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Item 1.01.    Entry into a Material Definitive Agreement
 

On April 28, 2014, the Partnership exercised an option ("Option") to purchase one hundred percent (100%) of the membership interests of Pinehurst
Petroleum, LLC ("Pinehurst") from Joseph L. Smith III and John A. Kopfer, Jr. ("Smith/Kopfer") for $4,000,000. Pinehurst's sole asset was an Agreement and
Plan of Merger among Pinehurst Petroleum, LLC, PMI Merger Sub, Inc., Petroleum Marketers, Incorporated, Petroleum Marketers, Incorporated Employee Stock
Ownership Trust and Ronald R. Hare, in his capacity as Representative (the "Merger Agreement") pursuant to which Pinehurst agreed to acquire all of the shares
of Petroleum Marketers, Incorporated ("PMI") for $75,000,000 subject to an adjustment for a targeted net working capital of $3,000,000, through the merger of
PMI Merger Sub, Inc., a wholly owned subsidiary of Pinehurst, and PMI. Under the terms of the Merger Agreement, the stockholders of PMI agreed to escrow
$5,000,000 for 25 months after the Closing to secure the indemnity provisions for the benefit of Pinehurst contained in the Merger Agreement. The Merger
Agreement also contains customary representations, warranties, agreements and obligations of the parties, and termination, closing conditions and indemnity
provisions.

On April 30, 2014, pursuant to the Option, the Partnership purchased all of the equity interests of Pinehurst. Subsequent to such purchase, the Merger
became effective and, as a result, the Partnership became the owner of PMI. PMI operates two primary lines of business: convenience stores and petroleum
products distribution. In its convenience store business, PMI operates 85 convenience stores and 9 co-located branded quick service restaurants located in
Virginia. The convenience stores distribute primarily branded fuel and operate under the PMI's own proprietary convenience store brand, "Stop in Food Stores".
The petroleum products business distributes motor fuels and other petroleum products to customers throughout Virginia, West Virginia, Tennessee and North
Carolina.

On May, 1, 2014, immediately subsequent to the effectiveness of the Merger, the Partnership caused PMI to divest its lubricants business (the "Lubricants
Business") to Zimri Holdings, LLC, an entity owned by Smith/Kopfer for the sum of $14,000,000 pursuant to an Asset Purchase Agreement ("APA") between
PMI and Zimri. The APA contains customary representations, warranties, agreements and obligations of the parties, as well as indemnity provisions. A trust
controlled by Joseph V. Topper, Jr, Chairman and CEO of the general partner of the Partnership, personally financed the purchase of the Lubricants Business by
Zimri via a loan to Zimri. The financing by Mr. Topper's trust was approved by the Conflicts Committee of the board of directors of the general partner of the
Partnership.

In connection with the acquisition of PMI and the pending acquisition of assets from certain affiliates of Atlas Oil Company, the Partnership amended its
Omnibus Agreement with its general partner and Lehigh Gas Corporation (the "Amendment") with regards to the management fee payable by the Partnership to
Lehigh Gas Corporation. The revised management fee consists of a base monthly fee of $670 thousand per month and a variable fee of between $0.003 per gallon
and zero for wholesale fuel distribution and $0.015 per gallon for retail fuel distribution. The general partner and Lehigh Gas Corporation may waive all or any
portion of the management fee to the extent that all or a portion of the management service are either purchased from another party or not required.

The foregoing descriptions of the Merger Agreement, the APA and the Amendment (collectively, the "Agreements") do not purport to be complete and are
qualified in their entirety by reference to the Agreements, which are attached as Exhibits 2.1, 2.2 and 10.1 to this Current Report on Form 8-K and are
incorporated into this report by reference. The registrant has omitted schedules, exhibits and similar attachments to the Merger Agreement and the APA pursuant
to Item 601(b)(2) of Regulation S-K. The registrant will furnish a copy of any omitted schedule, exhibit or similar attachment to the SEC upon request.

The above description of the Agreements has been included to provide investors and securityholders with information regarding the terms of the
agreements. This description is not intended to provide any other factual information about the general partner, the Partnership, Pinehurst, PMI, Zimri or their
respective subsidiaries or affiliates. The Merger Agreement and APA contain representations and warranties of the parties to such agreements, made solely for the
benefit of the parties thereto. The assertions embodied in those representations and warranties are qualified by information in disclosure schedules that the parties
have exchanged in connection with the execution of the agreements. The disclosure schedules contain information that modifies, qualifies and creates exceptions
to the representations and warranties set forth in the agreements. Moreover, the representations and warranties in the Merger Agreement and APA were used for
the purpose of allocating risk between or among the parties thereto.

 
 
Item 2.01.    Completion of Acquisition or Disposition of Assets
 

The response to Item 1.01 of this Form 8-K is incorporated by reference into this Item 2.01.
 
 
Item 8.01.    Other Events
 

On May 1, 2014, the Partnership issued a press release announcing the purchase of Pinehurst, the closing of the Merger, the sale of the lubricants business
of PMI and the amendment of the Omnibus Agreement, all as described in Items 1.01 and 2.01 above. A copy of the press release is attached hereto as Exhibit
99.1 and is incorporated herein by reference.
 
 
Item 9.01.    Financial Statements and Exhibits
 

(d) Exhibits

2.1 Agreement and Plan of Merger among Pinehurst Petroleum, LLC, PMI Merger Sub, Inc., Petroleum Marketers, Incorporated, Petroleum Marketers,
Incorporated Employee Stock Ownership Trust and Ronald R. Hare, in his capacity as Representative

2.2 Asset Purchase Agreement by and between Petroleum Marketers, Incorporated and Zimri Holdings, LLC

10.1 Amendment to Omnibus Agreement by and among Lehigh Gas Partners LP, Lehigh Gas GP LLC and Lehigh Gas Corporation

99.1 Press Release, dated May 1, 2014, issued by Lehigh Gas Partners LP
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AGREEMENT AND PLAN OF MERGER

     AGREEMENT AND PLAN OF MERGER (“Agreement”), dated as of March 20, 2014, among PINEHURST
PETROLEUM, LLC, a Texas limited liability company (“Buyer”), PMI MERGER SUB, INC., a Virginia corporation and a
wholly-owned subsidiary of Buyer

(“Merger Sub”), PETROLEUM MARKETERS, INCORPORATED, a Virginia corporation (the “Company”), STELLARONE
BANK (“ESOT Trustee”), not in its individual or corporate capacity, but solely in its capacity as the trustee of the PETROLEUM
MARKETERS, INCORPORATED EMPLOYEE STOCK OWNERSHIP TRUST, a tax-exempt trust formed under the laws of the
Commonwealth of Virginia (“ESOT”), which implements and forms a part of the PETROLEUM MARKETERS,
INCORPORATED EMPLOYEE STOCK OWNERSHIP AND SAVINGS PLAN AND TRUST, which, in turn, consists of an
"employee stock ownership" component (“ESOP”), and a "401(k)" component (together the "Plan"), solely for the purpose of
making certain representations and warranties in Section 5.02 hereof, and RONALD R. HARE, in his capacity as Representative
for the stockholders of the Company

(“Representative”).

W I T N E S S E T H:

     WHEREAS, Buyer desires that Merger Sub merge with and into the Company and, to realize the benefits thereof, the Company
and the Equity Holders (as hereinafter defined) also desire that Merger Sub merge with and into the Company, upon the terms and
subject to the conditions set forth herein and in accordance with the Virginia Stock Corporation Act (the “VSCA”) and that the
outstanding shares of common stock, $1.00 par value per share, of the Company (“Company Stock”), be converted upon such
merger (the “Merger”) into the right to receive such amount of cash, without interest, as is provided herein (Merger Sub and the
Company being hereinafter sometimes referred to as the “Constituent Corporations” and the Company being hereinafter
sometimes referred to as the “Surviving Corporation”);



     WHEREAS, the Equity Holders will be the ultimate direct beneficiaries of the transactions contemplated hereby and,
accordingly, have a direct interest in causing the Company to undertake and carry out its obligations hereunder; and

     WHEREAS, the respective Boards of Directors of Buyer, Merger Sub and the Company have approved this Agreement and the
consummation of the transactions contemplated hereby, including the Merger, and the ESOT Trustee has consented to the
distribution to those participants who have an account balance under the ESOP, of an Information Statement as set forth in Section
6.13 hereof.

     NOW, THEREFORE, in consideration of the mutual representations, warranties, covenants, agreements and conditions
contained herein, and in order to set forth the terms and conditions of the Merger and the mode of carrying the same into effect, the
parties hereby agree as follows:
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ARTICLE I

MERGER

     SECTION 1.01 The Merger. At the Effective Time (as hereinafter defined), Merger Sub shall be merged with and into the
Company on the terms and conditions hereinafter set forth and as permitted by and in accordance with the VSCA. Thereupon, the
separate existence of Merger Sub shall cease, and the Company, as the Surviving Corporation, shall continue to exist under and be
governed by the VSCA.

     SECTION 1.02 Articles of Merger. At the Closing, the Company and Merger Sub will cause the Articles of Merger in
substantially the form of Exhibit A attached hereto (the “Articles of Merger”) to be executed and filed with the State Corporation
Commission of Virginia (the “VA Corporation Commission”) in accordance with the VSCA and the parties hereto shall make all
other filings and recordings required under the VSCA.

     SECTION 1.03 Effective Time of the Merger. The Merger shall become effective at 11:59 p.m. on the day of the filing of the
Articles of Merger with the VA Corporation Commission or at such other date or time thereafter as the parties may agree. The date
and time of such effectiveness is herein sometimes referred to as the “Effective Time”.

ARTICLE II

DIRECTORS AND OFFICERS

     SECTION 2.01 Directors. From and after the Effective Time, the members of the Board of Directors of the Surviving
Corporation shall consist of those individuals set forth on Exhibit B attached hereto, until changed in accordance with the Surviving
Corporation’s Articles of Incorporation and By-laws and applicable law.

     SECTION 2.02 Officers. From and after the Effective Time, the officers of the Surviving Corporation shall consist of the
officers of Merger Sub (as constituted immediately prior to the Effective Time) until changed in accordance with the Surviving
Corporation’s Articles of Incorporation and By-laws and applicable law.

ARTICLE III

CONVERSION OF SHARES; PAYMENT

     SECTION 3.01 Conversion. At the Effective Time, by virtue of the Merger and without any action on the part of the holders of
any shares of Company Stock or capital stock of Merger Sub:

     (a) each share of Company Stock issued and outstanding immediately prior to the Effective Time (other than any shares of
Company Stock to be canceled in accordance with Section 3.01(b) and any Dissenting Shares (as hereinafter defined)) shall, at the
Effective Time, be converted into the right to receive the Share Purchase Price (as hereinafter defined) determined in accordance
with Section 3.02. All such shares of Company Stock shall cease to be
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outstanding and shall be automatically canceled and retired and shall cease to exist, and each holder of a certificate that,
immediately prior to the Effective Time, represented any such shares of Company Stock shall thereafter cease to have any rights
with respect to such shares of Company Stock, except as otherwise expressly provided in this Agreement or by applicable law; and



     (b) each share of common stock, par value $ 
_______
per share, of Merger Sub issued and outstanding immediately prior to the Effective Time shall be converted into one validly issued,
fully paid and nonassessable share of common stock, par value $1.00 per share, of the Surviving Corporation.

SECTION 3.02

Payment.

     (a) Contemporaneously with the execution of this Agreement, Buyer will deliver to Valley Bank, as escrow agent (the “Escrow
Agent”), a deposit of One Million Dollars ($1,000,000) (the “Deposit”) to be held in escrow by the Escrow Agent pursuant to the
terms of the Escrow Agreement in the form attached hereto as Exhibit C (the “Escrow Agreement”) until Closing or the sooner
termination of this Agreement. All interest on the Deposit shall be payable to the Company. In the event of the termination of this
Agreement without consummation of the Merger, the Deposit (and all earnings and interest) shall be paid to the Company. In the
event that the Merger is consummated as contemplated in this Agreement, an amount of the Deposit equal to the product of the
Deposit times the Participation Fraction shall be retained by the Escrow Agent as part of the Escrow Amount as set forth in Section
3.02(b)(i) and credited at Closing towards the Purchase Price. The balance of the Deposit (and all earnings and interest) shall be
paid to the Company. For purposes of this Agreement: (i) a “Business Day” is any day other than a Saturday, Sunday or a holiday
on which banks in the Commonwealth of Virginia generally are closed for business; and (ii) “Person” means an individual,
corporation, partnership, limited liability company, joint venture, association, trust, unincorporated organization, Governmental
Entity or other entity.

     (b) Pursuant and subject to Section 3.01, on the Closing Date, Merger Sub shall deliver the Purchase Price (as hereinafter
defined), less any Deposit retained by the Escrow Agent in accordance with Section 3.02(a), by wire transfer of immediately
available funds as follows:

     (i) to an account (the “Escrow Account”) designated by the Representative to be held by the Escrow Agent in accordance with
the terms of the Escrow Agreement, the product of $5,000,000 times the Participation Fraction, but in no event less than
$4,500,000 (the “Indemnification Escrow Amount”), which, when added to the Deposit that will be retained by the Escrow Agent
in accordance with Section 3.02(a) (the “Net Working Capital Escrow Amount”), shall be referred to herein as the “Escrow
Amount”; and

     (ii) to an account (the “Administrative Fund Account”) designated by the Representative, the sum of $1,000,000, for use by
the Representative in paying costs, fees and expenses incurred by the Representative on behalf of the Representative and on behalf
of the Equity Holders, including any fees and expenses incurred by the Representative in connection with the retention of legal
counsel, accounting assistance and other experts and consultants as deemed desirable or necessary by the Representative. Any
funds, if any, remaining in the
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Administrative Fund Account after twenty-six (26) months from the Closing shall be distributed to the Equity Holders, pro rata
according to their Respective Pro Rata Share, unless the Representative should decide that, in the Representative’s judgment, such
funds should be held for a longer period of time. If the Administrative Fund Account is exhausted and other funds are required by
the Representative, in his discretion, in connection with his services as Representative hereunder, then the Equity Holders shall
contribute, pro rata according to their Respective Pro Rata Share, such amounts as reasonably requested by the Representative to
the Administrative Fund Account within ten (10) business days of any written request by the Representative; and

     (iii) to Woods Rogers PLC (the “Exchange Agent”) an amount equal to (A) the Purchase Price, minus (B) the Escrow Amount,
minus (C) the amount paid into the Administrative Fund Account in accordance with Section 3.02(b)(ii) above, and minus (D) any
amount required to be withheld pursuant to Section 3.02(d) in respect of such payments with respect to any Equity Holder. The
Exchange Agent shall then pay out such amounts to each holder of Company Stock that has delivered a completed and duly
executed Letter of Transmittal, together with a stock certificate (or affidavit of lost stock certificate in form and substance
reasonably acceptable to Merger Sub or the Surviving Corporation), into an account designated in such Letter of Transmittal.

     (c) Immediately prior to the Effective Time, Merger Sub shall, by wire transfer of immediately available funds, for and on behalf
of the Company pay the Company Merger Costs (as hereinafter defined) due as of the Closing as set forth in the Company Merger
Costs Certificate, subject to delivery of such payoff letters as may be reasonably requested by Merger Sub; provided, however, any
Company Merger Costs that will be compensation payable to directors, officers or employees of the Company shall be paid to the
Company for payment to such directors, officers or employees in accordance with the terms of the underlying contract therefor (and
without regard to a payoff letter).

     (d) Any payments made to the Equity Holders under this Agreement shall be subject to reduction, if any, for any withholding as
required by applicable federal or state withholding or other applicable laws; all such withheld amounts shall be paid to the
Company and remitted by the Company to the applicable Tax (as hereinafter defined) or other authorities promptly following the



date of payment. Each applicable Equity Holder shall be treated as though any amounts so withheld on such Equity Holder’s behalf
had been paid to such Equity Holder in accordance with the terms hereof.

     (e) Notwithstanding anything to the contrary in this Section 3.02, none of Buyer, Merger Sub, the Representative or the
Surviving Corporation shall be liable to a holder of Company Stock for any amount properly paid to a public official pursuant to
any applicable abandoned property, escheat or similar law.

(f)     The following terms are defined for purposes of this Agreement as follows: (i) “Company Merger Costs” shall mean the
aggregate of all reasonable

 

accounting (which shall not include regular audit fees), legal, printing, filing, financial advisory (including finders’ or investment
banking fees) and other fees and expenses of the ESOT, the Company (including, without limitation, any such customary fees and
expenses incurred on
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behalf of the Equity Holders) or any Subsidiary (as hereinafter defined) or any Taxes of the Company or any Subsidiary, in each
case incurred but not yet paid or anticipated to be incurred in connection with the transactions contemplated hereby, all estimated
and agreed to by the parties two Business Days prior to the Effective Time.

     (ii) “Letter of Transmittal” shall mean a letter of transmittal, in the form attached hereto as Exhibit D, whereby each Equity
Holder, among other things, (a) surrenders such Equity Holder’s shares of Company Stock for delivery pursuant hereto in exchange
for the right to receive such Equity Holder’s portion of the Purchase Price pursuant to this Section 3.02, and (b) agrees that the
Representative shall have the power and authority as provided in Section 3.08 and (c) agrees that by receipt of the consideration
provided under this Section 3.02 hereunder such Equity Holder agrees to be obligated as an Equity Holder under the terms hereof
(including the indemnification obligations under Article VIII).

     (iii) “Net Working Capital” shall mean (A) the current assets of the Company and its Subsidiaries on a consolidated basis at
the Effective Time, which shall include all accounts receivable, other receivables, prepaid expenses, deposits, inventory (exclusive
of the LIFO reserve), refundable taxes and cash and cash equivalents, minus (B) the current liabilities of the Company (including
any Company Merger Costs incurred by the Company in connection with the transaction contemplated in this Agreement, but not
paid prior to the Effective Time) and its Subsidiaries on a consolidated basis at the Effective Time, excluding the Company Merger
Costs paid in accordance with Section 3.02(c). The Net Working Capital shall be calculated in accordance with GAAP applied in a
manner consistent with accounting principles, policies, methodologies, practices and procedures applied in the preparation of the
Company Financial Statements and, where applicable, the accounting principles, policies, methodologies, practices and procedures
set forth on Exhibit E (it being understood and agreed that in the event of a conflict among GAAP, the accounting principles,
policies, methodologies, practices and procedures applied in the preparation of the Company Financial Statements and the
accounting principles, policies, methodologies, practices and procedures set forth on Exhibit E, the accounting principles, policies,
methodologies, practices and procedures set forth on Exhibit E shall supersede, govern and control).

     (iv) “Participation Fraction” shall mean a fraction (i) the numerator of which is equal to the difference determined by
subtracting the number of Dissenting Shares from the total number of issued and outstanding shares of Company Stock held by all
stockholders of the Company immediately prior to the Effective Time and (ii) the denominator of which is equal to the total number
of issued and outstanding shares of Company Stock held by all stockholders of the Company immediately prior to the Effective
Time.

     (v) “Purchase Price” shall mean the product obtained by multiplying (A) the Target Value (as defined below) and (B) the
Participation Fraction.

     (vi) “Share Purchase Price” shall mean the quotient of (A) the Purchase Price divided by (B) the aggregate number of shares of
Company Stock (other than any such shares to be cancelled in accordance with Section 3.01(b) and any Dissenting Shares)
outstanding immediately prior to the Effective Time.
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     (vii) “Target Value” shall mean $75,000,000, as adjusted in accordance with this Agreement. The Target Value shall be (i)
reduced by an amount equal to the amount, if any, by which the Estimated Net Working Capital set forth in the Preliminary
Schedule is less than $3,000,000 and (ii) increased by an amount equal to the amount, if any, by which the Estimated Net Working
Capital set forth in the Preliminary Schedule is greater than $3,000,000; provided, however, that in no event shall Target Value, as
adjusted in accordance with this paragraph or Section 3.07, and after adding any Company Merger Costs paid by the Merger Sub,
exceed $75,750,000, under any circumstances.



     (viii) "Respective Pro Rata Share" shall mean for each Equity Holder a percentage equal to a fraction (i) the numerator of
which is equal to the number of shares of Company Stock owned by such Equity Holder immediately prior to the Effective Time
and (ii) the denominator of which is equal to the total number of issued and outstanding shares of Company Stock held by all
Equity Holders of the Company immediately prior to the Effective Time less the number of Dissenting Shares.

SECTION 3.03

Escrow Arrangement and Distribution of Funds.

     (a) On the date three (3) Business Days following the date of the final determination of the Final Schedule (as hereinafter
defined) and the Closing Balance Sheet (the “Initial Escrow Release Date”), Buyer and the Representative shall jointly and
promptly direct the Escrow Agent to (i) distribute to Buyer from the Net Working Capital Escrow Amount an amount equal to the
purchase price adjustment payable to Buyer, if any, in accordance with Section 3.07, but in no event shall such adjustment exceed
the Net Working Capital Escrow Amount and (ii) distribute to the Representative from the Net Working Capital Escrow Amount,
for distribution by the Representative to the Equity Holders in accordance with each such Equity Holder’s Respective Pro Rata
Share (minus any amounts required to be withheld pursuant to applicable federal and state withholding laws), an amount equal to
the remaining Net Working Capital Escrow Amount (after any payment to Buyer pursuant to clause (i)). The Indemnification
Escrow Amount shall continue to be held in the Escrow Account.

     (b) On the first Business Day following the date that is twenty-five (25) months after the Closing Date (the “Final Escrow
Release Date”), the Escrow Agent shall distribute to the Representative, for distribution by the Representative to the Equity
Holders in accordance with each such Equity Holder’s Respective Pro Rata Share (minus any amounts required to be withheld
pursuant to applicable federal and state withholding laws) that portion of the Indemnification Escrow Amount not then subject to a
claim for indemnification by Buyer under Article VIII. Notwithstanding the foregoing, if, on the Final Escrow Release Date, any
indemnification claim(s) have been made by Buyer under Article VIII and such claim(s) remain outstanding on such date, but the
maximum potential obligation of the Equity Holders in respect of such claim(s) is reasonably identifiable and not subject to further
dispute and is less than the remainder of the Indemnification Escrow Amount on such date, then Buyer and the Representative shall
jointly and promptly direct the Escrow Agent to distribute to the Representative, for distribution by the Representative to the Equity
Holders in accordance with each such Equity Holder’s Respective Pro Rata Share (minus any amounts required to be withheld
pursuant to applicable federal and state withholding laws), an amount from the Escrow Account equal to (a) such remainder of the
Escrow Amount on such date minus (b) such identifiable maximum potential obligation of the Equity Holders in respect of such
claim(s).
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Thereafter, as indemnification claims and application of the Escrow Amount to the applicable obligations hereunder become no
longer applicable, Buyer and the Representative shall jointly and promptly direct the Escrow Agent to distribute to the
Representative, for distribution by the Representative to the Equity Holders in accordance with each such Equity Holder’s
Respective Pro Rata Share (minus any amounts required to be withheld pursuant to applicable federal and state withholding laws)
of such applicable amounts from the Indemnification Escrow Amount.

     (c) The Escrow Agent shall be subject to the Escrow Agreement and any disbursements from the Escrow Account to Buyer shall
be treated as a reduction of the aggregate Purchase Price. The Net Working Capital Escrow Amount shall be disbursed in
accordance with Section 3.03(a) and the Escrow Agreement. The Indemnification Escrow Amount shall be disbursed in accordance
with the provisions of this Agreement and the Escrow Agreement.

SECTION 3.04

Dissenting Shares.

     (a) No Conversion. Notwithstanding any provision of this Agreement to the contrary, any shares of Company Stock
(“Dissenting Shares”) held by a stockholder who has demanded and perfected appraisal or dissenters’ rights for such shares in
accordance with the VSCA and who has not effectively withdrawn or lost such appraisal or dissenters’ rights as of the Effective
Time (each a “Dissenting Stockholder”) shall not be converted into or represent a right to receive a portion of the Purchase Price
pursuant to Section 3.02, but the holder thereof shall only be entitled to such rights as are granted by the VSCA.

     (b) Withdrawal or Loss of Dissenters’ Rights. Notwithstanding the provisions of subsection (a), if any holder of shares of
Company Stock who is otherwise entitled to exercise appraisal or dissenters’ rights under the VSCA shall effectively withdraw or
lose (through failure to perfect or otherwise) such appraisal or dissenters’ rights after the Effective Time, then, as of the occurrence
of such event, (i) the Participation Fraction shall be recalculated as if such holder had not been a Dissenting Stockholder as of the
Effective Time, (ii) the Purchase Price shall be recalculated taking into account such revised Participation Fraction, (iii) Merger Sub
will pay such amounts to the Escrow Agent and Exchange Agent as may be necessary to cause the parties to be in the same position
as they would have been had the recalculated Participation Fraction been the Participation Fraction at the Effective Time, and (iv)
such holder’s shares shall automatically be converted into and represent only the right to receive a portion of the Purchase Price (as



recalculated) pursuant to Section 3.02, without interest thereon, upon surrender of the certificate representing such shares and
delivery to Surviving Corporation of a duly completed Letter of Transmittal.

     (c) Notice, etc. The Company shall give Buyer (i) prompt notice of any written demands for the exercise of appraisal or
dissenters’ rights in respect of any shares of Company Stock, withdrawals of such demands, and any other instruments served
pursuant to the VSCA (including instruments concerning appraisal or dissenters’ rights) and received by the Company and (ii) the
opportunity to participate in all negotiations and proceedings with respect to such demands. The Company shall not, except with
the prior written consent of Representative, voluntarily make any payment with respect to any demands for the exercise of appraisal
or dissenters’ rights in respect of any shares of Company Stock or offer to settle or settle any such demands.
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     SECTION 3.05 No Further Transfers; Lost, Stolen or Destroyed Certificates. The Purchase Price paid pursuant to the
Merger upon the surrender for exchange of shares of Company Stock in accordance with the terms hereof shall be deemed to have
been paid in full satisfaction of all rights pertaining to such shares of Company Stock, and upon and after the Effective Time, no
transfer of the shares of Company Stock outstanding prior to the Effective Time shall be made on the stock transfer books of the
Surviving Corporation. If, after the Effective Time, certificates are presented to the Surviving Corporation for any reason, they shall
be cancelled and exchanged as provided in this Article III.

     SECTION 3.06 Closing. Provided that all of the conditions to closing described in Sections 7.01 and 7.02 are satisfied or
waived, as applicable, the closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at the offices
of Woods Rogers PLC in Roanoke, Virginia, at 10:00 a.m. on the third Business Day after the satisfaction or (to the extent
permitted by law) waiver of the conditions set forth in Sections 7.01 and 7.02, and in no event later than April 30, 2014, unless
another date is agreed to in writing by Buyer, Merger Sub and the Company. The date on which the Closing occurs is referred to in
this Agreement as the “Closing Date”.

SECTION 3.07

Adjustments to Purchase Price.

     (a) Estimated Net Working Capital. Not less than three (3) days nor more than ten (10) days prior to the Closing Date, the
Company shall deliver to Buyer a schedule (the “Preliminary Schedule”) setting forth, in reasonable detail and as of the date of
the Preliminary Schedule, the Company’s estimate of Net Working Capital as of the Effective Time (the “Estimated Net Working
Capital”).

     (b) Preparation of Closing Balance Sheet. Buyer shall use its commercially reasonable efforts, as promptly as practicable
following the Closing, but in no event later than sixty (60) days subsequent to the Effective Time, to deliver to the Representative a
schedule (the “Final Schedule”) of Buyer’s calculation, which shall be derived from a balance sheet (the “Closing Balance
Sheet”) prepared using the same accounting principles, procedures, policies and methods that were used to prepare the Preliminary
Schedule, of the Net Working Capital. In the event the Buyer shall fail to deliver the Final Schedule within such sixty-day period,
then the Preliminary Schedule shall be deemed to be the Final Schedule for all purposes hereunder. If the Representative disputes
the correctness of the Final Schedule, the Closing Balance Sheet or the calculation of Net Working Capital, the Representative shall
notify Buyer of his objections in writing within twenty (20) days after delivery of the Final Schedule and shall set forth in
reasonable detail in such notice the reason for the Equity Holders’ objections. If the Representative fails to deliver such notice
within such time period, the Equity Holders and the Representative shall be deemed to have accepted the Net Working Capital and
the Closing Balance Sheet as set forth in the Final Schedule. If the Representative delivers such notice, Buyer and the
Representative shall endeavor in good faith to resolve their dispute over the determination of the Net Working Capital or the
Closing Balance Sheet, as the case may be, within twenty (20) days after receipt of such notice by Buyer. If they are unable to do so
within such twenty (20)-day period, the dispute shall be submitted to KPMG LLP (the “Independent Accountant”) or another
independent, nationally-recognized accounting firm in the United States as shall be mutually acceptable to Buyer and the
Representative, who shall act as an expert and not as an arbitrator, and who shall resolve the dispute within thirty days. The
Independent
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Accountant shall make a determination based solely on the terms of this Agreement and presentations by Buyer, on the one hand,
and the Representative, on the other hand, as to (and only as to) each of the items in dispute as set forth in Representative’s
objection notice, and shall be instructed that, in resolving such items in dispute, it must select a position with respect to the Net
Working Capital that is either exactly the position of Buyer or exactly the position of the Representative or that is between such
position of Buyer and such position of the Representative. The decision of the Independent Accountant as to the Net Working
Capital shall be final and binding upon the parties. The expense of the Independent Accountant shall be borne by Buyer, on the one
hand, and the Equity Holders, on the other hand, in proportion to the relative difference between such party’s position and the



determination of the Independent Accountant. Buyer and the Representative shall cooperate with the other party in the
determination of the Net Working Capital and the Closing Balance Sheet, including allowing the Representative and his
representatives and advisors access after the Closing to the books and records of the Company and to the accounting and other
representatives and advisors of the Company and its books and records for the purposes of making such determination.

