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Item 1.01 Entry into a Material Definitive Agreement.

Stock Purchase Agreement

On September 26, 2023, Chesapeake Utilities Corporation, a Delaware corporation (the “Company”), entered into a stock purchase agreement (the
“SPA”) with Florida Power & Light Company, a Florida corporation (“FPL”), to acquire all of the outstanding common shares of Pivotal Utility
Holdings, Inc., a wholly owned subsidiary of FPL doing business as Florida City Gas (“FCG”), for approximately $923.4 million in cash, subject to
customary purchase price adjustments.

FCG serves approximately 120,000 residential and commercial natural gas customers in eight counties throughout Florida, including Miami-
Dade, Brevard, St. Lucie and Indian River counties. FCG delivers natural gas service through infrastructure that includes 3,800 miles of natural gas
distribution main and 80 miles of transmission main.

The Company intends to finance the acquisition of FCG with the proceeds from the issuance of new long-term debt and equity. The Company has
obtained committed financing to fund the purchase price pursuant to a commitment letter (the “Commitment Letter”) entered into on September 26,
2023, with Barclays Bank PLC, which provides commitments for a 364-day bridge loan facility (the “Bridge Facility”) in an aggregate initial principal
amount of $965 million, with such amount to be reduced by, among other things, the aggregate amount of net proceeds received by the Company (or, in
certain instances, by its subsidiaries) from certain debt or equity transactions completed contemporaneously with or prior to the consummation of the
acquisition of FCG. The funding of the Bridge Facility is contingent on the satisfaction of customary conditions, including (i) execution and delivery of
definitive documentation with respect to the Bridge Facility in accordance with the terms set forth in the Commitment Letter and (ii) consummation of
the acquisition of FCG.

The SPA contains customary representations, warranties and covenants of each of FPL and the Company. The SPA is subject to the satisfaction of
customary closing conditions, including the expiration of the waiting period under the Hart-Scott Rodino Antitrust Improvements Act of 1976 and
certain routine regulatory financing approvals in various jurisdictions. Subject to the satisfaction or waiver of the foregoing conditions and the other
terms and conditions of the SPA, the SPA is expected to close in the fourth quarter of 2023.

The SPA may be terminated at any time prior to closing (i) by mutual written consent of the Company and FPL; (ii) by either party if the closing has not
occurred on or prior to June 30, 2024 (which date may be extended in certain circumstances); (iii) by either party if the other party materially breaches,
or fails to perform its agreements under, the SPA; (iv) by either party is a governmental entity issues a final and non-appealable order or law that
prohibits or makes illegal the consummation of the transactions contemplated by the SPA; or (v) by either party if any governmental entity that must
grant a required regulatory approval denies such grant and such denial becomes final and non-appealable.

The foregoing summary of the SPA does not purport to be complete and is qualified in its entirety by reference to the SPA, a copy of which is attached
hereto as Exhibit 2.1 to this Current Report on Form 8-K and incorporated by reference herein.

 
Item 7.01 Regulation FD Disclosure

On September 26, 2023, the Company issued a press release announcing the transactions described in Item 1.01 above. A copy of the press release is
attached hereto as Exhibit 99.1 and is incorporated herein by reference.



The Company will hold a conference call on September 27, 2023 at 8:30 a.m. ET to discuss details of the transactions described in Item 1.01 above. To
listen to the Company’s conference call via live webcast, please visit the Events & Presentations section of the Investors page on www.chpk.com and
select the Florida City Gas Acquisition tab for additional information.

For investors and analysts that wish to participate by phone for the question and answer portion of the call, please use the following dial-in information:

Toll-free: 800.343.5172

International: 203.518.9848

Conference ID: CPK0927

A replay of the presentation will be made available on the previously noted website following the conclusion of the call. The slide presentation to be
used by the Company during the conference call is attached hereto as Exhibit 99.2 and incorporated herein by reference.

The information contained in this Item 7.01 and in Exhibit 99.1 and Exhibit 99.2 attached hereto is being furnished and shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities under that
section. Furthermore, such information shall not be deemed to be incorporated by reference into any registration statement or other filing of the
Company under the Securities Act of 1933 (the “Securities Act”).

Cautionary Statement Regarding Forward-Looking Statements

This report contains forward-looking statements within the meaning of Section 27A of the Securities Act, Section 21E of the Exchange Act and the
Private Securities Litigation Reform Act of 1995. One can typically identify forward-looking statements by the use of forward-looking words, such as
“project,” “believe,” “expect,” “anticipate,” “intend,” “plan,” “estimate,” “continue,” “potential,” “forecast” or other similar words, or future or
conditional verbs such as “may,” “will,” “should,” “would” or “could.” These include statements regarding our financing plans, the expected timing of
the closing of the proposed acquisition, among others. These statements are based on our current intentions, plans, expectations, assumptions and
beliefs. Forward-looking statements speak only as of the date they are made or as of the date indicated. These statements are subject to many risks and
uncertainties, including, but not limited to: the occurrence of any event, change or other circumstance that could give rise to the right of either or both
parties to terminate the acquisition agreement; the failure to obtain applicable regulatory approval, including financing orders, in a timely manner or
otherwise; the risk that the acquisition may not close in the anticipated timeframe or at all due to one or more of the other closing conditions to the
transaction not being satisfied or waived; the risk that there may be unexpected costs, charges or expenses resulting from the proposed acquisition; risks
related to the ability of the Company to successfully integrate the business and achieve the expected operating efficiencies within the expected
timeframes or at all and the possibility that such integration may be more difficult, time consuming or costly than expected; risks that the proposed
transaction disrupts the Company’s current plans and operations; risks related to disruption of each company’s management’s time and attention from
ongoing business operations due to the proposed transaction; continued availability of capital and financing; the risk that any announcements relating to
the proposed transaction could have adverse effects on the market price of the Company’s common stock or credit ratings; the risk that the proposed
transaction and its announcement could have an adverse effect on the ability of the Company and FCG to continue to hire, train and retain appropriately
qualified personnel, to retain customers and to maintain relationships with each of their respective business partners, suppliers and customers; risks
related to unpredictable and severe or catastrophic events or their impact on each company’s business, financial condition and results of operations; and
other business effects, including the effects of industry, market, economic, political or regulatory conditions. Additional risk factors that may cause
actual results or events to differ materially from those expressed in the forward-looking statements are described under “Safe Harbor for Forward-
Looking Statements” and Item 1A, “Risk Factors” in our Annual Report on Form 10-K and in other reports that we have or may file with the Securities
and Exchange Commission.



In light of these risks, uncertainties, and assumptions, the events described in the forward-looking statements might not occur or might occur to a
different extent or at a different time than we have described. We undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events, or otherwise. You are cautioned not to place undue reliance on any forward-looking statements.

This report is for informational purposes only and not intended to and does not constitute an offer to sell securities. No offer of securities shall be made
except in accordance with applicable law.

 
Item 9.01 Financial Statements an Exhibits.
 
Exhibit

Numbers   Description

  2.1
  

Stock Purchase Agreement, dated September 26, 2023, by and among Florida Power & Light Company and Chesapeake Utilities
Corporation.*

99.1    Press Release, dated September 26, 2023

99.2    Investor Presentation, dated September 27, 2023

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Contents of the exhibits and disclosure schedules to the Stock Purchase Agreement, dated September 26, 2023, by and among Florida Power & Light

Company and Chesapeake Utilities Corporation have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company will furnish
supplementally a copy of the omitted exhibits and disclosure schedules to the SEC upon its request.



SIGNATURES

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.
 

