c) with respect to the Term Loan B Commitment, the percentage set forth
opposite such Lender’s name under the column headed “Term Loan B Commitment Percentage” as described in Schedule 1 hereto.

 
“Applicable Debt” at any time shall mean:

 
(a)         with respect to the Revolving Credit Commitment, collectively, (i) all Debt incurred by Borrowers to Agent or the Lenders

pursuant to this Agreement and includes the principal of and accrued and unpaid interest on all Notes at such time, and (ii) each extension, renewal
or refinancing thereof in whole or in part;

 
(b)         with respect to the Term Loan Commitment, collectively, (i) all Debt incurred by Borrowers to Agent or the Lenders pursuant to

the Term Loan Commitment and includes the principal of, and accrued and unpaid interest on, the Term Notes at such time, and (ii) each
extension, renewal or refinancing thereof in whole or in part hereunder, and (iii) any prepayment fees payable in connection with the Term Loan
Commitment; and

 
(c)         with respect to the Term Loan B Commitment, collectively, (i) all Debt incurred by Borrowers to Agent or the Lenders pursuant

to the Term Loan B Commitment and includes the principal of, and accrued and unpaid interest on, the Term Notes B at such time, and (ii) each
extension, renewal or refinancing thereof in whole or in part hereunder, and (iii) any prepayment fees payable in connection with the Term Loan B
Commitment
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“Change in Control” shall mean: (a) with respect to any Person or group (within the meaning of the Exchange Act and the rules of the
SEC thereunder as in effect on the Closing Date) holding in excess of ten percent (10%) of the voting Capital Stock of Ultralife as of the Closing
Date (based upon Exchange Act filings of beneficial ownership with the SEC), the acquisition of ownership, directly or indirectly, beneficially or
of record, by such Person or group, of Capital Stock of Ultralife representing more than 49% of the aggregate ordinary voting power represented
by the issued and outstanding voting Capital Stock of Ultralife; (b) the acquisition of ownership, directly or indirectly, beneficially or of record, by
any other Person or group (within the meaning of the Exchange Act and the rules of the Securities and Exchange Commission thereunder as in
effect on the date hereof), of Capital Stock of Ultralife representing more than 25% of the aggregate ordinary voting power represented by the
issued and outstanding voting Capital Stock of Ultralife; (c) occupation of a majority of the seats (other than vacant seats) on the board of directors
of Borrower or any of its Subsidiaries by Persons who were neither (i) nominated by the board of directors of Ultralife or any of its Subsidiaries
nor (ii) appointed by directors so nominated; (d) any merger, consolidation or sale of substantially all of the property or assets of Borrowers; (e)
Ultralife ceasing to directly own and control 100% of each class of the outstanding Capital Stock of Southwest or UEHC; (f) Southwest ceasing to
directly own and control 100% of each class of the outstanding Capital Stock of CLB; or (g) UEHC ceasing to directly or indirectly own and
control 100% of each class of the outstanding Capital Stock of its Subsidiaries as of the Second Amendment Closing Date.

 
“Commitment” shall mean the obligation hereunder of each Lender as set forth on Schedule 1, to make Loans pursuant to the Revolving

Credit Commitment, the Term Loan Commitment and the Term Loan B Commitment, and to participate in the issuance of Letters of Credit up to
the Maximum Amount for such Lender, as such amounts may be reduced or adjusted pursuant to the terms hereof.

 
“Commitment Period” shall mean the period from the Closing Date until May 30, 2025, or such earlier date on which the Commitment

shall have been terminated pursuant to Article IX hereof.
 

“Excluded Accounts” shall mean (a) up to three (3) Deposit Accounts which are not maintained with KeyBank so long as (i) the
maximum amount at any time in any such account is not more than $5,000, and (ii) the maximum aggregate amount at any time in all such
accounts is not more than $25,000, (b) any other Deposit Accounts used exclusively to fund payroll obligations (including payroll taxes and other
employee wage and benefit payments) so long as the Credit Parties shall not maintain funds on deposit therein or credited thereto at any time in
excess of 105% of the amounts necessary to fund such payroll obligations and any related payroll processing expenses routinely paid from such
accounts on a current basis, (c) Deposit accounts used for segregating 401(k) contributions, and (d) Deposit Accounts in foreign jurisdictions in
which KeyBank does not maintain a branch so long as the aggregate maximum amount at any time in all such accounts is not more than
$2,000,000.
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“Note” or “Notes” shall mean any Revolving Credit Note, any Term Note, any Term Note B or any other note delivered pursuant to this
Agreement, together with any replacement or substitution thereof, any addition or allonge thereto and any amendment, restatement or other
modification thereto from time to time.

 
“Required Lenders” shall mean the holders of at least 51% of the Total Commitment Amount, or, if there is any borrowing hereunder, the

holders of at least 51% of the aggregate of (a) the Revolving Credit Commitments, (b) the amount outstanding under the Term Notes, and (c) the
amount outstanding under the Term Notes B; provided, however, that the unused Revolving Credit Commitment of, and the portion of the total
outstandings held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a determination of Required Lenders;
provided further, however, that at any time there are fewer than three (3) Lenders hereunder, “Required Lenders” shall mean both such Lenders.

 
“Total Commitment Amount” shall mean the Maximum Revolving Amount, plus the aggregate Term Loan Commitment, plus the

aggregate Term Loan B Commitment of the Lenders.
 

3.    Article I of the Credit Agreement is hereby amended to insert the following new definitions thereto in the appropriate alphabetical order:
 

“Aggregate Term Loan B Commitment Percentage” shall mean, for any Term Loan B Lender, as of any date, the percentage calculated by
dividing (a) the aggregate, on such date, of the amount outstanding for such Lender under the Term Notes B, by (b) the aggregate, on such date, of
the amount outstanding for all Lenders under the Term Notes B.

 
“Excell Acquisition” shall mean the acquisition by UCHC of all of the Capital Stock of Excell Canada, Excell USA and Excell USA

Holdco from the Excell Sellers pursuant to the terms of the Excell Acquisition Documents.
 

“Excell Acquisition Agreements” shall mean (a) that certain Share Purchase Agreement dated as of December 13, 2021, by and among
1336889 B.C. Unlimited Liability Company, the Excell Sellers, Mark Kroeker, in his capacity as the Sellers’ Representative, and Excell Canada,
together with all exhibits and schedules thereto, as the same may be amended, modified, supplemented or restated from time to time, and (b) that
certain Share Purchase Agreement dated as of December 13, 2021, by and among 1336902 B.C. Unlimited Liability Company, the Excell Sellers,
Mark Kroeker, in his capacity as the Sellers’ Representative and Excell USA Holdco, together with all exhibits and schedules thereto, as the same
may be amended, modified, supplemented or restated from time to time.

 
“Excell Acquisition Documents” shall mean the Excell Acquisition Agreements and all other agreements, documents and writings

heretofore, now or hereafter executed, delivered, or otherwise authenticated in connection with or related to the Excell Acquisition Agreements, in
each case as any of the foregoing may be amended, restated or otherwise modified from time to time.
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“Excell Canada” shall mean Excell Battery Canada Inc., a British Columbia corporation.
 

“Excell Sellers” shall mean (a) with respect to clause (a) of the definition of Excell Acquisition Agreements, Mark Kroeker, Randolph
Peters, Brian Larsen, M. &. W. Holdings Ltd., Karen Kroeker, Heather Peterson, Michael Kroeker, Nicholas Kroeker, Brentley Peters, Craig
Peters, Kurtis Peters, Heather Larsen, Ian Kane, Carol Peters and 0835205 B.C. Ltd., and (b) with respect to clause (b) of the definition of Excell
Acquisition Agreements, M. & W. Holdings Ltd., Sanford Capital Ltd., Ian Kane, Arcee Enterprises Inc. and 0835205 B.C. Ltd.

 
“Excell USA” shall mean Excell Battery Corporation USA, a Texas corporation.

 
“Excell USA Holdco” shall mean 656700 B.C. Ltd., a British Columbia corporation.

 
“Second Amendment Closing Date” shall mean December 13, 2021.

 
“Term Loan B” shall mean the Loan granted to Borrowers by the Term Loan B Lenders in accordance with Section 2.1C hereof.

 
“Term Loan B Commitment” shall mean the obligation hereunder of the Term Loan B Lenders to make a Term Loan B in the original

principal amount of $10,000,000, with each Term Loan B Lender’s obligation to participate therein being in the amount set forth opposite such
Term Loan B Lender’s name under the column headed “Term Loan B Commitment” as set forth on Schedule 1 hereto (as such amounts may be
reduced by the amounts of any payments applied thereto).

 
“Term Loan B Lenders” shall mean, collectively, each Lender which has a Term Loan B Commitment.

 
“Term Note B” shall mean the Term Notes B executed and delivered pursuant to Section 2.1C hereof, together with any replacement or

substitution thereof, any addition or allonge thereto and any amendment, restatement or other modification thereto from time to time.
 

“UCHC” shall mean Ultralife Canada Holding Corp., a Delaware corporation
 

“UEHC” shall mean Ultralife Excell Holding Corp., a Delaware corporation.
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4.    The definition of “Applicable Margin” contained in Section 1.1 of the Credit Agreement is hereby amended to delete the pricing table
therefrom in its entirety and to insert in place thereof the following:
 

Consolidated Senior Leverage
Ratio

Applicable Basis
Points for Overnight

LIBOR Loans

Applicable Basis
Points for

Base Rate Loans

Applicable Basis
Points for Unused

Fee
Less than 1.50 to 1.00 185 (50) 25
Greater than or equal to 1.50 to 1.00 but less than 2.50
to 1.00

200 (25) 20

Greater than or equal to 2.50 to 1.00 215 0 15
 

5.    Article I of the Credit Agreement is hereby amended to insert a new Section 1.6 thereto immediately following Section 1.5 as follows:
 

SECTION 1.6         BENCHMARK NOTIFICATION. The Agent does not warrant or accept any responsibility for, and shall not have
any liability with respect to, the administration, submission or any other matter related to USD LIBOR or with respect to any alternative or
successor benchmark thereto, or replacement rate therefor or thereof, including, without limitation, whether the composition or characteristics of
any such alternative, successor or replacement reference rate, as it may or may not be adjusted pursuant to Section 3.6, will be similar to, or
produce the same value or economic equivalence of, USD LIBOR or any other benchmark or have the same volume or liquidity as did USD
LIBOR or any other benchmark rate prior to its discontinuance or unavailability.