     (c) Purchase Price Adjustment Payment. Within three Business Days following final determination of the Net Working
Capital and the Closing Balance Sheet, (i) if the Estimated Net Working Capital is greater than the Net Working Capital, then the
Buyer and Representative shall cause the Escrow Agent to pay (by wire transfer of immediately available funds) to Buyer out of the
Net Working Capital Escrow Amount an amount equal to the product of (A) the Participation Fraction times (B) the amount by
which the Net Working Capital, determined as set forth in Section 3.07 (b) above, is less than the Estimated Net Working Capital,
but in no event to exceed the amount of the Net Working Capital Escrow Amount (together with accretions thereon) and (ii) if the
Estimated Net Working Capital is less than the Net Working Capital, determined as set forth in Section 3.07 (b) above, then the
Buyer shall pay (by wire transfer of immediately available funds) to Representative, for distribution by the Representative to the
Equity Holders in accordance with each such Equity Holder’s Respective Pro Rata Share (minus any amounts required to be
withheld pursuant to applicable federal and state withholding laws) an amount equal to the product of (A) the Participation Fraction
times (B) the amount by which the Net Working Capital, determined as set forth in Section 3.07 (b) above, is greater than the
Estimated Net Working Capital.

     SECTION 3.08 Representative. The “Representative” shall initially be RONALD R. HARE. By voting in favor of the Merger
and/or by executing and submitting a Transmittal Letter, each Equity Holder irrevocably makes, constitutes and appoints the
Representative as its, his or her true and lawful agent, attorney-in-fact and representative and authorizes and empowers him to
fulfill the role of the Representative contemplated hereunder for purposes of this Agreement. The Representative shall have full
power of substitution to act and decide to give consent and instruction, as applicable, in the name, place and stead of the Equity
Holders and each of them in all matters in connection with this Agreement and the Escrow Agreement. Without limitation, the
Representative’s power shall include the following powers: give and receive notices and communications; the power to act for the
Equity Holders and to authorize payment from the Escrow Amount with regard to the indemnification under Article VIII; to agree
to, negotiate, enter into settlements of or compromise any claim on behalf of or against the Equity Holders; to authorize agreement
to or dispute the adjustment to the Purchase Price; the power to do or refrain from doing all such further acts and things on behalf
of the Equity Holders that the Representative deems necessary or appropriate in his good faith
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discretion, and to execute all such documents as the Representative shall deem necessary or appropriate in connection therewith;
and the power to receive service of process in connection with any claims hereunder. Actions taken by the Representative in
accordance with this Section 3.08 shall be binding upon each Equity Holder, and Buyer and Merger Sub shall be entitled to rely
upon such actions by the Representative. By execution of this Agreement, the Representative hereby accepts such appointment. In
the event of the incapacity of the Representative, a successor representative will be appointed by the vote or the written consent of
the Equity Holders holding a majority of the Company Stock immediately prior to the Effective Time. In the event such action is
taken by majority written consent, a copy of such consent shall be mailed to all other Equity Holders within a reasonable time
following such execution. The Equity Holders shall be entitled to change the Representative by the vote of the Equity Holders
holding a majority of the Company Stock immediately prior to the Effective Time and upon written notice to Buyer, such change to
be effective as of the date such notice is received by Buyer. The Representative shall not be liable to any Equity Holder for any act
done or omitted under this Agreement or the Escrow Agreement as the Representative while acting in good faith and any act done
or omitted pursuant to the advice of counsel shall be conclusive evidence of such good faith. The Equity Holders shall jointly and
severally indemnify (except with respect to the ESOT, which shall be several) and hold the Representative, and each successor
thereof, harmless from any and all liability and expenses (including, without limitation, counsel fees) which may arise out of any
action taken or omitted by him as Representative in accordance with this Agreement or the Escrow Agreement, as the same may be
amended, modified or supplemented, except such liability and expense as may result from any act done or omitted under this
Agreement or the Escrow Agreement as the Representative other than in good faith. This indemnification shall survive the closing
or termination of this Agreement and the Escrow Agreement.

ARTICLE IV

CERTAIN EFFECTS OF THE MERGER

     SECTION 4.01 Effect of the Merger. Upon and after the Effective Time: (a) Merger Sub shall merge with and into the
Surviving Corporation; (b) the separate existence of Merger Sub shall cease; (c) the shares of the Company shall be converted or
otherwise treated as provided in this Agreement; (d) the former holders of such shares shall be entitled only to the rights provided
in this Agreement or to such appraisal rights as are provided under the VSCA, as applicable; and (e) the Merger shall otherwise
have the effect provided under the applicable laws of the Commonwealth of Virginia.

     SECTION 4.02 Articles of Incorporation. At the Effective Time, the Articles of Incorporation of the Company, as in effect
immediately prior to the Effective Time, shall be amended and restated in its entirety to read as set forth in the Amended and
Restated Articles of Incorporation in the form attached hereto as Exhibit F, and the Articles of Incorporation of the Company, as so



amended, shall be the Articles of Incorporation of the Surviving Corporation, until thereafter amended in accordance with
applicable law.

     SECTION 4.03 By-laws. At the Effective Time, the By-laws of Merger Sub, as in effect immediately prior to the Effective
Time, shall be the by-laws of the Surviving Corporation, until thereafter amended in accordance with applicable law.
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     SECTION 4.04 Further Assurances. If at any time after the Effective Time the Surviving Corporation shall consider or be
advised that any further deeds, assignments or assurances in law or any other acts are necessary, desirable or proper (a) to vest,
perfect or confirm, of record or otherwise, in the Surviving Corporation, the title to any property or right of the Constituent
Corporations acquired or to be acquired by reason of, or as a result of, the Merger or (b) otherwise to carry out the purposes of this
Agreement, the Constituent Corporations agree that the Surviving Corporation and its officers and directors shall be authorized (in
the name of and on behalf of the Surviving Corporation and each of the Constituent Corporations) to execute and deliver, as may be
applicable, all such property, deeds, assignments and assurances in law and do all acts necessary, desirable or proper to vest, perfect
or confirm title to such property or rights in the Surviving Corporation and otherwise to carry out the purposes of this Agreement.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

     SECTION 5.01 Representations and Warranties of the Company. Except as otherwise disclosed in the Disclosure Schedule
(the “Disclosure Schedule”) annexed hereto as Schedule I, the Company represents and warrants to Buyer and Merger Sub as
follows:

(a)     Organization and Qualification, etc.
 
 (i) The Company is a corporation duly organized, validly existing and in
 

good standing under the laws of the Commonwealth of Virginia, has corporate power and authority to own all of its properties and
assets and to carry on its business as it is now being conducted, and is duly qualified to do business and is in good standing in each
other jurisdiction as set forth in the Disclosure Schedule where the failure to so qualify would have a Material Adverse Effect (as
hereinafter defined). The copies of the Company’s Articles of Incorporation and By-laws, each as amended or restated to date,
which have been made available to Buyer, are complete and correct in all material respects, and such instruments, as so amended or
restated, are properly filed with the Virginia State Corporation Commission, if required and otherwise in full force and effect as of
the date hereof.

     (ii) “Material Adverse Effect” for purposes of this Agreement when used with respect to any party means any change in, or
effect on, or series of related changes in, or related effects on, the business of such party as currently conducted by such party and
its subsidiaries, taken as a whole, that is materially adverse to the results of its operations or financial or other condition before
giving effect to the transactions contemplated by this Agreement and other than (i) such changes or effects generally affecting the
industry of such party and its subsidiaries, general economic conditions or financial or securities markets; (ii) national or
international political or social conditions, including the engagement by any Governmental Entity in hostilities, whether or not
pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist attack; (iii) changes in
GAAP (as hereinafter defined) or any legal requirements; (iv) the public announcement of, or performance of the transactions
contemplated hereby (including any action or inaction by, or any disruption of the Company’s relationships with, the Company’s
customers, suppliers, employees or competitors); (v) any force majeure circumstances or acts of God such as fire, earthquake,
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hurricane, flood, tsunami, etc., (vi) any adverse change or effect that is cured by the Company prior to the Closing, or (vii) any acts
of Buyer or Merger Sub.

(b)     Capital Stock.
 
 (i) The authorized capital stock of the Company consists of 455,000 shares of
 

Common Stock. No shares of such capital stock are issued or outstanding except for 114,194 shares of Common Stock. All such
issued and outstanding shares are duly authorized and validly issued and outstanding, fully paid and nonassessable, and are held of
record and beneficially by the stockholders listed on, and in the amounts set forth across each such stockholder's name, all as



reflected in Section 5.01(b)(i) of the Disclosure Schedule, to be delivered to the Buyer by the Company at Closing and to be
annexed to the Disclosure Schedule at Closing. No shares of Company Stock are held in the treasury.

     (ii) Except with respect to the ESOP, there are no options, warrants, calls, rights, commitments or agreements of any character,
written or oral, to which the Company is a party or by which it is bound obligating the Company to issue, deliver, sell, repurchase
or redeem, or cause to be issued, delivered, sold, repurchased or redeemed any shares of the capital stock of the Company or any
security convertible or exercisable for or exchangeable into any capital stock of the Company or obligating the Company to grant,
extend, accelerate the vesting of, change the price of, otherwise amend or enter into any such option, warrant, call, right,
commitment or agreement. There are no outstanding or authorized stock appreciation, phantom stock, profit participation or, except
with respect to the ESOP, other similar rights with respect to the Company. Except with respect to the ESOP, there are no voting
trusts, proxies or other agreements or understandings with respect to the capital stock of the Company.

     (iii) Section 5.01(b)(i) of the Disclosure Schedule, which will be annexed to the Disclosure Schedule at Closing, will be true,
complete and correct in all material respects, and no individual, group or entity is entitled to receive any Purchase Price, whether
under applicable law or an agreement, other than as set forth thereon.

     (c) Subsidiaries. Section 5.01(c) of the Disclosure Schedule sets forth the name, jurisdiction of incorporation or organization,
capitalization and ownership of each corporation or other entity of which capital stock or other equity interests are directly or
indirectly owned by the Company as of the date hereof (individually, each a “Subsidiary” and collectively, the “Subsidiaries”).
Except as listed in Section 5.01(c) of the Disclosure Schedule, the Company owns directly all of the outstanding capital stock or
other equity interests (voting or equity) of the Subsidiaries, free and clear of all encumbrances other than Permitted Exceptions (as
hereinafter defined). The capital stock or other equity interests of each Subsidiary is duly authorized and validly issued and
outstanding, fully paid and nonassessable. No Subsidiary has issued or sold any shares of its capital stock or other equity interests
or any securities or obligations convertible into or exchangeable for, or given any Person any right to acquire from such Subsidiary,
any shares of its capital stock or other equity interests, and no such securities or obligations are outstanding. Each Subsidiary is a
corporation or other entity duly organized, validly existing and in good standing under the laws of its jurisdiction of incorporation
or organization, and has the corporate power and authority to own and hold its properties and to carry on its business as currently
conducted. The copies of the articles or certificates of incorporation and by-laws (or, where applicable, other such similar
governance documents) of each Subsidiary, as amended to
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date, which have been made available to Buyer, were complete and correct in all material respects, and such instruments, as so
amended, are in full force and effect at the date hereof. Section 5.01(c) of the Disclosure Schedule sets forth a correct and complete
list of the directors and officers of each Subsidiary.

     (d) Authority Relative to Agreement. The Company has the corporate power and authority to execute and deliver this
Agreement, and any ancillary agreements hereto and to consummate the transactions contemplated on the part of the Company
hereby and thereby. The execution and delivery by the Company of this Agreement and any ancillary agreements hereto and the
consummation by the Company of the transactions contemplated hereby and thereby have been duly authorized by its Board of
Directors. No other corporate or institutional proceedings on the part of the Company are necessary to authorize the execution and
delivery of this Agreement or any ancillary agreements hereto to which the Company is a party or the consummation by the
Company of the transactions contemplated hereby or thereby. This Agreement, including any ancillary agreements hereto to which
the Company is a party, has been duly executed and delivered by the Company and, assuming the due authorization, execution and
delivery of this Agreement by the other parties, is a valid and binding agreement of the Company, enforceable against the Company
in accordance with its terms, except as such enforcement is subject to the effect of (i) any applicable bankruptcy, insolvency,
reorganization or similar laws relating to or affecting creditors’ rights generally or (ii) general principles of equity, including
concepts of materiality, reasonableness, good faith and fair dealing and other similar doctrines affecting the enforceability of
agreements generally (regardless of whether considered in a proceeding in equity or at law).

     (e) Non-Contravention. The execution and delivery of this Agreement and any ancillary agreements hereto to which the
Company is a party, by the Company do not and the consummation by the Company of the transactions contemplated hereby or
thereby will not, (i) violate any provision of the Articles of Incorporation or By-laws of the Company, as are currently in effect, or
(ii) violate, or result, with the giving of notice or the lapse of time or both, in a violation of, any provision of, or result in the
acceleration of or entitle any party to accelerate (whether after the giving of notice or lapse of time or both) any obligation under, or
result in the creation or imposition of any material lien, charge, pledge, security interest or other encumbrance upon, or a right of
first refusal or right of first offer or any similar right or option to purchase, any securities or asset(s) of the Company pursuant to
any provision of any mortgage or lien or material lease, agreement, license or instrument or any order, arbitration award, judgment
or decree to which the Company is a party or by which any of its assets is bound, and do not and will not violate or conflict with
any other material restriction of any kind or character to which the Company is subject or by which any of its assets may be bound,
and the same does not and will not constitute an event permitting termination of any such mortgage or lien or material lease,
agreement, license or instrument to which the Company is a party or (iii) violate any law, ordinance or regulation to which the
Company is subject.



     (f) Government Approvals. No consent, authorization, order or approval of, or filing or registration with, any Governmental
Entity (as hereinafter defined) is required for the execution and delivery of this Agreement by the Company and the consummation
by the Company of the transactions contemplated hereby, except (i) as may be necessary as a result of any facts or circumstances
relating solely to Buyer, (ii) where the failure to obtain such consents, authorizations or approvals or to make such filings or
registrations would not prevent the
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consummation of the transactions contemplated hereby, and (iii) any such consents, authorizations, orders, approvals, filings and
registrations as are expressly contemplated by this Agreement.

(g)     Financial Statements.
 
 (i) The Company has previously made available to Buyer true and complete
 

copies of (i) audited consolidated balance sheets of the Company as of June 30, 2010, June 30, 2011, June 30, 2012 and June 30,
2013, and the related audited consolidated statements of income, stockholders’ equity and comprehensive income and cash flows
for the periods then ended, and (ii) the unaudited consolidated balance sheet of the Company as of January 31, 2014, and the related
unaudited consolidated statements of income, retained earnings and cash flows for the 7 month period then ended (collectively, the
“Company Financial Statements”). The annual audited Company Financial Statements have been prepared in accordance with
United States generally accepted accounting principles (“GAAP”) consistently applied and such annual audited Company Financial
Statements present fairly in all material respects the financial position and results of operations, changes in stockholder equity, and
cash flows of the Company, taken as a whole, as of and for the respective periods then ended, except, in the case of the unaudited
financial statements, for the absence of certain footnotes, normal year-end adjustments and accruals and other presentation items.
The Company has not received any “management letters” or similar letters addressing the integrity of the Company’s financial
statements and/or its financial controls issued by the Company’s certified public accounting firm with respect to, and for the years
included in, the annual audited Company Financial Statements.

     (ii) The Company Financial Statements were prepared in accordance with the Books and Records (as hereinafter defined) of the
Company, as applicable. The Books and Records of the Company: (A) reflect all material items of income and expense and all the
material assets and liabilities of the Company; (B) are, in all material respects and taken as a whole, complete and correct and do
not contain or reflect any material inaccuracies or discrepancies; and (C) have been maintained in accordance with any applicable
law. The term “Books and Records” means all books of account and other financial records, files, documents, data, instruments,
controls, books and records of the Company.

     (h) Absence of Certain Changes or Events. Except as set forth in Section 5.01(h) of the Disclosure Schedules or otherwise
undertaken or incurred in connection with the payment of a special cash dividend by the Company prior to the Closing or the
termination and payment of the Company's non-qualified retirement plans, since January 31, 2014, the Company has not:

     (i) incurred any obligation or liability (fixed or contingent), except normal trade or business obligations and liabilities incurred
in the ordinary course of business and consistent with past practice;

     (ii) mortgaged, pledged or subjected to any lien, security interest or other encumbrance any of its assets or properties (other than
Permitted Exceptions (as hereinafter defined)), other than in the ordinary course of business and consistent with past practice;

     (iii) transferred, leased or otherwise disposed of any of its assets or properties or acquired any assets or properties, other than in
the ordinary course of business and consistent with past practice;
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     (iv) cancelled or compromised any debt or claim, other than in the ordinary course of business and consistent with past practice;

     (v) waived or released, under any contract, rights of the Company having value to the Company, other than in any case in the
ordinary course of business and consistent with past practice;

     (vi) transferred or granted any rights under any concessions, leases, licenses, agreements or Intellectual Property (as hereinafter
defined), other than in the ordinary course of business and consistent with past practice;

     (vii) other than in the ordinary course of business and consistent with past practice (including any annual adjustments of a
magnitude that is similar to any adjustments in prior years), made or granted any wage or salary increase applicable to any group or
classification of employees generally, paid any bonuses or other discretionary compensation, entered into any employment contract



with any officer or employee or made any loan to, or entered into any transaction of any other nature with, any officer or employee
of the Company;

     (viii) entered into any transaction, contract or commitment, except (A) those listed, or which pursuant to the terms hereof are not
required to be listed, on the Disclosure Schedule, (B) this Agreement and the transactions contemplated hereby, and (C) those
entered into in the ordinary course of business and consistent with past practice;

     (ix) suffered any casualty loss or damage (whether or not such loss or damage shall have been covered by insurance) which
affects in any material respect its ability to conduct its business;

     (x) except as contemplated by this Agreement, amended or changed the Articles of Incorporation or By-laws of the Company;

     (xi) to the Company’s Knowledge, suffered any labor trouble or claim of wrongful discharge, discrimination or other unlawful
labor practice or action;

     (xii) changed any accounting principle, procedure or method (including any change in depreciation or amortization policies or
rates or any change in revenue recognition policy);

     (xiii) commenced or threatened to commence any lawsuit or proceeding against a third party except for debt collection action
incurred in the ordinary course of business and consistent with past practice;

     (xiv) received any written notice of any claim of ownership by a third party of any Company Intellectual Property or of
infringement by the Company of any third party’s Intellectual Property rights; or

     (xv) negotiated, agreed or committed to do any of the things described in the preceding clauses (i) through (xiv) (other than
negotiations with Buyer and its representatives regarding the transactions contemplated by this Agreement).
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     “Permitted Exceptions” shall mean (i) mechanic’s, materialman’s, warehouseman’s and carrier’s liens of record and purchase
money security interests arising in the ordinary course of business; (ii) liens for Taxes and assessments not yet payable; (iii) liens
for Taxes, assessments and charges and other claims, the validity of which the Company is contesting in good faith; (iv) zoning,
entitlement, building and other land use regulations; (v) covenants, conditions, restrictions, easements and other similar matters of
record; (vi) liens for workers compensation, unemployment insurance and other benefits incurred in the ordinary course of
business; and (vii) imperfections of title, liens, security interests, claims and other charges and encumbrances the existence of
which would not have a Material Adverse Effect.

(i)     Assets and Properties; Title; Absence of Liens and Encumbrances, etc.
 
 (i) The Company has good and marketable title to (or in the case of leased
 

assets, a valid leasehold interest in) all of the real, tangible, personal and mixed properties and assets owned or leased by it and
used in its business, and such ownership and leasehold interests are free and clear of any liens, charges, pledges, security interests
or other encumbrances (other than Permitted Exceptions), except as set forth in Section 5.01(i)(i) of the Disclosure Schedule or
reflected in the Company Financial Statements. The Company owns or has the right to use all of the real, tangible, intangible,
personal and mixed properties and assets used in the conduct of the business as presently conducted. The Company's intangible
properties and assets (excluding leasehold interests) are free and clear of any liens, charges, pledges, security interest or other
encumbrances (other than Permitted Exceptions), except as reflected in the Company Financial Statements.

     (ii) All of the material assets and properties of the Company as of the date thereof are reflected in the Company Financial
Statements. Section 5.01(i)(ii) of the Disclosure Schedule sets forth a materially complete and accurate list identifying and
specifying the location of all material tangible assets and properties of the Company. To the Company’s Knowledge, the tangible
assets and properties of the Company, including the real property and improvements thereon are in compliance in all material
respects with, and there are no outstanding written notices of any uncorrected violations of, any and all material applicable laws,
ordinances, regulations, licenses, approvals or other permits required by any municipal, governmental or quasi-governmental entity
having jurisdiction over such assets or properties or the use thereof. For purposes of this Agreement, “Company’s Knowledge”
means, with respect to a particular fact or other matter, that any of RONALD R. HARE or ANNETTE A. WILLIS has actual
knowledge of that fact or matter after reasonable inquiry.

(j)     Intellectual Property.
 
 (i) “Intellectual Property” means any or all of the following and all rights
 



in, arising out of, or associated therewith throughout the world: (A) all patents and applications therefor and all reissues, divisions,
re-examinations, renewals, extensions, provisionals, continuations and continuations-in-part thereof, and inventions and discoveries
(whether or not patentable) (collectively, “Patents”); (B) all improvements, designs, mask works and mask work registrations,
trade secrets and other rights in know-how and confidential or proprietary information, including computer programs, algorithms,
routines, source and executable code, technical data, customer and supplier lists, techniques, processes, and methodologies (“Trade
Secrets”); (C) all copyrights, copyrights registrations and applications therefor and all other

7/3393869.1

- 16 -

rights corresponding thereto throughout the world (“Copyrights”); (D) all rights in World Wide Web addresses and domain names
(including any email addresses associated therewith) and applications and registrations therefor, all trade names, trade dress,
business identifiers, brand names, logos, common law trademarks and service marks, trademark and service mark registrations and
applications therefor and all goodwill associated therewith (“Trademarks”); (E) any similar, corresponding or equivalent rights to
any of the foregoing; and (F) all contracts, licenses and agreements with respect to any of the foregoing (“IP Contracts”).

     (ii) Company Intellectual Property. The Intellectual Property listed in Section 5.01(j)(ii)(A) and (B) of the Disclosure
Schedule constitutes all the material Intellectual Property used in the conduct of the business of the Company as it currently is
conducted other than copyrighted material for which no application for registration has been made (the “Company Intellectual
Property”). Section 5.01(j)(ii)(A) of the Disclosure Schedule lists the Company Intellectual Property that the Company has
registered or applied to register with a Governmental Entity, indicating for each such item of Company Intellectual Property the
registration or application number, the record owner and the applicable filing jurisdiction. Section 5.01(j)(ii)(B) of the Disclosure
Schedule lists material Company Intellectual Property that is owned by the Company other than copyrighted material for which no
application for registration has been made (the “Owned Intellectual Property”). The Company owns and possesses all right, title
and interest in and to the Owned Intellectual Property. To Company’s Knowledge, there are no proceedings or actions before any
court, tribunal, agency or organization related to any of the Company Intellectual Property. There are no filings, payments due, or
other actions that must be taken by the Company or any Equity Holder within sixty (60) days of the Closing in order to obtain,
perfect, preserve, renew or maintain the Owned Intellectual Property.

     (iii) All Necessary Rights. Except for licenses set forth in Section 5.01(j)(iii) of the Disclosure Schedule, the Company has not
transferred ownership of, or granted any exclusive license of or right to use, or authorized the retention of any exclusive rights to
use or joint ownership of, any Intellectual Property that is or was Intellectual Property of the Company, to any other Person. The
Company’s rights in all Company Intellectual Property will be free and clear of any liens, charges, pledges, security interests or
other encumbrances (except for licenses set forth in Section 5.01(j)(iii) of the Disclosure Schedule and except for non-exclusive
licenses granted to end- user customers in the ordinary course of business). Neither the Company nor any of the Company’s current
employees has any patents issued or pending for any device, process, design, or invention of any kind now used by the Company,
which patents or applications have not been assigned to the Company. The Company abides by all applicable laws regarding the
collection, use, and disclosure of personally identifiable and other confidential information, including customer and client
information.

     (iv) No Infringement. To the Company’s Knowledge, no Person is infringing or misappropriating any Owned Intellectual
Property. Except as set forth in Section 5.01(j)(iv) of the Disclosure Schedule, to the Company’s Knowledge, no Company
Intellectual Property is infringing any Intellectual Property of any third party. The operation of the business of the Company as it is
currently conducted does not infringe or misappropriate any Intellectual Property of any Person, violate any right to privacy or
publicity of any Person, or constitute unfair competition or trade practices under the laws of any jurisdiction. Within the last five (5)
years, the Company has not received any written request or notice from another Person claiming,
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demanding or seeking a right to defense or indemnification against the Company relating to the infringement or misappropriation
of Intellectual Property. The Company has not received written notice that claims with respect to the Company Intellectual Property
are pending or threatened by any Person (A) to the effect that the development, sale or use of any product, process or service as
now used or offered by the Company infringes on or misappropriates any Intellectual Property of any Person or (B) challenging the
ownership, validity, enforceability or effectiveness of any Company Intellectual Property.

     (v) No Grants, Assignments. Neither this Agreement nor the transactions contemplated by this Agreement, will impair any
rights of the Company in, to or under any Company Intellectual Property.

     (vi) IP Contracts. Section 5.01(j)(vi) of the Disclosure Schedule sets forth a true and correct list of all material IP Contracts to
which the Company is a party. Each such IP Contract is valid and binding on the parties thereto and in full force and effect. Neither
the Company nor, to Company’s Knowledge, any other party is in material breach or default under any such IP Contract. No party
to any such IP Contract has given the Company written notice of its intention to cancel, terminate, change the scope of rights under,
or fail to renew any such IP Contract. The transactions contemplated by this Agreement will not place the Company in breach or



default of any such IP Contract, or trigger any modification, termination or acceleration or cause any additional fees to be due
thereunder.

     (k) List of Properties, Contracts and Other Data. Section 5.01(k) of the Disclosure Schedule contains a list setting forth with
respect to the Company as of the date hereof the following:

     (i) all leases of real or personal property to which the Company is a party, either as lessee or lessor with a brief description of the
property to which each such lease relates, except (A) such leases of personal property as require payment during their remaining
life aggregating less than $50,000, and (B) such leases of real or personal property having an original term of one year or less;

     (ii) all collective bargaining agreements, all agreements or arrangements that contain any severance pay, all written bonus,
deferred compensation, pension, profit sharing or retirement plans or any other material employee benefit plans or arrangements,
all written employment or consulting agreements pursuant to which the Company is obligated to make payments in excess of
$50,000 per year and all agreements or plans, including all stock or other equity option plans, stock or other equity appreciation
rights plans or stock or other equity purchase plans, any of the benefits of which will be increased or the vesting of benefits of
which will be accelerated, by the occurrence of any of the transactions contemplated by this Agreement or the value of any of the
benefits of which will be calculated on the basis of any of the transactions contemplated by this Agreement;

(iii)     all dealer leases and supply contracts;
 
(iv)     all customer contracts relating to products and/or services provided by the
 

Company, including contracts with subcontractors or other third party vendors used by the Company to provide the products and/or
services referenced, which are presently in effect and from which the Company derived revenue during the 2012 or 2013 fiscal
years, but excluding

7/3393869.1

- 18 -

any contracts where the annual revenue for each such period was not in excess of, or is not expected to be in excess of, $50,000;

     (v) to the extent not specifically referred to in the preceding clauses (i) - (iv) above, all of the following to which the Company
is a party, or to which it or any of its assets or properties are subject: all contracts and commitments (including mortgages,
indentures and loan or credit agreements, security agreements or other agreements or instruments) relating to the borrowing of
money or extension of credit, including guaranties; fidelity or surety bonds or completion bonds; agreements of indemnification or
guaranty; agreements, contracts or commitments containing any covenant limiting the freedom of the Company to engage in any
line of business or to compete with any Person; agreements, contracts or commitments relating to capital expenditures and
involving future payments in excess of $50,000; agreements, contracts or commitments relating to the disposition or acquisition of
assets outside of the ordinary course of business or any interest in any business enterprise pursuant to which there may be an
obligation on the part of the Company to make additional payments; agreements, contracts or commitments containing performance
or revenue standards or purchase or revenue minimums, which, if not met, have payment, reimbursement or forfeiture provisions;
construction contracts; material distribution, joint marketing or development agreements; or any agreement, contract or
commitment pursuant to which the Company has granted or may grant in the future to any party a source-code license or option or
other right to use or acquire source-code; provided, however, that there need not be listed in the Disclosure Schedule (unless
required pursuant to the preceding clauses (i), (ii), (iii) or (iv) above) any contract or commitment incurred in the ordinary course of
business and consistent with past practice or which requires payments to or by the Company during its remaining life aggregating
less than $50,000;

     (vi) all agreements, contracts or commitments that grant “most favored nation” status that, after the Closing, would apply to
Buyer and any of its affiliates, including the Company;

     (vii) any agreement with stockholders, directors or officers or, to the Company's Knowledge, any relative or affiliate thereof; and

     (viii) any agreement with any person other than Buyer and Merger Sub relating to the right or option to purchase securities or
assets of the Company.

     Materially true and complete copies of all documents and descriptions, complete in all material respects, of all written
agreements or commitments (if any) referred to in this Section 5.01(k) have been made available to Buyer or its counsel. The
Company has not been notified in writing of any claim that any contract listed in the Disclosure Schedule for this Section 5.01(k) is
not valid and enforceable in accordance with its terms for the periods stated therein, or that there is under any such contract any
existing default or event of default or event which with notice or lapse of time or both would constitute such a default, except for
any such claim which would not have individually or when taken together with all such other claims referred to in this sentence a
Material Adverse Effect.