    Chesapeake Utilities Corporation

September 27, 2023     By:   /s/ Beth W. Cooper
    Name:   Beth W. Cooper

   
Title:

 
Executive Vice President, Chief Financial Officer, Treasurer and
Assistant Corporate Secretary



Exhibit 2.1

Execution Version

STOCK PURCHASE AGREEMENT

by and
among

FLORIDA POWER & LIGHT COMPANY

and

CHESAPEAKE UTILITIES
CORPORATION
 

 

Dated as of September 26, 2023
 



TABLE OF CONTENTS
 
         Page 
ARTICLE I DEFINITIONS; INTERPRETATION      1 

1.1   Defined Terms      1 

1.2   Other Definitions      13 

1.3   Other Interpretive Matters      15 

ARTICLE II THE SALE AND PURCHASE      16 

2.1   Sale and Purchase of Shares      16 

2.2   Closing Payment      16 

2.3   Closing      16 

2.4   Closing Payment Adjustments      18 

2.5   Initial Closing Statement      19 

2.6   Reconciliation of Initial Closing Statement      19 

2.7   Post-Closing Adjustment      21 

2.8   Withholding      21 

ARTICLE III REPRESENTATIONS AND WARRANTIES OF SELLER      22 

3.1   Organization and Qualification; No Subsidiaries      22 

3.2   Capitalization of the Company      22 

3.3   Authority Relative to This Agreement      23 

3.4   Consents and Approvals; No Violations      23 

3.5   Financial Statements      24 

3.6   Absence of Certain Changes or Events      25 

3.7   Title      25 

3.8   Sufficiency of Assets      25 

3.9   Business Material Contracts      26 

3.10  Legal Proceedings      28 

3.11  Compliance with Law; Orders; Permits      28 

3.12  Real Property      28 

3.13  Employee Benefits      29 

3.14  Labor and Employee Matters      29 

3.15  Taxes      31 

3.16  Environmental Matters      33 
 

-i-



TABLE OF CONTENTS
(continued)

 
         Page 

3.17  Brokers      34 

3.18  Insurance      34 

3.19  Affiliate Transactions      34 

3.20  Intellectual Property; Information Security; Data Privacy      35 

3.21  No Other Representations or Warranties; No Reliance      36 

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF PURCHASER      37 

4.1   Organization and Qualification      37 

4.2   Authority Relative to This Agreement      37 

4.3   Consents and Approvals; No Violations      37 

4.4   Legal Proceedings      38 

4.5   Brokers      38 

4.6   Financing      38 

4.7   Investment Decision      39 

4.8   Independent Investigation      39 

4.9   No Other Representations or Warranties; No Reliance      40 

ARTICLE V ADDITIONAL AGREEMENTS      40 

5.1   Conduct of Business      40 

5.2   Access to Information      43 

5.3   Confidentiality      44 

5.4   Further Assurances      45 

5.5   Required Actions      45 

5.6   Consents      48 

5.7   Public Announcements      48 

5.8   Intercompany Accounts      48 

5.9   Settlement of Intercompany Arrangements      48 

5.10  Guarantees      49 

5.11  Financing      49 

5.12  Financial Cooperation      52 

5.13  Non-Solicit;
Non-Compete      54 

5.14  Usage of Certain Marks      56 
 

-ii-



TABLE OF CONTENTS
(continued)

 
          Page  

5.15  Alternative Transactions      57 

5.16  Release      57 

5.17  Litigation Support      58 

5.18  Withheld Business Material Contracts      58 

5.19  Migration Plan      58 

5.20  FCG 2022 Base Rate Case      59 

5.21  Assignment of Internet Domain Names      59 

5.22  Assignment of Certain Rights      59 

5.23  Minimum Cash      59 

ARTICLE VI EMPLOYEE MATTERS COVENANTS      60 

6.1   Compensation and Employee Benefits      60 

6.2   Benefit Plan Assets and Liabilities Generally      61 

6.3   Retirement Plans      62 

6.4   Labor and Employment Law Matters      62 

6.5   Disability Employees      63 

6.6   Third-Party Beneficiary Rights      63 

ARTICLE VII TAX MATTERS      63 

7.1   Tax Indemnification by Seller      63 

7.2   Tax Indemnification by Purchaser      64 

7.3   Survival      64 

7.4   Straddle Tax Periods      64 

7.5   Tax Returns      65 

7.6   Refunds and Credits      65 

7.7   Tax Contests      66 

7.8   Cooperation and Exchange of Information      67 

7.9   Tax Sharing Agreements      68 

7.10  Tax Treatment of Payments      68 

7.11  Transfer Taxes      68 

7.12  Timing of Payments      69 

7.13  Tax Matters Coordination      69 
 

-iii-



TABLE OF CONTENTS
(continued)

 
          Page  

7.14  Section 338(h)(10) Election      69 

7.15  Tax Disputes      69 

7.16  Purchaser Tax Acts      70 

ARTICLE VIII CONDITIONS TO CLOSING      70 

8.1   Conditions to Each Party’s Closing Obligations      70 

8.2   Conditions to Purchaser’s Closing Obligations      70 

8.3   Conditions to Seller’s Closing Obligation      71 

8.4   Frustration of Closing Conditions      72 

ARTICLE IX TERMINATION      72 

9.1   Termination      72 

9.2   Notice of Termination      73 

9.3   Effect of Termination      73 

9.4   Extension; Waiver      74 

ARTICLE X INDEMNIFICATION      74 

10.1  Survival of Representations, Warranties, Covenants and Agreements      74 

10.2   Indemnification by Seller      75 

10.3   Indemnification by Purchaser and the Company      76 

10.4   Indemnification Procedures      77 

10.5  Exclusive Remedy      79 

10.6  Additional Indemnification Provisions      80 

10.7  Limitation on Consequential Damages      80 

10.8  Mitigation      80 

ARTICLE XI GENERAL PROVISIONS      81 

11.1  Amendment      81 

11.2  Waivers and Consents      81 

11.3  Notices      81 

11.4  Assignment      82 

11.5  No Third Party Beneficiaries      83 

11.6  Expenses      83 

11.7  Governing Law      83 
 

-iv-



TABLE OF CONTENTS
(continued)

 
          Page 

11.8   Severability      83 

11.9   Entire Agreement      83 

11.10  Delivery      84 

11.11  Waiver of Jury Trial      84 

11.12  Submission to Jurisdiction      84 

11.13  Specific Performance      85 

11.14  Disclosure Generally      85 

11.15  Provision Respecting Legal Representation      85 

11.16  Privilege      85 
 

-v-



Exhibits
Exhibit A: Form of Transition Services Agreement

Schedules
Schedule I: Accounting Principles and Sample
Working Capital Statement

Disclosure Letters
Seller
Disclosure Letter
Purchaser Disclosure Letter
 

-vi-



STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of September 26, 2023, is by and among Florida
Power & Light
Company, a Florida corporation (“Seller”) and Chesapeake Utilities Corporation, a Delaware corporation (“Purchaser”). Seller and Purchaser are each
referred to individually in this Agreement
as a “Party” and, collectively, as the “Parties”.

RECITALS

WHEREAS, Seller owns, of record and beneficially, all of the outstanding common shares, without par value (the “Shares”), of
Pivotal Utility
Holdings, Inc., a New Jersey corporation (the “Company”);

WHEREAS, the Shares represent all of the
outstanding equity interests of the Company;

WHEREAS, the Company owns and operates a business known as Florida City Gas;

WHEREAS, Seller desires to sell and transfer, and Purchaser desires to purchase, all of Seller’s right, title and interest in and to the
Shares for the
Purchase Price, subject to the terms and conditions of this Agreement; and

WHEREAS, Seller and Purchaser desire to make
certain representations, warranties, covenants and agreements in connection with this
Agreement.

NOW, THEREFORE, in consideration of the
mutual promises hereinafter set forth and for other good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, and intending to be legally bound, Seller and Purchaser hereby agree as follows:

ARTICLE I

DEFINITIONS;
INTERPRETATION

1.1  Defined Terms. For the purposes of this Agreement, the following terms shall have the following
meanings:

“Action” shall mean any audit, examination, hearing, investigation, claim, action, demand, suit, arbitration,
litigation or proceeding (including any
state regulatory proceeding) by or before any Governmental Entity, whether civil, criminal, administrative, regulatory or otherwise, and whether at law
or in equity.

