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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (the “Agreement”) is made as of __________, 201_, among 
[Buyer Entity], a [__________] (“Buyer”), [Seller], a [__________] (“Seller”), and [Seller Ultimate 
Parent], a [non-US company] (“Parent” and, collectively with Buyer and Seller, the “Parties”). 

RECITALS 

WHEREAS, Seller is engaged in the discovery, development, manufacture, distribution, 
marketing and sale of [chemicals] (the “[Chemical] Business”); and 

WHEREAS, Seller desires to sell, assign, transfer, convey and deliver to Buyer, and Buyer 
desires to purchase and acquire from Seller, all of the assets used or held for use in connection with, 
necessary for or material to the [Chemical] Business of Seller and its Affiliates, and Buyer has agreed to 
assume certain liabilities in accordance with the provisions of this Agreement. 

AGREEMENT 

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

ARTICLE 1 
DEFINITIONS 

Section 1.1 Definitions.  For the purposes of this Agreement and the Ancillary Agreements: 

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

“Ancillary Agreements” means, collectively, the Bill of Sale, the Assignment and Assumption 
Agreement, the Transition Services Agreement, the Deed[s], the IP Assignments, the Lease Agreement, 
the [Chemical] Toll Manufacturing Agreement, the [Specialty Chemicals] Toll Manufacturing 
Agreement, the R&D Agreement and the Site Services Agreement. 

“Business” means the [Chemical] Business of Seller, its Affiliates and any predecessor Persons, 
including [Predecessor]. 

“Business Day” means any day other than Saturday, Sunday or any day on which banking 
institutions in New York, New York are closed either under applicable Law or action of any 
Governmental Authority. 

“Business Employee” means any employee who is employed by Seller or any of its Affiliates 
whose services are related to the Business. 

“Closing Inventory” means the Inventory included in the Purchased Assets. 

“Code” means the Internal Revenue Code of 1986. 

SAMPLE



  2 

“Confidential Information” means any information, in whatever form or medium, concerning the 
business or affairs of the Business. 

“Consent” means any approval, consent, ratification, waiver or other authorization. 

“Contract” means any contract, agreement, lease, license, commitment, understanding, franchise, 
warranty, guaranty, mortgage, note, bond, option, warrant, right or other instrument or consensual 
obligation, whether written or oral. 

“Deed[s]” means the recordable full or general warranty deed[s] to be executed by Seller at the 
Closing, substantially in the form of Exhibit 2.10(a)(v). 

“Encumbrance” means any charge, claim, mortgage, servitude, easement, right of way, 
community or other marital property interest, covenant, equitable interest, license, lease or other 
possessory interest, lien, option, pledge, hypothecation, security interest, tax assessment, preference, 
priority, right of first refusal, condition, limitation or restriction of any kind or nature whatsoever 
(whether absolute or contingent). 

“Environmental Law” means any Law relating to the environment, natural resources, pollutants, 
contaminants, wastes, chemicals or public health and safety, including any Law pertaining to (a) 
treatment, storage, disposal, generation and transportation of toxic or hazardous substances or solid or 
hazardous waste, (b) air, water and noise pollution, (c) groundwater or soil contamination, (d) the release 
or threatened release into the environment of toxic or hazardous substances or solid or hazardous waste, 
including emissions, discharges, injections, spills, escapes or dumping of pollutants, contaminants or 
chemicals, (e) manufacture, processing, use, distribution, treatment, storage, disposal, transportation or 
handling of pollutants, contaminants, chemicals or industrial, toxic or hazardous substances or oil or 
petroleum products or solid or hazardous waste, (f) underground and other storage tanks or vessels, 
abandoned, disposed or discarded barrels, containers and other closed receptacles, (g) public health and 
safety or (h) the protection of wild life, marine sanctuaries and wetlands, including all endangered and 
threatened species. 

“ERISA” means the Employee Retirement Income Security Act of 1974. 

“ERISA Affiliate” means any other Person that, together with Seller, would be treated as a single 
employer under Section 414 of the Code. 

“GAAP” means generally accepted accounting principles for financial reporting in the U.S., as in 
effect as of the date of this Agreement. 

“Governmental Approval” means any Consent, Permit, franchise, clearance or concession issued, 
granted, given or otherwise made available by or under the authority of any Governmental Authority or 
pursuant to any Law. 

“Governmental Authority” means any (a) nation, region, state, county, city, town, village, district 
or other jurisdiction, (b) federal, state, local, municipal, foreign or other government, (c) governmental or 
quasi-governmental authority of any nature (including any governmental agency, branch, department or 
other entity and any court or other tribunal), (d) multinational organization or (e) body exercising, or 
entitled to exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing 
authority or power of any nature. 

“Hazardous Material” means any waste or other substance that is listed, defined, or regulated 
under any Environmental Law or otherwise determined to be, hazardous, including petroleum and all 
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derivatives thereof or synthetic substitutes therefor, asbestos or asbestos-containing materials in any form 
or condition and polychlorinated biphenyls. 

“Indebtedness” means, with respect to any Person, (a) all indebtedness of such Person, whether or 
not contingent, for borrowed money, (b) all obligations of such Person evidenced by notes, bonds, 
debentures or other similar instruments or debt securities and warrants or other rights to acquire any such 
instruments or securities and (c) all Indebtedness of others referred to in clauses (a) and (b) hereof 
guaranteed, directly or indirectly, in any manner by such Person, or in effect guaranteed directly or 
indirectly by such Person through an agreement (i) to pay or purchase such Indebtedness or to advance or 
supply funds for the payment or purchase of such Indebtedness, (ii) to purchase, sell or lease (as lessee or 
lessor) property, or to purchase or sell services, primarily for the purpose of enabling the debtor to make 
payment of such Indebtedness or to assure the holder of such Indebtedness against loss, (iii) to supply 
funds to or in any other manner invest in the debtor (including any agreement to pay for property or 
services irrespective of whether such property is received or such services are rendered), (iv) to grant an 
Encumbrance on property owned or acquired by such Person, whether or not the obligation secured 
thereby has been assumed, or (v) otherwise to assure a creditor against loss. 

“Intellectual Property” means all of the following anywhere in the world and all legal rights, title 
or interest in, under or in respect of the following arising under Law, whether or not filed, perfected, 
registered or recorded and whether now or later existing, filed, issued or acquired, including all renewals: 
(a) all patents and applications for patents and all related reissues, reexaminations, divisions, renewals, 
extensions, provisionals, continuations and continuations in part; (b) all copyrights, copyright 
registrations and copyright applications, copyrightable works and all other corresponding rights; (c) all 
mask works, mask work registrations and mask work applications and all other corresponding rights; (d) 
all trade dress and trade names, logos, Internet addresses and domain names, trademarks and service 
marks and related registrations and applications, including any intent to use applications, supplemental 
registrations and any renewals or extensions, all other indicia of commercial source or origin and all 
goodwill associated with any of the foregoing, including the Specified Marks; (e) all inventions (whether 
patentable or unpatentable and whether or not reduced to practice), know how, ideas, methods, 
technology, data, trade secrets, confidential business information, manufacturing and production 
processes and techniques, research and development information, financial, marketing and business data, 
pricing and cost information, business and marketing plans, advertising and promotional materials, 
customer, distributor, reseller and supplier lists and information, correspondence, records, and other 
documentation, and other proprietary information of every kind; (f) all computer software (including 
source and object code), firmware, development tools, algorithms, files, records, technical drawings and 
related documentation, data and manuals; (g) all databases and data collections; (h) all other proprietary 
rights; and (i) all copies and tangible embodiments of any of the foregoing (in whatever form or medium). 

“Internally Used Shrinkwrap Software” means software licensed to Seller or its Affiliates under 
generally available retail shrinkwrap or clickwrap licenses and used in Seller’s business, but not 
incorporated into software, products or services licensed or sold, or anticipated to be licensed or sold, by 
Seller or its Affiliates to customers or otherwise resold or distributed by Seller or its Affiliates. 

“Inventory” means inventory related to the Business, wherever located, including all finished 
goods, work in process, catalysts, raw materials, spare parts, supply and packaging materials and all other 
materials and supplies to be used in the production of finished goods. 

“IRS” means the U.S. Internal Revenue Service and, to the extent relevant, the Department of 
Treasury.  

“Judgment” means any order, injunction, judgment, decree, ruling, assessment or arbitration 
award of any Governmental Authority or arbitrator. 
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“Knowledge”:  (a) an individual will be considered to have “Knowledge” of a fact or matter if the 
individual is actually aware of the fact or matter or a prudent individual could be expected to discover or 
otherwise become aware of the fact or matter in the course of conducting a reasonably comprehensive 
investigation concerning the existence of the fact or matter; and (b) Seller will be considered to have 
“Knowledge” of a fact or matter if any Business Employee has Knowledge of the fact or matter. 

“Law” means any federal, state, local, municipal, foreign, international, multinational, or other 
constitution, law, statute, treaty, rule, regulation, ordinance, code, binding case law or principle of 
common law. 

“Leased Real Property” means real property leased by Seller or any of its Affiliates, as tenant, 
that is related to the Business. 

“Liability” includes liabilities, debts or other obligations of any nature, whether known or 
unknown, absolute, accrued, contingent, liquidated, unliquidated or otherwise, due or to become due or 
otherwise, and whether or not required to be reflected on a balance sheet prepared in accordance with 
GAAP. 

“Loss” means any loss, Proceeding, Judgment, damage, fine, penalty, expense (including 
reasonable attorneys’ or other professional fees and expenses and court costs), injury, diminution of 
value, Liability, Tax, Encumbrance or other cost, expense or adverse effect whatsoever, whether or not 
involving the claim of another Person. 

“Material Adverse Effect” means any event, change, circumstance, effect or other matter that has, 
or could reasonably be expected to have, either individually or in the aggregate with all other events, 
changes, circumstances, effects or other matters, with or without notice, lapse of time or both, a material 
adverse effect on (a) the Business, Purchased Assets, Assumed Liabilities, condition (financial or 
otherwise), operating results, operations, employee relationships, customer or supplier relationships or 
prospects of the Business, (b) the ability of Seller or Parent to perform its obligations under this 
Agreement or any Ancillary Agreement, (c) the ability of Seller or Parent to consummate the Transactions 
or (d) the ability of Buyer to operate or conduct the Business in the manner in which it is currently 
operated or conducted or contemplated to be operated or conducted by Buyer. 

“Occupational Safety and Health Law” means any Law designed to provide safe and healthful 
working conditions and to reduce occupational safety and health hazards, and any program, whether 
governmental or private (such as those promulgated or sponsored by industry associations and insurance 
companies), designed to provide safe and healthful working conditions. 

“Ordinary Course of Business” means the ordinary course of business of Seller and its Affiliates 
with respect to the Business consistent with past custom and practice (including with respect to quantity 
and frequency). 

“Permit” means any permit, authorization, approval, registration, license, certificate, exemption, 
waiver, franchise or variance issued or granted by or obtained from any Governmental Authority. 

“Permitted Encumbrances” means such of the following as to which no enforcement, collection, 
execution, levy or foreclosure proceeding shall have been commenced and as to which none of Seller and 
its Affiliates is otherwise subject to civil or criminal liability due to its existence: (a) statutory liens of 
carriers, warehousemen, mechanics, materialmen and other similar Persons incurred in the Ordinary 
Course of Business for sums not yet due and payable and that do not impair the conduct of the Business 
or the present or proposed use of the affected property or asset, (b) statutory liens for current real or 
personal property Taxes not yet due and payable and for which adequate reserves have been recorded in 
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line items on the Balance Sheet in accordance with GAAP, (c) the Title Company’s standard printed 
exceptions; (d) zoning ordinances and building codes applicable to the Real Property; (e) Encumbrances 
that are otherwise approved by Buyer in writing and (f) other Encumbrances arising in the Ordinary 
Course of Business that are immaterial in character, amount and extent and which do not materially 
detract from the value of, or interfere with the present or proposed use of, any of the properties or assets 
they affect.  

“Person” means an individual or an entity, including a corporation, limited liability company, 
partnership, trust, unincorporated organization, association or other business or investment entity, or any 
Governmental Authority. 

“Post-Closing Tax Period” means any Tax period beginning after the Closing Date and that 
portion of a Straddle Period beginning after the Closing Date. 

“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and that 
portion of any Straddle Period ending on the Closing Date. 

“Proceeding” means any action, arbitration, audit, examination, investigation, hearing, litigation 
or suit (whether civil, criminal, administrative, judicial or investigative, whether formal or informal, and 
whether public or private) commenced, brought, conducted or heard by or before, or otherwise involving, 
any Governmental Authority or arbitrator. 

“Property Taxes” means all real property Taxes, personal property Taxes and similar ad valorem 
Taxes. 

“Purchase Price Bank Account” means a bank account in the U.S. to be designated by Seller in a 
written notice to Buyer at least five Business Days before the Closing. 

“Real Property” means the real property in which Seller or any of its Affiliates has fee title 
interest that is related to or used in connection with the Business, together with all buildings and other 
structures, facilities, wells or improvements currently or hereafter located thereon, all fixtures, systems, 
equipment and items of personal property of Seller or any of its Affiliates that are related to the Business 
attached or appurtenant thereto, including terminals used as storage facilities by Seller or any of its 
Affiliates that are used in, or otherwise allocated to, the Business, and all easements, licenses, rights and 
appurtenances relating to the foregoing. 