     (l) Litigation. To the Company’s Knowledge, except as set forth in Section 5.01(l) of the Disclosure Schedule, there are no
actions, suits or proceedings with respect to the business of the Company pending against the Company at law or in equity, or



before or by any federal,
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state, municipal, foreign or other governmental department, commission, court, board, bureau, agency or instrumentality
(individually, a “Governmental Entity”), nor, to the Company’s Knowledge, has the Company received any written notice or
threat of any such actions, suits or proceedings with respect to the business of the Company. Except as set forth in Section 5.01(l) of
the Disclosure Schedule, to the Company’s Knowledge, there is no investigation pending or threatened against the Company, its
properties or any of its officers or directors by or before a Governmental Entity.

(m) Labor Controversies.
a Material Adverse Effect:

Except as would not reasonably be expected to have

     (i) there are no controversies known to the Company between the Company and any employees or any unresolved labor union
grievances or unfair labor practice or labor arbitration proceedings pending or, to the Company’s Knowledge, threatened, related to
the Company and, to the Company’s Knowledge, there are not and during the last two (2) years prior to the date hereof there have
not been any formal or informal organizing efforts by a labor organization and/or group of Company employees and the Company
is not presently, nor has it been in the past, a party to, or bound by, any collective bargaining agreement or union contract with
respect to employees and no collective bargaining agreement is being negotiated by the Company;

     (ii) the Company is in compliance, and has not received written notice of, nor, to the Company’s Knowledge, has there been
threatened any claim that the Company has not complied, with all laws relating to the employment of labor, including provisions
thereof relating to wages, hours, collective bargaining, the payment of social security and similar Taxes, equal employment
opportunity, employment discrimination and employment safety nor has the Company received written notice of or, to the
Company’s Knowledge, has there been threatened any claim that it is liable for any arrears of wages or any Taxes or penalties for
failure to comply with any of the foregoing; and the Company is not liable for any payment to any trust or other fund governed by
or maintained by or on behalf of any Governmental Entity with respect to unemployment compensation benefits, social security or
other benefits or obligations for employees (other than routine payments to be made in the ordinary course of business and
consistent with past practice) and there are no pending, threatened or reasonably anticipated claims or actions against the Company
for violation of any worker’s compensation policy or long-term disability policy; and

     (iii) the Company does not now, nor has it ever had the obligation to, maintain, establish, sponsor, participate in or contribute to
any international or foreign employee benefit plan.

(n)     Real Property.
 
 (i) Set forth on the attached Section 5.01(n)(i) of the Disclosure Schedule is
 

an accurate and complete list and summary description of all real property currently owned, leased or operated by the Company
(collectively, the “Facilities”) and, except as set forth on Section 5.01(n)(i) of the Disclosure Schedule, none of the described leases
require any consent to the transactions contemplated by this Agreement. Except as set forth in Section 5.01(n)(i) of the Disclosure
Schedule, to the Company’s Knowledge, there exist no violations of applicable law

7/3393869.1

- 20 -

which would materially interfere with or prevent the use and occupancy of the Facilities in the manner in which such Facilities are
presently used and occupied. The Company has made available for review by Buyer complete copies of all material surveys,
reports or deficiency notices concerning the Facilities which are in the possession of the Company. The Company has previously
made available to Buyer complete copies of all leases listed and described on Section 5.01(n)(i) of the Disclosure Schedule.

     (ii) All rents or other material payment obligations which have become due in respect of each of the leased Facilities have been
or will be paid in the ordinary course of business and the Company has complied in all material respects with its obligations under
the said leases to which it is a party. The Company has not received any written notice of violation of any applicable zoning or
building regulation, ordinance or other law, order, regulation or requirement relating to the Facilities or any written notice of default
under any lease, contract, commitment, license or permit, relating to the use and operation of the Facilities, in either case which
could reasonably be expected to have in the aggregate a Material Adverse Effect and there is no such violation or default which
would have in the aggregate a Material Adverse Effect. The Company has not received any written notice that any facility or other
building that is owned or covered by a lease set forth in the Disclosure Schedule hereto does not substantially conform with all



applicable ordinances, codes, regulations and requirements, and the Company has not received any written notice that any law or
regulation presently in effect or condition precludes or restricts continuation of the present use of such properties by the Company.

(o)     Environmental Matters.
 
 (i) Except as disclosed on the attached Section 5.01(o)(i) of the Disclosure
 

Schedule or previously resolved by the Company:

     (1) to the Company’s Knowledge, no written notice, notification, demand, request for information, citation, summons, complaint
or order has been received by the Company, no complaint has been filed, no penalty has been assessed and, to the Company’s
Knowledge, no investigation or review is pending or threatened by any governmental entity or other person or entity with respect to
any past or present (i) alleged violation by the Company of any Environmental Law (as hereinafter defined) or liability thereunder;
(ii) alleged failure by the Company to have any permit, certificate, license, approval, registration or authorization required under
any Environmental Law in connection with the conduct of its business; or (iii) Release (as hereinafter defined) of Hazardous
Substances (as hereinafter defined) at any of the Facilities;

     (2) to the Company’s Knowledge, no surface impoundments, septic tanks, pits, sumps, or lagoons in which Hazardous
Substances are being or have been treated, stored or disposed of have been located on any property owned or leased by the
Company since the date the Company took ownership or entered into the lease for such property or, to the Company’s Knowledge,
at any time before the Company took ownership or entered into the lease for such property; no Hazardous Substances have been
found in any potable water used to supply any such property since the date the Company took ownership or entered into the lease
for such property or, to the Company’s Knowledge, at any time before the Company took ownership or entered into the lease for
such property; and no polychlorinated biphenyls, radioactive material, urea formaldehyde, lead, asbestos, asbestos-containing
material or other Hazardous Substances in an amount or solution so as to violate Environmental Laws is or was
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deposited or released at, under or on any property owned or leased by the Company since the date the Company took ownership or
entered into the lease for such property or, to the Company’s Knowledge, at any time before the Company took ownership or
entered into the lease for such property;

(3)     there are no Environmental Liabilities (as hereinafter defined);
 
(4)     there has been no environmental investigation, study, or audit
 

conducted of which the Company has possession or to which it has access in relation to the current or prior business of the
Company or any property or facility now or previously owned or leased by the Company which has not been made available to
Buyer; and

     (5) the Company is in material compliance with all Environmental Laws relative to the construction, maintenance, compliance
and use of underground storage tanks and appurtenances thereto at all Facilities.

     (ii) For purposes of this Agreement, the following terms have the meanings set forth beside such terms:

     (1) “CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended.

     (2) “Environmental Laws” means any and all laws or regulations, ordinances, judicial decisions, orders or permits relating to
the environment or to emissions, discharges or releases of pollutants, contaminants, petroleum or petroleum products, chemicals or
industrial, toxic, radioactive or hazardous substances or wastes into the environment including, without limitation, ambient air,
surface water, ground water, or land, or otherwise relating to the use, treatment, storage, disposal, transport or handling of
pollutants, contaminants, petroleum or petroleum products, chemicals or toxic, radioactive or hazardous substances, medical wastes
or other wastes or the clean-up or other remediation thereof.

     (3) “Environmental Liabilities” means, to the Company’s Knowledge, all liabilities of the Company arising in connection with
or in any way relating to its assets and properties, which (a) arise under or relate to a violation by the Company of Environmental
Laws and (b) arise from or relate in any way to actions of the Company occurring before the date hereof.

     (4) “Hazardous Substance” means petroleum products or hazardous substances as defined in Section 101 of CERCLA or any
other Environmental Laws.

(5) “Release” has the meaning specified in 42 U.S.C. §9601(22).

(p)     Additional Accounting Disclosure Matters.



 
 (i) Accounts Receivable. The accounts receivable reflected on the Closing
 

Balance Sheet arose from bona fide transactions in the ordinary course of business. No such account has been assigned or pledged
to any other Person.
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     (ii) No Undisclosed Liabilities. The Company does not have any liability, indebtedness, obligation, expense, claim, deficiency,
guaranty or endorsement of the type required to be reflected in the Company Financial Statements, that in the aggregate exceeds
$50,000, and which (A) has not been reflected or reserved against in the most recent Company Financial Statements or (B) has
arisen other than in the ordinary course of the Company’s business and consistent with past practices since the date of the latest
balance sheet included in the Company Financial Statements.

(q)     Compliance with Law; Restrictions on Business Activities.
 
 (i) No Defaults. The Company is not in default with respect to any order of
 

any court, governmental authority or arbitration board or tribunal to which it is a party or, to the Company’s Knowledge, to which
the Company is subject and which applies to its business, and, to the Company’s Knowledge, the Company has not been notified in
writing that it is in violation of any laws, ordinances, governmental rules or regulations to which it is subject or that it has failed to
obtain any licenses, permits, franchises or other governmental authorizations necessary to the ownership of its assets and properties
or to the conduct of its business.

     (ii) Immigration Matters. The Company has on file a valid Form I-9 for each employee hired by the Company on or after
November 7, 1986 and continuously employed after November 6, 1986 or the applicable date of hire to the Closing Date. To the
Company’s Knowledge, all employees of the Company are (A) United States citizens, or lawful permanent residents of the United
States, (B) aliens whose right to work in the United States is unrestricted, (C) aliens who have valid, unexpired work authorizations
issued by the Attorney General of the United States (US Citizenship and Immigration Services) or (D) aliens who have been
continually employed by the Company since November 6, 1986 or the applicable date of hire. The Company has not been the
subject of an immigration compliance or employment visit from, nor has the Company been assessed any fine or penalty by, or
been the subject of any order or directive of, the United States Department of Labor or the Attorney General of the United States
(U.S. Citizenship and Immigration Services).

     (iii) Restrictions on Business Activities. Except as set forth on Section 5.01(q)(iii) of the Disclosure Schedule, the Company
has not entered into any agreement and there is no judgment, injunction, order or decree which binds the Company under which the
Company is restricted or prohibited from selling, licensing or otherwise distributing any of its products and/or services to any class
of customers, in any geographic area, during any period of time or in any segment of the market.

     (iv) Employees. To the Company’s Knowledge, no employee of the Company (A) is in violation of any term of any
employment contract, patent disclosure agreement, non-competition agreement or any restrictive covenant to a former employer
relating to the right of any such employee to be employed by the Company because of the nature of the business conducted or
presently proposed to be conducted by the Company or to the use of trade secrets or proprietary information of others or (B) has
given written notice, or to the Company’s Knowledge, verbal notice to the Company of termination of his or her employment with
the Company, except for turnover in the normal course of the Company’s business.
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     (v) Governmental Authorization. The Company possesses all material consents, licenses, permits, grants or other
authorizations by a Governmental Entity which are required for the operation of its business as it is currently conducted or the
holding of any such interest, other than such consents, licenses, permits, grants or authorizations the failure to obtain which would
not have a Material Adverse Effect (“Company Authorizations”), which Company Authorizations are in full force and effect.

     (r) Employee Benefits. Except as set forth on Section 5.01(r) of the Disclosure Schedule:

     (i) Employee Plans. Section 5.01(r) of the Disclosure Schedule sets forth a list identifying each “employee pension benefit
plan” as defined in Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), including any
“multiemployer plan”, as defined in Section 3(37) of ERISA, (the “Pension Plans”) and a list identifying each “employee welfare
benefit plan”, as defined in Section 3(1) of ERISA, (the “Welfare Plans”); and all other stock or other equity purchase, stock or
other equity option, equity-based, bonus (including stay and/or sale bonus), incentive compensation, deferred compensation, profit
sharing, severance, change in control, retention, salary continuation, insurance, vacation, holiday, sick leave, fringe benefit and



other employee benefit plans (whether oral or written, qualified or nonqualified) that are currently maintained, administered or
contributed to by the Company. Collectively, the Pension Plans, Welfare Plans and other plans referred to in this subsection (i) are
hereinafter referred to as the “Employee Plans”. With respect to Employee Plans, (A) no Employee Plan is maintained,
administered or contributed to by any entity other than the Company, and (B) no Employee Plan is funded through any trust or
other arrangement which also funds any employee benefit arrangement which is not an Employee Plan, (C) no Employee Plan is a
defined benefit plan subject to Title IV of ERISA, and (D) no Employee Plan is a multiemployer plan, as defined in Section 3(37)
of ERISA.

     (ii) Copies of Plans, Documents, etc. The Company has made available to Buyer materially true and complete copies of (A) the
Employee Plans (including any related trust agreements or other funding arrangements), (B) any amendments to the Employee
Plans, (C) any material employee communications by the plan administrator of any Employee Plan (including all summary plan
descriptions and all summaries of material modifications, as defined under ERISA), (D) the three most recent annual reports (e.g.,
the complete Form 5500 series) prepared in connection with each Employee Plan (if such report was required), including all
attachments (including the audited financial statements, if any), and (E) the three most recent actuarial valuation reports prepared in
connection with each Employee Plan (if any such report was required).

     (iii) Compliance. Each Employee Plan has been maintained in material compliance with its terms and the requirements
prescribed by any and all statutes, orders, rules and regulations, including ERISA and the Internal Revenue Code of 1986, as
amended (the “Code”), which are applicable to such Employee Plan.

     (iv) Qualification, etc. Section 5.01(r) of the Disclosure Schedule identifies each Plan that is intended to qualify as a “qualified
plan” within the meaning of Section 401(a) of the Code (each, a “Qualified Plan”). The IRS has issued a favorable determination
letter with respect to each Qualified Plan and the exempt status of its related trust, which has not been
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revoked, and there are no existing circumstances nor any events that have occurred that would adversely affect the qualified or
exempt status of any Qualified Plan or its related trust.

     (v) No Claims. There are no pending or, to the Company’s Knowledge, threatened (A) claims, suits or other proceedings by any
employees, former employees or plan participants or the beneficiaries, spouses or representatives of any of them, other than
ordinary and usual claims for benefits by participants or beneficiaries, or (B) suits, investigations or other proceedings by any
Governmental Entity against any Employee Plan, the assets held thereunder, the trustee of any such assets or the Company relating
to any of the Employee Plans.

     (vi) No Prohibited Transactions. The Company has not engaged (A) in any transaction or acted or failed to act in a manner that
violates the fiduciary requirements of Section 404 of ERISA, or (B) in any “prohibited transaction” within the meaning of Section
406(a) or 406(b) of ERISA, or of Section 4975(c) of the Code, with respect to any Employee Plans. Furthermore, to the Company’s
Knowledge, no other “party in interest”, as defined in Section 3(14) of ERISA, or “disqualified person”, as defined in Section
4975(e)(2) of the Code, has engaged in any such “prohibited transaction”.

     (vii) No Liability. No liability has been incurred by the Company or by a trade or business, whether or not incorporated, which
is deemed to be under common control or affiliated with the Company pursuant to Section 4001 of ERISA or Section 414(b), (c),
(m) or (o) of the Code (an “ERISA Affiliate”) for any Tax, penalty or other liability with respect to any Employee Plan and, to the
Company’s Knowledge, such Employee Plans do not expect to incur any such liability prior to the Closing.

     (viii) Required Contributions. The Company has made all required contributions under each Pension Plan on a timely basis or,
if not yet due, adequate accruals therefor have been provided for in the Company Financial Statements. No Pension Plan has
incurred any “accumulated funding deficiency” as such term is used in Section 302 of ERISA or Section 412 of the Code and no
Pension Plan has applied for or received a waiver of the minimum funding standards imposed by Section 412 of the Code.

     (ix) Benefit Obligations. As of the date of this Agreement, with respect to each Pension Plan which is covered by Title IV of
ERISA and which is not a multiemployer plan, the current value of the accumulated benefit obligations (based on the actuarial
assumptions that would be utilized upon termination of such Pension Plan) does not exceed the current fair value of the assets of
such Pension Plan. There has been (A) no material adverse change in the financial condition of any such Pension Plan and (B) no
change in actuarial assumptions with respect to such Pension Plan as a result of plan amendment, written interpretations,
announcements, change in applicable law or otherwise which, individually or in the aggregate, would result in the value of any
such Pension Plan’s accrued benefits exceeding the current value of such Pension Plan’s assets.

     (x) No Change in Benefits. Except for the amendments contemplated herein or otherwise disclosed to the Buyer, since January
31, 2014, there has been no amendment to, written interpretation of or announcement (whether or not written) by the Company
relating to any Employee Plan, or any change in employee participation or coverage under any Employee Plan that would increase
materially the expense of maintaining such Employee Plan above that
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of such Employee Plan’s most recent plan year. Except as to vesting of accrued benefits as contemplated by Section 5.01(r)(xii),
including without limitation benefits that vest upon a change of control of the Company, the execution of this Agreement and the
consummation of the transactions contemplated hereby do not and will not constitute an event under any Employee Plan, which
either alone or upon the occurrence of a subsequent event will or may result in any payment, acceleration, vesting or increase in
benefits to any employee, former employee or director of the Company.

     (xi) Amendment. The amendments to the Plan prior to the Closing were consummated in accordance with the Code and ERISA
and, on and following the Closing, none of the Buyer, the Company or any of their respective Affiliates shall be obligated to make
any contribution to or other payment in respect of the ESOP, the equity of the Company held by the ESOT or the Plan participants
(other than the Purchase Price and except in connection with the 401(k) component).

     (xii) Vesting. Prior to the Closing, the Company shall have taken all required actions to fully vest all participants in their Plan
accounts, effective as of June 30, 2013, and freeze contributions to, cease the entry of new participants in, and terminate the Plan,
effective as of the day prior to the Closing Date.

     (s) Insurance. Section 5.01(s) of the Disclosure Schedule summarizes the types of insurance as to which the Company has
insurance policies, contracts or fidelity bonds relating to the business or operations of the Company. All such insurance policies,
contracts and bonds are in full force and effect. There is no claim by the Company pending under any of such policies or bonds as
to which coverage has been questioned, denied or disputed by the underwriters of such policies or bonds. All premiums due and
payable under all such policies, contracts and bonds have been paid and the Company is otherwise in compliance in all material
respects with the terms of such policies, contracts and bonds (or other policies, contracts and bonds providing substantially similar
insurance coverage). No written notice of cancellation or termination of any such insurance policies, contracts or bonds has been
given to the Company by the carrier of any such policy, contract or bond.

     (t) Bank Accounts. Section 5.01(t) of the Disclosure Schedule lists all bank, money market, savings and similar accounts and
safe deposit boxes of the Company, specifying the account numbers and the authorized signatories of Persons having access to
them. The manner in which the Company maintains its accounts complies in all material respects with all applicable laws and
regulations.

(u)     Taxes. Except as set forth in the Disclosure Schedule:
 
 (i) Compliance Generally. The Company (A) has duly and timely filed or
 

caused to be filed with the appropriate authorities all Tax Returns of, related to or including the Company, including its income,
assets, payroll or operations, and properly included the items related thereto in such Tax Returns, which Tax Returns are true,
correct and complete in all material respects, and (B) has duly and timely paid or caused to be paid, or will cause to be duly and
timely paid, to the appropriate authorities all Taxes that are due and payable on or before the Effective Time. The Company has
complied in all material respects with all applicable laws, rules and regulations relating to the reporting, payment, collection and
withholding of Taxes and
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has duly and timely collected or withheld, paid over and reported to the appropriate authorities all amounts required to be so
collected or withheld, paid over and reported under all applicable laws, rules and regulations. Section 5.01(u)(i) of the Disclosure
Schedule sets forth a list of each jurisdiction where the Company files a Tax Return and the type of Tax Returns filed during the
past three (3) years. The Company has made available for review by Buyer true, correct and complete copies of all Tax Returns
filed by or with respect to the Company during the past three (3) years and of all correspondence on open matters, as of the date of
this Agreement, to or from a Taxing authority relating thereto or any Proceeding (as hereinafter defined).

     (ii) No Adjustments. No Taxing authority has asserted any adjustment that would result in an additional Tax on the Company
which has not been fully paid. No such adjustment is pending or, to the Company’s Knowledge, being considered. To the
Company’s Knowledge, there is no pending audit, examination, investigation, dispute, proceeding or claim relating to any Tax on
the Company (collectively, a “Proceeding”), and, to the Company’s Knowledge, no Taxing authority is contemplating such a
Proceeding.

     (iii) No Other Arrangements. Except as set forth in Section 5.01(u)(iii) of the Disclosure Schedule or otherwise disclosed to
the Buyer, the Company is not a party to any agreement, contract or arrangement for services that would result, individually or in
the aggregate, in the payment of any amount that would not be deductible by reason of Section 162, 280G or 404 of the Code. The
Company is not a “consenting corporation” within the meaning of Section 341(f) of the Code (as in effect prior to its repeal). The
Company does not have any “tax-exempt bond financed property” or “tax-exempt use property” within the meaning of Section
168(g) or (h), respectively, of the Code. The Company has not entered into any sale-leaseback or leveraged lease transaction. None
of the assets of the Company is required to be treated as being owned by any other Person pursuant to the “safe harbor” leasing



provisions of Section 168(f)(8) of the Internal Revenue Code of 1954, as in effect prior to the repeal of said leasing provisions. The
Company has never made or been required to make an election under Section 338 of the Code. The Company has never been
included in a consolidated, combined or unitary Tax Return. The Company is not and has never been a party to any Tax sharing or
Tax allocation agreement, arrangement or understanding. No Tax authority has ever asserted that the Company should file a Tax
Return in a jurisdiction where it does not file. The Company does not have outstanding any closing agreement, ruling request,
request for consent to change a method of accounting, subpoena or request for information with or from a Taxing authority in
connection with any Tax matter. There is no outstanding power of attorney authorizing anyone to act on behalf of the Company in
connection with any Tax, Tax Return or Proceeding. The Company is not required to include any adjustment under Section 481 of
the Code (or any similar provision of applicable law) in income for any period (or portion of a period) ending after the Closing
Date. During the last two (2) years, the Company has not engaged in any exchange with a related party (within the meaning of
Section 1031(f) of the Code) under which gain realized was not recognized by reason of Section 1031 of the Code.

     (iv) Other Considerations. The Company has not constituted a “distributing corporation” or a “controlled corporation” under
Section 355 of the Code in any distribution in the last two (2) years or pursuant to a plan or series of related transactions (within the
meaning of Code Section 355(e)) with the transactions contemplated by this Agreement. The Company is not and has never been a
“personal holding company” (within the meaning of Code Section 542), a shareholder in a “controlled foreign corporation” (within
the meaning of Code Section 957), in a
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“foreign personal holding company” (within the meaning of Code Section 552), or in a “passive foreign investment company”
(within the meaning of Code Section 1297), or an owner in any entity treated as a partnership or disregarded entity for federal
income Tax purposes. The Company does not have nor has ever had a fixed place of business or permanent establishment in any
foreign country. None of the outstanding indebtedness of the Company constitutes indebtedness to which any interest deduction
may be disallowed under Section 163(i), 163(l), 265 or 279 of the Code or under any other provision of applicable law. The
Company has not been a “United States real property holding corporation” (within the meaning of Code Section 897(c)(2)) at any
time during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code. The Company has not entered into any
“reportable transaction” (within the meaning of Code Section 6707A(c) or Treasury Regulations Section 1.6011-4 or any
predecessor thereof). In the case of any transaction that could result in a “substantial understatement of income tax” (within the
meaning of Code Section 6662(d)) if the claimed Tax treatment were disallowed, the Company has “substantial authority” (within
the meaning of Code Section 6662(d)) for the claimed treatment, or in the case of a transaction other than a “tax shelter” (within the
meaning of Code Section 6662(d)(2)(C)(ii)), has “adequately disclosed” (within the meaning of Code Section 6662(d)) the relevant
facts affecting the Tax treatment on its income Tax Return. The Company has not received a Tax opinion with respect to any
transaction relating to the Company other than a transaction in the ordinary course of business. The Company is not the direct or
indirect beneficiary of a guarantee of Tax benefits or any other arrangement that has the same economic effect with respect to any
transaction or Tax opinion relating to the Company. The Company is not a party to an understanding or arrangement described in
Code Section 6111(d) or Code Section 6662(d)(C)(iii). The Company is not a party to a lease arrangement involving a defeasance
of rent, interest or principal.

     (v) Taxes Defined. For purposes of this Agreement, “Taxes” means all federal, state, local and foreign taxes, charges, fees,
levies, deficiencies or other assessments of whatever kind or nature (including all net income, gross income, gross receipts,
premium sales, use, ad valorem, transfer, registration, replacement, franchise, profits, license, goods and services, value- added,
withholding, payroll, employment, unemployment, excise, estimated, severance, stamp, occupation, real property, personal
property, intangible property, occupancy, recording, minimum, environmental, windfall profits or other taxes, customs, duties, fees,
assessments or charges of any kind whatsoever), including any liability therefor as a transferee (including under Section 6901 of the
Code), as a result of Treasury Regulations Section 1.1502-6, or in each case, any similar provision under applicable law, or as a
result of any Tax sharing or similar agreement, together with any interest, penalties, additions to tax or additional amounts imposed
by any Taxing authority (domestic or foreign).

     (vi) Tax Return Defined. As used herein, “Tax Return” includes any return, declaration, report, claim for refund or credit,
information return or statement, and any amendment to any of the foregoing, including any consolidated, combined or unitary
return or other document (including any related or supporting information or schedule), filed or required to be filed with any
federal, state, local or foreign Governmental Entity or agency in connection with the determination, assessment, collection or
payment of Taxes or the administration of any laws, regulations or administrative requirements relating to Taxes or ERISA.

     (v) Brokers. All negotiations relative to this Agreement and the transactions contemplated hereby have been carried out by the
Company and the Equity Holders directly with
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Buyer without the intervention of any other Person on behalf of the Company or the Equity Holders in such manner as to give rise
to any valid claim by any other Person against the Company or any Equity Holder for a finder’s fee, brokerage commission or
similar payment.



     (w) Certain Relationships of the Company. All contracts between the Company and any Equity Holder, any current director
or officer of the Company and any former director who served as a director of the Company within the ten year period preceding
the date of this Agreement which are still in effect as of Closing are described in Section 5.01(w) of the Disclosure Schedule.
Section 5.01(w) of the Disclosure Schedule contains a true, correct and complete list of all services provided to the Company by
employees outside the normal course of their employment.

     (x) Representations Complete. To the Company’s Knowledge, none of the representations or warranties made by the Equity
Holders and the Company (as modified by the Disclosure Schedule), nor any statement made in the Disclosure Schedule or
certificate furnished by the Equity Holders or the Company pursuant to this Agreement, or furnished in or in connection with
documents mailed or delivered to the Equity Holders in connection with soliciting their consent to this Agreement and the
transactions contemplated hereby, contains any untrue statement of a material fact, or omits to state any material fact necessary in
order to make the statements contained herein or therein, in the light of the circumstances under which made, not misleading.

     (y) No Other Representations. None of the Company, the Equity Holders or any person acting on behalf of any Equity Holder
or the Company has made or makes any representation or warranty except as expressly set forth in this Agreement. Except as
otherwise expressly provided herein, the Company and Equity Holders expressly disclaim any representations or warranties of any
kind or nature, express or implied, as to the condition, value or quality of the assets or operations of the Company or the prospects
(financial and otherwise), risks and other incidents of the Company. Other than as set forth herein, no statements made by any
Equity Holder or the Company, or any of their representatives, shall be representations or warranties and the Buyer and Merger Sub
shall have no right to rely thereon.

     SECTION 5.02 Representations and Warranties of the ESOT Trustee. The ESOT Trustee hereby represents and warrants,
on behalf of the ESOT to the Buyer and the Merger Sub as follows:

     (a) Authorization of Transaction. The ESOT Trustee has all requisite power and lawful authority to execute, deliver and
perform its respective obligations as an Equity Holder under this Agreement, the Escrow Agreement and all other agreements
contemplated by this Agreement and all documents, agreements and instruments utilized to effect the Pre-Closing Transactions
(“Documents”) to which the ESOT is a party. The ESOT Trustee is duly authorized to execute and deliver this Agreement and the
other Documents to which the ESOT is a party on behalf of the ESOT. All requisite action on the part of the ESOT Trustee, has
been taken in connection with the Pre-Closing Transactions, this Agreement and the other Documents to which the ESOT is a party
to authorize the performance of any of its obligations hereunder and thereunder and the carrying out of the Pre-Closing
Transactions and the transactions contemplated hereby and thereby. Except to the extent provided in Section 7.03, no other
proceeding on the part of the ESOT Trustee is necessary to authorize this Agreement or the other
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Documents to which the ESOT is a party or the consummation of the transactions contemplated hereby and thereby. Each
Document to which the ESOT is a party has been duly and validly authorized by all necessary action (corporate, trust or otherwise)
on the part of the ESOT Trustee, and each Document has been duly executed and delivered by the ESOT Trustee, and constitutes
the valid and legally binding obligation of the ESOT enforceable against the ESOT in accordance with its terms and conditions.

     (b) Independent Determination. The ESOT Trustee has independently preliminarily determined, in the exercise of its
judgment and without direction from the Company or any of its Affiliates, that the proposed sale of the Company Stock in
accordance with this Agreement and the other Documents is prudent and in the best interest of the ESOP participants and in
compliance with all applicable provisions of the Code and ERISA.

     (c) Financial Advisor Opinion. The ESOT Trustee has received a preliminary opinion, and will, on or before Closing, receive a
final opinion (the “Fairness Opinion”) (i) from its financial advisor, who is independent of all parties to the transactions
contemplated by this Agreement, including the Company and the Company Affiliates, and any other “party in interest” within the
meaning of ERISA Section 3(14) with respect to the ESOP and who meets the requirements of an “independent appraiser” under
Code Section 401(a)(28)(C), (ii) in a form satisfactory to the ESOT Trustee, to the effect that (A) the portion of the Purchase Price
payable to the ESOT for the Company Stock is not less than “adequate consideration” within the meaning of ERISA Section 3(18)
(B), and (B) the terms of the overall transaction, including without limitation, the sale of the Company Stock held by the ESOP, are
fair to the ESOP and its participants from a financial point of view, true, correct and complete copies of which have been or will be
provided to the Buyer and the Company, prior to the Closing.