“Actual Fraud” means common law fraud under the Laws of the State of New York (and not a constructive fraud or negligent
misrepresentation or
omission) by a Person in connection with the making of a specific representation or warranty expressly set forth in Article III or Article IV.

“Affiliate” shall mean, with respect to any Person, any other Person that directly or indirectly, controls, is controlled by,
or is under common
control with such Person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under



common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a
Person, whether through the
ownership of securities or partnership or other ownership interests, by contract or otherwise; provided that, from and after
the Closing, (a) the Company shall not be considered an Affiliate of Seller or any of Seller’s Affiliates
and (b) none of Seller or any of Seller’s Affiliates
shall be considered an Affiliate of the Company.

“Authorization
Letters” means customary authorization letters to Financing Parties authorizing the distribution of information to prospective
lenders, investors and financing sources and containing customary information and representations with respect to
such information.

“Business” shall mean the business and operations of the Florida City Gas operating division of the
Company, as conducted at the date of this
Agreement and reflected in the Business Financial Statements.

“Business Day”
shall mean any day other than Saturday, Sunday, or any day on which banks in the City of New York or the State of Florida are
authorized or required by Law to be closed.

“Business Employee” shall mean any current or former employee, officer, director, independent contractor or consultant of the
Company or who
primarily provides (or provided) services to the Business.

“Business Marks” shall mean all registered and
unregistered trademarks, service marks, trade names, logos, Internet domain names, websites,
social media accounts or Internet keywords (e.g., Google AdWords), and any applications for registration of any of the foregoing, together with all
goodwill associated with each of the foregoing, owned or used by the Company in connection with the Business, including all trademarks that include
the terms set forth on Section 1.1(a) of the Seller Disclosure Letter and
all trademarks used in conjunction with or related thereto or containing or
comprising the foregoing, including any trademarks confusingly similar thereto or dilutive thereof (including any word or expression similar thereto or
constituting an
abbreviation or extension thereof); provided, however, that “Business Marks” shall not include any trademarks, service marks, trade
names, logos, designs, Internet domain names, websites, social media accounts or Internet
keywords (e.g., Google AdWords), or any applications for
registration of any of the foregoing, in each case owned by Seller or its Affiliates (other than Company), including any Seller Marks.

“Business Material Adverse Effect” shall mean any fact, circumstance, effect, change, event or development (each an
“Effect” and, collectively,
“Effects”) that, individually or in the aggregate with other Effects, has, or would reasonably be expected to have, a material adverse effect on (a) the
business, assets,
results of operations or financial condition of the Business, taken as a whole, or the Company, taken as a whole, or (b) the ability of
Seller to perform its obligations under this Agreement or consummate the transactions contemplated hereby on
a timely basis; provided, however, that in
the case of clause (a) only, none of the following Effects shall be taken into account, individually or in the aggregate, in determining whether there has
been a
Business Material Adverse Effect: (i) the announcement or pendency of this Agreement and the transactions contemplated hereby; (ii) any action
required to be taken by the Company pursuant to the express
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terms of this Agreement or consented to in writing by Purchaser; (iii) any failure to meet any internal or published projections, forecasts, estimates or
predictions in respect of
recoveries, revenues, earnings or other financial or operating metrics for any period (provided that the underlying causes for
such failure shall not be excluded under this clause (iii)); (iv) any change after the date hereof
generally affecting the conditions in international, national
or regional economies, financial markets, capital markets or commodities markets, including changes in interest rates or exchange rates; (v) any change
after the date hereof in
international, national, regional or local regulatory, political or legislative conditions generally, including the outbreak or
escalation of hostilities or any acts of war, sabotage or terrorism; (vi) any hurricane, tornado, tsunami, flood,
earthquake or other natural disaster or
weather-related event, circumstance or development or acts of God; (vii) the effect of the coronavirus (COVID-19) pandemic (or any mutation or
variation of the SARS-CoV-2 virus) or the related responses of a Governmental Entity, Seller or the Company with respect thereto, including any
COVID Action; (viii) any change after the
date hereof in applicable Law or GAAP (or authoritative interpretation thereof); or (ix) any Effect arising
after the date hereof generally affecting the natural gas local distribution industry (including any general changes in the operations
thereof); provided,
further, that with respect to clauses (iv) through (ix), such Effect shall not be excluded to the extent (and solely to the extent) it disproportionately affects
the Business, taken as a whole, as
compared to other businesses operating in the industries and geographies in which the Business operates.

“CARES Act”
shall mean the Coronavirus Aid, Relief, and Economic Security Act of 2020.

“Certain Seller Marks” shall mean all
registered and unregistered trademarks, service marks, trade names, logos, designs, service marks and logos,
Internet domain names, websites, social media accounts or Internet keywords (e.g., Google AdWords), and any applications for
registration of any of the
foregoing, in each case as set forth in Section 1.1(f) of the Seller Disclosure Letter, together with all goodwill associated with each of the foregoing, in
each case owned by Seller or its Affiliates (other than
Company), and all trademarks owned by Seller or its Affiliates (other than Company) that include
the PowerBall logo or the term “NextEra Energy,” “NextEra”, “Florida Power & Light” or “FPL” and all
trademarks used in conjunction with or related
thereto or containing or comprising the foregoing, and any logos, designs used with any of the trademarks listed above, including any trademarks
confusingly similar thereto or dilutive thereof
(including any word or expression similar thereto or constituting an abbreviation or extension thereof);
provided, however, that “Certain Seller Marks” shall not include the items set forth on Section 1.1(a) of the Seller
Disclosure Letter.

“COBRA Continuation Coverage” shall mean the continuation of group health plan coverage required
under sections 601 through 608 of ERISA,
and section 4980B of the Code and any comparable continuation of group health plan coverage required by applicable state or local Law.

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

“Company Benefit Plan” shall mean each Seller Benefit Plan that is either (a) sponsored or maintained by the Company or
(b) maintained by the
Seller Group exclusively for the benefit of Business Employees.
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“Company Intellectual Property” means the Owned Intellectual Property and
the Licensed Intellectual Property.

“Company IP Contracts” means all Contracts concerning Intellectual Property or IT
Systems to which the Company is a party or beneficiary or by
which the Company, or any of its properties or assets, are bound, including all (a) licenses or assignments of, or permissions to use, any Intellectual
Property or IT Systems by the
Company to any Person, (b) licenses or assignments of, or permissions to use, any Intellectual Property by any Person to
the Company, and (c) consents, settlements, decrees, orders, injunctions, judgments or rulings governing the use,
validity or enforceability of Intellectual
Property or IT Systems.

“Compliant” means, with respect to the Required
Information, (i) that such Required Information does not contain any untrue statement of a
material fact or omit to state any material fact, in each case with respect to the Company and its business, necessary in order to make such Required
Information, in light of the circumstances under which the statements contained in such Required Information were made, not misleading and (ii) that
such Required Information remains throughout the Marketing Period in compliance in all material
respects with applicable requirements of Item 3-05 of
Regulation S-X under the Securities Act for registered offerings of securities on a registration statement on Form S-3.

“Confidential Information” shall have the meaning ascribed to such term in the
Confidentiality Agreement.

“Confidentiality Agreement” shall mean the Confidentiality Agreement, dated August 15,
2023, by and between Seller and Purchaser.

“Contract” shall mean any lease, contract, license, arrangement, option,
instrument, note, bond, mortgage, indenture, deed of trust, agreement or
commitment (whether written or oral) or other contractual obligation, excluding any Permit or Seller Benefit Plan.

“COVID Action” means any actions that Seller reasonably determines are necessary for the Company to take to comply with
any “shelter-in-place” or similar order or directive issued by a Governmental Entity in connection with or in response to the
coronavirus (COVID-19) pandemic or any mutation or variation of the SARS-CoV-2 virus.

