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Item 1.01 Entry into a Material Definitive Agreement.

Asset Purchase Agreement

On October 31, 2023 (the “Closing Date”), Glenbrook Building Supply, Inc. (“Glenbrook”), a wholly-owned subsidiary of Star Equity Holdings, Inc., entered
into an asset purchase agreement (the “Purchase Agreement”) with Big Lake Lumber (“BLL”). Pursuant to the Purchase Agreement, BLL sold its lumberyard and
showroom facility to 791 Rose Drive LLC, a whole-owned subsidiary of Star Equity Holdings, Inc., and certain related assets to Glenbrook for a combined
purchase price of $3.3 million (the “Purchase Price”). The Purchase Price is subject to certain post-closing adjustments including an earn-out provision and a hold
back to satisfy certain indemnification obligations of Glenbrook under the Purchase Agreement. The earn-out provision is based on a specific gross profit threshold
with a measurement period of two years to begin one year after the Closing Date. If the threshold is met, an earn-out payment may be remitted to BLL. The
Purchase Agreement contains representations, warranties and covenants of Glenbrook that are customary for a transaction of this nature. The Purchase Agreement
also contains indemnification obligations of the parties thereto.

The foregoing description of the Purchase Agreement does not purport to be complete and is subject to and qualified in its entirety by the full text of the
Purchase Agreement, a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated into this Item 1.01 by reference.

Item 9.01.  Financial Statements and Exhibits

(d)  Exhibits:

Exhibit No. Description

10.1 Asset Purchase Agreement, by and among Glenbrook Building Supply, Inc. and Big Lake Lumber Inc., dated as of October 31, 2023.*
99.1 Press Release, dated November 2, 2023.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Certain schedules and exhibits to this Exhibit have been omitted pursuant to Item 601(a)(5) or Item 601(b)(10)(iv), as applicable, of Regulation S-K. The
Registrant agrees to furnish supplemental copies of all omitted exhibits and schedules to the Securities and Exchange Commission upon its request.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Star Equity Holdings, Inc.

By: /s/ Richard K. Coleman, Jr.
Richard K. Coleman, Jr.
Chief Executive Officer
 

Date:     November 2, 2023
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of __, 2023, is entered into by and among Glenbrook
Building Supply, Inc., a Delaware corporation (the “Buyer”), Big Lake Lumber Inc., a Minnesota corporation (the “Seller” or the
“Company”), Ray Klindworth and Paul Fridgen and the shareholders of the Company (the “Shareholders”). Buyer, Seller and the
Shareholders are referred to herein collectively as the “Parties” and individually as a “Party.” Defined terms not defined within the
section the terms appear, are defined in Section 7.14.

RECITALS:

A.        Seller is engaged in the business of providing home improvement products and building materials including lumber,
windows, millwork, to contractors and retail customers for residential remodeling and new construction, light agriculture, and light
commecial markets (the “Business”);

B.    Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the Business and substantially all of the assets of
Seller used in or relating to the Business or otherwise, and Seller desires to transfer to Buyer, and Buyer desires to assume from Seller,
certain limited liabilities of Seller as hereinafter specified; and

C.        The Shareholders, who are the only registered and beneficial owners of all of the issued and outstanding shares (the
“Shares”) of common stock, par value $1.00 per share, of Seller, desire that the foregoing be effected.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and
agreements set forth herein and of other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

ARTICLE I

PURCHASE AND SALE; CLOSING

Section 1.1. Purchase and Sale of the Purchased Assets. Upon the terms and subject to the conditions set forth in this
Agreement, at the Closing, Seller shall sell, transfer, convey, assign and deliver to Buyer or cause to be sold, transferred, conveyed and
delivered to Buyer, and Buyer shall purchase and acquire from Seller, free and clear of all Liens, subject to Permitted Encumbrances, all
of Seller’s right, title and interest in, to and under all of the assets and properties of Seller, or otherwise used in the Business and owned
by Seller of every kind, character and description, tangible or intangible, real, personal or mixed, and wherever located (other than the
Excluded Assets), including but not limited to those listed on Section 1.1 of the Seller Disclosure Schedule (collectively, the “Purchased
Assets”).

Section 1.2. Excluded Assets. The Purchased Assets to be purchased and sold hereunder, and the term “Purchased Assets” as
used herein, shall not include the specified assets of Seller listed on Section 1.2 of the Seller Disclosure Schedule (collectively, the
“Excluded Assets”). Section 1.2 of the Seller Disclosure Schedule shall include, but shall not be limited to, all Excluded Accounts
Receivable, listing (i) all parties, (ii) amount owed, and (iii) a detailed description of the Company performance underlying the
recievable.
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Section 1.3. Assumed Liabilities. Upon the terms and subject to the conditions set forth in this Agreement, at the Closing,
Buyer shall assume and agree to pay, perform and discharge when due (a) all liabilities and obligations of Seller under the Assumed
Contracts to the extent such liabilities and obligations are to be performed after the Closing and do not arise out of or relate to a breach
of any Assumed Contract or this Agreement; provided, that Buyer shall not assume any liability or obligation arising out of or relating
to any occurrence, event or other condition existing or happening on or prior to the Closing Date, and (b) only such liabilities listed on
Section 1.3 of the Seller Disclosure Schedule (collectively, the “Assumed Liabilities”). Any liability or obligation arising out of or
relating to any occurrence, event or other condition existing or happening on or prior to the Closing Date, which becomes known after
the Closing Date, shall be an “Undetermined Excluded Liability”.

Section 1.4. Excluded Liabilities. Other than the Assumed Liabilities, Seller shall retain, and shall be responsible for paying,
performing and discharging when due, and Buyer shall not assume or have any responsibility for, any and all liabilities and obligations
of Seller of any nature whatsoever, whether past, current or future, whether accrued, contingent, known or unknown, including but not
limited to the liabilities listed on Section 1.4 of the Seller Disclosure Schedule (collectively, the “Excluded Liabilities”).

Section 1.5. The Closing. Consummation of the transactions contemplated by this Agreement (the “Closing”) shall take place
on October 31, 2023 (the “Closing Date”). The Closing shall occur electronically, with the Parties exchanging all signature pages to the
documents specified herein via email delivery and with the originals to follow by overnight delivery. The Closing shall be deemed to
have become effective as of 12:01 a.m., local time, on the Closing Date.

Section 1.6. Purchase Price.

(a) Upon the terms and subject to the conditions set forth in this Agreement, in consideration of the
sale by Seller of the Business and Purchased Assets to Buyer, in addition to the assumption of the Assumed Liabilities,
the purchase price to be paid by Buyer at the Closing shall be an amount equal to (i) $2,769,909 in cash (the “Cash
Payment”), minus (ii) the Undetermined Liability Setaside (collectively the “Initial Purchase Price”), minus $1,350,000
which shall be paid to Seller through the separate Real Estate Sales Agreement. The Initial Purchase Price shall be subject
to adjustment for (i) any unsued Undetermined Liability Setaside paid to the Seller and (ii) the Earn-Out Payment, if and
when payable pursuant to Section 1.9 (as so adjusted, including but not limited to any set offs pursuant to Section 6.10,
the “Purchase Price”).

(b) As of Close, the Seller shall have delivered to the Buyer a written statement (the “Purchase Price
Closing Settlement Statement”), setting forth (i) the Seller’s good faith estimate of the aggregate amount of seller’s
Indebtedness as of the Closing Date, which shall be inclusive of the amount thereof specified in the payoff letters
described in Section 1.11(d), the Undetermined Liability Setaside, together with a listing of all the individual accounts
payable accounts, their payees and amounts due to each in respect thereof, including those with a zero balance, (ii) the
aggregate amount of Seller Transaction Expenses unpaid as of the Closing Date, together with a listing of the individual
accounts, their payees and amounts due to each in respect thereof, and (iv) based on the foregoing, the amount to be paid
to Seller by Buyer at the Closing.

(c) At the Closing, the Buyer shall pay, or cause to be paid, by wire transfer of immediately available
funds, an amount equal to (A) Seller’s
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Indebtedness, if any, in such amounts and to such accounts as set forth on the Purchase Price Closing Settlement
Statement; after payment of (A) above, the balance of the Initial Purchase Price minus $1,350,000 which sall be paid to
the Seller through the Real Estate Agreement, will be paid to the Seller in the amount and to such account set forth on the
Purchase Price Closing Settlement Statement.

Section 1.7. Expense Setaside Adjustment. The Initial Purchase Price shall be adjusted after the Closing to account for any
expenses incurred prior to the Closing Date, but receieved after the Closing Date, in accordance with the following procedures:

(a) Within ninety (“90”) days, following the Closing Date, Buyer shall deliver to Seller a statement
setting forth any Undetermined Excluded Liabilities received by the Buyer, and therein calculating the total amount to be
deducted from the Undetermined Liability Setaside (“Undedetermined Expense Reconcilation”). Buyer shall provide
sufficient proof to Seller that any funds from the Undetermined Liability Setaside where used to pay the Seller’s portion
of any Undetermined Excluded Liabilities.

(b) If after ninety (“90”) days following the Closing Date, any unused funds of the Undetermined
Liability Setaside remain, the funds shall be added to the Initial Purchase Price and immediately delivered to the Seller.
Seller and Buyer shall seek in good faith to resolve any disagreement that they may have with respect to the matters
specified in the Undetermined Expense Reconciliation.

Section 1.8.  [Intentionally Omitted.]

Section 1.9. Allocation of Purchase Price.

(a) Buyer shall prepare an allocation (the “Allocation Schedule”) of the Initial Purchase Price (and all
other capitalized costs) among the Purchased Assets in accordance with Section 1060 and the Treasury Regulations
thereunder (and any similar provision of state, local, or non-U.S. law, as appropriate), which Allocation Schedule shall be
binding upon Seller. Based upon the terms hereof and the Seller Disclosure Schedule, a preliminary Allocation Schedule
prepared by Buyer is included herein as Schedule A. Buyer shall deliver such Allocation Schedule to Seller within ninety
(90) days after the Closing Date. Buyer and Seller shall report, act, and file Company Tax Returns (including, but not
limited to IRS Form 8594) in all respects and for all purposes consistent with such Allocation Schedule prepared by
Buyer. Seller shall timely and properly prepare, execute, file and deliver all such documents, forms and other information
as Buyer may reasonably request to prepare such Allocation Schedule. Neither Buyer nor Seller shall take any position
(whether in audits, Tax Returns or otherwise) that is inconsistent with such Allocation Schedule unless required to do so
by applicable law.

(b) If Seller provides a notice of objections (the “Notice of Objections”) to Buyer within fifteen (15)
Business Days of receipt of the Allocation Schedule, Seller and Buyer shall negotiate in good faith to resolve the
objections raised by Seller in the Notice of Objections. If Buyer and Seller fail to resolve the objections raised by Seller
within thirty (30) days after receipt of the Notice of Objections, then the dispute shall be resolved by the Independent
Accountant. Buyer, on the one hand, and Seller, on the other hand, shall share equally the fees and expenses of the
Independent Accountant for this purpose. The Parties shall report the Tax consequences of the transactions contemplated
by this
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Agreement in a manner consistent with the Allocation Schedule, as originally provided by Buyer (if Seller does not
provide a timely Notice of Objections), as agreed to by Buyer and Seller, or as determined by the Independent
Accountant, as the case may be (in each case, the “Final Allocation Schedule”), and shall not take any action or position
that is inconsistent therewith. The Parties shall update the Final Allocation Schedule to reflect any further adjustments to
the Purchase Price in a manner consistent with the principles used to create the Final Allocation Schedule, and the Parties
shall report the Tax consequences of the transactions contemplated by this Agreement in a manner consistent with the
Final Allocation Schedule, as revised, and shall not take any action or position that is inconsistent therewith.

Section 1.10. Earn-Out Payment.

(a) The Shareholders shall be entitled to receive a payment (an “Earn-Out Payment”), payable in cash
following the end of the applicable Earn-Out Period, to be determined and paid in accordance with this Section 1.10 and
the principles and requirements of Section 1.9(a) of the Seller Disclosure Schedule. In the event the Acquired Business
achieves 100% of the Gross Profit Target for the twelve (12) month period ending on October 31, 2024 (the “First Earn-
Out Period”), the Earn-Out Payment shall be $250,000. In the event the Acquired Business achieves 100% of the Gross
Profit Target for the twelve (12) month period ending on October 31, 2025 (the “Second Earn-Out Period” and together
with the First Earn-Out Period, an “Earn-Out Period”), the Earn-Out Payment shall be an additional $250,000. In order
for the Shareholders to be eligible to receive an Earn-Out Payment, the Acquired Business must achieve at least 80% of
the Gross Profit Target during a given Earn-Out Period (the “Earn-Out Threshold”), as illustrated in Section 1.9(a) of the
Seller Disclosure Schedule. Each Earn-Out Payment shall be structured on a proportionate, linear scale. As further
illustrated in Section 1.9(a) of the Seller Disclosure Schedule, the minimum payment shall be earned upon achieving the
Earn-Out Threshold and shall increase to the extent achievement of the Gross Profit Target exceeds the Earn-Out
Threshold but is below 100% of the Gross Profit Target; provided, that the total Earn-Out Payments under this Agreement
shall in no event exceed $500,000 (the “Maximum Earnout”). The Buyer shall use commercially reasonable and good
faith efforts to achieve the Maximum Earnout for the benefit of Buyer and the Shareholders. Buyer agrees (i) to act in
good faith at all times during the Earn-Out Periods; (ii) to not fail to take any action that would be required by reasonable,
skillful, prudent, and diligent business persons engaged in the independent operation of a business similar to the Business
of Seller; and (iii) to allocate adequate resources to the achievement of the Earn-Out Threshold.

(b) Within thirty (30) daysfollowing the month in which the Earn Out calculation applies, Buyer shall
prepare and deliver to Seller a preliminary report (the “Preliminary Earn-Out Statement”) which shall include Buyer’s
calculation of the Gross Profit attributable to the Acquired Business for and including the period then ending, which may
include any offset pursuant to Section 6.10.

(c) Promptly following receipt of the Preliminary Earn-Out Statement, Seller may review the same
and, within thirty (30) days after the date of such receipt, may deliver to Buyer a certificate setting forth any objections to
the Preliminary Earn-Out Statement, together with a summary of the reasons therefore and calculations which, in its view,
are necessary to eliminate such objections (an
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“Earn-Out Objection Notice”). If Seller does not so object within such 30-day period, the Preliminary Earn-Out Statement
shall be final and binding as the Earn-Out Statement for the applicable Earn-Out Period for purposes of this Agreement.

(d) During the thirty (30) days immediately following the delivery of an Earn-Out Objection Notice
(the “Earn-Out Objection Consultation Period”), Seller and Buyer shall seek in good faith to resolve any disagreement
that they may have with respect to the matters specified in the Earn-Out Objection Notice.

(e) If, at the end of the Earn-Out Objection Consultation Period, Seller and Buyer have been unable to
resolve all disagreements that they may have with respect to the matters specified in the Earn-Out Objection Notice, then
Seller and Buyer shall submit all matters that remain in dispute with respect to the Earn-Out Objection Notice (along with
a copy of the Preliminary Earn-Out Statement marked to indicate those line items that are in dispute) to the Independent
Accountant. Within thirty (30) days after the submission of such matters to the Independent Accountant, or as soon as
practicable thereafter, the Independent Accountant, acting as an expert and not as an arbitrator, will make a final
determination, binding on Seller and Buyer, in accordance with this Section 1.9(e), of the appropriate amount of each of
the line items in the Preliminary Earn-Out Statement as to which Seller and Buyer disagree as specified in the Earn-Out
Objection Notice. With respect to each disputed line item, such determination, if not in accordance with the position of
either Seller or Buyer, shall not be in excess of the higher, nor less than the lower, of the amounts advocated by Seller in
the Earn-Out Objection Notice or Buyer in the Preliminary Earn-Out Statement with respect to such disputed line item.
For the avoidance of doubt, the Independent Accountant shall not review any line items or make any determination with
respect to any matter other than those matters in the Earn-Out Objection Notice that remain in dispute. The determination
of the Gross Profit attributable to the Acquired Business for the applicable Earn-Out Period set forth therein that is final
and binding on Seller and Buyer, as determined either through agreement of Seller and Buyer (deemed or otherwise)
pursuant to Section 1.10(c) or (d) or through the determination of the Independent Accountant pursuant to this Section
1.10(e), are referred to herein as the “Earn-Out Statement”.

(f) Within thirty (30) days of the determination of any final and binding Earn-Out Payment in
accordance with this Section 1.10 , Buyer shall pay, or cause to be paid, by wire transfer of immediately available funds,
such total final and binding Earn-Out Payment amount to the Seller and to such account set forth on the Purchase Price
Closing Settlement Statement or such alternative account designated by Seller as delivered in writing to Buyer before
executing such wire transfer.

