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Of Counsel
kmorell@balljanik.com

By Hand Delivery

Ms. Cynthia T. Brown OfflergEEchegdings
Chief, Section of Administration AN D 9
Office of Proceedings AN 2 % 2012
Surface Transportation Board Part of

395 E Street, S.W. Public Record

Washington, DC 20423

Re: STB Finance Docket No. 35573, Watco Holdings, Inc. and
Watco Transportation Services, L.L.C. - Acquisition of Control
Exemption - Wisconsin & Southern Railroad, L.L.C.

Dear Ms. Brown:

On November 29, 2011, Watco Holdings, Inc. and Watco
Transportation Services, L.L.C. (collectively "Watco”), filed a Notice
of Exemption pursuant to 49 C.F.R. § 1180.2(d)(2) in the above-
captioned proceeding. Attached to the Notice was the then most
recent draft of the Purchase Agreement. In the Notice, Watco
pointed out that Exhibit B and the Schedules to the Purchase
Agreement had not yet been prepared.

Attached for filing in the public docket are 10 copies of the redacted
final Purchase Agreement including all Exhibits, Schedules and
Attachments.

If you have any questions, please contact me.

Smce(;jl/yz 7 ) /

Karl Morell
Of Counsel

Parlant, Oregun | Bord, Creqon Seallle, Wasn ngten Washimg-on, DC
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WATCO TRANSFORTATION SERVICES, LIC, (Prrchuurc)
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This PURGHASE AGREEMENT [“Agrecmenit”) dated 45 of Decsmber 28, 2011, mmong
WILLIAM E. GARDNER (“Shuboldﬂ”). the individual shareholder of WSORHOI.BINGS
INC., 8 Wisconsin corporaticn (“Holdings®); and WATCO TRANSPORTATION. SEKVICBS,
LJ»C,:WWWWW(‘W}W Holdings and Pawhaser
are collectively referred to as “Parties”, or individually as a *Party.™

RBEITALS

A.  Holdings owns-100%. of the outstarding membership interests of Wisconsin. &
Southern Railroad, LL.C., » Wisconsis Limited Liability Company “Company™).

B.  Puwhascr desires-to purchase from Holdings, snd Sharcholder. desires 1o cause
Holdings to ¢! to Pirchaser, ninety {90%) petcent of all the issied and outstanding owsieeship
and memibership interests of Company. The interests:6f Compény to b purchased by Purchaser
as provided for above stmll be solledively referred % herein as the “Purchased Interests” and the
outstanding ownershiy. inferests of the Compeny shall bo-refesyed &5 ag the "luierests.” The
above i pioee fully summarized in the-atinehed Exbibit A. Accordingly, the Parties hereby agree
as follows:

ARTICLET

mbjmwmmwafwukmumg(ummﬁmimmm
shall sefl, transfer and deliver to Purchasor, Shareholder shall cavse Holdings to sell, transfer and
deliver to Purchaser, mmwmmmuwmmm
following consideration:

ﬂmam@m%iﬂlwﬂzn&hﬁmmm&n&wwm
“Parchase Price”. The purchase and selinf the Parcheses Yoterests 35 tefeined to jivthis
Agreement as the “Acquisifion”. Por the avaidance of douht, all amotests yeferenced in this
- Agreemnent sre ini United Stetes-dollars:

- SECTION 1.02  Closigp Daie. 'The clesing of the Acquisition (e
“Closing™y shall tke place st the offiees of Purchases; 4t 10:00 a.it. oo the second business day
following nofice from either party of the s:tisfaction (o, 10 e extent perngitted, the waiver) of
‘the conditions set forth in Section .01, or, if on such day muy condition sei: forth in Section 6.02
has not been satisfied (or, 1o.the Extesst permitied, waived by the farty entitfed 0 the bensfit
themof), 2s soon 48 fuactivable sfter all the conditions set Forth in such Section 502 have been
satisfied (or, to the extént permitted, waived by the:partics enitidled o the benefits thereat), or at
such other place, time and date gs-shall be apreed between Sharetiolder nd Purchastr, WD
R, 1o fess extendsd by the mutonl apteement of the parties Tieréto (the
date on which the Closing: oocurs, fhe “Closing Date”), The' Closing shall be sffective #s of
12:01 am. on the day immedintely Sollowing the. Closing Date. or such ather date as mutually
agresd 1o by the Parties {the "Effective Time”). For the-porfion of time between the Clasing

RENHARTI7955125 WMIMAOGA. 12423711



Mﬁmhk%ﬁ&“mmmm
mﬂmMWcmmmm&bmﬁmwma
hyum&cwmz(ﬂ wm;m .ﬂs&){iv“ TeesenY,

s Sm} -
Parties plan to pre-close i) esscow with- sumsel 2.4 ﬁe

SECTION 1.0% osing. At the Closing;

{6 wm&mmm}mdmgsmdéhmtb?m its
designée the following: *

G) certifientes. Idpresemting ¢he Porchased Inievests in
Company as set forth in this Agresment, duly endorsed In blsuk or
acconipanied by share powers doly sndorsed in blank in proper form for
tmasfer, with apgropitiate teansiier thx: statips, if any, affixed;

. (@ a coiifcaie fhat the Acquision i exempt fom
mmw-hhﬁgnbnmnmhmwm

(i)  vestifionte(s) sighed by the Sharcholder, a.duly anthorized
officer of Holdings, atl 4 duly anthorized officer of Company certifying
mﬂmﬂ spiicified i SBection 5.02(z) and (i) have been '

{¥) Documents ressonably acospiable to Purchaser evidencing
the following have occursed priar to the Clasing Date, with each step-
enimensted having acenrred st Jeast one business day prior to the next
enumerided step: (1) Hguidation of WHOR, LIC, as certifivd by the
W’mmsmafsus@)mnfmm&rm
Inc., a Wisconsin corporstion, (“Northem™) and Gardner Reslty
Wammmmwﬂmdmwm
& Southern Railroad Co., a Wiscorsin corporation, (“WSOR, Inc.”), s
cerlified by the Wisconsin Secretary of Stite, (3) foomation of Foldiigs,
a3 certified by the Wistuesin Secretery of State, (4) contribution of all of
fhe shaves of WHOR, Inc. to Holdings, as evidenced by a contribation
m@)m«wa«mﬁ:m&mmumm
squalified subihaptes S subsidiary beginsing on the dafo of fhe
contribustion, purswint to-section 1361(2)(3) of the Intermal Revenue Code
of 1986, as smended, (the “Code™; and sny refevence to a section of the
Mmhwmwmam
by a properly eompleted anl timely filed Internal Revenne Service foetn
8869 (*Qualified Subchagter § Subsidiary Election™) as effootive s of

REINHART\7956125 SMAVGCGA 122311 2



mmwﬂzmwmmmmmmmm
"ty Purchaser Upiin receipt an acceptance of suth;election by the Infsmal
Revepue Sérvios; prowvided, however, it the Pertics shall usb their
ressonsble best effons to facilitate receipt-of the same within seventi-five
@mahmm),md@ﬂnmmw
WMh?zWW:M&?WM _

' Compauy, a centified Iy the 'Wisconsin Departrissit of
Emmmm(w,fdm&mwmof )
‘WSOR, Ing. info-a Delaware sailtoad corporution which, in twm, wek
hmmdm:wmlnﬂb&ﬁmycm}

() mmmvmwemmmmm
leps) ang tax. registrations, withitrawals, filings, and fees have been mnde,
Hled o paid, and such items have been acoépted by appropriste.
jurisdictions, velated to the trmssctions deaccibed in Sectibn 1.03(85().

{vi) Docimeuts reasonably mmmmmf
mmawmhgmmbysw
shisl{ have boen purchassd by the Sharcholier prior to the souversions
mﬂmmmvﬁedfo:hmlw@tiﬂm

() Inaddition tothe foregoing, at iiie Closing, Sharcholder o¢ Holdings will
pay or-cause o bepeid (which peyment shall be mudi by: directing & pottion of the Puschase
Prive therefo) and shall provide rexsquable evidence theroof to Purchaser of payment of:

@  allindcbtedness of the Company, inchiding, but aot Timited
10,21l notes payable, capiial Jeaes (solely to the extent of any principal
mmhmo{mﬁhﬁ&mmﬁew
wmmmwsok.mmwmmn which the Parties
'WEMMW&WMWM
Joans, révolver hommmﬂwﬁnmimmm
Mﬂduhswdehuﬁmmhﬁliﬂfmdu&dmﬁemmg
capital caloulutions contemplated by Sersion 1.04.1 below and
mmmm:«umwvm(umasnyu
fostrumontslity thereof icluding, without Himitation, to fhe Bast:
Wm%lmkaﬂﬁnﬂurﬁmﬁeﬁammm
except to the ;ﬁ& m:::gaa.szsm,wmmr

m extent of any smounts W
purposes of this Section 1.03(b){i) such exsess amount shall be inclisded.

s indebtedovss of the Company.
Gi) sl outstanding fees and expenses of the professiogl
advisors to Shareholder, Hoﬂnpwmn?ﬁmmmmdww

Closing Date.

(i) alfiling, registration or other fies, eipenses, and Taxes
related to the trapsactions desceibied in section 1.03(a)Gv).

KREINHARTUDSEI2S SVOMOGA 12811 3



{©) mwmwmﬁmwwmwmm the following;

()  paymint, by vite dumstie, of immediately: aviilible
2:&; wl’o:hel'm}:‘w' - wﬁ;
) mmm
mmmmmnmm;&mmm.

paymienl, by wire tenslir 10- . boitk: acbounile) in the
Wmmwmﬁwmm&
mmumm mﬁ (ﬁﬁe%!’ﬂmm lwﬂ!

o dﬁw shall ha wfw by the Company mﬂ shisred ith
smmmwmmmmm%

B CApIeU Farobne ok tenent’ys iiogs |
mmnmmﬁn, fined in Sectite 1.04.2) to the extent distributed
16-Holdings or Shareholder; mings (2) the: amownt of any loans by the
_W&mm@mmymmuwm
o il by ek soiduction); ol

(i} acedificas sigried by a duly suthariz] bifioer of
mew@mﬁmmmm
SECTION 1.04

Sedetion 1.04.1 Warking Capital
8 nwmmmmﬂammm&mwm-

1111111111

) Athﬁmhmammn&ﬁmmmmm'
.canse the Company- o deliver In Pirchiaser = good Shith sstimate. {the "Egtinamd Working
Mﬂﬁwmmgwmw&dﬁnﬁ%ﬁw}ﬂﬁ;mm
cwm¢mw ma:'m’mwhmma

RENRARTO6125, SNERECTA 1201} #



-&mﬂs&ummmﬁmmzwﬁmmhhwﬁx
Estimated Woiking Capitsl exceeds the Mainum memmmmu
‘ﬁebﬁmmmwmwm

{c} Withi 10 duys of the issumce of e 2011 it repoct for the Comipeny if
ﬁaﬂomghﬁeubmmmwuﬁjms,zﬁﬂ,mﬂmmm
mm& mﬁ‘&é}ﬁm&%&wﬁ

a
&mmmlmmfﬁum‘m nﬁhhﬁbmm?‘?ewmk
‘‘‘‘‘ s Working along with o sunmary-showing in
mmwmwwwm;mﬁmwrmwm
Biativment has: been prepared in cotngliance with the reguiretents-of this Seation 1.04.1

@ mmsmmmmwwwmw
Sluehoﬁumdhw ummmmmmmmm
ﬁmﬂmlnpm mam Mmmmi'h
Mﬂu an M&rm‘wmm&hﬂ disagreement with the Staliinent (a
NG eemant”) to Paxchueser pear to such dits. -Any Notipe of Disagreemeat shiall
_a)mmmmmmwmmmmmmﬁ)w
bachide disagreeinents which we based -on he Statement 1ot having been prepured in
-aizsordance with this Section 1,04.1 or which are based on suthemaical errors. 15 Notiosof
Mmummw&hy?mhnum:mdymmhmmmw&m
accordimie with this senttmics): shiall bocome. fival amd binding upen Purchascr and
Shartholder on fhe emlier of (&) the dite Prechaser mnd Sharcholder resolve in writing sy
diffecences they have with reypeict 10 the: maiters spocified Zu the Notics of Disagrosinent ynd
£B) the dato any disputed matters are finally resolved i wrifing by the Avcsanting. Firm {ss
defited below). Duting the 30day petiod Tollowing e delivery of a Nofics of
Disagreeonent, Purchaser and Shercholdee shall meot 5o zeanlve sty ditferences that Shicy may
have with respect 10 the multecs sperified i the Notioe of Disagmement. During sugh. petiod,
Purchuser and itd suditoe or other advisors shall have seocs to the working papess of:
Sheischolder’s auditors or ofher advisork praparid in: ctanection. wift thiir cutification of fie.
Notice of Disagréement. At fic end-of such 30y period if 1 msolved by the Paities,
mmwmmﬁmmmwﬁmm“mﬂ
Fign’™ for arbitration: any eud all matters it remuin in dispute end were ey foctuded in.
the Notice of Disagreement. The Aceouuting Fiem shall be an independent public secouriting
firnt s shall be Agreod upon by the patics, Puchess and Sharelioldér agree 4 use
teusonable effvets. ©0 chuse the Acoddniing Firm o senfier a dotision resolving the. puatters
mwmmmmmm Judigiment thay be. citated wpon the:
detepririnadion of the Accoupting Fiom i any couit having jurindiction gverthe parly against-
which such detesmination is 1 be enforced. The. oost uf any whitrition (inchuding the fees-
umﬁwmmmmmmmwmfﬁe :
parties) pursuant to this Section 1.04.1 shall be Sorne by Sharsholder and Punchager in inverss
propiiction as fhey muy - provail on xoafters sesalved by the Acsomnting' Fiom, which
proportionate ailocstions shall aiso be determined by the Accruting Firo. at. the Sine the
detestitiation of fhe- Accounting Firmy is. sundered -on the muily of the matiers subraitted:
Irrespective of the sbove, the fes and disbursements of Purthasr's independent anilitors-snd

REINHARTITPSE1ZS SMBECTGA LUWLE 3



otlier advisnrs incarred in comnection, with their review of the Statement and review-of sty
Notice' of Disagreement shall be bome by Parchaser, sod fhe fises and disbursements of
"Sharcholder's independent suditors ot other advisons incurted i sonnettion with their review
of the Statement and catificafion of sny Notice  of Disagroement shall bs bage . by

{€) The Parchise Price shall b increased by the emomnt by which the Final

‘'Woiking Copitil Purchisse: Prics Adjustmint rxoeeds: the Preliniuary Workhig Capital
Wmm@mmwmﬂmwmwumﬁm
the Final Wmﬁmc@mmma&mnmmmm&
WWM&MMWM:&M&WM

Whmwmah“MMﬂmmmumw
t&efaﬁﬂ:ﬁmﬁmmhpﬂﬁﬁwum By way of example only, if ths:
Figal wmmmmmmmumwmmmm
Capiital Purchase Price Adjustmat ix ngafive, the aifustaent to fhe Purchase Price hornander.
shall be the differepce in sich amounts which reqult v the subtecticn of i hegative amotint
from & pasitive amount. If the Pisal Working Cagital Porcheiee Prios Adjustaient ix in excess
_wmmamwwmwmmmw
shall, within ten-days after the Stasensent bécomes' finsl and binding on the pasties, ke
pryment % Holdings by wire treuatir in fmmedistely-available funds-of the smaiint of such
excéas; together with interest theroor & a yase-oguil 16 the mie of intenest fromn tims 16 thie
annpunced publicly by Citbank, NA. ax.its pring wie caloribited based upon the actual
mitiber of duys elapsed from the Clositg Dite to the' date of peyment, Without compounding.

If the Final ‘Working Capital Purchiass Price Adjuitment is jess thar the emount-of the
mﬁmmWMngﬂmPﬁuMMWMwﬂmmﬂm
mmwmmmmmmmmm Or Cause
Holdings to male payement t Pirihnser by wire transfer in inanédistcly-available fungs of the
amont of such difference, fogethier with interest thersén at & yate-equal to the rate of interest:
froh time to time snmwisiced publicly by Cittbank, N.A., as jis prime rate calgulated based
w@ﬂdmﬁﬁ@sﬁmﬁﬁmﬁﬂm%%hﬂmﬁmﬁm
conipounding.

) The tom “Working Capital” mesmms Cimrent Assets minns Cureent
Linbilities, The tertts “Curpsit Assets™ and “Currént Ligbilifiei™ miesn the comibined corent
#ssets and combined cistrent liabilitics, respectivély, of the: Compeny-as of the specified date,.
-caliylated in the séme marier s uing the sawiv tethids sd socounts used in détermining,
&amﬁuﬁofm:mmdMﬂnmdwmm Withont
limiting the gencrality of the foregoing, Closing Warking shial be calcalited in the
- same magmer #s set forth-on Schedule 1.04.1(f). The scope: mmumw
the Accounting Firm shall b Hinited fo-whether such cafonlition was done in sccordance with
the foregoing and whether thert were mathenatics] sors in the  Statenient, and he
Ascountinig Firm is niof to make any other deteriination,

@mumamﬁmmm&mm :
resolotion. of any sdjuyirhent. to the Purchase Pyice . by this Section. ] b41
Purchiaser shell afford, and. shall cense the Cothpany ip , to Sharchioider and: any

WWMWMWWWmWMM

- REBVFARTV955125_ SMMACOA 2B} .



adjustioens ® the Parchmse Price contempisted by fhis Section 1.04.1, reastrisbls atocs
during normal business bours to all the propeitiss, books, contricty, personnél and reconds of
the Company relevant 1o the adjustment conterplated by this Soction 1.04.1.

Section 1.04.2 Eamest Deposit,

iib ﬁmu
Mbﬁdhﬂdﬁﬂgsa%&auwmsmmlm&)m;ﬂ
applicd against the Prrhase Price to reduse the Cashi Payment f Closing. If Prrchiaser-
fails tor closs the Arguisition as provided for herein due to Parchaser’s Biiture ty perdbin
mﬁmﬁnaﬁmﬂmmﬂ:moﬂwwmmmdwm
Agreement to be performed. o complied with by Purcheser {excert. 28 caysed by
Shareliolder, Holdings or Company) (a) by the tishe indicated hetein or {b)afiee
Sharcholder of Holdings have underteken. the téstracturing sctions vontemplatad by-
‘Section 1.03()), the Emmest Depisit shall be Swfeited 1 Stereholder os a Hyuidaied
dimége it to the terms of s Escrow Agreement. 1f the Acquisition provided for
irein, fails to closé for Any ofher reason(s), the escrow agent shafl reluen the Banest

D@emmmhﬁemdﬁeﬂmww

@y mmm&h&.}ldmndth Gonmnn;‘sbﬂlmma
contribyfion of the shiares of 'WSOR, Toe. to Holdings, and relsied tumactions, as
described in Situstion 1 of Revene Ruling 2008-18, 2008-13 LR.B. 674 (3/31/2008).

()  The Partiee shall teet the pinchase and Sole of the Tnierists of ty
Company s doscribed in Siation 1-of Revexme Ruling 99-5, 1999-6 LR.B. £ (2879).

{&) The Purchase: Price shall be allocated Tor putpaies of sections. 704 and
xmdmmmwwmlmﬂmmmmw
the Trsasnry Regulations in this Agreement inclndes any prodecessor scation), among the.
md&Wnd&thwmmMNﬁum
_ market velugs pursosnt to Schedile 5.05(c) The Purchisser shall provide the final

Mhmwawm:mwmumﬂachwmm
‘Sharcholder’s approval, which soch aflocation shefl be prepared consistently with fie
estimated allocation in Schedale 1,05(S). i the Shwieholder does not sgree with, the final
aliocation such dispute shall be resolved using the samie dispute resalution process sct
forth in Section 1.04.1(d). Nene of the Parties shal] take 3 position-un ary income Tix
retarn, before iny Govetnmental Entity charged with the callection. of any iscome Tax,
or in any judicial proceeding that is i soy way inconsistent with the allocation
determined i accordance with this Section. .05, and shall file sy form with the Intemal
Revenne. Service in 8 mannet consistent with the allonation determined in -accordance
with this Section 1.05, mmﬁnmwwm;:muﬁ
mmﬁhw'mmhhmhw

. REINHARTVHSSI23_6MIMCGA. 12243011 g



' mmmmmmmmmwwummmm
tequited to be trested as prigiial feyne-disooint.

Simholdorwd Howbava‘fnﬂ pmmﬁmﬂnmy Wﬂmﬂﬂk Maﬁmm- :
Mmmdmsmms exsonted. nd. défivered. in cometion with this Agremmignt (fie
sillary A ﬁmwhnhﬁqm,mmwﬁad‘mhhamwimmm

Aeqnhhonmd the frsnsucioms castemplated heteby, Shareholder and Holdings have dily

mmmmwﬁmmwmwmmmw

each Ancillicy Agresment 4G whilchthéy are, of ard speeilieil t5 bey s party, and this Agrecinnt

constituitos, and eschi Ancillaty Ageéement s which they siw, or ave secified jo be, & party will

afier this Closing constins, their 1egal, valid nd binding ehligition, exfotredlic it fhictr in
accordance with its terms,

SECTION 202.  Gonpesfs. Tommmmmmm
-amml kmmmmww oﬁﬂrmﬁiﬂm

Mbymmmmwmummmmhmm

and performiance of this Agrecinent b any Anillity Agteesat of the corisunimiation of the
mmmﬁm(a)mmmmmammmm
Transportation Boant ("STE™);and under the Hamt Scotf Rodine Act {HER Act™); and {H) those
MmyumgmdstyWImngﬂuWhmmmﬂpmﬁ}
mmmmmmw%wmmmwwmmmf

SEL'IIO‘HZM '_lhm Hdﬂlﬁssh#mhﬂehﬁcw
mmmmiumwofmm&sammsﬁmzmm .