 
6.    Section 2.1 of the Credit Agreement is hereby amended to delete the second and third full paragraphs therefrom in their entirety and to insert

in place thereof the following:
 

Each Lender, for itself and not for any other Lender, agrees to make Loans and to participate in Letters of Credit issued hereunder during
the Commitment Period on such basis that (a) immediately after the completion of any borrowing by Borrowers or issuance of a Letter of Credit
hereunder, the aggregate principal amount then outstanding on the Loans held by such Lender, when combined with such Lender’s Pro Rata Share
of the Letter of Credit Exposure, shall not be in excess of the Maximum Amount for such Lender; (b) the aggregate principal amount outstanding
of all outstanding Revolving Loans held such Lender shall represent that percentage of the aggregate principal amount then outstanding on all
Revolving Loans (including the Revolving Loans held by such Lender) which is not in excess of such Lender’s Applicable Commitment
Percentage with respect thereto; (c) the aggregate principal amount of all outstanding Term Loans held by such Lender shall represent that
percentage of the aggregate principal amount then outstanding on all Term Loans (including the Term Loans held by such Lender) which is not in
excess of such Lender’s Applicable Commitment Percentage with respect thereto; (d) the aggregate principal amount of all outstanding Term
Loans B held by such Lender shall represent that percentage of the aggregate principal amount then outstanding on all Term Loans B (including
the Term Loans B held by such Lender) which is not in excess of such Lender’s Applicable Commitment Percentage with respect thereto; and (e)
such aggregate principal amount outstanding on the Loans held by such Lender shall represent that percentage of the aggregate principal amount
then outstanding on all Loans (including the Loans held by such Lender) that is not in excess of such Lender’s Aggregate Commitment
Percentage.
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Each borrowing from the Lenders hereunder shall be made on a Pro Rata Basis according to the Lenders’ respective Applicable
Commitment Percentages. The Loans may be made as Revolving Loans, as a Term Loan, as a Term Loan B and Letters of Credit may be issued,
as follows:

 
7.    Section 2.1 of the Credit Agreement is hereby amended to insert the following new Subpart C at the end thereof:

 
C.         Term Loan B.

 
(i)         Subject to the terms and conditions of this Agreement, the Term Loan B Lenders shall make a Term Loan B to Borrowers on the

Second Amendment Closing Date, in the amount for each Term Loan B Lender equal to its respective Term Loan B Commitment. To evidence the
Term Loan B, Borrowers shall execute and deliver to each Term Loan B Lender a Term Note B, substantially in the form of Exhibit F hereto, with
appropriate insertions. Borrowers shall pay principal on the Term Loan B in equal consecutive monthly installments of $166,667.00 commencing
February 1, 2022, and continuing on the first day of each succeeding month thereafter, with a final payment in the amount of the then remaining
balance thereof payable in full on January 1, 2027. The Term Loan B may not be reborrowed.

 
(ii)         Borrowers shall notify Agent from time to time, in accordance with the notice provisions of Section 2.2 hereof, whether the

Term Loan B will be a Base Rate Loan or an Overnight LIBOR Loan. The Term Loan B may be a mixture of Base Rate Loans and Overnight
LIBOR Loans. The Term Loan B Lenders, at the request of Borrowers to Agent, provided that no Event of Default exists hereunder and subject to
the applicable notice and other provisions of Section 2.2 hereof, shall convert a Base Rate Loan to an Overnight LIBOR Loan at any time and
shall convert an Overnight LIBOR Loan to a Base Rate Loan at any time.

 
(iii)         Borrowers shall pay interest on the unpaid principal amount of Base Rate Loans outstanding from time to time from the date

thereof until paid, commencing February 1, 2022, and continuing on the first day of each succeeding month thereafter and at the maturity thereof,
at the Derived Base Rate from time to time in effect.

 
(iv)         Borrowers shall pay interest on the unpaid principal amount of each Overnight LIBOR Loan outstanding from time to time from

the date thereof until paid, fixed in advance for each Overnight LIBOR Interest Period as herein provided for each such Overnight LIBOR Interest
Period. Interest on such Overnight LIBOR Loans shall be payable, commencing February 1, 2022, and on the first day of each succeeding month
thereafter and at the maturity thereof.
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8.    Section 2.3(b) of the Credit Agreement is hereby amended to delete subpart (i) therefrom in its entirety and to insert in place thereof the
following:
 

(i)         No Default. Subject to Section 2.7 hereof, if at the time any such funds are received hereunder (A) the Secured Debt has not been
accelerated pursuant to Article IX, and (B) no Event of Default has occurred and be continuing (or if an Event of Default has occurred and is
continuing, Agent, at the direction of the Required Lenders, shall not have provided notice to a Borrower of its intention to apply the provisions of
Section 2.3(b)(ii)), in the following manner: (a) first, to the following items (i), (ii) and (iii) below in such manner as Borrowers shall direct
(except that Borrowers may not alter the division as between Lenders as set forth in subparts (ii) and (iii) below), or in the absence of such
direction in the following order: (i) to the payment of all fees, charges and reimbursable expenses due and payable to Agent or a Lender under the
Secured Debt, this Agreement or the other Loan Documents at such time; (ii) to the payment of all of the interest which shall be due and payable
on the principal of the Secured Debt at the time of such payment in accordance with each Lender’s Applicable Commitment Percentage; (iii) pro
rata to (A) the payment of scheduled principal payments of the Term Loan that are then due in accordance with each Term Loan Lender’s
Aggregate Term Loan Commitment Percentage, (B) the payment of scheduled principal payments of the Term Loan B that are then due in
accordance with each Term Loan B Lender’s Aggregate Term Loan B Commitment Percentage, and (C) the payment of all obligations and
liabilities of Borrowers under any Hedge Agreement entered into by Borrowers with the Secured Creditors to the extent then due and payable;
(b) second, subject to the provisions of Section 2.4 hereof and the fees set forth in Section 2.4, if applicable, to the payment of the principal
amount of any Revolving Loans then outstanding in accordance with each Revolving Loan Lender’s Applicable Commitment Percentage; and (c)
third, to Borrowers.

 
9.    Section 2.7 of the Credit Agreement is hereby amended to delete subpart (g) therefrom in its entirety and to insert in place thereof the

following:
 

(g)         Each prepayment of the Loans pursuant to this Section 2.7 (other than subpart (a)) (unless subject to the provisions of Section
2.3(b)(ii) hereof) shall be applied in the following order: (A) prepayment of the Term Loan, together with all accrued and unpaid interest on the
principal amount prepaid, until such Term Loan is paid in full, in the inverse order of maturity, based on each Term Loan Lender’s Applicable
Commitment Percentage, (B) prepayment of the Term Loan B, together with all accrued and unpaid interest on the principal amount prepaid, until
such Term Loan B is paid in full, in the inverse order of maturity, based on each Term Loan B Lender’s Applicable Commitment Percentage and
(C) prepayment in full of all outstanding Revolving Loans, which such prepayment shall not constitute a permanent reduction to the Revolving
Credit Commitment. Any prepayment required to be made under this Section 2.7 shall be subject to any fee or other charge in connection with any
Hedge Agreement.
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10.    Article III of the Credit Agreement is hereby amended to insert a new Section 3.6 thereto immediately following Section 3.5 as follows:
 

SECTION 3.6         BENCHMARK REPLACEMENT SETTING. Notwithstanding anything to the contrary herein or in any other Loan
Document (and any Hedge Agreement shall be deemed not to be a “Loan Document” for purposes of this Section):

 
(a)         Replacing USD LIBOR. On March 5, 2021, the Financial Conduct Authority (“FCA”), the regulatory supervisor of USD

LIBOR’s administrator (“IBA”), announced in a public statement the future cessation or loss of representativeness of overnight/Spot Next, 1-
month, 3-month, 6-month and 12-month USD LIBOR tenor settings. On the earliest of (i) July 1, 2023, (ii) the date that all Available Tenors of
USD LIBOR have either permanently or indefinitely ceased to be provided by IBA or have been announced by the FCA pursuant to public
statement or publication of information to be no longer representative and (iii) the Early Opt-in Effective Date, if the then-current Benchmark is
USD LIBOR, the Benchmark Replacement will replace such Benchmark for all purposes hereunder and under any Loan Document in respect of
any setting of such Benchmark on such day and all subsequent settings without any amendment to, or further action by or consent of any other
party to, this Agreement or any other Loan Document. If the Benchmark Replacement is Daily Simple SOFR, all interest payments will be
payable on a monthly basis.

 
(b)         Replacing Future Benchmarks. If any Benchmark Transition Event occurs after the date hereof (other than as described above

with respect to USD LIBOR), the then-current Benchmark will be replaced with the Benchmark Replacement for all purposes hereunder and
under any Loan Document in respect of any Benchmark setting on the later of (i) as of 5:00 p.m. (New York City time) on the fifth (5th) Business
Day after the date notice of such Benchmark Replacement is provided to the Lenders and the Borrowers (together, if applicable, with an
amendment to this Agreement implementing such Benchmark Replacement and any applicable Benchmark Replacement Conforming Changes) or
(ii) such other date as may be determined by the Agent, in each case, without any further action or consent of any other party to this Agreement or
any other Loan Document, so long as the Agent has not received, by such time (or, in the case of clause (ii) above, such time as may be specified
by the Agent as a deadline to receive objections, but in any case, no less than five (5) Business Days after the date such notice is provided to the
Lenders and the Borrowers), written notice of objection to such Benchmark Replacement from Lenders comprising the Required Lenders;
provided, however, that in the event that the then-current Benchmark is not a SOFR-based rate, then the Benchmark Replacement shall be
determined in accordance with clause (1) of the definition of “Benchmark Replacement” unless the Agent has determined that neither of such
alternative rates is available. At any time that the administrator of the then-current Benchmark has permanently or indefinitely ceased to provide
such Benchmark or such Benchmark has been announced by the regulatory supervisor for the administrator of such Benchmark pursuant to public
statement or publication of information to be no longer representative of the underlying market and economic reality that such Benchmark is
intended to measure and that representativeness will not be restored, the Borrowers may revoke any request for a borrowing of, conversion to or
continuation of Loans to be made, converted or continued that would bear interest by reference to such Benchmark until the Borrowers’ receipt of
notice from the Agent that a Benchmark Replacement has replaced such Benchmark, and, failing that, the Borrowers will be deemed to have
converted any such request into a request for a borrowing of or conversion to Base Rate Loans. During the period referenced in the foregoing
sentence, the component of the Base Rate based upon the Benchmark will not be used in any determination of the Base Rate.
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(c)         Benchmark Replacement Conforming Changes. In connection with the implementation and administration of a Benchmark
Replacement (whether in connection with the replacement of USD LIBOR or any future Benchmark), the Agent will have the right to make
Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan
Document, any amendments implementing such Benchmark Replacement Conforming Changes will become effective without any further action
or consent of any other party to this Agreement or any other Loan Document.

 
(d)         Notices; Standards for Decisions and Determinations. The Agent will promptly notify the Borrowers and the Lenders of (i) the

implementation of any Benchmark Replacement and (ii) the effectiveness of any Benchmark Replacement Conforming Changes. Any
determination, decision or election that may be made by the Agent pursuant to this Section including, without limitation, any determination with
respect to a tenor, rate or adjustment, or implementation of any Benchmark Replacement Conforming Changes, the timing of implementation of
any Benchmark Replacement or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from
taking any action, will be conclusive and binding on all parties hereto absent manifest error and may be made in its sole discretion and without
consent from any other party to this Agreement or any other Loan Document, except, in each case, as expressly required pursuant to this Section,
and shall not be a basis of any claim of liability of any kind or nature by any party hereto, all such claims being hereby waived individually by
each party hereto.

 
(e)         Unavailability of Tenor of Benchmark. At any time (including in connection with the implementation of a Benchmark

Replacement), (i) if the then-current Benchmark is a term rate (including Term SOFR or USD LIBOR or any alternate rate selected in an Early
Opt-in Election), then the Agent may remove any tenor of such Benchmark that is unavailable or non-representative for such Benchmark
(including any Benchmark Replacement) settings and (ii) if such tenor becomes available or representative, the Agent may reinstate any
previously removed tenor for such Benchmark (including any Benchmark Replacement) settings.
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(f)         Certain Defined Terms. As used in this Section:
 

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, as applicable, (x) if the then-
current Benchmark is a term rate, any tenor for such Benchmark that is or may be used for determining the length of an Interest Period or (y)
otherwise, any payment period for interest calculated with reference to such Benchmark, as applicable, pursuant to this Agreement as of such date.

 
“Benchmark” means, initially, USD LIBOR; provided that if a replacement for the Benchmark has occurred pursuant to this Section,

then “Benchmark” means the applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior
benchmark rate. Any reference to “Benchmark” shall include, as applicable, the published component used in the calculation thereof.         