“Seller Plan” means any “employee benefit plan” (as defined in Section 3(3) of ERISA) for the 
benefit of any current or former director, officer, employee or independent contractor of Seller or any 
ERISA Affiliate, or with respect to which Seller or any ERISA Affiliate has or may have any Liability, 
including any “employee welfare benefit plan” (as defined in Section 3(1) of ERISA), any Pension Plan, 
any Title IV Plan, any Multiemployer Plan and any other written or oral plan, Contract or arrangement 
involving direct or indirect compensation or benefits, including insurance coverage, severance or other 
termination pay or benefits, change in control, retention, performance, holiday pay, vacation pay, fringe 
benefits, disability benefits, pension, retirement plans, profit sharing, deferred compensation, bonuses, 
stock options, stock purchase, restricted stock or stock units, phantom stock, stock appreciation or other 
forms of incentive compensation or post-retirement compensation, maintained or contributed to by Seller 
or any ERISA Affiliate (or that has been maintained or contributed to in the last six years by Seller or any 
ERISA Affiliate) for the benefit of any current or former director, officer, employee or independent 
contractor of Seller or any ERISA Affiliate, or with respect to which Seller or any ERISA Affiliate has or 
may have any Liability. 
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“Specified Marks” means the following trademarks used in the Business: “[Mark 1],” “[Mark 2],” 
“[Mark 3]” and “[Mark 4]” and all rights and registrations held by Seller and its Affiliates with respect 
thereto. 

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

“Tax” means (a) any federal, state, local, foreign or other tax, charge, fee, duty (including 
customs duty), levy or assessment, including any income, gross receipts, net proceeds, alternative or add-
on minimum, corporation, ad valorem, turnover, real property, personal property (tangible or intangible), 
sales, use, franchise, excise, value added, stamp, leasing, lease, user, transfer, fuel, excess profits, profits, 
occupational, premium, interest equalization, windfall profits, severance, license, registration, payroll, 
environmental (including taxes under Section 59A of the Code), capital stock, capital duty, disability, 
estimated, gains, wealth, welfare, employee’s income withholding, other withholding, unemployment or 
social security or other tax of whatever kind (including any fee, assessment or other charges in the nature 
of or in lieu of any tax) that is imposed by any Governmental Authority, (b) any interest, fines, penalties 
or additions resulting from, attributable to, or incurred in connection with any items described in this 
paragraph or any related contest or dispute and (c) any items described in this paragraph that are 
attributable to another Person but that Seller or any of its Affiliates is, or could reasonably be expected to 
be, liable to pay by Law, by Contract or otherwise, whether or not disputed. 

“Tax Return” means any report, return, filing, declaration, rendition, claim for refund, or 
information return or statement related to Taxes, including any schedule or attachment thereto, and 
including any amendment thereof. 

“Transactions” means the transactions contemplated by this Agreement, the Bill of Sale, 
Assignment and Assumption Agreement, IP Assignments and the Deed[s]. 

“Treasury Regulations” means the U.S. Treasury regulations promulgated under the Code. 

“U.S.” means the United States of America. 

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988, and any 
similar foreign, state or local Law. 

Section 1.2 Additional Defined Terms.  For purposes of this Agreement and the Ancillary 
Agreements, the following terms have the meanings specified in the indicated Section of this Agreement: 

Defined Term Section 
“Adjustment Calculation” .....................................................................   2.7(a) 
“Adjustment Notice” .............................................................................   2.7(a) 
“Agreement” .........................................................................................   Preamble 
“Allocation” ..........................................................................................   2.8 
“Assigned Contracts” ............................................................................   2.1(d) 
“Assignment and Assumption Agreement” ..........................................   2.10(a) 
“Associate” ............................................................................................   3.25(b) 
“Assumed Liabilities” ...........................................................................   2.3 
“Balance Sheet” ....................................................................................   3.4(a) 
“Bill of Sale” .........................................................................................   2.10(a) 
“Buyer” .................................................................................................   Preamble 
“Buyer Indemnified Parties” .................................................................   9.1 
“Claim Notice” ......................................................................................   9.3(a) 
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Defined Term Section 
“Closing” ...............................................................................................   2.9 
“Closing Date” ......................................................................................   2.9 
“COBRA” .............................................................................................   3.16(c) 
“Confidentiality Agreement” ................................................................   8.4(a) 
“Controlling Party” ...............................................................................   9.4(c) 
“Disbursement Statement” ....................................................................   2.10(a) 
“Disclosure Schedule” ..........................................................................   Article 3 
“Dispute Notice” ...................................................................................   2.7(b) 
“DOL” ...................................................................................................   3.16(b) 
“Estimated Closing Inventory Statement” ............................................   2.6(a) 
“Excluded Assets” .................................................................................   2.2 
“Excluded Liabilities” ...........................................................................   2.4 
“Final Closing Inventory Amount” .......................................................   2.7(f) 
“Financial Statements” ..........................................................................   3.4(a) 
“Hired Employee” .................................................................................   8.16(a) 
“Improvements” ....................................................................................   3.12(f) 
“Indemnified Party” ..............................................................................   9.3(a) 
“Indemnifying Party” ............................................................................   9.3(a) 
“Independent Accounting Firm” ...........................................................   2.7(d) 
“Initial Purchase Price” .........................................................................   2.5 
“Interim Balance Sheet” ........................................................................   3.4(a) 
“IP Assignments” ..................................................................................   2.10(a) 
“Lease Agreement” ...............................................................................   2.10(a) 
“Multiemployer Plan” ...........................................................................   3.16(c) 
“Noncontrolling Party” .........................................................................   9.4(c) 
“Objection Notice” ................................................................................   9.3(b) 
“Owned Intellectual Property” ..............................................................   3.13(a) 
“Parent” .................................................................................................   Preamble 
“Parties” ................................................................................................   Preamble 
“Pension Plan” ......................................................................................   3.16(b) 
“Personal Property” ...............................................................................   3.11(a) 
“[Chemical] Business” ..........................................................................   Recitals 
“[Chemical] Toll Manufacturing Agreement” ......................................   2.10(a) 
“Pre-Closing Inventory Amount” .........................................................   2.6(b) 
“Purchase Price” ...................................................................................   2.5 
“Purchased Assets” ...............................................................................   2.1 
“Purchased Intellectual Property” .........................................................   2.1(c) 
“Qualified Plan” ....................................................................................   3.16(b) 
“R&D Agreement” ................................................................................   2.10(a) 
“Real Property Permits” ........................................................................   3.12(h) 
“Restricted Period”................................................................................   8.8(a) 
“Restricted Persons”..............................................................................   8.4(b) 
“USCIS” ................................................................................................   8.16(f) 
“Seller” ..................................................................................................   Preamble 
“Seller Marks” .......................................................................................   8.10(b) 
“Site Services Agreement” ....................................................................   2.10(a) 
“Special Claim” .....................................................................................   9.4(b) 
“[Specialty Chemicals] Toll Manufacturing Agreement” .....................   2.10(a) 
“Subsequent Monthly Financial Statements” ........................................   5.7 
“Third Party Claim” ..............................................................................   9.4(a) 
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Defined Term Section 
“Third Party Intellectual Property” .......................................................   3.13(c) 
“Title Insurance Policies” .....................................................................   2.10(a) 
“Title IV Plan” ......................................................................................   3.16(c) 
“Title Company” ...................................................................................   2.10(a) 
“Transfer Taxes” ...................................................................................   8.1(a) 
“Transition Services Agreement” .........................................................   2.10(a) 

 

ARTICLE 2 
THE TRANSACTION 

Section 2.1 Purchase and Sale of Purchased Assets.  Subject to the terms and conditions of 
this Agreement and except as set forth in Section 2.2, at the Closing, Seller will, and each of Seller and 
Parent will cause their Affiliates to, sell, convey, assign, transfer and deliver to Buyer, and Buyer will 
purchase and acquire from Seller (or such Affiliates, as applicable), free and clear of all Encumbrances 
other than Permitted Encumbrances, all right, title and interest of Seller and its Affiliates in and to all of 
the properties and assets of every kind and description, whether real, personal or mixed, tangible or 
intangible, and wherever located, used or held for use in connection with, necessary for or relating to the 
Business (collectively, the “Purchased Assets”), including the following: 

(a) Inventory.  All Inventory. 

(b) Rights to Products Sold.  All rights, including Intellectual Property rights, in and to 
products sold (including products hereafter sold, returned or repossessed and all rights of rescission, 
replevin, reclamation and rights to stoppage in transit). 

(c) Intellectual Property.  All Intellectual Property owned, created (including products under 
research and development), acquired, licensed or used by Seller and its Affiliates at any time prior to and 
through the Closing Date (collectively, the “Purchased Intellectual Property”), and all other intangible 
rights, including all goodwill associated with the Business or the Purchased Assets. 

(d) Contracts.  All rights under all Contracts (including all outstanding offers or solicitations 
made by or to Seller or any of its Affiliates to enter into any such Contract), including the Contracts set 
forth on Exhibit 2.1(d), except to the extent related to Excluded Assets or Excluded Liabilities 
(collectively, the “Assigned Contracts”).   

(e) Personal Property.  All Personal Property. 

(f) Real Property.  All Real Property. 

(g) Governmental Approvals.  All Governmental Approvals and all pending applications 
therefor or renewals thereof, in each case to the extent transferable to Buyer, including the Governmental 
Approvals set forth on Exhibit 2.1(g). 

(h) Records.  All books, records, files, studies, manuals, reports and other materials (in any 
form or medium), including all advertising materials, catalogues, price lists, mailing lists, distribution 
lists, (past, current or potential) client and customer lists, referral sources, supplier and vendor lists, 
purchase orders, sales and purchase invoices, correspondence, production data, sales and promotional 
materials and records, purchasing materials and records, research and development files, records, data and 
laboratory books, Intellectual Property disclosures, manufacturing and quality control records and 
procedures, service and warranty records, equipment logs, operating guides and manuals, drawings, 
product specifications, engineering specifications, blueprints, financial and accounting records, litigation 
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files, personnel and employee benefits records to the extent transferable under applicable Law, and copies 
of all other personnel records described in Section 2.2(c). 

(i) Marketing Materials.  All sales, promotional, advertising and other literature, catalogues, 
price lists and other sales-related materials (in any medium). 

(j) Insurance.  All rights and interests under all certificates for insurance, binders for 
insurance policies and insurance under which Seller or any of its Affiliates, the Business or any of the 
Purchased Assets is or has been insured to the extent such rights or interests arise from or relate to any of 
the Assumed Liabilities or any casualty or Liability affecting the Business or any of the Purchased Assets. 

(k) Third-Party Rights.  All claims, rights, credits, causes of actions, defenses and rights of 
set-off against third parties relating to or arising from the Business or any of the Purchased Assets or 
Assumed Liabilities, whether accruing before or after the Closing, and including all attorney work-
product protections, attorney-client privileges and other legal protections and privileges to which Seller or 
any of its Affiliates may be entitled in connection with or relating to the Business or any of the Purchased 
Assets or Assumed Liabilities. 

(l) Credits and Prepaid Expenses.  All rights relating to deposits and prepaid expenses, 
claims for refunds, credits, deferred charges, advance payments, security deposits and rights of offset that 
are not excluded under Section 2.2(g). 

(m) Vehicles and Rolling Stock.  All vehicles and rolling stock, including railcars. 

(n) Other.  All right, title and interest of Seller or its Affiliates at the Closing in, to and under 
all other assets, rights and claims of every kind and nature used or intended to be used in connection with, 
necessary for or relating to the Business. 

Notwithstanding the foregoing, the transfer of the Purchased Assets pursuant to this Agreement 
does not include the assumption of any Liability related to the Purchased Assets unless Buyer expressly 
assumes that Liability pursuant to Section 2.3. 

Section 2.2 Excluded Assets.  Notwithstanding anything to the contrary in Section 2.1 or 
elsewhere in this Agreement, the following assets of Seller and its Affiliates (collectively, the “Excluded 
Assets”) are excluded from the Purchased Assets and are to be retained by Seller and its Affiliates as of 
the Closing: 

(a) Cash and Equivalents.  All cash or cash equivalents. 

(b) Bank Accounts.  Any bank or brokerage accounts. 

(c) Corporate Records.  Original copies of all minute books, records, stock ledgers, Tax 
records and other materials that Seller or any of its Affiliates is required by Law to retain. 

(d) Capital Stock.  The shares of the capital stock of Seller and its Affiliates. 

(e) Insurance.  All certificates for insurance, binders for insurance policies and insurance, 
and claims and rights thereunder and proceeds thereof, other than as described in Section 2.1(j). 

(f) Excluded Contracts.  All rights under all Contracts of Seller and its Affiliates set forth on 
Exhibit 2.2(f). 
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(g) Tax Refunds.  All claims for refund of Taxes and other governmental charges of 
whatever nature for Pre-Closing Tax Periods arising out of Seller’s and its Affiliates’ operation of the 
Business or ownership of the Purchased Assets prior to the Closing. 

(h) Intercompany Agreements.  All intercompany agreements set forth on Exhibit 2.2(h). 

i) Name and Mark.  The name and mark [Seller’s Name]. 

(j) Accounts.  Notes and accounts receivable, including all trade accounts receivable and 
other rights to payment from customers, and the full benefit of all security for such accounts or rights to 
payment. 