Faymgooduﬁmmermm&mmwm mrum ﬁneﬂdchh'éfwhm
mwmmmwdwwmmwwuw}. Othtr than
wwmwmfsmwmwmmm
axe not subject 1o diy voting trust agreesnect or ofer. agneesint, inglnding, without limitation,
wmmmmmwbmWmeﬁh
Punchased Tterests, Fox poeposes. of s Agreepent, “Afiliate” of wiiy person méans aqother -
paron that ificectly or indizeetly, tuovgh voe ef more-Bitersneriadies, conteals, is-cottpollod by, -
or ia vinder eommor evinfrol with, st st pérsoh.
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Sﬁuehol”dermd and md
. Hnm;m; smﬁﬂyhmhymm ‘wairent io

m}ﬂl

®) mcmmmwmymmwmm
-m?&?“d&%dw*m Emptusﬁhﬁ::ﬂ%lﬁt
Company Tequiisite Hinited Hability compeny power vl anthority and possesses all
governmental franclizes, mwmwuwwmmn
10 ovim; Jease or mmmmmﬁmmmmmmma
presontly conducted, other than such fanchises, licknweés, permils, aithorizetidng and
Wmmﬁmmu@hwmwm@wgmgf

-umfwhmwhnwmﬁpMwa&mmmm
qualificition neceasary, mmmmwmnh qualified or
food stading, wold %& Mtetial Adverse. BM”(“ ﬁuﬁm?h
Section .04 below). Amdhmﬁmﬁwﬁhﬁﬂumuwmam
focth in Schediife 3.01.

). The WWMHNMMNWM&*
mwmﬂmwmkumumamnmm

"SECTION 3.02.

) mmmmdﬁeMMMﬁ&
- Company. Wﬂxmmmmmmmmmm«m
muumﬂﬁpmmmmmmofﬂnWMMﬁr
istniioe ot ontsianding. 'Schedule 3:02 sets Sorth for the:Compenty. its-anthorized ownership:
‘intenests, and the recont and benefivial owners of such-ontsianding owneiship igtivests. The
m“mmmmmmwwummm
uny preemptive Tight, subscription Tight of say Stmiler right. Exoépt 5a-3et forth above; s of
mmwmmmRmqummmm
exchangenble securitiss, “phanton™ stock rights, tock pyweciafion sights, stock-brsed
perfrmance units, WWW dr undertikings of any kind ©
whﬁﬁewuam«bvmm&Mnm&ﬁMhMm
m%wn&um%h%ﬁwﬂmﬂ@@b%uﬂm
equiity . rterests. in, or any seclrify convertibly- or exsidisable for o sx :
m;m«mwmn&%wﬂmhcmﬁ
istue, grant, extend or enter into dny sych-option, wamiit, call, right; scourity, Somuiitment,
Contract, smingement of imdértaking.

(b The Company does oot .own, sBnsily of indivectly, wny capital stotk,
snembership- intérest, partnership infenest, joint venture- interest or other equity-inferest #1 any
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mmwmmmmm venture,
Wwwmmyw ot

SECTION 303  [Restived]

SECTION 3.04 No Co bmscnts. . Exeepit as st foxth i Schedule
'3uhmmmwwumamwwmu
‘execution-and delivery b Shateholder or the Copany of each Ancillery. Agreenscat to which i
is, or iz specified fo be, & parly will not, snd the consazmation of the Anquisition amd the
“frangacticns comtemplated hereby and compliance by Sharsholder and fiw Compeny: with. the
tumhmnfmdﬁmfﬁ!lmamﬂ:ﬂmﬂ;ﬂmkinmym of or defanlt {with or
without notice or lapse.of time, or bothy under, or give sise to.a right of tismintion; cancellstion
‘ot acccleration of ay obigation ot % loss of a material benefit under; or reavultin the crestivl of
my Lien upon any of the peopectics ur dsects of the Cosspany wnder () the articlés of

1 or operating agroesient of the Company, i) say Cortmot to whieh the Company i-
amuhywmmaﬁtsmhwmaerwwn(@whﬂmi onlies

applicable to the Compeny or i#s segpoctive ummmqmmm-
individislly or in the agpregste, have ndt he ‘would 9ot reasonghly be likely to have o
Company Material Adverse Bffact. &WQWMWMQ'M
mwwmnmmumﬁmumwwmmwm
&mmmﬂu&&yhmm&mmwmﬁm
Aareemmt any Ancillacy- Agreement or the -Consinuiation of fhe Acquisition oz the
eommplﬂedhaeby ofher thus;, (A) sy sossbary complimnce. with and lings
wx&ﬁeﬂkﬁmﬁnﬂnmmwﬁ’)ﬁmﬂmwﬁmﬁw&nﬂywma
Purchipser’s (s opposed to sny ofber third perty’s) paticipatio in the Asquisition and the
mwwdhﬂnmw For poxpages -of this
Am ppany Materis! Adverse Eifict shidl mesn imy developmment thit, individually
M' ma%&uﬂyﬂ&@ﬁam
dmeﬁeamhbuﬁmawnmﬁmnfﬂnwmuaMM(b)
m&mmmhmmwmm
‘provided, however, none- of the followiing shull. b $aken. into secount ini determining whether
there: hay been 2 Compaty Materid Adverse Effocs: () chsiages in conidiGons in the United
States or the capital or financiaf markets or G 'wosd. eooponsy Seniorlly and which changes do
net bave a disproportionately sdverse éffect -ou the Company relative to s industey peess;
(ii} changes in genceal legal, regulatary, polifical, scnmomis or buiness conditions or changes in
GAAP sind which changes do not have a dispropertionately sdverse effitt on the Compeny
relative to its industry peers; (iif) scts of God or 20y hoatilitien, acts of war, sabotugyi, fexsoriee
: mﬂmmmmm«mﬁmmmmmmmm
whawgdiwotm .adverse effect on the Compsay relitive. 10 ifs indnstry. pesrs;
@)Wﬁhcmmm«pmmmmmwam
-mmumoﬂummofmwmmfuzmmﬂamﬁe
Sononscement, m«mofﬁuw“ﬁnwm.
mmbymw
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) MMWMQMWMMBMMQY
. WSOR, Inc. 'as of' December 31, 3009 and 2010 3aj the indited Combiined: Stasomsnts: of
mofmmmmmmmm,mmzom ad @) the
unendited Combined Balance Shest of WSOR, Ino. 48 of Oitober 31, 2011 (the “Haluxce.
Shett™ and e wmodited Combined Steeesest of ncome for the ten mionths ended
October 31, 2611 (the Soregoirig fmancisl infixmation it (8-anid i) of this Seckion: 3.05(s) are
he:eincollechwkrleﬁndbsh ".ei;-;b?:f:? Stithineais" mw ‘Btaivents have
mwmwmwwummumm&m
thereto) and on that basis fuirly present in all mterial respects {sublject; in the vase af the
wmcidited statemients, to normal yeat-end midit adjusttnenis s0d the sbeence of notes thereto).
the-combined finaeial condition, resiilts of pperations and. cash flows.of the Conpany s of
the respective dates thereof and for the vespeetive peritds indicated.,

() To the Inowkigs of Siarduider snd fhe Congany, e Company doss
1t baveany matorial mwm&QWMWwaM
-oft ja Sombinéd balance shest of e Compesy or in. fhe noths thateio Hint havs had-of wonld
reasonabily be likely to have a materidl effect on the soridoct of fhe tukinkss of the Company-
as presently conducted, ekcept () 45 disclostd, reflested or resérond apaingt in the Helanoe
Sheet and the notes thereto, (ii) for ftems set ot in Schedude 3.0, @il for Babilities snd
obligations fnturred in te ordinary conwe of inssingsd-sinice the- date of the Balance Shoct end
(i) fhivae Hisbillifics that ane the subject-of muother representation dr waremity sct-Sorth i this.
mmummmmmmmmama
are not required 10 be disclosed, whether becanse such tthes represenintion or waenmty is
Timited or ualified with respect to fitne, doflar smownt, knowiedge of Sharefioldey or the
Company, méteriility of any similar quilification. meﬁmhM
Wuam&oﬁmmwnﬁnhmm

SECTION 3.06
Propesty.
(s) Except s set forth in Boction 3:.06; the €% s good and valid tille
to all the material agsets reflected on the Balatice Sheel or T acqnired; othir than thise

ammwsmmﬂmwamw&mmmam
Bﬂm&h&mhoﬁ&ymdbﬂm&,mﬂmh&ﬂdcﬁnﬁaﬂw

Liens, sscurity interests, caseents, mfmmmmm-
mm(mm wmﬁ)m catriery’, workmen's, Tepainmen’s.
or other [ike Liens arising or incarved in the crdinary vonrse of usiness, Liens ariging under
WMMMWM%MW&M&M&
are oot due .and payable: or thet may thereaftes e paid withoot penally, srovided fhai snch
Twtes are- adequsioly voskrved on the Statoment when 1t is finalized irt abpordience with the
provisions of Section 1.04.1 (P "Figial Statemient™), (i) Litns that seoyre obligitions that mre
reflecied ss: Hebilities try the Finmicial Steisrmpsts-Or notes theseto o Liens the. existence of
which is veferred 1o in the notes t the Finaticial Staterents, [l Liens to speure vhligstions
wmwmwummm@m
imperfiactions of title or encumbmsnoss, if sy, that; individoally or in the aggregate, axe ot
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material T the sonduct of thi Yutiness of the Compiny as presatly conifucted (e Litng
‘descibed abave, topether veish the Liens refiared 1o i clauses (i) throngh (ix) of Section
3.07, ave sefiived to coflsctively a5 “Penpitied Lims™).

(B) This Section 3.06 does not relste-to real propesty or intevests fn yeal
propéty, such iteis teing ihe subject of Secsion. 3.07, of to Tatellsctudl Propetty (85 deffosd
below), suck ifetss being the subjéct of Seetion 3.08.

SECTION 3:07  Real Propesty. M?Wmﬁnﬁ:amhﬂﬁ
all-veal property and inferesis i veal propésty ovmed in for by the Compusiy
wnﬂﬂwﬂmﬂMmﬂMMbyﬂwcm
(individoally, 3 “Leased Prapénty*). “The Company has fes titls fo 41l Ownad Properdy and 2
lotsehiold interest in all Legsed Property (am Owned Properfy of Lemsed Propeity beimg
sometimes seferred to herein, individdally, as-&Conipure Poperty™), in esch ¢sise free-and cloar
of all Eiens, except (i) Panmitted Licns, (Y sch Lions a sire set foeth i Schedale 3:07, Gii)
leaves, subloases and similar agrospienty yet forth in Scheifule 3,09, (iv) caseraents, covinants,
-Wwﬂmmmdm(ﬂmmﬁmmmhmwa
~ourrent, socurats surve'y of phiysiodl isspection of sity Company Propeaty, () zonig, building
Mmmmmmmummm lnym Temdioed o

- nlﬂinsﬁmb @ﬁ}mm,
Mlﬂdﬂhﬂ' i mﬁm“@mmm“ﬂmm
ﬁemaﬁummﬁmsmm

SECTION 308  Intellectual Property, Schedide 3.08 sy ftirth o Nat of all
mmwmmmﬂm@mmwﬁ&c@mm
- fhen unregistered designs and ¢ i, indtvidnally and in the aggregate, sre not majecial
10 the camdurt of the businets of thie Company s presently conducted. The Intellectnal Property-
HMmmmnmwhﬂﬁwmu‘mmm

Property”. Except as st forh in Scheddle 3.08, (7) to the knowledge of Shareholdér and the

Cwm mhmmmwmemﬂdmwmﬂw

“Hie spproprigte Goyemasatal Bntity where sl vegisiration, filing or issgense is necessary for -

mmaumwummumymmm@wmmmqt '

Shareholdsr and fhe Company, the Compeny is-the sole and exclusive timer of, and the

thsﬁeng&hngﬁhﬂmmwmoﬂumﬂﬁeﬂmmw
“Infeileciudl Property™

SECTION 308  Conteadls.

(a) Mamﬁ:ﬁmm 3.09 and mﬁe!‘muddm the
‘Conipany is 1ot & perty 16 ot bouisd by any:

()  writténemployment agreament;
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(iii) mmwmmmﬂymww
of the business of th. Company sy presesifly condizited;

(v} Contract (éfeor thian this Agreeriont) with (A) Sherehioldsr
tw mny Affilists of Slgecholder (other thun the Comparp) that will
mwﬂwﬂmw{!)myuﬁe« direcior or. employee-of fhe

Aﬁli’du of . Sharshulder (other Than
_Wwwmwmm

o~ mm«mmmmmm
than, the Company) waderwhich the Catnpany is & Yeasor or sidblessor of,
wmmhﬁehmwwmtmmmeﬂomﬁnﬁ.ﬁ)
shy materigl Coviginy’ Propesty or (B) :any satesial portion of any
mmmb’h(}m

(vi) mm«mmmmmmﬁ
ﬁmﬁeCumy}nﬂthﬁamumnﬂumaﬁ
uses, sy michinery, ejuipment, velicle or other fingilie perscoal
peoperty dwned, by: Sny. person- on, dir dny suck case which hes an
aggiepate fumie Hability, s= the cane may be; in excens oF S25,000;.

(vil) (A) coifinuing Contrsct for & fubwe purchase of
thagerials; Supplics or equipmont {other fhan- purchase domiracts and
mmmmumymm}.@m
-stvice, condiiting or vther similer Conttuct or {C) sdvertising agrormicrg
eruuMmmmbwmwnwmm@
after the Closing to any personin excess of $25,000-and, which Hability is
‘gt included in:fhe culculativn, of the Extinisted Wotking Capital;

, (vill) ‘Contract which will survive the Closing under which the

-Company has borrowed sny mency Trom, -or issined any xote, bond,
debennue or other evidanae of fndebiedness e, any person (other than the
Conmypemy) tie #ny note, bend, debentime ar othiet evidence of indebtedncss:
oftﬁeW(uﬂnMﬁimafhﬂmmﬂ;

{x) Contist whish will' swrvive the Closing under which
{A)the Company o any of ita Affiliates, liss- directly or indirectly
mm&ﬁe&&.hbﬂﬂuwm&ﬁgw“m)
the Company bas directly or indirsttly gosmspeed indebledness,
mmorawwmmmm;mwﬁnm&
case ofber than endorsements far the purpose of collection in the:ardinary
mwmx

_ @) CMWWM&WMMW.
MMmmMMﬁmﬁtmmﬂ
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-contribution to, or othitt. investment i, mmtmm {A) the
Compeny, (B) cxtensiohs of trade oreifit in the opdfpary cowsé of
hmud{&)kmmbmhmﬂnmdﬁeemm
fotal Jass than $25,000 in agigregate);

‘(1)  material Gummgmmnay Compeny
Mummmmhﬁﬁﬂﬂhaumﬂttﬁ&
consummation of fhe: trétsactionk conpiuplned heteymder finchuding e
Trimsactions contomplarsd by Section 1.03(a¥G4) sbove);.

(i) apower afmmy

{xiii}. & Comteact (ingluding « porchwse order), fvolving a fitpte

WbythccmmﬁmmﬂsMwmmorm&mg

fuor & téom more than 180 days from the date of this Ageeement {usloss

. teeminable without payment or penalty upon, 5o thoee thimi 180 days®

notite), other that: purchase eriders entered into. i the orditery course of
busiiess after the dite-of this Agreement;

o (xiw) zcﬂm(wﬁmanhanh)mmmadﬁm
of the Company to deliver produtts o services for paymest of miore than
$75,000 per annune ar sxtending fof 2 feevis thore. them 180 diys from the
date of this Agreemitd {oniess termingble withont pagauedt or pemilty

. Bptin 1 foe thay 150.days* nothes), othier than salés ordsys svitered inio
it the ordinary cénitse of bosiness after the date of this Agreetiient

(v) & Contoact Sor the sile of any matecial smset {otiter than
inventory) of the Conigeny (other than, shles jni the ondinedy coveee of
bosiness or for an mooumt Jess than $75,000 of the grant of any
prefesentin rights to. pruchase any such assct fother than invenory) o
mmwwuymwhmwmmm
such Contract enfertd. into in-the ordinsry course. of bukiness after the
dmﬁmw

ovil) & Coumet Sy Joit: veotors, jattnership. oc simider

Ceviliy 2 Contract peovidiag for the services- of any dedar.
distributor, sales pepreseatetive, Sunchivée of siniilar
ﬁeCnmmminmlvsﬁ:mWhmaﬂﬁmm
any 6 month period.

() Exoopt as set finth in Schedulp. 3,09, 10 e biowledge of Sharehnider,
Holdings and the Companty, ﬁWWnWIﬁmmmﬂmfﬂ
ﬁuwumwmwwwcwmmwmmmm
fior stich failores o be valid, bindiug, in full force-and effect or enfirceshle that, individaslly
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ar in the-aggregate mrw not material to the conduct of the. busiiiess of the Comigny as presently’
exmdpcted, Bxcejt; as set forth i Schedidle 3.09, wﬁ:mamm
m&wgmwmmmMmMmmmmmw
m»mmwammhcmmmmmwcmw
in Schiedale 3.09 is in breach or default in aay mtésial fespoct Sheneundes, exoopt for such.
aopeotiplisnce, breachey and defmits that, individnally or in the aggregate are not matorial io
the conduct of the business of the Company 45 prosently conducted. Bxotpt s sct forth fn
Schedule: 3.09, to the knowledge of Sharehilder 2tid Holdings, no Coutragts requize the
domment ar weiver of the other perty therelo as & vesult of the. Aequisition. or the conversions,
dissoluiions and mespers pirovided for in Section 1.O3)(V).

SECTION 300  Pemits

_ (d) Bchedule 3.J0 wets forth all suterial omtificats, Hbenses, permits,
anthorizatinos and approvals ("Bennits”) isssied tr fhe: Company and necessipy to vanthict
T T e S

w
comphied in sl materinl respects with the teres and conditions thareof,

{b) To Shareholder's snd Holdings® knsudedge, thé Compuny possesses or has
applied fir all material Permits sitcassary $o condint the tushiess 5€ the Compasly s cumently
conducted, other then MMﬁMdMMQhMWm
ot material to fhe conduct of e tusiness of the Company ns presently condted:

SECTION 3.11  Jrspmnce. mmmmotmm-
mlty gagmy  directots and officers Liahility and ofher formy of insizrante &s are set:forth-on

SECTION 3.12  Tipme Esceptsis mt forfiinSchiedule 3.1

(a} the Compaity, including any prodscessois in interost; has filed or has
hﬁﬂbdmmbe%fmnmﬂymfm mﬂuﬂaﬂimnmm):ﬂ'
mmﬂrnamm(umm)mmambemeﬁ,ﬁﬁlmnmm
respect to taxable pexiods covered by such Tax Retums, have bote fimely paid iv full or will
be timely paid in fitll by the dne date thareof and the most revent siadibed fisancial stiteinznts-
hucmmmmmmmmmmmmrm
paysbie by the Compeny and any predecessors in interest for all taxable periods and porfions
wmnmem&mww@mwmmmmrm
with respect ty any of the assets or propésties of the ‘Compirny 4f any predecesscs in interest
othes: than sny Permittod Licns, fiv) each such Tax Retarn is tr, accarate snd complets; énd
accurately seflects the Hability for Texts wnd all other material infosmution required. to be
mmwﬁjm“zmmmﬁrwmmmmm
not been filod, other the thaet for 3 Straddle Pixiod, inclinfing any sodh refyrns thet have
been propesly extendad. For pumposes of this Agresmeot, “Tax Reloin or “Tox Retors”

'-mnmmmmmdamdummmmm
. retary gud sitements, including iny relsted or suppting nfornwiion with respect to any of
mmm«mhmmmrmmmmmm
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detorntination, assessment, collbotion or administration of eny Tukes. For purposes of this
Agreement, “Tax" or “Taxes” sholl soesm All Fodasl, provinciel, state, copnty, local,
m@dhﬁﬂmmmamMumdenfwym
whatsbever, including all corporate franshiss, inpome, composite, safes, usé, ad valorein;
recsipls, wm pecfils, Hewise, witthilding, payroll, employment, exsise, fuel,
promitiah, propeety, poblic ulility, caplisl gxins; towsfer, stamp; documintary, soofal seowity,
altergitive miniiumm, Yocupatian, rcaphine daﬁmemﬂmMM
mmmmm%wmwmmmw-ﬂ
amomts paysble pursuant 10 &y agreiest or arrangenient with respect to Teies, including
sny sach. amount required tiy be peid o belilf- of asother pinfy whiether puirsna 10 so.
indenmiification: agreement, tax shaving sgreimenl, o similer mwengerpent inchuding
arrengements described i the Jos) seutenne of Section 5,07(1).