 
“Benchmark Replacement” means, for any Available Tenor:

 
(1)         for purposes of clause (a) of this Section, the first alternative set forth below that can be determined by the Agent:

 
(a)         the sum of: (i) Term SOFR and (ii) 0.11448% (11.448 basis points) for an Available Tenor of one-month’s duration,

0.26161% (26.161 basis points) for an Available Tenor of three-months’ duration, and 0.42826% (42.826 basis points) for an
Available Tenor of six-months’ duration; provided, that, if the Borrowers have provided a notification to the Agent in writing on
or prior to the date on which the Benchmark Replacement will become effective that the Borrowers have a Hedge Agreement in
place with respect to any of the Loans as of the date of such notice (which such notification the Agent shall be entitled to rely
upon and shall have no duty or obligation to ascertain the correctness or completeness of), then the Agent, in its sole discretion,
may decide not to determine the Benchmark Replacement pursuant to this clause (1)(a) for such Benchmark Transition Event or
Early Opt-in Election, as applicable; or

 
(b)         the sum of: (i) Daily Simple SOFR and (ii) the spread adjustment for an Available Tenor of one-month’s

duration (0.11448% (11.448 basis points));
 

provided, however, that if an Early Opt-in Election has been made, the Benchmark Replacement will be the benchmark selected in
connection with such Early Opt-in Election; and

 
(2)         for purposes of clause (b) of this Section, the sum of: (a) the alternate benchmark rate and (b) an adjustment (which may be a

positive or negative value, or zero), in each case, that has been selected pursuant to this clause (2) by the Agent and the
Borrowers as the replacement for such Available Tenor of such Benchmark giving due consideration to any evolving or then-
prevailing market convention, including any applicable recommendations made by the Relevant Governmental Body, for U.S.
dollar-denominated syndicated credit facilities at such time;
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provided that, if the Benchmark Replacement as determined pursuant to clause (1) or (2) above would be less than the Floor, the Benchmark
Replacement will be deemed to be the Floor for all purposes of this Agreement and the other Loan Documents.

 
“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical, administrative or

operational changes (including changes to the definition of “Base Rate,” the definition of “Business Day,” the definition of “Interest Period,”
timing and frequency of determining rates and making payments of interest, timing of borrowing requests or prepayment, conversion or
continuation notices, the applicability and length of lookback periods, the applicability of breakage provisions, and other technical, administrative
or operational matters) that the Agent decides may be appropriate to reflect the adoption and implementation of such Benchmark Replacement and
to permit the administration thereof by the Agent in a manner substantially consistent with market practice (or, if the Agent decides that adoption
of any portion of such market practice is not administratively feasible or if the Agent determines that no market practice for the administration of
such Benchmark Replacement exists, in such other manner of administration as the Agent decides is reasonably necessary in connection with the
administration of this Agreement and the other Loan Documents).

 
“Benchmark Transition Event” means, with respect to any then-current Benchmark (other than USD LIBOR), the occurrence of a public

statement or publication of information by or on behalf of the administrator of the then-current Benchmark, the regulatory supervisor for the
administrator of such Benchmark, the Board of Governors of the Federal Reserve System, the Federal Reserve Bank of New York, an insolvency
official with jurisdiction over the administrator for such Benchmark, a resolution authority with jurisdiction over the administrator for such
Benchmark or a court or an entity with similar insolvency or resolution authority over the administrator for such Benchmark, announcing or
stating that (a) such administrator has ceased or will cease on a specified date to provide all Available Tenors of such Benchmark, permanently or
indefinitely, provided that, at the time of such statement or publication, there is no successor administrator that will continue to provide any
Available Tenor of such Benchmark or (b) all Available Tenors of such Benchmark are or will no longer be representative of the underlying
market and economic reality that such Benchmark is intended to measure and that representativeness will not be restored.

 
“Daily Simple SOFR” means, for any day, SOFR, with the conventions for this rate (which will include a lookback) being established by

the Agent in accordance with the conventions for this rate recommended by the Relevant Governmental Body for determining “Daily Simple
SOFR” for syndicated business loans; provided, that if the Agent decides that any such convention is not administratively feasible for the Agent,
then the Agent may establish another convention in its reasonable discretion.
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“Early Opt-in Effective Date” means, with respect to any Early Opt-in Election, the sixth (6th) Business Day after the date notice of such
Early Opt-in Election is provided to the Lenders, so long as the Agent has not received, by 5:00 p.m. (New York City time) on the fifth (5th)
Business Day after the date notice of such Early Opt-in Election is provided to the Lenders, written notice of objection to such Early Opt-in
Election from Lenders comprising the Required Lenders.

 
“Early Opt-in Election” means the occurrence of:

 
(1)         a notification by the Agent to each of the other parties hereto that at least five currently outstanding U.S. dollar-denominated

syndicated credit facilities at such time incorporate or adopt (as a result of amendment or as originally executed) either a SOFR-
based rate (including SOFR or Term SOFR or any other rate based upon SOFR) as a benchmark rate or an alternate benchmark
interest rate to replace USD LIBOR (and such syndicated credit facilities are identified in such notice and are publicly available
for review), and

 
(2)         the joint election by the Agent and the Borrowers to trigger a fallback from USD LIBOR and the provision by the Agent of

written notice of such election to the Lenders.
 

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as of the execution of this Agreement, the
modification, amendment or renewal of this Agreement or otherwise) with respect to USD LIBOR.

 
“Relevant Governmental Body” means the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of New

York, or a committee officially endorsed or convened by the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of
New York, or any successor thereto.

 
“SOFR” means, for any Business Day, a rate per annum equal to the secured overnight financing rate for such Business Day published

by the Federal Reserve Bank of New York (or a successor administrator of the secured overnight financing rate) on the website of the Federal
Reserve Bank of New York, currently at http://www.newyorkfed.org. (or any successor source for the secured overnight financing rate identified
as such by the administrator of the secured overnight financing rate from time to time), on the immediately succeeding Business Day.

 
“Term SOFR” means, for the applicable corresponding tenor, the forward-looking term rate based on SOFR that has been selected or

recommended by the Relevant Governmental Body.
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“USD LIBOR” means the London interbank offered rate for U.S. dollars.
 

11.    Section 5.7 of the Credit Agreement is hereby amended to delete clause (b) therefrom in its entirety and to insert in place thereof the
following
 

(b)         CONSOLIDATED SENIOR LEVERAGE RATIO. The Companies shall not suffer or permit the Consolidated Senior
Leverage Ratio to exceed (i) 3.50 to 1.00 for the Fiscal Quarters ending December 31, 2022 and March 31, 2023, and (ii) 3.00 to 1.00 for
the Fiscal Quarter ending June 30, 2023 and on the last day of each Fiscal Quarter thereafter.

 
12.    Article V of the Credit Agreement is hereby amended to delete Section 5.13 therefrom in its entirety and to insert in place thereof the

following:
 

SECTION 5.13         ACQUISITIONS. Except for the Southwest Acquisition, the Excell Acquisition, Permitted Acquisitions or as
expressly permitted under Section 5.11 or 5.12 hereof, without the prior written consent of the Required Lenders, no Company shall acquire or
permit any Subsidiary to acquire the assets or stock of any other Person; provided, however, that in the event Borrowers ask Agent and the
Lenders to consider consenting to any Acquisition (other than a Permitted Acquisition) then Agent and the Lenders agree (i) to give such request
all due consideration in good faith, as determined by Agent and the Lenders in their Permitted Discretion, and (ii) not to unreasonably delay its
decision with respect to such request.

 
13.    Section 5.14 of the Credit Agreement is hereby amended to delete clause (b) therefrom in its entirety and to insert in place thereof the

following:
 

(b) any default has occurred under any Material Contract, the Southwest Acquisition Documents, or the Excell Acquisition Documents which such
default is continuing beyond any period of grace provided with respect thereto,

 
14.    Article V of the Credit Agreement is hereby amended to delete Section 5.20 therefrom in its entirety and to insert in place thereof the

following:
 

SECTION 5.20         RESTRICTED PAYMENTS. The Companies shall not pay or commit themselves to pay any Restricted Payments at
any time, except:

 
(a)         any Company may declare and pay or make Capital Distributions that are payable solely in additional shares of its

common stock (or warrants, options or other rights to acquire additional shares of its common stock);
 

(b)         (i) any Subsidiary may declare and pay or make Capital Distributions to any Credit Party; and (ii) any non-Credit Party
may declare and pay or make Capital Distributions to any other non-Credit Party, or to the Borrower or any other Subsidiary;
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(c)         Ultralife may declare and pay or make Capital Distributions in cash, so long as (i) no Default or Event of Default shall
then exist or, after giving pro forma effect to such payment, thereafter shall begin to exist, (ii) the Consolidated Senior Leverage Ratio, as
measured pursuant to Section 5.7, hereof is less than or equal to 3.00 to 1.00 both prior to and after giving pro form effect to such Capital
Distribution, and (iii) Borrowers Consolidated Fixed Charge Coverage Ratio, as measured pursuant to Section 5.7 hereof, is greater than
or equal to 1.15 to 1.00 both prior to and after giving pro form effect to such Capital Distribution; and

 
(d)         Ultralife may repurchase its capital stock as required by Ultralife’s executive compensation program, so long as (i) no

Default or Event of Default shall then exist or, after giving pro forma effect to such payment, thereafter shall begin to exist, (ii) the
proceeds of such repurchase are used solely for the purpose of paying withholding tax incurred pursuant to the issuance of stock (as
compensation) under such executive compensation program, and (iii) the amount of stock (as compensation) issued under such executive
compensation program is consistent with past business practices of Ultralife.

 
15.    Article V of the Credit Agreement is hereby amended to delete Section 5.35 therefrom in its entirety and to insert in place thereof the

following:
 

SECTION 5.35         MODIFICATIONS TO CERTAIN MATERIAL DOCUMENTS. Without the prior written consent of the Required
Lenders, the Companies shall not permit any amendment, restatement, waiver or other modification of any of the Southwest Acquisition
Documents or any of the Excell Acquisition Documents.

 
16.    Section 7.22 of the Credit Agreement is hereby amended to delete the last sentence therefrom in its entirety and to insert in place thereof the

following:
 

The representations and warranties made by the Credit Parties in the Southwest Acquisition Documents, the Excell Acquisition Documents and in
any other agreements, instruments or certificates delivered pursuant thereto, are true and correct in all material respects (except where any such
representation and warranty is stated as being true only as of a specific date, in which case such representation and warranty was true and correct
in all material respects on such date).

 
17.    The Credit Agreement is hereby amended to delete Section 8.5 therefrom in its entirety and to insert in place thereof the following:

 
SECTION 8.5         CROSS DEFAULT. If (a) any Company or any Obligor shall default in the payment of principal or interest due and

owing upon any other obligation for borrowed money in excess of the aggregate, for all such obligations for all such Companies and Obligors, of
$500,000 beyond any period of grace provided with respect thereto or in the performance or observance of any other agreement, term or condition
contained in any agreement under which such obligation is created, if the effect of such default is to allow the acceleration of the maturity of such
Indebtedness or to permit the holder thereof to cause such Indebtedness to become due prior to its stated maturity, (b) any default by any Company
shall have occurred under the Southwest Acquisition Documents, which such default shall be continuing beyond any period of grace provided
with respect thereto; or (c) any default by any Company shall have occurred under the Excell Acquisition Documents, which such default shall be
continuing beyond any period of grace provided with respect thereto.
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18.    The Credit Agreement is hereby amended by deleting Schedule 1 therefrom in its entirety and by substituting in place thereof a new
Schedule 1, in the form of Exhibit 1 attached hereto.
 

19.    The Credit Agreement is hereby amended to insert a new Exhibit F thereto, in the form of Exhibit 2 attached hereto.
 