     (d) Legal Opinion. The ESOT Trustee has received an opinion of its counsel, which opinion will be effective as of the Closing
Date, to the effect that (a) the sale of the Company Stock pursuant to the terms and conditions of this Agreement and the other
Documents does not violate any applicable federal law, federal statute, federal common law, federal treaty, federal rule, federal
directive, federal requirement or federal regulation or the terms of the ESOP or ESOT and that, to the counsel's knowledge, the
independent financial advisor’s valuation and fairness analysis and the ESOT Trustee’s review thereof are consistent in all respects
with the Proposed Regulation Relating to the Definition of “Adequate Consideration” (Department of Labor Prop. Reg. § 2510.3-
18), and (b) there were no additional consents needed (that were not obtained) to accomplish, and there are no orders or judgments
outstanding that could negatively impact the transfer and termination of the Plan as contemplated (such opinion, the “Legal
Opinion”). A true, correct and complete copy of the Legal Opinion has been or will be provided to the Buyer and the Company,
prior to the Closing.



     SECTION 5.03 Representations and Warranties of Buyer and Merger Sub. Buyer and Merger Sub each represents and
warrants to the Company and the Equity Holders as follows:

     (a) Organization and Qualification, etc. Each of Buyer and Merger Sub is a corporation duly organized, validly existing and in
good standing under the laws of the state of its incorporation, and has corporate power and authority to own its properties and
assets and to carry on its business as it is now being conducted. Each of Buyer and Merger Sub is duly
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qualified to do business and is in good standing in each jurisdiction where the failure to be so qualified would have a Material
Adverse Effect.

     (b) Authority Relative to Agreement. Each of Buyer and Merger Sub has the corporate power and authority to execute and
deliver this Agreement and any ancillary agreements hereto, and to consummate the transactions contemplated on its part hereby
and thereby. The execution and delivery by Buyer and Merger Sub of this Agreement and any ancillary agreements hereto, and the
consummation by each of them of the transactions contemplated on its part hereby and thereby have been duly authorized by their
respective Boards of Directors. No other corporate proceedings on the part of Buyer or Merger Sub are necessary to authorize the
execution and delivery of this Agreement and any ancillary agreements hereto, by each of Buyer and Merger Sub or the
consummation by each of them of the transactions contemplated hereby and thereby. This Agreement and any ancillary agreements
hereto, have been duly executed and delivered by each of Buyer and Merger Sub, and, assuming the due authorization, execution
and delivery at the Closing of this Agreement and any ancillary agreements hereto, are valid and binding agreements, enforceable
against each of them in accordance with their respective terms, except as such enforcement is subject to the effect of (i) any
applicable bankruptcy, insolvency, reorganization or similar laws relating to or affecting creditors’ rights generally and (ii) general
principles of equity, including concepts of materiality, reasonableness, good faith and fair dealing and other similar doctrines
affecting the enforceability of agreements generally (regardless of whether considered in a proceeding in equity or at law).

     (c) Non-Contravention. The execution and delivery of this Agreement and any ancillary agreements hereto by Buyer and
Merger Sub do not and the consummation by Buyer and Merger Sub of the transactions contemplated hereby and thereby will not
(i) violate any provision of any Certificate of Incorporation or Articles of Incorporation or By-laws of Buyer or Merger Sub, as the
case may be, or (ii) violate, or result, with the giving of notice or the lapse of time or both, in a violation of, any provision of, or
result in the acceleration of or entitle any party to accelerate (whether after the giving of notice or lapse of time or both) any
obligation under, or result in the creation or imposition of any material lien, charge, pledge, security interest or other encumbrance
upon any of the property of Buyer or Merger Sub pursuant to any provision of, any mortgage or lien or material lease, agreement,
license or instrument or any order, arbitration award, judgment or decree to which Buyer or Merger Sub is a party or by which any
of their respective assets is bound and do not and will not violate or conflict with any other material restriction of any kind or
character to which Buyer or Merger Sub is subject or by which any of their assets may be bound, and the same does not and will
not constitute an event permitting termination of any such mortgage or lien or material lease, agreement, license or instrument to
which Buyer or Merger Sub is a party or (iii) violate in any material respect any law, ordinance or regulation to which Buyer or
Merger Sub is subject, except, in each case or cases, for any such violation, acceleration, creation, imposition, conflict or
termination which would not prevent the consummation of the transactions contemplated hereby by Buyer or Merger Sub.

     (d) Government Approvals. No consent, authorization, order or approval of, or filing or registration with, any Governmental
Entity is required for or in connection with the execution and delivery of this Agreement by Buyer and Merger Sub and the
consummation by Buyer and Merger Sub of the transactions contemplated hereby and thereby, except (i) as may be
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necessary as a result of any facts or circumstances relating solely to the Company or the Equity Holders, (ii) where the failure to
obtain such consents, authorizations or approvals or to make such filings or registrations would not prevent the consummation of
the transactions contemplated hereby, and (iii) any such consents, authorizations, orders, approvals, filings and registrations as are
expressly contemplated by this Agreement.

     (e) Capitalization of Merger Sub. The authorized capital stock of Merger Sub consists of [ ] shares of common stock, $ par
value, of which [ ] shares are duly authorized and validly issued and outstanding, fully paid and nonassessable and all of which are
owned by Buyer.

     (f) Absence of Material Adverse Effect. Since January 31, 2014, Buyer has not experienced any change that could have a
Material Adverse Effect.

     (g) Brokers. All negotiations relative to this Agreement and the transactions contemplated hereby have been carried out by
Buyer directly with the Company and the Equity Holders, without the intervention of any Person on behalf of Buyer in such
manner as to give rise to any valid claim by any Person against Buyer for a finder’s fee, brokerage commission or similar payment,
other than Petroleum Business Brokers, LLC, the fees of which shall be paid solely by Buyer.



     (h) Investigation. The Buyer and Merger Sub acknowledge that they have no knowledge of any breach by the Company or
Equity Holders or the ESOT Trustee of any of the representations and warranties set forth in Article V. Buyer and Merger Sub
acknowledge that they have received all materials and other information that they have requested from the Company for purposes
of their due diligence and review; provided, however, that this acknowledgement is not intended to nullify any breach of a
Representation under Section 5.01 by the Company resulting from a failure by the Company to both (i) provide a copy of the
materials or information at issue and (ii) disclose the existence of such materials or information by Schedule disclosure or
otherwise in writing to the Buyer and/or Merger Sub.

     (i) Availability of Funds; Solvency. Merger Sub will have at the Closing sufficient funds available to enable Merger Sub to pay
and deliver the Target Value and to consummate all transactions contemplated by this Agreement and the other documents and
agreements referenced herein. Assuming the accuracy of each and every representation and warranty contained in Section 5.01 as
of the date hereof, immediately following the Closing, the Company (i) will not be insolvent or left with unreasonably small
capital, (ii) will not have incurred debts beyond its ability to pay such debts as they mature or (iii) will not have liabilities in excess
of the reasonable market value of its assets determined on a going concern basis.

ARTICLE VI

ADDITIONAL COVENANTS AND AGREEMENTS

SECTION 6.01

Access; Due Diligence.

     (a) Access. Prior to the Closing Date and subject to the provisions of Section 6.01(b) below, the Company shall (i) give Buyer
and Merger Sub, their lenders, and their respective accounting, legal, business, environmental, engineering, intellectual property
and other
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authorized representatives and advisors reasonable access, during normal business hours and upon reasonable advance notice and at
such times as may be mutually agreeable to Buyer, Merger Sub and the Company, to all plants, offices, warehouses and other
facilities and properties of the Company and its Subsidiaries, (ii) make available to Buyer and Merger Sub, their lenders, and their
respective authorized representatives and advisors all documents and information relating to the Company and its Subsidiaries as
may be reasonably requested by Buyer and Merger Sub, their lenders, and their respective authorized representatives and advisors,
(iii) permit Buyer and Merger Sub, their lenders, and their respective authorized representatives and advisors to review all books,
records and contracts of the Company and its Subsidiaries as may be reasonably requested by Buyer and Merger Sub, their lenders,
and their respective authorized representatives and advisors, and make copies thereof, (iv) make available certain employees and
advisors of the Company and its Subsidiaries as are designated by the Company and cause such employees and advisors to make
available to Buyer and Merger Sub, their lenders, and their respective authorized representatives and advisors data and other
information with respect to the Company and its Subsidiaries as may be reasonably requested by Buyer and Merger Sub, their
lenders, and their respective authorized representatives and advisors, and discuss with Buyer and Merger Sub, their lenders, and
their respective authorized representatives and advisors the affairs of the Business, and (v) reasonably cooperate with Buyer and
Merger Sub, their lenders, and their respective authorized representatives and advisors in their investigation and examination of the
Company and its business and affairs.

     (b) Environmental Due Diligence. Buyer has undertaken certain analysis, inspections and testing including: financial
feasibility studies, marketing studies, utility location availability, Phase I environmental site assessments, and any and all other
tests, studies or analysis, which Buyer has deemed appropriate and that were agreeable to the Company; provided, however, Buyer
shall have until March 25, 2014 to complete its soil analysis, borings or any other Phase II or invasive environmental assessments
on the eight Facilities disclosed to the Company. The Merger Sub and Buyer and their respective representatives, agents,
employees, contractors, appraisers, architects, and engineers shall not unreasonably interfere with the Company’s business in
performing such environmental inspections and studies pursuant to this Agreement, shall give the Company advance notice of same
and shall schedule any site visits, inspections or assessments with the Company at mutually-agreeable times and upon mutually-
agreeable conditions. The Buyer and Merger Sub hereby, jointly and severally, agree to indemnify and hold the Company harmless
for any and all claims and damages whatsoever, including reasonable attorney fees, court costs and expenses of suit, arising out of,
resulting from (directly or indirectly) or related to any work, studies, engineering, surveying, and testing done on the Company’s
real property or at any Facility by the Buyer or Merger Sub or their employees, agents or third party contractors. Further, as soon as
any test or work has been completed, the Buyer and Merger Sub shall restore such real property and Facilities to the same or better
condition as it was prior to the test or work having been performed, all at the sole cost and expense of the Buyer and Merger Sub.

     SECTION 6.02 Conduct of Business Prior to Closing. Except for actions set forth in the Disclosure Schedule, or undertaken
or incurred in connection with the payment of a special cash dividend by the Company prior to the Closing or the termination and
payment of the Company's non-qualified retirement plans, or otherwise contemplated by this Agreement or taken with the prior
written consent of Buyer, from the date of this Agreement until the Closing Date, the Company shall conduct, and cause the
Subsidiaries to conduct, its and their business in
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the ordinary course consistent with their past practice, and the Company shall not take, or cause or allow any Subsidiary to take,
any action or condition specified in Section 5.01(h), and the Company shall and shall cause its Subsidiaries to:

(a)     conduct their respective businesses in a manner consistent with past practice;
 
(b)     maintain their respective owned and leased real properties, buildings, structures
 

and other improvements and machinery and equipment constituting any of their respective assets in a manner consistent with past
practice;

     (c) meet their contractual obligations and perform and pay their obligations as they mature in the ordinary course of business
consistent with past practice;

     (d) use commercially reasonable efforts to preserve their existing beneficial relationships with agents, lessors, suppliers and
customers; provided, however, that this provision shall not apply to the effects of the announcement of this Agreement and the
transactions contemplated herein;

     (e) promptly advise Buyer in writing of any material adverse change in their respective assets or the conduct, business,
operations, properties, conditions (financial or otherwise) of their business;

     (f) comply with all judgments, laws, statutes, rules, ordinances and regulations promulgated by any governmental body and all
Company Authorizations applicable to the conduct of their business or the ownership or operation of their assets, and maintain, and
prosecute applications for, such Company Authorizations and pay all Taxes, assessments and other charges applicable thereto; and

     (g) give notice to Buyer promptly upon becoming aware of any inaccuracy of any of the Company's representations or
warranties made herein or in the Disclosure Schedule (any such notice to describe such inaccuracy, event or state of facts in
reasonable detail).

     SECTION 6.03 Confidentiality. Each of those certain Equity Holders listed on Exhibit G covenants and agrees that, for a
period of two (2) years following the Closing Date, she, he or it will hold all information concerning the Company, and all
information concerning Buyer and Merger Sub received by such Equity Holder from Buyer or Merger Sub (other than information
which (a) becomes generally available to the public, (b) was available to such Equity Holder or the Company on a non-confidential
basis prior to its disclosure by Buyer or Merger Sub, as the case may be, (c) becomes available to such Equity Holder or, prior to
the Closing Date, the Company, on a non-confidential basis from a source other than Buyer or Merger Sub that is not prohibited
from disclosing such information to such Persons by a contractual, legal or fiduciary obligation or (d) is independently developed
by such Equity Holder without reference to any information received from the Company, Buyer and Merger Sub) on a confidential
basis. Each such Equity Holder also covenants and agrees to not use themselves or voluntarily disclose (other than pursuant to legal
process after an opportunity to restrict or otherwise limit disclosure) to others any such information, and to, upon request by Buyer,
promptly return every document furnished by Buyer or Merger Sub, as the case may be, in connection herewith and any copies
thereof it may have made and to destroy any summaries, compilations or similar documents it may have made or derived from such
material and have its representatives promptly return such
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documents and copies and destroy such summaries, compilations or similar documents (other than one copy for archival purposes
until the expiration of the period defined in Section 8.01 hereof). The Mutual Non-Disclosure Agreement dated December 28,
2012, between Buyer and the Company, is hereby incorporated herein by this reference.

     SECTION 6.04 Employee Matters. The employees of the Company who are employed as of the Closing Date shall remain
employees of the Company following consummation of the transactions contemplated hereby, except for those employees who
voluntarily resign or retire or as set forth in Section 6.04 of the Disclosure Schedule. Thereafter, for so long as they are employed
by the Company, they shall be paid, depending on their duties and responsibilities, in accordance with Buyer’s compensation
policies with respect to its employees generally, which compensation and benefits, on the whole, shall be at least substantially
equivalent to the compensation and benefits received by the employee from the Company as of the date of this Agreement. Buyer
shall give credit to such employees for their service as employees of the Company for purposes of (i) participation and eligibility
for benefits under Buyer’s defined contribution plans and welfare benefit plans and (ii) vesting under Buyer’s defined contribution
plans. For this purpose, each “year of service” with the Company shall be treated as a “year of service” with Buyer. This Section
6.04 shall not be construed as amending any Employee Plan.

SECTION 6.05



Taxes.

     (a) The Buyer shall cause the Surviving Corporation to duly and timely file all Tax Returns required to be filed for all periods
ending on or prior to the Effective Time (“Pre-Closing Tax Period”), duly and timely pay all Taxes required to be paid on or prior
to the Effective Time and accrue on the Company’s books and records in accordance with GAAP any Tax of or relating to the
Company, its income, assets, payroll or operations which is not then due. Prior to filing any Tax Returns for any Pre-Closing Tax
Period, the Representative shall be given a reasonable opportunity to review and provide comments on the filing of any Tax Return
for a Pre-Closing Tax Period, and the Buyer shall not file or permit the Surviving Corporation to file any income Tax Return for a
Pre- Closing Tax Period (other than a Straddle Period) without the consent of the Representative, which shall not be unreasonably
withheld, conditioned or delayed. Such Tax Returns shall be true, correct and complete in all material respects, and shall not make,
amend or terminate any election or change any accounting method, practice or procedure without Representative’s prior written
consent, except as may be required by law. For purposes of this Agreement, “Straddle Period” shall mean any Tax period
beginning before the Effective Time and ending after the Effective Time.

     (b) Except to the extent required by applicable law, statute, common law, treaty, rule, directive, requirement or regulation of any
Governmental Entity ("Law"), none of the Buyer or any of its Affiliates shall (or shall cause the Company to) amend, refile or
otherwise modify any Tax Return of the Company with respect to any Tax Period ending at or prior to the Effective Time without
the prior written consent of the Representative, which consent shall not be unreasonably withheld, conditioned or delayed.

     (c) The Buyer, the Company and the Representative shall cooperate fully with each other, as and to the extent reasonably
requested by any such party, in connection with the preparation and filing of Tax Returns pursuant to this Section. Such cooperation
shall include the
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retention and (upon any such other party’s request) the provision of records and information which are reasonably relevant to the
preparation and filing of any such Tax Return. The Buyer shall (i) retain all books and records with respect to Tax matters pertinent
to the Company and any of the Company’s Affiliates relating to any taxable period beginning before the Closing Date until the
expiration of the applicable statute of limitations of the respective taxable periods, and to abide by all record retention agreements
entered into with any taxing authority and (ii) give each other party reasonable written notice prior to transferring, destroying or
discarding any such books and records and, if any other party so requests, shall allow such other party to take possession of such
books and records.

     (d) Any refunds or credits of Taxes of the Company for any Pre-Closing Tax Period (or portion thereof ending at the Effective
Time) or for any Straddle Period, to the extent allocable to the portion of such Straddle Period ending at the Effective Time shall be
for the benefit of the Equity Holders except to the extent any such refund or credit is reflected in Net Working Capital. Any refunds
or credits of the Company for any Straddle Period, to the extent allocable to the portion of such Tax Period beginning after the
Effective Time or for any Tax Period beginning and ending after the Effective Time, shall be for the benefit of the Buyer, except for
the tax benefit received from the termination and payment of the Company's non-qualified retirement plans. The Buyer shall
promptly pay over (or cause the Surviving Corporation to pay over) to the Representative for the benefit of the Equity Holders all
refunds received by the Buyer or its Affiliates to which the Equity Holders are entitled under this Section.

     (e) So long as taxable periods of the Company or any Company Affiliate ending at or before, or including, the Effective Time
remain open for an assessment of Tax, the Buyer and the ESOT Trustee shall notify the other, and the Representative, in writing,
within fifteen (15) Business Days after receipt of written or oral notice of:

     (i) any pending or threatened audit or assessment with respect to Taxes of the Company relating to any Pre-Closing Tax Period,
and

     (ii) any pending or threatened audit or assessment with respect to Taxes of the Buyer or the Company that could reasonably be
expected to affect the Tax liability of any Equity Holder (including any indemnification obligation with respect to Taxes due to a
breach of a representation or warranty). Within fifteen (15) business days after the Representative’s receipt of a notice respecting an
audit or assessment described in clause (i) above relating to an item or items for which an Equity Holder may be responsible under
this Agreement, the Representative may elect, so long as any Equity Holder has an obligation to indemnify the Buyer hereunder
with respect to such audit or assessment, by written notice to the Buyer, to contest the audit or assessment in the name of the
Company in accordance with the procedures and provisions set forth in this Agreement.

     SECTION 6.06 Pre-Closing Payments Received by Buyer. The parties agree that any amounts received by Buyer which
relate to the business or operation of the Company prior to the Closing Date (the “Pre-Closing Payments”), including without
limitation, rebates, deposits, and credits, along with all necessary or helpful supporting materials and documentation relating to
such amounts, shall on a quarterly basis be delivered to the Representative for distribution by the Representative to the Equity
Holders in accordance with each such Equity Holder’s
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respective pro rata share (minus any amounts required to be withheld pursuant to applicable federal and state withholding laws)
unless such amounts were included in the calculation of Net Working Capital. For the avoidance of doubt, the Pre-Closing
Payments shall be subject to the thresholds and limitations set forth in Article VIII.

     SECTION 6.07 Non-Solicitation. Except as required by the provisions of the contracts or agreements set forth in Section 6.07
of the Disclosure Schedule, the Company shall not and shall cause its Subsidiaries and its and their respective representatives not
to, directly or indirectly, from and after the Agreement Date until the earlier of the Closing or the termination of this Agreement in
accordance with Section 9.01, (A) solicit, initiate, encourage (including by way of providing information) or induce the submission
or announcement of any inquiries, proposals or offers or any other efforts or attempts that constitute, or could reasonably be
expected to lead to, a Takeover Proposal, (B) enter into, continue, participate or engage in any discussions or negotiations with, or
furnish any information to, any Person with respect to a Takeover Proposal, or (C) otherwise cooperate with or assist or participate
in, or facilitate or take any action that could reasonably be expected to facilitate, any such inquiries, proposals, offers, discussions
or negotiations. For purposes of this Agreement, (i) the term “Acquisition Transaction” means any transaction or series of
transactions, directly or indirectly, (1) involving any exchange, lease, sale, disposition, acquisition, transfer, purchase, or exclusive
license of all or substantially all of the Company’s rights with respect to assets or businesses of the Company (including capital
stock of the Subsidiaries of the Company) or any Subsidiary of the Company representing ten percent (10%) or more of the assets
(measured by fair market value) or net revenues of the Company and its Subsidiaries, taken as a whole, (2) that, if consummated,
would result in any Person or group beneficially owning, directly or indirectly, or having the right to acquire, equity interests
representing ten percent (10%) of the outstanding shares of Company Stock or of the voting power of the Company’s capital stock,
(3) involving any merger, consolidation, business combination, recapitalization, liquidation, dissolution, binding share exchange or
similar transaction involving the Company pursuant to which any Person or group (or the shareholders of any Person) would own,
directly or indirectly, ten percent (10%) or more of any class of equity securities of the Company or of the surviving entity in a
merger or the resulting direct or indirect parent of the Company or such surviving entity, or (4) the issuance or sale by the Company
or its Subsidiaries (including by way of merger, consolidation, business combination, share exchange, joint venture or similar
transaction) of equity interests representing ten percent (10%) or more of the voting power of the Company; and (ii) the term
“Takeover Proposal” means any inquiry, proposal or offer (whether or not in writing) from any Person or group relating to any
Acquisition Transaction.

     SECTION 6.08 Hart-Scott-Rodino Filing. It shall be a condition to each party's Closing obligation hereunder that (1) all
filings, if any, required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”) shall have
been made and any required waiting period under such laws (including any extensions thereof obtained by request or other action
of any governmental authority) applicable to the transaction contemplated hereby shall have expired or been earlier terminated, (2)
no action or proceeding shall have been instituted before a court or other governmental body by any Person to restrain or prohibit
the transaction contemplated by this Agreement, and (3) no governmental agency shall have given notice to the effect that
consummation of the transaction contemplated by this Agreement would constitute a violation of any law or that it intends to
commence proceedings to restrain consummation of the transactions contemplated hereby. Buyer, Merger Sub and the Company
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each agree to file their respective notification and report forms under the HSR Act and any supplemental information relating to the
transaction contemplated hereby with the United States Department of Justice and the Federal Trade Commission and will take all
reasonable action required by the HSR Act to obtain as quickly as possible the expiration or early termination of the waiting period
under the HSR Act. In the event that any Person institutes any legal action seeking to enjoin the consummation of the transactions
contemplated by this Agreement under any antitrust or trade regulation law, each party will use all reasonable efforts to (a) defend
any such action, and (b) vacate any restraining order or temporary injunction or other order arising out of any such action. Each
party shall be solely responsible for its own legal fees and expenses in connection with such defense and vacation of any such
orders or injunctions.

SECTION 6.09

Consents; Waivers.

     (a) The Company shall use its (and shall cause its Subsidiaries to use their) commercially reasonable efforts to obtain all
consents necessary for, or alternate arrangements satisfactory to Buyer with respect to, any Contract, right of first refusal, insurance
policy, purchase order, sales order, or other instrument or any Company Authorization which may be required to maintain the
existence of the same as the result of the completion of the Merger and the other transactions contemplated hereby.

     (b) If the Company is unable to obtain before the Closing Date any consents or waivers with respect to any such Contract, right
of first refusal, insurance policy, purchase order, sales order, or other instrument or any such Company Authorization, then, at the
request of Buyer or the Surviving Corporation, the Representative shall provide reasonable assistance to the Surviving Corporation
to obtain such consents or waivers after the Closing Date.



     (c) The Company and Buyer shall each cooperate in connection with the making of all necessary filings as required by law,
including providing copies of all such documents to the non- filing party and its advisors prior to filing and, if requested, accepting
all reasonable additions, deletions or changes suggested in connection therewith. Additionally, the Company and Buyer shall
consult with the other prior to any meetings, by telephone or in person, with the staff of the applicable governmental authorities,
and (when customary in such circumstances and to the extent permitted by the applicable governmental authority) each party shall
have the right to have a representative present at any such meeting. The Company and Buyer shall each use commercially
reasonable efforts to furnish or cause to be furnished all information required for any application or other filing to be made pursuant
to any law in connection with this Agreement.

     SECTION 6.10 Further Assurances. From time to time following the date hereof, including after the Closing, Buyer, Merger
Sub and the Company shall execute and deliver, or cause to be executed and delivered, such additional documents, agreements and
instruments, and to take or cause to be taken such actions, as such other party may reasonably request or as may be otherwise
necessary or desirable to carry out the purposes of this Agreement.

     SECTION 6.11 Guaranty of Buyer. The Buyer hereby unconditionally and irrevocably guarantees to the Company and the
Equity Holders the due and punctual payment, performance and observance by Merger Sub of all its respective obligations,
commitments, undertakings, warranties, indemnities and covenants under or in connection with this Agreement
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and the due and punctual performance and observance by the Surviving Corporation of all of its obligations with respect to
appraisal rights under the VSCA (the “Obligations”), and agrees to indemnify the Company and the Equity Holders on demand
against all losses, damages, costs and expenses (including reasonable legal costs and expenses in respect of any enforcement of the
Obligations and/or this Agreement) which the Company and/or the Equity Holders may suffer through or arising from any breach
by Merger Sub of the Obligations. The liability of the Buyer as aforesaid shall not be released or diminished by any alterations of
terms or any forbearance, neglect or delay in seeking performance of the obligations thereby imposed or any granting of time for
such performance or any other indulgence, provided, however, that the Buyer’s obligations under this Agreement shall continue
subject to any such alteration, extension of time or other indulgence, or any waiver that may be granted. The Buyer hereby waives
any rights which it may have to require the Company and the Equity Holders to proceed first against or claim payment from Merger
Sub, to the extent that as between the Company and the Equity Holders and the Buyer, the latter shall be liable as principal obligor
upon any default by Merger Sub as if it had entered into all the Obligations jointly and severally with Merger Sub. This guarantee
and indemnity is in addition to and without prejudice to and not in substitution for any rights or security which the Company and
the Equity Holders may now or hereafter have or hold for the performance and observance of the Obligations of Merger Sub.

SECTION 6.12

Director and Officer Liability and Insurance.

     (a) From and after the Effective Time, Buyer shall cause the Company to indemnify and hold harmless each present and former
director and officer of the Company, and those officers, directors and employees of the Company who are or were a fiduciary, as
defined in ERISA Section 3(21)(A), of an Employee Plan subject to ERISA (in each case, for acts or failures to act in such
capacity) (the “Indemnified Directors and Officers”), against any costs or expenses (including reasonable attorneys’ fees),
judgments, fines, losses, claims, damages or liabilities (collectively, “Costs”) incurred in connection with any claim or Proceeding,
whether civil, criminal, administrative or investigative, arising out of matters existing or occurring at or prior to the Effective Time,
whether asserted or claimed prior to, at or after the Effective Time (including any matters arising in connection with the
transactions contemplated hereby), to the fullest extent permitted by the VSCA, except to the extent such Costs were incurred as a
result of such Indemnified Directors’ and Officers’ willful misconduct or knowing violation of criminal law. Buyer shall cause the
Company to advance Costs to Indemnified Directors and Officers as incurred to the fullest extent permitted under applicable Legal
Requirements, provided that the Person to whom Costs are advanced provides an undertaking to repay such advances if it is
ultimately determined that such Person is not entitled to indemnification.

     (b) Buyer shall cause the Company to maintain its existing directors and officers and ERISA fiduciary liability insurance
(“D&O Insurance”) (including for acts or omissions occurring in connection with this Agreement and the consummation of the
transactions contemplated hereby) covering each such Indemnified Officer covered as of the Effective Time by the Company’s
directors and officers liability insurance policy on terms with respect to coverage and amount no less favorable than those of such
policy in effect on the date hereof, for a period of at least five years after the Effective Time. Additionally, the Company shall
purchase, on or before Closing, a five- year tail prepaid policy on terms and conditions no less advantageous to the Indemnified
Directors and Officers than the existing directors and officers liability insurance maintained by the Company. The obligations of
Buyer under this Section
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6.12(b) shall not be terminated or modified in a manner that could adversely affect any Indemnified Officer to whom this Section
6.12(b) applies without the consent of the affected Indemnified Officer. The provisions of this Section 6.12(b) are intended to be for
the benefit of, and shall be enforceable by, each of the Indemnified Directors and Officers and their heirs and legal representatives.
The rights of the Indemnified Directors and Officers and their heirs and legal representatives under this Section 6.12(b) shall be in
addition to any rights such Indemnified Directors and Officers may have under the Articles of Incorporation of the Company, or
under the VSCA.

  (c)  Notwithstanding anything contained in this Agreement to the  contrary, this 
Section   6.12  shall survive the Closing indefinitely. In the event that Buyer  or any of its 

subsidiaries or any of their respective successors or assigns (i) consolidates with or merges into any other Person, or (ii) transfers all
or substantially all of its properties or assets to any Person, then, and in each case, the successors and assigns of Buyer or its
subsidiary, as the case may be, shall expressly assume and be bound by the obligations set forth in this Section 6.12.