“Easements” shall mean all easements, license agreements, railroad crossing rights, rights-of-way, leases for rights-of-way, and similar use and
access rights related to the Business.

“Encumbrances” shall mean any mortgages, deeds of trust, pledges, liens, charges, security interests, conditional and
installment sale agreements,
activity and use limitations, Easements, licenses, covenants, encumbrances, obligations, limitations, deed restrictions, preferential purchase rights or
options, adverse claims of interest and any other restrictions of
any kind, including restrictions on use, transfer, receipt of income, or exercise of any
other attribute of ownership.

“Environment” shall mean all or any of the following media: soil, land surface and subsurface strata, surface waters
(including navigable waters,
streams, ponds, drainage basins, and wetlands), groundwater, drinking water supply, stream sediments, ambient air (including the air within buildings
and the air within other natural or
man-made structures above or below ground), plant and animal life, and any other natural resource.
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“Environmental Claims” shall mean any and all Actions arising pursuant to
any Environmental Laws or Environmental Permits, or arising from
the presence, Release, or threatened Release (or alleged presence, Release, or threatened Release) into the Environment of any Hazardous Materials,
including any and all claims by any
Governmental Entity or by any Person for enforcement, cleanup, remediation, removal, response, remedial or other
actions or damages, contribution, indemnification, cost recovery, compensation, or injunctive relief pursuant to any Environmental Law.

“Environmental Laws” shall mean any and all Laws regulating or relating to, or imposing liability with respect to,
pollution or the protection of
human health and safety (as it relates to exposure to Hazardous Materials), or the Environment, or damage to natural resources, including Laws relating
to Releases and threatened Releases or otherwise relating to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport, or
handling of Hazardous Materials.

“Environmental Permits” shall mean all permits, registrations, certifications, licenses, franchises, exemptions, approvals,
consents, waivers, water
rights or other authorizations of Governmental Entities issued under or with respect to applicable Environmental Laws.

“Equity Award” means any incentive, award or other right or contract with respect to the equity of any member of the Seller
Group made pursuant
to a Seller Benefit Plan.

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

“ERISA Affiliate” of a Person shall mean any trade or business, whether or not incorporated, under common
control with such Person and that,
together with such Person, is treated as a single employer within the meaning of Sections 414(b), (c), (m) or (o) of the Code.

“Estimated Working Capital Adjustment Amount” shall mean an amount, which may be positive or negative, equal to (a) the
amount of Working
Capital set forth in the Estimated Closing Statement minus (b) the Target Working Capital.

“FCG
2022 Base Rate Case” shall mean the base rate proceeding pending before the Florida Public Service Commission at Docket No.
20220069-GU and the associated appeal pending before the Florida Supreme
Court at Case No. SC2023-0988.

“Final Working Capital Adjustment Amount” shall mean an amount, which may be positive or
negative, equal to (a) the amount of Working
Capital set forth in the Final Closing Statement minus (b) the Target Working Capital.

“GAAP” shall mean generally accepted accounting principles in the United States, consistently applied throughout the periods
involved.

“Governmental Entity” shall mean any foreign, domestic, supranational, federal, territorial, state or local
governmental entity, court, tribunal,
judicial or arbitral body, commission, board, bureau, agency or instrumentality, or any regulatory, administrative or other department, agency, or any
political or other subdivision, department or branch of any
of the foregoing.
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“Hazardous Material” shall mean (a) any chemicals, materials,
substances, or wastes which are now or hereafter defined as or included in the
definition of “hazardous substance,” “hazardous material,” “hazardous waste,” “solid waste,” “toxic substance,”
“extremely hazardous substance,”
“pollutant,” “contaminant,” or words of similar import under applicable Environmental Laws, and (b) any petroleum, petroleum products (including
crude oil or any fraction
thereof), natural gas, natural gas liquids, liquefied natural gas or synthetic gas useable for fuel (or mixtures of natural gas and
such synthetic gas), or oil and gas exploration or production waste, polychlorinated biphenyls, per- and
polyfluoroalkyl substances, asbestos-containing
materials, mercury, and lead-based paints.

“HSR Act” shall mean the
Hart-Scott Rodino Antitrust Improvements Act of 1976.

“Indebtedness” shall mean, with respect to a Person, without
duplication and determined in each case in accordance with the Accounting
Principles: (a) any indebtedness for borrowed money, whether current, short-term or long-term, secured or unsecured, including obligations evidenced
by a note, bond,
debenture or similar instruments; (b) any obligations in respect of letters of credit or bank guarantees, in each case to the extent drawn;
(c) any obligations issued or assumed as the deferred purchase price of any property or services
(other than trade credit incurred in the ordinary course
of business); (d) any overdrafts of cash accounts; and (e) any guarantee by such Person of any obligations of another Person of the types described in the
foregoing clauses
(a) or (d) above, including accrued and unpaid interest, prepayment charges or premium thereon, but excluding any breakage costs,
penalties, additional interest, premiums fees and other prepayment fees, costs and expenses payable in
connection with any Indebtedness that will not
become due, payable or paid in connection with or as a result of the transactions contemplated by this Agreement.

“Intellectual Property” shall mean (a) any U.S. or foreign patents, inventions, copyrights, works of authorship, all
registered and unregistered
trademarks, service marks, trade names, logos, Internet domain names, websites, social media accounts or Internet keywords (e.g., Google AdWords),
including the goodwill symbolized thereby or associated therewith,
mask works, and other similar intangible rights throughout the world, and
applications, registrations, renewals and extensions for any of the foregoing, (b) any right or interest, whether registered or unregistered, in know how,
trade secrets,
confidential proprietary information, database rights, software, operating and manufacturing procedures, designs, specifications and the
like, (c) any protectable or proprietary interest in any similar intangible asset of a technical,
scientific or creative nature, and (d) any protectable or
proprietary interest in or to any documents or other tangible media containing any of the foregoing.

“Intercompany Debt” shall mean the Indebtedness of the Company held by Affiliates of the Company.

“Interim Balance Sheet Date” means the date of the most recent balance sheet included in the Business Financial Statements.
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“IRS” shall mean the U.S. Internal Revenue Service.

“Knowledge” shall mean, with respect to any Person, the actual knowledge (after reasonable inquiry) of such Person.

“Knowledge of Purchaser” shall mean the actual knowledge (after reasonable inquiry) of the Persons listed on
Section 1.1(a) of the Purchaser
Disclosure Letter.

“Knowledge of Seller” shall mean the actual
knowledge (after reasonable inquiry) of the Persons listed on Section 1.1(b) of the Seller Disclosure
Letter.

“Labor Agreement” shall mean any collective bargaining agreement, side agreement, amendment, memoranda, letter of
understanding, letter of
intent or other Contract with any labor union, labor organization, works council or association of employees.

“Law” shall mean any federal, state, local, foreign or supranational law, statute, regulation, ordinance or rule.

“Liability” shall mean all indebtedness, commitments, obligations and other liabilities of any nature, whether absolute,
accrued, matured,
contingent (or based upon any contingency), known or unknown, fixed or otherwise, or whether due or to become due.

“Licensed Intellectual Property” means all Intellectual Property that the Company is licensed or otherwise permitted to use
pursuant to the
Company IP Contracts.

“Loss” or “Losses” shall mean any Liability, including, Taxes,
costs and expenses of any and all Actions, assessments, judgments, settlements or
compromises relating thereto, reasonable attorneys’ fees, reasonable disbursements, interest, penalties, and all expenses incurred in investigating,
preparing or
defending against any Action commenced or threatened or any Order in connection therewith.

“made available” shall mean
that such information, document or material was provided for review by Purchaser or its Representatives in the
electronic data site established on behalf of the Company and to which Purchaser or its Representatives has been given access in
connection with the
transactions contemplated by this Agreement on or before 12:01 a.m. New York time on the last day preceding the date hereof (and was not removed
prior to the date hereof); provided, however, that any redacted
portions of any such materials, documents or information shall not be deemed to have
been “made available” to Purchaser or its Representatives.