20.    As a condition precedent to the effectiveness of this Agreement:
 

(a)    Borrowers shall have executed and delivered to each Term Loan B Lender a Term Note B, dated as of even date herewith, and each
such Term Note B shall otherwise be in substantially the form and substance of Exhibit F of the Credit Agreement;

 
(b)    Borrowers shall have executed and delivered to Agent an Assumption and Joinder Agreement (the “Joinder Agreement”) and such

Joinder Agreement shall be in form and substance satisfactory to Agent;
 

(c)    Pursuant to the Pledge Agreement executed by Ultralife on the Closing Date and in connection with the Excell Acquisition, Ultralife
has pledged all Equity Interests of UEHC. In connection therewith, Ultralife shall have executed and delivered to Agent share certificates (or
control agreements), appropriate stock powers (or equivalent), and such other documents in connection therewith as Agent shall reasonably
request, each in form and substance satisfactory to Agent;

 
(d)    UEHC shall have executed and delivered to Agent a Pledge Agreement (the “New Pledge Agreement”), in form and substance

satisfactory to Agent, together with the delivery of share certificates (or control agreements), appropriate stock powers (or equivalent), and such
other documents in connection therewith as Agent shall reasonably request, each in form and substance satisfactory to Agent;

 
(e)    Each Borrower shall have delivered to Agent an officer’s certificate (or equivalent) certifying the names of the officers of such

Borrower authorized to sign this Agreement, the Term Note B, the Joinder Agreement, the New Pledge Agreement, the Disbursement Direction
Letter (as defined below) and each other document, agreement, writing or instrument executed in connection with this Agreement (collectively, the
“Amendment Documents”) by such Borrower, together with the true signatures of such officers, and certified copies of (i) the resolutions of the
board of directors (or equivalent governing body) of such Borrower evidencing approval of the execution and delivery of such documents, (ii) the
articles of incorporation (or equivalent organizational document) of such Borrower, having been certified, not more than ten (10) days prior to this
Agreement, by the Secretary of State of the jurisdiction under which such Borrower is organized; provided that Southwest and CLB may deliver
their certified articles of incorporation (or equivalent organizational document) no later than five (5) days following the Second Amendment
Closing Date, and (iii) the bylaws (or equivalent governance documents) of such Borrower. Notwithstanding the foregoing, each of the Existing
Borrowers may, in lieu of providing copies of such Existing Borrower’s articles of incorporation (or equivalent organizational document) and
bylaws (or equivalent governance documents), certify that there has been no change since the Closing Date (or, with respect to Southwest and
CLB, the First Amendment Closing Date), to such Existing Borrower’s formation and governance documents and that such documents are in full
force and effect on and as of the date hereof and no action for any amendment to such documents has been taken or is pending;
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(f)    Agent shall have received a good standing certificate (or equivalent) for each Borrower issued by the Secretary of State in the state
where such Borrower is organized; provided that Southwest and CLB may deliver their good standing certificates (or equivalent) no later than one
(1) day following the Second Amendment Closing Date;

 
(g)    Agent shall have received the executed legal opinion of each Borrower’s counsel, in form and substance satisfactory to Agent,

which shall cover such matters incident to the transactions contemplated by this Agreement and the Amendment Documents being executed in
connection herewith, and each Borrower hereby authorizes and directs such counsel to deliver such opinions to Agent and Lenders;

 
(h)    Agent shall have received (i) final executed copies of the Excell Acquisition Documents (including all exhibits, schedules and

disclosure letters referred to therein or delivered pursuant thereto, if any) and all material amendments thereto, waivers relating thereto and other
side letters or agreements affecting the terms thereof, in each case having been certified by a Financial Officer of Borrowers as true and correct,
and (ii) any other evidence that Agent reasonably requests, in form and substance reasonably satisfactory to Agent, that the Excell Acquisition has
been completed for an aggregate consideration not in excess of $23,500,000 substantially contemporaneously with this Agreement.

 
(i)    Borrowers shall have delivered to Agent revised schedules to the Credit Agreement, in form and substance satisfactory to Agent;

 
(j)    Agent shall have received (i) for each Borrower, the results of UCC lien searches reasonably satisfactory to Agent; (ii) for the

Existing Borrowers, the results of federal and state tax lien and judicial lien searches reasonably satisfactory to Agent; and (iii) UCC termination
statements and payoff letters reflecting termination of all financing statements (other than financing statements related to Permitted Liens)
previously filed by any party having a security interest in any part of the Collateral or any other property securing the Secured Debt;

 
(k)    New Borrowers shall deliver to Agent appropriate UCC financing statements;
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(l)    Agent shall have received in form and substance satisfactory to Agent, one or more insurance certificates and copies of New
Borrowers’ casualty insurance policies, and copies of New Borrowers’ liability insurance policies;

 
(m)    Agent shall have received a solvency certificate, in form and substance reasonably satisfactory to Agent, with respect to New

Borrowers;
 

(n)    Borrowers shall have delivered to Agent a disbursement direction letter (the “Disbursement Direction Letter”), in form and
substance satisfactory to Agent;

 
(o)    Borrowers shall have paid to Agent for the pro rata benefit of the Lenders (i) a revolver renewal fee in the amount of $35,000 and

(ii) an upfront fee in the amount of $25,000; and
 

(p)    Borrowers shall have paid all reasonable and documented out of pocket legal fees and expenses of Agent incurred in connection
with this Agreement.

 
21.    As a conditions subsequent to the effectiveness of this Agreement, the Borrowers shall have:

 
(a)    Within one (1) day of the Second Amendment Closing Date, delivered to Agent good standing certificates (or equivalent) of

Southwest and CLB;
 

(b)    within five (5) Business Days of the Second Amendment Closing Date, delivered to Agent the articles of incorporation (or
equivalent organizational document) of New Borrowers, having been certified, not more than ten (10) days prior to such date by the Secretary of
State of the jurisdiction under which each such New Borrower is organized;

 
(c)    within five (5) Business Days of the Second Amendment Closing Date, delivered to Agent the certificates or instruments

representing the Capital Stock of UEHC and UCHC, and the appropriate transfer powers to each certificate or instrument;
 

(d)    within ten (10) days of the Second Amendment Closing Date, delivered to Agent loss payable endorsements reasonably satisfactory
to Agent naming Agent as Lender loss payee with respect to the insurance policies referenced in Section 20(l) above;

 
(e)    within ninety days (90) days of the Second Amendment Closing Date:

 
(i)    delivered to Agent evidence, satisfactory to Agent, that New Borrowers have closed or moved to Agent all Deposit

Accounts (other than any Excluded Accounts) and lockboxes;
 

(ii)    delivered to Agent a landlord’s waiver and/or a bailee’s waiver, if applicable, each in form and substance satisfactory to
Agent and the Lenders, for each location where either (i) New Borrowers’ books and records are located, or (ii) any Collateral of a New
Borrower with a fair market value in excess of $50,000 in the aggregate is located; and
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(iii)    delivered to Agent such documents, instruments, legal opinions or other deliveries reasonably required by Agent to (i)
join Excell Canada and any other Canadian Subsidiary subject to the Excell Acquisition as a Credit Party to the Credit Agreement and the other
Loan Documents, (ii) evidence and perfect Agent’s security interest in the assets and Equity Interests of such Subsidiaries, and (iii) evidence and
perfect Agent’s security interest in the Equity Interests of Excell USA.

 
22.    Each Borrower hereby represents and warrants to Agent and the Lenders that as of the date hereof: (a) such Borrower has the legal power

and authority to execute and deliver the Amendment Documents executed by such Borrower in connection with this Agreement; (b) the officers (or other
authorized Persons) of such Borrower executing the Amendment Documents have been duly authorized to execute and deliver the same and bind such
Borrower with respect to the provisions thereof; (c) the execution and delivery by such Borrower of the Amendment Documents to which it is a party and
the performance and observance by such Loan Party of the provisions thereof do not violate or conflict with the Organizational Documents of such
Borrower or any law applicable to such Borrower or result in a breach of any provision of or constitute a default under any other material agreement,
instrument or document binding upon or enforceable against such Loan Party; (d) after giving effect to this Agreement, no Default or Event of Default
exists under the Loan Documents, nor will any occur upon giving effect to the execution and delivery of the Amendment Documents or by the performance
or observance of any provision thereof; (e) such Borrower does not have any claim or offset against, or defense or counterclaim to, any of such Borrower’s
obligations or liabilities under the Credit Agreement or the other Loan Documents; (f) the representations and warranties set forth in Article VII of the
Credit Agreement are true and correct in all material respects (without duplication of materiality qualifiers) on and as of the date hereof, except to the
extent such representation or warranty relates to an earlier specified date, in which case such representation and warranty is reaffirmed true and correct in
all material respects as of such date; and (g) the Amendment Documents to which such Borrower is a party constitute a valid and binding obligation of such
Borrower in every respect, enforceable in accordance with their respective terms, except as such enforceability may be limited by any applicable
bankruptcy, insolvency, moratorium or similar laws affecting creditors’ rights generally.
 

23.    In consideration of this Agreement, each Borrower hereby waives and releases Agent and the Lenders and their respective affiliates, officers,
directors, equity holders, agents, attorneys, employees and representatives from any and all such claims, offsets, defenses and counterclaims of which such
Borrower is aware or unaware in connection with the Credit Agreement to the extent arising on or prior to the date hereof, such waiver and release being
with full knowledge and understanding of the circumstances and effect thereof and after having consulted legal counsel with respect thereto.
 

24.    Each reference that is made in the Credit Agreement or any other writing shall hereafter be construed as a reference to the Credit Agreement
as amended hereby. Except as herein otherwise specifically provided, all provisions of the Credit Agreement shall remain in full force and effect and be
unaffected hereby. Each Amendment Document is a Loan Document as defined in the Credit Agreement.
 

25.    Each Borrower hereby reaffirms its obligations, as applicable, under the Credit Agreement and all other Loan Documents to which such
Borrower is a party, as any of them may from time to time be amended, restated or otherwise modified (the “Reaffirmed Documents”). Each Borrower
agrees (i) that each Reaffirmed Document shall remain in full force and effect following the execution and delivery of this Agreement and any other
Amendment Document, and (ii) that all references in any of the Reaffirmed Documents to the “Credit Agreement” or “Loan Agreement” shall be deemed
to refer to the Credit Agreement, as amended by this Agreement or as it may be further amended, restated or otherwise modified from time to time.
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26.    This Agreement may be executed in any number of counterparts and by different parties hereto in separate counterparts and may be
delivered by facsimile or pdf electronic transmission, each of which when so executed and delivered shall be deemed to be an original and effective as a
manually signed counterpart and all of which when taken together shall constitute but one and the same agreement.
 

27.    The rights and obligations of all parties hereto shall be governed by the laws of the State of New York, without regard to principles of
conflicts of laws (other than Sections 5-1401 and 5-1402 of the New York General Obligations Law).
 

28.    EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING UNDER THIS AGREEMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS AGREEMENT OR ANY OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE TRANSACTIONS
RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN
CONTRACT OR TORT OR OTHERWISE AND EACH PARTY HEREBY CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE
OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENTS OF THE
PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
 
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the duly authorized officers of the parties to this Agreement have executed this Agreement as of the date first written
above.
 