) Dmnsesehuﬁty’suﬂtmwwuﬁmﬁgmr}ﬁﬁc
ind Northesss have properly been treated &s S orporations under séction 1362 of the Cede, (if)
mmwmmw::mmammﬁmﬂ
xmmmm.mmrﬁ;mmmmymmfm-
Wisconsin aidd Calumet Raitoon] Compmny, Tno., which was merged with. aiid into WSOR,
mmwzimmmmm&mmmwm
impact on. the statys of WEOR, I :with yespeck 4y its trdatmpnt 25 e S corporation a8 |
thmmnmaumusmwmlmw
-the Cods or 3 qualified subchapter & subsidiaty = déseribed in-Bection 1361(a)(3) of the
Code, extept prior to  October 1, 1948, (V) 0 Sharéholder's knowisdge, Huldings bay been
Properly troated as an 8 covporation vinler secfion 1362 of the Codé, and () 1o Sharcholder's
knowledge, the Company hgs botn propérly :tveated sis ‘2 disropariied enfity pursmait to
Treasupy Regulation: section 301.7701-3, The Iuterel Revenpe Sorvice, and onch state or
ﬁmmmﬂwﬂmwmﬁrmmmﬂ

() The Company, hiclufiig wny prodocessor i intevést, s not party to or
mwmmmmmwwwmﬁmumﬂum
arrangément or praction with reipect to Téxes (incading any sdvance pricing agreement,
magwmmwmmrmwmmmmm‘
mmmmamwmmmmyﬁm

me.wqwquﬁmmhdymm
regulsiory authority) (each, 2 “Texing Authority

@) WWBMMWmmmamwmw
the Closing Date taxsble inoome attcitmtsbis tn-ifcome that sicrued in & prior taimble period
Mmm:aww -‘any priot tocle pesiod a9 a mesult of a change in acooiiling

mmmﬂ(:)@&%mmﬁdhkmﬂymmdmh
reqpired 1o make by reasou of & proposed or: thigeiened chinge in-ecovunting methnd or
otherwise, dny adjustment undet section 481e) of tho Code.
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{¢) No peopeity of the Compmy nox ariy prodeceasor in inferest i “fax
exempt use property” or “tex-encmpt bood financed property” within the meaning of
section 168(g) of the Code.

) ﬁ}l‘hmmmomﬁudingmmwmmdmx,am
the effect of extonding, the: statutory period of Hmitefiors applicable: fo sy matedial Tax
mmuhmmmwﬁewammhw
(i) neatiuee the Company nor 3iny predecesor in. fitferest bus requested sisy exitosion of time
mmmﬁem}mmmwﬁmh&mwmmm{ﬁ)m-
mdmmmemMMMWwﬂﬁwﬁwm
M@mmhﬁdﬁfﬂnﬁmuwmnmadnﬂ&m

{g) "The Comipany is fiot & red property holding comivry within the mesring
.of Section 897 of the Code.

(t)- No jssues have bean riised. i any Tax exenination with réspoct to e
‘Compeny or predocessor- in interest Which, by spplicition of sifailar principles,ciuld be
mwmmmhmﬁum&mﬁrwwmmn

G) Neithes thé Shieholder, Holdings sz the Company Gachnding sny
mmwmmmmawmﬁm&mmmﬂm orio
Mﬁﬂmf{ﬁ:kﬂag ﬂw;mmhwm resphct gl uny T mﬁm
", 4 iy Taxes
mmmuuﬂmmwﬂﬁudﬁmmmmmm

mmﬁwwmﬁmmwmm

G} mc«mmwmmmmmm
timely paid alf Taxes tequired to have boch withhield and pald sf s complicd with alt
information reporting und backup withholfing réquirernents:

() The Compsny (including any -prédecessr’ in bnteresf) bias not boen 2 -
“ﬁmﬁmW(mmﬁem&mMﬁ) of the Code) with respect
0 & transaetion déscribed in section 355 of thie Code within fhe 5-yesr period ending us of e
dmafﬁsw

{D- Neither the Company; nor any picdecéssor, bias engaped in any Tisted.
tansactions™ or substantially sinifler teaniection pétsudnt 1o Tiegwuty -Reguletions
section 1.6011.-4; mmmmy.mwmmwmmy
ﬁqmbhnmw«umﬁmmmwﬁmummmm —

(m) Thaemmjmu&uﬁwsﬁmﬁﬁm%mtbmﬂﬁ that coald
mﬂthammmm

The: regweserititions and wirraitics sot forth in this Seotion'3.12 (Taxes) shall constitaie the only
representations sod wareanties magde by Stursholder snd Hcldings with rospect to Tazes.
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Proceedings. Schedule 3.13 Ses forth 2. list as of the date -
_mmwﬁwma,mwmawmmmﬁe
Conipainy, mmmmwmmrzmqmmwm&
mmmmmmmmmhmbmmm=
plaintiff or clsimant-or againat the Campany or any prodecessor in interest or any-of their asests
mdﬁm(z}mh@ﬁmmhmmm&immmhmiQmquwwm
to thie tamsnotions contemplated by ihiy Agreement. No No, proveoding is pemding or, 1o the
WWWWWMMbWMwM
be expected to- effect the traisactions Sontemplated . Neither the Compaty tior amy
predecessor it interest ix & parfy or subjest 1o or in default nnder any Judgment;

. BECTION 3.14  BenefitPlans.

(2) . Each material employoe bencfii plan within the meaning of Section 3(3) of
the Employes Refirement Incoms Security Aot of 1974, as amesided (“ERISA”™), maintained
hmwmmMNMMm(mmem@mmm
uam(wnmtym Rmploves Benefit Plans™)

(6) Except as-set forth on Schedule 3, l#ﬂ:),&mﬁcaqentmmbmwhaf
_ the.representations set futh in this ssatense is nof msterial 3o the. conduc 3f the business of
the Company as presently coniioied: (i) each Bniployes Benafit Plan whick is intended o be
WmumdMonWi@ of he. Cods has teceived a favomble.
detexmination leiter from the Toternal Revende Sarvics {oi either [n}‘husnhmﬁnﬂ,o:u
MWW@&MmW for a deteiination Jetier
- with ‘the Internal Revenuo Servics-ind is awaiting receipt 4f 2 respanie or [i5] is-a potitype
plan-eatitled o rely-on the opinion lefier issued to the spossor of sueh plan); and (i) the -
Company has peid-and-discharged sll of its fisbilifies sind obligativas asising urider ERISA-or
the Gode of & charavter which, if unpaid or unperformed, wonld result in the imposition of &
Lmngmﬁepmmatmtﬂmw

SECTION 315  Absence of Events. Eweapt 85 sct forth in Schedule 3.15,
fioni tig date of the Balspoe Shest to the date of Closing, no svent hes occured that werld
M—mmwwkqummﬂmymm

] (a) Tohmwlﬁg:ofsmmmmm&ew except as
wmmmsiaa).mwahmmmmwﬂmmﬁaﬂ
Amhoabbmslwﬁrham&mmhmmmmywmhw
Jre ot sostétial tn the eonduet of the business of the Compainy ait firesently conducted, This
Section 3:16(a):does not velmté t tmatier with Teapect to Taxcs, which ate solely the subject:
ofSemnhlz.mhmmnﬁwm.MmMyﬁuﬂjmefmiiﬂb

(b)) Except st forth in ScheduleS.16(); ()40 ihe knowlkdge of
Sharsholder, mwm&my,hmmmiasmmm@%
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materiad Permite reguired fir the Cotpany to condtict ity vespective businesses under -
mmum@mwmmmmmmmmmmmm-
comphmwithali&mml’lmwﬁn Tnstances of noncompliance which, .
Wrmmmwmmmdmdmﬂdmmuwmu
mﬂmhm&hmdmﬁw;smww(ﬁ)m
Coroperey hiasviot enteied infio or agreed io: iy ginrt decras or oidet aiud s ot subject 10 say
'MW&WW»{EW:WMM%W&M
fm" m‘ﬁsmmﬁm mﬁn‘mﬁmm
mmy o or
reclamtion of gatural resouzges, o o e masgement, of Hazardous Matérisls; “Hazmdous
Mporialy” means (1) any and 2l fadioactive saatecials ur wastes, peireleum (iuﬁhdmgmﬂe
wmm&m@wmmmmmm«ﬂummm
foum and (2}mny otter wastes, wmalerials, chenicals or subsances
mguha&puumwmyﬁmm‘lm

The ripresenfiitions. sl wamandies set forth in this Sectiqn 306 shali oritiute the oﬂy
represerdations and waranties by Sharcholdler and Holdings with respect to with -
laws (Section 3. ls(a)}mmwﬁh Emkowxm(ms 160}

@ Wuﬁmmmmmmﬁmmmmmf
ox in fhe aggregate, wobld nof eesorisbly e flely @ be materiad 1o fhe ciucuct of the
“busitiess of the Compaty as preitly conducted: (1) there. isow Inbor stdke, dimmts; work
stoppege or lockout pefding, or, 1o the Enowledge of Shrrcholdér aid the Comgpany,
ww&mﬁi}hhmﬁoﬁm end Company’s
knowlsdge, the Compeny is net enpsped i any vafeit Tabor. phastice; (iil) there are not any.
uaifzir Yabow prwitice charges or compleinis peading egiine! the. Company or any redecessor
in. intereit, -or, to the knowitdge of Shaveholdar, Holfigs sad the Company, threatened,
before the National Labos Relations Bomd or Mations] Medistion Board, as applicable;
ﬁv)m mnﬁtmymmmﬁiﬁhow:ﬁw Holdings and fhe-

wrion’ grievances. ageingt thie Compmuy; sod :(v)thars we not any
mw,w&mtﬁpﬁm Holdings wod the Cémpany, theeiitened, charges
againgt e Company ‘or any- of their cureid or former cmployoes befors the Equal
Emplayiment Opportenity Cogmnissitn,

(%) Schedule-3:17(bY sets Sorth o sk of all officers and othier ediployess of the
Compeny whese current sinnus] selary Ginclisfing binbe) i togetlisr with the
current job tifle-or relatinnship to thie Company anil, except mmmaﬁmhw
wmmbmummm.&mwmm;m , the ourTent anmal
salsiry (including bonus) for each ineluding u deseeiption of applicéble bonys or
Mpmcmmmwmmswwmmml Bxoept 28
sot. fiwth in Schedule 3 17&}memﬁm&tt’hmofmmgm
suy einployees or othes third partiss due o sy chiinge of control to Complany. -
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SECTION 3.18 rgnach with AffH Except as set. fouth in
Schedule 3.18, mcmwmdmﬂhmpmy mﬂlﬂmﬁhﬂ.ﬁm Holdings
ormyuf!har.&ﬁhm,mﬁemm‘ﬁnmmm i Closing.

SECTION 3,19 Ay POwer
Scheduls 3. lﬁmMOnmmmhndmhmkmdmaMmﬁMof
deposit and safe-deposit boxes of the Company and those ersims aufburiesd to sipn.theceon,
(i) tros and wm@mmmmnﬂmmm
those persons entitied to sct therounder, and (5if) 4 trae- Mmm«rﬂma‘m

SECTION 320  Suppliers. Schednle3:20 Hists the ten (10) Iuppest seppliers
of the Company and its Subsidiaries tiken 25 2 whole and &g of Decemibsr 31, 2010.  Exvept s
sot Torth m&hﬁk&ﬂ%mﬁwdﬁdhﬂmﬂb&mmnﬁ&m@wh
Company's knowledge, any material sdverse chungs in the business relationship of the Compary
mmwwmmmmsmm@mmhmmw
(cinding eredit teems) of the mmuwmmmm any such supplier.

SECIION 321 Cosien.  Schodule321 Tt Mt (10) “Surgest-
custemhers of the Company as of Décenities 33, 2010, Except.as'ssi forth in Schedule 3.21, since
the date of the Belance Sheet, there has oot been (f) 1o the Company's knowledge, any raaterial
adverse chiige in the business. relationsbip of the Comigeny with any custoiner samed in
Schedule 3.21 or (if) any Mmmmwm ciedis Yems) of the- sales.
agreements or rolated agreements with any such customér.

SECTION 322  Apibiskegver. Tn‘themmplm:ﬁml:m
respevtive Boand of Dircciors, Holdings and :Shirehiokler hiove sikea: 2l meccssary action &y
ensare that sy anfi-takeoves provisions applicabld to the Compeiy ave not.spplicable fo, or will
mmmmeuwnamammwmmw

-mmmmmwmmuﬁmhmnmmmm
tieu of and ave exchsive of afl other representsfions. and wazranties, Inthiding any inplisd
warrantics. The Sharcholder end Holdings hereby disclaim. any sxch. ofher or implied
mumMﬁedﬂWummmwm.
sespective officers, ditecors, exployées, sgents or represeritnfives of stiy doentmitalion oF ofher
mmmﬁmﬂmaﬂuwm

ARTICLEIV

mmmwmwmwmmmmmum

valu;ly weiles oond mum«mﬁmﬁm aliodr
‘organized, existing and in | mﬂmg in B
crganized and has full conupany power and authority and posstssos all poveramentel franchises,
licesises, penvits, anthorizations and approvils vecessary 1o eaiblé it 1 own, lesse or-otherwise
hoid its propertics dnd asseis:and {6 citry on its usiness as presently pandocted.
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pmmmmwmbmmamm&m‘mm
'mwhﬂhnﬁ,mkqmﬁh%imuﬁmmﬁ&qmmm&e
‘treusactipns- contesmplated hereby. mmmmwmamw
and the Aucillery Agrscments t which & is, or in spscified o tie, 2 perty and the consummation-
bymﬁfﬁg m@nﬁhmwmmmm

mﬁdmhumwﬂ&&@m%ﬁ@ﬂdﬁmm
Mmﬁhmﬂmﬁm:ﬁm

SECIION 403 M pesply.  The execition dnd delivery by
mﬁmw&mmmwmwmﬁuﬂmﬂ
Agreement to which it i, or is spatified to be, 5 party will not, imd. the consunration of the
Arquisition and the other tanssctions contémnplatéd heeby and therehy =ad complisnce by
Porchaser with the tevas horeof aid horeof will not confliot with, oty h-any vislation of of
defimilt (with or without nofice: or fapee of time, or both) nnder, oF give xise io & right of
termingtian, sancellation or accelemition of sify obligation or W loss of 8 ateridl benefit under,
mmmﬁgmof hmmmynfhmubummﬁofmmaynﬁm

m«mm-m.mmm«wammmmm
Mﬁ&m “No-Cotsenk of ot segisteation, decisnation or Sling vith sny Govimetal -

isngﬁaﬂwkomaumdewg:mmhhdnntumnfm
mﬁmhmmum delivery anst perfonmeinee of this Agreement or
any. Ancillery. Agreement or the consunmation of fhe Acquisition or the-dther tansattions
contempiated hereby nidﬂ:mby other than: {A) sy teoepspry comjifiance with und filings.
mmm«mﬂammmdmjmmmhwmwmdm
mﬁmmﬁmmmum(nm»wmmmmm
Acquisiion arid transactions contenipluted hereby

SECTION 4.0 w Ths Poivhased Inferests purchased by
mmmmmﬁhmmmmmkmmUmamm;m
io any public: distribution Hieréof; and Parchaser shall a6t offer-fo sell g dtheywise dispose-of the
Wm»mwummaumumam
Socurilies Act or sy applicable siate seonities laws.

EECTIQN 405 E- raiability of Fon 38, 4 g P\nﬂnﬂ Win have .
ciush aviilable on hemd and/or will Hive- ckisting cﬂﬂitfﬁiliﬁﬁﬂhﬂ maﬁdmmmmgw-
consummate hie- Acquisition as herein contempiliated. without father approval or consent.

SECTION 4.06 Litigation.  There sre. no -Procesdings pending -on
mmmwummmxmﬁhmwmu
by imy state or federal governmental uutijnsity, which could seusonably be expected to- adversidy -
mwsmmmwuummmw
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which Parchasér is a party- or the consummition’ of fhe tmiabtidn: contemplated hereby or

SECTION 4407 W mmmmhmmdm
existence of any: material brésich by the Shisceholder ot Holdings of theiz rejreseniations asid
“Wwarranitios st forth in Articles IV and 3L,

SECTION 408 Solvensy:  Immefimely st giving offst %o
mmlaedh&ehy,mmdm&ﬁmmmhﬂmgﬁﬁ
Cmpmy)shﬂbenbhmpayﬁmmpmmﬂmymammdmn o propesly
witich has. a fair saleabls value grester than fhe. anxbunts Yequired {0 pay fheir respective debis
mtmmﬁﬂnmﬁmWWm} {mmpdiatdly after
giving effect tn the tramsactions pomesnplited hesshy, Parchaser and cath, of 8- sithsidiseies
m&wmmmmmmymmmm

mm&m-whmmmm sl goncopt: e Shmecholer e
Holdimgs shall mwwwwsmmummﬂm
conrse. hmmmmmmamqummm
Schedule 5,01 or required by the torms. of fhis Agrbeiient moluding, without finiibaion, as -
-melﬂ%)@}mmcwmnm&mﬁmm
without the-pitite written consent of Porchipses;

@ .mmm&mﬂm&m

B ) oﬁuﬂm.mmﬁaﬁnmgﬁm,i&hbnﬁmww
Taxes on teysble. income aflocated by #he Company uramin
Mdﬁﬂmup;**mg&ﬁdﬂﬁﬂ&mmmmmﬂs
members whiether or nof upor or in meipedt of any; shares or membership
intersgts in expess of GNNINENED

{iii) mmm:nyﬁemmmtormm

wmﬂﬂe a Company Benelit Plan i adopied) or <ater ingo, adopt,

Wﬁemonngnmj;qmdmymuema’bwmns
agreeriient or- other Confract with any aibgr organization;,. viion
W.wmﬁﬁﬁﬁmmdwmmw

{iv) ot to any eRdontive officer any incyease:in-coriipehsation

or benefits, except: mormisl, reeunding salaty ficrosses of botwses. or as
myhmqmdmmmw
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pey, lnse or wiivance sny mwiotrit 1, or sell; seenlr or
mﬁ)ommnwmmm ugrecynent. of armagenient.
with, “‘mﬂmmamaﬁwﬁmu By
them;

'm’m(“) Wmﬂ“ :xpﬂm&y fhose md by GAA’F or
applicahle Tax Law;

acquite by nweging or constlideling with, or by purchasiog

"“m"w ngf@woﬂwbsmmmw
W“WWMWHWW
organization or- division Thereof or ptherwise acquice any- usests (other
thiaw invesifary) that iire materal;

Iense, or _oflietwiso dispose of gny of ifs materisl
mﬁfuﬁmyﬁmmmwmum
course of basiness;

i) mewanﬂm
modify, amédd, termiriate .o peviiit the lapee of ey
"mg)mﬁ““‘wmmmﬂ.Mom
agreemet or dther materlil aprodamint rolufing b, veal propesty;

aulivrize sy of, or pammit of apree-to teks, whether. in
mg’gm“&mﬂﬁhmwm

-(xif) mﬂwmmm_

affoed 1> Purchssec A iion: dagoitioon, The Compacy shal
SECTION 502 _Apcew oIk .

mﬂmwm |

e T T
comuhibments;

gﬂpﬂ?m MMMMMWM&WWW

conceming the Company as Purchsey mity seasomibily requést, provided, lowsver,

#ccess does not wnpsasonably disnupt the tommisl operations of e Colapany.

SECTION 503  Coufideptislity,

Purchager acknowledges that the information heing provided 1o it in
conmection m@ﬁ'm&w&ﬁkwmﬁemﬁrmofﬁe
fransactions comtemplited hersby ummhmﬂf;ww“

=n!mmﬂww. !.H. '_‘. : A e :“,:.'_' mﬁ i ﬂﬁ
) wein by miérence. Effective wpon, snd only Wpon, Closing,
WMM
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® wmmmmmmmm
mmwmmmmmmwﬁmwmm
consideration paid, except (i) 8s.refuined by latw or adurinisteative (i) s sequired to
be: provided o tax profisssionsls for the filing of tax returnn, and €} for information thet is
: availablto the public on the Closing Dati, ar Hisreafier becomes svailable o the pulilic other
than as'a tesult of & breach of this Section 5. 03().

SBCTION 504

@) mmmmmmmmaﬁnsmmm.
memmumhmwmmmwﬁ
occnr o bie: swtisfied, including, without Enitation, teking sich coirencicially reasoralle
-actions i are BecessaTy to comply promphly with all Jogal teguirements that may be inposed.
-on it or sny of its Affilistes with redpect to the Closing. W‘Mlmmgﬂmfm@ingaﬂ\e
provisions set forth in Section 5.04(b), each purty shafluse commerniatly ressonable efforts o
cayge the Closing to oceur on or grior to WENENNGEGD

(6} Each party shafl wse cummercially reasonalile =fiorts % obtain, and to
cooperate in obtaining, all cousents Hom third parties. mcessiry- atmoprmtogmﬂz
-congimmation of the Acquisition; provided, howeer, that the perties shell not be
.WmmﬂmmmmhﬁmmyDMMﬁmnﬂwmm
whmmyﬂhcm@mybmﬁ{mmmﬂﬁWmWMHﬂi
required 1 cotoplete the thamactions disceibed in Section 103()(V))  The Paries
acknowledige that certain consents atd waivers with resjct o the- tansactions contemplsed
wmwmhwﬁmmmhmwmmm
hereto.and: that receipt of vertain of such consents and wativers shall b & condition ty Closing
unless waived by Purchaser,

SECTION 505  Expenses. Whther or sict,the Clasing takes place; aad
except 4s.set fhrth in Sections 5.08 wnd 9.03 and Axticle V1T, all costs:and expenses incurreil in
mmmmmwmmmwwwmwmwmm
herdby shall be paid by the perty ineusring such expense, , including, witheys Tivitefion, all copts
and ‘expenses incurred. pussuant to Section 5,04, WWWWWMMW
transfor brces incumed in connection with the sale of the Titerests prisunnt fo this Agtesment; or
arising out of or in connection with the ofhier trausaetions costemplited tiereby, inchading those
transactions described i Section 1.03(a)3v).