(k) Rights Under This Agreement.  All rights of Seller and Parent under this Agreement, the 
Ancillary Agreements and any other documents, instruments or certificates executed in connection with 
the Transactions. 

(l) Other Assets.  The assets, properties and rights specifically set forth on Exhibit 2.2(l). 

Section 2.3 Assumed Liabilities.  Subject to the terms and conditions of this Agreement, at 
the Closing, Buyer will assume and pay, perform and discharge when due only the following Liabilities 
of Seller and its Affiliates (collectively, the “Assumed Liabilities”):  all Liabilities of Seller and its 
Affiliates arising after the Closing under the Assigned Contracts (except, in each case, for any Liability 
arising out of or relating to (a) any breach of, or failure to comply with, prior to the Closing, any 
representation, warranty, covenant or obligation in any such Contract or (b) any event that occurred or 
circumstance that existed prior to the Closing). 

Section 2.4 Excluded Liabilities.  Notwithstanding any other provision of this Agreement or 
any other writing to the contrary, and regardless of any information disclosed to Buyer or any of its 
Affiliates or representatives, Buyer does not assume and has no responsibility for any Liabilities relating 
to the Purchased Assets or the Business other than the Assumed Liabilities specifically identified in 
Section 2.3 (such unassumed Liabilities, the “Excluded Liabilities”).  Without limiting the preceding 
sentence, the following is a non-exclusive list of Excluded Liabilities that Buyer does not assume and that 
Seller and its Affiliates will remain bound by and liable for, and will pay, perform and discharge when 
due: 

(a) Excluded Asset Liabilities.  All Liabilities arising out of or relating to any Excluded 
Asset. 

(b) Other Contracts.  All Liabilities under any Contract that is not an Assigned Contract, 
including any Liability arising out of or relating to Seller’s or any of its Affiliates’ credit facilities or any 
security interest related thereto. 

(c) Pre-Closing Contract Liabilities.  All Liabilities under any Assigned Contract that arise 
after the Closing but that arise out of or relate to (i) any breach of, or failure to comply with, prior to the 
Closing, any covenant or obligation in any such Contract or (ii) any event that occurred or circumstance 
that existed prior to the Closing. 

(d) Warranty Liabilities.  All Liabilities arising out of or relating to product liability, 
indemnity, warranty, infringement, misappropriation or similar claims by any Person in connection with 
any tangible or intangible products or services used, sold or licensed by the Business, Seller or any of 
Seller’s Affiliates. 
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(e) Indebtedness.  All Liabilities arising out of or relating to Indebtedness incurred by Seller 
or its Affiliates. 

(f) Taxes.  All Liabilities for Taxes for Pre-Closing Tax Periods arising as a result of the 
operation of the Business or ownership of the Purchased Assets prior to the Closing, including the 
Transfer Taxes and any other Taxes that may arise as a result of the sale of the Purchased Assets pursuant 
to this Agreement and any deferred Taxes of any nature. 

(g) Environmental Liabilities.  All Liabilities arising from or under any Environmental Law 
or Occupational Safety and Health Law or involving any Hazardous Material arising out of or relating to 
the operation of the Business or the leasing, ownership, use or operation of real property, including the 
Real Property, prior to the Closing Date. 

(h) Employees.  All Liabilities arising under claims by or relating to employees or temporary 
employees or former employees of Seller or its Affiliates, including compensation, benefits (including 
workers’ compensation and unemployment benefits), Seller Plans, termination or continuation of 
employment, lack or delay of any notice relating to employment, or accrued but unused vacation or paid 
time off. 

(i) Independent Contractors or Consultants.  All Liabilities arising under claims by or 
relating to independent contractors or consultants or former independent contractors or consultants of 
Seller or any of its Affiliates. 

(j) Plan Liabilities.  All Liabilities arising under or in connection with any Seller Plan, or 
any termination, continuation, amendment or other acts or omissions in connection with any Seller Plan. 

(k) Employee Indemnification.  All Liabilities to indemnify, reimburse or advance amounts 
to any officer, director, employee or agent of Seller or its Affiliates. 

(l) Fraudulent Transfer Liabilities.  All Liabilities arising from any failure to comply with 
any applicable bulk sales Law or fraudulent transfer Law in connection with this Agreement or the 
Transactions (whether compliance would have been required by Seller or any of its Affiliates by 
applicable Law). 

(m) WARN Act Liabilities.  All Liabilities, if any, arising under the WARN Act in 
connection with this Agreement or the Transactions.   

(n) Violations of Law.  All Liabilities arising out of or relating to Seller’s, its Affiliate’s or 
any predecessor’s compliance or non-compliance with any Law or Judgment. 

(o) Third Party Transaction Liabilities.  All Liabilities relating to any negotiations, 
agreements or other transactions, if any, by Seller or any of its Affiliates with any third party that relate to 
the acquisition of Seller or any of its Affiliates or any of its respective assets or business or any 
termination of related negotiations or arrangements. 

(p) Fees.  All professional, financial advisory, broker, finder or other fees of any kind 
incurred by Seller or any of its Affiliates. 

(q) Liabilities Under This Agreement.  All Liabilities of Seller or its Affiliates arising out of 
or incurred in connection with this Agreement, the Ancillary Agreements, the Transactions, or any other 
certificate, document or instrument executed in connection with the Transactions, including Seller’s or its 
Affiliate’s disclosures to or negotiations with creditors or equityholders or written consents from any 
Persons, or other legal obligations of Seller or its Affiliates. 
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(r) Excluded Business Liabilities.  All other Liabilities arising out of or relating to the 
operations of the business of Seller (including the Business) or its Affiliates or otherwise prior to the 
completion of the Closing, including trade accounts payable, or based upon the acts or omissions of Seller 
or any of its Affiliates occurring after the Closing. 

(s) Proceedings.  All Liabilities arising out of any Proceeding that (i) on the Closing Date is 
in progress, pending or threatened against or affecting (A) Seller or any of its Affiliates, (B) the assets 
(including the Purchased Assets) or business of Seller or any of its Affiliates (including the Business), or 
(C) this Agreement, in each case at law or in equity, or (ii) arises prior to, on or following the Closing 
Date against or affecting Seller or any of its Affiliates, or their respective assets (including the Purchased 
Assets) or businesses (including the Business), at law or in equity, to the extent relating to the period on 
or prior to the Closing Date. 

Section 2.5 Purchase Price.  Subject to the terms and conditions of this Agreement, the 
purchase price to be paid at Closing for the Purchased Assets and the covenants of Seller and Parent 
contained herein shall be $[Amount], subject to adjustment in accordance with Section 2.6(b) (as so 
adjusted, the “Initial Purchase Price”) and withholding in accordance with Section 2.12.  The Initial 
Purchase Price will be subject to further adjustment following the Closing in accordance with Sections 
2.7 (as so adjusted, the “Purchase Price”). 

Section 2.6 Pre-Closing Inventory Adjustment.   

(a) No later than three Business Days prior to the Closing Date, Seller will deliver to Buyer a 
reasonably detailed written calculation of the amount of the Closing Inventory prepared on an estimated 
basis as of the close of business on the Closing Date (the “Estimated Closing Inventory Statement”).  
Seller shall prepare the Estimated Closing Inventory Statement in good faith using the accounting 
principles, practices, methodologies and policies set forth on Exhibit 2.6(a) and in a manner consistent 
with the example calculations set forth therein.  Seller will deliver with the Estimated Closing Inventory 
Statement a written certification in form and substance reasonably satisfactory to Buyer duly executed by 
Parent’s chief financial officer that the Estimated Closing Inventory Statement (i) was calculated in 
accordance with the requirements set forth herein and (ii) fairly presents the amount of the Closing 
Inventory. 

(b) The Initial Purchase Price shall be increased dollar-for-dollar by the amount of the 
Closing Inventory set forth on the Estimated Closing Inventory Statement prepared in accordance with 
Section 2.6(a); provided that the amount of such increase shall not exceed $[Amount] (the amount of such 
increase, the “Pre-Closing Inventory Amount”). 

Section 2.7 Post-Closing Inventory Adjustment. 

(a) Within 90 days after the Closing Date, Buyer will prepare and deliver to Seller a 
reasonably detailed written calculation (the “Adjustment Notice”) of the amount of the Closing Inventory 
prepared on an actual basis as of the close of business on the Closing Date together with Buyer’s 
calculation of the amount of any payment required pursuant to Section 2.7(f) (the “Adjustment 
Calculation”).  Buyer shall prepare the Adjustment Notice in good faith using the accounting principles, 
practices, methodologies and policies set forth on Exhibit 2.6(a) and in a manner consistent with the 
example calculations set forth therein.   

(b) Within 30 days after delivery of the Adjustment Notice, Seller will deliver to Buyer a 
written response in which Seller will either: 
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(i) agree in writing with the Adjustment Calculation, in which case such calculation 
will be final and binding on the Parties for purposes of Section 2.7(f); or 

(ii) dispute the Adjustment Calculation by delivering to Buyer a written notice (a 
“Dispute Notice”) setting forth in reasonable detail the basis for each such disputed item and 
certifying that all such disputed items are being disputed in good faith. 

For purposes of this Section 2.7(b), Seller may only deliver a Dispute Notice on the basis that 
Buyer’s calculation of the Adjustment Calculation was not in accordance with the accounting principles, 
practices, methodologies and policies set forth on Exhibit 2.6(a) or consistent with the example 
calculations set forth therein, or that the Adjustment Calculation contains mathematical errors on its face. 

(c) If Seller fails to take either of the foregoing actions within 30 days after delivery of the 
Adjustment Notice, then Seller and Parent will be deemed to have irrevocably accepted the Adjustment 
Calculation, in which case, the Adjustment Calculation will be final and binding on the Parties for 
purposes of Section 2.7(f). 

(d) If Seller timely delivers a Dispute Notice to Buyer, then Buyer and Seller will attempt in 
good faith, for a period of 15 days, to agree on the Adjustment Calculation for purposes of Section 2.7(f).  
Any resolution by Buyer and Seller during such 15-day period as to any disputed items will be final and 
binding on the Parties for purposes of Section 2.7(f).  If Buyer and Seller do not resolve all disputed items 
within such 15-day period, then Buyer and Seller will submit the remaining items in dispute to 
__________________________ for resolution, or, if that firm is unwilling or unable to serve, Buyer and 
Seller will engage another mutually agreeable independent accounting firm of recognized national 
standing, which firm is not the regular auditing firm of any Party (the “Independent Accounting Firm”).  
Buyer and Seller will instruct the Independent Accounting Firm to render its determination with respect to 
the items in dispute in a written report that specifies the conclusions of the Independent Accounting Firm 
as to each item in dispute and the resulting Adjustment Calculation.  Buyer and Seller will each use their 
respective commercially reasonable efforts to cause the Independent Accounting Firm to render its 
determination within 30 days after referral of the items to such firm or as soon thereafter as reasonably 
practicable.  The Independent Accounting Firm’s determination of the Adjustment Calculation as set forth 
in its report will be final and binding on the Parties for purposes of Section 2.7(f).  The fees and expenses 
of the Independent Accounting Firm will be shared by Buyer and Seller in inverse proportion to the 
relative amounts of the disputed amount determined to be for the account of Buyer and Seller, 
respectively. 

(e) For purposes of complying with this Section 2.7, the Parties will furnish to each other and 
to the Independent Accounting Firm such work papers and other documents and information relating to 
the disputed items as the Independent Accounting Firm may request and are available to that Party, its 
accountants or its Affiliates and will be afforded the opportunity to present to the Independent Accounting 
Firm any material related to the disputed items and to discuss the items with the Independent Accounting 
Firm.  Buyer may require that the Independent Accounting Firm enter into a customary form of 
confidentiality agreement with respect to the work papers and other documents and information relating 
to the Business provided to the Independent Accounting Firm pursuant to this Section 2.7. 

(f) If the amount of the Closing Inventory as finally determined pursuant to this Section 2.7 
(the “Final Closing Inventory Amount”) is less than the Pre-Closing Inventory Amount, then Seller will 
pay to Buyer the amount of such difference in cash plus interest thereon (calculated based on the actual 
number of days elapsed in a year consisting of 365 days) from the Closing Date through and including the 
date of such payment at a rate of 8% per annum.  If the Final Closing Inventory Amount is greater than 
the Pre-Closing Inventory Amount, then no adjustment or payment of any kind will be required to be 
made by Buyer or any of its Affiliates to Seller or any of its Affiliates. 
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	Section 2.5 Purchase Price.  Subject to the terms and conditions of this Agreement, the purchase price to be paid at Closing for the Purchased Assets and the covenants of Seller and Parent contained herein shall be $[Amount], subject to adjustment in ...
	Section 2.6 Pre-Closing Inventory Adjustment.
	(a) No later than three Business Days prior to the Closing Date, Seller will deliver to Buyer a reasonably detailed written calculation of the amount of the Closing Inventory prepared on an estimated basis as of the close of business on the Closing Da...
	(b) The Initial Purchase Price shall be increased dollar-for-dollar by the amount of the Closing Inventory set forth on the Estimated Closing Inventory Statement prepared in accordance with Section 2.6(a); provided that the amount of such increase sha...