     SECTION 6.13 Information Statement. As promptly as practicable after the date of this Agreement, the Company shall
deliver to the ESOT Trustee the Information Statement (the “Information Statement”), which shall be in a form acceptable to the
ESOT Trustee for distribution by the Company to all individuals with an account balance under the ESOP, which notifies such
individuals of this Agreement and the transactions contemplated hereby and their respective rights to instruct the ESOT Trustee, in
confidence, with respect to the voting of the Company Stock allocated to their ESOP account for the approval or disapproval of the
Merger. The Information Statement shall not contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading. The Information Statement shall comply as to form, shall contain all such information as is required by,
and shall be prepared and distributed in all material respects with applicable law. In the event that the Company discovers
subsequent to the distribution of the Information Statement that the Information Statement misstates a material fact or omits to state
any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading, or does not comply with applicable requirements of ERISA and other applicable laws, then the Company shall
promptly notify the ESOT Trustee, and deliver to the ESOT Trustee (in a form acceptable to the ESOT Trustee) an amendment,
supplement or modification to the Information Statement with respect thereto.

SECTION 6.14

Termination and Disposition of Plan.

     (a) Prior to the Closing, the Company shall have taken or caused to have been taken any actions that are necessary in order to
freeze contributions to, cease participation under and terminate the Plan effective as of the day before the Closing.

     (b) As soon as practicable after Closing, Buyer shall cause, in accordance with the agreement specified in Section 7.02(e), 80
percent of the cash proceeds received by the ESOT Trustee at Closing in exchange for the Company Stock in participants’ ESOP
accounts to be distributed based on such participants’ June 30, 2013 ESOP account balances. The Buyer shall further cause, in
accordance with the agreement specified in Section 7.03(c), the remaining cash in the ESOP to be distributed to applicable ESOP
participants as soon as administratively
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practicable after the later of (a) receipt of an Internal Revenue Service determination letter attesting to the qualified status of the
Plan on its termination, or (b) the date the proceeds from the Escrow Account, if any, are allocated to the ESOP following the Final
Escrow Release Date. The Buyer shall also further cause, in accordance with the agreement specified in Section 7.03(c), the
remaining cash in the 401(k) component of the Plan to be distributed upon the receipt of an Internal Revenue Service determination
letter attesting to the qualified status of the Plan on its termination.

ARTICLE VII

CONDITIONS TO CLOSING

     SECTION 7.01 Conditions Precedent to the Obligations of Buyer and Merger Sub. The obligation of Buyer and Merger
Sub to consummate the transactions contemplated by this Agreement shall be subject to the satisfaction at or prior to the Closing of
each of the following conditions, any one or more of which may be waived by Buyer in its sole and absolute discretion:

     (a) Accuracy of Representations and Warranties. The representations and warranties of the Company and the ESOT Trustee
made in this Agreement and any schedules or certificates furnished pursuant hereto or thereto shall be true, complete and correct in
all material respects on and as of the Closing Date with the same force and effect as though made on and as of the Closing Date.

(b)     Intentionally Left Blank.
 



(c)     No Injunction or Litigation. As of the Closing Date, there shall not be any claim
 

or judgment of any nature or type threatened, pending or made by or before any governmental authority that questions or
challenges the lawfulness of the transactions contemplated by this Agreement under any law or regulation or seeks to delay, restrain
or prevent such transactions.

     (d) HSR Compliance. Buyer shall have received confirmation from its professional advisors that no additional filing or
submission is required under the HSR Act in connection with the consummation of the transactions contemplated by this
Agreement, and that the consummation of the Merger will comply with all the laws and regulations related thereto.

     (e) Performance. The Company and the Equity Holders shall have performed and complied with the covenants and agreements
required by this Agreement to be performed and complied with by them on or prior to the Closing Date.

     (f) Appraisal Rights. The period during which the Company’s stockholders can perfect appraisal or dissenters’ rights for their
shares in accordance with the VSCA shall have expired and the Dissenting Stockholders who perfected appraisal or dissenters’
rights in accordance with the VSCA shall not hold more than nine percent (9%) of the issued and outstanding shares of any class or
series of the Company’s capital stock.

     (g) Delivery of Documents. At or prior to the Closing, the Company shall deliver, and shall cause the Equity Holders to deliver
to Buyer the following documents, in each case duly executed or otherwise in proper form:
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     (i) Escrow Agreement. The Escrow Agreement, duly executed by the Representative on behalf of all Equity Holders.

     (ii) Articles of Merger. The Articles of Merger and such other certificates and other instruments as may be required by Section
1.02, each duly executed by the Company, as may be applicable.

     (iii) Letters of Transmittal. A Letter of Transmittal duly completed and delivered by each Equity Holder, together with the
reasonably appropriate related documentation.

     (iv) Company Merger Costs Certificate. A certificate, a draft of which was provided to Buyer at least two Business Days prior
to the Closing Date, signed by an officer of the Company reasonably acceptable to Buyer, certifying, representing and warranting to
the amount of Company Merger Costs as of the opening of business on the Closing Date, along with such supporting
documentation and payoff letters as are reasonably requested by Buyer (the “Company Merger Costs Certificate”).

     (v) Fairness Opinion. The results of any fairness opinion or similar stock valuation information provided to the Company's
Board of Directors by a third party retained by the Company's Board of Directors in connection with the transactions envisioned by
this Agreement as well as, to the extent not restricted by the written fairness opinion, a copy of any written fairness opinion;
provided, however, that there is no obligation to provide the full report (other than the actual opinion) or copies of any back-up or
supporting documentation or working papers.

     (vi) Resignations. All the directors and officers of the Company and its Subsidiaries shall have resigned, effective upon
Closing, and Buyer shall have received evidence of such resignations.

     (vii) Supporting Documents. On or prior to the Closing Date, Buyer and its counsel shall have received copies of the following
supporting documents:

     (1) (A) copies of the Articles of Incorporation of the Company and all amendments thereto, certified as of a recent date by the
Virginia State Corporation Commission and (B) a certificate of the Virginia State Corporation Commission dated as of a recent date
as to the good standing of the Company; and

     (2) a certificate of the Secretary or an Assistant Secretary of the Company, dated the Closing Date, and certifying substantially
to the effect (A) that attached thereto is a true and complete copy of the By-laws of the Company as in effect on the date of such
certification; (B) that attached thereto is a true and complete copy of the resolutions adopted by the Board of Directors of the
Company authorizing the execution, delivery and performance of this Agreement and that all such consents and resolutions are still
in full force and effect and are all the consents and resolutions adopted in connection with the transactions contemplated by this
Agreement; (C) that the Articles of Incorporation of the Company have not been amended since the date of the last amendment
referred to in the certificate delivered pursuant to clause (i)(A) above; (D) as to the incumbency and specimen signature of each
officer of the Company executing any certificate or instrument furnished pursuant hereto; and (E) that, to the Company’s
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Knowledge, no legal action or proceeding shall have been instituted against the Company or the Equity Holders, arising by reason
of the transactions contemplated by this Agreement, which is reasonably likely to (x) restrain, prohibit or invalidate the
consummation of the transactions contemplated by this Agreement, or (y) to have a Material Adverse Effect.

     All such documents shall be reasonably satisfactory in form and substance to Buyer and its counsel.

     (h) Approval of Company Stockholders. This Agreement shall have been approved by the affirmative vote of the holders of
more than two-thirds of the outstanding Company Stock, and otherwise in accordance with the VSCA.

     SECTION 7.02 Conditions to the Obligations of the Company. The obligation of the Company to consummate the
transactions contemplated by this Agreement shall be subject to the satisfaction at or prior to the Closing of each of the following
conditions, any one or more of which may be waived by the Company:

     (a) Accuracy of Representations and Warranties. The representations and warranties of Buyer and Merger Sub made in this
Agreement, the Transaction Documents, and any Schedules or certificates furnished pursuant hereto or thereto shall be true,
complete and correct in all material respects on and as of the Closing Date with the same force and effect as though made on and as
of the Closing Date.

     (b) Consents and Approvals. All consents, waivers of rights of first refusal and approvals required for the consummation of the
transactions contemplated by this Agreement and the Transaction Documents for which Buyer, Merger Sub, Company, or the
ESOT Trustee are responsible to obtain shall have been obtained on terms satisfactory to the Company, and delivered to the
Company on or before the Closing Date.

     (c) Performance. Buyer and Merger Sub shall have performed and complied with the covenants and agreements required by
this Agreement to be performed and complied with by them on or prior to the Closing Date.

     (d) HSR Compliance. The Company shall have received confirmation from its professional advisors that no additional filing or
submission is required under the HSR Act in connection with the consummation of the transactions contemplated by this
Agreement, and that the consummation of the Merger will comply with all the laws and regulations related thereto.

(e) Delivery of Documents. At or prior to the Closing, Buyer shall deliver the

following documents, in each case duly executed or otherwise in proper form:

(i) Escrow Agreement. The Escrow Agreement, duly executed by Buyer,

Merger Sub and the Escrow Agent.

(ii) Supporting Documents. On or prior to the Closing Date, the

Representative shall have received copies of the following supporting documents:

     (1)  (A) copies of the certificate of incorporation of each Buyer and 
Merger Sub, and all  amendments thereto, certified as of a recent date by the Secretary of State of 
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the State in which they are incorporated and (B) a certificate of said Secretary dated as of a recent date as to the good standing and
due incorporation of Buyer and Merger Sub; and

     (2) a certificate of the Secretary or an Assistant Secretary of each of Buyer and Merger Sub dated as of the Closing Date and
certifying substantially to the effect (A) that attached thereto is a true and complete copy of the By-laws of the particular
corporation as in effect on the date of such certification and at all times since January 1, 2014; (B) that attached thereto is a true and
complete copy of resolutions adopted by the Board of Directors of the particular corporation authorizing the execution, delivery
and performance of this Agreement and that all such resolutions are still in full force and effect and are all the resolutions adopted
in connection with the transactions contemplated by this Agreement; (C) that the certificate of incorporation of the particular
corporation has not been amended since the date of the last amendment referred to in the certificate delivered pursuant to clause (i)
(A) above; (D) as to the incumbency and specimen signature of each officer of the particular corporation executing this Agreement;
and (E) that no legal action or proceeding shall have been instituted against Buyer or Merger Sub, arising by reason of the
transactions contemplated by this Agreement, which is reasonably likely (1) to restrain, prohibit or invalidate the consummation of
the transactions contemplated by this Agreement or (2) to have a Material Adverse Effect.

     (3) an agreement with an individual or entity undertaking responsibility for serving as the "Plan Administrator" of the Plan from
the Closing Date through the date on which the final Form 5500 is filed with respect to the Plan, which agreement will provide that
the cost of administering the Plan will be paid by the ESOT.

     All such documents shall be reasonably satisfactory in form and substance to the Company and the Equity Holders and their
counsel.



     (f) Approval of Company Stockholders. This Agreement shall have been approved by the affirmative vote of the holders of
more than two-thirds of the outstanding Company Stock, and otherwise in accordance with the VSCA.

     SECTION 7.03 Conditions to the Obligations of the ESOT Trustee. The obligation of the ESOT Trustee to consummate the
transactions contemplated by this Agreement shall be subject to the satisfaction at or prior to the Closing of each of the following
conditions, any one or more of which may be waived by the ESOT Trustee:

(a)     Fairness Opinion. The ESOT Trustee shall have received the Fairness Opinion.
 
(b)     Determination by ESOT Trustee. The ESOT Trustee shall have independently
 

determined, without direction from the Company or any of its Affiliates, that the proposed merger and disposition of the Company
Stock held by the ESOP in accordance with this Agreement and the other Documents is prudent and in the interest of the ESOP
participants and in compliance with all applicable provisions of the Code and ERISA. The ESOT Trustee will review updated
Company information from the date of this Agreement through Closing to confirm there have not been any material negative
changes in the terms of the Transaction or in the Company’s financial performance which may lead to a determination that this
Agreement and the other Documents are not in the interest of the ESOP participants.
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     (c) Agreement Relating to Covenants After Merger. The ESOT Trustee, the Representative, the Company and other parties
thereto shall have entered into the Agreement Relating to Covenants After Merger with respect to the disposition of the Plan,
satisfactory to the ESOT Trustee.

     SECTION 7.04 Waiver of Conditions Precedent. In the event that any condition to Closing has not been satisfied but the
Closing occurs, such condition(s) to Closing shall be deemed waived unless a written document is delivered and signed by all
parties at Closing describing in sufficient detail the specific facts that establish that a Closing condition has not in fact been
satisfied.

ARTICLE VIII

SURVIVAL; INDEMNIFICATION

     SECTION 8.01 Survival. Subject to the limitations and other provisions of this Agreement, the representations and warranties
of the parties contained herein shall survive the Closing Date and shall remain in full force and effect until the date that is twenty-
five (25) months after the Closing Date.

SECTION 8.02

General Indemnity.

     (a) Equity Holder Indemnity. Subject to the terms and conditions of this Article VIII, the Equity Holders, severally in relative
proportion to their Respective Pro Rata Share but not jointly, hereby agree to indemnify and hold the Surviving Corporation, Buyer,
Merger Sub and their respective affiliates harmless from and against all damages to and liabilities of the Surviving Corporation,
Buyer and Merger Sub, as the case may be (including but not limited to those resulting from or relating to demands, claims, actions
or causes of action, assessments or other losses, costs and expenses relating thereto, interest and penalties thereon and reasonable
attorneys’ fees and related disbursements and other expenses in respect thereof but excluding consequential, punitive and incidental
damages except for those owed to third parties), by reason of or resulting from (i) a breach of any representation or warranty of the
Equity Holders and/or Company contained in or made pursuant to this Agreement, (ii) the failure of the Equity Holders or the
Company duly to perform or observe any term, provision, covenant or agreement to be performed or observed by them or it
pursuant to this Agreement, (iii) the costs to clean up any Release of petroleum products by the Company, required by
Environmental Laws, with respect to any such Release of petroleum products discovered by the Buyer after the date of this
Agreement which is revealed by the invasive environmental testing of those eight Facilities contemplated by Section 6.01(b) of this
Agreement, and provided that any such Release of petroleum products must be disclosed by the Buyer to the Company in writing
on or before the close of business on March 25, 2014, or (iii) the exercise of appraisal rights in respect of Dissenting Shares (but
only to the extent such claims result in an obligation to make payment on any such Dissenting Shares in an amount that exceeds the
Share Purchase Price). For purposes of this Agreement, “Equity Holders” shall mean all holders of shares of Company Stock
immediately prior to the Effective Time, other than Dissenting Stockholders.

(b) Buyer Indemnity. Subject to the terms and conditions of this Article VIII, Buyer

hereby agrees to indemnify, defend and hold the Equity Holders harmless from and against all
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damages to and liabilities of the Equity Holders (including those resulting from or relating to demands, claims, actions or causes of
action, assessments or other losses, costs and expenses relating thereto, interest and penalties thereon and reasonable attorneys’ fees
and related disbursements and other expenses in respect thereof) by reason of or resulting from (i) a breach of any representation or
warranty of Buyer and Merger Sub contained in or made pursuant to this Agreement or (ii) any failure of Buyer or Merger Sub duly
to perform or observe any term, provision, covenant or agreement to be performed or observed by Buyer or Merger Sub pursuant to
this Agreement.

     (c) Exclusive Remedy. The parties hereby acknowledge and agree that their sole and exclusive remedy with respect to any and
all claims relating to the subject matter of this Agreement (other than a claim for actual fraud or for specific performance of the
terms of this Agreement) shall be pursuant to the indemnification provisions set forth in this Article VIII.

(d) LIMITATIONS OF LIABILITY — EQUITY HOLDERS.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, OR IN ANY OTHER DOCUMENT, THE
AGGREGATE MAXIMUM MONETARY LIABILITY OF THE EQUITY HOLDERS FOR INDEMNIFICATION OR ANY
OTHER DAMAGES UNDER THIS AGREEMENT OR ANY OTHER DOCUMENT SHALL NOT EXCEED THE CEILING
AMOUNT, WHICH SHALL BE PAYABLE SOLELY AND EXCLUSIVELY OUT OF THE ESCROW ACCOUNT, AS THE
EXCLUSIVE SOURCE OF RECOVERY AGAINST ANY EQUITY HOLDER.

     (e) Mitigation. The Parties shall take or cause to be taken reasonable steps and actions to mitigate all indemnifiable matters.
Nothing in this Agreement shall, or shall be deemed to, relieve the Parties of any common law duty to mitigate any adverse
consequences sustained by it.

     SECTION 8.03 Third Party Claims. If any claim, assertion or proceeding by or in respect of a third party is made against an
indemnified party or any event in respect of a third party occurs, and if the indemnified party intends to seek indemnity with respect
thereto under this Article VIII or to apply any damage or liability arising therefrom to the U.S. Dollar amounts referred to in
Section 8.04, the indemnified party shall promptly notify the indemnifying party of such claim in writing, provided that the failure
by the indemnified party to give such notice shall not relieve the indemnifying party from its indemnification obligations hereunder,
except if and to the extent that the indemnifying party is actually prejudiced thereby. The indemnifying party shall have thirty (30)
days after receipt of such notice to elect to undertake, conduct and control, through counsel of its own choosing and at its expense,
the settlement or defense thereof, and the indemnified party shall cooperate with it in connection therewith; provided, however, that
(a) the indemnifying party shall permit the indemnified party to participate in such settlement or defense through counsel chosen by
the indemnified party, provided that the fees and expenses of such counsel shall be borne by the indemnified party, (b) to the extent
such claim results in any liability that is covered by the indemnifying party’s obligations under this Article VIII, the indemnifying
party shall promptly reimburse the indemnified party for the full amount of any liability resulting from such claim and all related
and reasonable expenses (other than the fees and expenses of counsel as aforesaid) incurred by the indemnified party within the
limits of this Article VIII and subject to the limitations referred to in Section 8.04, (c) the indemnified party shall not, without the
prior written consent of the indemnifying party, settle or compromise any
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claim or consent to the entry of any judgment and (d) nothing herein shall require any indemnified party to consent to the entry of
any order, injunction or consent decree materially affecting its ability to conduct its business operations after the date thereof. So
long as the indemnifying party is reasonably contesting any such claim in good faith, the indemnified party shall have the right to
pay or settle any such claim; provided, however, that in such event it shall waive any right to indemnity therefor by the
indemnifying party. If the indemnifying party does not notify the indemnified party within thirty (30) days after the receipt of the
indemnified party’s written notice of a claim of indemnity hereunder that it elects to undertake the defense thereof, the indemnified
party shall have the right to contest, settle or compromise the claim in the exercise of its reasonable judgment at the expense of the
indemnifying party.

SECTION 8.04

Limitation on Indemnities.

     (a) The Equity Holders shall not be liable under this Article VIII or otherwise under this Agreement unless and until the
aggregate of all such claims against the Equity Holders shall be in excess of $100,000 (the "Deductible Amount"), whereupon the
Equity Holders shall be liable only for those claims, damages and liabilities as are in excess of the Deductible Amount.

     (b) The Buyer shall not be liable under this Article VIII or otherwise under this Agreement unless and until the aggregate of all
such claims against the Buyer shall be in excess of the Deductible Amount, whereupon the Buyer shall be liable only for those
claims, damages and liabilities as are in excess of the Deductible Amount.



(c) The maximum amount for which the Equity Holders shall be liable under this

Article VIII or otherwise under this Agreement shall be equal to the Indemnification Escrow Amount (the “Ceiling Amount”),
which shall be paid solely from the Escrow Account and accretions thereon.

     (d) Payments by an indemnifying party pursuant to Section 8.02 shall be limited to the amount of any liability or damage that
remains after deducting therefrom any insurance proceeds, tax benefits and any indemnity, contribution or other similar payment
actually recovered by the indemnified party from any third party with respect thereto.

     (e) Notwithstanding anything to the contrary contained in this Agreement, no claim by any party hereto may be asserted, nor
may any action be commenced against any party hereto, for breach of any representation, warranty, covenant or agreement unless
notice thereof is received in writing describing in reasonable detail the facts or circumstances with respect to the subject matter of
such claim on or before the date which is twenty-five (25) months following the Closing Date, irrespective of whether the subject
matter of such claim or action shall have occurred before, on or after such date.

     (f) Notwithstanding anything herein to the contrary but subject to Section 8.06 below, to the extent any Equity Holder shall
become personally liable for any liabilities or damages under this Article VIII or otherwise under this Agreement, such Equity
Holder’s cumulative obligations hereunder shall not exceed an amount equal to the product of the Ceiling Amount multiplied by
such Equity Holder's Respective Pro Rata Share.

(g) Notwithstanding anything to the contrary contained in this Agreement or provided

for under any applicable law, no party hereto shall be liable to any other person or entity, either
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in contract or tort, for any consequential, incidental, indirect, special or punitive damages of such other person or entity, including,
but not limited to any loss of future revenue, income or profits, or any diminution of value or multiples of earnings damages
relating to the breach of alleged breach hereof, whether or not the possibility of such damages has been disclosed to the other party
in advance or could reasonably have been foreseen by such other party.

     (h) The Equity Holders shall not be liable under this Article VIII or otherwise with respect to any liabilities reflected in the
Company Financial Statements or the Closing Balance Sheet or included in the calculation of Net Working Capital. The Buyer and
Merger Sub shall have no right to indemnification under this Article VIII or otherwise in respect of any inaccuracy or breach of any
representation or warranty of the Company or Equity Holders to the extent that the Buyer or the Merger Sub has knowledge as of
the Closing Date that such representation or warranty is inaccurate.

     SECTION 8.05 Effect on the Purchase Price. Any payment made under this Article VIII shall constitute an adjustment to the
Purchase Price for all purposes, including federal, state and local Tax as well as financial accounting purposes, except as otherwise
required by GAAP for financial accounting purposes only.

     SECTION 8.06 Distributions from Escrow Account. In the event any party has any claim for indemnification against any
Equity Holder pursuant to Section 8.02(a) or otherwise, such party’s sole recourse shall be to obtain recovery for any such claim
from the Equity Holder’s Respective Pro Rata Share of the Escrow Account.

ARTICLE IX

TERMINATION

SECTION 9.01

Termination.

     (a) Termination by the Company or Buyer. In the event that the closing of the transactions contemplated herein has not
occurred on or before April 30, 2014, either the Company or the Buyer shall have the right, exercisable by written notice to the
other delivered by telecopier and overnight delivery, to terminate this Agreement. Upon the termination of this Agreement pursuant
to this Section 9.01(a), the Deposit shall be paid to the Company and neither party shall have any further obligations under this
Agreement, except that the Company and the Buyer shall continue to be bound by the provisions of the Mutual Non-Disclosure
Agreement dated December 28, 2012 between Buyer and the Company; provided, however, that (i) in the event that this Agreement
is terminated pursuant to this Section 9.01(a) due to the failure to satisfy the conditions set forth in Section 7.01(f), 7.01(h) or
7.02(f), or (ii) if this Agreement is terminated by Company pursuant to this Section 9.01(a) with Buyer ready, willing and able to
close on or before April 30, 2014 and Company elects not to proceed to Closing, then the Deposit shall be paid to Buyer.

     (b) Termination by the Company. Notwithstanding anything herein to the contrary, in the event of Buyer’s non-performance,
default or breach of this Agreement, including the failure or refusal of Buyer to satisfy any of the conditions precedent to the



obligations of the Company set forth in Section 7.02 above, or in the event that the condition set forth in Section
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7.02(f) is not met for any reason, then the Company shall have the right to terminate this Agreement, in which event the Deposit
shall be paid to the Company and neither party shall have any further obligations under this Agreement, except that the Company
and the Buyer shall continue to be bound by the provisions of the Mutual Non-Disclosure Agreement dated December 28, 2012
between Buyer and the Company; provided, however, that in the event that this Agreement is terminated pursuant to this Section
9.01(b) due to the failure to satisfy the condition set forth in Section 7.02(f), then the Deposit shall be paid to Buyer.

     (c) Termination by Buyer. Notwithstanding anything herein to the contrary, in the event the closing of the transactions
contemplated herein has not occurred on or before April 30, 2014, as a result of the Company’s or Equity Holders’ default or
breach of this Agreement or the failure or refusal of the Company or Equity Holders to satisfy any of the conditions precedent to
the obligations of Buyer set forth in Section 7.01 above, Buyer may, at its option and as its sole and exclusive remedy, terminate
this Agreement, in which event the Deposit shall be paid to the Company and neither party shall have any further obligations
hereunder, except that the Company and the Buyer shall continue to be bound by the provisions of the Mutual Non-Disclosure
Agreement dated December 28, 2012 between Buyer and the Company; provided, however, that in the event that this Agreement is
terminated pursuant to this Section 9.01(c) due to the failure to satisfy the conditions set forth in Section 7.01(f) or 7.01(h), then the
Deposit shall be paid to Buyer.

(d) Deposit. Buyer and the Company agree that based upon the circumstances now

existing, known and unknown, it would be impractical or extremely difficult to establish the Company’s costs, expenses and
damages by reason of the failure of the parties to close the transactions contemplated hereby and Buyer’s non-performance, default
or breach of this Agreement prior to Closing. Accordingly, Buyer and the Company agree that it would be reasonable in the event
of such failure to close or non-performance, default or breach by Buyer to award the Company the amount of the Deposit. The
Company and Buyer acknowledge and agree that the foregoing amount has been offered as an inducement to the Company’s
execution of this Agreement, is reasonable as liquidated damages and shall be the Company’s sole and exclusive remedy in lieu of
any other relief, right or remedy, at law or in equity, to which the Company might otherwise be entitled by reason of such failure to
close or non-performance, default or breach by Buyer.

ARTICLE X

DEFINITIONS; MISCELLANEOUS

SECTION 10.01 Definitions. The following terms have their meanings assigned to

them in the section of this Agreement indicated opposite their names:

Term           Section 
 
Acquisition Transaction           6.07(a) 
Administrative Fund Account           3.02(b)(ii) 
Affiliate           5.02(c) 
Agreement           Preamble 
Articles of Merger           1.02 
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Books and Records           5.01(g)(ii) 
Business Day           3.02(a) 
Buyer           Preamble 
Ceiling Amount           8.04(c) 
CERCLA           5.01(o)(ii)(1) 
Closing           3.06 
Closing Balance Sheet           3.07(b) 
Closing Date           3.06 
Code           5.01(r)(iii) 
Company           Preamble 
Company Authorizations           5.01(q)(v) 
Company Stock           Recital 
Company Financial Statements           5.01(g)(i) 
Company Intellectual Property           5.01(j)(ii) 



Company Merger Costs           3.02(f)(i) 
Company Merger Costs Certificate           7.01(g)(iv) 
Company’s Knowledge           5.01(i)(ii) 
Company Stock           Recital 
Constituent Corporations           Recital 
Control           5.02(c) 
Copyrights           5.01(j)(i) 
Costs           6.12(a) 
Deductible Amount           8.04(a) 
Deposit           3.02(a) 
Disclosure Schedule           5.01 
Dissenting Shares           3.04(a) 
Dissenting Stockholder           3.04(a) 
D&O Insurance           6.12(b) 
Documents           5.02(a) 
Effective Time           1.03 
Employee Plans           5.01(r)(i) 
Environmental Laws           5.01(o)(ii)(2) 
Environmental Liabilities           5.01(o)(ii)(3) 
Equity Holders           8.02(a) 
ERISA           5.01(r)(i) 
ERISA Affiliate           5.01(r)(vii) 
Escrow Account           3.02(b)(i) 
Escrow Agent           3.02(a) 
Escrow Agreement           3.02(a) 
Escrow Amount           3.02(b)(i) 
ESOP           Preamble 
ESOT           Preamble 
ESOT Trustee           Preamble 
Estimated Net Working Capital           3.07(a) 
Exchange Agent           3.02(b)(ii) 
Facilities           5.01(n)(i) 
Fairness Opinion           5.02(g) 
Final Escrow Release Date           3.03(b) 
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Final Schedule           3.07(b) 
GAAP           5.01(g)(i) 
Governmental Entity           5.01(l) 
Hazardous Substance           5.01(o)(ii)(4) 
HSR Act           6.08 
Indemnification Escrow Amount           3.02(b)(i) 
Indemnified Directors and Officers           6.12(a) 
Independent Accountant           3.07(b) 
Information Statement           6.13 
Initial Escrow Release Date           3.03(a) 
Intellectual Property           5.01(j)(i) 
IP Contracts           5.01(j)(i) 
Law           6.05(b) 
Letter of Transmittal           3.02(f)(ii) 
Liability           5.02(c) 
Material Adverse Effect           5.01(a)(ii) 
Merger           Recital 
Merger Sub           Preamble 
Net Working Capital           3.02(f)(iii) 
New Working Capital Escrow Amount           3.02(b)(i) 
Obligations           6.11 
Owned Intellectual Property           5.01(j)(ii) 
Participation Fraction           3.02(f)(iv) 
Patents           5.01(j)(i) 
Person           3.02(a) 
Pension Plans           5.01(r)(i) 



Permitted Exceptions           5.01(h) 
Plan           Recital 
Pre-Closing Payments           6.06 
Pre-Closing Tax Period           6.05(a) 
Preliminary Schedule           3.07(a) 
Proceeding           5.01(u)(ii) 
Prohibited Transactions           5.02(c) 
Purchase Price           3.02(f)(v) 
Qualified Plan           5.01(r)(iv) 
Release           5.01(o)(ii)(5) 
Representative           3.08 
Respective Pro Rata Share           3.02(f)(viii) 
Share Purchase Price           3.02(f)(vi) 
Subsidiary(ies)           5.01(c) 
Surviving Corporation           Recital 
Takeover Proposal           6.07(a) 
Target Value           3.02(f)(vii) 
Taxes           5.01(u)(v) 
Tax Return           5.01(u)(vi) 
Trademarks           5.01(j)(i) 
Trade Secrets           5.01(j)(i) 
VA Corporation Commission           1.02 
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VSCA  Recital 
Welfare Plans  5.01(r)(i) 

     SECTION 10.02 Expenses, Etc. Except as otherwise expressly set forth herein, none of the parties shall have any obligation to
pay any of the fees and expenses of the other parties incident to the negotiation, preparation and execution of this Agreement,
including the fees and expenses of counsel, accountants and other experts.

     SECTION 10.03 Execution in Counterparts. For the convenience of the parties, this Agreement may be executed by
signatures exchanged via facsimile or other electronic means in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.