“Marketing Period” means the first period of fifteen (15) consecutive Business Days commencing not prior to
November 6, 2023 and throughout
which (i) the conditions set forth in Section 8.1 and Section 8.2 have been and continue to be satisfied (other than those conditions that are to be satisfied
at
the Closing, but subject to the satisfaction or waiver of such conditions at the Closing), assuming that the Closing were to be scheduled for any time
during such fifteen (15) consecutive Business Day period and (ii) Purchaser shall have
received the Required Information, and the Required Information
is Compliant; provided that if Purchaser in good faith reasonably believes that any Required Information delivered by Seller is not Compliant, it shall
within five
(5) Business Days after receipt of such Required Information deliver a written notice to Seller to
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that effect (stating with reasonable specificity how such Required Information is not Compliant) and if Purchaser does not deliver such a written notice
to Seller within such five
(5) Business Day period, Seller’s delivery of the Required Information shall be deemed to be Compliant as of such date and
accepted by Purchaser; provided further that (A) the Marketing Period shall not commence and shall be
deemed not to have commenced if, prior to the
completion of the Marketing Period, (x) the applicable independent auditors shall have withdrawn any audit opinion contained in the Required
Information or objected to its inclusion in any Offering
Document, or such independent auditors fail to confirm they are prepared to issue customary
comfort letters (which shall be in agreed form prior to the commencement of the Marketing Period), including customary “negative assurance”
comfort,
at any pricing date and closing date in connection with any offering of debt or equity securities contemplated by the Financing Letters occurring during
such Marketing Period, in which case the Marketing Period shall not commence unless and
until a new unqualified audit opinion is issued with respect
thereto by the applicable independent auditors or another independent accounting firm reasonably acceptable to Purchaser and such applicable
independent auditors or other independent
accustoming firm confirm they are prepared to issue such customary comfort letters at such dates, as
applicable, (y) the financial statements and other financial information included in the Required Information would be deemed stale or
otherwise be
insufficient or unusable in connection with a registered offering of securities (including in connection with filing a registration statement under the
Securities Act for such registered offering of securities) or under customary
practices for Rule 144A private placements of debt securities, in which case
the Marketing Period shall not commence until the receipt by Purchaser of updated Required Information and such updated Required Information would
not be stale or otherwise
unusable during such fifteen (15) consecutive Business Day period or (z) the Company or any of its Affiliates (including the
Seller) restates any financial statements included in the Required Information or issues a public statement
indicating its intent to restate any financial
statements included in the Required Information or that any such restatement is under consideration or may be a possibility, in which case the Marketing
Period shall not commence unless and until such
restatement has been completed and the relevant financial statements have been amended or the
Company or such Affiliate (including the Seller) has announced that is has concluded that no such restatement shall be required in accordance with
GAAP,
(B) the Marketing Period shall end on any earlier date on which the Financing is consummated, (C) the Marketing Period shall exclude as
Business Days (but shall not serve as a break in consecutive Business Days) (x) November 23,
2023 through November 27, 2023 and (y) December 18,
2023 through January 5, 2024, and (D) notwithstanding anything foregoing to the contrary, the Marketing Period may be extended by the Purchaser to
no later than through
March 31, 2024 as reasonably necessary to complete the offerings of debt or equity securities contemplated by the Financing
Letters.

“Offering Documents” means offering and syndication documents and materials, including offering memoranda, private placement
memoranda,
prospectuses, prospectus supplements, filings with the SEC, information memoranda and packages, lender and investor presentations, rating agency
materials and presentations, and similar documents and materials in connection with the
Financing (including any debt or equity securities contemplated
by the Financing Letters).

“Order” shall mean any
charge, decree, ruling, determination, directive, award, order, judgment, writ, injunction or stipulation of a Governmental
Entity.
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“Organizational Documents” shall mean, with respect to any Person,
(a) the articles or certificate of formation, incorporation or organization (or
the equivalent organizational documents) of such Person and (b) the bylaws or limited liability company agreement or regulations (or the equivalent
governing
documents) of such Person.

“Owned Intellectual Property” means all Intellectual Property owned by the Company.

“Permits” shall mean all licenses, permits, franchises, approvals, registrations, authorizations, consents or Orders of any
Governmental Entity,
other than the Required Regulatory Approvals and the Environmental Permits.

“Permitted
Encumbrances” shall mean (a) statutory Encumbrances of mechanics’, carriers’, workmen’s, repairmen’s, warehousemen’s,
materialmen’s or other like Encumbrances arising or incurred in the ordinary course of
business relating to obligations as to which there is no material
default on the part of the Company or any of its subsidiaries or the validity or amount of which is being contested in good faith by appropriate Actions
timely instituted or pledges,
deposits or other liens securing the performance of bids, trade contracts, leases or statutory obligations (including workers’
compensation, unemployment insurance or other social security legislation), (b) Encumbrances arising under
equipment leases with third parties entered
into in the ordinary course of business which do not or would not materially impair the use and occupancy of the Real Property, (c) Encumbrances for
Taxes, assessments or other governmental charges or
levies that are not due or payable or that are being contested by appropriate Actions or that may
thereafter be paid without material interest or penalty and, in each case, for which adequate reserves have been established in accordance with GAAP,
(d) Encumbrances specifically disclosed in the Business Financial Statements (and readily identifiable as such), (e) with respect to real property, defects
or imperfections of title not materially interfering with the ordinary conduct of
the Business as a whole, (f) restrictions under the leases, subleases and
similar agreements with respect to the Real Property, none of which materially interferes with the ordinary conduct of the Business as a whole, (g) any
Easements,
covenants, rights-of-way, restrictions of record and other similar charges not materially interfering with the ordinary conduct of the Business
as a whole, (h) any
conditions that would be shown by a current, accurate survey or physical inspection of any Real Property which do not materially
interfere with the ordinary conduct of the Business as a whole, (i) zoning, entitlement, land use, environmental,
building and other similar restrictions,
none of which materially interferes with the ordinary conduct of the Business as a whole, (j) Encumbrances that have been placed by any developer,
landlord or other third party on property owned by third
parties over which the Company has easement rights and subordination or similar agreements
relating thereto, not materially interfering with the ordinary conduct of the Business as a whole, (k) all rights of any Person under condemnation,
eminent domain or similar proceedings, which are pending or threatened prior to Closing and set forth on Section 1.1(c) of the Seller Disclosure Letter,
(l) all Encumbrances arising under approvals obtained by the
Company and related to the Business which have been issued by any Governmental
Entities and are set forth on Section 1.1(d) of the Seller Disclosure Letter, (m) Encumbrances created by any lease or sublease for Leased
Real Property
and (n) nonexclusive licenses to Intellectual Property granted in the ordinary course of business.

“Person” shall mean an individual, partnership (general or limited), corporation, limited liability company, joint venture,
association or other form
of business organization (whether or not regarded as a legal entity under applicable Law), trust or other entity or organization, including a Governmental
Entity.
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“Post-Closing Tax Period” shall mean any taxable period beginning after the
Closing Date, and, in the case of any Straddle Tax Period, the portion
of such period beginning immediately after the Closing Date.

“Pre-Closing Tax Period” shall mean any taxable period ending on or prior to the
Closing Date and, in the case of any Straddle Tax Period, the
portion of such period ending on and including the Closing Date.

“Property Taxes” shall mean real, personal and intangible ad valorem property Taxes.

“Purchase Price” shall mean the aggregate amount determined pursuant to Section 2.2, as it may be
adjusted pursuant to Section 2.7.

“Purchaser Disclosure Letter” shall mean the disclosure
letter, dated as of the date hereof, delivered by Purchaser to Seller in connection with the
execution of this Agreement.