 

BORROWERS:
 
ULTRALIFE CORPORATION
 
 
By: /s/ Michael D. Popielec                           
Name: Michael D. Popielec
Title: President and Chief Executive Officer
 
SOUTHWEST ELECTRONIC ENERGY
CORPORATION
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
CLB, INC.
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
ULTRALIFE EXCELL HOLDING CORP.
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
ULTRALIFE CANADA HOLDING CORP.
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
EXCELL BATTERY CORPORATION USA
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
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AGENT AND THE LENDERS:
 
KEYBANK NATIONAL ASSOCIATION,
as Agent and as a Lender
 
 
By: /s/ Peter F. Leonard                           
Name: Peter F. Leonard
Title: Senior Vice President
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EXHIBIT 1
 

SCHEDULE 1
 

LENDING
INSTITUTIONS

REVOLVING
CREDIT

COMMITMENT
PERCENTAGE

REVOLVING
CREDIT

COMMITMENT

TERM LOAN
COMMITMENT
PERCENTAGE

TERM LOAN
COMMITMENT

TERM LOAN B
COMMITMENT
PERCENTAGE

TERM LOAN B
COMMITMENT

MAXIMUM
AMOUNT

KeyBank National
Association

100% $30,000,000 100% $8,000,000* 100% $10,000,000 $48,000,000

        
Total Commitment
Amount

100% $30,000,000 100% $8,000,000* 100% $10,000,000 $48,000,000

 
*Principal balance is $22,255.52 as of the Second Amendment Closing Date.
 

 



 
 

EXHIBIT 2
 

EXHIBIT F
 

TERM NOTE B
 
$         Newark, New York

December [__], 2021
 
 

FOR VALUE RECEIVED, the undersigned, ULTRALIFE CORPORATION, a Delaware corporation (“Ultralife”), SOUTHWEST ELECTRONIC
ENERGY CORPORATION, a Texas corporation (“Southwest”), CLB, INC., a Texas corporation (“CLB”), ULTRALIFE EXCELL HOLDING CORP., a
Delaware corporation (“UEHC”), ULTRALIFE CANADA HOLDING CORP., a Delaware corporation (“UCHC”), EXCELL BATTERY CORPORATION
USA, a Texas corporation (“Excell USA”), each other Person which may be added as a “Borrower” hereto, subsequent to the date hereof (collectively,
together with Ultralife, Southwest, CLB, UEHC, UCHC and Excell USA, the “Borrowers”, and each individually, a “Borrower”), jointly and severally
promise to pay to the order of ___________ (“Lender”) at the office of KEYBANK NATIONAL ASSOCIATION, as Agent, 726 Exchange Street, Suite
900, Buffalo, NY 14210, the principal sum of
 
______________________AND 00/100         DOLLARS
 
in lawful money of the United States of America at such times, in such amounts and in such manner as provided in Section 2.1C of the Credit Agreement
or such earlier time as a prepayment is required pursuant to the Credit Agreement. As used herein, “Credit Agreement” means the Credit and Security
Agreement dated as of May 31, 2017, among Borrowers, certain other Credit Parties from time to time party thereto, the lenders named therein and
KeyBank National Association, as Agent, as the same may from time to time be amended, restated or otherwise modified. Capitalized terms used herein
shall have the meanings ascribed to them in the Credit Agreement.
 

Borrowers also promise to pay interest on the unpaid principal amount of the Term Loan B from time to time outstanding, from the date of the
Term Loan B until the payment in full thereof, at the rates per annum which shall be determined in accordance with the provisions of Section 2.1C of the
Credit Agreement. Such interest shall be payable on each date provided for in such Section 2.1C; provided, however, that interest on any principal portion
which is not paid when due shall be payable on demand.
 

The portions of the principal sum hereof from time to time representing the Term Loan B, and payments of principal of either thereof, shall be
shown on the records of Lender by such method as Lender may generally employ; provided, however, that failure to make any such entry shall in no way
detract from Borrowers’ obligations under this Note.
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If this Note shall not be paid at maturity, whether such maturity occurs by reason of lapse of time or by operation of any provision for acceleration
of maturity contained in the Credit Agreement, the principal hereof and the unpaid interest thereon shall bear interest, until paid, at a rate per annum equal
to the Default Rate. All payments of principal of and interest on this Note shall be made in immediately available funds. In the event of a failure to pay
interest or principal, when the same becomes due after giving effect to any applicable grace or cure period, Lender may collect and Borrowers agree to pay
a late charge of an amount equal to the greater of $50 or 5% of the amount of such late payment.
 

This Note is one of the Term Notes B referred to in the Credit Agreement. Reference is made to the Credit Agreement for a description of the right
of the undersigned to anticipate payments hereof, the right of the holder hereof to declare this Note due prior to its stated maturity, and other terms and
conditions upon which this Note is issued.
 

Except as expressly provided in the Credit Agreement, each Borrower expressly waives presentment, demand, protest and notice of any kind.
 

EACH OF THE UNDERSIGNED WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER
SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG BORROWERS, AGENT AND THE LENDERS, OR ANY THEREOF, ARISING
OUT OF, IN CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION
WITH THIS NOTE, THE CREDIT AND SECURITY AGREEMENT OR ANY OTHER NOTE OR OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO. THIS WAIVER
SHALL NOT IN ANY WAY AFFECT, WAIVE, LIMIT, AMEND OR MODIFY AGENT’S OR ANY LENDER’S ABILITY TO PURSUE REMEDIES
PURSUANT TO ANY PROVISION CONTAINED IN ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT AMONG
BORROWERS, AGENT AND THE LENDERS, OR ANY THEREOF.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned have executed this Term Note B as of the date and year first written above.
 

 

BORROWERS:
 
ULTRALIFE CORPORATION
 
 
By:                                                               
Name: Philip A. Fain
Title: Chief Financial Officer and Treasurer
 
SOUTHWEST ELECTRONIC ENERGY
CORPORATION
 
 
By:                                                               
Name: Linda S. Saunders
Title: Vice President of Finance
 
CLB, INC.
 
 
By:                                                               
Name: Linda S. Saunders
Title: Vice President of Finance
 
ULTRALIFE EXCELL HOLDING CORP.
 
 
By:                                                               
Name: [__________]
Title: [__________]
 
ULTRALIFE CANADA HOLDING CORP.
 
 
By:                                                               
Name: [__________]
Title: [__________]
 
EXCELL BATTERY CORPORATION USA
 
 
By:                                                               
Name: [__________]
Title: [__________]
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Omitted Exhibits and Schedule Disclosure List
 

The following list briefly identifies the contents of the Exhibits and Schedules to the foregoing Second Amendment Agreement which have been
omitted pursuant to Item 601(b)(2) of Regulation S-K.
 

The Registrant agrees to furnish to the Securities and Exchange Commission, to supplement and upon request, a copy of any of the following
omitted Exhibits and Schedules.
 

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms by the foregoing Second Amendment
Agreement.
 
 1. Schedule 5.8 – Contains a list of the permitted Indebtedness existing as of the Closing Date comprised of third-party financing for annual

insurance premiums.
 
 2. Schedule 5.9 – Contains a statement that there are no permitted encumbrances.
 
 3. Schedule 5.11 – Contains a statement regarding investments made into Subsidiaries.
 
 4. Schedule 5.33 – Contains a list of the amount of all Subsidiary Payables as of the Closing Date.
 
 5. Schedule 7.1 – Contains a list stating the existences, good standings, foreign qualifications, and capitalizations of the companies.
 
 6. Schedule 7.4 – Contains descriptions of all Commercial Tort Claims which, if determined adversely, could not reasonably be expected to

result in a Material Adverse Effect.
 
 7. Schedule 7.5 – Contains a list of each company’s: (i) location of its chief executive offices during the four (4) months prior to the date of the

Agreement; (ii) location of its place of business during the past five (5) years; (iii) location of inventory held by third-parties during the past
five (5) years; and, (iv) location of inventory currently held by third-parties.

 
 8. Schedule 7.8 – Contains a list of any of each company’s Commodity Account, Deposit Account, or Securities Account in which such company

has rights or power to transfer title.
 
 9. Schedule 7.9 – Contains a list of real property owned or leased by any of the companies.
 
 10. Schedule 7.14 – Contains a list of all employee benefit plans sponsored or maintained by a company.
 
 11. Schedule 7.19 – Contains a list of any contract or agreement to which a company is a party that, if violated or breached, would reasonably be

expected to have a Material Adverse Effect.
 
 12. Schedule 7.20 – Contains a statement as to all of the registered Intellectual Property owned by the companies.
 
 13. Schedule 7.21 – Contains a list of all insurance policies maintained by the companies as of the Closing Date.
 
 14. Exhibit A – Contains a list of all registered patents of the companies.
 
 15. Exhibit B – Contains a list of all registered trademarks of the companies
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Exhibit 10.2
 

PLEDGE AGREEMENT
 

This Pledge Agreement, as it may be amended, restated or otherwise modified from time to time (this “Agreement”), is executed and delivered as
of the 13th day of December, 2021, by ULTRALIFE EXCELL HOLDING CORP., a Delaware corporation (“Pledgor”), to KEYBANK NATIONAL
ASSOCIATION (together with its successors and assigns in its capacity as agent, “Agent”), as agent for the financial institutions which are now or which
hereafter become a party to the Credit Agreement, as hereinafter defined (collectively, “Lenders”).
 

RECITALS.
 

ULTRALIFE CORPORATION, a Delaware corporation (“Ultralife”), SOUTHWEST ELECTRONIC ENERGY CORPORATION, a Texas
corporation (“Southwest”), CLB, INC., a Texas corporation (“CLB”), ULTRALIFE CANADA HOLDING CORP., a Delaware corporation (“UCHC”),
EXCELL BATTERY CORPORATION USA, a Texas corporation (“Excell USA”), Pledgor (together with Ultralife, Southwest, CLB, UCHC and Excell
USA, collectively, the “Borrowers”, and each individually a “Borrower”), Agent and Lenders are entering into that certain Second Amendment Agreement,
dated as of the date hereof (the “Amendment”), which such Amendment amends that certain Credit and Security Agreement, dated as of May 31, 2017 (as
amended by that certain First Amendment Agreement dated as of May 1, 2019, and as it may from time to time be further amended, restated or otherwise
modified or supplemented, the “Credit Agreement”), by and among Borrowers, certain other Credit Parties (as defined in the Credit Agreement) which
from time to time become party to the Credit Agreement, Agent and Lenders. Pledgor desires that Lenders continue to grant to Borrowers the financial
accommodations as described in the Credit Agreement.
 

Pledgor deems it to be in Borrowers’ direct pecuniary and business interests that Borrowers continue to obtain from Lenders the Loans (as defined
in the Credit Agreement), and the other financial accommodations provided for in the Credit Agreement.
 

Pledgor understands that Agent and Lenders are willing to enter into the Amendment and to continue to grant to Borrowers the Loans and Letters
of Credit and such financial accommodations only upon certain terms and conditions, one of which is that Pledgor grants to Agent, for the benefit of
Lenders, a security interest in, and an assignment of, the Pledged Collateral (as hereinafter defined) and this Agreement is being executed and delivered in
consideration of Agent and Lenders entering into the Amendment, continuing to grant to Borrowers the Loans and Letters of Credit and such other
financial accommodations and for other valuable consideration.
 

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereby agree as follows:
 

1.    DEFINITIONS. As used in this Agreement, the following terms shall have the following meanings:
 

 



 
 
 

1.1.         “Debt” shall mean the Secured Debt as such term is defined in the Credit Agreement.
 

1.2.         “Distributable Proceeds” shall mean all proceeds, income, fees, profits, surplus, dividends, distributions, cash, instruments and other
property, from time to time received, receivable or otherwise distributed in respect of or in exchange for any or all of the Pledged Collateral.
 

1.3                  “Pledged Collateral” shall mean, collectively, (a) the Pledged Securities and each addition, if any, thereto and each substitution,
if any, therefor, in whole or in part, including, without limitation, by reason of splits, dividends and similar transactions with respect to the Pledged
Securities, (b) any certificates representing the Pledged Securities, and (c) all Distributable Proceeds.
 

1.4.                  “Pledged Entities” shall mean UCHC and any Subsidiary of which Pledgor owns the Equity Interests of after the date hereof.
 