SECTION 506  Brokets or Finders Each of Purchases, -Holdings and:
Sharcholder represents; as to iteglfand its Affiliates, that no agent, broker, hyvestment banker or
nﬁaﬁmumﬁnxsmwﬂhmﬁddmmymw;wﬁnﬂsﬁtwmy%mm
amﬂaﬁemm&mﬁmﬁmwwwwm

SECTION 507  TexMatters.
(&) -Retum Filies.

@ Brcept withi mespest %o Tax Retims descibed in
Sestion 5.07(a)GY) below, for (A) any T Refurh for any taxable period.
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-ththﬂmwmmﬁw&
- Closing Date (“Sttpddic Period™) wid (8) siny other Tk Rettirn other than
-an Hconsé Tax Retim of flie Conipleiy or WSOR, Inc. wiicli is doe afer
k%gmmmmmbwﬁkiwdwummm
inclindes any period prior % the Closiug Dt the Purclinesy shiall canse
the Company to timely propare it & manmser consjstesi with past practice
aid chuse the appeopdite Sniify to. filo: with the spplopiitte Tax
Amm-mmxmmmmwmmﬁwwm
-Mhmmmmwwwmm
by the Shareliolder in advance: of the due date of such Tax Retori, the
Mﬁummmmmmmmmka
seasonabile petiod. before they are filed and shall have nght to
participaie Tn the preperation of such Tax Retums and have. full and-
tomplete aoess fo all-back-iip reconds relafing trsta, 1f Bhatehokier
disagrees with the treatment of any -itsexs of any much Tax Retum,
Sharcholdet and Parchager shall naget withiin the net 30 days efiér notice
has beess provided by Shursholdér as o sich disagreeinent, abd if oot
resalved by thie endof such pevind, such dispiite shall b resclved using
mmmmMWQMmmxwm The
Comypany shall 8l¢ sych, Tax Rehwns aiid pay Taxes due reflecting the-
result 50 determitiel with zespect Yo soch. Tex Returns; ppovided,
however, thut the result shall be prompily veiinbisesed by thé ahpropdisie
Puity 1o the extont provided in-acoondence with Sections 1.04.1, 8.0, ar
smmmwhmmmwm&mm

GD Por (X) sny Thx Retems of GRC, Norihern, Roldings, or
WSOR, LLL due after the Closing Dl sind tht hes fior bioen flod a5 of
the: Closing Dt or. (B).2ny fnoome Thx Retum: fixr 2 taxable period of
the Company or WSOR, Jic. that eads on or befors the Closing Date, but
‘where 2 Tax Returs is aot-due ontilafber the €losing Date and has not
_.mmwmmwmm.m‘mbm

in & mlmcéhw with past W and, m:ls!a::;
Eppraptiate entity to the appraprivte Tax Authiositioy
Tax Retums roquired 10 be ffled and 30 pay the Tax veflected therein;
provided, however, that upon réasonshle wiitten request by the Purchaser
-mmmﬁ&mamﬁmmmmmwm
its review and approval & drait of such Tax Retorn., If Prechaser
disagreos with fhie. tregiment of any -Hems on any such Tix Retum,
wwwmwwﬁmhmmmwma
mmmummnbmwwim
resolved by the e of sk period, sush: dispute shell bé resolved wsing
the same dispute resolifion procesy st forth B Sestion 1.04.163). ’i‘l:e
sppropeiate entity shall promytly tils fhe Tax Retum snd péy Taxes when
mm&m::sowmﬁwm
Authorifics -and pay all Tases duo with -réspest to such Tax Retims;
mmmummum&mﬁwm
appropriste Party o #he - extont provided I aocordance with
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Sections 1.04.1, B.01 or i.ﬁ?(d) with. zespect in the txaible psdods
mm&iaemch”ﬁxm

() Cuopention. Skarcholder, Holdings,, the- Compaiy wnd Pischaver shall -
teasonably coopérate, and'shall caude their fespoctive Affiliatés, officers, emplayees, agens;
advisors snd representitives reisonably to soopérate, it proparing end fiting wll Tex Retares;
inciding mairgsining and muking aviilable to eash.other ll yotords necessury o, conmection.
with Tuxes and in tesclving all disputey snd spdits. with tespect fo:hil taxable periads relating
1o Taxes. Sharebiolder and'its Afiiates will nesd avecss, from fime-to tinw, sfter the Llosing
Date, to.acoounfing anid Tax vecords and. infoemation beld by the Compaty. Accondingly,
mmwwmmmmmmmmwmw

. s Shareholder rensonably sgrees that suith retention and mymteaanes 150 longer secessary
tsut in no case longer than the date the spplicsble statute of liniitations. expires (s exietied,
mmmmm},mmmwmmww
‘Yepresentatives (and agenty or- tegireseniatives of any of its Affiliates), at times and. Jates

, masomahbly aceptalile 10 the phrties, 36 inspect, review sid mike popfie of sush recnids 5
Sharehigider may deem secessery or sppropriate fom fime to tinse, such aétivities 1o be
-mmmmmmmawm

. mdy, Credits and Assesgriciits mm#&m&%ﬂf@
“Compeany or menywmmmam Closing
' Daite, shull be Sor this account of Holdings or Sharcholier, exorpt to thé-extorit such atioind is
veflectod ay-a tesuivable, or reduction 1o apeyabls; in Working Cupital, Any vefisnd or evedit
-of Taxes of the Compaity Rir arly taxsbla period beghinisg sfier t Closing Date, shall b for
1be account of the Compeny. -Any refind -or-cmdit of Taxes of the Compatiy or any
predecessor in jtterext for any Straddle Padod shall be apparticnied hétwieen Holdings nd the
Company in the menner provided in Section §:01(c). Whﬁamﬁﬁaﬂ;mmm
was peid by Sharcholder or Holdings, or scorod 2y.» comyfonent of Wotkiag Capital, -any
daseasments.of additional Taxes of the Company for-say texable period ¢nding on o before
the Closing Dats, shall be fior the acsount of Holdings. Any sssessyients of additionil Taxes.
ofﬂw(!ompmyﬂnmtﬂbkmd mwcmmm&mm-
aceovmnt of the Company. mw&m&mwumm
interest for-any Straddle Period shall be apportioned betwoen Holdings and the Compmgy i
ﬁemmumuﬂedmsm&m@;MMnnmmth
memmmmmemwmmm
or the Company. on or peier to the Closing: Diite; or posnied 28 & vompontint of Werking
C’apﬁa!. mwmfw«mmunwsmm
Muwp&umﬂmmameﬁraﬂ;m:wm«uﬁhb
whmlehueholdetu ‘eatiflid, under this-Sedtion 5.07(§). For any taxible. period pripr
mmm&mmmmﬁmummww
mww-mwwmwymﬁmmmuw
Peiod or-any Post-=Closing Period, Porchesse and the- Company shall permit Shancheldér 10
control the prosecution of mny such refnd .claim sisl, whers dettoed -pppropdate. by
Shareholdes, shall apthetize by aphroprinty powers of stipmay. sach.persons s Sharebolder
mmmmmwmmwmkpwmmﬂwhm
refimd clgim, Beoh party-shal, or shall seise. its Affillates to, forward o any other party
entitledt under this Section 5.07(c) 1o 4ny refund or tredit uf Trxes sny such vefind promptly
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but sct. Iater than 5 days efter such refund is roceived or reimburse such other perty for any
MMMMWWMShm&MuMNWMW
otser Tak lisbility: The parties shall treat my vefonds or payments wnder tite preceding |
sentenice 25 4u adjnstmemt to fhe Paschase Price, ualess o final determingtion {which shafl
inglude the execution of a Fatmy 870-AD o sucodssr foem) with ségpect to Purchaset Of any
of iis Affilistes couscs eny such. payment not to be trested 25 an adjustment to the Purchigsc:
Price for Federal income Tax purpotics. Notwithstanding the faregoing, ths ceritrol of ihe
prosectition of a claim for refimd of Taxes paid pursuent to a deficienoy assessed sohsequent
to. the Closing Date a3 & remult of in audit shall He governed by the provisions of
Bection 8.07(d). The term “credit™ in this subsection shinll-anly refist & refundible credits,

@ §haring Agreeménts. Sharsholder shall cavse the provisions of any
mm@mmmamdm«mm@mﬁmﬁa
Company) or with sy other party aod (i} the Compainy fe be terminated on or before the:
Closing Date. The Sharcholder shiall canse any powers of atiorney with respect to Tax matiers
to_be terminated on or before-fis Closing Date. Afier the Closing Date, no.party shall lave
myﬂmu&kmmmmmm:ngwumm
agreemeat,

(&) The Partics will cooperate and provide ressopeble sssistance to the other
mwmwmmmw&md‘TMMhum
from any of the transactions cantcsiplated vnder this Agrocinent; incliging but wet Hnifted 19
mmmmumwmmxm},mm
and sale of the Purchased Interests, and the camyover of employroctt wage beses for
cmployment Tax parposes.

(f) . Neither Sharehoider, Contpany vier Holdings shell tlaim dny Tex credits
pursuant to section45G of the Code relatod 1o cxpendifores of the Coinpany, or any
predecessoe in interest, for any pesind after calendar year 2011 not asign toack miles of the

, or any prédecessor in fmerest, for putposes of section 45G- of the Code Tor sach
) Any such Tax credits or assignment of track milag, for any tuxable pesiod within
nﬂmyudolzornycﬂm mmum«mmwm
mxmwwmﬁmwammwm There
shall be no ‘gbligations mnucmmmmmmm
mmmm&wmmmwﬁmmmm
-45G of the Code, for any period prior to the Closing Date, whither the Campany {or its:
predecessor) is the assignee drassignor.

SBCT!GNSOB ) Closn Jooperation. . m ﬁﬂ m
MMMWNMMWKMEMMN
vach other and their Affiliates and their respective’ gmployess, counsel, auditors and
~wmmmmummham»mmmmm
h&mﬁmrmmm(hﬁmmﬁumkthmchpmﬂﬁ
i3 reasonsbly necesuary for fidancial teporting sud seconifing smtters.

SECTION 5.09 Publicity. Hcpubhcﬂmumwn&mmg
&mmﬁm@m&hﬁyﬂhmﬂ&wm withient the prios vansemt of
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.ﬂmmmms(whnhmmmumaemmwwu},msmmm
announcenent may be roquirsl by law or the rifes or regatatione of wvy: United. Staws- or
Canndian: fas -applicatilc) sccutifies ekchange, it which cate the: party toguied to mske the
release.or announnement shill allow the: oflier pirty veasonable fime to-comment on such release
or annouicesment in adiance of widh issaaice;. provided, loweee, thist €ach bf the Compiany-and
mwmmwwmmmﬁammnmm
with.the parties™ prior miblic disdlogures repaxling ihe fransacions contiinpluted: herehy alter
reasonable prior notioe toand consultelion with the other,

SECTION 510  Exclusivity. ?mmhmnfﬁsﬁmw
the-eixlier of Closing, the temiinstion of fhi Ent st t fhe thniw contained herein,
ot February 1, zﬂlzﬁmtmmmﬂﬂ.pﬂumﬁbﬁnﬂmﬁmd&xww the
Company, mmwmmmmmmmmm@
indivectly, wmmmmmwwmm mmmmdmmm
s nfm wwﬁx other « ﬁmzm Tegandiig the. nqnisi:r&
or approve. of & rshsiction witk sy “W :
ﬁuwmmhwmm hymmmmiﬁnﬁm.nkofmﬂnp
inferest or assets or dtherwise),

SECTION - 5,11

® mmmmmmmmmwm-
M@WWMWMWW&mmMW
are advanced provides & reawmable and customsiry undestaking (si¥iich shall not -include -
mwwmmmmwyﬁnmmwﬁ
person i5 not ensitled 1 indepiification), w fhe Tllest extenit pemittted by applicalie liew; the
mmmmmmwmmgmaww
Party”) against soy and il coms or éxperises. (hchoding ressonable sitmeys™ ‘fees ind
“expensos), jndgments, fines, Josss; claims; damages, pennities, Hafiftities and smounts paid in
settlemen}. in -counection with my schul er threatendd cléim, sition, suit, proceeding or
investigation, whether civil, otitinsl, sdininisteative, reguliiory or investigative, atising out
of; relating to tir-in commection with any clivpmstences; d ¥ or matters To existentie,
wmam%m@hmm@maﬂnmwmmﬁ
their dintics o powition as such directar or officer, indliiding the spproval of this Agreeitiont ot -
ﬁzmnomﬂﬂdhﬂebymmdﬂafmmbmawm
sougemplatod bereby, mmmwmmaumﬁam

)MWMMWM&:&WW&&W..
mmmmﬁmmamummm&m{ﬁ)mmm
Effective Date directors" and officers' linbility insirsnce urd fiduciary Halility insatanie having
terms and condifions at least aa fayorable as the Compny's rutreadly wiisting dirctars’ and.
Mmqmmww&mmwmm
WmmWo:mﬁmmmmmM(mm
mﬁmmmlmwkmmmiﬁ{ﬂm_mm&gmﬁ
sndorsement -with zespect. to the Current Insuzanoe. (2. "Repiorting Tail . Bodowsmment™) snd
mmmmmmummmmmﬂ!m hﬁummd
the date hereof imd prior in the Effective Dinfe, such-insitrnde poficias shall be placed drcugh.
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mwﬂmmmﬁmmumhwﬁdwmyamﬂsm
rmndﬂyaembhm the Shareholder; provided that Such imsurancs carrier has at least ant "A-

mhAMMmmymw%Wmdomm'hbﬂﬂymw
fiduciary lishifity insurance. .

(), “The goveming documents of the Company shali-inclode provisions for
indenmification; advencement of expensos. and. exéulpition: of the Company. Indemnified:
Parties st loast as fvorsble a5 those as set forth in the. governing documents-of the Company
in effect an the date of this Agreerent. Fallowing the Cloaing, the Pirchaser shall cruse e
memmm&mmmmmmﬁr
indemnification, sdvancement of expesses and exvalpution of Company Indeninifisd Parties,
mqﬂi&blgm&mmﬁeﬁaﬁwmmmmammmﬁedmw
the fullest extent permitied fioen Yinia tb time yoder applicable 1avw, whick provisions shall nof.
be amended: excapt a3 tequited by applicuble law o kxcept io make chinges pernsitted by
WWMMWMMM’MWO{&WW
Pairties™ indemnification rights fhereunder,

@) I Puzchases or the Company, of .miy -of theiy respective sucbessors or
assigns (1) consolidages witl of mexges o any other pacty aiid is it the coptinning or surviving
corpoation o entity of such couselidafinn e merger or {if) tranisfiers-all or sibstasitiaily ol of its
‘propertics aid assels to any party; then, snd in cach snch-case, Pislinser shall cinse proper
provisions to be made prior W the: consumemation. of wy Sunsaction of the type desuribed in
clause (§) or olaise. i) of this semtenct so that the suspeshors and. assipns:of Purchiser or the
Comyany,athemmyhe.shﬂiasmﬂlofﬂwoﬁ:ﬂnnu&faﬂhmmms.u.

(&) mwmsuumiedﬁEhmml&m&uﬂmdhm
‘third<party rights. tos, the Company Indemnified Parties snd shall be binding on all successors
and assigns of Parchaser atd the. Company. Eash Compeny Indémrtified Party shall be 5 -
‘third-party bemeficiary of thix Section 5.11, and entitfed to enfurce the covenants.contained.in
this Section 5.11. &mwwmmmmhma
demﬂummiutﬁnu&mﬂbm”mﬂmﬁr
Compenry, and a court of competent mmmmww
m&mmmwmma Company shell pay -such
Conipany Indemnified Party’s costs and expendos, including reasonshle legal fees and
expenses, incurred in connection with pmrsuing such vliim sginst Porchaser and/or the
Compuny, provided that such Company Indemnified Party is- the. prevailing party in such
claim: 'The rights of the Company. Indemmified Parties urider: this Sectine 5,11 shall be in
addition {o any rights suh Company lndeamified Parfics may heve under fhe goveming
w&memmm@Mmmam

SECTION 5.12  Employee Maiters,

(@) WWQMMMWMWM
Plans, shall tanse-any individual employéd by the Canpiniy at the Closing {an *Bmployee™)
to mceive credit for service acerued priar to the Closing Date with the Company, 2s
applicable, for purposes of eligibility to perticipate, vesting and benefit -accinal onder any
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Mmmmmmmwmmmwm
Plaw's fiscal year in viich the Closing Dede fills under auy Employos Benefit Pl
mmwwwummmmwmmm
Emyiloyoe. sy be eligible- o participate on or after-thie Closing, o the same exctent sisch .
mﬁmmwgﬁwdmem&hﬂmm&P&anwm
' pHior to-the Closing; provided, howeves, thist stich chediting of serviee shall oot
mm&@mmhmﬁtmﬁefmgn!wmm

@) Witk respect t the-welfare plans, prograiny znd arrangemcots maintained,
mmmmwhmmmmmmﬂwm»m
in which a0 Bmployee may be sligible to participats dn or afler thie Closing. (i 10 the extont
ﬂlawaﬂemmmnghwmmﬁmmmmmmm%
any. lmitations on -benefits relating “to pre-existing :conditiops Gif any) with fespest 1o
participation and coverage reqirements spplicable to Bnplopees under the Purclinser Welfirs:
Plas (ofher fhan any life iosyaice smingemeit or lomgdermi disability insumines -
mmumﬁmwwdﬁrbymmmwmmﬂmmm.
such Himitstions are waived undér the eomiparsble Compiny Plag, it auy, and (i) ihe:
Pyichaer shall copdit, or cause ifs insusanco carriey t-thedit under the applicsble Purchaser
Welfire: Pl for the plen year that inéhusies the Clasing Daté, Empiloyees who wees enrdlicd
immedistely priot to fhe Closing Date in the compérable. Plans thit were teeminated in
mmmﬂ»mmwm&mmwmmm@
pcauwmmwmmmmmm«mmmmﬁsfmmm

(o) medaﬂnﬂnmommmnathermmwinwﬁﬁngm
‘the Purchaser and the: Company Enployee, the Puschriser will canse the Company to honer; in-
-adeordanee with its temis {inchuding apy rights of ansendmient, midification -or termination -
_provided theredin), () the obligations in effact a5 6f the Closing under any borius and vacafipn
plans; programs or agreements of his Company (exeept to the sxtent stch plan is tennivated
or xequired to be terminated rsunder), but only to the extent the amcunts-acervsd thereunder
mmﬂ@dmﬁneﬂmﬂaﬁmdhhﬂﬂaﬁ!@ummmmﬁi}h
obligations to provide benefiix atcrued iu.of e Closing Dte under each. Emgloyee Benedit
le,wmp{i‘ﬂnrmchmmm”mdmmwmmhw
Company

ARTICLEVI

Sm 601 _' Main Al‘u RPL dch Pa C ,'_YL;'!I
Furchaser to prirchasie. and pay ftir the. Purvhaged Trterésts-and the obligation
aﬂ&eWMthWhmmmmmmmmﬂ_
Clositg of the Sollowing conditions;

(2) Gavermnents} Approvals: All governmentsl approvals, if ary, heve been
cbtaired. ind -auy appliceble waiting pesiod 1o the consmmmefion of thé Acquisition, shall
‘have expired or been terminated, This will ichade bt not be limiied to any approval by the
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STB snd the mﬁﬁymﬁuﬂnmpﬁo&w%wm
thereof: under the HSR Act.

() Mo Infusctions, No.injusétion of ofber leghd desimint or prohibition:
memgﬁeemnmnuﬁwaﬁﬁu&cqmﬁnmwbumw

(c ?:;«w g ps. andDire ﬁmﬂl %W
mmmmm-ﬂmmcﬂhwmﬂmmm '
minutes imd notice waivers ia nicessary to facilitaty the appointment by Putchaser of its
-Mmmmsﬁmnf&wmmamemmﬂbﬂoﬁ

SHCTION 6.02 g i rchaser, The nElgativn, of
Ww%dmﬁhwmﬁuﬁhmwﬁm(«wﬁm
wm)mammﬁaﬁomgwﬁcmmm&m

genriéiion: § ACEnties. The. Wmaﬂ m Q{
Wﬂd&m MWM%W&&M}W&« '
qualified a5 to nferinfity shail he frup snd carroet, s Hibve not so qualificd shall bo true and
wnﬂmﬁd%aﬁkﬂshﬁﬁaﬁﬁe MM&W
mﬂmﬂaﬂm%%bﬁaﬂmﬁm&ﬁmﬂmw
mmnmmﬁnmﬁumwmw fed
maferiality shall be troe mmw»mdmth;wm:,mhm
material respects, on and as of sach eaitins duse), xcept i cach of the foregaing caves for
bacaches that in. the aggregate e not material o the.condact of th busivess of e Comguy:
as presently conducted.

a’) 2! SUATEROIY w me
mwmmmammmmmmmoumw '
‘ovenants tequired by this Agrecinent to e performed or somplied with by Shareholiler snd-
mmmsbymamncmm

() Requin rits, nless waived or comsesifed to by Purchaser in-
mmmmmmmmw conzents dnd waivers (witliout any
 meterial change fo comimct leing) to fhe conttacts set fouth on Schedule 60%). @)
subordinafion, nondistbente and atfornment agrecments from any landlords o Cotapany,
(3) all documents required ot deliveoed to Parchaser byswﬁml D3(a)(¥). and 1.05()(v1)
?mumamsum{swhzﬁmm;ﬁ
sico Holdings, parcnt-company to Purchinscs seogived approval
mnum&mmmhmcmmmekﬁwmmm
fifing.