“Purchaser Material Adverse Effect” shall mean any Effect that, individually or in the aggregate with other Effects, has, or
would reasonably be
expected to have, a material adverse effect on the ability of Purchaser to perform its obligations under this Agreement or consummate the transactions
contemplated hereby on a timely basis.

“Real Property” shall mean the fee interests in real property held by the Company, including buildings, structures,
pipelines, other improvements,
and fixtures located thereon, in each case as relating to the Business (the “Owned Real Property”), the leasehold and subleasehold interests of the
Company under the leases and subleases of real
property relating to the operation of the Business (the “Leased Real Property”), and the Easements in
favor of the Company relating to the operation of the Business, including buildings, structures, pipelines, other improvements and
fixtures located
thereon.

“Registered” means issued by, registered, recorded or filed with, renewed by or the subject of
a pending application before any Governmental
Entity or Internet domain name registrar.

“Release” shall mean any
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, or
disposing of Hazardous Materials into the Environment.

“Representatives” means, with respect to a particular Person, such Person’s Affiliates and such Person’s and such
Person’s Affiliates’ respective
controlling shareholders, general partners, managing members, directors, officers, employees, consultants, advisors, agents and other representatives,
including legal counsel, accountants and financial
advisors.

“Required Information” means all customary financial and other information regarding the Company and its
Subsidiaries as Purchaser shall
reasonably request in order to consummate the Financing, consisting solely of (i) audited consolidated balance sheets of the Company and related
consolidated statements of earnings (loss), comprehensive income
(loss), cash flows and
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shareholders’ equity of the Company for the two most recently completed fiscal years ended at least 60 days prior to the Closing Date (assuming, for
purposes of determining the satisfaction
of the Marketing Period that the Closing Date would occur at the end of such Marketing Period), in each case,
prepared in accordance with GAAP, including footnotes and the related audit reports; (ii) an unaudited consolidated balance sheet of
the Company as at
the end of, and related consolidated statements of earnings (loss), comprehensive income (loss), cash flows and shareholders’ equity of the Company
for, the latest subsequent fiscal quarter (reflecting both year-to-date and quarter-to-date information as applicable) (other than the fourth fiscal
quarter of
a fiscal year) of the Company subsequent to the last fiscal year for which financial statements were prepared pursuant to the preceding clause (A) and
ended at least 40 days before the Closing Date (assuming, for purposes of
determining the satisfaction of the Marketing Period that the Closing Date
would occur on the last day of such Marketing Period), together with the consolidated balance sheet and related statement of earnings (loss),
comprehensive income (loss),
cash flows and shareholders’ equity for the corresponding portion of the previous year, in each case, prepared in
accordance with GAAP and (iii) such information regarding the Company that has been requested by Purchaser and is reasonably
necessary for
Purchaser to prepare pro forma financial statements and giving pro forma effect to the transactions contemplated by this Agreement in a manner
compliant with Article 11 of Regulation S-X.

“Required Regulatory Approvals” shall mean the approvals set forth on Section 1.1(e) of the Seller Disclosure
Letter.

“RSAM Amount” shall mean the amount of depreciation reserve, resulting from the reserve surplus amortization
mechanism approved by the
Florida Public Service Commission’s Order No. PSC-2023-0177-FOF-GU, that can be utilized to adjust
earnings within the allowable “return on equity”
range for the Company.

“RSAM Shortfall” shall mean any RSAM
Amount utilized by the Company in excess of $4,414,128 as of the Closing.

“Sample Working Capital Statement” shall mean
the illustrative reference statement of Working Capital set forth as item 3 on Schedule I.

“SEC” shall mean the
U.S. Securities and Exchange Commission.

“Securities Act” shall mean the U.S. Securities Act of 1933, as amended.

“Seller Benefit Plan” shall mean all employee benefit plans (whether written or unwritten) (within the meaning of
Section 3(3) of ERISA, whether
or not subject to ERISA) and all bonus, stock option, stock purchase, restricted stock or other equity-based compensation, incentive, deferred
compensation, retiree health or life insurance, supplemental
retirement, superannuation, gratuity, employment, severance, retention, termination, change
in control, welfare, post-employment, profit-sharing, savings, disability, health, vacation, sick leave benefits, paid time off, supplemental unemployment,
supplemental or excess benefit, fringe benefits or other benefit plans, contracts, programs, agreements or arrangements, (a) that are sponsored,
maintained, contributed to or required to be maintained or contributed to any member of the Seller
Group or its ERISA Affiliates, in each case providing
benefits to any Business Employee or beneficiary thereof, or (b) under which the Company has any Liability or any obligation to contribute (whether
actual or contingent).
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“Seller Group” shall mean Seller and its Affiliates.

“Seller Marks” shall mean all registered and unregistered trademarks, service marks, trade names, logos, designs, service
marks and logos,
Internet domain names, websites, social media accounts or Internet keywords (e.g., Google AdWords), and any applications for registration of any of the
foregoing, including as set forth in Section 1.1(f) of the Seller
Disclosure Letter, together with all goodwill associated with each of the foregoing, in
each case owned by Seller or its Affiliates (other than Company), including all trademarks owned by Seller or its Affiliates (other than Company) that
include the PowerBall logo or the term “NextEra Energy,” “NextEra”, “Florida Power & Light” or “FPL” and all trademarks used in conjunction with or
related thereto or containing or comprising
the foregoing, and any logos, designs used with any of the trademarks listed above, including any trademarks
confusingly similar thereto or dilutive thereof (including any word or expression similar thereto or constituting an abbreviation or
extension thereof);
provided, however, that “Seller Marks” shall not include the items set forth on Section 1.1(a) of the Seller Disclosure Letter.

“Straddle Tax Period” shall mean any taxable period that begins on or before the Closing Date and ends after the Closing
Date.

“Subsidiary” shall mean, with respect to any Person, any other Person, whether incorporated or unincorporated, of
which (a) such first Person
directly or indirectly owns or controls at least a majority of the securities or other interests having by their terms ordinary voting power to elect a
majority of the board of directors or others performing similar
functions or (b) such first Person is a general partner or managing member.

“Target Working Capital” shall mean the
amount set forth on Schedule 1 of the Target Working Capital Statement and designated as the “Target
Working Capital” of the Company.

“Tax” shall mean any tax of any kind, including any federal, state, local or foreign income, profits, license, severance,
occupation, windfall profits,
capital gains, capital stock, transfer, registration, social security (or similar), production, franchise, gross receipts, payroll, sales, employment, use,
property, excise, value added, estimated, stamp, alternative or
add-on minimum, environmental or withholding tax, and any other duty, assessment or
governmental charge, in each case in the nature of a tax, imposed by any Governmental Entity, together with all interest,
penalties and additional
amounts imposed with respect to such amounts.

“Tax Claim” shall mean any Tax Proceeding
(a) that, if pursued successfully, would reasonably be expected to serve as the basis for a claim for
indemnification under Article VII or (b) relating to a Pre-Closing Tax
Period or Straddle Tax Period of the Company.

“Tax Proceeding” shall mean any audit, examination, contest, litigation,
voluntary disclosure proceedings or other Action relating to Taxes.
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“Tax Return” shall mean any return, declaration, report, election, claim
for refund or information return or statement filed or required or permitted
to be filed with any taxing authority relating to Taxes, including any schedule or attachment thereto or any amendment thereof.

“Transition Services Agreement” shall mean the Transition Services Agreement to be entered into at the Closing substantially
in the form of
Exhibit A hereto.

“United States” or “U.S.” shall mean the United States of
America and its territories and possessions.

“WARN Act” shall mean the federal Worker Adjustment Retraining and
Notification Act of 1988 and similar state or local Laws related to plant
closings, relocations and mass layoffs.

“Working
Capital” shall mean Current Assets less Current Liabilities, in each case, as defined in the Accounting Principles, in accordance with the
Sample Working Capital Statement.