Section 1.11. Notwithstanding anything contained herein, if the employment of Paul Frigden is terminated either For Cause by
the Company (as defined in the Employment Agreement) or by Paul Frigden without Good Reason (as defined in the Employmet
Agreement) prior to the Term (as defined in the Employment Agreement), any future Earn-Out Payments will be forfeited, and the
Company will be under no obligation to paywith regard to Earn-Out Payments.Non-Assignable Assets. Notwithstanding anything to the
contrary in this Agreement, this Agreement shall not constitute an agreement to assign any interest in any instrument, contract, lease or
other agreement or arrangement or any claim, right or benefit, if an assignment without the consent of a third party would constitute a
breach or violation thereof and would adversely affect Seller’s ability to convey the interest or impair the interest as conveyed to
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Buyer. Seller shall use best efforts to obtain each of the required consents or waivers of third parties set forth in Section 1.11 of the
Seller Disclosure Schedule, in each case in form and substance reasonably satisfactory to Buyer (the “Required Consents”), within
ninety (90) days following the Closing. If a Required Consent is not obtained within such 90-day period following the Closing Date, or
if an attempted assignment would be ineffective or would affect Seller’s ability to convey the interest unimpaired, then, at Buyer’s
request, Seller shall use best efforts to cooperate with Buyer in any reasonable arrangement, including performance by Seller or Buyer,
as the case may be, as agent for the other, in order to cause Buyer to receive the benefits of such interest, including but not limited to all
revenue, Receivables and other cash flow under such interest, and to accept the burdens and perform the obligations, under any such
instrument, contract, lease or other agreement or arrangement or any such claim, right or benefit all as of the Closing; provided,
however, that the Parties will continue to use their best efforts after the Closing to obtain the applicable Required Consent. Any transfer
or assignment to Buyer by Seller of any interest under any such instrument, contract, lease or other agreement or arrangement or any
such claim, right or benefit that requires the consent of a third party shall be made subject to such consent or approval being obtained.

Section 1.12. Deliveries by Seller and the Shareholders. At the Closing, Seller and the Shareholders, as applicable, shall deliver
to Buyer:

(a) a duly executed Bill of Sale, Assignment and Assumption Agreement, substantially in the form
attached hereto as Exhibit A (the “Bill of Sale, Assignment and Assumption Agreement”);

(b) [Intentionally Omitted];

(c) a duly executed employment agreement, between Buyer or its Subsidiaries and Paul Fridgen, in
the form attached as Exhibit C (the “Employment Agreement”);

(d) (i) copies of payoff letters, in form and substance reasonably satisfactory to Buyer, with respect to
all seller Indebtedness, including but not limited to the Indebtedness set forth on Section 1.12(d) of the Seller Disclosure
Schedule, which payoff letters shall discharge fully the then outstanding balance, including all accrued and unpaid
interest thereon and any other fees, costs and expenses payable to the holders in connection therewith, of such
obligations, and (ii) copies of releases, in form and substance reasonably satisfactory to Buyer, of all Liens and other
security over Seller’s properties and assets securing all such obligations;

(e) duly executed assignments of all Intellectual Property owned by the Seller, including any and all
domain names;

(f) all documents containing or relating to know-how to be acquired by Buyer pursuant to this
Agreement;

(g) a duly and properly authorized and executed evidence (in form and substance reasonably
satisfactory to Buyer) as to the amendment of Seller’s articles of incorporation (the “Organizational Amendment”)
changing Seller’s name to another name that does not include any of the following words “Big Lake Lumber”, or any
variation thereof, ; and

(h) an IRS Form W-9 properly completed by the Company and each Shareholder;
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(i) all such other documents, certificates, instruments of assignment and transfer as are reasonably
necessary to consummate the transactions contemplated by this Agreement and the Ancillary Agreements, including but
not limited to all such documents effecting the transfer to Buyer of all of Seller’s right, title and interest in, to and under
the Purchased Assets, free and clear of all Liens, subject to Permitted Encumbrances, in accordance with this Agreement,
in form and substance reasonably satisfactory to Buyer, and to assist Buyer in exercising all rights with respect thereto.

Section 1.13. Deliveries by Buyer. At the Closing, Buyer shall deliver to Seller, and the Shareholders, as applicable:

(a) the Initial Purchase Price in accordance with Section 1.6(b);

(b) each of the following documents, duly executed: (i) the Bill of Sale, Assignment and Assumption
Agreement, , (ii) the Employment Agreement and (iii) assignments with respect to the transfer of any Intellectual
Property; and

(c) such other documents as are required to be delivered by Buyer to Seller pursuant to this
Agreement.

Section 1.14. [Intentionally Omitted. ]

Section 1.15. [Intentionally Omitted. ]

ARTICLE II

REPRESENTATIONS AND WARRANTIES WITH RESPECT TO SELLER

Except as set forth in the disclosure schedule delivered by Seller to Buyer concurrently with the execution of this Agreement
(the “Seller Disclosure Schedule”), Seller and the Shareholders hereby, jointly and severally, represent and warrant to Buyer as of the
date hereof and as of the Closing Date as follows:

Section 1.1. Organization, Standing and Power.

(a) Seller is a corporation duly organized, validly existing and in good standing under the Laws of the
State of Minnesota, and is dully organized as a foreign corporation in all other states in which it is active. Seller has all
requisite corporate power and authority necessary to enable it to use its name and to own, lease or otherwise hold and
operate its properties and other assets and to carry on its business as it has been and is now currently being conducted.
Seller is duly qualified or licensed to do business and is in good standing (with respect to jurisdictions that recognize that
concept) in each jurisdiction in which the conduct or nature of its business or the ownership, leasing or operation of its
properties or other assets makes such qualification, licensing or good standing necessary.

(b) True, correct and complete copies of the Organizational Documents of Seller, as currently
amended and in effect, have been made available to Buyer prior to the date hereof, and Seller is not in default under or in
violation of any provision thereof.

7



    

(c) Seller does not, and has never, owned, directly or indirectly, any capital stock or other equity
interests in any Person (except for investments in securities not exceeding 1% of the issued and outstanding equity of any
publicly held company, or as disclosed in Schedule 2.1(c))). Seller is not subject to any obligation (by Law, contract or
otherwise) to make any investment or otherwise acquire capital stock or other equity interests in any other Person.

Section 1.2. Authority. Seller has all requisite corporate power and authority to execute and deliver this Agreement and the
Ancillary Agreements and to perform its obligations under this Agreement and the Ancillary Agreements and to consummate the
transactions contemplated hereby and thereby. The execution, delivery and performance of this Agreement and the Ancillary
Agreements by Seller and the consummation by Seller of the transactions contemplated by this Agreement and the Ancillary
Agreements have been duly authorized by all necessary action on the part of Seller and no other proceedings on the part of Seller are
necessary to authorize this Agreement or the Ancillary Agreements or to consummate the transactions contemplated hereby and
thereby. This Agreement has been, and, when executed and delivered, each of the Ancillary Agreements will have been, duly executed
and delivered by Seller and, assuming the due authorization, execution and delivery by the other Parties hereto and thereto, constitutes
(and in the case of the Ancillary Agreements, will constitute) a legal, valid and binding obligation of Seller, enforceable against Seller
in accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent transfer, moratorium, reorganization or similar
Laws affecting the rights of creditors generally and the availability of equitable remedies (regardless of whether such enforceability is
considered in a proceeding in equity or at law) and any implied covenant of good faith and fair dealing (the “Bankruptcy and Equity
Exception”).

Section 1.3. Title to Purchased Assets. Seller has good, valid and marketable title to, or other legal rights to possess or use,
the Purchased Assets, free and clear of all Liens other than Permitted Encumbrances. The Purchased Assets (i) constitute all of the
assets and properties, including all real property, tangible personal property and intangible personal property, used to conduct the
Business as such business is currently conducted, and, are sufficient to conduct the Business from and after the Closing in the same
manner as currently conducted by Seller and (ii) are in the exclusive possession and control of Seller and no Person other than Seller is
entitled to possession of any portion of the Purchased Assets (except under those circumstances where the nature of the conduct of the
Business in the ordinary course thereof requires possession and/or control thereof by third persons). Seller has conveyed to Buyer at
and effective upon the Closing good, valid and marketable title to, and ownership of, all of its properties and assets constituting the
Purchased Assets and the enforceable right to receive and/or use such Purchased Assets, free and clear of all Liens.

Section 1.4. Noncontravention; Governmental Approval.

(a) Except as contemplated by Section 1.11 of the Seller Disclosure Schedule, the execution, delivery
and performance of this Agreement and the Ancillary Agreements by Seller do not and will not, and the consummation
by Seller of the transactions contemplated by this Agreement and the Ancillary Agreements and compliance by Seller
with the provisions of this Agreement and the Ancillary Agreements will not, conflict with, or result in any violation or
breach of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of, or result in,
termination, modification, cancellation or acceleration of any obligation or to the loss of a benefit under, or result in the
creation of any Lien in or upon any of the properties, rights or assets of Seller under, or require any consent or approval
by, or any notice to, any person under, (i) the Organizational Documents of Seller, (ii) any loan or credit agreement, bond,
debenture, note, mortgage, indenture, lease, supply agreement, license agreement,
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distribution agreement or other contract, agreement, obligation, commitment or instrument (each, including all
amendments, modifications and supplements thereto, a “Contract”), to which Seller is a party or any of its properties,
rights or assets is subject or (iii) any (A) Law applicable to Seller or any of its properties, rights or assets or (B) order,
writ, injunction, decree, judgment, award, summons, notice of violation, directive, warning, notice or demand letter or
request for information, settlement or stipulation issued, promulgated or entered into by or with any Governmental Entity
(each, an “Order”) applicable to Seller or its properties, rights or assets; (iv) breach any Assumed Contract; or (v) result in
the imposition or creation of any Lien upon or with respect to any of the Purchased Assets.

(b) No consent, approval, license, permit, order, qualification or authorization of, action by or in
respect of, or registration, declaration or filing with any Governmental Entity is required by or with respect to Seller in
connection with the execution, delivery and performance by Seller of this Agreement or the Ancillary Agreements or the
transactions contemplated hereby and thereby. Except as contemplated by Section 1.11 of the Seller Disclosure Schedule,
no consent, waiver, approval or authorization of, or action by, or any notice given to, any third party other than a
Governmental Entity pursuant to a Seller Contract or Real Property Lease must be obtained or made by Seller in
connection with the execution, delivery and performance by Seller of this Agreement or the Ancillary Agreements or the
transactions contemplated hereby and thereby, including, without limitation, as a result of a change of control of Seller.

Section 1.5. Capital Structure. Section 2.5 of the Seller Disclosure Schedule sets forth all of the issued and outstanding Shares
of Seller as of the date of this Agreement, and such Shares constitute all of the issued, outstanding and authorized Equity Securities of
Seller. The Shares of Seller are free of any restriction on the right to vote such Shares. Except as set forth in Section 2.5 of the Seller
Disclosure Schedule, there are no options, convertible securities, warrants or convertible obligations of any nature to acquire Equity
Securities of Seller.

Section 1.6. Financial Statements; Liabilities.

(a) Section 2.6(a) of the Seller Disclosure Schedule sets forth (i) the unaudited balance sheets of
Seller as of December 31, 2021 and 2022 (the balance sheet as of December 31, 2022, the “2022 Balance Sheet”), (ii) the
unaudited balance sheet of Seller as of September 31, 2023] (the “Reference Balance Sheet”), (iii) the unaudited
statements of operations and cash flows of Seller for the years ended December 31, 2021 and 2022, (iv) the unaudited
statements of operations and cash flows of Seller for the nine months ended September 31, 2023] (the balance sheets and
statements of operations and cash flows referred to in clauses (i) and (iii) above, together with any notes thereto, being
collectively referred to as the “Annual Financial Statements”; the balance sheets and statements of operations and cash
flows referred to in clauses (ii) and (iv) above, together with any notes thereto, being collectively referred to as the
“Interim Financial Statements”; and the Annual Financial Statements and the Interim Financial Statements being
collectively referred to as the “Financial Statements”). Except as set forth on Section 2.6(a) of the Seller Disclosure
Schedule, the Interim Financial Statements have been prepared on the same basis as the Annual Financial Statements.
The Financial Statements have been derived from the books and records of Seller, were prepared in accordance with
GAAP, have been prepared in accordance with the historical accounting principles of Seller applied on a consistent basis
(except as may be set forth in the notes thereto
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or as otherwise noted therein), and present fairly, in all respects, the financial position and the results of operations and
cash flows of Seller as of the respective dates thereof or for the periods then ended (subject, in the case of the Interim
Financial Statements, to the absence of notes and normal year-end adjustments, the effect of which adjustments have not
been and will not be material).

(b) Except as set forth in Section 2.6(b) the Seller Disclosure Schedule, there are no liabilities or
obligations of Seller required to be recorded or disclosed under GAAP of any nature or type, whether or not absolute,
accrued, contingent or otherwise, other than as and only to the extent reflected or reserved against in the Financial
Statements.

(c) Seller has no current intention to correct or restate, and to the Knowledge of Seller, there is not
any basis to correct or restate any of the Financial Statements. Seller has not had any disagreement with any of its
auditors regarding material accounting matters or policies during the past full fiscal year or during the current fiscal year-
to-date.

Section 1.7. Indebtedness. Except as set forth on Section 2.7 of the Seller Disclosure Schedule, Seller has no outstanding
Indebtedness.

Section 1.8. Absence of Certain Changes or Events. Except as set forth in Section 2.8 of the Seller Disclosure Schedule, since
June 30, 2023, (i) there has not been any change in the business, assets, financial position, operations, results of operations or prospects
of Seller or the Business, other than any such changes that occurred in the ordinary course of business consistent with past practice, (ii)
Seller has made all capital expenditures in the ordinary course of business consistent with past practice, and (iii) Seller has conducted
the Business in the ordinary course of business consistent with past practice and has not:

(a) mortgaged, pledged or subjected to lien, restriction or any other Lien any of the property,
businesses or assets, tangible or intangible, of Seller;

(b) paid any obligation or liability (absolute or contingent) other than current liabilities reflected in
the 2022 Balance Sheet and 2  Q 2023 Balance Sheet and current liabilities incurred since June 30, 2023 in the ordinary
course of business consistent with past practice;

(c) sold, transferred, leased to others or otherwise disposed of any of its assets (or committed to do
any of the foregoing), or canceled, waived, released or otherwise compromised any debt or claim, or any right of
significant value, except in the ordinary course of business consistent with past practice;

(d) suffered any damage, destruction or loss (whether or not covered by insurance);

(e) undertaken or committed to undertake any capital expenditures or capital additions or betterments
for any single project or related series of projects other than (i) in the ordinary course of business consistent with past
practice or (ii) those reflected on the Financial Statements;

(f) decreased the amount of any reserves for doubtful accounts receivable or written down or written
up the value of any equipment or other asset, except in the ordinary course of business consistent with past practice;

nd
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(g) instituted any litigation or any Action before any Governmental Entity relating to the Business or
Seller or any of its properties or assets;

(h) other than in the ordinary course of business consistent with past practice, (i) increased the
compensation levels, remuneration or the method of determining the compensation of Employees or any bonus payment
or similar arrangement with or for the benefit of any such Employee, (ii) increased benefits expense to Seller, any
payments made or declared into any profit-sharing, pension, or other retirement plan for the benefit of Employees, (iii)
executed, implemented, amended or terminated any Seller Benefit Plan or other compensation agreement pertaining to
any Employee or (iv) agreed to increase the coverage or benefits available under any severance pay, termination pay,
vacation pay, company awards, salary continuation for disability, sick leave, deferred compensation, share option or any
other benefit relating to the profit or sales of Seller, bonus or other incentive compensation, insurance, pension or other
employee benefit plan, payment or arrangement made to, for or with employees;

(i) made any change in its accounting policies or principles or the methods by which such principles
are applied for financial accounting purposes including, without limitation, with respect to the payments of accounts
payable and collections of accounts receivable;

(j) made or changed any election concerning Taxes or Tax Returns, changed an annual accounting
period, adopted or changed any accounting method, filed any amended return, entered into any closing agreement with
respect to Taxes, settled any Tax claim or assessment, surrendered any right to claim a refund of Taxes or obtained or
entered into any Tax ruling, agreement, contract, understanding, arrangement or plan;

(k) amended (including but not limited to granted price concessions under), terminated, waived or
cancelled any Seller Contract or amended, terminated, waived or cancelled any right or claim it had under any such Seller
Contract;

(l) canceled any debts owed to it or claims held by it (including the settlement of any claims or
litigation) other than in the ordinary course of its business consistent with past practice;

(m) accelerated or delayed collection of accounts receivable in advance of or beyond their regular due
dates or the dates when the same would have been collected except in the ordinary course of its business consistent with
past practice;

(n) delayed or accelerated payment of any account payable or other liability beyond or in advance of
its due date or the date when such liability would have been paid except in the ordinary course of its business consistent
with past practice; or

(o) entered into or become committed to enter into any Contract or transaction, except in the ordinary
course of business consistent with past practice, and there are no material purchase commitments outstanding.
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Section 1.9. Litigation. Except as set forth in Section 2.9 of the Seller Disclosure Schedule, (a) there are no Actions pending
or, to the Knowledge of Seller, threatened against or involving Seller or any of its assets, rights or properties, or, to the Knowledge of
Seller, any present or former officer, director, shareholder or employee of Seller in their capacity as such and (b) neither Seller nor any
of its assets, rights properties, nor, to the Knowledge of Seller, any present or former officer, director, shareholder or employee of Seller
in their capacity as such, is or are subject to any Order.