(4) Dus Difigenoe. Parclper shill have campleted.dne diligence to the sols
mammmmwmﬂummmﬂham :
further force and effect upan.ihe extlisy & ocear of December 31, 201 1 or the thirtieth (300)
day ﬁnmm@mwmmmﬁudmemmm
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campletion-of due diligence is provided by Purhaier to Shurshiolder d-or before stich date,.
Paysrry)

:{¢) Lo Rty i ~ Companty,
Hmmwmmmmmmmaﬁemmﬂm
close, ) yvritien confirmatin that thive has béen oo dhuige, event or bondition. thit has had.
mwmmmpmwmdwmmmﬂmmmmmm-

MMWWM&WMM&WW&
the Company on the Cloafg Date is ut faust
L Y

{ﬁ. Farchager's Dank Oyoun Approval, mmﬂmﬂlﬂlbmw
Purchaser's. mdmmmmeCmmLLGﬁsmmmmvm
however, thiat thi$ conifition shall Terminate, b dosiniid waived by Porclsser and.of ne further
force and efféet. upon. the. castier to mnfnmbwal,mirmﬁt&nuﬁmm)hy
following execition of this Agroemment uniess weittim splice of the bank sypdicies feilore fo
w&goﬂdﬁby!mﬁm&%ﬁumawmmumm

. (& Rurhs satd - Approval mwmmmww
Pmm'sm&hmmm Wﬁmw LL.C*s boardy f divectors; provided,
mwmmmmmwwww&mm-
Pl o by b gl aerana i Vodhenk gt e
-following -execulion. unless: Writiaih notive of the 1, 88 o;
mewumwmm Sharetuilder: ot or Before: sush dte; 2s

: i Fioldings. “The-obligetion of
mwwm;swmmﬂummfmmwmmmmmmm
Mofﬂxefollomngcandiﬁm

ECYME Catpwitios: 'The-sepreséntations: and warsantics of
Wmmmmﬂwmwwumm
shall be true and correct, amd those nid 56 qualified shell be froe and correst in &}l matriial
respécts, &s of thic date hereof and as of the Glouing Dt as fhiough e on the Closiig Date;
axoopt to the extent such represonintions and wairantios ‘egmesaly rélulis to-an paidier die (fn
which csse such répresantifions-sid watrantis yoahified s 40 matecality ehall be trus and
correct; and thogse not so qualified shall be true.and corvect. in ] material respects, on.and as
of such-earlier date], except.in.each of the foregoing eases fii breaches thatin the aggregate
mnﬂtmmalmmmgfﬁebmmﬁmumm

ot o n all maieral eipects with il ohigatioss wnd poveounts ""l‘“‘d
'Ammhmmmﬁﬁwwwum&mﬁm

SECTION 604 B Closing 4 ' b
mmmmmWMgmmmﬁmmmamﬂmmmm
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be. satisfied if such mmmwmw:ﬁmmmmmdﬁ&mﬁme
wmmmmmmmmnmum S0

__ASTIRRNTIN. . AMBHIITICNT i
SECTION 7.0t  Tawsgstion

(8) Notwithstinding amylhing 4o :the conivaty in this Ageduit, fhis-
Agricemsnt may: be ferminated siid the Acquisition-and the oiher Iransactions conternphited by
this Agreement ahandaried at anytins prior 1o fiie Closing:

®. by mual writhny sonsent of Sharehuider; Holdingy sud

() by Sharehiclder and Holdings # iay of the condiions st
forth in. Sections 6.01 or 6103 shall have beocerie ncapable. of fofillment,
(&mﬂmmhmﬂtﬂﬂﬂe}d shall st bave
mmmmmﬁw

Gily by Potheser if any oF the conidifions set-Todth in- Sections
6.0} o' 6:02 shall Tawe: become incapable of fulfilloc, (after nitics and
the oppartubity to éare; i curabile) and shall mot have Besa waived by

Purchases; or
G¥) by sy of Sharhider, Holdings at Pinchiner, i the
Cloﬁugdbeﬂeimmapﬁmlu“

mmu&wmmmnmmww@mm
ﬁmmhuhntuyaﬁtsmmm tovesiunts or agtécments contained in'this

) Jo the event of tenyination by Shircholder, Holdings or Purchaer
pursuznt $o this Section. 7.01, mmwwmummmmm
the transacfions soritemplated by this A grdement shall bo terminated, withiout furthér attion by

puw I the temsactions contemplated by this Agreement e fenrinated &5 provided

(5 Puvchaser shall tetimn dll Socumesits and other metesial
received frym Shipeholder, Holdhigs. or the Conipany, whether so
omdbmumwmmwhwmﬁﬁe
apfion of Purchaser destroy all sch docvments sid othér muterial an
mmm&umwmu

() all confilential inforsifion yeceived By Purchaser with
respect 1o the business of the Comparty shall hé tredied T accondance:
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mwwmmwmmfmmm
offiect totwrithstariding the temriinmtion of ik Apfecient:

SECTION 707  .Bificfof Jetmination, Iﬁﬁmwwmwmd
mmmwmmmmsmmmm,mw
shall béome mull mmwﬁmmmmmwmuma
{§) Section 142 relating to- the Eemest Deposit, lﬁlsm:smzehﬁngmibnﬂimgt
Purdhises 10 keep cenfidential certain information end dats obwined by, (i) Sedtivn 5,05
relating to obrtain expenses, m}msmmmmsmmmmm
Section £.09 rélating tor publicity, (4) Section 7.01 wnd Gié Secticn 7.02: and (vil) Section 909
relating to. consent to jmisdiction. Nothing in. this Seotion’ 7.02. shill be desmed i reloasé-any
mmmwmmmwm;ﬁqiﬁemmw&m
Asrmmmmmwhﬂwoﬁmmmmmwmem
of its hligations under this Apresment,

SEC'XION 7.03 Ameng “Waivers. Thiy Agreament mnﬁb&
mmdedexoeptbyahmmmwnﬁng

mgmdmhhnﬁ‘ﬁfmhafﬁamm By m
instrament in widting, Purchaser, o the one haod, or Shavshokier o Holdings, on the ofher hand, |
mmmmwmmmmmmnwmwmmm
party way.ox is:nbligated to.comply with ar.pesform. -

SECTION 801  Tax Indemnification;

{a)" Froni and. &iter- the Closig, Shaveldies and Holdtngs shall be Hiabis for,
and shall inteninify Purchaser, ammﬁmuam(gmmmﬁmm
Wﬁﬁmw _“' VigHal s PMAPS w
and Bold thery tarmiless o &) any Bability v Toxex witeibitable-tn or resulting fron: the
breach of sty reproseitition or Warsnty confaingd. ity Section 312 an () any Hubility for
Tmafﬁmmmdww&emtﬁwfwmmﬂemmm=
thereof) énding on or bifure the Closing Date (“Pre-Closing Tik Dériod™) asgimhded’ili
mmsmmmmmm.mwmﬁomeh '
to indenusify Purchaserin reapect 6F s single Toix Babality sncre fhon' opie; nor shall they be
required to indemnify Purchaser to:fhe extent that the Sharetiolder or Holdings bear the cost -
and Purchaser does ot heds the oost of such Tax 25  veiult of their continued owiiesshis:
Interest in the Company.

(5). From e, sfler. the Closing, Purchazes dhail odequnify Shaveholder,
Hmmmmﬂmﬁmwmmm
stoékbl&n, agenis. ayd - W (ﬂﬂ “Shmvholder Indeminitees™) amd hﬂid m
mmanfmmﬁmmmmmmﬂmm :
the Closing Diate fexcept to the extent: sech Ymmble. period bepaz on or-befire the. Closing
Date, i which case the: indenyity ider this Seotian 8.05(h) shall cover saly fsst portion of
any socl Taxes thet are not for the Pre-Closing Tk Prriod, sy Sufermiinsd wider the principles -
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set forth i Seotion 8.01(c)ii) #nd (i) any lability for Taes eiiributibc h:mmhkmby the
Purchaser after Closing or t & bresich by Puichaser of ity obligations wmder fliix Ag
Wﬁh&mﬁ%ﬁmﬂﬂmﬂyhmlmﬁﬂvﬂma
Wmmmmmmmmmlam:umm acmber. or other
investor i the Compay t the cxtenf spch Bability i aiibutabie io Sharcholder's o
Hn)ghp'semmedmmhhﬁoﬁpmy

{c) Inthe emafmym.m

) -veal, personal mnd mtenpible propenty Taxes (“Property
Taxes™) of the Company and atiy predeoesscr in. fnferest for the. Pre-
Closing Tax Perisid shiall equal the amouns of such property Ttes for the
mmmmﬁp&awammmﬁm:s
the mmmber of days during the Straddle Period thist are in fhie Pre-Closing
Turmmmmmwmuﬂnmbﬁnfmmﬂm
Stoiddie' Period, and i infiwmaiion -is not.resdily aviildile for 2
assesstient of Property Taxes mhied fo. the Siraddle Potiod, the
assessment far ther prioc-year shall be used, vefiecting any significant

dﬁangu-ﬁuppmmm
{ii) fhic Taxes of the Compmym&mywadm i intesest
(ottier thany Propeity Taxes) for the Tax. Period shall be

muﬁmmmmu@ o Slose o bushicss on
the Closing Dats; as initially sefiiod as part.of the adiustment desiceibed in
section 1.04.];- «ﬂmﬂymmlﬁmmammﬂnmu
MmsﬁmﬁadummManbmm

SECTION .82

. @ Fm“dwmmmw-ﬁtimummmmm
Article Vill, Sharchelder and Holdings shall be fishia i, arid iall indemiiify esich Purclissex
Indemnitce agninst and fold #t harmleas from, any Toss, Habilily, clsim; damags or expense.
including reasormble legal foes and fxpenses (Losses”), suffored o fncuired by wich
Purchaser Indemnitee (other thaw, any Loss misting to Taxes, for whith. indenmification
wovismnsmsummelymm&ﬁnmm

(i) any Greach ot‘ represenifetion o wammty of
Shmholdetmﬁeldmymmmmmmdmm
Agreemént or i any. Ancillary Agreenieniz anil

(i) myhunhnfmmmofmwﬁdm
W“‘ Wmmwmm

() Shareholder and Holdings shall wot be sequired to inderinify any
Purchaser Indemniire, and shafl not have wty lsbility pader Seotin 8:02{4) to the exten the
mmummmuam&mmmummmmww
mm&mﬂhﬁs(mlmmoﬁmamﬂmﬁﬂncmwmw
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that. gre intended to have an equily interest ar rights-vr aptions 1o tbikr an equity interest in.
Puichiaser arits Affilisges),

SECTION 805  Excligive. Remiedy:  Eiccopit - es- othérwise Specifinally
WhmﬁMhmebﬂy&&mﬂzﬂWM
with reypect to sny sind dif clsins selating 't this’ Agreusient, fhis Avquisifion il the othes

transactions condémplisted Tveby thell be-pursviint o the indemniGiemtion ymm'muptimhm
this Arficle VL.

SECTION 8.04

(a) From and miter the Closing atyl subject Yo Sie limittions contajned in s
Axticle VYT, Purcheser shall) indesamify eachi Sharcholdar Tndcmnites againgt 2nd hold it
harmless. from any Loss suffered or incured by sl Sharchiolder Tadeniniiee {othér than
mmm&mWWmmﬁﬁmmSDDwﬁe
extenit atising from:

@ sy ool Gt aity represemitision or wareanity of Purchsser
Mmhﬂhﬁgemin%wwmmy
Ancillary Agreeinent; std.

Gi)- ey broach of any spednant ﬁm«m Fompany

Wﬁ%wmmwrhdm

and shall lg?n mm?ﬂm&mmﬁwnm:fmwmmm
ot any
asises 28 am&mymmnfmwhmnhymﬁm:mwﬂm

‘SECTION 805  ~Limitaic Notwithateanding anything
contained herein to the conteaiy; ﬁet&iﬁdﬁemlﬂmﬁe&mhmh&l&
Mmmmwmwﬁsmvmhmmwmwm

(@) A Parchsser: Indemuites shall not be entitied fo inderwification- mder
Seotion 8.02- for- breaghes of peprowiations and/or warnatics-for any individual itein, or
.m@ﬂﬁhsmﬂ#ﬁmmﬁmm%m
mwmmnmmwmmmumw
indermificafipn ane less thao QD (the “De Miningds Amvunt); provided, boweves, flist if
mmmm&%&mm@dmwmm
mmw@mmmmmmmmmm
Indeniiitees shill be entited 1o indeimification i fall For il breindibs. of suih ropiséntatitns
and/ar wartanties. withort regart t9 she De. meﬁﬁmmtwwawﬁnm
Timiivations set forth in thili: Scelio 8.05 br-othvisy o thik-Agrecrent).

{b) WWWMMMWbmmm
mmmzmmmwamwwmwm
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b(the “Deductible’, in which siss the Prighaser linlemnitsos-will be satiited
torecover-the full dmonnt of Logies in. &xoess of the Dedstible.

(&) mmmamumuww fhe Puishaser -
Endemnitees veder Soction 8.6 vilk b mited 1 QRN (fe “Ca™.

(dy “The Emitations set fouth it cleuses (), (b): eind (¢) of fhis Section 805
_m;ummumammwwmtumdmmxm

(£} Nothing contgined heréin Goolufing SeeﬁemwS(u;. {B) and-(c)} shail
it o restrict any Purchaser Indétmifiad Person’s rigit th miinin ¢ recover iny amounts
in connection with sy scfioi ot ciaitn baged upon fund.

{fy "The Purchase: Tndemmitees shizl} not be exfitled:© indemiification tader:

@  inconmection with sy claim fior ndemsiliintion hereundes
with respect o which the Puxchaser Indetnniters has o claim, sight of
mwmﬁaﬁwwmmmm
Puschaser Indenitess assigns such ‘clain, vight of indéniiiBication of
rmh;of&ioﬁagmmm&mamwhw

, Gi) mﬁzmdﬂ:mmmmcmmhy
the: Purchaser or the: Purchaser’s inferest in the o prsnuieetion.
with the cliim which Rnve the hasis of fie tlaim Tor indesthification-
hereandder by fhe Purchiser Indemniices, mx determined -purswant to
Section 8.05(g);

(i t mmdmmwmm:
mMWhWWmMmM&MM&W
such indemmitfiation, as delerminied pursmnt fo Séction 8.05(0)

(i) Jofhe extiif the: Losses of ihn Purchaser:Didemiiitpes are
mﬂmdmﬁumsmmmmﬂemmﬁmﬁnm
Woﬂﬁwﬁmummmm&hm

{9 in connection with sny-elsim for indesimification heretinder
with respest to & breach of represéadation or wirranty .or tredch of
coveint if the Paschaser had knowledge of soch bréach at any: tinc pefor
wﬁcClmg.

(¢} The dmomstof asy indeninity pivided in fhis Agresitent shill be viduesd
(but not below zem)-by the amoumt. of sy tediiction, i Taxes péid or paysble by my
WW&&M@MWW&&MWW H the
fndemnaity amount is paid prige to the Poechaser Indesinitoes ceslizing 2 reduction in Taesin .
connection with the claims giving fize 1o such payment, snd the Pyrchiser Iidemnitécs
mmmmmmmmrmm&emmmmmwm
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o ﬁiﬂ';h m&rﬁwﬁm&u
mam “TRRi Tepect to Fix: of the
. preceding two sentences, the Purchaser Indesitnitees: ahall be desmed to have reelized a
oduction in Taxes with rspect o & texsbile your i and to the. exgent that, His Prcheser -
Indemmitess® cusmilative Hability for Taxes from the Closing Date. through the end of sach
mmwwmmMMWmhﬁwﬁmmm
years sad excluding any amountszeceived by the Porchaser Indemnitees Som the Sharcholder
and Holdings for indemnification for such claims, cxposds the Purchisser Indemnitess’ wivial
mwmmmrmwmm&mmmmwmm
mmwm:mum‘bmﬁemﬂwmmafhm&mmm{uw
- extent perenitted by relovant To law and troating such Tik items us the Jast itens claimed Ric
anty taxablg year) and sach gmownts received.

() A Shireliolders Endemmites shall nat be.entitled #iy indemnitiation under
Section 8.04 for breaches of regiresentitions and/or watranties for any individeal item, or
group. of relmed itenvs grising out of fhe sanie-vondition or circumstance, where the: Losses. -
mmmmmmwmmmumw
inderinification-are leas than, the De Minknis Amonnt: provided, howeves, that if fhis Lasses
mmmmmmmmmmumn
indermification equal &f xcted the De Minimis Amount, then the Sharelisiders Indsmitoes
shall be entitled to indenmificating in foll fhr ff treeches of such topresentations. sndior -
warranfies withont regard to the De Minimis Angionnt (but sabjes 1 the-oihie Hinitations set
forth in this Section 8.05 or otheewise in this Agreement),

() ‘The Shavshoklers Indemnitees shull firve o right 10-resover:miy sivowits
under Section 8.04 unt] the tota] amount of Losses incuned by the Sharcholders Indempitees
mmeMmuwmmwmmm
the fiill smomnt of Losses in excess of the Deductible.

G) The maximom amount of Losses thit mmy be recovered by the -
Shareliolders mmmwm 8.04-will be-Hrmited to b.m,

(& The limitations set fisth in claises (t); &) and G) of this Section 805 shafl-
Tiot apply to beeaches of Sectivas 401 (Organtzation) inid 4.02 (Authotity).

Uy Nothiing: contsined heréin {inshoding Seotions 8.05¢t). () and G)) shall
Timit.or restrict apy Pirdhsiser Indnnified Pesson’s right to misintain or repover sty atonxnts.
in connection with any astion or claim besed upon fand.

(m)mmummwnmhmwwm-
wxder this Agreement:

@  incomiection with any clai fir indecmifiction hiercander
mmmmmmmm;mma
indemnification or right of set off against any thisd perty, unless the
mwapmmmdwmm
ndﬂofsﬂoﬁ%mht&dwwﬁem
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i) wmmofmmoﬁmmmmmw
the Sharcheldet or Holdings or the, Shursholier’s v Holdings” inparest in
the. Company in. connoition with the clsim whith Sorms the. basis-uf the
mmmwwmmmu
Jetermined pupmeant fo Section 8.05(13

(i) to e extent of sy net inswiance proééeds actully
mmwmwmmwmm&m
' nification, s delomuived poodnt o

Gv) tothe axient the Losics of the Sharchalders Indemnitees;
mmﬂmﬂﬁemsmuuormﬁemm’ﬁemn
Wmhng&phlmbdm&eeﬁmlmﬁ

()  insowuaction with any claim fop Hdimmification Hereunder
w:&zmpeeth ahwiofmu_wmuwef

Y The amount of sny indemnity provided in this Agreament shall be rediced
Mmbﬁmm}w&w#mmh‘fmwmmﬂawmy
M%Hmmas;m&ﬁeﬂmﬁmgmmmwm Ethe
indemmity amouit is paid jior o the Shuecbioiders Tidaiuitbs foilising » reduction i Tees
it connection with the claims givivg fise to-such payinent, and the. Shiccholders ndempiitees
subsequently restios sich feduction fii Tanes, then the Shireholders Induniritiers shall pay to
the Sharchiolder o Holding the miount of sach reductioh in Taxes (bt st in-exbess.of the
mmwmwﬁﬂym&mwﬁmmmﬁcﬁm@ For
purposes of the- precoding two, saitinces, fhe Sharcholders. Indemmitees shail be deemed 1o
WWaMmeMWmam if; and to the extent that, the -
Sharebolders Indermitees’ WwWﬁMM&MMW&
end of such taxublé: year, caliulatid by skclading any Tax ieins afiribufable to-ths chalms
from all taxable yesrs and cxciuding sy amousts.received by the: Shireholers Tndcinnitees
fom the Shircholder and Holdings fr. indetsmification for sech claims, exceeds the
Sharehalders Trdenmifeen” aciunl viymilstive Yisbility for Taxes through the end of mich
wm,wdﬁwmmmmmmmmmmmmm
claius for alf wxable yeirs Go the extent permitied Yy nefovait Tax faw anil treating such Tax
muhwmmﬁrmwmm“ﬁmm

mmmdmmmﬂsmym anmmmmmm
wnﬁm&amhefmydaﬁsgmrkeﬂumnﬂmignym Yeteunder. H the
mmmmmmammmmsmmﬁwmm
thereto, the indemnites- shell dssign its sight to peh insurance and aliow the indenmifying
pésty to pursue coflectitn of such Sumrmce procpeds.. Jn. midition, if & Indemiitee.
mwmmmmmﬁﬂmmmmwm
mmmmwmmmmwdmm



mmmdﬁhmlmwmmhmmm mndeinity emotst
piid by thio indemwifyiop paly. The imlemifiving perty's cbligation o pmy an
indenintfication. claim. pursumnt to fhis Agreement in ‘sny instanie in Which insdrmice is
.mymwmmmmmmmumw
chh;}wheﬁbhm&mmﬁmﬂhgum under the applivable insuranpe:

) Anyiking lierein fo the contrary notwithitandlig, an. indemnifying patry
shall not have any Hability under sny privision of this Agresment for, ﬁ&emﬁﬁs
Losses shall not inclule, auy incidental, consequentisl (including dimbwion o valie or logt
profits}, indirect, special, exemplary or pumitive dimagen, and in pirticuler, without Linsitation,
mwdwmwﬂmwwmmmmmh
twed 'in calculating the smount of any Lonses, Acy lability for indemiification under this
Aticls VIII shall b determained withaut duplication oF recovexy by resson of the stite of foats -
mﬁemmmvwmsheﬂﬁmmnmww
coverant o agreement.

SECTION 806  Terpiauti stion, The obligafions:
Mnﬁhldhm&umymmwmx.ﬁl,tﬂwxﬁQMW
when the spplisshle reprosmtation, warrinty or covenant ferminates prrsiunt 0 Section 8,08.