1.2 Other Definitions. The following terms shall have the meanings defined in the Section indicated:
 
Accounting Principles    2.4(b)
Acquisition Proposals    5.15
Agreed Allocation    7.14(b)
Agreement    Preamble
Business Financial Statements    3.5(a)
Business Material Contracts    3.9(a)
Cap    10.2(b)(iii)
Closing    2.1
Closing Date    2.3(a)
Closing Payment Adjustments    2.2
Combined Tax Return    7.5(a)
Commitment Letter    4.6
Company    Recitals
Competitive Activity    5.13(b)(i)
Continuation Period    6.1(a)
Continuing Agreements    5.9
Continuing Employee    6.1(a)
Continuing Guarantees    .5.10
control    Definition of Affiliate
controlled by    Definition of Affiliate
Controlling Party    7.7(b)
De Minimis Amount    10.2(b)(ii)
Deductible    10.2(b)(ii)
Direct Loss    10.4(e)
Disability Employee    6.5
Effect    Definition of Business Material Adverse Effect
Effects    Definition of Business Material Adverse Effect
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Enforceability Exceptions    3.3
Estimated Closing Statement    2.4(a)
Fee Letter    4.6
Financing    4.6
Financing Letters    4.6
Financing Parties    5.11(a)
Financing Source Parties    11.5
Final Closing Statement    2.6(c)
Form 8023    7.14(a)
Franchises    3.9(a)(i)
Fundamental Indemnification Matters    10.2(b)(ii)
Historic Obligations    5.9
Indemnifying Party    10.4(a)
Indemnitee    10.4(a)
Independent Accounting Firm    2.6(c)
Initial Closing Statement    2.5(a)
Intercompany Arrangements    5.9
Interim Financial Statements    3.5(a)
IT Systems    3.20(e)
Leased Real Property    Definition of Real Property
Legal Restraints    8.1(a)
New Plan    6.1(a)
Non-Controlling Party    7.7(b)
Notice of Disagreement    2.6(a)
Outside Date    9.1(b)(i)
Owned Real Property    Definition of Real Property
Parties    Preamble
Party    Preamble
Post-Closing Adjustment    2.7
Pre-Closing Insurance    3.18(b)
Pre-Closing Separate Tax Return    7.5(a)(ii)
Proposed Form 8883    7.14(b)
Purchaser    Preamble
Purchaser’s 401(k) Plan    6.3
Purchaser Fundamental Indemnificaiton Matters    10.3(b)(i)
Purchaser Fundamental Representations    8.3(a)
Purchaser Indemnified Parties    10.2(a)
Purchaser Tax Indemnified Parties    7.1
Releasees    5.16(a)
Resolution Period    2.6(b)
Restricted Employee    5.13(a)
Restricted Territory    5.13(b)(i)
Sale    2.1
Sample Working Capital Statement    2.4(b)
Section 338(h)(10) Election    7.14(a)
Seller    Preamble
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Seller Disclosure Letter    Article III
Seller Fundamental Representations    8.2(a)
Seller Indemnified Parties    10.3(a)
Seller Indemnified Taxes    7.1
Seller Tax Indemnified Parties    7.2
Seller’s 401(k) Plan    6.3
Shares    Recitals
Substitute Financing    5.11(c)
Substituted Guarantees    5.10
Tax Dispute    7.15
Third Party Claim    10.4(a)
Third Party Claim Notice    10.4(a)
Transfer Taxes    7.11
under common control with    Definition of Affiliate
Withheld Business Material Contracts    3.9(b)
Willful Breach    9.3

1.3  Other Interpretive Matters. Unless otherwise expressly provided, for purposes of this
Agreement, the following rules of interpretation apply.

(a) Exhibits and Schedules. Unless otherwise expressly
indicated, any reference in this Agreement to an “Exhibit” or “Schedule” refers
to an Exhibit or Schedule to this Agreement. The Exhibits and Schedules to this Agreement are hereby incorporated and made a part hereof as if set
forth in full herein and are an integral part of this Agreement. Any capitalized terms used in any Exhibit or Schedule but not otherwise defined therein
are defined as set forth in this Agreement. In the event of conflict or inconsistency, this
Agreement shall prevail over any Exhibit or Schedule.

(b) Time Periods. When calculating the period of time before which,
within which, following or after which any act is to be done or step
taken pursuant to this Agreement, the date that is the reference date in calculating such period will be excluded. If the last day of such period is a
non-Business Day, the period in question will end on the next succeeding Business Day.

(c) 
Gender and Number. Whenever the context requires, the gender of all words used in this Agreement includes the masculine,
feminine, and neuter, and the singular includes the plural, and the plural includes the singular.

(d)  Certain Terms. The words “herein,” “hereinafter,” “hereof,” and “hereunder” and
words of similar import refer to this Agreement
(including the Exhibits and Schedules to this Agreement) as a whole and not merely to a subdivision in which such words appear unless the context
otherwise requires. The word “including” or
any variation thereof means “including, without limitation” and does not limit any general statement that it
follows to the specific or similar items or matters immediately following it. The words “to the extent” when used in
reference to a liability or other
matter, means that the liability or other matter referred to is included in part or excluded in part, with the portion included or excluded determined based
on the portion of such liability or other matter
exclusively related to the subject or period. Unless the context dictates otherwise, “or” shall be interpreted
to mean “and/or”. A reference to any Party or
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to any party to any other agreement or document shall include the successors and permitted assigns of such Party or party, as applicable. A reference to
any legislation or to any provision of any
legislation shall include any amendment to, and any modification or reenactment thereof, any legislative
provision substituted therefor and all regulations and statutory instruments issued thereunder or pursuant thereto (provided, that for purposes
of any
representations and warranties contained in this Agreement that are made as of a specific date, references to any statute shall be deemed to refer to such
statute and any rules or regulations promulgated thereunder, as amended through such
specific date). The phrase “ordinary course of business” or
“ordinary course” refers to the ordinary course of business consistent with past practice of the Business and not of Seller and its Affiliates generally.
References to
“$” shall mean U.S. dollars and references to “written” or “in writing” include in electronic form. Any reference to “days” shall mean
calendar days unless Business Days are expressly specified.

(e)  Headings. The division of this Agreement into Articles, Sections, and other subdivisions, and the insertion of headings are
for
convenience of reference only and do not affect, and will not be utilized in construing or interpreting, this Agreement. All references in this Agreement
to any “Section” are to the corresponding Section of this Agreement unless
otherwise specified.

(f)  Joint Participation. The Parties have participated jointly in the negotiation and drafting of this
Agreement and, in the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the Parties and no presumption or burden
of proof shall arise favoring or disfavoring any Party by
virtue of the authorship of any provision of this Agreement.

ARTICLE II

THE SALE AND PURCHASE

2.1 Sale and Purchase of Shares. Upon the terms and subject to the conditions set forth in this Agreement, at the closing of the
transactions
contemplated by this Agreement (the “Closing”), Seller shall transfer, convey, assign and deliver, or cause to be transferred, conveyed, assigned and
delivered, to Purchaser, and Purchaser shall, purchase and acquire
from Seller the Shares, free and clear of all Encumbrances, other than restrictions on
transfer that may be imposed by applicable securities Laws (the “Sale”).

2.2 Closing Payment. In consideration for the Shares, at the Closing, Purchaser shall, deliver to Seller (and/or one or more of
Seller’s designees),
in cash, an aggregate of (a) $923,407,031, plus (b) the Estimated Working Capital Adjustment Amount if any, minus (c) the amount, if any, of
Indebtedness of the Company as of the Closing Date, as set
forth in the Estimated Closing Statement, minus (d) the RSAM Shortfall (the amounts in (b),
(c) and (d) together, the “Closing Payment Adjustments”).