Section 1.10. Contracts.

(a) Section 2.10(a) of the Seller Disclosure Schedule sets forth a list of each Contract to which Seller
is a party or by which it is bound as of the date of this Agreement (collectively, the “Seller Contracts”) and that are:

(i) Contracts providing for severance, retention, change in control or other similar payments relating to the
Employees;

(ii) Contracts establishing any joint venture, partnership, strategic alliance, licensing arrangement, sharing of
profits or other material collaboration;

(iii) Contracts that limit, or purport to limit, the ability of Seller or, after the consummation of the transactions
contemplated hereby, Buyer, to compete in any line of business or with any Person or in any geographic area or during any
period of time or that require Seller or, after the consummation of the transactions contemplated hereby, Buyer, to deal
exclusively with a given Person in respect of a given matter;

(iv) Contracts for the sale of any Purchased Assets or the grant of any preferential rights to purchase any
Purchased Assets or requiring the consent of any party to the transfer thereof;

(v) Contracts related to an acquisition or sale of assets or other acquisition, divestiture, merger or similar
transaction, in each case, involving consideration in excess of $5,000 and entered into during the five (5) years prior to the date
hereof and containing representations, covenants, indemnities or other obligations that are still in effect;

(vi) Contracts relating to the incurrence, assumption or guarantee of any Liability or imposing a Lien on any
of the Purchased Assets, including indentures, guarantees, loan or credit agreements, sale and leaseback agreements, purchase
money obligations incurred in connection with the acquisition of property, mortgages, pledge agreements, security agreements,
or conditional sale or title retention agreements;

(vii) Contracts (or group of related contracts and accounts such as being under common management)
currently in existence or actively serviced resulting in estimated revenues or receipts to Seller in excess of $5,000 annually or
$5,000 in the aggregate;

(viii) Contracts (or group of related contracts and accounts such as being under common management)
currently in existence or invoices from repeat vendors actively serviced resulting in estimated accumulative annual payment
obligations of more than $5,000 annually or $5,000 in the aggregate;

(ix) royalty Contracts, licenses or any other Contracts relating to any Intellectual Property rights (excluding
licenses pertaining to “off-the-shelf” commercially

12



    

available Software used pursuant to shrink-wrap or click-through license agreements on reasonable terms for a license fee of no
more than $10,000);

(x) Contracts with material vendors;

(xi) material Contracts with independent contractors or consultants (or similar arrangements) that are not
cancelable without penalty or further payment and without more than thirty (30) days’ notice; and

(xii) other Contracts in effect as of the date of this Agreement to which Seller is a party and that are material to
the conduct of the Business, or the use or operation of the Purchased Assets or the Assumed Liabilities, as presently conducted.

(b) Each Seller Contract is valid, binding and enforceable in accordance with its respective terms
against Seller and each other party thereto, and in full force and effect (and will continue in full force and effect after
giving effect to the sale of the Purchased Assets without breaching the terms thereof or resulting in the forfeiture or
impairment of any rights thereunder or the accelerating of any obligations thereunder and without notice to, the consent,
approval or act of, or the making of any filing with, any Person), subject to the Bankruptcy and Equity Exception, except
to the extent that it has previously expired in accordance with its terms. Neither Seller nor any counterparty to any Seller
Contract has violated any provision of, or committed or failed to perform any act which, with or without notice, lapse of
time or both, would constitute a default under the provisions of, or provide any basis for termination of, any Seller
Contract. Except as set forth in Section 2.10(b) of the Seller Disclosure Schedules, no party to any Seller Contract has
given Seller notice, orally or in writing, of its intention to cancel, terminate, change the scope of rights under, decrease its
services or supplies to Seller or its usage of the services or products of Seller under, or fail to renew any Seller Contract
and neither Seller nor any other party to any Seller Contract has repudiated in writing any provision thereof. Seller does
not anticipate any termination or change to any Seller Contract as a result of the transactions contemplated hereby. Except
as set forth in Section 2.10(b) of the Seller Disclosure Schedules, Seller is not currently renegotiating any Seller Contract
or paying liquidated damages in lieu of performance thereunder.

(c) Seller has furnished Buyer, prior to the date hereof, with true, correct and complete copies of each
Seller Contract, to the extent such Contract exists and to the extent available, each together with all amendments, waivers
or other changes thereto. Seller has otherwise disclosed to Buyer any missing Seller Contracts or otherwise has
represented that services are being provided without a written contract.

Section 1.11. Compliance with Laws; Permits.

(a) Except as set forth on Section 2.11 of the Seller Disclosure Schedule, since December 31, 2021,
(i) Seller is and has been in compliance with all Laws and Orders applicable to it, its properties, rights or assets or its
business or operations,(ii) no Action has been filed or commenced or, to the Knowledge of Seller, threatened, against
Seller alleging any failure to so comply. Seller is not a party to, or bound by, any Order that is material. All matters set
forth on Section 2.11 of the Seller Disclosure Schedule have been resolved without any further obligation or liability of
Seller.
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(b) Seller has in effect all approvals, authorizations, certificates, filings, franchises, licenses,
exemptions, notices and permits of or with all Governmental Entities (collectively, “Permits”) necessary for it to own,
lease or operate its properties and other assets and to carry on its business and operations as currently conducted and as
were conducted through the most recently completed fiscal year. All Permits included in the Purchased Assets, if any, are
in full force and effect and constitute all Permits required to permit Seller to operate or conduct the Business as currently
conducted or to hold any interest in the Purchased Assets except to the extent the failure to be in full force and effect
would not be material to the Business, Purchased Assets or Assumed Liabilities. There has occurred no default under, or
violation of, any such Permit, and Seller is in compliance with the terms of the Permits. The consummation of the
transactions contemplated by this Agreement and the Ancillary Agreements would not cause the revocation, modification
or cancellation of any Permit.

(c) No Action, Order or Law shall have been instituted or, to the Knowledge of Seller, threatened or
proposed by any Governmental Entity that would materially or adversely impact the Business.

Section 1.12. Properties.

(a) Section 2.12(a) of the Seller Disclosure Schedule sets forth a true, correct and complete list
(including address, record owner, legal description, duration of ownership and description of uses) of all interests in real
property owned by Seller (all such real property, together with all buildings, structures and other improvements and
fixtures located on or under such real property and all easements, rights and other appurtenances to such real property are
collectively referred to herein as the “Owned Real Property”). Except with respect to Permitted Encumbrances and as set
forth on Section 2.12(a) of the Seller Disclosure Schedule, Seller owns good, valid and marketable title to each parcel of
the Owned Real Property in which it has an interest, in each case free and clear of any Liens, title defects, contractual
restrictions, easements, covenants or reservations of interests in title. Seller has not violated, or received any written
notice that it has violated, any Law applicable to the ownership or operation of the Owned Real Property or any covenant,
condition, easement or restriction of record affecting any of the Owned Real Property. There are no leases, subleases,
occupancy agreements, options to purchase, rights of first refusal, rights of first offer, conditional sales or similar rights
with respect to any of the Owned Real Property, and there are no parties in possession of the Owned Real Property other
than the Seller.

Section 2.12(b)(i) of the Seller Disclosure Schedule lists each real property leased, subleased, licensed or
occupied by, or from, Seller (the “Leased Real Property” and, together with the Owned Real Property, the
“Real Property”). Seller has delivered to Buyer true, correct and complete copies of all leases, subleases,
licenses or other occupancy agreements or contracts (collectively, together with all amendments,
modifications or supplements thereto, and assignments thereof, “Real Property Leases”) relating to the
Leased Real Property or to which Seller is a party or by which Seller is bound.

(b) The Seller has not assigned, transferred, conveyed, mortgaged, deeded in trust or encumbered any
interest in any of the Real Property.
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The Real Property constitutes all of the land, buildings, structures, improvements, fixtures or other interests and rights in
real property that are used or occupied by the Seller in connection with the Business. All of the Real Property has access
to public roads and to all utilities necessary for the operation of the Business. To the Knowledge of Seller, there is no
pending or contemplated condemnation or eminent domain proceeding with respect to any Real Property. The Seller is
not a lessor, sublessor or grantor under any lease, sublease, consent, license or other instrument granting to another person
or entity any right to the possession, use, occupancy or enjoyment of the Real Property. To the Knowledge of Sellerthere
are no encroachments upon any of the parcels comprising the Real Property (other than such encroachments as would not
affect the usability or marketability of the applicable parcel of Real Property) and no portion of any improvement
encroaches upon any property not included within the Real Property or upon the area of any easement affecting the Real
Property.

(c) All of the Real Property, fixtures and improvements thereon owned or leased by the Seller, are in
good operating condition without structural defects. All mechanical and other building systems located on the Real
Property, are (i) in good operating condition, and no condition exists requiring material repairs, alterations or corrections,
and (ii) suitable, sufficient and appropriate in all respects for their current use. None of the improvements located on the
Real Property or uses being made of the Real Property constitute a legal non-conforming use or otherwise require any
special dispensation, variance or special permit under any Laws. The Seller has delivered to Buyer true, correct and
complete copies of all deeds, title exception documents (for example, easements, restrictive covenants), title reports, title
polices (“Existing Title Policies”) and surveys (“Existing Surveys”) for the Real Property in the Seller’s possession or
control. No claim has been made under any of the Existing Title Policies or Existing Surveys. The Seller has delivered to
Buyer true, correct and complete copies of any Order entered, issued, made or rendered by, or any Contract with, any
Governmental Entity in connection with or relating to the Real Property.

(d) None of the Real Property is now damaged or injured as a result of any fire, explosion, accident or
other casualty that is not adequately insured against under the insurance policies maintained by the Seller with respect to
the Real Property.

(e) To the Knowledge of the Seller, all reciprocal easement contracts, conditions and restrictions and
similar public or private restrictive covenants to which the Real Property is subject have not been violated. There exist no
outstanding requirements or recommendations by (i) any insurance policy maintained by Seller currently insuring any
Real Property, (ii) any board of fire underwriters or other body exercising similar functions with respect to any Real
Property or (iii) the holder of any encumbrance on any Real Property, in each such case that require or recommend any
repairs or work of any material nature be performed on such Real Property.

(f) Set forth in Section 2.12(f) of the Seller Disclosure Schedule is a true, correct and complete list of
all material plans and specifications relating to the Real Property in the possession of the Seller. True, correct and
complete copies of such material plans and specifications in the possession of the Seller have been furnished to Buyer.
Except as set forth in Section 2.12(f) of the Seller Disclosure Schedule, to the Knowledge of Seller, no Real Property is,
or will be, subject to zoning, use or building code restrictions that would prohibit, and, to
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the Knowledge of Seller, no state of facts exist with respect to the Real Property or will exist, that would prevent the
continued leasing or use of such Real Property after the Closing consistent with the current or contemplated use. Without
limiting the foregoing, (i) to the Knowledge of Seller, there are no plans of any Governmental Entity to change the
highway or road system in the vicinity of the Real Property or to restrict or change access from any such highway or road
to the Real Property that could adversely affect access to any roads providing a means of ingress to or egress from the
Real Property, and (ii) to the Knowledge of Seller, there is no pending or proposed action to change or redefine the zoning
classification of all or any portion of any of the Real Property.

(g) To the Knowledge of the Seller, no action seeking a reduction in real estate Taxes imposed upon
the Real Property or the assessed valuation thereof (or any portion thereof) (i) has been settled during the period in which
the Real Property has been leased by the Seller or (ii) is currently pending.

(h)         The Agreement shall and must close simultaneously with the Closing of the Real Estate Sales
Agreement by and between 791 Rose Drive, LLC and the Seller (“Real Estate Sales Agreement”), herein incorporated
by reference within Exhibit D, which contemplates the sale of all of the Owned Real Property to an affiliate of the
Buyer, 791 Rose Drive, LLC. Accordingly, all of the transfers of personal property and contracts regarding and related to
the Owned Real Property will be governed by this Agreement.

Section 1.13. Intellectual Property.

(a) Section 2.13(a)(i) of the Seller Disclosure Schedule sets forth a true and complete list of all
registered and unregistered Intellectual Property that is owned by Seller and used in the operation of the Business
(collectively, the “Owned IP”), including but not limited to: (i) for each Patent and Patent application, the Patent number
or the Patent application number, as applicable; (ii) for each registered trademark and trademark application, the
registration number or the trademark application serial number, as applicable, and the class of goods covered, along with
all common law trademarks; (iii) for each registered copyright or copyright application, the registration number or the
copyright application number, as applicable, as well as all common law copyrights; (iv) trade names; (v) registered
Internet domain names; and (vi) social media sites.   Except as set forth in Section 2.13(a)(ii) of the Seller Disclosure
Schedule, Seller owns the entire right, title and interest to all Owned IP free and clear of all Liens and no Person (other
than the Seller), including any current or former member, stockholder, officer, consultant, manager, employee or vendor
of the Seller or any of its Affiliates, has any ownership claim to, ownership right (whether or not currently exercisable) to,
ownership interest in, or exclusive rights to any improvements made to, any Owned IP.   All renewal, application and
other fees, and all other actions, required for the maintenance, registration or prosecution of any of the Owned IP prior to
the Closing have been paid or taken off.  Without limiting the generality of the foregoing, all assignments from Persons
necessary or appropriate to vest ownership in the Seller of any Owned IP have been obtained and properly recorded.  All
of the Owned IP, the registrations and applications for registration of which are set forth on Section 2.13(a)(i) of the Seller
Disclosure Schedule, are valid and in full force and effect.  To the Knowledge of the Seller, all of the other rights within
the Owned IP are valid and subsisting.   The Seller is not subject to any Order that restricts or impairs the use of any
Owned IP as currently used in the Business.  All filings for the Owned IP are in good standing.  Seller has not made
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any submission or suggestion to, and is not subject to any agreement with, any Person or standards body or other similar
entity that would obligate the Seller or Buyer to grant licenses to any Person or otherwise impair or limit Seller’s control
of any Intellectual Property.

(b) Section 2.13(b) of the Seller Disclosure Schedule sets forth a true and complete list of all
Intellectual Property not owned by Seller and material or necessary to the conduct of the Business (the “Licensed IP”),
together with all Contracts pursuant to which licenses of third party Intellectual Property are licensed to Seller (the
“Transferred Licenses”).  Seller has the right to use the Licensed IP free and clear of all Liens.  The consummation of the
transactions contemplated by this Agreement will not violate, result in the breach of, give rise to any right of
modification, cancellation, termination, acceleration or suspension of, or require the authorization of, exemption by or
consent of any Person under, any of the Transferred Licenses. Immediately following the Closing Date, the Buyer will be
permitted to exercise all of the Seller’s rights under all Transferred Licenses, to the same extent the Seller would have
been able to had the transactions contemplated by this Agreement not occurred and without being required to pay any
additional amounts or consideration other than fees, royalties or payments which the Seller would otherwise be required
to pay had such transactions not occurred.

(c) The Owned IP, together with the Licensed IP, include all of the Intellectual Property used in or
necessary to the conduct of the Business as currently conducted, and is not subject to any Liens.  Neither the execution,
delivery or performance of this Agreement or any of the Ancillary Agreements nor the consummation of any of the
transactions contemplated hereby or thereby will result in the release, disclosure or delivery of any Owned IP or Licensed
IP, by or to any escrow agent or other Person, or in the grant, assignment or transfer to any other Person of any license or
other right to any Owned IP or Licensed IP, or in the termination or modification of (or right to terminate or modify) any
Owned IP or Licensed IP.

(d) No Actions (including oppositions, interferences, cancellations, litigations or other proceedings)
or Orders are pending or, to the Knowledge of Seller, have been threatened in the last three years (including cease and
desist letters or requests for a license) against Seller with regard to any Intellectual Property.

(e) The Seller has not received any opinion of counsel (whether internal or external, written or oral)
relating to the patentability, infringement, validity or enforceability of any Owned IP.  The operation of Seller’s business
as currently conducted does not improperly use any Intellectual Property and does not infringe, misappropriate or violate
the Intellectual Property of any other Person. To the Knowledge of Seller, no entity is infringing, misappropriating or
otherwise violating any Intellectual Property used in the operation of the Business.

(f) Seller has provided Buyer with true, correct and complete copies of all Contracts relating to
Intellectual Property used in the operation of the Business to which Seller is a party.  There has not been any unauthorized
disclosure of any third party Intellectual Property by Seller or its officers or employees. None of the products or services
offered by, on behalf of, or through
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Seller (whether by sale, license or otherwise) has been, or is, falsely, incorrectly or improperly marked or mismarked with
any Intellectual Property.

Section 1.14. Tax Matters.

(a) Except as set forth on Section 2.14 of the Seller Disclosure Schedules, the Company has:

(i) duly and timely filed, or caused to be filed, in accordance with applicable law all Company Tax Returns,
each of which is true, correct and complete,

(ii) duly and timely paid in full, or caused to be paid in full, all Company Taxes due and payable (whether or
not shown on any Company Tax Return) on or prior to the Closing Date, and

(iii) properly accrued in accordance with GAAP on its books and records a provision for the payment of all
Company Taxes that are due, are claimed to be due, or may or will become due with respect to any Pre-Closing Period or the
portion ending on the Closing Date.