	Section 2.7 Post-Closing Inventory Adjustment.
	(a) Within 90 days after the Closing Date, Buyer will prepare and deliver to Seller a reasonably detailed written calculation (the “Adjustment Notice”) of the amount of the Closing Inventory prepared on an actual basis as of the close of business on t...
	(b) Within 30 days after delivery of the Adjustment Notice, Seller will deliver to Buyer a written response in which Seller will either:
	(i) agree in writing with the Adjustment Calculation, in which case such calculation will be final and binding on the Parties for purposes of Section 2.7(f); or
	(ii) dispute the Adjustment Calculation by delivering to Buyer a written notice (a “Dispute Notice”) setting forth in reasonable detail the basis for each such disputed item and certifying that all such disputed items are being disputed in good faith.

	(c) If Seller fails to take either of the foregoing actions within 30 days after delivery of the Adjustment Notice, then Seller and Parent will be deemed to have irrevocably accepted the Adjustment Calculation, in which case, the Adjustment Calculatio...
	(d) If Seller timely delivers a Dispute Notice to Buyer, then Buyer and Seller will attempt in good faith, for a period of 15 days, to agree on the Adjustment Calculation for purposes of Section 2.7(f).  Any resolution by Buyer and Seller during such ...
	(e) For purposes of complying with this Section 2.7, the Parties will furnish to each other and to the Independent Accounting Firm such work papers and other documents and information relating to the disputed items as the Independent Accounting Firm m...
	(f) If the amount of the Closing Inventory as finally determined pursuant to this Section 2.7 (the “Final Closing Inventory Amount”) is less than the Pre-Closing Inventory Amount, then Seller will pay to Buyer the amount of such difference in cash plu...
	(g) Any payment to Buyer pursuant Section 2.7(f) will be effected by wire transfer of immediately available funds from Seller or Parent to an account designated by Buyer.  Such payment will be made within five Business Days following the final determi...
	(h) The purpose of this Section 2.7 is to determine the final Purchase Price to be paid by Buyer under this Agreement.  Accordingly, any adjustment pursuant hereto will neither be deemed to be an indemnification pursuant to Article 9, nor preclude Buy...

	Section 2.8 Allocation of Purchase Price and Assumed Liabilities.  The Purchase Price shall be allocated to the Purchased Assets in accordance with Section 1060 of the Code and the Treasury Regulations (and any similar provision of Law, as appropriate...
	Section 2.9 Closing.  The closing of the Transactions (the “Closing”) will take place at the offices of [AmLaw Firm], [Address], at 10:00 a.m., local time, on [approximately four weeks after signing date] 201_, or, if all of the conditions set forth i...
	Section 2.10 Closing Deliveries.
	(a) At the Closing, Parent and Seller will deliver or cause to be delivered to Buyer:
	(ii) a bill of sale in the form of Exhibit 2.10(a)(i) (the “Bill of Sale”) executed by Seller, dated as of the Closing Date;
	(ii) an assignment and assumption agreement in the form of Exhibit 2.10(a)(ii) (the “Assignment and Assumption Agreement”) executed by Seller, dated as of the Closing Date;
	(iii) assignments of all Purchased Intellectual Property in the forms of Exhibit 2.10(a)(iii) (collectively, the “IP Assignments”) executed by Seller, dated as of the Closing Date;
	(iv) affidavits of title and such other affidavits as may be required by the Title Company in connection with the conveyance of the Real Property;
	(v) [a deed] [deeds] in the form of Exhibit 2.10(a)(v), dated as of the Closing Date, with all required documentary and Transfer Tax stamps affixed;
	(vi) Transfer Tax declarations applicable to the Real Property executed by Seller in form and substance as required by applicable Law and reasonably satisfactory to Buyer;
	(vii) a fee owner’s 201_ [Insurance Co.] title insurance policy issued to Buyer (or such Affiliates of Buyer as Buyer may designate) by a nationally recognized title insurance company satisfactory to Buyer (the “Title Company”) for each parcel of Real...
	(viii) a survey of each parcel of Real Property, dated within 30 days of the Closing Date, prepared by a certified or registered surveyor reasonably acceptable to Buyer and the Title Company and certified to Buyer (or such Affiliates of Buyer as Buyer...
	(ix) a disbursement statement or closing statement executed by Seller, dated as of the Closing Date, in form and substance consistent with the requirements of the Title Company and with this Agreement (the “Disbursement Statement”);
	(x) a certificate in the form of Exhibit 2.10(a)(x), dated as of the Closing Date, executed by Seller and Parent confirming the satisfaction of the conditions specified in Sections 6.1(a) – (e) (insofar as Section 6.1(d) relates to Proceedings involvi...
	(xi) a certification in the form of Exhibit 2.10(a)(xi), dated as of the Closing Date, executed by Seller stating, under penalty of perjury, such Person’s U.S. employer identification number and address and that such Person is not a “foreign person” a...
	(xii) a certificate in the form of Exhibit 2.10(a)(xii) of the secretary or assistant secretary of Seller, dated as of the Closing Date and attaching with respect to Seller (A) Seller’s [certificate of incorporation] and all amendments thereto, certif...
	(xiii) a certificate in the form of Exhibit 2.10(a)(xiii) of the secretary or assistant secretary of Parent, dated as of the Closing Date and attaching with respect to Parent (A) all resolutions of the [board of directors] of Parent relating to this A...
	(xiv) a transition services agreement in the form of Exhibit 2.10(a)(xiv) (the “Transition Services Agreement”) executed by [Seller], dated as of the Closing Date;
	(xv) a lease agreement in the form of Exhibit 2.10(a)(xv) (the “Lease Agreement”) executed by [Seller], dated as of the Closing Date;
	(xvi) a [chemical] toll manufacturing agreement in the form of Exhibit 2.10(a)(xvi) (the “[Chemical] Toll Manufacturing Agreement”) executed by Seller and Parent, dated as of the Closing Date;
	(xvii) a [specialty chemicals] toll manufacturing agreement in the form of Exhibit 2.10(a)(xvii) (the “[Specialty Chemicals] Toll Manufacturing Agreement”) executed by Seller and Parent, dated as of the Closing Date;
	(xviii) a research and development agreement in the form of Exhibit 2.10(a)(xviii) (the “R&D Agreement”) executed by Seller and Parent, dated as of the Closing Date;
	(xix) a land lease and site services agreement in the form of Exhibit 2.10(a)(xix) (the “Site Services Agreement”) executed by Seller and Parent, dated as of the Closing Date;
	(xx) a receipt for the Initial Purchase Price in form reasonably satisfactory to Buyer; and
	(xxi) such other documents, instruments and agreements as Buyer reasonably requests for the purpose of consummating the Transactions.

	(b) At the Closing, Buyer will deliver or cause to be delivered to Seller:
	(i) the Initial Purchase Price by wire transfer of immediately available funds to the Purchase Price Bank Account;
	(ii) Transfer Tax declarations applicable to the Real Property executed by Buyer in form and substance as required by applicable Law and reasonably satisfactory to Seller;
	(iii) the Disbursement Statement executed by Buyer;
	(iv) a duly executed counterpart of each Ancillary Agreement required to be signed by Buyer, each dated as of the Closing Date;
	(v) a certificate in the form of Exhibit 2.10(b)(v), dated as of the Closing Date, executed by Buyer confirming the satisfaction of the conditions specified in Sections 6.2(a) – (d) (insofar as Section 6.2(d) relates to proceedings involving Buyer); and
	(vi) such other documents, instruments and agreements as Seller or Parent reasonably requests for the purpose of consummating the Transactions.


	Section 2.11 Consents.
	(a) Notwithstanding any other provision of this Agreement, this Agreement does not constitute an agreement to sell, convey, assign, assume, transfer or deliver any interest in any Purchased Asset, or any claim, right, benefit or obligation arising the...
	(b) If any Consent in respect of a Purchased Asset has not been obtained on or before the Closing Date, Seller and Parent will continue to use reasonable efforts to obtain such Consent as promptly as practicable after the Closing until such time as su...
	(c) Nothing in this Section 2.11 will be deemed a waiver by Buyer of its right to have received on or before the Closing an effective assignment of all of the Purchased Assets or of the covenant of Seller and Parent to obtain all Consents, nor will th...

	Section 2.12 Withholding.  Buyer shall be entitled to deduct and withhold from any consideration payable or otherwise deliverable pursuant to this Agreement or any Ancillary Agreement such amounts as may be required to be deducted or withheld therefro...

	ARTICLE 3 REPRESENTATIONS AND WARRANTIES OF SELLER AND PARENT
	Section 3.1 Organization and Good Standing.  Seller is a [direct] wholly-owned subsidiary of Parent, is a [corporation] duly organized, validly existing and in good standing under the Laws of the State of Delaware and has all requisite [corporate] pow...
	Section 3.2 Authority and Enforceability.
	(a) Each of Seller and Parent has all requisite [corporate] power and authority to execute and deliver this Agreement and to perform its obligations under this Agreement.  The execution, delivery and performance of this Agreement and the consummation ...
	(b) Each of Seller and Parent has all requisite [corporate] power and authority to execute and deliver each Ancillary Agreement to which it is a party and to perform its obligations under each such Ancillary Agreement.  The execution, delivery and per...

	Section 3.3 No Conflict.  Neither the execution, delivery and performance of this Agreement or any Ancillary Agreement by Seller or Parent, as applicable, nor the consummation of the transactions contemplated hereby or thereby, will (a) directly or in...
	Section 3.4 Financial Statements.
	(a) Attached as Section 3.4 of the Disclosure Schedule are the following financial statements (collectively, the “Financial Statements”):
	(i) unaudited consolidated balance sheets of the Business as of December 31, 201_, December 31, 201_ and December 31, 201_ (the most recent of which, the “Balance Sheet”) and the related unaudited consolidated statements of income, changes in stockhol...
	(ii) an unaudited consolidated balance sheet of the Business as of [Date], 201_ (the “Interim Balance Sheet”) and the related unaudited consolidated statements of income, changes in stockholders’ equity and cash flows for the ten months then ended.

	(b) The Financial Statements (i) are correct and complete, (ii) are consistent with the books and records of Seller and its Affiliates, (iii) have been prepared in accordance with GAAP, consistently applied throughout the periods involved (except for ...
	(c) When delivered, the Subsequent Monthly Financial Statements will (i) be correct and complete, (ii) be consistent with the books and records of Seller and its Affiliates, (iii) be prepared in accordance with GAAP, consistently applied throughout th...
	(d) All notes and accounts receivable are reflected properly on the Balance Sheet, the Interim Balance Sheet or the accounting records of the Business as of the Closing Date and represent or will represent valid obligations arising from sales actually...

	Section 3.6 Books and Records.  To the extent relating to the Business, the books of account, minute books, stock record books and other records of Seller and its Affiliates, all of which have been made available to Buyer, are accurate and complete an...
	Section 3.7 Inventories.  All Inventory is of a quality and quantity usable and, with respect to finished goods, salable in the Ordinary Course of Business.  None of the Inventory is obsolete, damaged, defective or of below-standard quality, and none ...
	Section 3.7 No Undisclosed Liabilities.  None of Seller and its Affiliates has any material Liabilities in connection with, arising out of or relating to the Business except for (a) Liabilities accrued or expressly reserved for in line items on the Ba...
	Section 3.8 Absence of Certain Changes and Events.  Since the date of the Balance Sheet, Seller and its Affiliates have conducted the Business only in the Ordinary Course of Business and there has not been any Material Adverse Effect.  Without limitin...
	(a) amendment or authorization of any amendment to the [certificate of incorporation or bylaws] or other organizational documents of Seller and its Affiliates in a manner that could be expected to delay or otherwise interfere with the consummation of ...
	(b) (i) issuance, incurrence, assumption, guarantee or amendment of any Indebtedness used or held for use in connection with, necessary for or relating to the Business, (ii) loans, advances (other than routine advances to employees of Seller and its A...
	(c) sale, lease, license, pledge or other disposition of, or Encumbrance on, any of the properties or assets of Seller or its Affiliates used or held for use in connection with, necessary for or relating to the Business (other than sales of Inventory ...
	(d) acquisition of any properties or assets that are material to the Business individually or in the aggregate, except purchases of Inventory for fair consideration and in the Ordinary Course of Business;
	(e) damage to, or destruction or loss of, any of the properties or assets of Seller or its Affiliates used or held for use in connection with, necessary for or relating to the Business with an aggregate value to Seller in excess of $__________, whethe...
	(f) entry into, modification, acceleration, cancellation or termination of, or receipt of notice of cancellation or termination of, any Contract (or series of related Contracts) used or held for use in connection with, necessary for or relating to the...
	(g) (i) except as required by Law, adoption, entry into, termination or amendment of any Seller Plan, collective bargaining agreement or employment, consulting, severance or similar Contract that covers any current or former Business Employee or indep...
	(h) cancellation, compromise, release or waiver of any claims or rights (or series of related claims or rights) used in or held for use in connection with, necessary for or relating to the Business with a value to Seller or its Affiliates exceeding $_...
	(i) settlement or compromise in connection with any Proceeding involving Seller or its Affiliate and arising in connection with the operation of the Business or otherwise relating to the Business, the Purchased Assets or the Assumed Liabilities;
	(j) capital expenditure or other expenditure with respect to property, plant or equipment used in or held for use in connection with, necessary for or relating to the Business in excess of $__________ in the aggregate;
	(k) change in Seller’s or its Affiliate’s accounting principles, methods or practices or investment practices in connection with or relating to the Business, including any changes as were necessary to conform with GAAP;
	(l) change in payment or processing practices or policies regarding intercompany transactions;
	(m) delay in the payment of Liabilities in connection with or relating to the Business;
	(n) making or rescission by Seller or its Affiliate of any Tax election, settlement or compromise of any Tax Liability or amendment of any Tax Return or requesting or granting an extension of the statute of limitations for assessment of any Tax, in ea...
	(o) transfer, assignment or grant of any license or sublicense of any rights under or with respect to any Intellectual Property;
	(p) engaged in any activity outside of the Ordinary Course of Business that reasonably could be expected to result in an increase, temporary or otherwise, in the demand for the products offered by the Business prior to the Closing, including sales of ...
	(q) declaration, setting aside or payment of any dividend or other distribution (whether in cash, securities or other property) in respect of the capital stock of (or other equity interest in) Seller; or
	(r) agreement by Seller or any of its Affiliates, whether in writing or otherwise, to do any of the foregoing.