     SECTION 10.04 Notices. All notices and other communications which are required or may be given pursuant to the terms of
this Agreement shall be in writing, shall be effective when received, and shall in any event be deemed to have been received (a)
when delivered, if delivered personally or by commercial delivery service, (b) three Business Days after deposit with the U.S. Mail,
if mailed by registered or certified mail (return receipt requested), (c) one Business Day after the Business Day of timely deposit
with a recognized national courier service for next day delivery (or two Business Days after such deposit if timely deposited for
second Business Day delivery), if delivered by such means or (d) one Business Day after delivery by facsimile transmission with
copy by U.S. Mail, if sent via facsimile plus mail copy (with acknowledgement of complete transmission), to the parties as follows:

 If to the Representative, to:

Ronald R. Hare
376 Ridge Trail

Fincastle, Virginia 24090
Telephone Number: (540) 473-3000

 With a copy to:

Woods Rogers PLC

10 S. Jefferson Street, Suite 1400 P.O. Box 14125 Roanoke, Virginia 24038-4125 Telephone Number: 540-983-7600 Facsimile:
540-983-7711

Attention: Nicholas C. Conte, Esq. and R. Neal Keesee, Jr., Esq.
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If to an Equity Holder, to the Representative, with a copy to:

Woods Rogers PLC

10 S. Jefferson Street, Suite 1400 P.O. Box 14125 Roanoke, Virginia 24038-4125 Telephone Number: 540-983-7600 Facsimile:
540-983-7711

Attention: Nicholas C. Conte, Esq. and R. Neal Keesee, Jr., Esq.

 If to Buyer or Merger Sub, to:

Pinehurst Petroleum, LLC
7062-A Lakeview Haven Dr. 

Houston, Texas 77095
Telephone Number: 281-345-0007

Facsimile: 281-859-7939
Attention: Joseph L. Smith, III 

 With a copy to:

Bradley Arant Boult Cummings LLP
1600 Division Street, Suite 700

Nashville, Tennessee 37215
Telephone Number: 615-252-2344

Facsimile: 615-252-6344
Attention: Brooks R. Smith, Esq.

 If to the ESOT, to:

StellarOne Bank
105 Arbor Drive

Christiansburg, VA 24073
Telephone Number: 540-381-6695

Facsimile: 540-381-4917
Attention: Lori B. Furrow

 With a copy to:

Krieg DeVault LLP
One Indiana Square, Suite 2800

Indianapolis, IN 46204-2079
Telephone Number: 317-238-6218

Facsimile: 317-636-1507
Attention: Stephen D. Smith

or such other address or addresses as any party shall have designated by notice in writing to the other parties.
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     SECTION 10.05 Entire Agreement. This Agreement, its Exhibits and Schedules, the Pre-Closing Transactions and the Mutual
Non-Disclosure Agreement dated December 28, 2012 between Buyer and the Company constitute the entire agreement among the
parties with respect to the subject matter hereof and supersede all prior agreements and understandings, oral and written, among the
parties hereto with respect to the subject matter hereof. No representation, warranty, promise, inducement or statement of intention
has been made by any party hereto which is not embodied in this Agreement, and no party shall be bound by, or be liable for, any
alleged representation, warranty, promise, inducement or statement of intention not embodied herein or therein.

     SECTION 10.06 Schedules. The inclusion of any matter in the Disclosure Schedule in connection with any representation,
warranty, covenant or agreement that is qualified as to materiality or material adverse effect is not an admission that such matter is
material, relates to or is a material contract, or would result in a Material Adverse Effect. In addition, the inclusion of any matter in
connection with any representation, warranty, covenant or agreement that is qualified by a monetary threshold is not an admission
that such matter does or does not meet such monetary threshold. No disclosure in the Disclosure Schedule relating to any possible
breach or violation of any agreement, law or regulation shall be construed as an admission or indication that any such breach or
violation exists or has actually occurred. Section headings and numbers used in the Disclosure Schedule refer to the corresponding
sections of this Agreement, and these headings and numbers are for convenience only and are not to be used to interpret any



provision of this Agreement or the Disclosure Schedule or expand the scope of information required to be disclosed in the
Disclosure Schedule. The Disclosure Schedule does not purport to disclose any agreements, contracts or instruments that may be
entered into pursuant to the terms of this Agreement. Any information disclosed in any section of the Disclosure Schedule with
respect to any section or subsection of this Agreement shall be deemed disclosed for, and as a qualifier of, all other sections and/or
subsections of this Agreement.

     The Disclosure Schedule shall be considered a part hereof as if set forth herein in full. Any other provision herein to the contrary
notwithstanding, from the date hereof until the Closing Date, (i) the Company may amend and update the Disclosure Schedule,
subject to the Buyer's approval rights described below, and (ii) any Exhibits provided for herein and not delivered at the time of
execution of this Agreement or which are incomplete at the time of execution of this Agreement shall be delivered or completed or
updated prior to the Closing, subject to the reasonable approval of the parties hereto. If the Buyer, in the exercise of its reasonable
judgment, determines that it should not consummate the transactions contemplated by this Agreement because of any information
that is added to, or deleted from, the Disclosure Schedule by the Company between the date hereof and the Closing Date and which
has a Material Adverse Effect on the business of the Company, then the Buyer may terminate this Agreement on or before the
Closing by giving written notice thereof to the other parties, whereupon the parties shall promptly meet to discuss the matter and
make reasonable efforts to effect withdrawal of the notice. Similarly, if a party, in the exercise of its reasonable judgment,
determines that it should not consummate the transactions contemplated by this Agreement because of any information that is
added to or deleted from an Exhibit by another party, including the creation of an Exhibit not attached at the time of execution of
this Agreement and which has a Material Adverse Effect on the transaction, then such party may terminate this Agreement on or
before the Closing by giving written notice thereof to the other parties,
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whereupon the parties shall promptly meet to discuss the matter and make reasonable efforts to effect withdrawal of the notice.

     SECTION 10.07 Amendment; Extension and Waiver. This Agreement may not be amended except by an instrument in
writing signed on behalf of all the parties. Any agreement on the part of any party to any waiver shall be valid only if set forth in an
instrument in writing signed on behalf of such party.

     SECTION 10.08 Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Virginia, without regard to conflict of law provisions that would defer to the laws of another jurisdiction. The
rights and obligations of the parties hereunder shall be governed by and determined in accordance with such laws. The parties
hereto irrevocably and unconditionally consent to submit to the exclusive jurisdiction of the state and federal courts serving
Roanoke County, Virginia, for any actions, suits or proceedings arising out of or relating to this agreement and the transactions
contemplated hereby. The parties further hereby irrevocably and unconditionally waive any objection to the laying of venue of any
action, suit or proceeding arising out of this agreement or the transactions contemplated hereby in the state and federal courts
serving Roanoke County, Virginia, and hereby further irrevocably and unconditionally waive and agree 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.

     SECTION 10.09 Binding Effect; Benefits. This Agreement shall inure to the benefit of and be binding upon the parties and
their respective successors and assigns. Notwithstanding anything contained in this Agreement to the contrary, nothing in this
Agreement, expressed or implied, is intended to confer on any Person other than the parties or their respective successors and
assigns, any rights, remedies, obligations or liabilities under or by reason of this Agreement.

     SECTION 10.10 Assignability. Neither this Agreement nor any of the parties’ rights hereunder shall be assignable by any party
without the prior written consent of the other parties.

     SECTION 10.11 Public Announcements. Any public announcement or similar publicity with respect to this Agreement or the
transactions contemplated hereby will be issued, if at all, at such time and in such manner as mutually determined by the Company
and the Buyer.

     SECTION 10.12 Invalid Provisions. If any provision of this Agreement is held to be illegal, invalid or unenforceable under
any present or future law, rule or regulation, such provision shall be fully severable and this Agreement shall be construed and
enforced as if such illegal, invalid or unenforceable provision has never comprised a part hereof. The remaining provisions of this
Agreement shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its
severance here from. Furthermore, in lieu of such illegal, invalid or unenforceable provision, there shall be added automatically as a
part of this Agreement a legal, valid and enforceable provision as similar in terms to such illegal, invalid or unenforceable
provision as may be possible.

SECTION 10.13 Interpretation. Time is of the essence of this Agreement. Unless

otherwise qualified, references in this Agreement to “Article”, “article”, “Section” or “section”
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are to provisions of this Agreement and a reference thereto includes any subparts. The Table of Contents and the descriptive
headings of the articles and sections, or of or in the Exhibits and Schedules, are inserted for convenience only and are not a part of
this Agreement. As used herein, the singular includes the plural, the plural includes the singular, and words in one gender include
the others. As used herein, the terms “herein”, “hereunder” and “hereof” refer to the whole of this Agreement, and “include”,
“including” and similar terms are not words of limitation and they shall be deemed to be followed by the words “without
limitation”. The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or
question of intention or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this
Agreement.

[Signature Pages Follow]
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     IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above written.

BUYER:

PINEHURST PETROLEUM, LLC

By:
Name: Joseph L. Smith, III

Title: President

MERGER SUB:

PMI Merger Sub, Inc.

By:
Name:

Title: President

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]

7/3393869.1

 COMPANY:

PETROLEUM MARKETERS, INCORPORATED

By:   

Name:  Ronald R. Hare 

Title:  Chairman, President and CEO 

 ESOT TRUST:

PETROLEUM MARKETERS, INCORPORATED EMPLOYEE STOCK OWNERSHIP TRUST

By:  StellarOne Bank, not in its individual or 
  corporate capacity, but solely in its capacity 

as trustee of the Petroleum Marketers,
  Incorporated Employee Stock Ownership 
  Trust 
 
 
  By: 
  Name: 



  Title: 

REPRESENTATIVE:

 RONALD R. HARE

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]
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ASSET PURCHASE AGREEMENT

     THIS ASSET PURCHASE AGREEMENT (“Agreement”) is made as of May 1, 2014 (the “Effective Date”), by and between
Petroleum Marketers, Incorporated a Virginia corporation (“Seller”), and Zimri Holdings, LLC, a Texas limited liability
company (“Buyer”).

BACKGROUND

     A. Seller owns and operates a bulk lubricant business commonly known as “PMI Lubricants”, with headquarters located at 3643
Aerial Way Drive, Roanoke, Virginia 24018 (the “Business”).

     B. In connection with the Business, Seller is the owner of certain real property, together with all buildings and improvements
erected thereon and any easements, rights-of-way or use, privileges, licenses, variances, non-conforming use rights, development
rights and approvals, zoning rights and approvals, hereditaments, appurtenances, interests and other rights belonging to or inuring
to the benefit of such parcel of land and all right, title and interest of Seller in and to any land lying in the bed of any highway,
street, road or avenue, opened or proposed, abutting or adjoining such parcels of land, as more fully described on the attached
Exhibit A (the “Fee Properties”).

     C. In connection with the Business, Seller leases those certain properties as more fully described on the attached Exhibit B (the
“Leasehold Properties”) (the Fee Properties and Leasehold Properties are sometimes referred to hereinafter individually as a
“Property” and collectively as the “Properties”).

     D. Seller is the owner of the equipment, fixtures and other personal property located at the Properties and used in connection
with the Business, a partial list of which is attached hereto as Exhibit C (the “Personal Property”). Notwithstanding the foregoing,
the term “Personal Property” shall include all equipment, vehicles, fixtures and other personal property located at the Properties
and used in the Business whether or not identified on Exhibit C.

     E. Seller is the owner of inventory located at the Properties and sold in connection with the Business (the “Inventory”).

     F. In connection with the Business, Seller has the right to supply bulk lubricant products to, and to receive payment for such
products from, those customers under those contracts identified on the attached Exhibit D (the “Lubricant Sales Contracts”).

     G. Seller has rights in and to those other contracts and agreements used in connection with the Business and set forth on the
attached Exhibit E (the “Assumed Contracts”). Notwithstanding the foregoing, the term “Assumed Contracts” shall include all
express or implied warranties relating to any of the Assets (as hereinafter defined), and all licenses, permits and registrations
relating to any of the Assets or the Business.

     H. Seller desires to sell, assign, convey and transfer to Buyer and Buyer wishes to purchase and accept from Seller the Fee
Properties, the Leasehold Properties, the Personal Property, the Inventory, the Lubricant Sales Contracts, the Assumed Contracts
and all other

1

assets owned by Seller and used in connection with the Business, pursuant to the terms and conditions set forth below.

     I. In this Agreement, any reference to Seller shall include any subsidiaries or affiliates of Seller, if any, which have an interest in
any of the Assets.

     NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, Buyer and Seller, each
intending to be legally bound hereby, agree as follows:

     1. Sale and Purchase of Assets. Pursuant and subject to the terms, covenants and conditions of this Agreement, Seller agrees to
sell, transfer, assign, and deliver to Buyer, and Buyer agrees to purchase and accept from Seller, all of the assets owned or leased by
Seller in connection with the operation of the Business, other than the Excluded Assets (as hereinafter defined), which assets shall
include, without limitation, the following (collectively, the “Assets”):

  (a)  the Fee Properties; 
  (b)  all of the Seller’s right, title and interest in and to the Leasehold 
Properties;     
  (c)  the Personal Property; 
  (d)  the saleable Inventory; 
  (e)  all of Seller’s right, title and interest in and to the Lubricant Sales 
Contracts;     
  (f)  all of Seller’s right, title and interest in and to the Assumed Contracts (to 

the extent assignable);



(g)     all of Seller’s goodwill associated with the Business and the Assets;
 
(h)     all of Seller’s other property owned or leased by Seller and used or usable
 

in connection with the Business including, without limitation, equipment, fixtures, furniture, computer hardware and software,
supplies and office materials, tools and parts;

     (i) all consents, licenses, permits grants or other authorizations by a Governmental Entity owned by Seller and used by Seller in
connection with the Business;

(j)     accounts receivable of Seller related to the Business; and
 
(k)     all rights, claims, causes of action, judgments and warranties (express or
 

implied) in favor of the Seller relating to any or all of the Assets.

     2. Excluded Assets. Notwithstanding anything herein to the contrary, the following assets which are associated with the
Business are not intended by the parties to be a part of the Assets and are excluded from the definition of Assets (collectively, the
“Excluded Assets”):

2

     (a) restricted and unrestricted cash and cash equivalents, including investments in marketable securities, certificates of deposits
and cash in bank accounts;

     (b) all insurance policies and any rights, claims or causes in action under such insurance policies;

     (c) all rights to refunds of any Tax payments, or prepayments or overpayments of any Tax, with respect to periods prior to the
Closing;

     (d) all corporate and tax records of Seller, and any records which Seller is required by applicable legal requirements to retain in
its possession and any records related exclusively to Excluded Assets;

(e)     Seller’s organizational documents and minute books;
 
(f)     the bank accounts of Seller (including the funds held in such accounts);
 
(g)     any assets of Seller not related to the Business; and
 
(h)     such other assets listed on Schedule 2(g).
 
3.     Assumed Liabilities.
 
 (a) On the terms and subject to the conditions set forth in this Agreement,
 

Buyer agrees to assume, pay, perform and discharge when due any and all liabilities, obligations, damages, losses, debts, claims,
demands, judgments or settlements of any nature or kind (collectively, “Liabilities”) of Seller arising out of or relating to the
Business and the Assets (the “Assumed Liabilities”). Without in any way limiting the generality of the foregoing, the Assumed
Liabilities shall include the following:

     (i) all Liabilities of Seller arising on, prior to or after the Closing Date under the Assumed Contracts, including liabilities to
suppliers;

     (ii) except as provided herein, all Liabilities of Seller relating to any Transferred Employee;

     (iii) all environmental liabilities with respect to the Business arising on or after the Closing Date; and

     (iv) all other Liabilities arising out of or relating to or incurred in connection with the Business, including the operation of the
Business, on, prior to or after the Closing Date.

     (b) Any other provision of this Agreement notwithstanding, Buyer shall not be obligated to assume, pay, perform, discharge or
be responsible for any of the following Liabilities of Seller (collectively, the “Excluded Liabilities”):
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     (i) any Liability of Seller to the extent arising out of or relating to the operation or conduct by Seller of any business other than
the Business;

  (ii)  any Liability of Seller to the extent arising out of or relating to any 
Excluded Assets;     
 
  (iii)  except as provided for herein, all Liabilities to or in respect of any 

employees of Seller other than Transferred Employees; and

(iv)
prior to the Closing Date.

all environmental liabilities with respect to the Business arising

     4. Assignments, Approvals, and Consents. Notwithstanding anything to the contrary contained in this Agreement, to the extent
that the sale, conveyance, transfer, assignment or delivery or attempted sale, conveyance, transfer, assignment or delivery to Buyer
of any Asset would result in a violation of any applicable law, would require any consents or waivers of any third party and such
consents or waivers shall not have been obtained prior to the Closing, this Agreement shall not constitute a sale, conveyance,
transfer, assignment or delivery, or an attempted sale, conveyance, transfer, assignment or delivery thereof if any of the foregoing
would constitute a breach of applicable law or the rights of any third party; provided, however, that the Closing shall occur
notwithstanding the foregoing without any adjustment to the Purchase Price on account of such required authorization. Following
the Closing, the parties shall use commercially reasonable efforts, and shall cooperate with each other, to obtain promptly such
consents or waivers; provided, further, however, that Seller shall not be required to pay any consideration therefore. Buyer shall pay
any commercially reasonable costs necessary to obtain such consent or waiver, and if Buyer refuses to pay such costs to obtain such
consent or waiver, such Asset shall be excluded from the transactions hereunder and there shall be no adjustment to the Purchase
Price on account of such exclusion. Pending or in the absence of such consents or waivers, Seller shall hold such Assets for the use
and benefit, insofar as reasonably possible, of Buyer. The parties shall cooperate with each other to enter into mutually agreeable
and lawful arrangements designed to provide to Buyer with the costs and benefits of the use of such Asset and to Seller the
benefits, including any indemnities, that they would have obtained had the Asset been conveyed to Buyer at the Closing. Once such
consent or waiver is obtained, Seller shall sell, assign, transfer, convey and license such Asset to Buyer for no additional
consideration. To the extent that any Asset cannot be provided to Buyer following the Closing pursuant to this Section 4 (except
where the failure to obtain such consent or waiver is a result of Buyer’s, non-payment of any commercially reasonable costs
necessary to obtain such consent or waiver), Buyer and Seller shall use commercially reasonable efforts to enter into such
arrangements (including subleasing, sublicensing or subcontracting) to provide to the parties the economic (taking into account Tax
costs and benefits) and, to the extent permitted under applicable law, operational equivalent of obtaining such consent or waiver
and the performance by Buyer of its obligations thereunder. To the extent permitted under applicable law, Seller shall hold in trust
for and pay to Buyer promptly upon receipt thereof, such Assets and all income, proceeds and other monies received by Seller to
the extent related to its use of any such Asset in connection with the arrangements under this Section 4.
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5.     Purchase Price, Allocation, Purchase Price Adjustment.
 
 (a) Purchase Price. The purchase price for the Assets shall be Fourteen
 

Million Dollars ($14,000,000), subject to adjustment as set forth in Section 5(c) hereof (the “Purchase Price”) payable by certified
check, bank check or wire transfer at Closing (as hereinafter defined).

     (b) Allocation. Within one hundred eighty (180) days after the Closing Date, Buyer shall prepare an allocation of the Purchase
Price in accordance with Section 1060 of the Internal Revenue Code of 1986, as amended (“Code”), and the Treasury regulations
thereunder (and any similar provision of state or local Legal Requirements, as appropriate) (the “Allocation”). The Allocation shall
be deemed final unless Seller has notified Buyer of any disagreement with the Allocation within thirty (30) days after submission to
Seller. In the event of such disagreement, the parties hereto shall use reasonable efforts to reach agreement on a reasonable
allocation of the Purchase Price. If the Allocation is deemed final or Buyer and Seller reach such agreement, Buyer and Seller (i)
shall execute and file all Tax Returns in a manner consistent with the Allocation (ii) shall not take any position before any
governmental authority or in any judicial proceeding that is inconsistent with the Allocation. Such agreement shall not be a
condition to Closing hereunder. Seller and Buyer shall each timely file a Form 8594 with the Internal Revenue Service in
accordance with the requirements of Section 1060 of the Code. In the event that the parties do not agree to a purchase price
allocation in accordance with this Section 5(b), then each party hereto shall file its own Form 8594.

     (c) Purchase Price Adjustment. In the event Buyer, its successor or assigns, successfully sells the Assets, or any material portion
of the Assets, on or before the first anniversary of the Closing, or enters into negotiations to sell the Assets, or any material portion
of the Assets, on or before the first anniversary of the Closing (and successfully sells the Assets pursuant to such negotiations after
the first anniversary of the Closing), for a purchase price greater than $2,000,000 more than the Purchase Price (such surplus



referred to herein as the “Purchase Price Surplus”), Buyer shall pay to Seller the Purchase Price Surplus at, or immediately after,
the closing of the sale of the Assets.

6.     Closing.
 
 (a) The closing under this Agreement (“Closing”) shall occur on May 1, 2014
 

(“Closing Date”) at such location as the parties shall mutually agree.

(b)     At the time of Closing, Seller shall deliver to Buyer the following: (1) A duly executed and acknowledged Special Warranty
Deed in

 

recordable form and substantially in the form attached hereto as Exhibit F for each Fee Property (the “Deeds”).

     (2) A duly executed Bill of Sale for each Fee Property and each Leasehold Property conveying the Personal Property for each
Fee Property and Leasehold Property to Buyer in substantially the form attached hereto as Exhibit G (the “Bill of Sale”).
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     (3) A duly executed Assignment and Assumption Agreement for each of the Leases substantially in the form attached hereto as
Exhibit H (the “Assignment and Assumption of Lease”).

     (4) Duly executed Assignment and Assumption Agreement for the Assumed Contracts substantially in the form attached hereto
as Exhibit I (the “Assignment and Assumption of Contracts”).

  (5)  The duly executed officer’s certificate of Seller referred to in 
subsection (6) below.     
 
  (6)  A copy of the duly executed corporate resolutions of Seller which 

authorize (i) the transactions contemplated by this Agreement and (ii) the execution by Seller of this Agreement and the documents,
instruments and agreements to be executed and delivered by Seller pursuant to this Agreement, together with proof as to the
authority of the person(s) executing and delivering this Agreement and such documents, instruments and agreements on Seller’s
behalf.

     (7) A duly executed and acknowledged Owner’s Title Insurance Affidavit and all additional documents, certifications, and
affidavits that may be necessary or appropriate to complete the transactions contemplated by this Agreement as may be reasonably
requested by Buyer, Buyer’s attorney, or the Title Insurance Company.

     (8) All paperwork required by any governmental or quasi-governmental agency to properly transfer ownership of any
underground and above ground, as applicable, storage tanks located at any Property to Buyer or Buyer’s affiliates.

     (9) Such other documents as may be reasonably required by Buyer to effectuate the intent of this Agreement.

                                       (c)  At the time of Closing, Buyer shall deliver to Seller the following: 
  (1)  The Purchase Price. 
  (2)  A duly executed Assignment and Assumption of Lease for each of 
the Leases.     
  (3)  A duly executed Assignment and Assumption Agreement for the 
Assumed Contracts.     
  (4)  The duly executed officer’s certificate of Buyer referred to in 
subsection (5) below.     
  (5)  A copy of the duly executed corporate resolutions of Buyer which 

authorize (i) the transactions contemplated by this Agreement and (ii) the execution by Buyer of this Agreement and the
documents, instruments and agreements to be executed and delivered by Buyer pursuant to this Agreement, together with proof as
to the authority of the person(s)
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executing and delivering this Agreement and such documents, instruments and agreements on Buyer’s behalf.



     (6) A duly executed and acknowledged Buyer’s Title Insurance Affidavit and all additional documents, certifications, and
affidavits that may be necessary or appropriate to complete the transactions contemplated by this Agreement as may be reasonably
requested by Seller, Seller’s attorney, or the Title Insurance Company.

     (7) Such other documents as may be reasonably required by Seller to effectuate the intent of this Agreement.

(d)     Closing and other costs shall be paid as follows:
 
 (1) Seller and Buyer shall each pay one-half (1/2) of the real estate
 

transfer taxes relative to this transaction.

     (2) Real estate taxes shall be pro-rated on a per diem basis according to the fiscal year of each applicable taxing authority
(county, school and municipality), any lienable municipal services shall be apportioned pro-rata on a per diem basis between Buyer
and Seller as of the time of Closing and any rent due under the Leases, any rental payments or other payments under the Lubricant
Sales Contracts or from any other sublessees, if any, and any utilities other than lienable municipal services shall all be apportioned
pro-rata on a per diem basis between Buyer and Seller as of the time of Closing. Any security deposits held by lessors under the
Leases shall be credited to Seller at Closing and Seller shall at Closing assign its rights in any such security deposits to Buyer. All
security deposits and other security held by Seller in connection with the Lubricant Sales Contracts or from any other sublessees, if
any, shall be credited to Buyer at Closing and Buyer shall receive a credit against the Purchase Price equal to the amount of such
credits.

     (3) Recording fees for the Deeds and other transactional documents requiring recording, if any, shall be allocated between Seller
and Buyer pursuant to customary local practices. All other Closing costs shall be paid by the party incurring such costs.

     (4) Each party shall be responsible for its own attorneys’ fees and costs and consultants’ fees and costs except as otherwise
specifically provided in this Agreement.

     (e) 1031 Exchange. Buyer or Seller may elect to exchange for other real estate of a like kind in accordance with Section 1031 of
the Internal Revenue Code of 1986 as amended (the “Code”). To the extent possible, the provisions of this Section shall be
interpreted consistently with this intent. To exercise any rights under this Section, the party electing to exchange shall provide the
other with a written statement stating its intent to enter into an exchange at least three (3) days prior to Closing. Either party’s
election to exchange, rather than sell or buy, for other real estate of a like kind shall be at no cost or liability to the other, and the
parties agree to cooperate with each other and to promptly execute and deliver any documents reasonably necessary or desirable to
effect such an exchange, provided that such request for cooperation does not cause a delay in Closing.
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     7. Representations and Warranties of Seller. Seller covenants and represents to Buyer, intending for Buyer to rely hereon, that
the following are true, correct and complete as of Closing, and that the following representations and warranties shall survive
Closing as set forth herein:

     (a) Seller is a corporation duly organized, validly existing and in good standing under the laws of the Commonwealth of
Virginia. Seller has full power to execute, deliver and carry out the terms and provisions of this Agreement and each of the other
agreements, instruments and documents herein required to be made or delivered by Seller pursuant hereto, and has taken all
necessary action to authorize the execution, delivery and performance of this Agreement and such other agreements, instruments
and documents. The individuals executing this Agreement and all other agreements, instruments and documents herein required to
be made or delivered by Seller pursuant hereto on behalf of Seller are and shall be duly authorized to sign the same on Seller’s
behalf and to bind Seller thereto.

     (b) The execution and delivery of this Agreement and any ancillary agreements hereto to which Seller is a party, by Seller do not
and the consummation by Seller of the transactions contemplated hereby or thereby will not, (i) violate any provision of the
Articles of Incorporation or By-laws of Seller, as are currently in effect, or (ii) violate, or result, with the giving of notice or the
lapse of time or both, in a violation of, any provision of, or result in the acceleration of or entitle any party to accelerate (whether
after the giving of notice or lapse of time or both) any obligation under, or result in the creation or imposition of any material lien,
charge, pledge, security interest or other encumbrance upon, or a right of first refusal or right of first offer or any similar right or
option to purchase, any securities or asset(s) of Seller pursuant to any provision of any mortgage or lien or material lease,
agreement, license or instrument or any order, arbitration award, judgment or decree to which Seller is a party or by which any of
its assets is bound, and do not and will not violate or conflict with any other material restriction of any kind or character to which
Seller is subject or by which any of its assets may be bound, and the same does not and will not constitute an event permitting
termination of any such mortgage or lien or material lease, agreement, license or instrument to which Seller is a party or (iii) violate
any law, ordinance or regulation to which Seller is subject. This Agreement has been, and each and all of the other agreements,
instruments and documents herein required to be made or delivered by Seller pursuant hereto, have been, or on the Closing Date
will have been, executed by Seller and when so executed, are and shall be, the legal, valid, and binding obligations of Seller
enforceable against Seller in accordance with their respective terms except as such enforcement is subject to the effect of (i) any
applicable bankruptcy, insolvency, reorganization or similar laws relating to or affecting creditors’ rights generally or (ii) general



principles of equity, including concepts of materiality, reasonableness, good faith and fair dealing and other similar doctrines
affecting the enforceability of agreements generally (regardless of whether considered in a proceeding in equity or at law).

     (c) No consent, authorization, order or approval of, or filing or registration with, any federal, state, municipal, foreign or other
governmental department, commission, court, board, bureau, agency or instrumentality (individually, a “Governmental Entity”) is
required for the execution and delivery of this Agreement by Seller and the consummation by Seller of the transactions
contemplated hereby, except (i) as may be necessary as a result of any facts or circumstances relating solely to Buyer, (ii) where the
failure to obtain such consents,
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authorizations or approvals or to make such filings or registrations would not prevent the consummation of the transactions
contemplated hereby, and (iii) any such consents, authorizations, orders, approvals, filings and registrations as are expressly
contemplated by this Agreement.

     (d) (i) Seller has good and marketable title to (or in the case of leased assets, a valid leasehold interest in) the Assets free and
clear of any liens, charges, pledges, security interests or other encumbrances (other than (i) mechanic’s, materialman’s,
warehouseman’s and carrier’s liens of record and purchase money security interests arising in the ordinary course of business; (ii)
liens for Taxes and assessments not yet payable; (iii) liens for Taxes, assessments and charges and other claims, the validity of
which Seller is contesting in good faith; (iv) zoning, entitlement, building and other land use regulations; (v) covenants, conditions,
restrictions, easements and other similar matters of record; (vi) liens for workers compensation, unemployment insurance and other
benefits incurred in the ordinary course of business; and (vii) imperfections of title, liens, security interests, claims and other
charges and encumbrances the existence of which would not have a Material Adverse Effect), except as set forth in Section 7(d)(i)
of the Disclosure Schedule. Seller owns or has the right to use all of the Assets.