(b) No extension of time to file a Company Tax Return, which Company Tax Return has not since
been filed in accordance with applicable law, has been filed. There is no power of attorney in effect with respect or
relating to any Company Tax or Company Tax Return.

(c) No Company Tax Return has ever been filed, and no Company Tax has ever been determined, on
a consolidated, combined, unitary or other similar basis (including, but not limited to, a consolidated federal income Tax
Return). There is no actual or potential theory or circumstance (including, but not limited to, as a transferee or successor,
under Code Section 6901 or Treasury Regulation Section 1.1502-6, as a result of a Tax sharing agreement or other
contract or by operation of law) under which the Company is or may be liable for any Tax determined, in whole or in
part, by taking into account any income, sale, asset of or any activity conducted by any other Person.

(d) Except as set forth on Section 2.14 of the Seller Disclosure Schedule, the Company has complied
in all respects with all applicable law relating to the deposit, collection, withholding, payment or remittance of any Tax
(including, but not limited to, Code Section 3402).

(e) There is no lien for any Tax upon any asset or property of the Company (except for any statutory
lien for any Tax not yet due).

(f) No Proceeding is pending, threatened or proposed with regard to any Company Tax or Company
Tax Return. No event or circumstance results in any significant risk that any such Proceeding will occur.

(g) The statute of limitations applicable or relating to any Company Tax or any Company Tax Return
has never been modified, extended or waived, nor has any request been made in writing for any such modification,
extension or waiver.
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(h) Any assessment, deficiency, adjustment or other similar item relating to any Company Tax or
Company Tax Return has been reported to all Governmental Entities in accordance with applicable law.

(i) No jurisdiction where no Company Tax Return has been filed or no Company Tax has been paid
has made or threatened to make a claim for the payment of any Company Tax or the filing of any Company Tax Return.

(j) The Company is not a party to any agreement with any Governmental Entity (including, but not
limited to, any closing agreement within the meaning of Code Section 7121 or any analogous provision of applicable
law). No private letter or other ruling or determination from any Governmental Entity relating to any Company Tax or
Company Tax Return has ever been requested or received.

(k) The Company is not a party to any contract, agreement or other arrangement that (i) results or
could result in any amount that is not deductible under Code Section 162, Code Section 280G, or Code Section 404, or
any similar provision of applicable law or (ii) is or could become subject to Code Section 409A or any similar provision
of applicable law.

(l) The Company is not nor has it ever been a beneficiary or otherwise participated in any reportable
transaction within the meaning of Treasury Regulation Section 1.6011-4(b)(1).

(m) The Company (i) does not have, and has never had, a permanent establishment in any country
outside the United States and is not, and has never been, subject to Tax in a jurisdiction outside the United States, (ii) has
never entered into a gain recognition agreement pursuant to Treasury Regulation Section 1.367(a)-8, and (iii) has never
transferred an intangible the transfer of which would be subject to the rules of Code Section 367(d).

(n) The Company is not a party to any joint venture, partnership or other agreement, contract or
arrangement (whether written or oral) which could be treated as a partnership for federal income tax purposes.

(o) The Company has (i) filed all reports and has created and retained all records required under Code
Section 6038A with respect to its ownership by, and transactions with, related parties, and (ii) has disclosed on its U.S.
federal income Tax Returns all positions taken therein that could give rise to a substantial understatement of federal
income Tax within the meaning of Code Section 6662.

(p) No asset of the Company is (i) required to be treated as being owned by any other Person pursuant
to any provision of applicable law (including, but not limited to, the “safe harbor” leasing provisions of Code Section
168(f)(8), as in effect prior to the repeal of those “safe harbor” leasing provisions), (ii) subject to Code Section 168(g)(1)
(A), or (iii) subject to a disqualified leaseback or long-term lease agreement as defined in Code Section 467.

(q) The Company has not participated and is not participating in an international boycott within the
meaning of Code Section 999.
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(r) Any adjustment of Taxes of the Company made by the IRS, which adjustment is required to be
reported to appropriate Governmental Authorities, has been so reported.

Section 1.15. ERISA Compliance.

(a) Section 2.15(a) of the Seller Disclosure Schedule sets forth a true, correct and complete list of all
Seller Benefit Plans. Each Seller Benefit Plan has been administered in all respects in accordance with its terms. Seller
(with respect to each Seller Benefit Plan) and each Seller Benefit Plan, are in compliance in all respects with the
applicable provisions of ERISA, the Code, and all other applicable Laws.

(b) Seller has made available to Buyer true, correct and complete copies of each Seller Benefit Plan
and, to the extent applicable: (i) the most recent determination letter received from the IRS and any outstanding request
for a determination letter; (ii) Forms 5500 for the three most recent plan years, including without limitation, all schedules
thereto, all financial statements with attached opinions of independent accountants, and all actuarial reports; (iii) any
written policies and/or procedures used in plan administration; (iv) current summary plan descriptions and any summaries
of modifications; (v) any administrative service agreements, HIPAA business associate agreements, related trust
agreements, annuity contracts and other funding instruments; (vi) with respect to any obligation relating to medical or
other welfare benefits for retirees, any additional letters, memos, contracts or other written documentation relating to the
obligation; (vii) with respect to each Seller Benefit Plan subject to Code Section 409A, any written policies and/or
procedures used in plan administration; and (viii) any actuarial reports or funding statement prepared for any of the Seller
Benefit Plans for the prior three (3) plan years.

(c) All Seller Benefit Plans intended to be qualified within the meaning of Section 401(a) of the Code
have received favorable determination letters from the IRS, to the effect that such Seller Benefit Plans are so qualified
and exempt from federal income Taxes under Sections 401(a) and 501(a), respectively, of the Code, no such
determination letter has been revoked (nor, to the Knowledge of Seller has revocation been threatened) and to the
Knowledge of Seller, no event has occurred since the date of the most recent determination letter relating to any such
Seller Benefit Plan that would reasonably be expected to adversely affect the qualification of such Seller Benefit Plan or
increase the costs relating thereto.

(d) No Multiemployer Plan exists, and neither Seller nor any Commonly Controlled Entity with
respect to Seller has any liability in connection with any multiemployer plan (as defined in Section 3(37) of ERISA or
Section 4001(a)(3) of ERISA).

(e) To the Knowledge of Seller, neither Seller nor any Commonly Controlled Entity has ever made
any contributions to any pension benefit plan which is subject to the provisions of Title IV or otherwise has any liability
under Title IV of ERISA. No condition exists that presents a risk to Seller or any Commonly Controlled Entity of
incurring a liability under Title IV of ERISA. No event has occurred that would be reasonably expected to subject Seller
or any Commonly Controlled Entity, to any Tax, fine, Lien, penalty or other liability imposed by ERISA, the Code,
COBRA, HIPAA, or other applicable Laws, rules and regulations, and no such Tax, fine, Lien, penalty or other liability
has
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been imposed. With respect to each Seller Benefit Plan, (i) there are no Actions by any Governmental Entity with respect
to termination proceedings, (ii) there are no claims (except claims for benefits payable in the normal operation of the
Seller Benefit Plans), suits or proceedings against or involving any Seller Benefit Plan or asserting any rights or claims to
benefits under any Seller Benefit Plan that are pending, threatened or in progress, and (iii) to the Knowledge of Seller,
there are not any facts that could give rise to any liability in the event of any such Action. Any employee and participant
or other notices required by ERISA, HIPAA, COBRA, the Code, or any other state or federal law or any ruling or
regulation of any state or federal administrative agency with respect to each Seller Benefit Plan has been appropriately
and timely given.

(f) Each Seller Benefit Plan and related trust agreement, annuity contract or other funding instrument
is legal, valid and binding and in full force and effect, and there are no defaults thereunder. None of the rights of Seller
thereunder will be impaired by the consummation of the transactions contemplated by this Agreement, and all of the
rights of Seller thereunder will be enforceable by Buyer at or after the Closing without the consent or agreement of any
other party. Each Seller Benefit Plan (including any Seller Benefit Plan covering former employees and retirees of Seller)
may be amended or terminated by Buyer on or at any time after the Closing Date, without liability to Seller or Buyer.
Seller has no liability or obligation to provide life, medical, or other welfare benefits to former or retired employees, other
than under COBRA.

(g) With respect to each Seller Benefit Plan, (i) there has not occurred any prohibited transaction
(within the meaning of Section 406 of ERISA or Section 4975 of the Code), and (ii) there has not occurred a reportable
event (as such term is defined in Section 4043(c) of ERISA).

(h) All contributions with respect to each Seller Benefit Plan for all periods ending prior to the
Closing Date (including periods from the first day of the current plan year to the Closing Date) will be made prior to the
Closing Date by Seller in accordance with past practice and the recommended contribution in the applicable actuarial
report. All contributions to the Seller Benefit Plans have been made on a timely basis in accordance with ERISA and the
Code. All insurance premiums have been paid in full, subject only to normal retrospective adjustments in the ordinary
course, with regard to the Seller Benefit Plans for policy years or other applicable policy periods ending on or before the
Closing Date.

(i) The Seller has not terminated or taken action to terminate (in whole or in part) any employee
benefit plans as defined in ERISA Section 3(3).

(j) None of the execution and delivery of this Agreement or the Ancillary Agreements or the
consummation of the transactions contemplated hereby and thereby (whether alone or in conjunction with any other
event, including as a result of any termination of employment on or following the Closing) will (i) entitle any current or
former officer, employee, manager, consultant or contractor of Seller to severance or termination pay or (ii) accelerate the
time of payment or vesting, or trigger any payment or funding (through a grantor trust or otherwise) of, compensation or
benefits under, increase the amount payable or trigger any other obligation pursuant to, any Seller Benefit Plan.
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(k) Seller is not a party to any nonqualified deferred compensation plan, as defined in Section 409A
of the Code and the applicable Treasury Regulations promulgated thereunder. No Employee or former employee of Seller
is or has been subject to any Tax or penalty under Section 409A of the Code in connection with any such nonqualified
deferred compensation plan which would be subject to the adverse tax consequences imposed by Section 409A(a)(1) of
the Code and the applicable Treasury Regulations promulgated thereunder. Seller will not be required to make any
payments of any nature whatsoever to any Person on account of such Person having adverse tax consequences in
connection with amounts payable under Section 409A of the Code.

(l) Each person classified by Seller as an independent contractor satisfies and has satisfied the
requirements of any applicable law to be so classified; Seller has fully and accurately reported such independent
contractors’ compensation on IRS Forms 1099 when required to do so; and Seller has paid all independent contractors all
monies due and owing to them. Seller has not misclassified any individual as an independent contractor or otherwise, as
determined under applicable Law, for purposes of Seller Benefit Plans or for any other purpose.

Section 1.16. Labor and Employment Matters.

(a) Section 2.16(a) of the Seller Disclosure Schedule contains a list setting forth (i) the name, title,
location, base salary or wages, bonus entitlement, annual vacation entitlement and accrued vacation of each present
employee of Seller (the “Employees”) and (ii) any employee that is not working due to leave (other than approved
vacation), short-or long-term disability or workers compensation claims (separately identifying as such and stating the
reason for the leave, disability or claim). Section 2.16(a) of the Seller Disclosure Schedule identifies which of the
Employees, as well as other consultants, agents and independent contractors, are covered by or subject to an employment,
consulting, non-competition or severance agreement with Seller, and copies of all such agreements have been delivered to
Buyer.

(b) (i) None of the Employees is, or has ever been during the period of employment by Seller,
represented by any labor union or covered by any collective bargaining agreement, (ii) to the Knowledge of Seller, there
are no attempts of whatever kind and nature being made to organize any of the Employees and (iii) Seller has not (A)
breached or otherwise failed to comply with any provision of any collective bargaining agreement, works council
agreement or other labor union contract applicable to any of the Employees or (B) received written notice during the past
three years from any Governmental Entity relating to or concerning any audit or investigation of Seller regarding any
labor, employment, occupational health and safety or workplace safety and insurance/workers compensation laws, and to
the Knowledge of Seller, no such audit or investigation is in progress or anticipated.

(c) Seller is not delinquent in the payment of (i) any wages, salaries, commissions, bonuses or other
compensation for all periods prior to the date hereof, or (ii) any amount which is due and payable to any state or state
fund pursuant to any workers compensation statute, rule or regulation of any amount which is due and payable to any
workers compensation claimant or any other party arising under or with respect to a claim that has been filed under any
Law or administrative procedure. To the Knowledge of Seller, there is no reasonable basis
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for any claim by any Employee, candidate, or non-employee worker that they were subject to a wrongful discharge, or
any employment discrimination or retaliation by Seller or its management, arising out of or relating to such individual’s
race, sex, age, religion, national origin, ethnicity, handicap or any other protected characteristic or activity under
applicable Laws; and Seller has not breached any promises, agreements or understandings made to or with any Employee,
candidate or non-employee worker.

(d) Seller has not entered into any agreement, arrangement or understanding restricting its ability to
terminate the employment of any or all of its Employees or non-employee workers at any time, for any lawful or no
reason, without penalty or liability.

(e) Seller is not liable for any payment to any trust or other fund governed by or maintained by or on
behalf of any Governmental Entity, with respect to unemployment compensation benefits or social security or other
benefits or obligations for Employees (other than routine payments to be made in the ordinary course of business
consistent with past practice.

(f) There are no personnel policies or work rules applicable to the Employees of Seller, other than
policies and work rules set forth in employee manuals, true, correct and complete copies of which have previously been
provided to Buyer.

(g) Seller is in compliance with all Laws respecting labor, employment, employment practices and
employment eligibility, including, but not limited to, Laws prohibiting discrimination in employment, and Laws
regulating terms and conditions of employment, wages and hours, equal opportunity, immigration, occupational safety
and health, collective bargaining, the classification of service providers as employees and/or independent contractors, and
the payment of social security and other Taxes.

(h) Seller has not received any correspondence from the Social Security Administration, IRS or any
agency with the U.S. Department of Homeland Security regarding any Employee or Employee Social Security Number.

Section 1.17. Environmental Matters.

(a) Except for the matters set forth in Section 2.17 of the Seller Disclosure Schedule:

(i) To the Seller’s Knowledge, Seller possesses all Environmental Permits currently required under
applicable Environmental Laws to operate its business, and within applicable statutes of limitation, has been in compliance with
the terms and conditions of such Environmental Permits, and Seller has not received written notice that any Environmental
Permits possessed by Seller will be revoked or suspended or will not be renewed;

(ii) To the Seller’s Knowledge, the execution and delivery of this Agreement and each of the Ancillary
Agreements and the consummation of the transactions contemplated hereby and thereby will not require any notification,
registration, reporting, filing, investigation or remediation under any Environmental Law;
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(iii) To the Seller’s Knowledge, Seller is currently in compliance, and within applicable statutes of limitation,
has been in compliance, with all applicable Environmental Laws;

(iv) (A) Seller has not received notice of any Action and is not subject to any Order that is open, pending,
unresolved, or, to the Knowledge of Seller, threatened under any Environmental Law against Seller, and (B), neither Seller nor
Seller’s predecessor in interest, to the Knowledge of Seller, have any actual or potential liability under any Environmental Law
that has not been resolved, including but not limited to any liability that Seller may have retained or assumed either
contractually or by operation of law;

(v) no property or facility currently owned, operated or leased by Seller or any predecessor in interest, to the
Knowledge of Seller, is listed or proposed for listing on the National Priorities List or the Comprehensive Environmental
Response, Compensation and Liability Information System, both promulgated under the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended (“CERCLA”), or on any comparable foreign or state list
established under any Environmental Law;

(vi) (A) Except as disclosed in Discloser Schedule 2.17(vi), there has been no Release of any Hazardous
Material generated, used, owned, stored or controlled by Seller or any predecessor in interest, to the Knowledge of Seller, on, at,
or under any property presently owned, leased or operated by Seller or the property of any other Person, and (B) there are no
Hazardous Materials located in, at, on, or under such facility or property, or at any other location (including, without limitation,
any location where Seller has conducted the Business) to the Knowledge of Seller, in either case (A) or (B) that could
reasonably be expected to require investigation, removal, remedial or corrective action by Seller or that would reasonably be
likely to result in liabilities of, or losses, damages or costs (including, response costs, corrective action costs, damages for
personal injury or property damage, or natural resource damages) to Seller under any Environmental Law;

(vii) To the Seller’s Knowledge, no Lien has been recorded against any properties, assets or facilities owned or
leased by Seller or at any location at which Seller has conducted the Business based upon any applicable Environmental Law or
for costs incurred in response to any Release of Hazardous Substances; and

(viii) (A) there has not been any underground or aboveground storage tank or other underground storage
receptacle or related piping, or any impoundment or other disposal area in each case containing Hazardous Materials located on
any facility owned, leased or operated by Seller except in compliance with Environmental Laws, and (B) no asbestos or
polychlorinated biphenyls have been used or disposed of, or have been located at, on, or under such facility except in
compliance with applicable Environmental Laws.