1.5.         “Pledged Securities” shall mean (a) all of the Equity Interests of the Pledged Entities listed on Exhibit A hereto; (b) all of the Equity
Interests of any other Credit Party which is not a Foreign Subsidiary (as defined in the Credit Agreement) owned by Pledgor from time to time or acquired
by Pledgor in any manner and (c) 65% of the Equity Interests of any other Credit Party which is a Foreign Subsidiary (as defined in the Credit Agreement)
owned by Pledgor from time to time or acquired by Pledgor in any manner.
 
Except as specifically defined in this Agreement, capitalized terms used in this Agreement that are defined in the Credit Agreement shall have their
respective meanings ascribed to such terms in the Credit Agreement.
 

2.    SECURITY INTEREST. Pledgor hereby grants to Agent, for its benefit and for the ratable benefit of each Lender, a security interest in the
Pledged Collateral as security for the Debt. For the better protection of Lenders hereunder, Pledgor has executed appropriate transfer powers, in the form of
Exhibit B attached hereto, and is, concurrently herewith, depositing certificates representing such Pledged Securities and the aforesaid transfer powers with
Agent for the benefit of Lenders. Pledgor authorizes Agent, at any time after the occurrence and during the continuance of an Event of Default, to transfer
the Pledged Securities into the name of Agent or Agent’s nominee, for the benefit of Lenders, but Agent shall be under no duty to do so. Notwithstanding
any provision in this Agreement to the contrary, Agent shall have no right to vote the Pledged Securities at any time unless and until Agent shall have given
Pledgor written notice that an Event of Default has occurred.
 

3.    PLEDGOR’S REPRESENTATIONS AND WARRANTIES. Pledgor represents and warrants to Agent and Lenders, in the case of the Pledged
Securities set forth on Exhibit A to this Agreement as of the date hereof, and in the case of Pledged Securities pledged pursuant to this Agreement after the
date hereof, as of the date of such pledge, as follows:
 

3.1.         Pledgor is the legal record and beneficial owner of, and has good title to, the Pledged Securities, and the Pledged Securities are not
subject to any Lien, nor to any other agreement purporting to grant to any third party a security interest in the property or assets of Pledgor that would
include the Pledged Collateral, except (a) as otherwise permitted pursuant to the Credit Agreement and (b) for the security interest created by this
Agreement or otherwise securing only Agent and Lenders.
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3.2.         All of the Pledged Securities have been duly authorized and validly issued, and are fully paid and non-assessable.
 

3.3.         Pledgor has the legal power to pledge all of the Pledged Securities pursuant to the terms of this Agreement.
 

3.4.         No consent, license, permit, approval or authorization, filing or declaration with any Governmental Authority, and no consent of any
other party, is required to be obtained by Pledgor in connection with the pledge of the Pledged Securities hereunder, in each case that has not been obtained
or made, and is not in full force and effect.
 

3.5.         The pledge, assignment and delivery of the Pledged Securities hereunder create a valid first lien on, and a first perfected security
interest in, the Pledged Securities and the proceeds thereof.
 

3.6.         Pledgor fully anticipates that the Debt will be repaid without the necessity of selling the Pledged Securities.
 

3.7.         Pledgor has received consideration that is the reasonable equivalent value of the obligations and liabilities that Pledgor has incurred
to Agent and Lenders.
 

3.8.         All of the Pledged Securities are represented by a certificate or instrument, which such certificate or instrument has been deposited
with Agent for the benefit of Lenders.
 

3.9         .         The Pledged Securities are “securities” as such term is defined in Article 8 of the UCC.
 

3.10.         None of the Pledged Securities are subject to any right of first refusal or other restriction that could restrict the transfer of any such
interest to Agent or any Lender or any nominee thereof or the ability of any purchaser of any such interest to transfer such interest, except for restrictions
on transfer under applicable law.
 

4.    REMEDIES. If an Event of Default shall occur and be continuing, Agent, in Agent’s discretion and upon such terms and in such manner as
Agent shall deem advisable, sell, assign, transfer and deliver the Pledged Collateral, or any part thereof, and, in each case, Agent shall apply the net
proceeds of the sale thereof to the Debt, as provided in the Credit Agreement. Agent shall give Pledgor not fewer than ten (10) days prior notice of the date
after which any intended private sale may be made or the time and place of any intended public sale. Pledgor waives advertisement of sale and, except to
the extent required by the preceding sentence, waives notice of any kind in respect of any sale. At any public sale, Agent or any Lender may purchase the
Pledged Collateral, or any part thereof, free from any rights of redemption, which rights are hereby waived and released. In addition to other rights and
remedies provided for herein or otherwise available to Agent following the occurrence and during the continuance of an Event of Default, Agent shall have
all rights and remedies of a secured party under UCC.
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5.    TERMINATION. At such time as the Debt has been paid in full, the commitment of Lenders under the Credit Agreement terminated, and the
Credit Agreement terminated and not replaced by any other credit facility with Lenders, this Agreement shall terminate and Agent shall, upon Pledgor’s
written request, execute and deliver to Pledgor the certificates representing the Pledged Securities, the stock power and any other Pledged Collateral held
by Agent, and, at Pledgor’s expense, appropriate termination statements; provided, however, that the provisions of Sections 8 through 18, all inclusive,
shall survive the payment in full of the Debt.
 

6.    ADDITIONAL COVENANTS OF PLEDGOR.
 

6.1.         Pledgor covenants and agrees to defend the right, title and security interest of Agent in and to the Pledged Collateral and the
proceeds thereof, and to maintain and preserve the Lien and security interest provided for by this Agreement against the claim and demands of all Persons,
so long as this Agreement shall remain in effect.
 

6.2.         Pledgor covenants and agrees not to sell, assign, transfer, exchange, or otherwise dispose of, or grant any option with respect to, or
create, incur or permit to exist, any Lien with respect to any of the Pledged Collateral, or any interest therein, or any proceeds thereof, except as otherwise
permitted by the Credit Agreement and except for the Lien provided for by this Agreement and any security agreement securing Lenders.
 

6.3.         Pledgor covenants and agrees (a) to cooperate, in good faith, with Agent and Lenders and to do or cause to be done all such other
acts as may be reasonably necessary to enforce the rights of Agent and Lenders under this Agreement, (b) not to take any action, nor fail to take any action
that would be adverse to the interest of Agent or Lenders in the Pledged Collateral or under this Agreement or both, and (c) to make any sale or sales of any
portion or all of the Pledged Securities valid and binding and in compliance with any and all applicable laws, regulations, orders, writs, injunctions, decrees
or awards of any and all courts, arbitrators or governmental instrumentalities, domestic or foreign, having jurisdiction over any such sale or sales at
Pledgor’s expense.
 

7.    ATTORNEY-IN-FACT; INSTRUCTIONS TO ISSUERS. Pledgor hereby authorizes and empowers Agent, on behalf of Lenders, to make,
constitute and appoint any officer or agent of Agent as Agent may select, in its exclusive discretion, as Pledgor’s true and lawful attorney-in-fact, with the
power to endorse Pledgor’s name on all applications, documents, papers and instruments necessary for Agent, on behalf of Lenders, to take actions with
respect to the Pledged Collateral during the existence of an Event of Default, including, without limitation, actions reasonably necessary for Agent to
assign, pledge, convey or otherwise transfer title in or dispose of the Pledged Collateral to any Person. Pledgor ratifies all that such attorney shall lawfully
do or cause to be done by virtue hereof. This power of attorney shall be irrevocable for the life of this Agreement. Pledgor hereby authorizes and instructs
each issuer of the Pledged Collateral to comply with any instruction received by it from Agent or any officer or agent thereof that states that an Event of
Default has occurred and without any other or further instructions from Pledgor, and Pledgor agrees that each such issuer shall be fully protected in so
complying.
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8.    COSTS AND EXPENSES. If Pledgor fails to comply with any of its obligations under this Agreement, Agent may do so in Pledgor’s name or
in Agent’s name, but at Pledgor’s expense, and Pledgor hereby agrees to reimburse Agent and Lenders in full for all expenses, including reasonable
attorney fees, incurred by Agent and Lenders in protecting, defending and maintaining the Pledged Collateral to the extent provided in the Credit
Agreement.
 

9.    NOTICE. All notices, requests, demands and other communications provided for hereunder shall be in writing and mailed to the applicable
party in accordance with the terms of Section 11.4 of the Credit Agreement.
 

10.    INTERPRETATION. Each right, power or privilege specified or referred to in this Agreement is in addition to any other rights, powers and
privileges that Agent or Lenders may have or acquire by operation of law, by other contract or otherwise. No course of dealing in respect of, nor any
omission or delay in the exercise of, any right, power or privilege by Agent or Lenders shall operate as a waiver thereof, nor shall any single or partial
exercise thereof preclude any further or other exercise thereof or of any other, as each right, power or privilege may be exercised by Agent or Lenders
either independently or concurrently with other rights, powers and privileges and as often and in such order as Agent or Lenders may deem expedient. No
waiver or consent granted by Agent or Lenders in respect of this Agreement shall be binding upon Agent or Lenders unless specifically granted in writing,
which writing shall be strictly construed.
 

11.    ASSIGNMENT AND SUCCESSORS. This Agreement shall not be assigned by Pledgor without the prior written consent of Agent. This
Agreement shall bind the permitted successors and permitted assigns of Pledgor and shall benefit the respective successors and assigns of Agent and
Lenders.
 

12.    SEVERABILITY. If, at any time, one or more provisions of this Agreement is or becomes invalid, illegal or unenforceable in whole or in
part, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
 

13.    GOVERNING LAW; SUBMISSION TO JURISDICTION. This Agreement shall be governed by and construed in accordance with the laws
of the State of New York applied to contracts to be performed wholly within the State of New York. Any judicial proceeding brought by or against Pledgor
with respect to this Agreement shall be brought as provided in the Credit Agreement. Pledgor hereby waives personal service of any and all process upon
Pledgor and consents that all such service of process may be made by registered mail (return receipt requested) directed to Pledgor at Pledgor’s address set
forth in the signature pages of the Credit Agreement and service so made shall be deemed completed as provided in the Credit Agreement.
 

14.    INDEMNITY; ADMINISTRATION AND ENFORCEMENT. Pledgor shall reimburse each Lender, on that Lender’s demand from time to
time, and Agent, on Agent’s demand from time to time, for any and all reasonable fees, costs, and reasonable expenses (including, without limitation, the
reasonable fees and disbursements of legal counsel) incurred by that Lender or Agent, as the case may be, as the case may be, in administering this
Agreement and in protecting, enforcing, or attempting to protect or enforce its rights under this Agreement, to the extent provided in the Credit Agreement.
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15.    UNCONDITIONAL AND CONTINUING SECURITY INTEREST. Pledgor’s obligations under this Agreement and the granting of a
security interest to Agent, for the benefit of Lenders, pursuant to this Agreement are unconditional and effective immediately, and (except for obligations
surviving indefinitely pursuant to Section 5) those obligations and the security interest so granted shall continue in full effect until the Debt shall have been
paid in full, regardless of the lapse of time, regardless of the fact that there may be a time or times when no Debt is outstanding, regardless of any act,
omission, or course of dealing whatever on the part of Agent and Lenders, and regardless of any other event, condition, or thing. Without limiting the
generality of the foregoing, neither the amount of the Debt for purposes of this Agreement, nor Pledgor’s obligations under this Agreement, nor the security
interest granted pursuant to this Agreement shall be diminished or impaired by:
 
 (a) the granting by Agent or any Lender of any credit to any Person, whether or not liability therefor constitutes Debt,

or any failure or refusal of Agent or any Lender to grant any other credit to any Person even if Agent or such Lender
thereby breaches any duty or commitment to Pledgor or any other Person;

 
 (b) the application by Agent or any Lender of credits, payments, or proceeds to any portion of the Debt;
 
 (c) any extension, renewal, or refinancing of the Debt in whole or in part;
 