SECTION 8.07 m

® Mmﬂmmmm:m&wﬁmm“)mm
mwmmmfammfmmmawmm:
made by suy thind perty sgaitst the iidevanified pariy (¢ "Thind Pesty Claio?), such
indemnified party mmtmhﬁmmmifymgwmwmﬁuﬂnmwd
ftie Third Party Cléim within. 15 Intsinees days after zeceipt by siich indemnified party of
nptice of the Third Pagty Clais. m&hﬂmﬁdpﬁg‘wﬂiﬁmmﬁa
jndemmifying party, within five. business dnye’ Yime afior the indemnified party’s-seckipt
thegeof, copies of all -totices. and dpcumenis (nclisding comt pipers) received by the
indemnified party relating 1o the Thied Party Claim.

() Assomption. Hfa Third Party Claim is madiec against an indenmified
wmmﬁmmm“mummhmmwm itso
chooses, to assimne the dofonse thervof with etunsel’ sclected by it indemnifying prrly;
MMMMMWNMWMWWmGMW

MMMmemhdMﬁnmmmm
wmmmmum»hmm sty logal expenues
mmwmmmmmmh&mm s .
indemnifying party asémines such defense, the indemuified parly shall heve the tight i
-pavticipate in the. defense theseof g1 to émploy soumpel at its oW experise, sepsrats fiom the
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mmmwmmhgm.ummmwmm
shall cassteol such defeniss. The indepimifying perrty shatl be Hable fir the. vasoriable fece and
expensics of ont covinsé] employed by all indeminified perties for sny pesiod duving wiich e
mmmm“m%mwwmm@mm
muwmmmwwwma&wmqum»
provided gbove). I the - mm&mamam&g
Claim, all te indensnified partios 1 mhhﬂ&m&um
coopemtinn shall include the miention yod (man e indeamifying partys mequest) tie
MWEMMWMQEMM“WWU
MMMMMMWMmaMWWM
provide additional information wd sxplanstion. of any matesial priwided horounder, If fic.
mm&mmmmmuwmm
mmmywwm&mwammmmm
indeninifying party may réonrurnd and fhat by its ferrns obligitss the indemnifying paity
m&eﬁﬂmm&ﬁehﬂiyhmnﬁmﬂ&mmmwudﬁhﬁ-
reloases fhis indemnified party eouplitely in comnechion with sich Thivd Party Claing.

() Other Cigims. T, fiie event gy-infommified panty should bave o claim
agaiinst any indemyifying paty wider Sgition 8.02 or 8.04 that does not involve a Third Paly
@mmmmammummwwﬁmﬁ
MmmmﬂmwﬁwdwdeMMmk
indemnifying pasty, '

R
(dj '!L‘. Bapes Xfatmng 10 IN0enn

- Ifnckmm&w%rmy'ftﬁusm ‘which, if
" successful, might resalt i i indemaily phyment fo any- Puichaser
Indemnifee pursamt 1. Section 8401, m shall promiptly notify
an&uﬂ;dm(n'j‘aﬂ@'& ¥ notive of & Tax
Claim jz: not given. to-Siviveholder within & sof¥ficient period of time. to
allow Shareholder fo copteit such Tax Clujin effectively, or in reastngble.
detzil 1o appeise Stiarcholder of the nistuiy of the Tax Claim, in eech cese
taking iuto acogunt the Tacts and eircunitinops with fespost to such Tax
Claim, Sharehuider shall not b Hinble 1o sity Pircheser Idenmitee o the
extent that Shareholdes* position is prejudivéd o8 & régult thereof.

() Witk seapént to. any Tax-Cleim xéiating solely %o Taxes. of
the Company or ady predecessor in inferest for a Pre-Clusistie Tax Pariod
or aqy Staddle Pefiod o the extent Sharcholder msy be. Hable,
muummmmmhmmm
mmmm&mnﬁﬁmmm
foregoing, mey in its-sole disstetion pwasne or fhregn Ruy snd all
adrinistrative appeals; proceedings, heasitgs and confiarences with sy
Tmmmmmdw.miumm
eithes pay the Tax dlaiined and sue for-a refnnd where:
mmmmumamwhmm

mantier, providled, however, Sharehwider shall ot ke any sctivn that
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will advérsely affect, i 4 material way, any @Mﬁi’eﬂadm(h‘)m
puhdhmaﬁuﬁ!#ndﬁfaﬁm&rmu&&bﬂm?ﬁ
Period (2 “Post-Closing, Tax Period?) without the:comssil of Prychaser.
MMMWMMMINMW&
comnection with: exy ‘Taoe Claiin velating solely to Taxes of the-Company
‘o tny predevessor fu ioerest for s Steaddls Périod, otfier than 2 Stvaddie
dehmmmhwmmmm
wg@mmmgmmmmmmmm
mwmmmmwmmumﬁmm
Claiitn, s (B) neither Sharelicider nor Porchaser shall setde any suck
Tak Claira. withiout prior wiitten eomséiit of the ‘ofhier, which tinueit shall
hot be wrcasopably withheld. Parcheser shill cowtrel all other
proceedings with répeet to all ottier Tax Claims

(i) Puwhessy and ihe Compmny shall cooperste with
smmwm!ummm@wﬁmm
mmﬁemmﬂ’: Ehmhmwm}mvﬁ.:

ot
1o Sharsholder of records and infarmation which i repsonably rélevant
to such Tox Claim, nuking employees availible; spd requesting . its
advisors- fo oouperite, ‘on a- utiially -eonivenit Yasiy. %0 provide

mm%mnmmmmkpmwwm
period pelory e Efftatied Due,

In. 1o case shall any Pirchiaser Indemuites seltle.or qtherwise compromise sy
Tax Claim the proceedings' of whith sre controlled by Wﬂnwﬁhbufswdaﬂﬂﬁ
written consent; which consext miy be-witliheld in Sharsholdés*s sole diseretion,

) Mitigatlon. Purshoser snd Sharéholder/Holdings' shall coopetate with,
-mmmmmmmcﬁmuwﬂuywﬁhmhﬂum“amu
obligated to indemmnify the. other pasty hereunder, mﬂaﬁngbymphngemmmwly
reasonably efforis fo. mitigite or resolve any such oliing or Hebility. To the cvent
Purchaser or Sharehaldsr shall il 10 make such chmmerciatly veasonably effrts-to mitigsie
wmmmaﬁmmmmekw&mm&
muommmnmuemwmmﬁmymummwﬁw -
claim, damage ‘ar expense’ that conkd roasonsbly be expected. to- have boen avoided i
Mwmﬁeﬂﬂuﬁmn&gwhwmdem&m

SBGTION &ﬂ& Sy septations, ‘Tha. Wﬁ dod
mmwcnmndinﬂnswsbﬁmn‘ﬂnﬂemﬂm '

@ Fmsmwwmmm&m (Authority),
2.03 (Intexets), 381 M}Sﬂﬁ%phm&ofﬁsﬂm) mEB.ﬂS
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(Authority) {such repressatitions collectively, the "Findamentsl Representations™, 1o :the
ginatestextent allowed by law but in so gvesit Jss thian 99 years; s

(b} For.a representation ar warniny: conteined in- Sections 312 (Texes)-and
3.34 (Benefit Plans), 60 days after the applicable: statute of Buiitatinn (oiiuding sny extension
theroof), but in o event less than fireé-(3) years; and

X (c) For all other roprosciitations mwmmﬁaﬁnm&uumﬁ 13 yoar
following Closing. (
A Purchager Indemnitoe shall lave fio fight to indemriity and to recover Losses wiless & written

claim for nderonification. specifying the basis hMMhMM&mﬂmﬂm
the expinifion ofthsapplmbleumdpm :

SECTION 808  N¢ Al fesentitivns. ‘The yutins, ackuowledge
mmuwmfaﬁmmwmmwuﬂm,
nieither patty has sisde.any ] eiition ov wtirimty, Sxpivaiedior implisd. "

ARTICLE IX

SEGTI@N?.BI m hmmﬁammﬂmm

Ammvmmﬂsmm MWIBT@W%MGE#WWM
mﬁmghﬁemmmmhphedshﬁmuhmmmhmmmm
‘the partie Keseto, any legdl dr aquitabis fighti hereunder.

SECTION 9.03 M T e, event-fhat Hny action. is led in
telation 1o this' Agreement, the prevailing perty in the ¥ction ¥hall. sepover From the noi-
provailing party, ma&ﬁﬁnmwmmmmmmyhaﬂhdmmw,m
;mmﬁngmsmmhkms*feesmm

SECTION 9.04 Hises:. Al motioes or other comnmnipations. requied.or
mmhmmdﬁghmmmﬂﬁukd&ﬁhwmmw
facsimile or seot, postage. prepaid, By registered, veriified-ok-eopress sudil or overight courice
-mmmbymm,mhnuwmwmmm“ﬁnm
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O  iftoPucheses,.

WATCO TRANSPORTATION SERVICES, LL.C,
mw?&\

Pitisbivrg,

Fax: (m)m-mz
Awmmw&b;m
E-nnilk; vorehibg

with & copy 10:

Waina Companies, LL-.C

NSWIES

Pittsburg, mc&m

Prx; (620) 2110812

Aumn. E’.’mg!s:’bpy Mmﬂmﬂ Cmmul

¥}

218 Thisd Strcet.

with a-copy to:

Martin J. Mol sughtin.
- Reinhatt Boetrier Vi Detren #.5.-
~1mmmsmmmo

® mmmwmmmh mam
mmmwmkﬁmwﬂwmﬁmﬁmmwgmm—
Mmmm&mdeﬁ:w Any riatter set-forth in
any. pravision, sabprovision, scction of subscclion of any Schedile Shall, wiless the contist
mmthuﬁmkmmﬂxamm
Exhilits snd Schedules, annexed lisrolor ot vefered.fo heneh e hegeby- incomotated in und
made ¥ pars of this Agréeyivent ns if set Tuth in-fill Jéweln, ‘Asy tapiiaitsed teomis weed fo any
Schedute.or Bxhibit but.not otherwise. definod thivein, shall lave. the: picasing is defined in
this Agreement. m:mummmwnamﬁﬁww
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Mmmmm::smmaf or e Bxliihit or Schedithe' 3o, this-Agrovmer.
unless othierwise indicated,

(b) Por pumioses of thiy Agroenist, “Imowledpe” With respedt o e
Coripery sndlor fhe MMMM&MMGAEMJMM
m%wmmmhmmunmismmmmv

SECTION 9:06 s Kl Sigoatites, This Agréewent may -
hmmmummmmammﬁmmw&m
Mmmmmmm@mmmmmmmmw
eich of the parties anit delivered to-the other parties. mmmwwa
clectronic mafl gt in pdf shall be binding for il purposes haceof.

SECTION907  Eafie Apemnod: This Agtesment slopg -with the
WMMW%NWMW&MWM .
understanding among e parties hreto with sespéot fo£ié. subject saddter hervol and supersede
mmmmw@mmmmm None of e puitiek shall
be. lisblc. or hound to any ofiter Pty by ny foisder hy dny repriséntations, wRmwiities o
coviants velating 10 such subjiect-matier except a5 apecificaily et focth berein or in the
mmwuhmmww

ciroumptancé. Mb:helditmhﬂ.ﬂhnl Mfwdﬁuquymmtyummof K
cempeteut jurisdiction, sick tovkidity, illegality or unenforceability stull not affoct any: other:
provisitn hemof (or the reminiag portiot thezeof) o the applicdtios of such provision to oy
othet persons or circamtances.

SECTION 9,09 pnsent fo Forisdiction mwmmm
by the laws of the smwmmbwsdmmmm@nmm :
MmmﬁmmsﬁMuwmmmwmwmwof
validity, consinicting, offect, perftirmance and resmedios. Sdbjeot to the following, provisions;
jrisdiction and venue of any mit or sctits ty exforce this Agrecment ur for indempification
mmmm&m&mwmm»mymmmmmmm
in the. States of Kanaas andl Wisconsin and each of the Porchiaset, the snd Shareholder
hmbynuhmﬁh&epmnﬂ%ﬁmhmmﬁnﬁamm muﬂmmym;:g
migtiers:arising undét or in.regpect  Agreement and agtens thef pevsovinl servits npan
sich party may. b made by delivery thereaf 1o such party 6t ho-addiuss gmiﬁadm Inthe
event of & dispute, o the extent snit i fied by Shantholder, such afion, shall be filsd-in. he
faderal-or state courts for the State of Kansas, mhemofmspmmmmm:sm
by Purchaser, such action shall be filed ifi the fideral and siste.courty for the Stwe of Wissonsis.
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m WITHNESS WHBW m&ddw, Eﬂlﬂiﬂg&m&fmﬂﬁ!& ‘Have Md
-Wuﬁhmmmm ‘ ﬂy this

@t Sl

WSOR HOLDINGS; INC. .

@Jm Q/&C-/

mmtm

WATCOTRANSPORTATION SERVICES, LLC.

.,a,./f’ bl

‘Name: ﬁﬁ-*&—s%
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William Gardrer
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...... W AGREEMENT

This Escrow Agrecroen: (this w&mwmmuﬁ 2011 by
snd amjong Williaq E, Gasiner {("Selier’). she sols or majority shartholdes, W%‘fmm
Southern Railioad Co,, Nerthem mmﬂmwmmwm-
corparations (colteceively m&mnmw MML&&:
Delasvase Himited Bability compaity (e “Bitvet™); ind .5 BANK NATIONAL ASSOCIATION, =
naticial bunking sssotiation, a8 astrow sgend hereuriies {ibk. "Ricoow Agedf™. -

A, The Sefler and the Buyer have snivred fiifo that certain Letter-of Intent dated May 5, 2011 (fhe
““LOI™), pursuanito which fhe Seller Jus.agreed to-sell; and the Bitye? hisy agreed o buy, gertiln comimon-
shares of Gardper Eaterprises, al} subjee 5o fuither dve diiptuios and nagotistion. Cipilized termis uged
m&mm %ﬁ%ﬁwﬂm&ywﬁ&mbtm mmw
amswmmwmmmmmmﬁmmmmum

. B. Sedtion 5 of the LXIf provids Yar e dulfvery by the Buyerné n.siss equal o NND) td -
~Escrote Dposit™) o i Bicrow Agent, such Excrow Deposit 1656 held In esorow by, the Bscrow Ageat
ang disbrirsed in‘actordance with the terins of this Ajreemet.

C. The Escrow: lias agrend Sacoupd, ol snddistiiSe the: Edoniv Doposit deposited with
umammmm ﬂéfﬁmm

D. In onder to establish ﬁw«mm@mumﬁm&mm e parties
hereto iave entered ikt this Agresmans:

NOW THEREFURE, for good and vifusbie consideration; the-iosiit mnd sufficiengy-of witkd:
mmmwmmmmmmwrmmm hereby sghoe s

sopeltt e EciOw ety o serv 25 oo agets sl The Bxcet Ageet ey dccdpts such

Wﬂ(ﬁwmﬁw%af&cm i iccordance with Section 2(s)
below, agrees 1o hold, iniveist and dishurse the Escrow Frind ifrsie s 'witl this Agreement.”

Denogits, Wym&mmmammum-
wrnmmmmwwhmﬁrﬁm&mm&mww
by the Escrow. Ageat (the “Encrow Ascpurt™). The tmmwmmmwmw
with all investments thereqf and additions. tharsto-end 4ll wmﬁmﬁﬁmwmﬂs
- thetefrom -Gogether with the Escrow Deposit, fhe “Escrdw Fiugl") insdortur dpon fhie “tetrs. sl
mnéhumsﬁfaﬂ:mmw;ﬁﬂmmmwmmﬁem?m
ﬁamtﬁeEs&mAmmaspmﬁedﬁﬂm.

Pl ‘Thie Eséjow Fisnd shal] b held and dishorsed by the

‘Hgén the Closing. 1 the. Closiag {us defined in te LOD . cooms,
mmptnf‘o’im, mmmmmsammm mw?“mmwﬁmu Mm*’),ﬂ-
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Escrowe Agéat shall defiver Estrow Fund: to the Saller & be fivciuded n the soti! coasifieration
Buyer puys sellee a5 pant of the Prrchase Price.

b EafuetoClos

m g:smgnfgf&m fhen kot wm%
‘sepeipt
Mhmmmmﬂmwd‘&
N Eserow Pund 1o the Sellét.
{iiy Stiould the Stse of Wisconsin of the Surfce Trafispbrtation Boid fiil o
mww ﬂETmMm tipin. decsipt of. Joigk
Diseotion; ‘the ‘Escrow Kguet, shall - deliver ‘e fult
smbiict of e Escrow: Fuiid to e Buyst.
Qi) I thie Seller fuils.fo 6lose ot “Transaction, thin o vokipt of Joiit
- Wilifen Direction,- the: Escrow 'Agent shall déliver the il

sttt of the: Encrow-Fimd 1 the Buyer.
¢ Egriy Reiéase of the Encrow FuBE. Prior b the seleiie of the Ssorw-Funf in
accordarice with Sectisas 3(a).or 3(0) wroot ﬁesanedﬂﬁm by Joint Weitteia

Disection, instruct the Escrow Agtat &muﬁwm&aﬂumuﬂam aid
the Escrow Agantshalt hmmmlm siifthont tiabithy, theceon.

E“wmﬁﬁ
or
mmﬂmmrwwwmm%mmm £ii) e Evcrow
MEmﬂhwmmﬁMWsthmm#mam
mnfﬂwwrwummwsmmﬁﬁ?n its chligatidns
B ) o S O e i R O S
1 vesignation parsusnt to: £

to;:tmmmdu mmmmw,mmmmmmﬁnmrmﬁfmm
AL

- Suspers} the pafiymsagos of any-of ity cbiligations m&zﬁﬁumﬁﬁm
any &mmxmmwmmmumm s
mmmmwmmmwmmmmwswm
bekd'appoinid {as the cae may be)or

b mwmﬁmwmwmmmmw
mdm;wbijwmmwﬁem&uﬂM-
with respect to sisch digpute or undertaingy, ‘and 16 the extent requinid o perinitied by Jaw; pay
into such-couit, Tor feilding and disgusifion-in sceariasce with The indtructions of fuch cowt, all
mmsw,ﬁwzwaﬁm:&?ﬂﬂf?ymﬂg-
: court costs and attorneys peyible to, mcusred iexpeocisil ¥y he fovorred
mﬁwwmmmumshmmuwwhm

"Tiie Esgrowe Agent shiall have 1 Hability io thie Selier, thie Buyr or nety othiie pleson it régpeet
t any such sispension of prcBimance or disbursenie liio-coart, specifically: incloding iy liabilfy s
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mgy afjse, or beafléged to have-arisen, 3 8 result of any delay in disbirsement of the Escrow Fund i any
wmmuwmmmammmgmm

5. Dnvestment of Funds. The Escrow Agent is herein directid i iastructed fo Invest and
relmvest the Escrow:Fund in-the U8, doflir dénomiiatid ioney miinket fepasit stchunt of the: Estrow
Agen (which has-a ratiiig on itS short-térh deposits.ofr tht-date of gejtis]t “A-H by s&r-u'm"h
Moody's) described.om Schodule A beieto. The Eyérow-Agsntiay sell or Tiquldate any of the focegeing
investment o sny time without-agy mmmwsmmmmﬁmw
Wmmd&my@mahmmm pr-regidred heewides, Al
Wmmwmmummmmmmuwm
‘Estrow Fund. The Escrow Agent shall ot bé lisble ov responafble foc Joss o the valie of any baveshiient:
made purseant to this Agreentént, ot T say Toss, eost-or petialty rebulting fom n Sale o liquidatio o
the. Escrow Foiid. With respect fo%sny portioi of thi Baciow Pund rectived by € ¢ Escrow Agent-after
twelve v'clock, put.; Central Standard Fsin, the Ecrow Aganitshal fiol be-repuired vo fvest such funds -
unti} the next business day.

T Bshqu Aget usty rislgn dischargesi fr ,
Selter mw;w mmugsmm mbmmmm aﬂ‘m’ﬁnfmm m:ﬁx:maf
resignntion, the Sefler Buyet Jointly shell appoidt o sicoessor edcrow sgent hereundes $othe:.
effective dite of soch resignation. mwm&mﬂhwnmmm
withit, such timie; the Bsciow Agent shall bave fhe aﬁnmama{m
Wawmmﬁﬂmﬂw{&ﬁﬁmwwmmww
-rélated to sich petition shall be paid jointly and severslly by the Selie’ind he. Byyer, The-rétiring .
-Escrotw Agent shall tréstsmit all réoaeds pertaining b fhe Begebw Fund ind fay all of e Escron Fisnd 1o
the successor-escrow agent, -after making copies of such yicords ax the yetiring Evcrow Agent. deanss
advisable and after deduction and puysnent f fhe resiving. Escrow. Agent of ‘sll fees and nxpernses.
(inctuding, comvt costs and attoradys® fees) paysble. to, incumedl by, or expected 1:be incumred by the
retiring MAm:pm%ﬁWWmmw&mﬁmngm
hereunder. - Aﬁe:mymirmﬁmngmﬁ‘ resignation, the:piovisions of thiz Agreemenit shalt imire to
fgrma w‘?;pommm izmwmwmﬁew mﬂm
. Aty or shsociafion Ay or of
with which- 3¢ maty be consolidated, pr-anycérporstion or. assoctifion 1o wiich all or sibstandialty- all of
fhe escrow business of the Escrow Agenf's corporatefrust fine of businoss muay b trinsferred, shiall be-the
Escrow. Ageat dndor this Agreement without Rrther act.