(b) Seller has provided to Buyer and its authorized representatives all records and files, including but
not limited to, all assessments, reports, studies, analyses, audits, tests and data in the possession of Seller concerning the
existence of Hazardous Materials or any other environmental concern at properties, assets and facilities currently or
formerly owned, operated or leased by Seller, or concerning compliance by Seller with, or liability under, any
Environmental Laws.
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Section 1.18. Customers and Suppliers. Seller is not required to provide bonding or any other security arrangements in
connection with any transactions with any of its customers or suppliers. Section 2.18 of the Seller Disclosure Schedule sets forth for
Seller, with respect to the calendar years ended December 31, 2022 and 2021 and the nine months ended September 31, 2023, a true,
correct and complete list of the 10 largest customers (or related group of customers) and the 10 largest suppliers (or related group of
suppliers) of Seller, based on the aggregate sales or purchases, as applicable, for the fiscal year ended December 31, 2022 and 2021 and
the nine months ended September 31, 2023, respectively (collectively, the “Material Customers and Suppliers”). Since January 1, 2022,
(i) except as set forth in Section 2.18(i) of the Seller Disclosure Schedule, there has not been, and there is not currently pending, any
dispute between the Company and any such Material Customer or Supplier; (ii) no Material Customer or Supplier has provided written
notice that it intends to, and the Seller has no reason to believe of any Material Customer’s or Supplier’s intent to, terminate any
agreement with the Seller or materially or adversely alter its relationship with the Seller or the Business; and (iii) the consummation of
the transactions contemplated by this Agreement and the Ancillary Agreements will not adversely affect the business relationship
heretofore maintained by the Seller with any such Material Customer or Supplier.

Section 1.19. Bank Accounts, Letters of Credit and Powers of Attorney. Section 2.19 of the Seller Disclosure Schedule lists
(a) to the extent not included in the Purchased Assets, all bank accounts, lock boxes and safe deposit boxes relating to the business and
operations of Seller (including the name of the bank or other institution where such account or box is located and the name of each
authorized signatory thereto), (b)  to the extent remaining outstanding after the Closing, all letters of credit issued by financial
institutions for the account of Seller (setting forth, in each case, the financial institution issuing such letter of credit, the maximum
amount available under such letter of credit, the terms (including the expiration date) of such letter of credit and the party or parties in
whose favor such letter of credit was issued), and (c) the name and address of each Person who has a power of attorney to act on behalf
of Seller. Seller has heretofore delivered to Buyer true, correct and complete copies of each letter of credit and each power of attorney
described in Section 2.19 of the Seller Disclosure Schedule.

Section 1.20. Affiliate Transactions.

(a) Except as set forth in Section 2.20 of the Seller Disclosure Schedule, (i) there are no existing
Contracts, transactions, Indebtedness or other arrangements, or any related series thereof, between Seller on the one hand,
and any of the directors, officers, shareholders or other Affiliates of Seller, or any of their respective Affiliates or family
members, on the other hand (except for (A) amounts due on normal salaries and bonuses and in reimbursement of
ordinary expenses in the ordinary course of business consistent with past practice and (B) any Seller Benefit Plan
covering such person) and (ii) each of the Contracts, transactions, Indebtedness or other arrangements described in clause
(i) was entered into in the ordinary course of business consistent with past practice, on commercially reasonable terms
and conditions that are no less favorable to Seller or its Affiliates than arm’s length terms and can be terminated without
penalty or liability to Seller. At or prior to the Closing, all such Contracts, transactions, Indebtedness and other
arrangements set forth on Section 2.20 of the Seller Disclosure Schedule shall be terminated (except for (1) amounts due
on normal salaries and bonuses and in reimbursement of ordinary expenses and (2) any Seller Benefit Plan covering such
person) without any liability or obligation of Seller. No Employee or equity holder of Seller, or any of their respective
relatives or spouses, is the direct or indirect owner of an interest in any Person which is a present competitor, supplier or
customer of Seller (other than non-affiliated holdings in publicly-held companies).
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(b) Except as set forth in Section 2.20(b) of the Seller Disclosure Schedule, no owner, equity holder,
officer, Employee, agent or director of Seller or its Affiliates has any interest in Real Property, Intellectual Property or
other property of Seller.

Section 1.21. Insurance. Section 2.21 of the Seller Disclosure Schedule sets forth separately for Seller: (a) the policies of
insurance presently in force and, without restricting the generality of the foregoing, those covering Seller’s personnel, properties,
buildings, machinery, equipment, furniture, fixtures and operations, specifying with respect to each such policy the name of the insurer,
type of coverage, term of policy, limits of liability and annual premium; (b) Seller’s Losses, by year and by type of coverage, for the
past three (3) years based on information received from Seller’s insurance carrier(s); (c) all outstanding insurance claims by Seller for
damage to or Loss of property or income which have been referred to insurers or which Seller believes to be covered by commercial
insurance; and (d) any agreements, arrangements or commitments by or relating to Seller under which Seller indemnifies any other
Person or is required to carry insurance for the benefit of any other Person. True, correct and complete copies of all such policies of
insurance have been provided to Buyer. Seller shall keep such insurance or comparable insurance in full force and effect through the
Closing Date. Seller has complied in all respects with each such insurance policy to which it is a party and has not failed to give any
notice or present any claim thereunder in a due and timely manner. The full policy limits (subject to deductibles provided in such
policies) are available and unimpaired under each such policy and no insurer under any of such policies has a basis to void such policy
on grounds of non-disclosure on the part of Seller thereunder. Each such policy is in full force and effect and will not in any way be
affected by or terminate or lapse by reason of the transactions contemplated by this Agreement. In addition to and not in limitation of
the foregoing, Section 2.21 of the Seller Disclosure Schedule contains the current annual premium paid by Seller for its officers’ and
directors’ liability insurance and the insurance carrier providing such insurance and the dates through which each such premium is paid.

Section 1.22. Accounts Receivable. All accounts receivable of Seller are properly included in the Financial Statements in
accordance with GAAP. The accounts receivable appearing on the Reference Balance Sheet and all customer accounts receivable
created since the date thereof through the Closing Date but excluding Employee accounts receivable and the Excluded Accounts
Receivable (collectively, the “Receivables”) represent and will represent valid obligations owing to Seller and are fully collectible by
Seller, subject to the reserve for doubtful accounts appearing on the Final Statement, if any, and are not subject to any counterclaims or
setoffs. All Receivables and all trade accounts payable of Seller have arisen from bona fide transactions in the ordinary course of
business consistent with past practice. The reserve for doubtful accounts, if any, established by Seller is adequate and consistent with
the operation of Seller’s business in the ordinary course of business consistent with past practice. Seller has not collected, or accelerated
the collection of, any Receivables in a manner that is inconsistent with the operation of their businesses in the ordinary course of
business consistent with past practice. All Receivables are owned by Seller free and clear of all Liens.

Section 1.23. Products and Services.

(a) All of (i) the products manufactured, sold, leased, and delivered by Seller and (ii) the services sold
and delivered by Seller, have conformed in all respects with all applicable contractual commitments and all express and
implied warranties, and Seller does not have any liability, damage, loss or claim (and there is no valid basis for any
present or future Action against Seller that, if adversely determined, would give rise to any liability, damage, loss or
claim) for replacement or repair thereof or other damages in connection therewith, subject only to the reserve for
warranty claims set forth in the Reference
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Balance Sheet (and, for the avoidance of doubt, not merely in the notes thereto) as adjusted for the passage of time and
the operations and transactions of the Business through the Closing Date in the ordinary course of business consistent
with past practice. No (A) product manufactured, sold, leased, or delivered by Seller or (B) service sold or delivered by
Seller is subject to any guaranty, warranty, or other indemnity beyond (1) the applicable standard terms and conditions of
sale or lease (which have been provided to Buyer) or (2) any extended warranty/service and maintenance agreements.

(b) Seller does not have any liability, damage, loss or claim (and there is no valid basis for any present
or future Action against Seller that, if adversely determined, would give rise to any liability, damage, loss or claim)
arising out of any injury to individuals or property as a result of the ownership, possession, or use of any product
manufactured, sold, leased, or delivered by Seller or any service sold or delivered by Seller.

Section 1.24. Guaranties. Seller is not a guarantor or otherwise responsible for any liability, damage, loss, claim or obligation
(including Indebtedness) of any other Person.

Section 1.25. Absence of Restrictions on Business Activities. There is no Contract or Order binding upon Seller or any of its
properties, rights or assets which has or could reasonably be expected to have the effect of prohibiting or impairing the Purchased
Assets or the Business as to be conducted immediately following the consummation of the transactions contemplated by this Agreement
and the Ancillary Agreements. The consummation of the transactions contemplated by this Agreement and the Ancillary Agreements
will not result in the granting by Buyer or any of its Affiliates of any additional rights or licenses to any Intellectual Property to a third
party (including any covenant not to sue). Seller has not agreed with any third party to any non-competition, non-solicitation, standstill
or similar restriction on their respective businesses. Seller has not granted any exclusive rights of any kind.

Section 1.26. Brokers and Other Advisors. Except as set forth in Section 2.26 of the Seller Disclosure Schedule, no broker,
investment banker, financial advisor or other Person is entitled to receive any broker’s, finder’s, financial advisor’s or other similar fee
or commission in connection with the transactions contemplated by this Agreement and the Ancillary Agreements based upon
arrangements made by or on behalf of Seller or any of its Affiliates.

Section 1.27. Fixed Assets.

(a) Section 2.27(a)(i) of the Seller Disclosure Schedule sets forth a true, complete and correct list of
all machinery, transportation equipment, forklifts, vehicles, tools, equipment, furnishings, and fixtures owned by the
Seller, with a description of the nature and amount of any Liens thereon (collectively, the “Owned Fixed Assets”). Section
2.27(a)(ii) of the Seller Disclosure Schedule sets forth a true, complete and correct list of all machinery, transportation
equipment, forklifts, vehicles, tools, equipment, furnishings, and fixtures leased or subject to a contract of purchase and
sale, or lease commitment, by the Seller, with a description of the nature and amount of any Liens thereon (collectively,
the “Licensed Fixed Assets” and, together with the Owned Fixed Assets, the “Fixed Assets”). Except as set forth on
Section 2.27(a)(iii) of the Seller Disclosure Schedule, to the Knowledge of Seller, all Fixed Assets of the Seller, are (i) in
good operating and serviceable condition (subject, in each case, to normal wear and tear and obsolescence; provided, that
the foregoing wear, tear and obsolescence shall not disrupt the Business as presently being conducted), (ii) in a state of
good maintenance and repair, ordinary wear and tear excepted, and is free from any
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known defects except as may be repaired by routine maintenance, and (iii) suitable for the uses for which they are
intended and currently being used.

(b) At the Closing, the Seller shall have good, valid and indefeasible title to each of the Owned Fixed
Assets, and the valid and enforceable right to receive and/or use each of the Fixed Assets, in each case free and clear of
any Liens, title defects, contractual restrictions, covenants or reservations of interests in title, other than Permitted
Encumbrances.

(c) Section 2.27(c) of the Seller Disclosure Schedule sets forth a true, complete and correct list of all
leases of personal property involving annual payments in excess of $1,000 dollars (“Personal Property Leases”). Seller
has delivered or otherwise made available to Buyer true, correct and complete copies of the Personal Property Leases,
together with all amendments, modifications or supplements thereto.

(d) Seller has a valid leasehold interest under each of the Personal Property Leases which is an
Assumed Contract under which it is a lessee. Seller is not in default under or material breach of any such Personal
Property Lease, and Seller has not received any written notice of any default or event that with notice or lapse of time, or
both, would constitute a default by Seller under any of such Personal Property Leases and to the Knowledge of Seller, no
other party is in default thereof, and no party to such Personal Property Leases has exercised any termination rights with
respect thereto.

Section 1.28. Disclosure.

(a) No representations or warranties by Seller in this Agreement or the Ancillary Agreements,
including the Seller Disclosure Schedule, contains or will contain any untrue statement of material fact or omits or will
omit to state any material fact necessary, in light of the circumstances under which it was made, in order to make the
statements herein or therein not misleading.

(b) Seller has furnished or caused to be furnished to Buyer true, correct and complete copies of all
agreements, instruments and documents set forth in the Seller Disclosure Schedule or underlying a disclosure set forth in
the Seller Disclosure Schedule. The Seller Disclosure Schedule is true, correct and complete.

(c) Seller has made available true, correct and complete copies of each document that has been
requested by and delivered to Buyer or its counsel in connection with their legal and accounting review of Seller.

ARTICLE III

REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE SHAREHOLDERS

Each Shareholder hereby represents and warrants to Buyer as of the date hereof and as of the Closing Date as follows:

Section 1.1. Authority. The Shareholder has the legal capacity to execute and deliver this Agreement and the Ancillary
Agreements to which it is a party and to perform its obligations under this Agreement and the Ancillary Agreements to which it is a
party and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance of this
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Agreement and the applicable Ancillary Agreements by the Shareholder and the consummation by the Shareholder of the transactions
contemplated by this Agreement and the applicable Ancillary Agreements have been duly authorized by all necessary action on the part
of the Shareholder and no other proceedings on the part of the Shareholder are necessary to authorize this Agreement or the Ancillary
Agreements or to consummate the transactions contemplated hereby and thereby. This Agreement has been, and, when executed and
delivered, each of the Ancillary Agreements will have been, duly executed and delivered by the Shareholder and, assuming the due
authorization, execution and delivery by the other Parties hereto and thereto, constitutes (and in the case of the Ancillary Agreements,
will constitute) a legal, valid and binding obligation of such Shareholder, enforceable against such Shareholder in accordance with its
terms, subject to the Bankruptcy and Equity Exception.

Section 1.2. Noncontravention; Governmental Approval.

(a) The execution, delivery and performance of this Agreement and the Ancillary Agreements by the
Shareholder do not and will not, and the consummation by such Shareholder of the transactions contemplated by this
Agreement and the Ancillary Agreements and compliance by such Shareholder with the provisions of this Agreement and
the Ancillary Agreements will not, conflict with, or result in any violation or breach of, or default (with or without notice
or lapse of time, or both) under, or give rise to a right of, or result in, termination, modification, cancellation or
acceleration of any obligation or to the loss of a benefit under, or result in the creation of any Lien in or upon any of the
properties, rights or assets of Seller under, or require any consent or approval by, or any notice to, any person under, (i)
any Contract to which such Shareholder is a party or any of its properties, rights or assets is subject or (ii) any (A) Law
applicable to such Shareholder or any of its properties, rights or assets or (B) Order applicable to such Shareholder or its
properties, rights or assets.

(b) No consent, approval, license, permit, order, qualification or authorization of, action by or in
respect of, or registration, declaration or filing with, any Governmental Entity is required by or with respect to the
Shareholder in connection with the execution, delivery and performance by Buyer of this Agreement or the Ancillary
Agreements or the transactions contemplated hereby and thereby.

Section 1.3. Brokers and Other Advisors. No broker, investment banker, financial advisor or other Person is entitled to receive
any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this
Agreement and the Ancillary Agreements based upon arrangements made by or on behalf of the Shareholder or any of its Affiliates that
Buyer would be liable for in connection with the transactions contemplated by this Agreement and the Ancillary Agreements.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES WITH RESPECT TO BUYER

Buyer hereby represents and warrants to Seller as of the date hereof and as of the Closing Date as follows:

Section 1.1. Organization, Standing and Power. Buyer has been duly organized, and is validly existing and in good standing
(with respect to jurisdictions that recognize that concept) under the Laws of the State of Delaware and has all requisite power and
authority necessary to consummate the transactions contemplated by this Agreement and the Ancillary Agreements.
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Section 1.2. Authority. Buyer has all requisite corporate power and authority to execute and deliver this Agreement and the
Ancillary Agreements and to perform its obligations under this Agreement and the Ancillary Agreements and to consummate the
transactions contemplated hereby and thereby. The execution, delivery and performance of this Agreement and the Ancillary
Agreements by Buyer and the consummation by Buyer of the transactions contemplated by this Agreement and the Ancillary
Agreements have been duly authorized by all necessary action on the part of Buyer and no other proceedings on the part of Buyer are
necessary to authorize this Agreement or the Ancillary Agreements or to consummate the transactions contemplated hereby and
thereby. This Agreement has been, and, when executed and delivered, each of the Ancillary Agreements will have been, duly executed
and delivered by Buyer and, assuming the due authorization, execution and delivery by the other Parties hereto and thereto, constitutes
(and in the case of the Ancillary Agreements, will constitute) a legal, valid and binding obligation of Buyer, enforceable against Buyer
in accordance with its terms, subject to the Bankruptcy and Equity Exception.

Section 1.3. Noncontravention; Governmental Approval.

(a) The execution, delivery and performance of this Agreement and the Ancillary Agreements by
Buyer do not and will not, and the consummation by Buyer of the transactions contemplated by this Agreement and the
Ancillary Agreements and compliance by Buyer with the provisions of this Agreement and the Ancillary Agreements will
not, conflict with, or result in any violation or breach of, or default (with or without notice or lapse of time, or both)
under, or give rise to a right of, or result in, termination, modification, cancellation or acceleration of any obligation or to
the loss of a benefit under, or result in the creation of any Lien in or upon any of the properties, rights or assets of Buyer
under, or require any consent or approval by, or any notice to, any person under, (i) the Organizational Documents of
Buyer, (ii) any Contract to which Buyer is a party or any of its properties, rights or assets is subject or (iii) any (1) Law
applicable to Buyer or any of its properties, rights or assets or (2) Order applicable to Buyer or its properties, rights or
assets.