     (ii) Section 7(d)(ii) of the Disclosure Schedule sets forth a materially complete and accurate list identifying and specifying the
location of the Assets. To Seller’s Knowledge, the Assets are in compliance in all material respects with, and there are no

outstanding written notices of any uncorrected violations of, any and all material applicable laws, ordinances, regulations, licenses,
approvals or other permits required by any municipal, governmental or quasi-governmental entity having jurisdiction over such

assets or properties or the use thereof.

     For purposes of this Agreement, “Seller’s Knowledge” means, with respect to a particular fact or other matter, that any of the
executive officers of Seller has actual knowledge of that fact or matter after reasonable inquiry.

     (e) (i) “Intellectual Property” means any or all of the following and all rights in, arising out of, or associated therewith
throughout the world: (A) all patents and applications therefor and all reissues, divisions, re-examinations, renewals, extensions,
provisionals, continuations and continuations-in-part thereof, and inventions and discoveries (whether or not patentable)
(collectively, “Patents”); (B) all improvements, designs, mask works and mask work registrations, trade secrets and other rights in
know-how and confidential or proprietary information, including computer programs, algorithms, routines, source and executable
code, technical data, customer and supplier lists, techniques, processes, and methodologies (“Trade Secrets”); (C) all copyrights,
copyrights registrations and applications therefor and all other rights corresponding thereto throughout the world (“Copyrights”);
(D) all rights in World Wide Web addresses and domain names (including any email addresses associated therewith) and
applications and registrations therefor, all trade names, trade dress, business identifiers, brand names, logos, common law
trademarks and service marks, trademark and service mark registrations and applications therefor and all goodwill associated
therewith (“Trademarks”); (E) any similar, corresponding or equivalent rights to any of the foregoing; and (F) all contracts, licenses
and agreements with respect to any of the foregoing (“IP Contracts”).
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     (ii) The Intellectual Property listed in Section 7(e)(ii) of the Disclosure Schedule constitutes all the material Intellectual Property
used in the conduct of the Business as it currently is conducted other than copyrighted material for which no application for

registration has been made (the “Seller Intellectual Property”). Section 7(e)(ii) of the Disclosure Schedule lists the Seller
Intellectual Property that Seller has registered or applied to register with a Governmental Entity, indicating for each such item of
Seller Intellectual Property the registration or application number, the record owner and the applicable filing jurisdiction. Section

7(e)(ii) of the Disclosure Schedule lists material Seller Intellectual Property that is owned by Seller other than copyrighted material
for which no application for registration has been made (the “Owned Intellectual Property”). Seller owns and possesses all right,
title and interest in and to the Owned Intellectual Property. To Seller’s Knowledge, there are no proceedings or actions before any

court, tribunal, agency or organization related to any of the Seller Intellectual Property. There are no filings, payments due, or other
actions that must be taken by Seller within sixty (60) days of the Closing in order to obtain, perfect, preserve, renew or maintain the

Owned Intellectual Property.

     (iii)Except for licenses set forth in Section 7(e)(iii) of the Disclosure Schedule, Seller has not transferred ownership of, or
granted any exclusive license of or right to use, or authorized the retention of any exclusive rights to use or joint ownership of, any
Seller Intellectual Property to any other Person. Seller’s rights in all Seller Intellectual Property will be free and clear of any liens,
charges, pledges, security interests or other encumbrances (except for licenses set forth in Section 7(e)(iii) of the Disclosure
Schedule and except for non-exclusive licenses granted to end-user customers in the ordinary course of business). Neither Seller
nor any of Seller’s current employees has any patents issued or pending for any device, process, design, or invention of any kind



now used by Seller in the Business, which patents or applications have not been assigned to Seller. Seller abides by all applicable
laws regarding the collection, use, and disclosure of personally identifiable and other confidential information, including customer
and client information, relating to the Business.

     (iv)To Seller’s Knowledge, no Person is infringing or misappropriating any Owned Intellectual Property. Except as set forth in
Section 7(e)(iv) of the Disclosure Schedule, to Seller’s Knowledge, no Seller Intellectual Property is infringing any Intellectual
Property of any third party. The operation of the Business as it is currently conducted does not infringe or misappropriate any
Intellectual Property of any Person, violate any right to privacy or publicity of any Person, or constitute unfair competition or trade
practices under the laws of any jurisdiction. Within the last five (5) years, Seller has not received any written request or notice from
another Person claiming, demanding or seeking a right to defense or indemnification against Seller relating to the infringement or
misappropriation of Intellectual Property relating to the Business. Seller has not received written notice that claims with respect to
the Seller Intellectual Property are pending or threatened by any Person (A) to the effect that the development, sale or use of any
product, process or service as now used or offered by Seller infringes on or misappropriates any Intellectual Property of any Person
or (B) challenging the ownership, validity, enforceability or effectiveness of any Seller Intellectual Property.

     (v) Neither this Agreement nor the transactions contemplated by this Agreement, will impair any rights of Seller in, to or under
any Seller Intellectual Property.
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     (vi)Section 7(e)(vi) of the Disclosure Schedule sets forth a true and correct list of all material IP Contracts to which Seller is a
party in connection with the Business. Each such IP Contract is valid and binding on the parties thereto and in full force and effect.
Neither Seller nor, to Seller’s Knowledge, any other party is in material breach or default under any such IP Contract. No party to
any such IP Contract has given Seller written notice of its intention to cancel, terminate, change the scope of rights under, or fail to
renew any such IP Contract. The transactions contemplated by this Agreement will not place Seller in breach or default of any such
IP Contract, or trigger any modification, termination or acceleration or cause any additional fees to be due thereunder.

     (f) Section 7(f) of the Disclosure Schedule contains a list setting forth with respect to Business as of the date hereof the
following:

     (i) all leases of real or personal property to which Seller is a party, either as lessee or lessor with a brief description of the
property to which each such lease relates, except (A) such leases of personal property as require payment during their remaining
life aggregating less than $50,000, and (B) such leases of real or personal property having an original term of one (1) year or less;

     (ii) all collective bargaining agreements, all agreements or arrangements that contain any severance pay, all written bonus,
deferred compensation, pension, profit sharing or retirement plans or any other material employee benefit plans or arrangements,
all written employment or consulting agreements pursuant to which Seller is obligated to make payments in excess of $50,000 per
year and all agreements or plans, including all stock or other equity option plans, stock or other equity appreciation rights plans or
stock or other equity purchase plans, any of the benefits of which will be increased or the vesting of benefits of which will be
accelerated, by the occurrence of any of the transactions contemplated by this Agreement or the value of any of the benefits of
which will be calculated on the basis of any of the transactions contemplated by this Agreement;

(iii)all dealer leases and supply contracts;

     (iv)all customer contracts relating to products and/or services provided by Seller, including contracts with subcontractors or
other third party vendors used by Seller to provide the products and/or services referenced, which are presently in effect and from
which Seller derived revenue during the 2012 or 2013 fiscal years, but excluding any contracts where the annual revenue for each
such period was not in excess of, or is not expected to be in excess of, $50,000;

     (v) to the extent not specifically referred to in the preceding clauses (i) - (iv) above, all of the following to which Seller is a party
and which relate to the Business, or to which it or any of the Assets are subject: all contracts and commitments (including
mortgages, indentures and loan or credit agreements, security agreements or other agreements or instruments) relating to the
borrowing of money or extension of credit, including guaranties; fidelity or surety bonds or completion bonds; agreements of
indemnification or guaranty; agreements, contracts or commitments containing any covenant limiting the freedom of Seller to
engage in any line of business or to compete with any Person; agreements, contracts or
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commitments relating to capital expenditures and involving future payments in excess of $50,000; agreements, contracts or
commitments relating to the disposition or acquisition of assets outside of the ordinary course of business or any interest in any
business enterprise pursuant to which there may be an obligation on the part of Seller to make additional payments; agreements,
contracts or commitments containing performance or revenue standards or purchase or revenue minimums, which, if not met, have
payment, reimbursement or forfeiture provisions; construction contracts; material distribution, joint marketing or development
agreements; or any agreement, contract or commitment pursuant to which Seller has granted or may grant in the future to any party
a source-code license or option or other right to use or acquire source-code; provided, however, that there need not be listed in the
Disclosure Schedule (unless required pursuant to the preceding clauses (i), (ii), (iii) or (iv) above) any contract or commitment



incurred in the ordinary course of business and consistent with past practice or which requires payments to or by Seller during its
remaining life aggregating less than $50,000;

     (vi)all agreements, contracts or commitments that grant “most favored nation” status that, after the Closing, would apply to
Buyer and any of its affiliates, including Seller;

     (vii) any agreement with stockholders, directors or officers or, to the Seller’s Knowledge, any relative or affiliate thereof; and

     (viii) any agreement with any person other than Buyer relating to the right or option to purchase securities or assets of Seller.

     Materially true and complete copies of all documents and descriptions, complete in all material respects, of all written
agreements or commitments (if any) referred to in this Section 7(f) have been made available to Buyer or its counsel. Seller has not
been notified in writing of any claim that any contract listed in the Disclosure Schedule for this Section 7(f) is not valid and
enforceable in accordance with its terms for the periods stated therein, or that there is under any such contract any existing default
or event of default or event which with notice or lapse of time or both would constitute such a default, except for any such claim
which would not have individually or when taken together with all such other claims referred to in this sentence a Material Adverse
Effect.

     (g) To Seller’s Knowledge, except as set forth in Section 7(g) of the Disclosure Schedule, there are no actions, suits or
proceedings with respect to the Business pending against Seller at law or in equity, or before or by any Governmental Entity, nor, to
Seller’s Knowledge, has Seller received any written notice or threat of any such actions, suits or proceedings with respect to the
Business. Except as set forth in Section 7(g) of the Disclosure Schedule, to Seller’s Knowledge, there is no investigation pending or
threatened against Seller, its properties or any of its officers or directors by or before a Governmental Entity related to the Business.

     (h) Seller has not (i) filed a voluntary petition in bankruptcy or any pleading seeking any reorganization, liquidation, dissolution
or composition or other settlement with creditors under any law; (ii) admitted or failed to contest the material allegations of any
such pleading filed against such Seller; (iii) been adjudicated a bankrupt or insolvent; (iv) been in
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receivership or dissolution; (v) made any assignment for the benefit of creditors; or (vi) admitted in writing its inability to pay its
debts as they mature. Seller is current in its payments to any creditors and is not delinquent in any material respect with respect to
any such payments.

     (i) Except as would not reasonably be expected to have a Material Adverse Effect, with respect to the Business:

     (i) there are no controversies known to Seller between Seller and any employees or any unresolved labor union grievances or
unfair labor practice or labor arbitration proceedings pending or, to Seller’s Knowledge, threatened, related to Seller and, to Seller’s
Knowledge, there are not and during the last two (2) years prior to the date hereof there have not been any formal or informal
organizing efforts by a labor organization and/or group of Seller employees and Seller is not presently, nor has it been in the past, a
party to, or bound by, any collective bargaining agreement or union contract with respect to employees and no collective bargaining
agreement is being negotiated by Seller;

     (ii) Seller is in compliance, and has not received written notice of, nor, to Seller’s Knowledge, has there been threatened any
claim that Seller has not complied, with all laws relating to the employment of labor, including provisions thereof relating to wages,
hours, collective bargaining, the payment of social security and similar Taxes, equal employment opportunity, employment
discrimination and employment safety nor has Seller received written notice of or, to Seller’s Knowledge, has there been threatened
any claim that it is liable for any arrears of wages or any Taxes or penalties for failure to comply with any of the foregoing; and
Seller is not liable for any payment to any trust or other fund governed by or maintained by or on behalf of any Governmental
Entity with respect to unemployment compensation benefits, social security or other benefits or obligations for employees (other
than routine payments to be made in the ordinary course of business and consistent with past practice) and there are no pending,
threatened or reasonably anticipated claims or actions against Seller for violation of any worker’s compensation policy or long-term
disability policy; and

     (iii)Seller does not now, nor has it ever had the obligation to, maintain, establish, sponsor, participate in or contribute to any
international or foreign employee benefit plan.

     (j) (i) Except as set forth on Section 7(j) of the Disclosure Schedule, none of the Leases require any consent to the transactions
contemplated by this Agreement. Except as set forth in Section 7(j) of the Disclosure Schedule, to Seller’s Knowledge, there exist
no violations of applicable law which would materially interfere with or prevent the use and occupancy of the Properties in the
manner in which such Properties are presently used and occupied. Seller has made available for review by Buyer complete copies
of all material surveys, reports or deficiency notices concerning the Properties which are in the possession of Seller. Seller has
previously made available to Buyer complete copies of all Leases.

     (ii) All rents or other material payment obligations which have become due in respect of each of the Leased Properties have
been or will be paid in the ordinary course of business and Seller has complied in all material respects with its obligations under the

Leases. Seller has not received any written notice of violation of any
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applicable zoning or building regulation, ordinance or other law, order, regulation or requirement relating to the Properties or any
written notice of default under any lease, contract, commitment, license or permit, relating to the use and operation of the

Properties, in either case which could reasonably be expected to have in the aggregate a Material Adverse Effect and there is no
such violation or default which would have in the aggregate a Material Adverse Effect. Seller has not received any written notice

that any facility or other building that is owned or covered by a lease set forth in the Disclosure Schedule hereto does not
substantially conform with all applicable ordinances, codes, regulations and requirements, and Seller has not received any written

notice that any law or regulation presently in effect or condition precludes or restricts continuation of the present use of such
properties by Seller.

     (k) Except as disclosed on the attached Section 7(k) of the Disclosure Schedule or previously resolved by Seller, with respect to
the Business:

     (i) to Seller’s Knowledge, no written notice, notification, demand, request for information, citation, summons, complaint or
order has been received by Seller, no complaint has been filed, no penalty has been assessed and, to Seller’s Knowledge, no
investigation or review is pending or threatened by any Governmental Entity or other person or entity with respect to any past or
present (i) alleged violation by Seller of any Environmental Law (as hereinafter defined) or liability thereunder; (ii) alleged failure
by Seller to have any permit, certificate, license, approval, registration or authorization required under any Environmental Law in
connection with the conduct of the Business; or (iii) Release (as hereinafter defined) of Hazardous Substances (as hereinafter
defined) at any of the Properties;

     (ii) to Seller’s Knowledge, no surface impoundments, septic tanks, pits, sumps, or lagoons in which Hazardous Substances are
being or have been treated, stored or disposed of have been located on any property owned or leased by Seller since the date Seller
took ownership or entered into the lease for such property or, to Seller’s Knowledge, at any time before Seller took ownership or
entered into the lease for such property; no Hazardous Substances have been found in any potable water used to supply any such
property since the date Seller took ownership or entered into the lease for such property or, to Seller’s Knowledge, at any time
before Seller took ownership or entered into the lease for such property; and no polychlorinated biphenyls, radioactive material,
urea formaldehyde, lead, asbestos, asbestos-containing material or other Hazardous Substances in an amount or solution so as to
violate Environmental Laws is or was deposited or released at, under or on any property owned or leased by Seller since the date
Seller took ownership or entered into the lease for such property or, to Seller’s Knowledge, at any time before Seller took
ownership or entered into the lease for such property;

(iii)     there are no Environmental Liabilities (as hereinafter defined);
 
(iv)     there has been no environmental investigation, study, or audit
 

conducted of which Seller has possession or to which it has access in relation to the current or prior business of Seller or any
property or facility now or previously owned or leased by Seller which has not been made available to Buyer; and
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     (v) Seller is in material compliance with all Environmental Laws relative to the construction, maintenance, compliance and use
of underground storage tanks and appurtenances thereto at all Properties.

     For purposes of this Agreement, the following terms have the meanings set forth beside such terms:

     “CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended.

     “Environmental Laws” means any and all laws or regulations, ordinances, judicial decisions, orders or permits relating to the
environment or to emissions, discharges or releases of pollutants, contaminants, petroleum or petroleum products, chemicals or
industrial, toxic, radioactive or hazardous substances or wastes into the environment including, without limitation, ambient air,
surface water, ground water, or land, or otherwise relating to the use, treatment, storage, disposal, transport or handling of
pollutants, contaminants, petroleum or petroleum products, chemicals or toxic, radioactive or hazardous substances, medical wastes
or other wastes or the clean-up or other remediation thereof.

     “Environmental Liabilities” means, to Seller’s Knowledge, all liabilities of Seller arising in connection with or in any way
relating to its assets and properties, which (a) arise under or relate to a violation by Seller of Environmental Laws and (b) arise
from or relate in any way to actions of Seller occurring before the date hereof.

     “Hazardous Substance” means petroleum products or hazardous substances as defined in Section 101 of CERCLA or any other
Environmental Laws.

“Release” has the meaning specified in 42 U.S.C. §9601(22).



     (l) The accounts receivable related to the Business arose from bona fide transactions in the ordinary course of business. No such
account has been assigned or pledged to any other Person.

     (m) Seller is not in default with respect to any order of any court, governmental authority or arbitration board or tribunal to
which it is a party or, to Seller’s Knowledge, to which Seller is subject and which applies to the Business, and, to Seller’s
Knowledge, Seller has not been notified in writing that it is in violation of any laws, ordinances, governmental rules or regulations
to which it is subject or that it has failed to obtain any licenses, permits, franchises or other governmental authorizations necessary
to the ownership of its assets and properties or to the conduct of the Business.

     (n) Seller has on file a valid Form I-9 for each employee hired by Seller on or after November 7, 1986 and continuously
employed after November 6, 1986 or the applicable date of hire to the Closing Date. To Seller’s Knowledge, all employees of
Seller are (A) United States citizens, or lawful permanent residents of the United States, (B) aliens whose right to work in the
United States is unrestricted, (C) aliens who have valid, unexpired work authorizations issued by the Attorney General of the
United States (US Citizenship and Immigration Services) or (D) aliens who have been continually employed by Seller since
November 6, 1986 or the
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applicable date of hire. Seller has not been the subject of an immigration compliance or employment visit from, nor has Seller been
assessed any fine or penalty by, or been the subject of any order or directive of, the United States Department of Labor or the
Attorney General of the United States (U.S. Citizenship and Immigration Services).

     (o) To Seller’s Knowledge, no employee of Seller (A) is in violation of any term of any employment contract, patent disclosure
agreement, non-competition agreement or any restrictive covenant to a former employer relating to the right of any such employee
to be employed by Seller because of the nature of the business conducted or presently proposed to be conducted by Seller or to the
use of trade secrets or proprietary information of others or (B) has given written notice, or to Seller’s Knowledge, verbal notice to
Seller of termination of his or her employment with Seller, except for turnover in the normal course of the Business.

     (p) Seller possesses all material consents, licenses, permits, grants or other authorizations by a Governmental Entity which are
required for the operation of the Business as it is currently conducted or the holding of any such interest, other than such consents,
licenses, permits, grants or authorizations the failure to obtain which would not have a Material Adverse Effect (“Seller
Authorizations”), which Seller Authorizations are in full force and effect.

     (q) Except as set forth on Section 7(q) of the Disclosure Schedule, with respect to the Business:

     (i) Section 7(q) of the Disclosure Schedule sets forth a list identifying each “employee pension benefit plan” as defined in
Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), including any “multiemployer
plan”, as defined in Section 3(37) of ERISA, (the “Pension Plans”) and a list identifying each “employee welfare benefit plan”, as
defined in Section 3(1) of ERISA, (the “Welfare Plans”); and all other stock or other equity purchase, stock or other equity option,
equity-based, bonus (including stay and/or sale bonus), incentive compensation, deferred compensation, profit sharing, severance,
change in control, retention, salary continuation, insurance, vacation, holiday, sick leave, fringe benefit and other employee benefit
plans (whether oral or written, qualified or nonqualified) that are currently maintained, administered or contributed to by Seller
with respect to the Business. Collectively, the Pension Plans, Welfare Plans and other plans referred to in this subsection (i) are
hereinafter referred to as the “Employee Plans”. With respect to Employee Plans, (A) no Employee Plan is maintained,
administered or contributed to by any entity other than Seller, and (B) no Employee Plan is funded through any trust or other
arrangement which also funds any employee benefit arrangement which is not an Employee Plan, (C) no Employee Plan is a
defined benefit plan subject to Title IV of ERISA, and (D) no Employee Plan is a multiemployer plan, as defined in Section 3(37)
of ERISA.

     (ii) Seller has made available to Buyer materially true and complete copies of (A) the Employee Plans (including any related
trust agreements or other funding arrangements), (B) any amendments to the Employee Plans, (C) any material employee
communications by the plan administrator of any Employee Plan (including all summary plan descriptions and all summaries of
material modifications, as defined under ERISA), (D) the three (3) most recent annual reports (e.g., the complete Form 5500 series)
prepared in connection with each Employee Plan (if such report was required), including all attachments (including the
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audited financial statements, if any), and (E) the three (3) most recent actuarial valuation reports prepared in connection with each
Employee Plan (if any such report was required).

     (iii)Each Employee Plan has been maintained in material compliance with its terms and the requirements prescribed by any and
all statutes, orders, rules and regulations, including ERISA and the Internal Revenue Code of 1986, as amended (the “Code”),
which are applicable to such Employee Plan.

     (iv)Section 7(q) of the Disclosure Schedule identifies each Employee Plan that is intended to qualify as a “qualified plan” within
the meaning of Section 401(a) of the Code (each, a “Qualified Plan”). The IRS has issued a favorable determination letter with
respect to each Qualified Plan and the exempt status of its related trust, which has not been revoked, and there are no existing



circumstances nor any events that have occurred that would adversely affect the qualified or exempt status of any Qualified Plan or
its related trust.

     (v) There are no pending or, to Seller’s Knowledge, threatened (A) claims, suits or other proceedings by any employees, former
employees or plan participants or the beneficiaries, spouses or representatives of any of them, other than ordinary and usual claims
for benefits by participants or beneficiaries, or (B) suits, investigations or other proceedings by any Governmental Entity against
any Employee Plan, the assets held thereunder, the trustee of any such assets or Seller relating to any of the Employee Plans.

     (vi)(vi) Seller has not engaged (A) in any transaction or acted or failed to act in a manner that violates the fiduciary requirements
of Section 404 of ERISA, or (B) in any “prohibited transaction” within the meaning of Section 406(a) or 406(b) of ERISA, or of
Section 4975(c) of the Code, with respect to any Employee Plans. Furthermore, to Seller’s Knowledge, no other “party in interest”,
as defined in Section 3(14) of ERISA, or “disqualified person”, as defined in Section 4975(e)(2) of the Code, has engaged in any
such “prohibited transaction”.

     (vii) No liability has been incurred by Seller or by a trade or business, whether or not incorporated, which is deemed to be under
common control or affiliated with Seller pursuant to Section 4001 of ERISA or Section 414(b), (c), (m) or (o) of the Code (an
“ERISA Affiliate”) for any Tax, penalty or other liability with respect to any Employee Plan and, to Seller’s Knowledge, such
Employee Plans do not expect to incur any such liability prior to the Closing.

     (viii) Seller has made all required contributions under each Pension Plan on a timely basis. No Pension Plan has incurred any
“accumulated funding deficiency” as such term is used in Section 302 of ERISA or Section 412 of the Code and no Pension Plan
has applied for or received a waiver of the minimum funding standards imposed by Section 412 of the Code.

     (ix)As of the date of this Agreement, with respect to each Pension Plan which is covered by Title IV of ERISA and which is not
a multiemployer plan, the current value of the accumulated benefit obligations (based on the actuarial assumptions that would be
utilized upon termination of such Pension Plan) does not exceed the current fair value of the assets of
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such Pension Plan. There has been (A) no material adverse change in the financial condition of any such Pension Plan and (B) no
change in actuarial assumptions with respect to such Pension Plan as a result of plan amendment, written interpretations,
announcements, change in applicable law or otherwise which, individually or in the aggregate, would result in the value of any
such Pension Plan’s accrued benefits exceeding the current value of such Pension Plan’s assets.

     (x) Except for the amendments contemplated herein or otherwise disclosed to the Buyer, since January 31, 2014, there has been
no amendment to, written interpretation of or announcement (whether or not written) by Seller relating to any Employee Plan, or
any change in employee participation or coverage under any Employee Plan that would increase materially the expense of
maintaining such Employee Plan above that of such Employee Plan’s most recent plan year. Except as to vesting of accrued
benefits as contemplated by Section 7(q), including without limitation benefits that vest upon a change of control of Seller, the
execution of this Agreement and the consummation of the transactions contemplated hereby do not and will not constitute an event
under any Employee Plan, which either alone or upon the occurrence of a subsequent event will or may result in any payment,
acceleration, vesting or increase in benefits to any employee, former employee or director of Seller.

     (r) Section 7(r) of the Disclosure Schedule summarizes the types of insurance as to which Seller has insurance policies, contracts
or fidelity bonds related to the Business. All such insurance policies, contracts and bonds are in full force and effect. There is no
claim by Seller related to the Business pending under any of such policies or bonds as to which coverage has been questioned,
denied or disputed by the underwriters of such policies or bonds. All premiums due and payable under all such policies, contracts
and bonds have been paid and Seller is otherwise in compliance in all material respects with the terms of such policies, contracts
and bonds (or other policies, contracts and bonds providing substantially similar insurance coverage). No written notice of
cancellation or termination of any such insurance policies, contracts or bonds has been given to Seller by the carrier of any such
policy, contract or bond.

(s)     Except as set forth on Section 7(s) of the Disclosure Schedule:
 
 (i) Seller (A) has duly and timely filed or caused to be filed with the
 

appropriate authorities all Tax Returns of, related to or including Seller, including its income, assets, payroll or operations, and
properly included the items related thereto in such Tax Returns, which Tax Returns are true, correct and complete in all material
respects, and (B) has duly and timely paid or caused to be paid, or will cause to be duly and timely paid, to the appropriate
authorities all Taxes that are due and payable on or before the Closing Date. Seller has complied in all material respects with all
applicable laws, rules and regulations relating to the reporting, payment, collection and withholding of Taxes and has duly and
timely collected or withheld, paid over and reported to the appropriate authorities all amounts required to be so collected or
withheld, paid over and reported under all applicable laws, rules and regulations. Section 7(s) of the Disclosure Schedule sets forth
a list of each jurisdiction where Seller files a Tax Return relating to the Business and the type of Tax Returns filed. Seller has made
available for review by Buyer true, correct and complete copies of all Tax Returns filed by or with respect to Seller during the past
three (3) years and of all correspondence on open matters, as of the date of this Agreement, to or from a Taxing authority relating
thereto or any Proceeding (as hereinafter defined).
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     (ii) No Taxing authority has asserted any adjustment that would result in an additional Tax on Seller which has not been fully
paid. No such adjustment is pending or, to Seller’s Knowledge, being considered. To Seller’s Knowledge, there is no pending audit,
examination, investigation, dispute, proceeding or claim relating to any Tax on Seller (collectively, a “Proceeding”), and, to Seller’s
Knowledge, no Taxing authority is contemplating such a Proceeding.

     (iii)Except as set forth in Section 7(s) of the Disclosure Schedule or otherwise disclosed to the Buyer, Seller is not a party to any
agreement, contract or arrangement for services that would result, individually or in the aggregate, in the payment of any amount
that would not be deductible by reason of Section 162, 280G or 404 of the Code. Seller is not a “consenting corporation” within the
meaning of Section 341(f) of the Code (as in effect prior to its repeal). Seller does not have any “tax-exempt bond financed
property” or “tax-exempt use property” within the meaning of Section 168(g) or (h), respectively, of the Code. Seller has not
entered into any sale-leaseback or leveraged lease transaction. None of the Assets is required to be treated as being owned by any
other Person pursuant to the “safe harbor” leasing provisions of Section 168(f)(8) of the Internal Revenue Code of 1954, as in effect
prior to the repeal of said leasing provisions. Seller has never made or been required to make an election under Section 338 of the
Code. Seller is not and has never been a party to any Tax sharing or Tax allocation agreement, arrangement or understanding. No
Tax authority has ever asserted that Seller should file a Tax Return in a jurisdiction where it does not file. Seller does not have
outstanding any closing agreement, ruling request, request for consent to change a method of accounting, subpoena or request for
information with or from a Taxing authority in connection with any Tax matter. There is no outstanding power of attorney
authorizing anyone to act on behalf of Seller in connection with any Tax, Tax Return or Proceeding. Seller is not required to include
any adjustment under Section 481 of the Code (or any similar provision of applicable law) in income for any period (or portion of a
period) ending after the Closing Date. During the last two (2) years, Seller has not engaged in any exchange with a related party
(within the meaning of Section 1031(f) of the Code) under which gain realized was not recognized by reason of Section 1031 of the
Code.