7. Lishility of the Bscrow Agent. The Escrow Agent undeitskes fo perfonn ouly siwh
dutiesas arg expressly set forth hereln mnd o dites shall T fplisd. The Escedw- Agent ghall liove ad
fiability under and no duty to inquife. & 0 e fiovisiens of sy ent oifir b this Agréesient,
including without timitafion any offier sgréenicnt botivee ay or .“"
mmwwmmumm 'lhﬁsmw A

Ioss 10 the Seller and the Buyer, The Excrow miamimyéﬁn‘ﬁﬁﬁs%m

: Apent
st have no implied dtiés Grobligations and sBall 5 be charged with inwwiedipe.ar potics oFany fact
or circumstance rot specifigally set ool hevels. mmmmvﬂymmm
insteuetion, request or-other instnument, nok only as to fts de:éxecutioh, validity abd effettivenest;, but -
alsg 2510 the truth and ‘sccuracy of any daformation-congained fixrein; which: the Esorow Agent shall
&ﬁmmhmﬁnMWﬁmﬂ«W&ﬁemmmmﬁm&mﬂk
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same, In-no event shall the Escrow Agent be Hably for incideatst, indivecs, special, consequsntial o¢
MMMMMWMHM}MWWWMMM&
&mummmm«mmmmqumum The Bacrow Agent shell not
be obfigated to take any legal actioh or ommehse any propsediog i consction with the Escrgw Fund,
WMMMMWMEW%Wa:meumWhm
0f defend mmy. such legill action o¢ procecdiing. The Eacrow Agers may consalt Ingal cotnisel selechad by
umwmﬁmqumsmwmawaummudw

other agreetnent or of it dutins herewislér, or reliting to any dispols Evolving.any pasty herett, snd shalf
incur ni Hability and shail be filly indemnitied frons. auy linbility whitsoever in eefing in ssconimon with
the upinion or Istuction of fuck counsel. ‘The Selier and e Buyer, jointly and severdlly, shall pooniply
pey, tpon damand, the reasonable fees and expenses oF any sach:counisel.

Tiie Escrow Agent is suthorized, i its sole disyretion, ¢ somply whh ‘Binef opders issued ar
“process entered by-any court with respent fo the Exsrow Fund, without determisation by ‘the Escrow
Agent of such-court's Jutisdiction. in the matter, 1 sny postion of the Escrow Fusd s o any e
‘stached; gamished of levied upon tunder any-corist ordsr, o ln cash the phyastnt, assigronent, transfer,
canveyance or delivery of sy yuch property shill be stayed o egjolied by dny court order, or ia case way
mﬁwm&uMthmwwmmmmwwm-
thierpof, then and in any such evenl; the Esciow Agrint Is' sisharizeil, in its sole discontion, 1o rely spou
-mwgmmmmmmummwmwmmww
it is bindibg upon it-withour the need-Sr-appes] or other-sctionswnd if the Enceow Agvat complies with
any such order, writ, judgmest or decres, it shall not be Fable 50.80y of the. parties haretn.or o sty nther
person.ar éntity by résson of suich cempliznce évein though Sich eder, writ, judgment of lecree may be
-smwwwmdmﬂmgaﬂe&w

% ik pnt.  Fiom ind m all times dfter the due of this
Ammmmwm Mﬂdn\vmﬂv ‘shifl, f0rthe fullest extest peyrittied by law,
defend, indempify ad hold imiess the Escrow Agent and cach divéctor, officer, emplayes, sitoriiay,
mmﬁhﬂﬁﬂuﬁmmmmnﬂﬂmm(mkqmm},m
damages, Gabilities, pemsilties, costs-and expernses of any: kind. or netare: whatsoewer {including without
limitation reasonabls aftomey$” fees, cosss and eiponses) incurred By or asseited; whether direct, indtrect
mmw&‘u“;ammummmumwwmmwmmmm;
proceeding any ioquiry or tivestigation) by arty pimon, inclnding withour lmitation -
mabsm.wgmmmmwm - m&hmdmﬁmﬁzmm
expcution, performance or failute-of pt -of i Agreement or My transsctions.
cmemp!mdhuuh mﬂmﬁmmmmmmmmmww
mummmkmumﬁumm

Eﬁ:ﬂmkgm mwmmnmmmmm ﬂlﬁ#-
compensation and refmbursement obligations sot Torih. in sk section'shll be jayable by the Seller and
the Biyer, jointly and seveeally, uport demand by the Eserow Ageut. “The-obligations of the Seller mid she
mmmmmmmummﬁmﬁmwmwwwm-
of the Escrow Agent. Escrow Agent is suthorizad w0, arid sy, disburse 1 Hssif o the Escrow Fuind
ﬂmmnm&%ﬁwwmmwmwmmm
mmmmmmmwwmummmmym
seek indemnification pursoant o this Agrécmens. I for dny réston funds i the Exirow Fund o8
insnmcunm mﬂmﬂWh%dﬁmurMm
mhmmwdn&mwmmmmmwanm&m
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asntiss The: Sefler ani the Buyer-aisch respactively siake the
ﬁmmmmmmﬂnﬁawm ind

(4] nmanmmmwmm&mﬁsthm
perforri its obligatiors hereunder; i this Agreemsa has boep duly agpraved by Al necossary
activn and sonstitutesits valid dnd Biiding Agreement enforceabla it snofedance With s s,

(i}  Theapplicable persons désignated on Schedule G witschied fiereto tuve beon daly
appointed 10 aet ais authorized represcanstives hereunder. sl have full, piwies snd suthotity: 0 -
execute:gnd detiver any: Joint Writheq Dinectibn, 16 antend, piadify o watve.aniy. mﬁmﬁﬁi&
Agitemen! i to take aiy mnd Al other -actions. a6 suthorised rpriseatiives’ nder ‘this
Agreoment, all without firtler consent o diection Tron, or fiotics to, & or miy other paity: Ay
mﬁ&ﬁmﬁmmmmumaymmw -
ewhmmﬂumw

11,  GovemingLaw wmuwmwmw%
--m:mmwmsm&@mmmummmﬁmmiﬂuw

12.  Nogice. Al notices, approvals; cotseny, mwmmm
shel) umwﬁﬂagmmwdmzvmm!ummﬁ;mmm
elestrogie mail (followed by Unired Sties: mail} oF Sestosfle trmenitter (Wit coffimed. rotelpl) wi the
phiysieal address, plectrarm address rir Tagstinile surpbar set Sorth in dix seofion, xmm ‘ofher address -
a8 taeh pagly vimy desigrige for tiself by likepotics, ind shall he désined to HavéBemmgivin on the dite

I to the Seller af: Wiﬂmﬁ-ﬂmdner
mmtahmem
Wmminismxﬁhdﬁu
5300 Nozth 33% Spide:

Mﬂwm. Wi 33309

Facsimile: 11?438\5&6
r&!lﬂ ; X

f to the Buyer at:. Cinig

e

1o the Escrow Agent at: Brimn.J; Kabbes, Vigs. Pretident
ws.mmmmm s Escow Agent
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OnellS: Bank Plaza
Carfiotate Trayt Skrvices, 3 ¥loor
St. Louis, MO 63101

Fassimile: 313-318-1225
Telephone; 3144133943

E-nail: mmwm

13. Ammmm 'I‘lu Agresnent . M’qﬂq&. dischorged, ob
termiinated only by a writing sigaed By the Seller; the Buyer and: Es‘:ww : Nodelay-or omission
By any party in exercising sny ﬂw%mmﬂlmﬁ:m A waiver o ainy onx
occasion shall not be construed as a bar to, or-weibverof, urty +ijit or rinedy on-any futire accadag,

4.  Severabilicy. Tahmwmwma@mkmmdwam
-Mka.mthmmw&Mﬁmewm
without invalidating the remainder of sich provisips o the remeining peotitions of this-Agreement.

5. Ewite:Apzement -This Agrecavont-constihuiis the srdine sgreement between the pasties
refating fo the holding, inivestment and disburseriipnt of e Escrow. Fund ad sets Buih in dheir entirety
-the dbligations.dnd dutins of the Essrow Agnt with respeet 1w ths Escrow Fund,

16.  Binding Effect Anwﬁem&MWﬂmﬁmmﬁmM
be binditig upon, inure to fhie benefit of and be. exforcesble by Vi respective Sooessons whd assigns of
Seller, Bweraﬂdﬁmﬁm

- Teomingtion: ‘Uppn the disbursement of o1 momnﬂvsi’sm?mamtw
Section 3 ur&chon#uﬂu:diﬂummﬁdtmmhum thix Agreemirt:shall werminare and:
mmﬁm?mmd M%m%&%ul%mmmwww

I8.  Deslings The Escrow Agent widd aity stockholdey, difeitix, officer or eiiiployoe of the
-Esemﬁmtmhy,sﬂlfuﬁd#hwafﬁemﬁsofﬂnmwwnmu&hm
pecuniarify. ﬁmmﬂmmymmhmusahtqrwakwmummW -
and lend money 1 the Salfer or the Buyer and otherwise st a3 fullyam freely sy though Tt were pot the -
Escrow Agent imder this Agreement. Noghing heseto shall preichide e Escrow Agent from adintmm*
‘other capecisy for the Selléror the-Buyer.or for any oftier sufity.

19,  -Conmepans. mwmmemmehnumm
Tre. exesuted in $o o miofc counterparts, shch of whicly shall be' deemad to be wis otiginal bist all of which
togethier shall constitute orie i the séme agroement id. shall becomi efféctive’ wheix one “or thoink
mmmwwm&ummﬂmwmm Copies (whettiet -
ficsimile, plectronically reprodiced; phéiitatit or ciberwise) of Signitifes 1o fhis Agrepment and any.
mmwmmmuwmmuwwumumummhm
same exteny:ag the: originals,

Security Advipe Waives, The pasties horeto.acknoviledie that to Tl extert vegulations oF
Mmmﬁlh&mmmwmwmm“mmm&bm -
brokerage confismaticis for certain'Setcurisy teansackions 23 they otdur, they cally waive recaipt of
such confirmations: to.the eiteint permiitted by I Thé Esctow Ageit Fumish the Seler wnd the-
mwmmwmmmwiﬂmﬂaﬁmmw&-
Escrow Agent.
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21 TaxBeposting The Escrow Agentshall ive norespinsibitizy for thisisx consequenses
amwmmmmmmuteﬁmmwwwm
samifications. Any iterest ardntome on theBicron Fimd shall be feportel o an actfual-Busis s skiall
be deewied o be for the acoount of the Buyer. Em&mmwnmﬁ 5.
the LOI, saugrshammanwm m»mm&mmmm
&nd cpiplete Form 10998 reporting..

Buwwd&ﬂamm%ﬁrmﬁngmﬂﬁmaﬁwmmnwm
"Exchange sud/or Escrow Agent rmmmmm redocmmed, or soid are.
classified as. "Covered Seaurities™ o "Nor-Covered Setusitios® mdaﬂphwami Revénue'
sewmeeostﬂas!skepoﬂmszegum

If 50h securifies are glassified is “Coviéned Securities”, the parties ire joittly responsible for
providing the required Mwmwmﬁrmdm
accurite and compgiers Form 1099-B regorting to thr shurcheldiins, - The seciired informition
shall hmhshmsmﬁmﬂ%w:mmwmw
security ss regonded on the insuliig compiny's books and retoids, arid siny sich other Ebformition:
that the Escrow Agent'is reqqiied mmmmp!&wlﬁﬂu RS 1099-B repotting repulations
mdwmmdkem Bode sections 6045, SBSA, snd G5B, The. informmution: shall be

provided timely 1o the Exchisnge/Escrow:Ageat s0:itesn et ffs obligations toisend.Fomn 1099-
B information’ hﬂuahmhp]dasmd hmﬁwﬂw@ﬂ‘lﬁﬂﬂiﬂpﬁwﬂﬂhﬁ

eitifving I ? help the govwmmient 3 jit the fimding of ferrorisey dnd
mmmﬁa%ﬂmdtﬁm 1o wibtain, verify, aint recaid
mmmmmmmmmmmammmmua
bwmmw,whmygshﬂwmhﬂmﬁzj,&mwmebw
its, foimation and existeice 45 2 Tegal emtty. Emtmwﬂ:mmwm_
Yoenses, identification and amtharization dhcumenis from individugls clatming nuthorfty-to Tepresent the
entity or sther-eolevant documyniation. “The Seller and the Buyer acknowiedge that aportion of the-
identifying information set forth herelis is being requested Ty this Escrow Agent In commecrion with the
USAM&A@%MW—SEW“M;M&WMNMWMMWW
informagion: requested by ke Hscvow Ageit in conmoction: with'the Act dr: eny- similir lapisiation or
mmwmmwawmmmmm
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IN WITNESS WHEREOF, the partics heseto hive gitised this Agreetmitit 10 be etecisted under
seal as.of the date first above wiittens. .
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‘The U.S, Bank Money Mirket accoust is 8 13, Hiuk Nafionil Assboiation ("11LS. Bagk”) inderest.
earing money market Escrow: Accpunt designed o, meet the nesds of 1.8, Benk’s Corpoiate: Tast
- Serviges Bscrow Geong and other Corpoeste Trust sustommy o US. Bank.  Selevtion of thiy tnivesiment
mmimmmmemmmasm

usMMmmammmmmwmwmmmwm “This
method applies & difly peviodic rate to the prineipal balance in the. agcount sech duy, Jnterest is. scorued
‘daily and credied siombly to the asedant. mmmmmuus Buink’s discretion, and
may be tiered by cistomér deposit amounk. -

-memWﬁU&Msﬁmﬁrmmm U:S. Baok’s-trust dépastment
pecforms &) accousit-deposits and mwAmmmmwww.»
detersined under EDIG Reglintiois, upto applicatie EIC ks,

&mmmmm
'mmmwmwMMwmm 156, Fak i5 hardby. direnid %o jnvest-and
pityést proceeds ape oier svailable smoneys o the LS, Bauk Mooy Mipket Acconios. The LS, Hank

Money WMuamMWMumdmmﬁmmx
the permenent direction for fnvesntient of the mpteys o notifiei In sveifig oF altersaé Intirctions.
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Scbwdule of Feos fir ervices as Beeraw Sjwst

I Aceepiance Fee:- “Waived

The acoeptasice: fee insludes the: administrative review of documints, itiial, sevip of the sciount; drd

zﬂwmmﬁb%mﬁuuphm&cﬁﬂi@hﬂbﬂm Thig it 4 fisd anddime feé, payible at
oding.

I Annudl Adminisiration Fee: 51,500
Anmsil aduvinistration fec for perfdnfuncé of the rouing duties of ifie-enrow igerit Bssoclaied with e
management of the account. Admnmﬁpsmmwﬂwmﬂmﬁmm

HL  Disborsesment ind Reyiorting Procewing Fees:
Pmeﬁmgﬁesmmmmofm mmmmmmam
' “This includes payment by sheck gr wite and & 1G99 reporting. This assumes thist e esorow:
agens: will receive: mpmemdmmwmwmmm}mn which it ca
.comichssively ek, on & Gthely basis:

IV. Out-okPackes Bapetivess At Cust
Reiinbrrseinedit oF sxpenses associaied witli e pecfonnins of ir.duties; incloding ot it Heived so;
fesqﬂexpﬂmﬂleﬁwwsd, sooouitants and ot dgytaits; g preperaiion, seportinig and fling,

V.- Egtraordisary Expenses:- :
Extracrdinery fess:are payahie to fie agent for duites or sesponsibiliies nobexpeoted o be incigred o the
omv?tﬁewmmmmmemm aond.nak inurved b tiordiniry course o business,
Paymest of exirsrdinary’ fees is: appropriate wheie patioular inguitics, dveits or dovilogesits. afe
mmffm-mawnmmmwmummaw
#muou. Extraordiniry mrﬁgmm withoe fiigisasion, amiendments or supplements;
nonroutine -celenistions, foreigh cwrency - conversivos. use ‘investménts got -
w tis Escrow Agept’s inst sccommting gymcem, aol actual or tieestenad Brigation of
arbmmwvmd‘r@.

tewpmdmmmmmﬂnmdwm-mw Jetinidiring -V o .
mumutmmmmmnmwwmmmmmmmm
opéns an aocount, Fora non-individuel petson:sicti 88:a busineas sy, & charty, afust or other lapal
mmwmwmmbmwhmwuhnnu-mm mm
may 8l8g 2sk to see financisl statements; ficenies. Kienfiication. and suthorization docurnents frum .
individusls claiming authosity (o represent tssntly or other ket documeitation.
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Agthorized Sighatories:
Buyer:

The following pecson(s) o heeeby designated snd dppoitited.an ves ofthe-
mmmmwmmwmuhwmmm

Seller; .

The foliowing person(s) are hidehy designased and sppolitisd iix suitwiaed sepreacatatives of the
wk:mmmww@-wﬂmwmhmﬁmmr
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Current Aseslsi

Cash and Cash Equivalents

Accounts Receivatie, net of allowances:
mw*mm

Tolal Cirrent Adoets

Custvent Liahiiities:
Bank Line of Gredit
mmmmue

Asuued Lagal & Confingencies
Yolat Current Lisbitities
womcmm.
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“The Parcliies Prios uf the Parolissed nbéccisl sitibutabie 1o the Copiphmys assets ex folfows:

(&) mmmm
" Agcoimts

(bY  Ancosmts/Othir Receivibles

() Inventories

(.1 anﬁdm Supplies
oﬁcmmm
mekmgC’dpM

(9 Lapdand Tmprovemenns -
@ Boldmgsand
()  Trackand knproveneits

()  Masdiinary snd Boquipment;
" Rolling Stock; Vehislos;

and Other Fixed asspts

@ Class VI Asgets-

‘REINHARTTR5612S. SMMRCEsA 122301

‘m t M - ; -_.

mmntw&h Working Capital
mu:lfmirﬂ:

The gross - stount-safleted bt the. Working
wmmwmmm
kymmiﬁﬂ!ﬂbd,m

‘The ameunt- miledted in the Wirking Capital
somputation Tor s itom. -

Thip gt sefiectd. fn the. Wi Capital
mmmmm m

mmm—mﬁﬁ the ghoss

‘smieiols - of  additions: ocdnded:  dor: " ok
purposes “afiér Dodember 31, 2010 -(nét of

snpuits yeffected, #x crudits to. the gress vost of
snth asests-for bick prposes aftec Decensber
31, 20Y0); Thie nowstt allocatid o the -30%
mmhm#mmﬁmﬁe
emowit anticipaled fo e mepovered in the
mwwmﬂﬁ-mﬁmm

mmdm_ﬁrmhsmg:

D & conipinent; srid
Mighplw(h)ﬂnmmnfﬁ&m

Whhﬂk frarpoies. aftor Dincembir 31,
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SHAREHOLDER DISCLOSURE SCHEDULE
TO THE
AN AR
AMONG
WILLIAM E- GARDNER (“Sunrchildes™,
WSOR BOLDINES, INC. {"Haldigs™)
WATCO TRANSPORTATION SERVICES

Dated asof M'Bar__-__,ﬁn :
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The following schisdule is the Sharsholder Distlosure Schiedule (the &h;_ax:gmm
Disclosure Schedule™ conteiplated by the Parchase Xgrestrierit dafed as.of December-
— 2011 (the "Agreement™), anonig Wﬂﬁamﬂ Gindner ("Sharcholder'), WSOR
Holdmgs Tne., & Wisconsin corperation ("Holdings™), sud Wateo Transportation
Services, LL.C., , & Kanss limited tsbility compeny ("Purchuser”). Cepitalized teems
ised in this Sharcholder Dliscionice Sehedule without definition have the respective
mcmmgsasm’bedwﬂmnmﬁwﬁyeemm

Section referéntes heréin are to Stotions of thé Agreemeént, Snmmaries of or
mmmmm&m%mmMMmMmmbym
to such documents. The Shatefidlder Disélosare Schiedulé iy qualified in its sntirety by
&mm%@m&mmofﬁmmdﬁmmﬂﬂigg constitgte,

not mmmmmmmmm wreanties of
Shareholder or Holdings, except as.and to the sxtent grovided by fie Agreement. Ay
fact or item disclosed on-auy Schedule shall heideemed disclosed an all other Schiediles
to which an appropriate cioss referente is mude or in all other Sthediles where itis:
reasoniably apparest on its face fist stich ilisclosgre applies t-such-other Sehiedules of the
Shareholder Distlosure Schedule. ‘Ths Shareholder Distlosurs Schiedule shall not vary,
change or alter the language of the representations epd wamamities containedin the
Agreement. The friclasiol of any iteo 08 ahy Schedule shall 7ot constitate an admission
mwlﬁmﬂmasﬂmnmymﬁﬁm@f&ewermadﬁﬂmmmﬁe
- mﬂanm,ﬁghtofmmm&,mwmmmmnfmymmm
respect to such item {extept to the sxitent suich itemn is specifically listed in response 1o &
representation o wartanly to such &ffect inthe Agreement), but rather is intended only to-
quialify certain representations and warranties in this Agreement and to set forth other
information required by the Agreement.

‘Headings have heen inserted for comveriéoce of roference only and shall it ho
wiy have the effect of menﬁngmchmﬁngtham&esmpmoftha
corresponding Sections ss st forth {n-the Agreement.

The information in the Sharcholder Disclosure Schedule is diselosed
nanﬁdeuuany hﬁsdmgmemﬁnnmammmﬂa&ngs expressly dois not
waive any memyﬁhmegﬁw“mmamﬁaﬂymmmnmrm
gimteehonaﬁ’omdbyﬂne "work product doctrine” veith réspect o ary of the matters

sclosed hetein.