(b) No consent, approval, license, permit, order, qualification or authorization of, action by or in
respect of, or registration, declaration or filing with, any Governmental Entity is required by or with respect to Buyer in
connection with the execution, delivery and performance by Buyer of this Agreement or the Ancillary Agreements or the
transactions contemplated hereby and thereby.

Section 1.4. Brokers and Other Advisors. No broker, investment banker, financial advisor or other Person is entitled to receive
any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions contemplated by this
Agreement and the Ancillary Agreements based upon arrangements made by or on behalf of Buyer or any of its Affiliates.

ARTICLE V

COVENANTS

Section 1.1. Further Assurances. At any time or from time to time after the Closing, at the request of Buyer and without
further consideration, Seller agrees to execute and deliver to Buyer any further documents or instruments and perform any further acts
that may reasonably be deemed necessary, appropriate or advisable by Buyer to vest, record, perfect, support and/or confirm the rights
herein conveyed, or intended so to be, with respect to any of the Purchased
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Assets. Nothing herein shall be deemed a waiver by Buyer of its right to receive at the Closing an effective assignment of such rights by
the Seller as otherwise set forth in this Agreement.

Section 1.2. Public Announcements. Seller shall not issue any press release or make any public announcement relating to the
subject matter of this Agreement and the Ancillary Agreements without the prior written approval of the Buyer. Buyer shall notify the
Seller before issuing, and give the Seller the opportunity to comment on, to the extent reasonably practicable, any press release or other
public statements with respect to the transactions contemplated by this Agreement and the Ancillary Agreements. The Parties agree that
the initial press release to be issued with respect to the transactions contemplated by this Agreement and the Ancillary Agreements shall
be in the form heretofore agreed to by the Parties.

Section 1.3. Taxes.

(a) All transfer, documentary, sales, use, stamp, registration and other such Taxes, and all conveyance
fees, recording charges and other fees and charges (including any penalties and interest) incurred in connection with
consummation of the transactions contemplated by this Agreement shall be paid by Seller when due, and Seller will, at its
own expense, file all necessary Company Tax Returns and other documentation with respect to all such Taxes, fees and
charges, and, if required by applicable law, Buyer will, and will cause its Affiliates (if applicable) to, join in the execution
of any such Company Tax Returns and other documentation.

(b) Any Tax sharing or similar agreement with respect to or involving the Company shall be
terminated as of the Closing Date, without liability to any party and shall have no further effect for any year (whether the
current year, a future year or a past year). Any amounts payable under any Tax sharing or similar agreement shall be
cancelled as of the Closing Date, without any liability to the Company or the Seller.

Section 1.4. Non-Competition; Non-Solicitation; Non-Interference.

(a) For a period of four (4) years from the Closing Date and within a one-hundred (100) mile radius
of the Business, none of Seller or the Shareholders shall, acting individually or as an owner, shareholder, member,
partner, employee, or independent contractor of any Person other than Buyer or one of its Subsidiaries or Affiliates, and
Seller and the Shareholders shall cause its Affiliates not to, directly or indirectly, (i)  establish, own, manage, operate,
control, acquire, finance, invest in or otherwise engage or participate in any business, operation or activity that competes
with or is substantially similar to the Business (a “Competing Business”), (ii) enter the employ of, or render any personal
services to or for the benefit of, or act as an agent or representative of, or receive remuneration in the form of salary,
commissions or otherwise from, any entity which is engaged in a Competing Business or (iii) disclose any non-public
information regarding the Business to a Competing Business, or use such information for the benefit of a Competing
Business, provided, however, that the Seller, the Shareholders and their Affiliates may own, directly or indirectly, solely
as a passive investment, securities of any business traded on any national securities exchange, provided the Seller, the
Shareholders or any such Affiliate is not a controlling person of, or a member of a group that controls, such business and
further provided that Seller or the Shareholders or its Affiliates do not, in the aggregate, directly or indirectly, own two
percent (2%) or more of any class of securities of such business.
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(b) For a period of four (4) years from the Closing Date, without the prior written consent of Buyer,
none of Seller or the Shareholders shall, acting individually or as an owner, shareholder, member, partner, employee, or
independent contractor of any Person other than Buyer or one of its subsidiaries or Affiliates, and Seller and the
Shareholders shall cause its Affiliates not to, directly or indirectly, (i) hire, employ or otherwise engage the services of
any employee of Seller that remains in the active employment of Buyer or its Subsidiaries (the “Continuing Employees”)
or (ii) induce, solicit, recruit or encourage any Continuing Employee to leave the employ of Buyer or its Subsidiaries (or
any successor (including by merger) to Buyer or any of its Subsidiaries (a “Successor”)), as applicable, or violate the
terms of his or her contract or any other employment arrangement with such employer; provided, that nothing in this
Section 5.4(b) shall prohibit Seller or the Shareholders from engaging in general solicitations to the public or general
advertising not targeted at employees of Buyer or any of its Subsidiaries (or any Successor).

(c) For a period of four (4) years from the Closing Date, none of Seller or the Shareholders shall,
acting individually or as an owner, shareholder, member, partner, employee, or independent contractor of any Person
other than Buyer or one of its subsidiaries or Affiliates, and Seller and the Shareholders shall cause its Affiliates not to,
directly or indirectly, (i) interfere with the relationship between Buyer or any of its Subsidiaries (or any Successor) and
any of the customers of the Business who were customers within the twelve (12) month period prior to the Closing, (ii)
interfere with the relationship between Buyer or any of its Subsidiaries (or any Successor) and any of the suppliers of the
Business who were suppliers within the twelve (12) month period prior to the Closing or (iii) solicit, divert or appropriate,
or attempt to solicit, divert or appropriate any customers of the Business who were customers within the twelve (12)
month period prior to the Closing, or any potential customers of the Business who were being actively solicited by Seller
within the twelve (12) month period prior to the Closing.

(d) The Parties hereto acknowledge that the covenants set forth in this Section 5.4 are an essential
element of this Agreement and that, but for these covenants, the Parties hereto would not have entered into this
Agreement. The Parties hereto acknowledge that, except as set forth herein, this Section 5.4 constitutes an independent
covenant and shall not be affected by performance or nonperformance of any other provision of this Agreement or any
other document contemplated by this Agreement.

(e) It is the intention of the Parties hereto that if any of the restrictions or covenants contained in this
Section 5.4 is held to cover a geographic area or to be for a length of time which is not permitted by applicable Law, or in
any way construed to be too broad or to any extent invalid, such restrictions or covenants shall not be held to be null, void
and of no effect, but to the extent such restrictions or covenants would be valid or enforceable under any applicable Law,
if modified, a court of competent jurisdiction shall construe and interpret or modify this Section 5.4 to provide for a
covenant having the maximum enforceable geographic area, time period and scope (not greater than those contained in
this Section 5.4) that would be valid and enforceable under such applicable Law.
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Section 1.5. Transferred Employees.

(a) Subject to and in accordance with the provisions of this Section 5.5 and Sections 1.11(c) and
1.13(e), Buyer may, in its sole discretion, effective upon the Closing, offer full-time employment to the Employees who
are employed by Seller as of the Closing Date on compensation and benefit terms substantially similar to those afforded
by the Seller to such Employees immediately prior to Closing. Effective as of the Closing, Seller shall terminate and
Buyer shall hire all of the Employees who accept such offer. Each of the Employees who actually becomes a full-time
employee of Buyer upon the Closing is hereinafter referred to as a “Transferred Employee.”

(b) The employment of each Transferred Employee by Seller shall end effective as of the close of
business on the day before the Closing Date and the employment of the Transferred Employees by Buyer shall commence
at or after 12:01 a.m., local time, on the day of the Closing Date.

(c) Buyer shall have no responsibility for Employees of Seller who are not Transferred Employees.
Seller shall be responsible for, among other things (i) payments due to all Employees of Seller (whether or not they
become Transferred Employees) under any Law as a result of the execution, delivery and performance by the Seller of
this Agreement and the consummation of the transaction contemplated herein and (ii) the payment of any termination or
severance payments.

Section 1.6. Regulatory and Other Authorizations; Notices and Consents.

(a) Seller shall use its commercially reasonable efforts to (i) take, or cause to be taken, all appropriate
action, and do, or cause to be done, all things necessary, proper or advisable under any applicable Law or otherwise to
consummate the transactions contemplated by this Agreement as promptly as reasonably practicable; and (ii) obtain all of
the consents contemplated by Section 1.10 of the Seller Disclosure Schedule and will cooperate fully with Buyer in
promptly seeking to obtain all such consents. Buyer shall cooperate and use its commercially reasonable efforts to assist
the Seller in giving such notices and obtaining such consents; provided, however, that Buyer shall have no obligation to
give any guarantee or other consideration of any nature in connection with any such consent or to consent to any change
in the terms of any agreement or arrangement which Buyer in its sole discretion may deem adverse to the interests of
Buyer.

(b) Buyer and Seller agree that, in the event that any consent, approval or authorization necessary or
desirable to preserve for Seller any right or benefit under any lease, license, contract, commitment or other agreement or
arrangement to which Seller is a party is not obtained prior to the Closing, the Seller will, subsequent to the Closing,
cooperate with the Buyer in attempting to obtain such consent, approval or authorization as promptly thereafter as
practicable. If such consent, approval or authorization cannot be obtained, Seller shall use its commercially reasonable
efforts to provide the Buyer with the rights and benefits of the affected lease, license, contract, commitment or other
agreement or arrangement to the extent permitted under applicable Laws for the term of such lease, license, contract or
other agreement or arrangement.
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Section 1.7. Name Change. Upon the Closing, Seller hereby irrevocably authorizes Buyer to file the Organizational
Amendment with the Secretary of State of the State of Minnesota and in each state in which Seller is qualified to do business on
Seller’s behalf. Furthermore, after the Closing, Seller shall discontinue the use of its current name (and any other tradenames currently
utilized by Seller) and shall not subsequently change its name to or otherwise use or employ any name that includes the words “Big
Lake Lumber” or any variation thereof, without the prior written consent of Buyer. From and after the Closing, Seller covenants and
agrees not to use or otherwise employ any of the trade names, corporate names, dba’s or similar Intellectual Property rights utilized by
Seller in the conduct of the Business, which right are included in the Purchased Assets purchased hereunder.

Section 1.8. Post-Closing Cooperation.   For a period of one (1) year after the Closing, Seller shall cause its officers,
employees, consultants, agents, accountants, attorneys and other Representatives to cooperate with Buyer and its Representatives in
connection with the Buyer’s year-end audits, the transfer of Assumed Contracts to the Buyer, and the preparation of any reports
required to be filed with the Securities and Exchange Commission or otherwise by Buyer or its Affiliates, including, without limitation,
providing any management representation letters reasonably requested by Buyer; provided that Seller shall not be required to incur any
additional fees, expenses or personal liability (other than for fraud or gross negligence) in order to comply with this Section.

ARTICLE VI

INDEMNIFICATION

Section 1.1. Intentionally Omittted.

Section 1.2. Survival. All representations and warranties contained in Articles II, III and IV will survive the Closing and will
remain in full force and effect until the date that is eighteen (18) months after the Closing Date, at which time they will terminate (and
no claims with respect to such representations and warranties shall be made by any Person for indemnification under Sections 6.3 or 6.4
thereafter), except that (a) the Fundamental Representations (except as set forth in clause (b) below) shall survive the Closing ten (10)
years and (b) the Special Representations shall survive the Closing by seven (7) years A representation or warranty which is not a
Fundamental Representation or a Special Representation is referred to herein as a “Non-Fundamental Representation”.All covenants
and agreements that by their terms apply or are to be performed in whole or in part after the Closing will survive two (2) years or for
the period provided in such covenants and agreements, if any, or until fully performed. All covenants and agreements that by their terms
apply or are to be performed in their entirety on or prior to the Closing shall terminate at the Closing.

Section 1.3. Indemnification by Seller and the Shareholders.

(a) After the Closing and subject to this Article VI, Seller and the Shareholders, jointly and severally,
shall indemnify, defend and hold harmless Buyer and its Subsidiaries and its and their Affiliates, and their respective
officers, directors, managers, shareholders, partners, employees, agents, advisors and Representatives (each, a “Buyer
Indemnified Party”) against, and reimburse any Buyer Indemnified Party for, all Losses that such Buyer Indemnified
Party suffers or incurs or becomes subject to as a result of, arising out of, relating to or in connection with:

34



    

(i) the inaccuracy or breach of any representation or warranty made by Seller or the Shareholders in this
Agreement or any of the Ancillary Agreements (other than the representations and warranties made in Article III);

(ii) any breach or failure by Seller or the Shareholders to perform any of their covenants or obligations
contained in this Agreement or any of the Ancillary Agreements;

(iii) any Excluded Liabilities

(iv) any liability arising out of the performance or lack of performance by the Seller concerning an Excluded
Accounts Receivable.

(v) the ownership, use or operation of any of the assets or properties of the Business (including any of the
Purchased Assets) prior to the Closing;

(vi) any and all Company Taxes for all periods ending on or before the Closing Date;

(vii) any Environmental Claims and the investigation, remediation or correction of Environmental Conditions
caused by, relating to or arising out of (A) any conditions prior to the Closing at properties currently or previously owned,
leased or operated by Seller (B) the operations prior to the Closing of Seller, including without limitation arising out of the
disposal, Release or threatened Release of any Hazardous Substance owned, controlled or possessed by Seller, and (C) any
Release or threatened Release of any Hazardous Substance by a third party during periods prior to the Closing onto any Real
Property;

(viii) any failure of Seller to comply with Environmental Laws prior to the Closing, including the installation of
any pollution control equipment or other equipment to bring their businesses into compliance with Environmental Law if such
equipment is installed because their businesses were not in compliance with any Environmental Laws as of the Closing;

(ix) any liability, obligation or legal responsibility arising under Environmental Laws assumed by Seller prior
to the Closing pursuant to the terms of any Contract, settlement or other written and legally binding arrangement between Seller
and any other Person;

(x) all actions, suits, proceedings, claims or demands incident to any of the foregoing or initiated to enforce
the indemnification provisions herein; and

(xi) any Losses incurred as a result of Seller’s failure to obtain the Required Consents.

(b) After the Closing and subject to this Article VI, the Shareholders shall indemnify, defend and hold
harmless the Buyer Indemnified Parties against, and reimburse any Buyer Indemnified Party for, all Losses that such
Buyer Indemnified Party suffers or incurs or becomes subject to as a result of, arising out of, relating to or in connection
with the inaccuracy or breach of any representation or warranty made by the Shareholders in Article III.
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(c) Notwithstanding anything to the contrary contained herein, in no event shall the rights of the
Buyer Indemnified Parties under Sections 6.3(a) or 6.3(b) be limited by any knowledge of the Buyer Indemnified Parties
or any disclosure made by Seller or the Shareholders.

Section 1.4. Indemnification by Buyer.

(a) After the Closing and subject to this Article VI, Buyer shall indemnify, defend and hold harmless
Seller and its Affiliates and Representatives (each, a “Seller Indemnified Party”) against, and reimburse any Seller
Indemnified Party for, all Losses that such Seller Indemnified Party suffers or incurs or becomes subject to as a result of,
arising out of, relating to or in connection with (i) the inaccuracy or breach of any representation or warranty made by
Buyer in this Agreement or (ii) the Assumed Liabilities.

(b) Notwithstanding anything to the contrary contained herein, in no event shall the rights of the
Seller Indemnified Parties under Section 6.4(a) be limited by any knowledge of the Seller Indemnified Parties or any
disclosure made by Buyer.

Section 1.5. [Intentionally Omitted.]

Section 1.6. [Intentionally Omitted]

Section 1.7. Notification of Claims.

(a) An Indemnified Party shall promptly notify the Indemnifying Party in writing to Buyer or to
Seller and the Shareholders, as applicable, of any third party claim in respect of which indemnity may reasonably be
sought under this Article VI, including any pending claim or demand by a third party that the Indemnified Party has
determined has given or could reasonably give rise to a right of indemnification under this Agreement (including a
pending claim or demand asserted by a third party against the Indemnified Party) (each, a “Third Party Claim”),
describing in reasonable detail the facts and circumstances with respect to the subject matter of such claim or demand;
provided, however, that the failure to provide such notice shall not release the Indemnifying Party from any of its
obligations under this Article VI except to the extent that the Indemnifying Party is materially prejudiced by such failure.