     (iv)Seller has not constituted a “distributing corporation” or a “controlled corporation” under Section 355 of the Code in any
distribution in the last two (2) years or pursuant to a plan or series of related transactions (within the meaning of Code Section
355(e)) with the transactions contemplated by this Agreement. Seller is not and has never been a “personal holding company”
(within the meaning of Code Section 542), a shareholder in a “controlled foreign corporation” (within the meaning of Code Section
957), in a “foreign personal holding company” (within the meaning of Code Section 552), or in a “passive foreign investment
company” (within the meaning of Code Section 1297), or an owner in any entity treated as a partnership or disregarded entity for
federal income Tax purposes. Seller does not have nor has ever had a fixed place of business or permanent establishment in any
foreign country. None of the outstanding indebtedness of Seller constitutes indebtedness to which any interest deduction may be
disallowed under Section 163(i), 163(l), 265 or 279 of the Code or under any other provision of applicable law. Seller has not been
a “United States real property holding corporation” (within the meaning of Code Section 897(c)(2)) at any time during the
applicable period specified in Section 897(c)(1)(A)(ii) of the Code. Seller has not entered into any “reportable transaction” (within
the meaning of Code Section 6707A(c) or Treasury
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Regulations Section 1.6011-4 or any predecessor thereof). In the case of any transaction that could result in a “substantial
understatement of income tax” (within the meaning of Code Section 6662(d)) if the claimed Tax treatment were disallowed, Seller
has “substantial authority” (within the meaning of Code Section 6662(d)) for the claimed treatment, or in the case of a transaction
other than a “tax shelter” (within the meaning of Code Section 6662(d)(2)(C)(ii)), has “adequately disclosed” (within the meaning
of Code Section 6662(d)) the relevant facts affecting the Tax treatment on its income Tax Return. Seller has not received a Tax
opinion with respect to any transaction relating to the Business other than a transaction in the ordinary course of business. Seller is
not the direct or indirect beneficiary of a guarantee of Tax benefits or any other arrangement that has the same economic effect with
respect to any transaction or Tax opinion relating to Business. Seller is not a party to an understanding or arrangement described in
Code Section 6111(d) or Code Section 6662(d)(C)(iii). Seller is not a party to a lease arrangement involving a defeasance of rent,
interest or principal.

     (v) For purposes of this Agreement, “Taxes” means all federal, state, local and foreign taxes, charges, fees, levies, deficiencies
or other assessments of whatever kind or nature (including all net income, gross income, gross receipts, premium sales, use, ad
valorem, transfer, registration, replacement, franchise, profits, license, goods and services, value-added, withholding, payroll,
employment, unemployment, excise, estimated, severance, stamp, occupation, real property, personal property, intangible property,
occupancy, recording, minimum, environmental, windfall profits or other taxes, customs, duties, fees, assessments or charges of
any kind whatsoever), including any liability therefor as a transferee (including under Section 6901 of the Code), as a result of
Treasury Regulations Section 1.1502-6, or in each case, any similar provision under applicable law, or as a result of any Tax
sharing or similar agreement, together with any interest, penalties, additions to tax or additional amounts imposed by any Taxing
authority (domestic or foreign).

     (vi)As used herein, “Tax Return” includes any return, declaration, report, claim for refund or credit, information return or
statement, and any amendment to any of the foregoing, including any consolidated, combined or unitary return or other document
(including any related or supporting information or schedule), filed or required to be filed with any federal, state, local or foreign
Governmental Entity or agency in connection with the determination, assessment, collection or payment of Taxes or the
administration of any laws, regulations or administrative requirements relating to Taxes or ERISA.



     (t) All negotiations relative to this Agreement and the transactions contemplated hereby have been carried out by Seller directly
with Buyer without the intervention of any other Person on behalf of Seller in such manner as to give rise to any valid claim by any
other Person against Seller for a finder’s fee, brokerage commission or similar payment.

     (u) All contracts between Seller, any current director or officer of Seller and any former director who served as a director of
Seller within the ten (10) year period preceding the date of this Agreement which are still in effect as of Closing are described in
Section 7(u) of the Disclosure Schedule. Section 7(u) of the Disclosure Schedule contains a true, correct and complete list of all
services provided to Seller by employees outside the normal course of their employment.

20

     (v) To Seller’s Knowledge, none of the representations or warranties made by Seller (as modified by the Disclosure Schedule),
nor any statement made in the Disclosure Schedule or certificate furnished by Seller pursuant to this Agreement, or furnished in or
in connection with documents mailed or delivered to Seller in connection with soliciting its consent to this Agreement and the
transactions contemplated hereby, contains any untrue statement of a material fact, or omits to state any material fact necessary in
order to make the statements contained herein or therein, in the light of the circumstances under which made, not misleading.

     (w) None of Seller or any person acting on behalf of Seller has made or makes any representation or warranty except as
expressly set forth in this Agreement. Except as otherwise expressly provided herein, Seller expressly disclaims any representations
or warranties of any kind or nature, express or implied, as to the condition, value or quality of the assets or operations of Seller or
the prospects (financial and otherwise), risks and other incidents of Seller. Other than as set forth herein, no statements made by
Seller, or any of its representatives, shall be representations or warranties and the Buyer shall have no right to rely thereon.

     Seller shall deliver to Buyer at Closing a duly executed officer’s certificate in form reasonably acceptable to Buyer confirming
that all of the foregoing representations and warranties of Seller are true and correct as of the Closing.

     8. Representations and Warranties of Buyer. Buyer hereby represents and warrants to Seller, intending for Seller to rely hereon,
that the following are true, correct and complete as of the date hereof, that the following shall be true, correct and complete and as
of Closing, and that the following representations and warranties shall survive Closing:

     (a) Buyer is a limited liability company duly organized, validly existing, and in good standing under the laws of the State of
Texas. Buyer has full power to execute, deliver and carry out the terms and provisions of this Agreement and each of the other
agreements, instruments and documents herein required to be made or delivered by Buyer, and has taken, or will take, all necessary
action to authorize the execution, delivery and performance of this Agreement and such other agreements, instruments and
documents. The individuals executing this Agreement and all other agreements, instruments and documents herein required to be
made or delivered by Buyer pursuant hereto on behalf of Buyer are and shall be duly authorized to sign the same on Buyer’s behalf
and to bind Buyer thereto.

     (b) This Agreement has been, and each and all of the other agreements, instruments and documents herein required to be made
or delivered by Buyer pursuant hereto have been, or on the Closing Date will be, executed by Buyer and when so executed, are and
shall be legal, valid and binding obligations of Buyer enforceable against Buyer in accordance with their respective terms.

     (c) Neither the execution nor delivery of this Agreement by Buyer, nor the consummation or performance of any of the
contemplated transactions by Buyer in this Agreement, will give any person the right to prevent, delay, or otherwise interfere with
any of the contemplated transactions pursuant to: (i) any provision of Buyer’s governing documents; (ii) any resolution adopted by
any director or shareholder of Buyer; (iii) any legal requirement or
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order to which Buyer may be subject; or (iv) any contract to which Buyer is a party or by which Buyer may be bound.

     Buyer shall deliver to Seller at Closing a duly executed officer’s certificate in form reasonably acceptable to Seller confirming
that all of the foregoing representations and warranties of Buyer are true and correct as of the Closing.

     9. Bulk Sales. Immediately upon the execution of this Agreement by the parties, Seller shall file and provide Buyer with copies
of all notices or other documentation required to obtain all consents and clearances required by applicable law to the Virginia
Department of Taxation and any other government or taxing authority pursuant to any bulk sales or similar laws that may be
applicable to the transactions contemplated by this Agreement. Seller shall and hereby agrees to indemnify the Buyer for any
damages suffered by the Buyer as a result of the Seller’s failure to pay any tax attributable to periods ending on or before Closing
or to provide notice to any taxing authority of the transactions contemplated herein, including damages relating to any tax liability
of the Seller related to the ownership or operation of the Properties or the Assets prior to Closing. The obligations of Buyer and
Seller under this Section 9 shall survive Closing.

     10. Employees. As of the Closing, Seller will terminate all of its employees associated with the Business. Buyer, or its designee,
will offer employment to such employees associated with the Business as of immediately following the Closing (the “Transferred
Employees”). Buyer will make available to the Transferred Employees similar types of benefits to those benefits such employees
received from Seller as of the Closing Date, but taking into account any reduction in any such benefits prior to Closing, and



provided that Buyer will be able to select the vendors of such benefits at Buyer’s sole discretion, and provided further, the terms
and conditions of such benefits may vary. Further, in the event that the Transferred Employees when hired by Buyer are determined
to be part of an affiliated group with other employees of Buyer and/or its affiliates, Buyer may provide benefits to Transferred
Employees as are comparable to the benefits Buyer provides to its other employees in the affiliated group.

11.     Indemnification.
 
 (a) Seller Indemnification. Seller hereby agrees to indemnify, defend and
 

hold Buyer and its parent, affiliates, subsidiaries, lender(s), successors and assigns and each of their respective owners, members,
shareholders, partners, directors, officers, managers, employees and agents (collectively, the “Buyer Indemnitees”) harmless from
and against any and all losses, actions, suits, claims, demands, judgments, liabilities, damages, penalties, costs (including, without
limitation, court costs and costs of appeal) and expenses (including, without limitation, reasonable attorneys’ fees and costs and
fees and costs of expert witnesses and consultants) incident to, resulting from, or in any way arising out of or in connection with (i)
any breach or default by Seller of any representation, warranty, covenant or agreement of Seller contained in this Agreement or in
any other documents executed in connection herewith; and/or (vi) investigating, preparing or defending any litigation or
proceeding, commenced or threatened) incident to the enforcement of the Seller’s indemnification obligations hereunder. The
obligations of Seller under this Section 11(a) shall survive Closing as set forth herein.
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     (b) Buyer Indemnification. Buyer hereby agrees to indemnify, defend and hold Seller and its parent, affiliates, subsidiaries,
lender(s), successors and assigns and each of their respective owners, members, shareholders, partners, directors, officers,
managers, employees and agents (collectively, the “Seller Indemnitees”) harmless from and against any and all losses, actions,
suits, claims, demands, judgments, liabilities, damages, penalties, costs (including, without limitation, court costs and costs of
appeal) and expenses (including, without limitation, reasonable attorneys’ fees and costs and fees and costs of expert witnesses and
consultants) incident to, resulting from, or in any way arising out of or in connection with (i) any tort claim or breach of contract
claim or other claim for money due and owing in connection with the ownership or operation of any of the Assets from and after
the Closing; and/or (ii) any breach or default by Buyer of any representation, warranty, covenant or agreement of Buyer contained
in this Agreement or in any other documents executed in connection herewith; and/or (iii) the Buyer’s ownership, possession, use
or occupancy of any of the Assets from and after Closing; and/or (iv) investigating, preparing or defending any litigation or
proceeding, commenced or threatened) incident to the enforcement of the Buyer’s indemnification obligations hereunder. The
obligations of Buyer under this Section 11(b) shall survive the Closing as set forth herein.

 (c) Limitations.

     (i) Subject to the limitations and other provisions of this Agreement, the representations and warranties of the parties contained
herein shall survive the Closing Date and shall remain in full force and effect until the date that is twenty-five (25) months after the
Closing Date.

     (ii) The parties hereby acknowledge and agree that their sole and exclusive remedy with respect to any and all claims relating to
the subject matter of this Agreement (other than a claim for actual fraud or for specific performance of the terms of this Agreement)
shall be pursuant to the indemnification provisions set forth in this Section 11.

     (iii)NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, OR IN ANY OTHER DOCUMENT,
THE AGGREGATE MAXIMUM MONETARY LIABILITY OF SELLER FOR INDEMNIFICATION OR ANY OTHER
DAMAGES UNDER THIS AGREEMENT OR ANY OTHER DOCUMENT SHALL NOT EXCEED ONE MILLION DOLLARS
($1,000,000).

     (iv)Seller shall not be liable under this Section 11 or otherwise under this Agreement unless and until the aggregate of all such
claims against Seller shall be in excess of $100,000 (the “Deductible Amount”), whereupon Seller shall be liable only for those
claims, damages and liabilities as are in excess of the Deductible Amount.

     (v) Buyer shall not be liable under this Section 11 or otherwise under this Agreement unless and until the aggregate of all such
claims against the Buyer shall be in excess of the Deductible Amount, whereupon the Buyer shall be liable only for those claims,
damages and liabilities as are in excess of the Deductible Amount.

     (vi)Payments by an indemnifying party pursuant to Section 11 shall be limited to the amount of any liability or damage that
remains after deducting therefrom any
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insurance proceeds, tax benefits and any indemnity, contribution or other similar payment actually recovered by the indemnified
party from any third party with respect thereto.



     (vii) Notwithstanding anything to the contrary contained in this Agreement, no claim by any party hereto may be asserted, nor
may any action be commenced against any party hereto, for breach of any representation, warranty, covenant or agreement unless
notice thereof is received in writing describing in reasonable detail the facts or circumstances with respect to the subject matter of
such claim on or before the date which is twenty-five (25) months following the Closing Date, irrespective of whether the subject
matter of such claim or action shall have occurred before, on or after such date.

     (viii) Notwithstanding anything to the contrary contained in this Agreement or provided for under any applicable law, no party
hereto shall be liable to any other person or entity, either in contract or tort, for any consequential, incidental, indirect, special or
punitive damages of such other person or entity, including, but not limited to any loss of future revenue, income or profits, or any
diminution of value or multiples of earnings damages relating to the breach of alleged breach hereof, whether or not the possibility
of such damages has been disclosed to the other party in advance or could reasonably have been foreseen by such other party.

     (ix)Buyer shall have no right to indemnification under this Section 11 or otherwise in respect of any inaccuracy or breach of any
representation or warranty of Seller to the extent that Buyer has knowledge as of the Closing Date that such representation or
warranty is inaccurate.

     12. Environmental Conditions. Seller shall, at its expense, complete the remediation of any Asset which at the time of Closing is
being remediated by Seller as required by an order or directive from any governmental authority issued pursuant to any
environmental laws, or remediation of such Asset has, at the time of Closing, been identified as requiring remediation under
applicable law (collectively, “Known Contamination”). Seller shall complete such remediation of all Known Contamination (i) to a
non-residential standard utilizing only reasonably and customary engineering or institutional controls; (ii) in accordance with
applicable environmental laws; and (iii) by obtaining a no further action letter and covenant not to sue (identifying Buyer as the
beneficiary of such covenant) or its equivalent from the applicable governmental entity. In the event that the remediation of any
such Known Contamination is the responsibility of a third-party, Seller shall oversee such remediation and ensure it is performed in
accordance with Seller’s obligations set forth in this Section 12.

     13. Brokers. Buyer and Seller hereby represent to each other that neither of them has made any agreement or taken any other
action which might cause anyone to become entitled to a commission or brokerage fee as a result of the transactions contemplated
hereby. Seller and Buyer shall indemnify and hold each other harmless against any and all claims, losses, liabilities or expenses
asserted against the other as a result of Seller’s or Buyer’s dealings, arrangements or agreements with any such broker or person.
The obligations of the parties under this Section 13 shall survive Closing.
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     14. Notices. All notices, requests, demands and other communications required or permitted under this Agreement shall be in
writing and shall be deemed to have been duly given, made and received only when personally delivered or upon actual receipt of
registered or certified mail, postage prepaid, return receipt requested, or by a nationally recognized overnight courier service,
addressed as set forth below:

If to Seller:  Petroleum Marketers, Incorporated 
  3000 Ogden Road 
  Roanoke, Virginia 24018 
  Attn: Joseph V. Topper, Jr. 
 
with a copy to:  Lehigh Gas Partners LP 
  702 Hamilton Street, Suite 203 
  Allentown, Pennsylvania 18101 
  Attn: General Counsel 
 
If to Buyer:  Zimri Holdings, LLC 
  16815 Royal Crest, Suite 280 
  Houston, Texas 77058 
  Attn: Joseph L. Smith, III 

     Any party may alter the address to which communications or copies are to be sent by giving notice of such change of address in
conformity with the provisions of this Paragraph.

15.     Miscellaneous.
 
 (a) The headings preceding the text of the sections and subsections of this
 

Agreement are inserted solely for convenience of reference and shall not constitute a part of this Agreement, nor shall they affect
the meaning, construction or effect of this Agreement.



     (b) The Background, Exhibits and Schedules that are referred to in or attached to this Agreement are expressly incorporated into
and constitute a part of this Agreement.

     (c) This Agreement sets forth all of the promises, covenants, agreements, conditions and undertakings between the parties with
respect to the subject matter of this Agreement, and supersedes all prior and contemporaneous agreements and understandings,
inducements or conditions, express or implied, oral or written, except as specifically set forth in this Agreement. This Agreement
may not be changed orally but only by an agreement in writing, duly executed by or on behalf of the party against whom
enforcement of any waiver, change, modification, consent or discharge is sought.

     (d) If any provision of this Agreement is found by a court of competent jurisdiction to be illegal, invalid or unenforceable, the
remainder of this Agreement will not be affected, and in lieu of each provision which is found to be illegal, invalid or
unenforceable, there will be added as a part of this Agreement a provision as similar to such illegal, invalid or unenforceable
provision as may be possible and be legal, valid and enforceable.
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     (e) This Agreement has been prepared by Buyer and its professional advisors and reviewed by Seller and its professional
advisors. Seller, Buyer and their separate advisors believe that this Agreement is the product of all of their efforts and that it
expresses their agreement. Accordingly, Buyer and Seller agree that this Agreement should not be interpreted in favor of any party
or against any party merely because of such party’s efforts in preparing it.

     (f) This Agreement is to be governed by and construed in accordance with the internal laws of the Commonwealth of Virginia.

     (g) Failure or repeated failures to insist upon strict compliance with any of the terms, covenants, or conditions herein shall not
be deemed a waiver of such terms, covenants, or conditions; nor shall any waiver or relinquishment of any right or power
hereunder at any one time or more times be deemed a waiver or relinquishment of any right or power at any other time or times.

     (h) Time is of the essence with regard to each obligation of any party hereto including, but not limited to, Closing.

     (i) The parties to this Agreement agree to perform any further acts and to execute, acknowledge, and deliver any further
documents subsequent to Closing that may be reasonably necessary to carry out the intent and purpose of this Agreement.

     (j) If any date or time period provided for in this Agreement is or ends on a Saturday, Sunday or federal, state or legal holiday,
then such date shall automatically be extended until 5:00 p.m. Eastern Time of the next day which is not a Saturday, Sunday or
federal, state or legal holiday.

     (k) The parties shall cooperate in executing and delivering all documents required by any governmental or quasi-governmental
agency relative to transfer of title to any underground storage tanks owned by Seller and located at any Property.

     (l) A party to this Agreement who is the prevailing party in any legal proceeding against any other party brought under or with
respect to this Agreement or the transactions contemplated hereby, shall be additionally entitled to recover court costs and
reasonable attorneys’ fees from the non-prevailing party.

     (m) This Agreement may be executed in any number of counterparts, each of which shall be deemed an original and all of
which, taken together, shall constitute one and the same instrument. Executed signature pages to this Agreement may be exchanged
by facsimile transmission or electronic mail between the parties.

     (n) From time to time following the date hereof, including after the Closing, Buyer and Seller shall execute and deliver, or cause
to be executed and delivered, such additional documents, agreements and instruments, and to take or cause to be taken such actions,
as such other party may reasonably request or as may be otherwise necessary or desirable to carry out the purposes of this
Agreement.
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  (o)  This Section 15 shall survive Closing or the earlier termination of this 
Agreement.       
  (p)  For purposes hereof, the following terms have the following definitions: 
    (i)  “Material Adverse Effect” for purposes of this Agreement when 

used with respect to any party means any change in, or effect on, or series of related changes in, or related effects on, the business
of such party as currently conducted by such party and its subsidiaries, taken as a whole, that is materially adverse to the results of
its operations or financial or other condition before giving effect to the transactions contemplated by this Agreement and other than

(i) such changes or effects generally affecting the industry of such party and its subsidiaries, general economic conditions or
financial or securities markets; (ii) national or international political or social conditions, including the engagement by any

Governmental Entity in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the occurrence of
any military or terrorist attack; (iii) changes in GAAP or any legal requirements; (iv) the public announcement of, or performance

of the transactions contemplated hereby (including any action or inaction by, or any disruption of Seller’s relationships with Seller’s



customers, suppliers, employees or competitors); (v) any force majeure circumstances or acts of God such as fire, earthquake,
hurricane, flood, tsunami, etc., (vi) any adverse change or effect that is cured by Seller prior to the Closing, or (vii) any acts of

Buyer.

SIGNATURES ON FOLLOWING PAGE
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     IN WITNESS WHEREOF, the parties hereto, being authorized to do so and intending to be legally bound hereby, have duly
executed and entered into this Agreement as if under seal on the date first set forth above.

Petroleum Marketers, Incorporated

By:

Name: Joseph V. Topper, Jr. Title: President

Zimri Holdings, LLC

By:

Name: Joseph L. Smith, III Title: Manager
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Exhibit A  -  Fee Properties 
Exhibit B  -  Leasehold Properties 
Exhibit C  -  Personal Property 
Exhibit D  -  Lubricant Sales Contracts 
Exhibit E  -  Assumed Contracts 
Exhibit F  -  Form Deed 
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Exhibit H  -  Form Assignment and Assumption of Leases 
Exhibit I  -  Form Assignment and Assumption of Contracts 
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AMENDMENT TO OMNIBUS AGREEMENT

THIS AMENDMENT TO OMNIBUS AGREEMENT (this "Amendment"), is effective as of the 1st day of May, 2014, by and
among Lehigh Gas Partners LP, a Delaware limited partnership (the "MLP" or the "Partnership"), Lehigh Gas GP LLC, a
Delaware limited liability company and the general partner of the MLP (the "General Partner"), and Lehigh Gas Corporation, a
Delaware corporation ("LGC"). The above-named entities are sometimes referred to in this Agreement each as a "Party" and
collectively as the "Parties."

BACKGROUND

WHEREAS, the Partnership, the General Partner, and LGC are parties to that certain Omnibus Agreement, dated October 30, 2012
(the "Agreement");

WHEREAS, all capitalized terms in this Amendment shall have the same meaning provided for in the Agreement; and

WHEREAS, the Parties now desire to amend certain provisions of the Agreement as set forth more fully below.

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

1. Definitions. Section 1.1 of the Agreement is hereby amended by adding the following definitions to such section:

"Variable Wholesale Management Fee" is defined in Section 5.1(a).

"Variable Retail Management Fee" is defined in Section 5.1(a).

2. Management Fee. Section 5(a) of the Agreement is deleted in its entirely and replaced with the following:

"(a) The Partnership shall pay LGC a management fee for providing the Services in an amount equal to (1) $670,000 per
month (the "Base Management Fee") plus (2) the Variable Wholesale Rate (as defined below) times each gallon of
wholesale motor fuel distributed by the Partnership and its subsidiaries per month (the "Variable Wholesale Management
Fee") plus (3) $0.015 for each gallon of retail motor fuel sold by the Partnership and its subsidiaries through their
commission agents per month (the "Variable Retail Management Fee," together with the Variable Wholesale Management
Fee, the Variable Management Fee). The "Variable Wholesale Rate" shall be zero ($0.00) for the first 500 million gallons in
the applicable calendar year, $0.0030 for the next 500 million gallon in such year, and $0.0020 for all gallons above 1,000
million gallons in such year. The Base Management Fee and the Variable Management Fee are collectively referred to as the
"Management Fee. The first Base Management Fee, which shall be pro-rated based on the number of days remaining in the
month of the Closing Date, shall be due and payable on the Closing Date and each subsequent Base Management Fee shall
be due and payable, in advance, on the first Business Day of each month. The Variable Management Fee shall be paid by the
Partnership to LGC as soon as practicable upon receipt by the General Partner of an invoice from LGC setting forth the
Variable Management Fee owed by the Partnership to LGC. If requested by the General Partner, LGC's invoice for the
Variable Management Fee shall provide reasonably detailed documentation supporting the gallons of motor fuel distributed
reflected on such invoice. Notwithstanding the foregoing, the General Partner and LGC, at their discretion, may waive all or
any portion of the management fee to the extent that all or a portion of the management services provided hereunder are
either purchased from another party or not required by the Partnership."

3. Miscellaneous.

a. This Amendment may be modified, amended, discharged, or waived only by an agreement in writing signed by the
party against whom enforcement of any such modification, amendment, discharge or waiver is sought.

b. This Amendment may be simultaneously executed in several counterparts, each of which when so executed and
delivered shall constitute an original, fully enforceable counterpart for all purposes.

(c) This Amendment shall be governed by and construed according to the internal laws of the State that governs the Agreement.

(d) If a conflict between this Amendment and the Agreement exists, the terms of this Amendment shall control.

[SIGNATURE PAGE TO FOLLOW]

 

IN WITNESS WHEREOF, the Parties have caused this Amendment to be executed as of the day and year first above written.

LEHIGH GAS PARTNERS LP, a Delaware limited
partnership

By: Lehigh Gas GP LLC, its General Partner



By: /s/ Joseph V. Topper, Jr.

Joseph V. Topper, Jr., CEO

LEHIGH GAS GP LLC, a Delaware limited liability
company

By: /s/ Joseph V. Topper, Jr.

Joseph V. Topper, Jr., CEO

LEHIGH GAS CORPORATION, a Delaware
corporation

By: /s/ Joseph V. Topper, Jr.

Joseph V. Topper, Jr., CEO

 



Lehigh Gas Partners LP Announces the Acquisition of Petroleum Marketers, Inc. for $61 million

ALLENTOWN, PA (May 1, 2014) - Lehigh Gas Partners LP (NYSE: LGP) (the "Partnership") announced today that it acquired,
effective April 30, 2014, Roanoke, VA based Petroleum Marketers, Inc. ("PMI" or the "Company") for net total consideration of
$61 million.

PMI operates two primary lines of business: convenience stores and petroleum products distribution. In its convenience store
business, PMI operates 85 convenience stores and 9 co-located branded quick service restaurants located primarily along the
Interstate 81 corridor in Virginia, with a concentration in the Roanoke, VA area. For the twelve month period ending 12/31/13, the
convenience stores distributed 91 million gallons of motor fuel, approximately 57 and 23 million gallons of which were Shell and
Exxon branded, respectively, and had $93 million in non-fuel revenue at its convenience store locations. The convenience stores
operate under the Company's own proprietary convenience store brand, Stop in Food Stores. The Partnership initially intends to
operate the convenience stores within the Partnership and expects to transfer the operations of certain sites over time to third parties
and to affiliate entities outside of the Partnership.

The petroleum products business distributes motor fuels and other petroleum products to customers throughout Virginia, West
Virginia, Tennessee and North Carolina. For the twelve month period ending 12/31/13, the Company distributed approximately 191
million gallons of petroleum products. As part of the acquisition of PMI, LGP divested the lubricants portion of the petroleum
products distribution business at closing for $14 million, which is reflected in the net total consideration for PMI of $61 million.
The lubricants business was divested to an unrelated entity financed by the Chairman and CEO of LGP, Joe Topper, with the intent
to sell the business to an independent third party at a later date. As part of the purchase agreement for the divestiture of the
lubricants business, LGP is entitled to receive the profit, if any, from the sale of the lubricants business to an independent third
party. The lubricants business divestiture transaction was reviewed and approved by the conflicts committee of the general partner
of LGP.

"We are extremely excited about the acquisition of PMI," said Chairman and CEO, Joe Topper. "PMI adds materially to our
presence in Virginia and complements our locations in Tennessee along the I-81 corridor. We expect to be able to realize material
synergies as we integrate our operations," Topper added.

In conjunction with the acquisition of PMI and the pending acquisition of the Atlas assets, the Partnership also amended its
Omnibus Agreement with its general partner and Lehigh Gas Corporation with regards to the management fee. The revised
management fee consists of a base monthly fee of $670 thousand per month and a variable fee of between zero and $0.003 per
gallon of wholesale fuel distributed and $0.015 per gallon of retail fuel distributed. For more detail, please see the Form 8-K filed
with SEC on May 1, 2014.

The transaction was funded under the Partnership's credit facility.

 

 

About Lehigh Gas Partners

Lehigh Gas Partners, headquartered in Allentown, PA, is a leading wholesale distributor of motor fuels and owner and lessee of real
estate used in the retail distribution of motor fuels. Formed in 2012, Lehigh Gas Partners distributes fuel to over 1,100 locations
and owns or leases more than 625 sites in fourteen states: Pennsylvania, New Jersey, Ohio, Florida, New York, Massachusetts,
Kentucky, New Hampshire, Maine, Tennessee, Maryland, Delaware, West Virginia and Virginia. The company is affiliated with
several major oil brands, including ExxonMobil, BP, Shell, Chevron, Sunoco, Valero, Gulf and Citgo. LGP ranks as one of
ExxonMobil's largest distributors by fuel volume in the United States and in the top 10 for many additional brands. For additional
information, please visit www.lehighgaspartners.com.

CONTACTS:

INVESTORS:

Karen Yeakel

Vice President, Investor Relations

Lehigh Gas Partners

610-625-8126

kyeakel@lehighgas.com

Forward-Looking Statements

This press release and any oral statements made regarding the subjects of this release may contain forward-looking statements, which may
include, but are not limited to, statements regarding the Partnership's plans, objectives, expectations and intentions and other statements that are
not historical facts, including statements identified by words such as "outlook," "intends," "plans," "estimates," "believes," "expects," "potential,"



"continues," "may," "will," "should," "seeks," "approximately," "predicts," "anticipates," "foresees," or the negative version of these words or other
comparable expressions. All statements addressing operating performance, events, or developments that the Partnership expects or anticipates
will occur in the future, including statements relating to revenue growth and earnings or earnings per unit growth, as well as statements expressing
optimism or pessimism about future operating results, are forward-looking statements. The forward-looking statements are based upon the
Partnership's current views and assumptions regarding future events and operating performance and are inherently subject to significant business,
economic and competitive uncertainties and contingencies and changes in circumstances, many of which are beyond the Partnership's control.
The statements in this press release are made as of the date of this press release, even if subsequently made available by the Partnership on its
website or otherwise. The Partnership does not undertake any obligation to update or revise these statements to reflect events or circumstances
occurring after the date of this press release.

Although the Partnership does not make forward-looking statements unless it believes it has a reasonable basis for doing so, the Partnership cannot guarantee
their accuracy. Achieving the results described in these statements involves a number of risks, uncertainties and other factors that could cause actual results to
differ materially, including the factors discussed in this report and those described in the "Risk Factors" section of the Partnership's Form 10-K filed on March
10, 2014 with the Securities and Exchange Commission as well as in the Partnership's other filings with the Securities and Exchange Commission. No undue
reliance should be placed on any forward-looking statements.
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