	Section 3.9 Operation of the Business.  Seller has conducted the Business only through itself and not through any other divisions or any direct or indirect subsidiary or Affiliate of Seller or Parent and no part of the Business is operated by Seller t...
	Section 3.10 Assets.
	(a) Seller has good and marketable title to, or in the case of leased properties and assets, valid leasehold interests in, all of the Purchased Assets, free and clear of any Encumbrances other than Permitted Encumbrances.  The Purchased Assets constit...
	(b) Seller has the complete and unrestricted power and unqualified right to sell, assign, transfer, convey and deliver the Purchased Assets to Buyer without penalty or other adverse consequences.  Following the consummation of the Transactions and the...
	(c) The Business can maintain present production levels [and any planned expansion of production levels upon which financial projections provided to Buyer have been based] without a material increase in capital or operating expenditures.

	Section 3.11 Personal Property.
	(a) Section 3.11(a) of the Disclosure Schedule lists each item or distinct group of machinery, laboratory and other mobile and immobile equipment, tools, tooling, dies, molds, parts, spare parts (whether capitalized or dedicated), supply and packaging...
	(b) Section 3.11(b) of the Disclosure Schedule sets forth an accurate and complete list of all leases and subleases for Personal Property and any and all material ancillary documents pertaining thereto (including all amendments, consents and evidence ...
	(c) Seller has the full right to exercise any renewal options contained in the leases and subleases pertaining to the Personal Property on the terms and conditions contained therein and upon due exercise would be entitled to enjoy the use of each item...

	Section 3.12 Real Property.
	(a) Section 3.12(a) of the Disclosure Schedule sets forth the true and correct legal description, street address and tax parcel identification number of all Real Property.  Seller has delivered to Buyer accurate and complete copies of (i) all deeds an...
	(b) There is no Leased Real Property.
	(c) Seller has good and marketable fee simple title to the Real Property, free and clear of any Encumbrances, other than Permitted Encumbrances.
	(d) Seller is in peaceful and undisturbed possession of the Real Property, and there are no contractual or legal restrictions that preclude or restrict the ability of Seller to use such Real Property for the purposes for which it is currently being used.
	(e) Seller has not subleased, licensed or otherwise granted to any Person the right to use or occupy any portion of the Real Property, and Seller has not received notice, and Seller has no Knowledge, of any claim of any Person to the contrary.  There ...
	(f) Use of the Real Property for the various purposes for which it is presently being used is permitted as of right under applicable urbanization, zoning and other land use Laws and is not subject to “permitted non-conforming” use or structure classif...
	(g) The Improvements are structurally sound, are in good operating condition and repair, ordinary wear and tear excepted, are free from latent and patent defects, are suitable for the purposes for which they are being used and currently planned to be ...
	(h) All certificates of occupancy and Permits (collectively, the “Real Property Permits”) of all Governmental Authorities, boards of fire underwriters, associations or any other Person having jurisdiction over the Real Property that are required or ap...
	(i) The parcels constituting the Real Property are assessed separately from all other adjacent property not constituting the Real Property for purposes of real estate Taxes assessed to, or paid by, Seller.  There are no Taxes, assessments, fees, charg...
	(j) No assessments for unpaid public improvements have been made against the Real Property, and any such assessments shall be paid in full by Seller prior to Closing.
	(k) All Taxes relating to the Real Property, excepting those for the current Tax year which are not yet due and payable, have been paid in full.

	Section 3.13 Intellectual Property.
	(a) Seller owns or otherwise possesses valid and legally enforceable rights to use the Purchased Intellectual Property.  The Purchased Intellectual Property constitutes all of the Intellectual Property used or held for use in connection with, necessar...
	(b) With respect to the Owned Intellectual Property, Section 3.13(b) of the Disclosure Schedule sets forth an accurate and complete list (by name, and where applicable, registration number and jurisdiction of registration, application, certification a...
	(c) Section 3.13(c) of the Disclosure Schedule sets forth an accurate and complete list of all Intellectual Property used in or held for use in connection with, necessary for or relating to the Business that any third party has licensed or sublicensed...
	(d) The Owned Intellectual Property is free of all payment obligations and other Encumbrances and is not subject to any Judgments or limitations or restrictions on use or otherwise.  No Person has any rights in the Owned Intellectual Property that cou...
	(e) All patents and registered and unregistered trademarks, service marks and copyrights included in the Purchased Intellectual Property are valid and subsisting under applicable Law for those respective categories of Intellectual Property.  No event ...
	(f) None of Seller and its Affiliates has agreed to indemnify, defend or otherwise hold harmless any other Person with respect to Losses resulting or arising from the Purchased Intellectual Property, except under those Contracts summarized or describe...
	(g) To Seller’s Knowledge, no Person has used, disclosed, infringed or misappropriated any of the Purchased Intellectual Property, other than authorized uses and disclosures in accordance with the Contracts described in Sections 3.13(b) and 3.13(c) of...
	(h) Neither the conduct of the Business nor Seller’s or any of its Affiliates’ creation, use, license or other transfer of the Purchased Intellectual Property infringe or misappropriate any other Person’s Intellectual Property rights or constitute unf...
	(i) Seller and its Affiliates have taken all commercially reasonable steps necessary to protect, preserve and maintain the confidentiality of all trade secrets and confidential business information included in the Purchased Intellectual Property.  All...
	(j) Seller and its Affiliates take commercially reasonable steps at all times to assure that all software and data residing on its computer networks or licensed or otherwise distributed to customers in connection with or relating to the Business is fr...
	(k) The computer software source and object code underlying or utilized in connection with the Owned Intellectual Property does not incorporate, depend upon or require for its functionality any source or object code or other Intellectual Property that...

	Section 3.14 Contracts.
	(a ) Section 3.14(a) of the Disclosure Schedule sets forth an accurate and complete list of each Contract (or group of related Contracts) used in or held for use in connection with, necessary for or relating to the Business to which Seller or its Affi...
	(i) is a collective bargaining, works council, employee representative or other Contract with any labor union, works council or representative of any employee group;
	(ii) is for the purchase or sale of materials, supplies, goods, services, equipment or other assets, the performance of which extends over a period of more than one year or that otherwise involves an amount or value in excess of $___________;
	(iii) is for capital expenditures in excess of $__________;
	(iv) is a mortgage, indenture, guarantee, loan or credit agreement, security agreement or other Contract relating to Indebtedness, other than accounts receivables and payables in the Ordinary Course of Business;
	(v) is a lease or sublease of any personal property, or that otherwise affects the ownership of, leasing of, title to, or use of, any personal property (other than leases and conditional sales agreements having a value per item or aggregate payments o...
	(vi) is a license or other Contract under which (A) Seller or its Affiliate has licensed or otherwise granted rights in any Purchased Intellectual Property to any Person or (B) any Person has licensed or sublicensed to Seller or its Affiliate, or othe...
	(vii) is for the employment of, or receipt of any services from, any director, officer, employee or independent contractor on a full-time, part-time, consulting or other basis providing annual compensation in excess of $__________;
	(viii) provides for severance, termination or similar pay to any current or former director, officer, employee or independent contractor;
	(ix) provides for a loan or advance of any amount to any director, officer, employee or independent contractor, other than advances for travel and other appropriate business expenses in the Ordinary Course of Business;
	(x) licenses any Person to manufacture or reproduce any of the products, services or technology of the Business or provides for the sale or distribution of any of the products, services or technology of the Business;
	(xi) is a joint venture, partnership or other Contract involving any joint conduct or sharing of any business, venture or enterprise, or a sharing of profits or losses or pursuant to which Seller or its Affiliate has any ownership interest in any othe...
	(xii) contains any covenant limiting the right of Seller, its Affiliate or any other party thereto to engage in any line of business or to compete (geographically or otherwise) with any Person, granting any exclusive rights to make, sell or distribute...
	(xiii) contains any covenant limiting the right of Seller, its Affiliate or any other party thereto to solicit, hire or employ any individual;
	(xiv) involves payments based, in whole or in part, on profits, revenues, fee income or other financial performance measures of Seller, its Affiliate or the Business;
	(xv) is a power of attorney granted by or on behalf of Seller or its Affiliate;
	(xvi) is a written warranty, guaranty or other similar undertaking with respect to contractual performance extended by Seller or its Affiliate other than in the Ordinary Course of Business;
	(xvii) is a settlement agreement with respect to any pending or threatened Proceeding entered into within five years prior to the date of this Agreement;
	(xviii) involves, or could reasonably be expected to involve, an amount or value in excess of $__________ in the aggregate or $__________ annually or contains or provides for an express undertaking by Seller or its Affiliate to be responsible for cons...
	(xix) involves or relates to any Encumbrance on any of the Purchased Assets, other than Permitted Encumbrances;
	(xx) is an executory Contract for the sale of any Purchased Assets other than Inventory in the Ordinary Course of Business or for the grant to any Person of any preferential rights to purchase any Purchased Assets other than Inventory in the Ordinary ...
	(xxi) is a Contract relating to the acquisition (by merger, purchase of stock or assets or otherwise) by Seller or its Affiliate of the capital stock or any operating business or material assets (excluding goods and services acquired in the Ordinary C...
	(xxii) is otherwise material to the Business, Purchased Assets or Assumed Liabilities or under which the consequences of a default or termination could have a Material Adverse Effect.

	(b) Seller has delivered to Buyer an accurate and complete copy (in the case of each written Contract) or an accurate and complete written summary (in the case of each oral Contract) of each Contract required to be listed in Section 3.14(a) of the Dis...
	(i) the Contract is legal, valid, binding, enforceable and in full force and effect except to the extent it has previously expired in accordance with its terms;
	(ii) Seller and, to Seller’s Knowledge, the other parties to the Contract have performed all of their respective material obligations required to be performed under the Contract;
	(iii) neither Seller nor, to Seller’s Knowledge, any other party to the Contract is in breach or default under the Contract and no event has occurred or circumstance exists that (with or without notice, lapse of time or both) would constitute a breach...
	(iv) the Contract is not under negotiation (nor has written demand for any renegotiation been made), no party has repudiated any portion of the Contract and Seller has no Knowledge that any party to the Contract does not intend to renew it at the end ...

	(c) To Seller’s Knowledge, no director, agent, employee or consultant or other independent contractor of Seller or its Affiliate is a party to, or is otherwise bound by, any Contract, including any confidentiality, noncompetition or proprietary rights...
	(d) None of Seller and its Affiliates has at any time within the past seven years been party to any Contract with (i) any Governmental Authority, (ii) any prime contractor to any Governmental Authority or (iii) any subcontractor with respect to any Co...

	Section 3.15 Tax Matters.
	(a) Seller is treated as an association that is taxable as a corporation for U.S. federal income Tax purposes, and Seller has never been treated as a disregarded entity or partnership for U.S. federal income Tax purposes.  [Retain this provision if Se...
	(b) Each of Seller and its Affiliates has timely filed all Tax Returns that it was required to file in connection with the Business in accordance with applicable Laws on or prior to the Closing Date, and each such Tax Return is accurate and complete i...
	(c) None of Seller and its Affiliates has or will have additional Liability for Taxes with respect to any Tax Return in connection with or relating to the Business which was required by applicable Laws to be filed on or before the Closing Date, other ...
	(d) All Taxes arising in connection with or relating to the Business that Seller or any of its Affiliates is required by Law to withhold or collect, including sales and use Taxes and amounts required to be withheld or collected in connection with any ...
	(e) To Seller’s Knowledge, no Governmental Authority will assess any additional Taxes in connection with or relating to the Business for any period for which Tax Returns have been filed, and there exists no valid basis for any such assessment.  No fed...
	(f) All Tax deficiencies that have been claimed, proposed or asserted in writing against Seller or any of its Affiliates in connection with or relating to the Business or the Purchased Assets have been fully paid or finally settled, and no issue has b...
	(g) No position has been taken on any Tax Return in connection with or relating to the Business or the Purchased Assets for a taxable period for which the statute of limitations for the assessment of any Taxes with respect thereto has not expired that...
	(h) None of Seller and its Affiliates is a party to or bound by any Tax sharing agreement, Tax indemnity obligation or similar Contract or practice with respect to Taxes in connection with or relating to the Business (including any advance pricing agr...
	(i) Seller is not and has not been a member of an affiliated group within the meaning of Section 1504(a) of the Code (or any similar group defined under a similar provision of foreign, state or local Law), and Seller has no Liability for Taxes of any ...
	(j) None of Seller and its Affiliates in connection with or relating to the Business: (i) is a partner for Tax purposes with respect to any joint venture, partnership, or other arrangement or Contract which is treated as a partnership for Tax purposes...
	(k) None of the Purchased Assets constitutes Tax-exempt bond financed property or Tax-exempt use property within the meaning of Section 168 of the Code.  None of the Purchased Assets is subject to a lease, safe harbor lease or other arrangement as res...
	(l) None of Seller and its Affiliates is or has been a U.S. real property holding corporation (as defined in Section 897(c)(2) of the Code) during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.
	(m) There are no Encumbrances upon any of the Purchased Assets arising from any failure or alleged failure to pay any Tax (other than statutory liens for current real or personal property Taxes not yet due and payable and for which adequate reserves h...
	(n) Section 3.15(m) of the Disclosure Schedule sets forth an accurate and complete list of all material elections with respect to Taxes affecting the Business or any of the Purchased Assets.  There are no outstanding rulings of, or requests for ruling...
	(o) All sales, license and service transactions between any of Seller and its Affiliates in connection with or relating to the Business, have been conducted on an arm’s-length basis.