(b) Upon receipt of a notice of a claim for indemnity from an Indemnified Party pursuant to Section
6.7(a) in respect of a Third Party Claim, the Indemnifying Party may, by notice to the Indemnified Party delivered within
ten (10) Business Days of the receipt of notice of such Third Party Claim, assume the defense and control of any Third
Party Claim, with its own counsel and at its own expense, provided the Indemnifying Party shall (i) acknowledge in
writing its indemnity obligations under this Article VI in full for such Third Party Claim and pay such Third Party Claim
in full, agree to defend such Third Party Claim and prosecute such defense diligently and (ii) allow the Indemnified Party
a reasonable opportunity to participate in the defense of such Third Party Claim with its own counsel and at its own
expense. The Indemnified Party may take any actions reasonably necessary to defend such Third Party Claim prior to the
time that it receives a notice from the Indemnifying Party as contemplated by the immediately preceding sentence. Each
of Seller, the Shareholders or Buyer (as the case may be), shall, and shall cause each of its Affiliates and Representatives
to, cooperate
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fully with the Indemnifying Party in the defense of any Third Party Claim. The Indemnifying Party shall not, without the
prior written consent of the Indemnified Party (which shall not be unreasonably withheld or delayed), consent to a
settlement, compromise or discharge of, or the entry of any judgment arising from, any Third Party Claim, and the
Indemnifying Party shall (i) pay or cause to be paid all amounts arising out of such settlement or judgment concurrently
with the effectiveness of such settlement or judgment (unless otherwise provided in such judgment), (ii) not encumber
any of the assets of any Indemnified Party or agree to any restriction or condition that would apply to or affect any
Indemnified Party or the conduct of any Indemnified Party’s business and (iii) obtain, as a condition of any settlement,
compromise, discharge, entry of judgment (if applicable), or other resolution, a complete and unconditional release of
each Indemnified Party from any and all liabilities in respect of such Third Party Claim. Provided that the Indemnifying
Party has assumed the defense and control of a claim or demand in accordance with this Section 6.7(b), the Indemnified
Party shall not settle, compromise or consent to the entry of any judgment with respect to such claim or demand or admit
to any liability with respect to such claim or demand without the prior written consent of the Indemnifying Party (which
shall not be unreasonably withheld or delayed). In the event that the Indemnifying Party does not assume the defense and
control of any Third Party Claim in accordance with this Section 6.7(b), the Indemnified Party shall be entitled to defend
and control such claim as it deems appropriate, without prejudice to any other rights of the Indemnified Party under this
Article VI.

Section 1.8. Additional Indemnification Provisions.

(a) Each of Seller, the Shareholders and Buyer agree that with respect to each indemnification
obligation set forth in this Article VI: (i) all Losses shall be net of any Eligible Insurance Proceeds, and (ii) in no event
shall an Indemnifying Party have any liability to an Indemnified Party for any punitive or special damages other than
punitive or special damages payable to third parties in connection with a Third Party Claim.

(b) Any amount payable by an Indemnifying Party pursuant to this Article VI shall be paid promptly
and payment shall not be delayed pending any determination of Eligible Insurance Proceeds. In any case where an
Indemnified Party recovers any Eligible Insurance Proceeds in respect of any Loss for which an Indemnifying Party has
actually reimbursed it pursuant to this Article VI, such Indemnified Party shall promptly pay over to the Indemnifying
Party the amount of such Eligible Insurance Proceeds, but not in excess of the sum of (i) any amount previously paid by
the Indemnifying Party to or on behalf of the Indemnified Party in respect of such claim and (ii) any amount expended by
the Indemnifying Party in pursuing or defending any claim arising out of such matter.

(c) If any portion of Losses to be reimbursed by the Indemnifying Party shall be covered, in whole or
in part, by third party insurance coverage (including the insurance policies maintained for the benefit of Seller prior to the
Closing), then any such insurance proceeds actually received by the Indemnified Party, net of costs reasonably incurred
by the Indemnified Party in seeking such collection, shall be considered “Eligible Insurance Proceeds”, it being
understood that such Indemnified Party shall use its reasonable efforts to make any such insurance claim.
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Section 1.9. Tax Treatment of Indemnity Payments. Seller, the Shareholders and Buyer agree to treat any indemnity payment
made pursuant to this Article VI as an adjustment to the Purchase Price for all income tax purposes. If, notwithstanding the treatment
required by the preceding sentence, any indemnification payment under this Article VI (including this Section 6.9) is determined to be
taxable to the Party receiving such payment by any Governmental Entity, the paying Party shall also indemnify the Party receiving such
payment for any Taxes incurred by reason of the receipt of such payment and any Losses incurred by the party receiving such payment
in connection with such Taxes (or any asserted deficiency, claim, demand, action, suit, proceeding, judgment or assessment, including
the defense or settlement thereof, relating to such Taxes), which amount shall be determined by the Independent Accountant.

ARTICLE VII      Section 6.10 Right of Setoff. In the event of any dispute between the Seller and a Buyer Indemnified Party regarding
any claims for indemnification under this Article VI, subject to the terms of this Section 6.10, the Buyer is hereby authorized to, at any

time and from time to time following the occurrence of such dispute, upon prior written notice to the Seller, set off and apply any
determined Earn-Out Payment pursuant to Section 1.10, against any amounts owing to a Buyer Indemnified Party pursuant to this

Article VI.

GENERAL PROVISIONS

Section 1.1. Fees and Expenses. Except as expressly provided otherwise in this Agreement, all fees, costs and expenses,
including fees and disbursements of counsel, financial advisers and accountants, incurred in connection with this Agreement, the sale of
the Purchased Assets and the Ancillary Agreements shall be paid by the Party incurring such fees, costs or expenses.

Section 1.2. Amendments. This Agreement may be amended, supplemented or modified only by a written instrument duly
executed by or on behalf of Buyer and Seller.

Section 1.3. Waiver. Any agreement on the part of a Party to any waiver shall be valid only if set forth in an instrument in
writing signed on behalf of such Party. The failure of any Party to this Agreement to assert any of its rights under this Agreement or
otherwise shall not constitute a waiver of such rights nor shall any single or partial exercise by any Party to this Agreement of any of its
rights under this Agreement preclude any other or further exercise of such rights or any other rights under this Agreement.

Section 1.4. Notices. Except for notices that are specifically required by the terms of this Agreement to be delivered orally, all
notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given personally; by electronic
mail, read receipt requested; certified mail, return receipt requested; or sent by overnight courier (providing proof of delivery) to the
Parties at the following addresses (or at such other address for a party as shall be specified by like notice):

(a) if to Seller:

Big Lake Lumber Inc.
791 Rose Drive
Big Lake, MN 55309
E-mail: [__]

with a copy to:

Smith Paulson O’Donnell & Erickson
Mollie H. Teaster
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201 West 7  Street
Monticello, MN 55362
E-mail: mollie.teaster@spoelawyers.com

(b) if to the Shareholders:

Paul Fridgen

    16819 203  Avenue NW
    Big Lake, MN 55309
    Email:

Ray Klindworth

    11914 165  Avenue SE
    Becker, MN 55308
    Email:
with a copy to

Smith Paulson O’Donnell & Erickson
Mollie H. Teaster
201 Wet 7  Street
Monticello, MN 55362
E-mail: mollie.teaster@spoelawyers.com

(c) if to Buyer:

c/o Star Equity Holdings, Inc.
53 Forest Avenue, Suite 101
Old Greenwich, Connecticut 06870
Attention: Richard K. Coleman, Jr.
E-mail: legal@starequity.com

with a copy to:

Olshan Frome Wolosky LLP
1325 Avenue of the Americas
New York, NY 10019
Attention: Kenneth A. Schlesinger, Esq. and Claudia B. Dubón, Esq.
E-mail: kschlesinger@olshanlaw.com; cdubon@olshanlaw.com

Notices shall be deemed given upon receipt.

Section 1.5. Interpretation. When a reference is made in this Agreement to an Article, a Section, an Exhibit or a Schedule,
such reference shall be to an Article of, a Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated. The table
of contents and headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be
deemed to be followed by the words “without limitation”. The words “hereof”, “herein” and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. References
to “this Agreement” shall include the Seller Disclosure Schedule. The word “will” shall be construed to have the same meaning and
effect as the word “shall”. The word “or” is not exclusive. The word “extent” in the phrase “to the extent” shall
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mean the degree to which a subject or other thing extends, and such phrase shall not mean simply “if”. All terms defined in this
Agreement shall have the defined meanings when used in any certificate or other document made or delivered pursuant hereto unless
otherwise defined therein. All Exhibits and Schedules annexed hereto or referred to herein, and the Seller Disclosure Schedule, are
hereby incorporated in and made a part of this Agreement as if set forth in full herein. The definitions contained in this Agreement are
applicable to the singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of
such term. Any Contract, instrument or Law defined or referred to herein means such Contract, instrument or Law as from time to time
amended, modified or supplemented, including (in the case of Contracts or instruments) by waiver or consent and (in the case of Laws)
by succession of comparable successor Laws and references to all attachments thereto and instruments incorporated therein. References
to a person are also to its permitted successors and assigns. This Agreement is the product of negotiation by the Parties having the
assistance of counsel and other advisers. It is the intention of the Parties that this Agreement not be construed more strictly with regard
to one party than with regard to the others.

Section 1.6. Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one
and the same agreement and shall become effective when one or more counterparts have been signed by each of the Parties and
delivered to the other Parties (including by facsimile or other electronic image scan transmission).

Section 1.7. Entire Agreement; Third-Party Beneficiaries. This Agreement (including the Exhibits and the Seller Disclosure
Schedule) and the Ancillary Agreements (a) constitute the entire agreement, and supersede all prior agreements and understandings,
both written and oral, among the Parties with respect to the subject matter hereof and thereof and (b) are not intended to and do not
confer upon any person other than the Parties hereto any legal or equitable rights or remedies. Notwithstanding the foregoing clause (b),
the provisions of Article VI shall be enforceable by the Indemnified Parties and other Persons referred to therein.

Section 1.8. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF MINNESOTA REGARDLESS OF THE LAWS THAT MIGHT
OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICTS OF LAWS THEREOF.

Section 1.9. Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, in
whole or in part, by operation of law or otherwise by any of the Parties without the prior written consent of the other Parties, and any
assignment without such consent shall be null and void; provided, however, that Buyer may assign its rights under this Agreement to
any Affiliate, but such assignment shall not relieve Buyer of its obligations or liabilities under this Agreement. Subject to the preceding
sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties and their respective successors
and assigns.

Section 1.10. Specific Enforcement; Consent to Jurisdiction.

(a) The Parties agree that irreparable damage would occur and that the Parties would not have any
adequate remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with
their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be entitled to an injunction
or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in any Minnesota state court, without proof of actual damages or otherwise (and each party hereby waives any
requirement for the securing or posting of any bond
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in connection with such remedy), this being in addition to any other remedy to which they are entitled at law or in equity

(b) In addition, each of the Parties hereto (i) consents to submit itself, and hereby submits itself, to the
personal jurisdiction of any Minnesota state court in the event any dispute arises out of this Agreement or any of the
transactions contemplated by this Agreement and the Ancillary Agreements, (ii) agrees that it will not attempt to deny or
defeat such personal jurisdiction by motion or other request for leave from any such court, and agrees not to plead or
claim any objection to the laying of venue in any such court or that any judicial proceeding in any such court has been
brought in an inconvenient forum, (iii) agrees that it will not bring any action relating to this Agreement or the Ancillary
Agreements or any of the transactions contemplated hereby and thereby in any court other than a Minnesota state court
or, if under applicable Law exclusive jurisdiction is vested in the federal courts, any court of the United States located in
the State of Minnesota and (iv) consents to service of process being made through the notice procedures set forth in
Section 7.4.

Section 1.11. Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by
any rule of law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect.
Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible to the fullest
extent permitted by applicable Law in an acceptable manner to the end that the transactions contemplated by this Agreement and the
Ancillary Agreements are fulfilled to the extent possible.

Section 1.12. Effect of Investigation. No information provided to or obtained by Buyer or any other investigation or knowledge
acquired by Buyer, any other Buyer Indemnified Party or any of their respective Representatives, whether before or after the execution
hereof, shall (a) operate as a waiver with respect to or otherwise affect any representation, warranty, covenant or agreement made or
given (as modified by the Seller Disclosure Schedule delivered concurrently with the execution of this Agreement) by Seller or any
condition to the obligations of Buyer, in each case, in this Agreement or any Ancillary Agreement or in any other instrument or
document delivered in connection herewith or therewith, or (b) limit or otherwise affect the remedies available to Buyer hereunder
(including, but not limited to, any Buyer Indemnified Party’s right to seek indemnification pursuant to Article VI hereof).

Section 1.13. Definitions. As used in this Agreement, the terms set forth below shall have the following meanings:

“Acquired Business” means the Business being acquired under this Agreement.

“Actions” mean any criminal, civil or administrative actions, suits, claims, hearings, proceedings, arbitrations, mediations,
audits, inquiries or investigations.

An “Affiliate” of any person means another person that directly or indirectly, through one or more intermediaries, Controls, is
Controlled by, or is under common Control with, such first person. For the purposes of this definition, “Control” means, as to any
person, the power to direct or cause the direction of the management and policies of such person, whether through the ownership of
voting securities, by contract or otherwise. The term “Controlled” shall have a correlative meaning.
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“Ancillary Agreements” mean, collectively, the Bill of Sale, Assignment and Assumption Agreement, Employment Agreement,
and assignments with respect to the transfer of any Intellectual Property.

“Business Day” means any day that is not a Saturday, Sunday or other day on which banking institutions are required or
authorized by law to be closed in New York, New York.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and regulations thereunder as in effect on the date
hereof.

“Commonly Controlled Entity” means any other entity that, together with such entity, would be treated as a single employer
under Section 414 of the Code.

“Company Tax” means any Tax, if and to the extent that the Company and any Subsidiary is or may be potentially liable under
applicable law, under contract or on any other grounds (including, but not limited to, as a transferee or successor, under Code Section
6901 or Treasury Regulation Section 1.1502-6, as a result of any Tax sharing or other agreement, or by operation of law) for any such
Tax.

“Company Tax Return” means any return, election, declaration, report, schedule, information return, document, information,
opinion, statement, or any amendment to any of the foregoing (including, without limitation, any consolidated, combined or unitary
return) filed or required to be filed with any Governmental Entity, if, in any manner or to any extent, relating to or inclusive of the
Company, any Subsidiary, or any Company Tax.

“Current Assets” means (i) accounts receivable (excluding intercompany receivables and Excluded Accounts Receivable) other
than accounts receivables that are more than 90 days past due unless collected from and after the Closing Date until the date an Initial
Statement is delivered by Buyer to Seller in accordance with Section 1.7 of this Agreement, and (ii) inventory of Seller, other than any
such assets that are Excluded Assets (including, without limitation, cash).

“Current Liabilities” means accounts payable and accrued expenses, including all Tax liabilities and all employee benefits
accrued through the Closing Date, other than any such liabilities that are Excluded Liabilities.

“Environment” means all, or any part, of the air (including the air within buildings and natural or man-made structures above or
below ground), sediment, soils, water and land.

“Environmental Claims” means any and all directives, administrative, regulatory or judicial actions, suits, demands, demand
letters, claims, liens, notices of non-compliance or violation, investigations or requests for information by a Governmental Entity,
proceedings, consent orders or consent agreements relating in any way to any Environmental Law, Hazardous Material or any
Environmental Permit, including, without limitation, (i) any and all claims by Governmental Entities for enforcement, investigation,
cleanup, removal, response, corrective, remedial, monitoring, or other actions, damages, fines or penalties pursuant to any applicable
Environmental Law, and (ii) any and all claims by any one or more Persons seeking damages, contribution, indemnification, cost
recovery, compensation, injunctive or other relief resulting from a Release or threatened Release of Hazardous Materials or arising from
alleged injury or threat of injury to health, safety, property, natural resources or the Environment.

“Environmental Condition” means any and all conditions and circumstances of any property, including, without limitation, any
property currently or formerly owned, operated or leased by Seller, relating to or arising or resulting from a failure to comply with any
applicable
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Environmental Law or Environmental Permit or from a Release or threatened Release of Hazardous Materials into the indoor or
outdoor Environment.

“Environmental Law” means CERCLA, the Resource Conservation and Recovery Act of 1976, as amended, and any Law now
or previously in effect regulating, relating to, or imposing liability or standards of conduct concerning any Hazardous Material, drinking
water, surface and groundwater, wetlands, landfills, open dumps, above ground storage tanks, underground storage tanks, solid waste,
waste water, storm water run-off, waste emissions, wells, air emissions, water discharges, noise emissions, or otherwise relating to
pollution or protection of the outdoor or indoor environment or health or safety as related to exposure to Hazardous Materials.

“Environmental Permit” means any permit, license, approval, consent or other authorization by a Governmental Entity pursuant
to any Environmental Law.

“Equity Interests” means capital stock, partnership or membership interests or units (whether general or limited), subscription
rights, conversion rights, exchange rights, stock appreciation rights, profit participation, and any other interest or participation that
confers on a Person the right to receive a share of the profits and losses of, or distribution of assets of, the issuing entity.

“Equity Securities” means (i) Equity Interests, (ii) subscriptions, calls, warrants, options or commitments of any kind or
character relating to, or entitling any Person to acquire, any Equity Interests and (iii) securities convertible into or exercisable or
exchangeable for shares of Equity Interests.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“Excluded Accounts Receivable” means all accounts receivable as listed on Section 1.2 of the Seller Disclosure Schedule for
which all work due to the payor, underlying the recievable has been performed by the Company prior to the Closing Date. .