REINHARNSG$I0]_SIKTIRT. (22901 2



INDEX TO SELLERY' DISCLOSURE SCHEDULE-
Schedale 1.04.1(fy Clasing Working Capital
Schedule 1.03(c) Parchass Price Allocation

Schedpie 3.01
Schedule 3.02
Schedyle 3.04
' Schedule 3.05.
Schedule 3,06

Schedile 3.07
Schedile 3,08

‘Schedule:3.09-

‘Schedule3.10
Schedude 3.1
Schedule 3.12
Schedule 3.13

Fuirisdiititing of Organitzation s Qualification
Gonership Interests-of Holdings aid the Cotpany
Confficts; Consents |
Finanoiaf Statcmsnts

- Wumwmwm

hmmandhﬁﬁﬂémmm
E. | -" l !.! _E . I;- :

Petruits

I‘.:.:

Tion and Matters telatifg thersto

Schiedile 3,14(2) Employee Bengfit Plani

Scheitule 314(5) Bxeptins yo Enployes Beieis Pl
Schédale 3.15 Absesos of Bvvas -
- Schedile 3.16(s) Conplistice with Applicable Lave
Schedule 3. 16(b) ‘Bnvironmerital Reposis

Schedule 3,17(a) Employée and Lidbor Matters
Sclizdale 3.17(5) Officers and ¥miplayges

Schedule 3:18 “Pesnsastion Wit Affilissés.
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Section Title
Schetule 3,19 Accourits; Safe Degosil Boxes; Povers of Aficiogy
‘Schednle 3.20 Suppliers
- Schiedule 3:21 Cuistomers
Schedule 5.01 Cpyensiats Reliting to Condiict of Businéss
Schiédile 6.02(c) Required Conyends

REINHART\SM4870_STKTSRT 1328711 4



iAssels
lc:ummm
Cagh and Cash Equivalenis

Accounts Recsivable, net of aliowances
[Other Receivables + Natses Receivable

Accrued Legal & Contingencias
Total Current LiabHitiss
[WORKING CAPITAL

REINHARTRME701 SIKTIRT 1220711
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‘appraisal, & amomisl detemited by the parties |

squal 16-the: faip market valug of contryctoal

¥ights ‘associated With e parchisé or sae of

asséts alated io the Reedshymg ting shall be so
dllocated.  However, xp smowt wi} be
ﬂmwammmmemﬁe

Thé reiminder of the Puwctiaie Price uot

allocatesd v any of the Toregoing assetssiuill be

vﬂwﬂ to Goodvdll and Golug Conbern
Re.

101



e

Ax

9

= Fom



Tatal 106 100.80% -

RENHART\BO38701_SIKTIKT 122901 9



- Séhédule 3.04
.e‘ ﬂ-g .!. 'gl . P IE-E

L Pursuast to the: Line Qperating Agroement &ited.May 5, 2007 betwesn
Soo Line Railroad Company, da Ciauidian Pacific Raitway, and WSOR, Tuo, siny sile
or imnsfer of the controlling interest of WSOR, Inc, shaﬂbemdmdmmgnmem,
which requires the piriér writter congent of Canadian Pagific Railway..

2 Pursuant to the Master Railear Leage Agreement dated May 28, 2003
‘between LaSalle National Leasing Corporation, n/k/a Bane of Amitica Teasing &
Capital, LLC, and WSOR, [1i., &-change in effective coniral of WSOR, Inc.'svating
capital stock cotistitites an evént of defilt unless WSOR; Ing, obisius fhie priot iitiet
cansent of Bario of America Leasing & Capital, L1.C.

3. Puisuartto the WMaster Locomotivee Lsase Apréenent datert Qctober 31,
2006 between LaSalle National Leasing Cotporation, n/k/a Bané-of Asierivh Leasing &
Cagital, LLC, and WSOR, Iinc., s changs in efftctive conirol of WSOR, Ino.'s voling,
capital stock consﬁmtesaneveut ot defpult inless WSOR, Tnc. shiains Yhe prigr-vritter
conséit.of Bane of America Leamng&Captﬂ,LLc

4.  -Pursugnt to the Overhead Trackags Rights Agreementdated fuis 1, 1991
amohgChicage and North Wﬁsm Transportation Contpany, 8/ida {ndon Pacifie
Raifrond Cotiapany, Wisconsin River Ril Transit Cotuoission andl Wisconsit & Cafumet

Railroad Company, n/lda WSOR, Tic., WSOR; Inc. shall notentisr into any srangement; -
including but not limited to taesgér consofidafion, sale or pledge of sssets, having such
effect without: adv‘ance sritten content of Urtion Pagific Reileopil Company:

5. Pursuantio the Master Bquiptisent Lease-Agreement dafed: August 4, 2011
betwiten Fifh Third Bank and WSOR, Inc., 2 change in control of WEOK lic” svotmg
capital stock constitutes an event ofdefault,

6.  Pursuantio the Freiglit Railrond Infrastructire improvement Loan. -
Agreement for the WSOR Systém Wide Radio and Wi-Max Copuamication Sysiemn
between Wisconsin Depaxuneutoi'l‘tanapmmmmd WSOR, T, (the "Agreement®),
WSOR, Inc. is required to maks assigament of the Agrserhent, itichiding a8l of its terms
and conditions, a:eqmemntnfmysale,mergamoﬂmmm ofmrsﬁzpqr
control of the Pacility (asdefined: mﬁmAgreement)

7. Pursuant to-Atisdlment 5 dated Jamanry 10,2003 15 Operating Agréement
No. 0490-49-48@) dated September 1, 1997 between- Wisconsin River:Rail Transit
Comsfiission and WSOR, Inc.as amded. the attachivent-shiall be éed:aéﬂﬂﬂaﬂd void:
in the event of a sale or changeincontrolling evimership of" WSQR, Int. .

8.  Pursuant to Attathient 4 dated Pebiry 16; 2001 %0 Opetating
-Agreement dated Febriwary-4, 2000 betwieen Pocatonica Rail Transjt Commission and

REINHARTES70L_SKTKT 12297011 10



" WSOR, . the attaihmesi shall bedeensed il 8 void in the-event o s sale.or
change in pontrolling owsiership of WSOR, I,
-g. N -
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Schipdule 3.05
Financial Statement
1. See Attachment 3.05,
2. See Schedule 3.13.
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Wisconsin Depariuient | LaSale Natioral | musmn;}mmos T Cars tessechpursuaint o Getain Mastee
ummummum leasing | (Continoed per 0SD00S079025 1 625K8) mmam@ﬂsm
Cm'parauan{dkfa
Banc6f Ametica,
Léasing & Capiital,
LLC)
Wisconsin Deparuniont. | LaSalle Nafionsl | OJOI3774506 [WOMA | Norlco Spike Dvee 16ased puisysicto
of Financhil Institutions Lensing (Cottimed per GH000T257829 1 5711/05) | vheit certein Equipment Schisduls No, 3
: c:orpmum@m : duted July'€, 2603,
" Banedf Anietich
Leasing & Caypital,.
LLE)Y
Wisconstn Departmpit- | LaSallé National, UEOAI6460037 7 11710706 Tie Inwomptives lgased pursnant fo hat |
of Financis] Enstinitions Leasing \ m&ammaqmpmm Schedale No.
Tonyocation (nMa L+ dated us of November §, 2006, -
" Banc-of Amerjes.
-Leasing & Cagital,
1LC)
Wisgonsin Doparttient | Bankof e West | GTODOTAaT 15207 | Enfiipuent (1) Nordoo CX Haminer
of Financial Instinxions : - Spike Driving Machine, TDA04ST-NIP-
: GAG-BULK-AC-W&S H — SN 410782
- 1 {13 Noriico TRIPP. Tie Rertiovee/nserter
knd Plate Placer~ SN 760269,
Wisonsin Department | Bk of the West | ‘10008338932 / 612007 Fqufpeedt (1) TRIPP Ti6 Reprover
of Figamcial Institutions | “fnsexter Plate Plaser; soeial # 760270;
Witconsin Deparotent | Bankofthe West | OZ0DVGRIDGI0/ 70007 | Bquipmen] (1) 1972 EMD SUAD-R
of Financial Institutions Imamtm; saxial #5819014¢1) 1980
‘EMDB § ILonomoﬁve,seﬁal
g 'Wiscunstepaﬁnem-- Citicapital BUIC019423 1 GTRAD- {IJBOBCAT COMPACT TRACK
.of Financial Institotions |  Commercial LOADER T300 S/ 532040074 30 H.0,
_ Corporation - BUEKET:
1 Wisoonsin Depirtment LaSaueNaﬁml UR0DUDCHE08 1T Tho EMD SD4) lowmotive Jeased
of Rinancial Instititions _ prsiant to.Shat certain. Fioal Bybipmient
Como:mn(n% Scheduls No, L-2-dated ds of July 8,
Banc of Americd - 2008,
Lcas;gg& Capital; | _ .
REINHARTVIRH701_STETRT 12290 13




ET I L SRV PR

Wisconsin

9. | Wiscongin Department: ' {J.}BGBCATGQMPAETTMCK
of Financial Instiitions c:moremme. | LOADER T300 SN ASGUI5020 BOIN
HDCLBKT W/EDGE (1) BOBUAT
SNOW BLADE 98IN S (1)
M IE WOODCRUCK MOWER
SLWCG7235 SIN AO0A00689:
10. wwmw- . Band of Ametica - D800T7575429 /12730708 'memw
of Finaacial Institations | Leasing & Capital, #WEORSGS leaned pursuant to that
LG pertatin Final Equiphieni Schedule Wo,
1-3-dated ds of Deceber 29, 2008.
J11.] Wisconsin Departtent |  GroatAmerica 0900004503 12 / 120 Varlcus Sharp copides, printess, fax
of Financia} Instinitions Leaging mackines, scammers AND ALL
Corporation . PRODUCTS, PROCEEDS AND-
ATTACHMENTS. THIS UCC-Y IS
mammmm SECTION %
WGFZHEUHIFB@&
COMMERCIAL CODE FOR
‘IREORMATIONAL PERPOSES
‘ONLY, THIS TRANSACYTION IS
INTENDED BY THE LESSEE AND
-'Mmsumsa
12.| Wisconsin Department | Fifth Third Baok J00069161724 7 7728130 All Asséts.
of Financial Instititions ' '
(To be paid ut the
13.] Wisconsin Departowirt | Fifth Third Bank H00DDYISIRIS / 7/28/10 -] ‘Al Assets.
of Financial Institufiohs. P
(Tobepaidatthe
Cloging). N—— —_— '
14, Wisconsin Department | Fifib Third Bank 110010436515 7 825/11 ,mxm:m Ballast Regulator S/N;
of Financial Institutions M-m-"
15.] Milwakee County, 2016CVODTS6A 1 5310 mwn WSORLLC
Wisconsin {FELA claim), -
16.] - Eastern District of 21 1-<<w00BD-WEC muwg&m
Railead Co. @BLAﬂmJ

RERNHARTV04870),_SIKTIRT 121t




Baa¢ of America
Ledsing & .C'@pim&-
Wisconsin Department | LaSalle National -DAQOT2TTAS26 1 879104 The Notiad Spike Driver Leasod.
of Finngigl Institutions  Leasing {Continuéd-per 90007237829 / 61 1/09) | ‘puirsuant to Hyit Seftain Equipmint
Corporation (ufkia. Schedide No. 3. dated % of July 6, 2004,
Bawic of America execuba] b 10 that certain Master
Leasing & Capital, ] Leae Agreemint dated a5 of May 23,
LLc) . 2003; each otwiorn Lessor, a8 Jeesor,
indLmu. % Tegiwe, Yogethier with oll
atcessions, substitytions.and
nphmmmﬁt, and proceeds
{hcﬁd;ngiﬂmncemeds) thereof.
Wisconsin Departient | LuSalle National. | 0500164600171 110G The facomotives Jeased P
of Finiancial Institutions | Leasing. mmmmmsmduhm
Corporation (wk/a | ' 14 dated a5 of November 8, 2008,
Bung of Asgrica | wkednted parsuant fo tiat certain Master
Taasing & Capital, Locomative Lease Agreement dateil as if
LG { Ocusber 31, 2006.
« | WisconsinDepartmeiit | LaSalle National DRODNSE96933 /. TH/08 | TheEFI 5040 locamuiive leasen
of Fisiancial Insfingtions -Leasing prorsuant to shist pertait Pital Equipment
- Codparation {nfkia | .} Scliplule No, L-Z dated-as of July 8,
| Banc of Amesica ° 2008, dietiited fhursist fb thit veitain
“Leaging & Capital, ' _Master Locoriiolive Lemje Agreemient
LLC) dared as of October 31;:2006:
. w:seonsmnq:am Bang of Amerca J’ DE0D1T5IS429 / 12130108 “The EME) SD90 Joramative
of Financial Ingtitptions. | Leasing & Capital, mommmmmm
L certaiii Pived  Sckedule No:
L:3 dated a5 -of Decembiar 29, 2008.
" | Wisconsin Depastment | Fifth Third Bank 100009145729 / 7228/10 ALL ROLLING STOCK NOW
‘of Finaneial Institutions OWNEDFOR HEREAFTER
_ _ ACQB!RBL‘» MNCIUDING BUTNOT
{To be paid at e LIMITED TO'THE RQLING STOCK
Closing): WHICH 1S QWNED BY DEBTOR
AND LISTED ON EXHIBIT A
ATTAGHED HEREI‘O. TOGETHER
WITH ALL PROCEEDS AND-
FRODUCTS THEREFROM
Wisconsin Department | Fifth Third Bank ToB0GEI149124 7 72810, ALLRAILROAD STOCK NOW
of Financial Instinitions (Chicago) OWNED OR HEREAFTER
: ACQUIRED, MGDNGWT NOT
{To bepaid et the LIMITED TOTHE ROLUING STOCK
Closing). WHICH IS: OWNE:D BY DEBTOR
' ANDLISTED ON EXHISITA
ATTACHED HERETO, TOGETHER
“WITH ALL PROCEEDS AND ’

- REINHARTS0ME0} SIKTIKT 1329011
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file:///0lfiCII

'Wm i T N T0aT6IN2S HaRA0:  |Allsuiied mmwawnedor
of Fitancial Instfutions. | ; mﬁ” i
(Ta bepaxd =t the- | ) ::%m * bugaﬁmezﬁ

%, | Wisconsin Depistaent | P Third Bank, " YOI009RaNE T TR0 ATl ek e Gwied of
- of Financial Instisations: : mmﬂm Together-with il
(To Iéhhps:gtthé provecds and products thezefrom.

4. Inaddition to those Liens listsd sbove, there are Liens on 4 ninber of
Compasiy vehicles. Theunderlying Habilities relaed o thess Lienshave been paid off
and the Company is séeking the relogse of the associated Lienk:

REINHARTWSISTOL_SIKTRT 12725/} 16



1.  TheConipany ownsthe fanamgﬂwnedmm
Td)  Ses Atschuient 3.07, 1:foramdmwmgﬂmom Propedtivin
Janpsvilte, Wisconsin, Hoticor), Wisconsin and Ripon, Wisconst.

B (b} See Attachment 3.07.2 fora wiap showing certain sdditiona]

()  Traindepot Iocated ot 115 Thayer Steeat, Rlyriouth, Wiscaniin
that WSOR, ma)pmchasedﬁum ‘Wiscorisin-Cnteal Lt in Fébruaty 2007.

(@  Freight Edsomnent Deed and Agreement and velated Preight
,mem 15, 2609 betwion Unioii Pacific Raitros Company ind

2. The Company leaséy th following Leased Praperty:
(a)  Seo.Atadkinsbot 3,092 for amiaghshowdig certain Leased Froperty;
(b} WMWWI 1994 betvieen Vaiy Brotliers

VI, LLC, as sucoessor in: mwmommammmm WSOR, Inc.,ns
amended..

) Operting Agreement No. 0490-40-48(3) dated Septemnber-1, 1997
MWm&nmwmrmmmﬁMQMum@

(@)  Operating Agtesmhint No. 0498-40-50(F-1) fiir Ruil Service
Continviation dated March 24;. mmmwmmcpm Railroad
Cunsemmn ant WSOR, Inc., a8 amended;

{e) Opmswwsebmwl 2000 between Pecatonics
Rail Transit Comsnission it WSOR, Inc:

{f)  Lease Agresment dated Ottaber 3, 1996 beiween Union Pacific
Railfoad Conpany amt WSOR, Inc.

gy Léase Agreemont dated Jammary 1, 2005 hetweets {nion Pacific:
Railfoad Company mwsu&,mqﬂsammdedbyﬂmwmmw&mmmdmd
February 10, 2011.

() ~Lesse WN&SZN?WM&YS 2007 betiveén Sop Line-
Railroad Cotpany, d/4/s Cauadian Paicific Railway, and WSOR, .

REINHARTWOS701_SHETIRT 209711 17



() Intertity Passcuger Rail Opétiging Agreertiont No, (490-04-48(e)
dated Aptil 2000 between Wisconsin River Rall Tamit Comedstion and WSOR, ..

() See items (R0 omSclivdisie 3090w

REINHARTWS048707_SIKTIKT E32041 18



Schedule 3.08
1 E na I ! 2: -! .,

et forth below is a list of patents, trademarks, seivice marks, sopyrights and alf licenses,
 registrations, etz of the Company.

Trademarks:

Wisconsin & Southeni Railroad Co.
Wisconsin & Southéra Raitroad
WSOR

‘Wisconsin & Southern

Narthern Rail Car Léasing, Inc.
Norkhemkad Car Leasmg

Except for the "Flying Goose Logp;” which was registered with the State of Wisconsin
'Deparment of Financial Institufions on August 17, 2011, xieme of the trademarks listed

above have been registered-with the United States Patent aud Trade Office, the State of
Wiscossin or any foreign jorisdiction.

REINHART\SOART0I_SIKTIKT 122901 19



Schiedile 3.09

1. Section 3.09()()
@) Nohe

2. Sechan:&ﬂﬂ(a)ﬂi)
®  None

p A Section 3.08(0H)

REINHARTRO48TOL_SIKTAIKT 132914 20
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Schieduic 3,10
Permits.

£, The Compiiny: holds thie Sollowing perraits frans s Fedoisl
Comimunications Cormmaission:

fa) RagdioRution Anfbhorization Na, WQSWOJ{&H Sign WQEYID)
dated Februapy 33, 2008 expiring ot Fébrisey 23; 2018, -

(b} Radio Sigtion Authorization No. 0003736846 {Call Sign WOIISI9)
dated Feburary 1§, 2009 expiring oit Fieburary 25, 2018,

©) Radie Station AnthorizationNo: 0003737465 (Call Sign.
WQYY906) deted February 20, mmmﬁhﬂm?@ 2018

2 ‘Surface Transporiation. Baav&?aﬁmt

3. Wisconsin Hepatmert of Nutaal Resolsons Synithetic Mirior, Non-Pact
70 Souree Air Pollution Control Oiperation Peviit Ko, Iimwtmﬁ for 313 Clinton
Strezt, Hodicon, Dodge Ciourty, Wiscongin,

‘4. “Wisconsin Ditpsrtisient of Safety and Professional Services, Bureaw-of

Storage Tank Regulation Permait t Dyerate UST Tank Systants 4t 203 5. Pear! St.,
Janesviile, Wisconsin,

' REWHART\SQ4870),_SYRTIKT 1202911 32



Schedule 3,11
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Schedale 313
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Schedule 3.14(5)
E- ! i E!- 0 E”ﬂ_- LT

1. Assetfnﬁhmme&mﬂﬁn@umﬂmébmkmas@fﬂmﬂ,ﬁe
following benefits aré pravided fis the Compaiiy's employeesy

(8) EmployeeHedlth Plap.
by  Employes Diéntal Plas
(¢} Short Term Disability
() Crowp Life and Accidental Desth sud Dismembertoent Tnstrasce

©®  WSOR, Inc. 461(!:) ProfitSharing Plaix, with Company mateh.of
20% of employee cofttibutiors vyt the first $% of inxluded eompignsatioh,

@  KeyManagerLife Insirance for Willian Gerdrier, Timothy Katp,
Stave Beske, Bernard Meighan and Y Lombiird:

(g) Employeé Assistance’ Prograth; it pasesrieyt st hioyt-térmp
‘counseling service for employeéy ard thein Sxmily niembers.

()  Secondary Plan for Work-Related Iafurics, ammbmemm
progrard for cértain medical Sk pRnseS.

x See &oseeﬂmmgrmmmamigmmmmm Yo hy thie
Company 1o pmvide fringe or other benefits 15 employees an:set oith in the Ceinpany’s
Erhployes Handbook dated és.of 2010,

3. The/Company's employees participte iri fhe Railrind Retirerent System
pepsion plan. '

REINHART\S048701_SIKTIKT F229011 37



Schechile.3.14(b)
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None.
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Schedule 3.15

39



Schedule 3.16(a)

See item 2(e)(ii) on Schedule 3.13.

REINHARTS048701_SIKT-IKT 12720111 40



'Su!mﬂgﬁeaamj
E' i z ]x _E i

REINHART\S088704 -SIKTIKT 123911 4}



REINUARTSMS701, SIRT-IKT 124901



None,
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Officets 264 Bonjloyess
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Sctiedule 3.18
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Behiedule 319
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Scheduts 335
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Schedule 6,02(c)
Required Consen
See jtems 1-8 on Schedule 3.04.
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Attachment 3.05

INDEPENDENT AUDITOR’S REPORT

WISCONSIN & SOUTHERN
RAILROAD CO. AND
AFFILIATES

DECEMBER 31, 2010
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Attachment 3.13
Loss History since 2000