	Section 3.16 Employee Benefit Matters.
	(a) Section 3.16(a) of the Disclosure Schedule sets forth an accurate and complete list of all Seller Plans that cover any current or former Business Employee and identifies each such Seller Plan that provides for the deferral of compensation and is s...
	(b) Seller has delivered to Buyer an accurate and complete copy of all personnel, payroll and employment manuals and policies applicable to or with respect to any Business Employee and, with respect to each Seller Plan listed on Schedule 3.16(a) of th...
	(c) Neither Seller nor any ERISA Affiliate has ever established, maintained or contributed to, or had an obligation to maintain or contribute to, any (i) multiemployer plan as defined in Section 3(37) of ERISA (a “Multiemployer Plan”), (ii) Pension Pl...
	(d) Each Seller Plan is and at all times has been maintained, funded, operated and administered, and Seller and each of its ERISA Affiliates has performed all of its or their obligations under each Seller Plan, in each case in accordance in all materi...
	(e) No transaction prohibited by Section 406 of ERISA and no “prohibited transaction” under Section 4975 of the Code has occurred with respect to any Seller Plan.  Neither Seller nor any ERISA Affiliate has any Liability to the IRS with respect to any...
	(f) Each Qualified Plan of Seller or any ERISA Affiliate has received a favorable determination or opinion letter from the IRS that it is qualified under Section 401(a) of the Code and that its related trust is exempt from federal income Tax under Sec...
	(g) Seller has the right to modify and terminate benefits (other than pensions) with respect to current and former Business Employees.  No individual classified as a non-employee for purposes of receiving employee benefits (such as an independent cont...
	(h) The consummation of the Transactions (either alone or in conjunction with any other event) will not cause accelerated vesting, payment or delivery of, or increase the amount or value of any payment or benefit under or in connection with any Seller...

	Section 3.17 Employment and Labor Matters.
	(a) Each Business Employee is employed at-will.  Section 3.17(a) of the Disclosure Schedule sets forth an accurate and complete list of all Business Employees and independent contractors or consultants currently performing services for the Business (i...
	(b) Neither Seller nor any ERISA Affiliate is, or has been, a party to or bound by any collective bargaining, works council, employee representative or other Contract with any labor union, works council or representative of any employee group, in any ...
	(c) In the past three years, none of Seller and its Affiliates has experienced any labor strike, picketing, slowdown, lockout, employee grievance process or other work stoppage or labor dispute, nor to Seller’s Knowledge is any such action threatened,...
	(d) Each of Seller and its Affiliates has complied in all material respects with all applicable Laws and its own policies relating to labor and employment matters, including fair employment practices, terms and conditions of employment, contractual ob...
	(e) There is no Proceeding pending or, to Seller’s Knowledge, threatened against or affecting Seller or any of its Affiliates relating to the alleged violation by Seller or any of its Affiliates (or its directors, managers or officers) of any Law pert...
	(f) In the past three years, none of Seller and its Affiliates has implemented any plant closing or layoff of employees that could implicate the WARN Act in connection with the Business, and no such action will be implemented without advance notificat...
	(g) Section 3.17(g) of the Disclosure Schedule sets forth an accurate and complete list of all Business Employees who are not U.S. citizens or permanent residents.  Each of the employees required to be listed on such schedule is authorized under appli...

	Section 3.18 Environmental, Health and Safety Matters.
	(a) Each of Seller and its Affiliates is, and at all times has been, in compliance with all Environmental Laws and Occupational Safety and Health Laws applicable to the Business or the Purchased Assets.  Without limiting the generality of the foregoin...
	(b) None of Seller and its Affiliates has received any notice, report or written communication or information regarding (i) any actual, alleged or potential violation of, or failure to comply with, any Environmental Law or Occupational Safety and Heal...
	(c) No Hazardous Material contamination, landfill, surface impoundment, disposal area, underground storage tank, groundwater monitoring well, drinking water well or production water well is present or, to Seller’s Knowledge, has ever been present at a...
	(d) None of Seller and its Affiliates has in connection with or related to the Business or the Purchased Assets stored, disposed of, arranged for or permitted the disposal of, exposed any Person to or released any Hazardous Material, or owned or opera...
	(e) None or Seller and its Affiliates has in connection with or relating to the Business or the Purchased Assets, either expressly or by operation of Law, assumed, undertaken, provided an indemnity with respect to or otherwise become subject to any Li...
	(f) No event has occurred or circumstance exists relating to the operations of, or the properties or facilities currently or previously owned, leased, operated or controlled by, Seller or any of its Affiliates in connection with or relating to the Bus...
	(g) Section 3.18(g) of the Disclosure Schedule sets forth an accurate and complete list of, and Seller has delivered to Buyer accurate and complete copies of, all reports and other documents of any investigations, response or cleanup actions, and envi...
	(h) Neither this Agreement, nor the consummation of any of the Transactions, will result in any obligation for site investigation or cleanup, or Consent or Governmental Approval of, notice to, or filing or registration with, any Governmental Authority...

	Section 3.19 Compliance with Laws, Judgments and Governmental Approvals.
	(a) Without limiting the scope of any other representation in this Agreement, Seller and its Affiliates are in compliance and have complied in all material respects with all, and none of Seller and its Affiliates have violated in any material respect ...
	(b) Section 3.19(b) of the Disclosure Schedule sets forth an accurate and complete list of all Governmental Approvals held by Seller or any of its Affiliates that are necessary for, or that otherwise relate to the conduct of the Business or the owners...
	(c) Section 3.19(c) of the Disclosure Schedule sets forth an accurate and complete list of all Judgments to which the Business, any of the properties or assets used or held for use in connection with, necessary for or relating to the Business, or Sell...
	(d) Since December 31, 201_, except for any sales among Affiliates, none of Seller and its Affiliates has made material sales or consummated any other material transactions outside the U.S. in connection with or relating to the Business.

	Section 3.20 Legal Proceedings.  Section 3.20 of the Disclosure Schedule sets forth an accurate and complete list of all pending Proceedings (a) by or against Seller or any of its Affiliates or that otherwise relate to or could reasonably be expected ...
	Section 3.21 Customers and Suppliers.
	(a) Section 3.21(a) of the Disclosure Schedule sets forth an accurate and complete list of (i) the names and addresses of all customers that ordered goods and services from the Business since January 1, 201_ and (ii) the amount for which each such cus...
	(b) Section 3.21(b) of the Disclosure Schedule sets forth an accurate and complete list of (i) the names and addresses of all suppliers (including Seller and any of its Affiliates) from which the Business ordered raw materials, supplies, merchandise a...

	Section 3.22 Product Warranty.  Section 3.22 of the Disclosure Schedule sets forth all forms of guaranty, warranty, right of return, right of credit or other indemnity that legally bind Seller or any of its Affiliates in connection with any products m...
	Section 3.23 Product Liability.  None of Seller and its Affiliates has any Liability (and no event has occurred or circumstance exists that could reasonably be expected to give rise to any Proceeding, claim or demand against it giving rise to any Liab...
	Section 3.24 Insurance.  Section 3.24 of the Disclosure Schedule sets forth an accurate and complete list of all certificates of insurance, binders for insurance policies and insurance maintained by Seller and its Affiliates, or under which Seller or ...
	Section 3.25 Related Party Transactions.
	(a) Section 3.25(a) of the Disclosure Schedule sets forth an accurate and complete list of all Contracts, transfers of assets or Liabilities or other commitments or transactions relating to the Business, whether or not entered into in the Ordinary Cou...
	(b) No equityholder, director, manager, officer or employee of Seller or its Affiliates, or Affiliate of any such equityholder, director, manager, officer or employee (each, an “Associate”), (i) owns or since December 31, 201_ has owned, directly or i...

	Section 3.26 No Guarantees.  None of the Liabilities of the Business or of Seller or any of its Affiliates incurred in connection with or relating to the Business is guaranteed by or subject to a similar contingent obligation of any other Person.  Non...
	Section 3.27 Brokers or Finders.  Neither Seller or any of its Affiliates, nor any Person acting on behalf of Seller or any of its Affiliates has incurred any Liability to pay any fees or commissions to any broker, finder or agent or any other similar...
	Section 3.28 Solvency.  None of Seller and its Affiliates is insolvent or will be rendered insolvent by any of the Transactions.  As used in this Section, “insolvent” means, with respect to any Person, that the sum of the debts and other probable Liab...
	Section 3.39 Disclosure.   No representation or warranty of Seller or Parent in this Agreement, and no statement made by Seller or Parent in the Disclosure Schedule, the Ancillary Agreements or any certificate, instrument or other document delivered b...

	ARTICLE 4 REPRESENTATIONS AND WARRANTIES OF BUYER
	Section 4.1 Organization and Good Standing.  Buyer is a [corporation] duly organized, validly existing and in good standing under the Laws of the State of Delaware.
	Section 4.2 Authority and Enforceability.  Buyer has all requisite [corporate] power and authority to execute and deliver this Agreement and each Ancillary Agreement to which it is a party and to perform its obligations under this Agreement and each s...
	Section 4.3 No Conflict.  Neither the execution, delivery and performance by Buyer of this Agreement and each Ancillary Agreement to which Buyer is a party, nor the consummation by Buyer of the Transactions, will: (a) directly or indirectly (with or w...
	Section 4.4 Legal Proceedings.  There is no Proceeding pending or, to Buyer’s knowledge, threatened, against Buyer that challenges, or that may have the effect of preventing, delaying, making illegal or otherwise interfering with, any of the Transacti...
	Section 4.5 Financing.  Buyer has, or will have prior to or at the Closing, adequate financial resources to satisfy its monetary and other obligations under this Agreement, including the obligation to pay the Purchase Price in accordance herewith.
	Section 4.6 Brokers or Finders.  Neither Buyer nor any Person acting on its behalf has incurred any Liability to pay any fees or commissions to any broker, finder or agent or any other similar payment in connection with any of the Transactions.

	ARTICLE 5 PRE-CLOSING COVENANTS
	Section 5.1 Access and Investigation.
	(a) Until the Closing and upon reasonable advance notice from Buyer, Seller and Parent will, and will cause their Affiliates to, allow Buyer and its directors, officers, employees, agents, consultants and other advisors and representatives full access...
	(b) Until the Closing, Seller will, and will cause its Affiliates to, (i) provide Buyer’s officers and employees reasonable access to the customers, suppliers and licensors of the Business and (ii) reasonably assist Buyer in connection with its commun...

	Section 5.2 Operation of the Business.
	(a) Affirmative Covenants Concerning the Business.  Until the Closing, except as expressly consented to by Buyer in writing, Seller and Parent will:
	(i) conduct the Business only in the Ordinary Course of Business and use its reasonable efforts to preserve and protect the business organization of the Business, employment relationships and relationships with customers, strategic partners, suppliers...
	(ii) make in a timely fashion all planned capital expenditures with respect to the Business;
	(iii) pay accounts payable and other obligations of the Business when they become due and payable in the Ordinary Course of Business;
	(iv) perform in all material respects all of its obligations under all Contracts relating to or affecting the Business or the Purchased Assets, and comply in all material respects with all Laws, Judgments and Governmental Approvals applicable to it, t...
	(v) maintain the Real Property and all other properties and assets included in the Purchased Assets in a state of repair and condition that complies with all applicable Laws and is consistent with the requirements and normal conduct of the Business;
	(vi) continue in full force and effect the certificates of insurance, binders and policies set forth in Section 3.24 of the Disclosure Schedule;
	(vii) maintain the books and records relating to the Business consistent with the past custom and practice of the Business;
	(viii) maintain Inventory at levels consistent with past practice; and
	(ix) confer with Buyer concerning operational matters of a material nature relating to the Business and otherwise report periodically to Buyer concerning the affairs of the Business.