“Fundamental Representations” means the representations and warranties of Seller and the Shareholders made in Sections 2.1
(relating to Organization, Standing and Power), 2.2 (relating to authority), 2.3 (that portion thereof relating to title to assets), 2.4
(Noncontravention; Governmental Approvals), 2.6, 2.18, 2.20, 2.22, 2.26, 2.27 (in respect of matters concerning title), 3.1, 3.2, and 3.3.

“GAAP” means United States generally accepted accounting principles.

“Governmental Entity” means any international, national, regional, state, local or other government, any court, administrative,
regulatory or other governmental agency, commission or authority or any organized securities exchange.

“Gross Profit” means, with respect to the Acquired Business, the difference between revenues from sales of goods and services,
and cost of goods sold, as determined in accordance with GAAP, plus depreciation, amortization and interest charges to the extent
included in such computation.

“Gross Profit Target” means, with respect to each Earn-Out Period, $2,150,000.

“Hazardous Material” means any element, compound, chemical, contaminant, pollutant, material, waste or other substance or
constituent that is defined or regulated as such in, or for purposes of any Environmental Law, determined or identified as hazardous,
toxic, biohazardous
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or dangerous under any applicable Environmental Law, or the Release of which is prohibited or regulated under any applicable
Environmental Law, including, any asbestos, any petroleum, oil (including crude oil or any fraction thereof), any radioactive substance,
any polychlorinated biphenyls, any toxin, chemical, infectious and medical waste, microbial matter, greenhouse gas and any other
substance that may give rise to liability under any Environmental Law.

“Indebtedness” shall mean as at any date of determination, the sum of the following items of Seller, without duplication:
(i) obligations of Seller created, issued or incurred for borrowed money, including all fees and obligations thereunder (including interest
and similar charges however denominated, late fees, and any prepayment or termination fees arising or which will arise out of the
prepayment of such Indebtedness prior to its maturity and termination), (ii) obligations of Seller to pay the deferred purchase price or
acquisition price of property or services, other than trade or accounts payable arising, and accrued expenses incurred, in the ordinary
course of business consistent with past practice, (iii) the face amount of all letters of credit issued for the account of Seller and all drafts
thereunder, (iv) capital lease obligations of Seller, if any, (v) any obligation guaranteeing any Indebtedness or other obligations of any
other Person (including any obligations under any keep well or support agreements), and (vi) all accounts payable on the balance sheet
as of the Closing Date.

“Intellectual Property” shall mean all intellectual property rights, including without limitation Patents, inventions, technology,
discoveries, utility models, processes, formulae and know-how, copyrights and copyrightable works (including software, databases,
applications, code, systems, networks, website content, documentation and related items), trademarks, service marks, trade names,
logos, domain names, corporate names, trade dress and other source indicators, and the goodwill of the business appurtenant thereto,
trade secrets, customer data and other confidential or proprietary information, and applications for and registrations of the foregoing
(including divisionals, provisionals, continuations, continuations-in-part, reissues, re-examinations, foreign counterparts and renewals).

“IRS” means the United States Internal Revenue Service.

“Knowledge of Seller” or “To Seller’s Knowledge” means the actual knowledge of the Seller based upon the actual knowledge
of (i) Seller’s employees, managers, officers, directors, and shareholders, after a good faith reasonable inquiry.

“Law” means any state, local or foreign statute, law (including common law), ordinance, rule or regulation (domestic or foreign)
issued, promulgated or entered into by or with any Governmental Entity.

“Lien” means any mortgage, pledge, lien (statutory or other), defect of title, charge, option, restriction on transfer (such as a
right of first offer or refusal), third-party right, conditional or installment sale agreement, encroachment, survey exception,
encumbrance, liability, obligation, security interest or other claim of any kind or nature whatsoever; provided, however, that Liens shall
exclude liens for Taxes which are not yet due and payable.

“Loss” or “Losses”” means any and all losses, damages, costs, fees, expenses, debts, charges, liabilities, settlement payments,
awards, judgments, penalties, fines, interest, obligations, and claims of any kind.

“Multiemployer Plan” shall mean a “multiemployer plan” as defined in Section 3(37) of ERISA or Section 4001(a)(3) of
ERISA, and to which Seller, or any entity which is or was a Commonly Controlled Entity with Seller is making, is obligated to make,
or has made or been obligated to make during the last six years, contributions on behalf of participants who are or were employed by
any of them.
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“Organizational Documents” means, with respect to any Person, the articles or certificate of incorporation or organization and
by-laws, the limited partnership agreement, the partnership agreement or the limited liability company agreement, or such other
organizational documents of such Person, including those that are required to be registered or kept in the place of incorporation,
organization or formation of such Person and which establish the legal personality of such Person.

“Parent Board” means the Board of Directors of Star Equity Holdings, Inc.

“Past Due” means any customer accounts receivable more than thirty-one days past the due date specified on the invoice and
vendor accounts payable over the longer of (i) thirty-one days past the invoice date; (ii) thirty-one days past the end of the applicable
service period or (iii) the stated due date on the vendor invoice.

“Patents” means worldwide patents, patent applications, invention disclosures, and other rights of invention, and all reissues,
divisions, renewals, extensions, provisionals, continuations and continuations-in-part thereof and all reexamined patents or other
applications or patents claiming the benefit of any of the foregoing.

“Permitted Encumbrances” means (a) Liens for Taxes and other governmental charges and assessments which are not yet due
and payable; (b) all covenants, conditions, easements, and restrictions of record not interfering in any material respect, individually or
in the aggregate, with the ordinary use or operation of the Real Property or conduct of the Business (c) landlords’, workers’, carriers’
and mechanic and other like Liens incurred in the ordinary course of the Business with respect to amounts that are not Past Due and (d)
zoning, building and land use Laws, ordinances, orders, decrees, restrictions and conditions imposed by any Governmental Entity that
do not interfere with the present or proposed use of the properties they affect.

“person” or “Person” means an individual, corporation, partnership, limited liability company, joint venture, association, trust,
unincorporated organization or other entity or a Governmental Entity.

“Post-Closing Period” means any Tax period beginning on or after the Closing Date.

“Pre-Closing Period” means any Tax period (or portion thereof) ending on or before the Closing Date.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, injecting, depositing, disposing, discharging,
dispersal, escaping, dumping, or leaching into the indoor or outdoor Environment.

“Representatives” means, with respect to any person, such person’s directors, managers, shareholders, partners, officers,
employees, agents and representatives, including any investment banker, financial advisor, attorney, accountant or other advisor, agent,
representative or Affiliate.

“Seller Benefit Plan” means (other than a Multiemployer Plan) each “employee pension benefit plan” (as defined in Section 3(2)
of ERISA) (whether or not subject to ERISA), each “employee welfare benefit plan” (as defined in Section 3(1) of ERISA) (whether or
not subject to ERISA) and any other plan, program, agreement, arrangement, policy, practice, contract, fund or commitment providing
for pension, severance or retention benefits, profit-sharing, fees, bonuses, retention, stock ownership, stock options, stock appreciation,
stock purchase, phantom stock or other stock-related benefits, incentive or deferred compensation, vacation benefits, life or other
insurance (including any self-insured arrangements), health or medical benefits, dental benefits, employee assistance programs, salary
continuation, unemployment benefits, disability or sick
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leave benefits, workers’ compensation benefits, tuition, company car, club dues, maternity, paternity or family leave, health care
reimbursement, dependent care assistance, cafeteria plan, employment agreement, consulting agreement, retainer agreement, golden
parachute agreement, benefit contingent upon a change in control, relocation or post-employment or retirement benefits (including
compensation, pension, health, medical and life insurance benefits) or other form of benefits which is or has been maintained,
administered, participated in or contributed to by Seller, which covers any employee or former employee of Seller by virtue of their
current or former employment with Seller, or in connection with which Seller has any liability.

“Seller Transaction Expenses” means all expenses of Seller and the Shareholders incurred or to be incurred in connection with
the preparation and execution of this Agreement and the consummation of the transactions contemplated hereby to be consummated on
or before the Closing, including fees and expenses incurred in connection with the repayment of Indebtedness, and fees and
disbursements of the Seller’s attorneys, accountants, investment bankers and other advisors and service providers, payable by the Seller
or the Shareholders and that, in each case, have not been paid as of the Closing Date.

“Special Representations” means the representations and warranties of Seller and the Shareholders made in Sections 2.9
(Litigation); 2.14 (Tax Matters); 2.15 (ERISA Compliance); and 2.17 (Environmental Matters).

A “Subsidiary” of any person means another person, an amount of the voting securities, other voting rights or voting
membership or partnership interests of which is sufficient to elect at least a majority of its board of directors or other governing body
(or, if there are no such voting interests, 50% or more of the Equity Interests of which) is owned directly or indirectly by such first
person.

“Tax” means any tax, charge, deficiency, duty, fee, levy, toll or other amount (including, without limitation, any net income,
gross income, profits, gross receipts, escheat, excise, property, sales, ad valorem, withholding, social security, retirement, excise,
employment, unemployment, minimum, alternative, add-on minimum, estimated, severance, stamp, occupation, environmental,
premium, capital stock, disability, windfall profits, use, service, net worth, payroll, franchise, license, gains, customs, transfer,
recording, registration or other tax) assessed or otherwise imposed by any Governmental Entity or under applicable law, together with
any interest, penalties or any other additions or increases.

“Tax Return” means any return, election, declaration, report, schedule, information return, document, information, opinion,
statement, or any amendment to any of the foregoing (including, without limitation, any consolidated, combined or unitary return) filed
or required to be filed with any Governmental Entity.

“Undetermined Liability Set aside” shall be an amount of $20,000 cash set aside for ninety (“90”) days after the Closing Date,
to be used solely for the payment of any Undetermined Excluded Liabilities.

[signature page follows]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date first written above.

GLENBROOK BUILDING SUPPLY, INC.

By: /s/ Ron Schumacher
Name: Ron Schumacher
Title: Executive Chairman

BIG LAKE LUMBER INC.

By: /s/ Paul Fridgen
Name: Paul Fridgen
Title: President

SHAREHOLDERS:

/s/ Paul Fridgen
PAUL FRIDGEN

/s/ Raymond Klindworth
RAYMOND KLINDWORTH
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November 2, 2023

Star Equity Holdings Announces Acquisi�on of Big Lake Lumber
Accre�ve Bolt-On Acquisi�on Posi�ons Star’s Glenbrook Business as a Twin Ci�es Regional Player

Old Greenwich, CT. - Star Equity Holdings, Inc. (Nasdaq: STRR; STRRP) (“Star” or the “Company”), a diversified holding company, announced today
it has completed the acquisi�on of Big Lake Lumber, Inc. (“Big Lake”), a Minneapolis-based building supply center and lumber yard, effec�ve
October 31, 2023. Big Lake will be integrated into Glenbrook Building Supply, Inc. (“Glenbrook”), one of the businesses in Star’s Construc�on
division.

“We are thrilled to announce this important transac�on for Star and Glenbrook,” said Rick Coleman, Star’s CEO. “This complementary bolt-on
establishes Glenbrook as a regional player in the twin ci�es metro area and expands its client base. Furthermore, the accre�ve transac�on
immediately diversifies Glenbrook’s revenue mix by adding more single-family residen�al business and presents opportuni�es for margin synergies
going forward – both of which we expect to generate substan�al value for Star shareholders.”

Ron Schumacher, Execu�ve Chairman of Glenbrook, said, “Big Lake is a tremendous culture fit for Glenbrook, and we are excited to welcome all Big
Lake employees to the Glenbrook team. The scale created by this transac�on posi�ons Glenbrook well for further growth, increased market
recogni�on, and poten�al new product lines.”

Following the acquisi�on of Big Lake, Star will remain composed of two divisions: Construc�on and Investments. Big Lake Lumber will be
rebranded as a new loca�on within Glenbrook. Star will con�nue to pursue its growth strategy as a diversified holding company through both
organic growth and acquisi�ons.

About Star Equity Holdings, Inc.

Star Equity Holdings, Inc. is a diversified holding company currently composed of two divisions: Construc�on and Investments.

Construc�on

Our Construc�on division manufactures modular housing units for commercial and residen�al real estate projects and operates in two businesses:
(i) modular building manufacturing and (ii) structural wall panel and wood founda�on manufacturing, including building supply distribu�on
opera�ons for professional builders.

Investments

Our Investments division manages and finances the Company’s real estate assets as well as its investment posi�ons in private and public
companies.

Forward-Looking Statements

“Safe Harbor” Statement under the Private Securi�es Li�ga�on Reform Act of 1995: This release contains forward-looking statements within the
meaning of the Private Securi�es Li�ga�on Reform Act of 1995. All statements in this release that are not statements of historical fact are hereby
iden�fied as



“forward-looking statements” for the purpose of the safe harbor provided by Sec�on 27A of the Securi�es Act of 1933, as amended, and Sec�on
21E of the Securi�es Exchange Act of 1934, as amended. Forward-looking Statements include, without limita�on, statements regarding (i) the
plans and objec�ves of management for future opera�ons, including plans or objec�ves rela�ng to acquisi�ons and related integra�on,
development of commercially viable products, novel technologies, and modern applicable services, (ii) projec�ons of income (including
income/loss), EBITDA, earnings (including earnings/loss) per share, free cash flow (FCF), capital expenditures, cost reduc�ons, capital structure or
other financial items, (iii) the future financial performance of the Company or acquisi�on targets and (iv) the assump�ons underlying or rela�ng to
any statement described above. Moreover, forward-looking statements necessarily involve assump�ons on the Company’s part. These forward-
looking statements generally are iden�fied by the words “believe”, “expect”, “an�cipate”, “es�mate”, “project”, “intend”, “plan”, “should”, “may”,
“will”, “would”, “will be”, “will con�nue” or similar expressions. Such forward-looking statements are not meant to predict or guarantee actual
results, performance, events, or circumstances and may not be realized because they are based upon the Company's current projec�ons, plans,
objec�ves, beliefs, expecta�ons, es�mates and assump�ons and are subject to a number of risks and uncertain�es and other influences, many of
which the Company has no control over. Actual results and the �ming of certain events and circumstances may differ materially from those
described above as a result of these risks and uncertain�es. Factors that may influence or contribute to the inaccuracy of forward-looking
statements or cause actual results to differ materially from expected or desired results may include, without limita�on, the substan�al amount of
debt of the Company and the Company’s ability to repay or refinance it or incur addi�onal debt in the future; the Company’s need for a significant
amount of cash to service and repay the debt and to pay dividends on the Company’s preferred stock; the restric�ons contained in the debt
agreements that limit the discre�on of management in opera�ng the business; legal, regulatory, poli�cal and economic risks in markets and public
health crises that reduce economic ac�vity and cause restric�ons on opera�ons (including the recent coronavirus COVID-19 outbreak); the length
of �me associated with servicing customers; losses of significant contracts or failure to get poten�al contracts being discussed; disrup�ons in the
rela�onship with third party vendors; accounts receivable turnover; insufficient cash flows and resul�ng lack of liquidity; the Company's inability to
expand the Company's business; unfavorable changes in the extensive governmental legisla�on and regula�ons governing healthcare providers
and the provision of healthcare services and the compe��ve impact of such changes (including unfavorable changes to reimbursement policies);
high costs of regulatory compliance; the liability and compliance costs regarding environmental regula�ons; the underlying condi�on of the
technology support industry; the lack of product diversifica�on; development and introduc�on of new technologies and intense compe��on in the
healthcare industry; exis�ng or increased compe��on; risks to the price and vola�lity of the Company’s common stock and preferred stock; stock
vola�lity and in liquidity; risks to preferred stockholders of not receiving dividends and risks to the Company’s ability to pursue growth
opportuni�es if the Company con�nues to pay dividends according to the terms of the Company’s preferred stock; the Company’s ability to
execute on its business strategy (including any cost reduc�on plans); the Company’s failure to realize expected benefits of restructuring and cost-
cu�ng ac�ons; the Company’s ability to preserve and mone�ze its net opera�ng losses; risks associated with the Company’s possible pursuit of
acquisi�ons; the Company’s ability to consummate successful acquisi�ons and execute related integra�on, as well as factors related to the
Company’s business including economic and financial market condi�ons generally and economic condi�ons in the Company’s markets; failure to
keep pace with evolving technologies and difficul�es integra�ng technologies; system failures; losses of key management personnel and the
inability to a�ract and retain highly qualified management and personnel in the future; and the con�nued demand for and market acceptance of
the Company’s services. For a detailed discussion of cau�onary statements and risks that may affect the Company’s future results of opera�ons
and financial results, please refer to the Company’s filings with the Securi�es and Exchange Commission, including, but not limited to, the risk
factors in the Company’s most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q. This release reflects management’s views
as of the date presented.

All forward-looking statements are necessarily only es�mates of future results, and there can be no assurance that actual results will not differ
materially from expecta�ons, and, therefore, you are cau�oned not to place undue reliance on such statements. Further, any forward-looking
statement speaks only as of the date on which it is made, and we undertake no obliga�on to update any forward-



looking statement to reflect events or circumstances a�er the date on which the statement is made or to reflect the occurrence of unan�cipated
events.

For more informa�on contact:
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