 (d) any amendment, restatement, or other modification of any kind in, to, or of any Related Writing, or any consent or

other indulgence granted to any Person, or any waiver of any Event of Default (under this Agreement, the Credit
Agreement or any other agreement, document or writing);

 
 (e) any acceptance of security for or any other Person on the Debt or any part thereof, or any release of any security or

other Person, whether or not Agent or any Lender receives consideration for the release;
 
 (f) any discharge of the Debt in whole or in part under any bankruptcy or insolvency law or otherwise;
 
 (g) the failure of Agent or any Lender to make any presentment or demand for payment, to assert or perfect any claim,

demand, or interest, or to enforce any right or remedy, or any delay or neglect by Agent or any Lender in respect of
the Debt or any part thereof or any security therefor;

 
 (h) any failure to give Pledgor notice of (i) the making of any loan or other credit extension or the terms, conditions, and

other provisions applicable thereto, (ii) any dishonor by Pledgor or any other Person, or (iii) the inaccuracy or
incompleteness of any representation, warranty, or other statement made by any Person; or

 
 (i) any defense that may now or hereafter be available to any Person, whether based on suretyship, impairment of

Pledged Collateral, accord and satisfaction, breach of warranty, breach of contract, failure of consideration, tort, lack
of capacity, usury or otherwise, or any illegality, invalidity, or unenforceability of the Debt or any part thereof or of
any Related Writing.
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16.    NO SETOFF; RIGHTS AGAINST OTHER OBLIGORS. Pledgor hereby (a) waives all now existing or hereafter arising rights to recoup or
offset any obligation of Pledgor under this Agreement against any claim or right of Pledgor against Agent or any Lender, (b) waives all rights of
exoneration now or hereafter arising out of or in connection with this Agreement, and (c) agrees that unless and until all of the Debt shall have been paid in
full, Pledgor will not assert against any other Person obligated on the Debt or against any such Person’s property any rights (including, without limitation,
contribution, indemnification, reimbursement and subrogation) now or hereafter arising (whether by contract, operation of law or otherwise) out of or in
connection with this Agreement or any Related Writing.
 

17.    MAXIMUM LIABILITY OF PLEDGOR. Anything in this Agreement to the contrary notwithstanding, the security interest and lien granted
pursuant to this Agreement shall secure payment of the Debt only to the extent that the granting of such security interest and lien would not be void,
voidable or avoidable under any applicable fraudulent transfer law.
 
 

[The remainder of this page intentionally left blank.]
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18.    JURY TRIAL WAIVER. PLEDGOR WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG PLEDGOR ON THE ONE HAND AND AGENT AND/OR LENDERS
ON THE OTHER HAND, ARISING OUT OF, IN CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED
AMONG THEM IN CONNECTION WITH THIS AGREEMENT OR ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION THEREWITH OR THE TRANSACTIONS RELATED THERETO. THIS WAIVER SHALL NOT IN
ANY WAY AFFECT, LIMIT, AMEND OR MODIFY THE ABILITY OF AGENT AND/OR LENDERS TO PURSUE REMEDIES PURSUANT TO
ANY CONFESSION OF JUDGMENT OR COGNOVIT PROVISION, OR ANY OTHER PROVISION CONTAINED IN ANY NOTE OR OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT AMONG PLEDGOR ON THE ONE HAND AND AGENT AND/OR LENDERS ON THE OTHER
HAND.
 
 
 ULTRALIFE EXCELL HOLDING CORP.  
    
    
 By: /s/ Michael E. Manna  
 Name: Michael E. Manna  
 Title: President  
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EXHIBIT A
 

PLEDGED SECURITIES
 
Name of Entity Ownership Percentage Certificate Number Class of Equity
    
ULTRALIFE CANADA HOLDING CORP., a Delaware
corporation

100% 1 Common Stock

 
 



 
 

EXHIBIT B
 

IRREVOCABLE POWER TO TRANSFER SECURITY
 

FOR VALUE RECEIVED, the undersigned, ULTRALIFE EXCELL HOLDING CORP., A DELAWARE CORPORATION, does hereby sell,
assign and transfer unto ________________________________________________________ all interest(s) in ___________________________________,
a/n ________________________, standing in the name of the undersigned on the books of said entity and does hereby irrevocably constitute and appoint
___________________________________________ attorney to transfer said interest(s) on the books of the within named entity with full power of
substitution in the premises.
 

 

 ULTRALIFE EXCELL HOLDING CORP.,
A DELAWARE CORPORATION

  
  
Date: ______________________  By:                                                                 
 Print Name: _________________________
 Title: _______________________________
                         

 
 



 
 
PLEDGE AGREEMENT (UEHC) – KEYBANK/ULTRALIFE
 
 
 



Exhibit 10.3
 

ASSUMPTION AND JOINDER AGREEMENT, dated as of December [___], 2021 (this “Joinder”), is executed in connection with that certain
SECOND AMENDMENT AGREEMENT dated as of the date hereof (the “Second Amendment”) among ULTRALIFE CORPORATION, a Delaware
corporation (“Ultralife”), SOUTHWEST ELECTRONIC ENERGY CORPORATION, a Texas corporation (“Southwest”), CLB, INC., a Texas corporation
(“CLB”, and together with Ultralife and Southwest, collectively, the “Existing Borrowers”, and each individually an “Existing Borrower”), ULTRALIFE
EXCELL HOLDING CORP., a Delaware corporation (“UEHC”), ULTRALIFE CANADA HOLDING CORP., a Delaware corporation (“UCHC”),
EXCELL BATTERY CORPORATION USA, a Texas corporation (“Excell USA”, and together with UEHC and UCHC, collectively, the “Joining
Borrowers”, and each individually, a “Joining Borrower”), each other Person which may be added as a “Borrower” thereto, subsequent to the date hereof
(collectively, together with the Existing Borrowers and the Joining Borrowers, the “Borrowers”, and each individually, a “Borrower”), the lending
institutions currently a party to the Credit Agreement (as hereinafter defined) (each, a “Lender” and collectively, the “Lenders”), and KEYBANK
NATIONAL ASSOCIATION (“KeyBank”, and in its capacity as agent for the Lenders under the Credit Agreement, “Agent”), and is executed by and
among (i) the Existing Borrowers, (ii) the Joining Borrowers, (iii) Agent and (iv) Lenders. All capitalized terms used herein and not otherwise defined
herein shall have the same meanings assigned to such terms in the Second Amendment.
 

BACKGROUND
 

A.         WHEREAS, Existing Borrowers, Lenders and Agent are parties to a certain Credit and Security Agreement dated as of May 31, 2017 (as
amended by that certain First Amendment Agreement dated as of May 1, 2019, and as it may from time to time be further amended, restated or otherwise
modified or supplemented from time to time, the “Credit Agreement”);
 

B.         WHEREAS, on the date hereof, Ultralife shall acquire and purchase from Excell Sellers, directly or indirectly, one hundred percent
(100%) of all of the issued and outstanding Capital Stock of various Persons, including, without limitation, Excell USA and Excell Canada, pursuant to the
Excell Acquisition Agreements;
 

C.         WHEREAS, Ultralife is forming various Subsidiaries in connection with the Excell Acquisition, including, without limitation, UEHC and
UCHC;
 

D.         WHEREAS, Existing Borrowers, Lenders and Agent have agreed to make certain amendments and modifications to the Credit
Agreement, including, without limitation, making certain new loans available in connection therewith in order to enable the Existing Borrowers to
complete the Excell Acquisition and the joining of the Joining Borrowers immediately thereafter;

 
E.         WHEREAS, Existing Borrowers, Lenders and Agent desire to evidence the amendments and modifications described above by entering

into the Second Amendment;
 

F.         WHEREAS, it is a condition to the execution and delivery of the Second Amendment that each of the Joining Borrowers assumes the
obligations and undertakings as a Borrower under the Credit Agreement and the other Loan Documents, as applicable; and
 

 



 
 

G.         WHEREAS, the Joining Borrowers have determined that the execution, delivery and performance of this Joinder directly benefits, and is
within the corporate purpose and in the best interest of, the Joining Borrowers.
 

NOW THEREFORE, with the foregoing background hereinafter deemed incorporated by reference herein and made part hereof, the parties
hereto, intending to be legally bound, promise and agree as follows:
 

1.    Joinder; Amendment. Upon the effectiveness of this Joinder, each of the Joining Borrowers joins in as, assumes the duties, obligations,
indebtedness, liabilities, covenants and undertakings of, adopts the obligations, liabilities and role of and becomes a Borrower under the Credit Agreement
and the other Loan Documents. All references to “Borrower” or “Borrowers” contained in the Credit Agreement and the other Loan Documents are hereby
deemed for all purposes to also refer to and include each of the Joining Borrowers as a Borrower, as the case may be, and each of the Joining Borrowers
hereby agrees to be bound by and to comply with all terms and conditions of the Credit Agreement and the other Loan Documents as if it were an original
signatory to the Credit Agreement and the other Loan Documents in such capacities, and the Credit Agreement and the other Loan Documents are hereby
deemed amended, as appropriate, to so provide. Without limiting the generality of the provisions of this paragraph, each of the Joining Borrowers hereby
agrees that it is, and will be, jointly and severally liable as a Borrower for all Loans and other Secured Debt incurred prior to the date hereof by Existing
Borrowers in Existing Borrowers’ capacity a Borrowers under the Credit Agreement and the other Loan Documents.
 

2.    Security Interest. Without limiting the generality of Section 1 of this Joinder, to secure the prompt payment and performance of the Secured
Debt to Agent, each of the Joining Borrowers (in its capacity as a Borrower under the Credit Agreement) hereby pledges and grants to Agent, for its benefit
and the benefit of the other Lenders, a continuing security interest in and to and Lien on all of its Collateral, whether now owned or existing or hereafter
acquired or arising and wheresoever located.
 

3.    Representations and Warranties of the Joining Borrower. Each of the Joining Borrowers hereby:
 

(a)    reaffirms and restates as of the date hereof all representations and warranties made by any Borrower under the Credit Agreement
and the other Loan Documents;
 

(b)    reaffirms all of the covenants applicable to any Borrower contained in the Credit Agreement and the other Loan Documents, in each
case as amended by this Joinder, and covenants to abide thereby until the satisfaction in full of the Secured Debt and the termination of the commitments of
Agent and Lenders to extend credit under the Credit Agreement or any other Loan Document; and
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(c)    represents and warrants that (i) it has full power, authority and legal right to enter into this Joinder and to perform all its respective
duties, obligations, indebtedness, liabilities, covenants and undertakings hereunder, (ii) this Joinder has been duly executed and delivered by such Joining
Borrower, and this Joinder constitutes the legal, valid and binding obligation of such Joining Borrower enforceable in accordance with its terms, except as
such enforceability may be limited by any applicable bankruptcy, insolvency, moratorium or similar laws affecting creditors’ rights generally and the
principle that equitable remedies may be granted or refused at the discretion of a court and the limitation of enforcement by laws relating to insolvency,
reorganization and other laws generally affecting the rights of creditors; (iii) the execution, delivery and performance of this Joinder (1) are within such
Joining Borrower’s corporate or company powers, as applicable, have been duly authorized by all necessary corporate or company action, as applicable, are
not in contravention of the terms of such Joining Borrower’s Organizational Documents or of any material agreement or undertaking to which such Joining
Borrower is a party or by which it is bound, (2) will not conflict with or violate any applicable law, or any applicable judgment, order or decree of any
Governmental Authority, (3) will not require the consent, authorization or approval of any Governmental Authority, or any other Person, except those
consents, authorizations or approvals the failure of which to obtain would not be reasonably likely to have a Material Adverse Effect, all of which will have
been duly obtained, made or compiled prior to the Second Amendment Closing Date and which are in full force and effect and (4) will not conflict with,
nor result in any breach in any of the provisions of or constitute a default under or result in the creation of any Lien except Permitted Liens upon any asset
of such Joining Borrower under the provisions of any agreement, contract, document, undertaking or other instrument to which such Joining Borrower is a
party or by which it or its property is a party or by which it may be bound.
 