	(b) Negative Covenants Concerning the Business.  Until the Closing, except as expressly permitted by this Agreement or as otherwise expressly consented to by Buyer in writing, Seller and Parent will not:
	(i) enter into, assume or become subject to any Contract that would constitute an Assigned Contract;
	(ii) amend, waive any right under, cancel or terminate any Assigned Contract or Governmental Approval included in the Purchased Assets;
	(iii) grant (or commit to grant) any increase in the compensation (including incentive or bonus compensation) of any Business Employee or institute, adopt or amend (or commit to institute, adopt or amend) any compensation or benefit plan, policy, prog...
	(iv) act or omit to act in a manner that would impair or otherwise adversely affect the Business, any of the Purchased Assets or Assumed Liabilities or the financial or other ability of Seller to perform its obligations under this Agreement or any of ...
	(v) otherwise take any action or omit to take any action, which action or omission would, or could reasonably be expected to, result in a breach of any of the representations and warranties set forth in Section 3.8; or
	(vi) agree, whether in writing or otherwise, to do any of the foregoing.


	Section 5.3 Consents and Filings; Reasonable Best Efforts.  Each of Seller and Parent will use its reasonable best efforts (i) to take promptly, or cause to be taken promptly (including actions after the Closing), all actions, and to do promptly, or c...
	Section 5.4 Notification.  Until the Closing, Seller and Parent will give prompt notice to Buyer of (a) all events, circumstances, facts and occurrences arising or discovered subsequent to the date of this Agreement which could result in any breach of...
	Section 5.4 No Negotiation.  Until the Closing, each of Seller and Parent will not, and will cause its Affiliates and its and their respective directors, managers, officers, members, equityholders, employees, agents, consultants and other advisors and...
	Section 5.5 Satisfaction of Obligations to Creditors.  At or prior to the Closing Date, Seller and Parent will satisfy or cause to be satisfied all obligations of Seller or any of its Affiliates owed to its creditors or take other action or obtain oth...
	Section 5.6 Financial Statements.  Until the Closing, on or before the 21st day of each month, Seller will deliver to Buyer unaudited consolidated financial statements of the Business as at and for the monthly period ending on the last day of the prec...
	Section 5.7 Title Insurance and Survey Requirements and Charges.  Prior to Closing, Seller and Parent will deliver or cause to be delivered to the Title Company any affidavits or indemnities required by the Title Company in order to deliver the Title ...
	Section 5.8 Risk of Loss.  The risk of loss or damage by fire or other casualty to the Real Property before delivery of the Deed[s] is assumed by Seller.  If any Real Property suffers any fire, casualty or other injury, then Buyer shall have the right...

	ARTICLE 6 CONDITIONS PRECEDENT TO OBLIGATION TO CLOSE
	Section 6.1 Conditions to the Obligation of Buyer.  The obligation of Buyer to consummate the Transactions is subject to the satisfaction, on or before the Closing Date, of each of the following conditions (any of which may be waived by Buyer, in whol...
	(a) Accuracy of Representations and Warranties.  The representations and warranties of Seller and Parent in this Agreement must have been true and correct in all respects as of the date of this Agreement and must be true and correct in all material re...
	(b) Performance of Covenants.  Each of the covenants and obligations that Seller or Parent is required to perform or comply with under this Agreement on or before the Closing Date must have been duly performed and complied with in all material respect...
	(c) Consents.  Each of the Governmental Approvals and Consents listed in Section 6.1(c) of the Disclosure Schedule must have been obtained and must be in full force and effect;
	(d) No Proceeding.  There must not be in effect, published, introduced or otherwise formally proposed any Law or Judgment, and there must not have been commenced or threatened any Proceeding, that in any case could (i) prevent, make illegal or restrai...
	(e) No Material Adverse Effect.  No event, change, circumstance, effect or other matter shall have occurred, or be reasonably likely to occur, which, individually or in the aggregate, shall have had, or could have, a Material Adverse Effect;
	(f) Payoff and Release Letters.  Each of __________ and any other Person set forth on Exhibit 6.1(f) must have delivered to Buyer a payoff and release letter in form and substance satisfactory to Buyer, providing for the repayment in full of any outst...
	(g) Subsequent Monthly Financial Statements.  The Subsequent Monthly Financial Statements must have (i) contained no Liabilities different in kind or in scope from the Liabilities set forth in the Balance Sheet and (ii) confirmed and been consistent w...
	(h) Opinion of Counsel.  Buyer must have received an opinion of [Name of Counsel], counsel to Seller, addressed to Buyer and dated the Closing Date, in the form of Exhibit 6.1(h); and
	(i) Transaction Documents.  Seller and Parent must have delivered or caused to be delivered each document that Section 2.10(a) requires it to deliver.

	Section 6.2 Conditions to the Obligation of Seller.  The obligation of Seller and Parent to consummate the Transactions is subject to the satisfaction, on or before the Closing Date, of each of the following conditions (any of which may be waived by S...
	(a) Accuracy of Representations and Warranties.  The representations and warranties of Buyer in this Agreement must have been true and correct in all respects as of the date of this Agreement and must be true and correct in all material respects as of...
	(b) Performance of Covenants.  Each of the covenants and obligations that Buyer is required to perform or comply with under this Agreement on or before the Closing Date must have been duly performed and complied with in all material respects (with mat...
	(c) Consents.  Each of the Governmental Approvals and Consents listed in Exhibit 6.1(c) must have been obtained and must be in full force and effect;
	(d) No Proceeding.  There must not be in effect, published, introduced or otherwise formally proposed any Law or Judgment, and there must not have been commenced or threatened any Proceeding, that in any case could (i) prevent, make illegal or restrai...
	(e) Transaction Documents.  Buyer must have delivered or caused to be delivered to Seller each document that Section 2.10(b) requires it to deliver.


	ARTICLE 7 TERMINATION
	Section 7.1 Termination Events.  This Agreement may, by written notice to the other Parties given before or at the Closing, be terminated:
	(a) by mutual consent of Buyer, Seller and Parent;
	(b) by Buyer (so long as Buyer is not then in material breach of any of its representations, warranties, covenants or agreements contained in this Agreement) if there has been a breach of any of Seller’s or Parent’s representations, warranties, covena...
	(c) by Seller or Parent (so long as neither Seller nor Parent is then in material breach of any of its representations, warranties, covenants or agreements contained in this Agreement) if there has been a breach of any of Buyer’s representations, warr...
	(d) by Buyer if there has been a Material Adverse Effect;
	(e) by any of Buyer, Seller or Parent if any Governmental Authority has issued a nonappealable final Judgment or taken any other nonappealable final action, in each case having the effect of permanently restraining, enjoining or otherwise prohibiting ...
	(f) by Buyer if the Closing has not occurred (other than through the failure of Buyer to comply fully with its obligations under this Agreement) on or before __________, 201_; or
	(g) by Seller or Parent if the Closing has not occurred (other than through the failure of Seller or Parent to comply fully with its obligations under this Agreement) on or before __________, 201_.

	Section 7.2 Effect of Termination.  Each Party’s rights of termination under Section 7.1 are in addition to any other rights it may have under this Agreement or otherwise, and the exercise of such rights of termination is not an election of remedies. ...

	ARTICLE 8 ADDITIONAL COVENANTS
	Section 8.1 Tax Matters.
	(a) Seller and its Affiliates will pay in a timely manner all applicable sales (including bulk transfer), use, transfer, conveyance, documentary, recording, notarial, value added, excise, registration, stamp, gross receipts and similar Taxes and fees ...
	(b) Seller and Parent will be responsible for and will timely pay all Taxes levied with respect to the Purchased Assets attributable to the Pre-Closing Tax Period.  All Property Taxes levied with respect to the Purchased Assets for the Straddle Period...
	(c) Until the Closing, Seller and Parent shall prepare and file or otherwise furnish in proper form to the appropriate Governmental Authority (or cause to be prepared and filed or so furnished) in a timely manner (after giving effect to any applicable...
	(d) If any Party is required to file a Tax Return and pay a Tax with such Tax Return (or to pay a Tax without a Tax Return) for which any other Party is liable under this Section 8.1, such other Party shall pay the amounts for which it is liable to th...

	Section  8.2 Excluded Liabilities.  In addition to Seller’s and Parent’s obligation to pay Taxes pursuant to Section 8.1, Seller and Parent will pay and perform when due all Excluded Liabilities, and in reliance on that promise, the Parties have elect...
	Section 8.3 Restrictions on Dissolution.  Seller will not dissolve until the later of (a) 30 days after the completion of all adjustment procedures contemplated by Section 2.7, (b) Seller’s payment, or adequate provision for the payment, of all of its...
	Section 8.4 Confidentiality.
	(a) The Parties agree to continue to abide by that certain Mutual Confidentiality Agreement between [Seller] and [Buyer] dated [Date], 201_ (the “Confidentiality Agreement”).  Beginning on the date of this Agreement, Seller and Parent will not and wil...
	(b) From and after the Closing, the confidentiality obligations of Buyer under the Confidentiality Agreement will terminate with respect to all Confidential Information.  From and after the Closing, Seller and Parent will, and will cause their Affilia...
	(c) Except as contemplated by Section 8.5, the Parties will not, and the Parties will cause their respective Restricted Persons not to, disclose to any Person any information with respect to the legal, financial or other terms or conditions of this Ag...
	(d) If a Party or any of its Restricted Persons become legally compelled to make any disclosure that is prohibited or otherwise restricted by this Agreement, then such Party will (i) give the other Parties immediate written notice of such requirement,...

	Section 8.5 Public Announcements.  For purposes of securities Law compliance, each Party agrees not to issue any press release or make any other public announcement relating to this Agreement without the prior written approval of the other Parties, ex...
	Section  8.6 Assistance in Proceedings.  From and after the Closing, at the reasonable request of Buyer and subject to customary confidentiality restrictions, Seller and Parent will and will cause their Affiliates to cooperate with Buyer and its couns...
	Section 8.7 Privileges.  Each of Seller and Parent acknowledges that the Purchased Assets include all attorney work-product protections, attorney-client privileges and other legal protections and privileges to which Seller or any of its Affiliates may...
	Section 8.8 Noncompetition.
	(a) During the period commencing on the Closing Date and ending on the fifth anniversary of the Closing Date (the “Restricted Period”), Seller and Parent will not, and it will cause their Affiliates not to, directly or indirectly, engage in any busine...
	(i) acquiring or owning securities having no more than 1% of the outstanding voting power of any Person which are listed on any national securities exchange as long as none of Seller and its Affiliates has any other material connection or relationship...
	(ii) the manufacture, distribution, marketing or sale of any grades of [chemicals] set forth on Exhibit 2.2(l) to customers of Seller existing on the Closing Date of an aggregate amount less than or equal to $__________ during any rolling twelve-month...

	(b) The Restricted Period will be extended by the length of any period during which Seller or any of its Affiliates is in breach of the terms of this Section 8.8.
	(c) Each of Seller and Parent acknowledges that the covenants set forth in this Section 8.8 are an essential element of this Agreement and that, but for the agreement of Seller and Parent to comply with these covenants, Buyer would not have entered in...
	(d) If any provision of this Section 8.8 should be found by any court of competent jurisdiction to be unreasonable by reason of its being too broad as to the period of time, territory or scope, then, and in that event, such provision will nevertheless...

	Section 8.9 Nonsolicitation.
	(a) Unless otherwise agreed to in writing by Buyer, during the period commencing on the Closing Date and ending on the second anniversary thereof, each of Seller and Parent will not, directly or indirectly, for itself or on behalf of or in conjunction...
	(b) Section 8.9(a)(i) will not prohibit Seller or Parent from engaging in general media advertising or solicitation that may be targeted to a particular geographic or technical area but that is not targeted towards employees of Buyer.

	Section 8.10 Use of Name.
	(a) From and after the Closing, each of Seller and Parent will not, and will cause its Affiliates not to, directly or indirectly, use or do business, or assist any third party in using or doing business, under the Specified Marks or by another name co...
	(b) Buyer will remove Seller’s name from all exterior signs located at the Real Property as soon as reasonably practicable but in any event within six months after the Closing Date.  During the period commencing on the Closing Date and ending on the _...

	Section 8.11 Reports and Returns.  Each of Seller and Parent will, and will cause its Affiliates to, promptly after the Closing prepare and file all reports and returns required by applicable Laws relating to the Business as conducted through the Clos...
	Section 8.12 Access to Records.  After the Closing, Buyer will retain for a period consistent with Buyer’s record retention policies and practices those records included in the Purchased Assets delivered to Buyer.  Buyer also will provide Seller and i...
	Section 8.13 Refunds and Remittances.  If Seller or any of its Affiliates, on the one hand, or Buyer, on the other hand, after the Closing Date receives any funds properly belonging to any other Party in accordance with the terms of this Agreement, th...
	Section 8.14 Customer Inquiries.  After the Closing, Seller will use reasonable efforts to promptly notify Buyer of each inquiry that it or any of its Affiliates receives relating to the Business from an existing customer of the Business or any other ...
	Section 8.15 Further Assurances.  Subject to the other express provisions of this Agreement, the Parties will, and will cause their respective Affiliates to, cooperate reasonably with each other and with their respective representatives in connection ...
	Section 8.16 Employees and Employee Benefits.
	(a) Except for the employees listed in Exhibit 8.16(a), to which Buyer will make an offer of employment.  Buyer is not obligated to hire any Business Employee but may interview and make offers of employment to any or all of the Business Employees.  Su...
	(b) Buyer will set its own initial terms and conditions of employment for the Hired Employees and others it may hire, including work rules, benefits and salary and wage structure, all as permitted by applicable Law.  Buyer is not obligated to assume a...
	(c) It is understood and agreed that (i) Buyer’s expressed intention to extend offers of employment as set forth in this Section will not constitute a Contract (express or implied) on the part of Buyer to a post-Closing employment relationship of any ...
	(d) From and after the Closing Seller will remain solely responsible for all Liabilities to or in respect of its employees and former employees, including Hired Employees, and beneficiaries and dependents of any such employee or former employee, relat...
	(e) All Hired Employees who are participants in Seller Plans that are pension plans as defined in Section 3(2) of ERISA will retain their accrued benefits under such Seller Plans as of the Closing Date.  Seller will cause the Hired Employees to be ful...
	(f) The Parties recognize that certain of the Hired Employees may be in nonimmigrant visa status or have applications for lawful permanent residence pending with the relevant governmental authorities.  The Parties further recognize that new or amended...