4.    Ultralife’s Pledge Agreement. Pursuant to Ultralife’s Pledge Agreement dated as of dated as of May 31, 2017 (as amended, and as it may from
time to time be further amended, restated or otherwise modified or supplemented, the “Ultralife Pledge Agreement”), Ultralife hereby confirms its grant of
a security interest in the Capital Stock of UEHC as security for the Debt (as defined in the Ultralife Pledge Agreement), and confirms that such Capital
Stock of UEHC shall be considered Pledged Collateral (as defined in the Pledge Agreement) thereunder. As of the date hereof, Ultralife hereby reaffirms
the representations and warranties contained in the Ultralife Pledge Agreement.
 

5.    Conditions Precedent/Effectiveness Conditions. This Joinder shall be effective upon:
 

(a)    The satisfaction of all of the conditions precedent set forth in the Second Amendment; and
 

(b)    Execution and delivery of this Joinder by all parties hereto.
 

6.    Reaffirmation of Credit Agreement and the Other Loan Documents. Except as modified by the terms hereof, all of the terms and conditions of
the Credit Agreement and the other Loan Documents are hereby reaffirmed and shall continue in full force and effect as therein written.
 

7.    Miscellaneous.
 

(a)    Successors and Assigns. This Joinder shall be binding upon and inure to the benefit of each of the Joining Borrowers, each other
Borrower, Agent, each Lender and all future holders of the Secured Debt (or any portion thereof) and their respective successors and assigns, except that
the Joining Borrowers may not assign or transfer any of their rights or obligations under this Joinder without the prior written consent of Agent and each
Lender.
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(b)    Third Party Rights. No rights are intended to be created hereunder for the benefit of any third party donee, creditor, or incidental
beneficiary.
 

(c)    Headings. The headings of any paragraph of this Joinder are for convenience only and shall not be used to interpret any provision
hereof.
 

(d)    Governing Law. This Joinder shall be governed by and construed in accordance with the laws of the State of New York, without
regard to principles of conflicts of laws (other than Sections 5-1401 and 5-1402 of the New York General Obligations Law).
 

(e)    Counterparts. This Joinder may be executed in any number of and by different parties hereto on separate counterparts, all of which,
when so executed, shall be deemed an original, but all such counterparts shall constitute one and the same agreement. Any signature delivered by a party by
facsimile or electronic transmission (including email transmission of a PDF copy) shall be deemed to be an original signature hereto.
 
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Joinder to be executed and delivered by their duly authorized officers as of the date first above
written.
 
 
JOINING BORROWERS:

 

 

ULTRALIFE EXCELL HOLDING CORP.
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
 
ULTRALIFE CANADA HOLDING CORP.
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
 
EXCELL BATTERY CORPORATION USA
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
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EXISTING BORROWERS:
 

 

ULTRALIFE CORPORATION
 
 
By: /s/ Michael D. Popielec                           
Name: Michael D. Popielec
Title: President and Chief Executive Officer
 
 
SOUTHWEST ELECTRONIC ENERGY
CORPORATION
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
 
CLB, INC.
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
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AGENT AND LENDERS: KEYBANK NATIONAL ASSOCIATION,

as Agent and as a Lender
 
 
By: /s/ Peter F. Leonard                           
Name: Peter F. Leonard
Title: Senior Vice President
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Exhibit 10.4
 

TERM NOTE B
 
$10,000,000.00 Newark, New York

December __, 2021
 
 

FOR VALUE RECEIVED, the undersigned, ULTRALIFE CORPORATION, a Delaware corporation (“Ultralife”), SOUTHWEST ELECTRONIC
ENERGY CORPORATION, a Texas corporation (“Southwest”), CLB, INC., a Texas corporation (“CLB”), ULTRALIFE EXCELL HOLDING CORP., a
Delaware corporation (“UEHC”), ULTRALIFE CANADA HOLDING CORP., a Delaware corporation (“UCHC”), EXCELL BATTERY CORPORATION
USA, a Texas corporation (“Excell USA”), each other Person which may be added as a “Borrower” hereto, subsequent to the date hereof (collectively,
together with Ultralife, Southwest, CLB, UEHC, UCHC and Excell USA, the “Borrowers”, and each individually, a “Borrower”), jointly and severally
promise to pay to the order of KEYBANK NATIONAL ASSOCIATION (“Lender”) at the office of KEYBANK NATIONAL ASSOCIATION, as Agent,
726 Exchange Street, Suite 900, Buffalo, NY 14210, the principal sum of
 
TEN MILLION AND 00/100         DOLLARS
 
in lawful money of the United States of America at such times, in such amounts and in such manner as provided in Section 2.1C of the Credit Agreement
or such earlier time as a prepayment is required pursuant to the Credit Agreement. As used herein, “Credit Agreement” means the Credit and Security
Agreement dated as of May 31, 2017, among Borrowers, certain other Credit Parties from time to time party thereto, the lenders named therein and
KeyBank National Association, as Agent, as the same may from time to time be amended, restated or otherwise modified. Capitalized terms used herein
shall have the meanings ascribed to them in the Credit Agreement.
 

Borrowers also promise to pay interest on the unpaid principal amount of the Term Loan B from time to time outstanding, from the date of the
Term Loan B until the payment in full thereof, at the rates per annum which shall be determined in accordance with the provisions of Section 2.1C of the
Credit Agreement. Such interest shall be payable on each date provided for in such Section 2.1C; provided, however, that interest on any principal portion
which is not paid when due shall be payable on demand.
 

The portions of the principal sum hereof from time to time representing the Term Loan B, and payments of principal of either thereof, shall be
shown on the records of Lender by such method as Lender may generally employ; provided, however, that failure to make any such entry shall in no way
detract from Borrowers’ obligations under this Note.
 

If this Note shall not be paid at maturity, whether such maturity occurs by reason of lapse of time or by operation of any provision for acceleration
of maturity contained in the Credit Agreement, the principal hereof and the unpaid interest thereon shall bear interest, until paid, at a rate per annum equal
to the Default Rate. All payments of principal of and interest on this Note shall be made in immediately available funds. In the event of a failure to pay
interest or principal, when the same becomes due after giving effect to any applicable grace or cure period, Lender may collect and Borrowers agree to pay
a late charge of an amount equal to the greater of $50 or 5% of the amount of such late payment.
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This Note is one of the Term Notes B referred to in the Credit Agreement. Reference is made to the Credit Agreement for a description of the right
of the undersigned to anticipate payments hereof, the right of the holder hereof to declare this Note due prior to its stated maturity, and other terms and
conditions upon which this Note is issued.
 

Except as expressly provided in the Credit Agreement, each Borrower expressly waives presentment, demand, protest and notice of any kind.
 

EACH OF THE UNDERSIGNED WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER
SOUNDING IN CONTRACT, TORT OR OTHERWISE, AMONG BORROWERS, AGENT AND THE LENDERS, OR ANY THEREOF, ARISING
OUT OF, IN CONNECTION WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION
WITH THIS NOTE, THE CREDIT AND SECURITY AGREEMENT OR ANY OTHER NOTE OR OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO. THIS WAIVER
SHALL NOT IN ANY WAY AFFECT, WAIVE, LIMIT, AMEND OR MODIFY AGENT’S OR ANY LENDER’S ABILITY TO PURSUE REMEDIES
PURSUANT TO ANY PROVISION CONTAINED IN ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR AGREEMENT AMONG
BORROWERS, AGENT AND THE LENDERS, OR ANY THEREOF.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned have executed this Term Note B as of the date and year first written above.
 

 

BORROWERS:
 
ULTRALIFE CORPORATION
 
 
By: /s/ Michael D. Popielec                           
Name: Michael D. Popielec
Title: President and Chief Executive Officer
 
SOUTHWEST ELECTRONIC ENERGY
CORPORATION
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
CLB, INC.
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
ULTRALIFE EXCELL HOLDING CORP.
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
ULTRALIFE CANADA HOLDING CORP.
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
 
EXCELL BATTERY CORPORATION USA
 
 
By: /s/ Michael E. Manna                           
Name: Michael E. Manna
Title: President
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Exhibit 99.1
 

Ultralife Corporation Acquires Excell Battery Group
 

Advances Ultralife’s Commercial Revenue Diversification Strategy
 

 
NEWARK, N.Y. – December 14, 2021 -- Ultralife Corporation (NASDAQ: ULBI) has acquired all of the outstanding shares of Excell Battery Group
(“Excell”) for $23.5 million in cash, subject to customary working capital and net cash adjustments.
 
Based in Canada with U.S. operations, Excell is a leading independent designer and manufacturer of high-performance smart battery systems, battery packs
and monitoring systems to customer specifications. Excell serves a variety of industrial markets including downhole drilling, OEM industrial and medical
devices, automated meter reading, and mining, marine and other mission critical applications which demand uncompromised safety, service, reliability and
quality. For the trailing twelve-month period ended November 30, 2021, Excell generated revenues of $21.2 million. The transaction is expected to be
accretive on an EPS basis within twelve months.
 
“Acquisitions have been and remain an important component of our strategy to diversify commercial revenue and expand the end markets we serve. With
this transaction, we are advancing that strategy while adhering to our disciplined approach,” said Michael D. Popielec, President and Chief Executive
Officer. “Acquiring Excell offers us opportunities to further scale our Battery & Energy Products business and drive the proven operating leverage of our
business model, expand into OEM device verticals that we do not presently serve, enhance our contributed value to both our customers and realize cost
synergies. Importantly, Excell possesses experienced technical resources which we plan to utilize in progressing our global new product initiatives while
adding a complementary line of highly engineered products that are costly to switch out. Finally, with an organizational culture and business model similar
to our own, we look forward to a seamless integration process and welcome the Excell Team to Ultralife.”
 
“Excell Battery is well known among its long-standing customer base for its innovative team, exceptional customer service and quality battery solutions,”
said Ian Kane, President and Chief Executive Officer of Excell Battery Group. “In joining Ultralife Corporation, we can both provide our existing
customers with a wider range of services and improved resiliency for their supply chains. We are thrilled to have found a partner that shares our operating
philosophy and commitment to customer collaboration.”
 
 
About Ultralife Corporation
 
Ultralife Corporation serves its markets with products and services ranging from portable power solutions to communications and electronics systems.
Through its engineering and collaborative approach to problem solving, Ultralife serves government, defense and commercial customers across the globe.
Headquartered in Newark, New York, the Company's business segments include: Battery & Energy Products and Communications Systems. Ultralife has
operations in North America, Europe and Asia. For more information, visit www.ultralifecorp.com.
 

 



 
 
This press release may contain forward-looking statements based on current expectations that involve a number of risks and uncertainties. The potential
risks and uncertainties that could cause actual results to differ materially include the impact of COVID-19, potential reductions in revenues from key
customers, acceptance of our new products on a global basis and uncertain global economic conditions. The Company cautions investors not to place undue
reliance on forward-looking statements, which reflect the Company's analysis only as of today's date. The Company undertakes no obligation to publicly
update forward-looking statements to reflect subsequent events or circumstances. Further information on these factors and other factors that could affect
Ultralife’s financial results is included in Ultralife’s Securities and Exchange Commission (SEC) filings, including the latest Annual Report on Form 10-K.
 
 
Company Contact:
Ultralife Corporation
Philip A. Fain
(315) 210-6110
pfain@ulbi.com
 
Investor Relations Contact:
LHA
Jody Burfening
(212) 838-3777
jburfening@lhai.com
 
 