	Section 8.17 Proration of Certain Charges.
	(a) Except as otherwise provided in this Agreement, all installments of special assessments or other charges on or with respect to the Purchased Assets payable by Seller for any period in which the Closing shall occur, including base rent, common area...
	(b) All refunds, reimbursements, installments of base rent, additional rent, license fees or other use related revenue receivable by any Party to the extent attributable to the operation of the Business for any period in which the Closing shall occur ...
	(c) The prorations under this Section 8.17 may be calculated after the Closing, as each item to be prorated accrues or comes due, provided that, in any event, any such proration shall be calculated not later than 60 days after the Party requesting pro...


	ARTICLE 9 INDEMNIFICATION
	Section 9.1 Indemnification by Seller and Parent.  Subject to the limitations expressly set forth in Section 9.6, Seller and Parent will jointly and severally indemnify and hold harmless Buyer, its Affiliates and their respective directors, managers, ...
	(a) any inaccuracy in or breach of any representation or warranty or other statement of Seller or Parent contained in this Agreement, the Disclosure Schedule[, any Ancillary Agreement] or in any certificate, instrument or other document delivered by o...
	(b) any nonfulfillment, nonperformance or other breach of any covenant or agreement of Seller or Parent contained in this Agreement[, any Ancillary Agreement] or in any certificate, instrument or other document delivered by or on behalf of Seller or P...
	(c) any matter disclosed in Sections __________ and _________ of the Disclosure Schedule;
	(d) any Excluded Liability and any other Liability (whether or not disclosed in the Disclosure Schedule or otherwise disclosed to or known by Buyer or any of its directors, officers, employees, agents, advisors or representatives), whether arising bef...
	(e) any Proceedings, demands or assessments incidental to any of the matters set forth in clauses (a) through (d) above.

	Section 9.2 Indemnification by Buyer.  Subject to the limitations expressly set forth in Section 9.6, Buyer will indemnify and hold harmless Seller and Parent from and against, and will pay to Seller or Parent the monetary value of, any and all Losses...
	(a) any inaccuracy in or breach of any representation or warranty or other statement of Buyer contained in this Agreement[, any Ancillary Agreement] or in any certificate, instrument or other document delivered by Buyer pursuant to this Agreement[ or ...
	(b) any nonfulfillment, nonperformance or other breach of any covenant or agreement of Buyer contained in this Agreement[, any Ancillary Agreement] or in any certificate, instrument or other document delivered by Buyer pursuant to this Agreement[ or a...
	(c) any Assumed Liability; and
	(d) any Proceedings, demands or assessments incidental to any of the matters set forth in clauses (a) through (c) above.

	Section 9.3 Claim Procedure.
	(a) A Party that seeks indemnity under this Article 9 (an “Indemnified Party”) will give written notice (a “Claim Notice”) to the Party from which indemnification is sought (an “Indemnifying Party”) containing (i) a description and, if known, the esti...
	(b) Within 30 days after delivery of a Claim Notice, the Indemnifying Party will deliver to the Indemnified Party a written response in which the Indemnifying Party will either:
	(i) agree that the Indemnified Party is entitled to receive all of the Losses at issue in the Claim Notice; or
	(ii) dispute the Indemnified Party’s entitlement to indemnification by delivering to the Indemnified Party a written notice (an “Objection Notice”) setting forth in reasonable detail each disputed item, the basis for each such disputed item and certif...

	(c) If the Indemnifying Party fails to take either of the foregoing actions within 30 days after delivery of the Claim Notice, then the Indemnifying Party will be deemed to have irrevocably accepted the Claim Notice and the Indemnifying Party will be ...
	(d) If the Indemnifying Party delivers an Objection Notice to the Indemnified Party within 30 days after delivery of the Claim Notice, then the dispute may be resolved by any legally available means consistent with the provisions of Section 10.11.
	(e) Any indemnification of the Buyer Indemnified Parties pursuant to this Article 9 will be effected by wire transfer of immediately available funds from Seller or Parent to an account designated by Buyer, and any indemnification of Seller or Parent p...
	(f) The foregoing indemnification payments will be made within five Business Days after the date on which (i) the amount of such payments are determined by mutual agreement of the Parties, (ii) the amount of such payments are determined pursuant to Se...

	Section 9.4 Third Party Claims.
	(a) Without limiting the general application of the other provisions of this Article 9, if another Person not a party to this Agreement alleges facts that, if true, would mean that a Party has breached its representations and warranties in this Agreem...
	(b) Within 30 days after the Indemnified Party’s delivery of a Claim Notice under this Section 9.4, the Indemnifying Party may assume control of the defense of such Third Party Claim by giving to the Indemnified Party written notice of the intention t...
	(i) acknowledges in writing to the Indemnified Party that any Losses that may be assessed in connection with the Third Party Claim constitute Losses for which the Indemnified Party will be indemnified pursuant to this Article 9 without contest or obje...
	(ii) retains counsel for the defense of the Third Party Claim reasonably satisfactory to the Indemnified Party and furnishes to the Indemnified Party evidence satisfactory to the Indemnified Party that the Indemnifying Party has and will have sufficie...

	(c) If the Indemnifying Party does not, or is not able to, assume or maintain control of the defense of a Third Party Claim in compliance with Section 9.4(b), the Indemnified Party will have the right to control the defense of the Third Party Claim.  ...
	(d) If the Indemnified Party is controlling the defense of a Third Party Claim, the Indemnified Party has the right to agree in good faith to any compromise or settlement of, or the entry of any Judgment arising from, the Third Party Claim without pri...
	(e) Notwithstanding the other provisions of this Article 9, (i) if a Person not a party to this Agreement asserts that a Buyer Indemnified Party is liable to such Person for a monetary or other obligation which individually may constitute or result in...
	(f) Notwithstanding the provisions of Section 10.11, Seller consents to the non-exclusive jurisdiction of any court in which a Proceeding is brought by another Person against any Buyer Indemnified Party for purposes of any claim that a Buyer Indemnifi...

	Section 9.5 Survival.
	(a) All representations and warranties contained in this Agreement, the Disclosure Schedule, any Ancillary Agreement or in any certificate, instrument or other document delivered pursuant to this Agreement will survive the Closing, irrespective of any...
	(b) All claims for indemnification under Section 9.1(a) or Section 9.2(a) must be asserted prior to the expiration of the applicable survival period set forth in Section 9.5(a); provided, however, that if an Indemnified Party delivers to an Indemnifyi...

	Section 9.6 Limitations on Liability.
	(a) Neither Seller and Parent, on the one hand, nor Buyer, on the other hand, are or is liable under this Article 9 unless and until the aggregate Losses for which they or it, respectively, would otherwise be liable under this Agreement exceed $[Amoun...
	(i) claims with respect to any amounts owed to Buyer in connection with the adjustments contemplated by Sections 2.7;
	(ii) claims under Section 9.1(a) relating to a breach of the representations and warranties set forth in Sections 3.1 (Organization and Good Standing), 3.2 (Authority and Enforceability), 3.10(a) and (b) (Assets), 3.15 (Tax Matters) or 3.27 (Brokers o...
	(iii) claims under Sections 9.1(b), (c) or (d) (or Section 9.1(e) relating to any of the foregoing); and
	(iv) claims under Section 9.9 (Environmental Indemnity).

	(b) Nothing in this Agreement will limit the Liability of a Party to the other Parties for fraud, willful misconduct or knowing and intentional breach.

	Section 9.7 Right of Offset.  Notwithstanding anything to the contrary herein or in any Ancillary Agreement, if at any time Seller or Parent fails to timely make any payment in accordance with Section 9.3(f), then Buyer shall be entitled to offset the...
	Section 9.8 Exercise of Remedies by Buyer Indemnified Parties other than Buyer.  No Buyer Indemnified Party (other than Buyer or any successor or assignee of Buyer) is entitled to assert any indemnification claim or exercise any other remedy under thi...
	Section 9.9 Environmental Indemnity.
	(a) In addition to any other indemnification obligations of Seller and Parent set forth herein, but without creating any entitlement of any Buyer Indemnified Party to duplicative indemnification, Seller and Parent will jointly and severally indemnify ...
	(i) any noncompliance of Seller or any of its Affiliates with any Environmental Laws or Occupational Safety and Health Laws prior to the Closing Date, including any fines and penalties imposed on the Buyer Indemnified Parties for the continued duratio...
	(ii) the remediation of, and any property or natural resource damages incurred, as a result of any Hazardous Materials released or disposed of in connection with the operation of the Business prior to the Closing Date, or any Hazardous Materials prese...
	(iii) the disposal of any Hazardous Materials prior to the Closing Date at any off-site disposal site, landfill, or other location;
	(iv) the exposure to any Hazardous Materials, whether occurring prior to or after the Closing Date, by any individual as a result of the operation of the Business prior to the Closing Date or the presence of any Hazardous Materials at, in, on, or unde...
	(v) the operation of the wastewater treatment system at the Real Property from and after the Closing Date in connection with Buyer’s operation of the Business until such time as the system operations cease, except to the extent that any Environmental ...

	(b) Notwithstanding anything to the contrary herein and without limiting Seller’s or Parent’s indemnification obligations hereunder, Buyer shall retain full and exclusive authority (i) over the defense, compromise, settlement and other resolution of a...


	ARTICLE 10 GENERAL PROVISIONS
	Section 10. Notices.  All notices and other communications under this Agreement must be in writing and are deemed duly delivered when (a) delivered if delivered personally or by nationally recognized overnight courier service (costs prepaid), (b) sent...
	Section 10.2 Amendment.  This Agreement may not be amended, supplemented or otherwise modified except in a written document signed by each Party to be bound by the amendment and that identifies itself as an amendment to this Agreement.
	Section 10.3 Waiver and Remedies.  Each of Seller and Parent, on the one hand, and Buyer, on the other hand, may (a) extend the time for performance of any of the obligations or other acts of the other Party or Parties, (b) waive any inaccuracies in t...
	Section 10.4 Entire Agreement.   This Agreement (including the Schedules and Exhibits hereto and the documents and instruments referred to in this Agreement that are to be delivered at the Closing) and the Ancillary Agreements constitute the entire ag...
	Section10.5 Assignment and Successors and No Third Party Rights.  This Agreement binds and benefits the Parties and their respective successors and assigns, except that Seller and Parent may not assign any rights under this Agreement, whether by opera...
	Section 10.6 Severability.  If any provision of this Agreement is held invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions of this Agreement are not affected or impaired in any way and the Parties a...
	Section 10.7 Exhibits and Schedules.  The Exhibits and Schedules to this Agreement are incorporated herein by reference and made a part of this Agreement.  The Disclosure Schedule is arranged in sections and paragraphs corresponding to the numbered an...
	Section 10.8 Interpretation.  In the negotiation of this Agreement, each Party has received advice from its own attorney.  The language used in this Agreement is the language chosen by the Parties to express their mutual intent, and no provision of th...
	Section 10.9 Governing Law.  Unless any Exhibit or Schedule specifies a different choice of law, the internal laws of the State of Delaware (without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or ...
	Section 10.10 Specific Performance.  The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached.  The Parties ac...
	Section 10.11 Jurisdiction and Service of Process.  Any action or proceeding arising out of or relating to this Agreement or the Transactions must be brought in the courts of the State of _________, County of ___________, or, if it has or can acquire ...
	Section 10.12 Waiver of Jury Trial.  Each of the Parties knowingly, voluntarily and irrevocably waives, to the fullest extent permitted by law, all right to trial by jury in any action, proceeding or counterclaim (whether based on contract, tort or ot...
	Section 10.13 Expenses.  Except as otherwise provided in this Agreement, each Party will pay its respective direct and indirect expenses incurred by it in connection with the preparation and negotiation of this Agreement and the consummation of the Tr...
	Section 10.14 No Joint Venture.  Nothing in this Agreement creates a joint venture or partnership among the Parties.  This Agreement does not authorize any Party (a) to bind or commit, or to act as an agent, employee or legal representative of, any ot...
	Section 10.15 Counterparts.  The Parties may execute this Agreement in multiple counterparts, each of which constitutes an original as against the Party that signed it, and all of which together constitute one agreement.  This Agreement is effective u...
	Section 10.16 Construction.  Any reference in this Agreement to an “Article,” “Section,” “Exhibit” or “Schedule” refers to the corresponding Article, Section, Exhibit or Schedule of or to this Agreement, unless the context indicates otherwise.  The wo...
	[Remainder of page intentionally left blank; signatures appear on following page(s).]
	The Parties have executed and delivered this Agreement as of the date indicated in the first sentence of this Agreement.