2.3 Closing.

(a) The Closing shall take place (i) remotely via the exchange of electronic documents at 10:00 a.m., New York time, on the third (3rd)
Business Day after the date on which
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all of the conditions set forth in Article VIII (other than those conditions that by their nature are to be fulfilled or, to the extent permitted by applicable
Law,
waived on the Closing Date, but subject to the fulfillment or, to the extent permitted by applicable Law, waiver of those conditions) are fulfilled or,
to the extent permitted by applicable Law, waived, or (ii) at such other place, time or date
as may be mutually agreed upon in writing by Seller and
Purchaser; provided, that if the Marketing Period has not ended on the last date the Closing shall be required to occur pursuant to the foregoing, the
Closing shall occur instead on the
earlier of (a) the second (2nd) Business Day immediately following the day that the Marketing Period expires and
(b) any Business Day during the Marketing Period as may be specified by
Purchaser on no less than three (3) Business Days’ prior written notice to the
Seller. The date on which the Closing occurs is referred to as the “Closing Date.” The Closing shall be deemed to have occurred at 11:59 p.m.
New York
time on the Closing Date.

(b) At or prior to the Closing:

(i) Seller shall deliver or cause to be delivered to Purchaser:

(A) the certificate required to be delivered pursuant to Section 8.2(d);

(B) the Transition Services Agreement duly executed by the applicable members of the Seller Group;

(C) resignations, effective as of the Closing Date, of all of the officers and directors of the Company, in each case who are
employees
of Seller and its Affiliates (other than the Company);

(D) duly executed certificate of
non-foreign status of Seller, dated the Closing Date, substantially in the form of the sample
certification set forth in Treasury Regulation
Section 1.1445-2(b)(2)(iv)(B);

(E) an IRS Form W-9, Request for Taxpayer
Identification Number and Certificate, duly executed by an officer of Seller;

(F) a properly completed IRS Form 8023, duly
executed by Seller; and

(G) evidence reasonably satisfactory to Purchaser that Seller has irrevocably paid, settled or cancelled,
or irrevocably
caused to be paid, settled or cancelled the Intercompany Debt, together with the indefeasible termination of any related Encumbrances, guarantees and
other related obligations.

(ii) Purchaser shall:

(A) pay to Seller (or to any Affiliate designated by Seller) by wire transfer, to the account or accounts designated by Seller
(or by
such Affiliate) in the notice accompanying the Estimated Closing Statement, immediately available funds in the aggregate amount determined
pursuant to, and in accordance with, Section 2.2;
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(B) deliver or cause to be delivered to Seller the Transition Services Agreement duly
executed by the Purchaser; and

(C) deliver or cause to be delivered to Seller the certificate required to be delivered pursuant to
Section 8.3(c).

2.4 Closing Payment Adjustments.

(a) Not less than five (5) Business Days prior to the anticipated Closing Date, Seller shall provide Purchaser with a statement
prepared in
good faith with a written estimate of each of (i) Working Capital, (ii) Indebtedness of the Company and (iii) the RSAM Shortfall, in each case, as of the
Closing (the “Estimated Closing Statement”), which
shall be accompanied by a notice that sets forth (A) Seller’s determination of the Closing Payment
Adjustments and the Purchase Price after giving effect to the Closing Payment Adjustments, together with reasonably detailed supporting
information
and calculations and (B) the account or accounts to which Purchaser shall transfer the Purchase Price pursuant to Section 2.3. For the avoidance of
doubt, the estimate of the Indebtedness of the Company as
of the Closing set forth on the Estimated Closing Statement shall give effect to the
repayment, settlement or cancellation of Intercompany Debt pursuant to Section 5.8, which repayment shall have been completed at or prior
to the
Closing.

(b) The Estimated Closing Statement shall be prepared in accordance with the Accounting Principles set forth as
item 2 on Schedule I
hereto (the “Accounting Principles”) and in accordance with GAAP, in each case, applied consistently with their application in connection with the
preparation of the Business Financial Statements. It is
understood and agreed that (i) the Accounting Principles set forth the amount of the Target
Working Capital and (ii) each of the Estimated Working Capital Adjustment Amount and the Final Working Capital Adjustment Amount will be
calculated
based on the Working Capital amounts set forth in the Estimated Closing Statement and Final Closing Statement, respectively, each of which
shall be prepared in accordance with the Accounting Principles and the Sample Working Capital Statement.

(c) From and after the delivery of the Estimated Closing Statement until the Closing Date, Seller shall, and shall cause the Company to,
provide Purchaser and its Representatives with reasonable access during normal business hours upon reasonable advance written notice, in such a
manner as not to unreasonably interfere with the normal operations of the Business, to the relevant
financial books, records and work papers of the
Company relating to the Business, and Seller shall, and shall cause its Affiliates (including the Company) and its and their respective employees,
accountants and other Representatives to, cooperate
with and assist Purchaser and its Representatives in connection with Purchaser’s review of the
Estimated Closing Statement, including by making available accounting and financial personnel in order to respond to the inquiries of Purchaser and
its
Representatives to the extent reasonably requested in connection with such review; provided that the accountants of Seller and its Affiliates shall not be
obliged to make any books, records, work papers or personnel available to Purchaser
and its Affiliates except in accordance with such accountant’s
normal disclosure procedures and then only after Purchaser or its Affiliate, as applicable, has signed a customary agreement relating to such access to
books, records, work papers
and personnel. Seller shall consider in good faith any comments on the Estimated Closing Statement submitted by
Purchaser or its Representatives.
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2.5 Initial Closing Statement.

(a) Within 60 days after the Closing Date, Purchaser shall prepare in good faith and deliver to Seller statements of (i) Working
Capital,
(ii) Indebtedness of the Company and (iii) the RSAM Shortfall, in each case as of the Closing (collectively, the “Initial Closing Statement”). The Initial
Closing Statement shall be prepared in accordance with the
Accounting Principles and in accordance with GAAP, in each case applied consistently with
their application in connection with the preparation of the Business Financial Statements, as modified by the Accounting Principles.

(b) Following the date on which the Initial Closing Statement is delivered through the date that the Final Closing Statement becomes
final and binding, Seller and its Representatives shall be permitted reasonable access during normal business hours upon reasonable advance written
notice, in such a manner as not to unreasonably interfere with the normal operations of the Business,
to the relevant financial books, records and work
papers of the Company relating to the Business, and Purchaser shall, and shall cause its Affiliates (including the Company) and its and their respective
employees, accountants and other
Representatives to, cooperate with and assist Seller and its Representatives in connection with Seller’s review of the
Initial Closing Statement, including by making available accounting and financial personnel in order to respond to the
inquiries of the Seller and its
Representatives to the extent reasonably requested in connection with the review and objection right contemplated in Section 2.6; provided that the
accountants of Purchaser and its
Affiliates shall not be obliged to make any books, records, work papers or personnel available to Seller and its Affiliates
except in accordance with such accountant’s normal disclosure procedures and then only after Seller or its Affiliate, as
applicable, has signed a
customary agreement relating to such access to books, records, work papers and personnel.

(c) Purchaser
agrees that, following the Closing through the date that the Final Closing Statement becomes final and binding, it will not
take or permit to be taken any actions with respect to any accounting books, records, policies or procedures on which the
Business Financial Statements
or the Initial Closing Statement is based, or on which the Final Closing Statement is to be based, that would impede or delay the determination of the
amount of Working Capital, Indebtedness of the Company or the RSAM
Shortfall, in each case, as of the Closing or the preparation of any Notice of
Disagreement or the Final Closing Statement in the manner and utilizing the methods provided by this Agreement.

2.6 Reconciliation of Initial Closing Statement.

(a) Seller shall notify Purchaser in writing no later than 30 days after Seller’s receipt of the Initial Closing Statement if Seller
disagrees
with the Initial Closing Statement, which notice shall describe in reasonable detail the basis for such disagreement (the “Notice of Disagreement”). If no
Notice of Disagreement is delivered to Purchaser by such time, then
the Initial Closing Statement shall become final and binding upon the Parties in
accordance with Section 2.6(c). If a Notice of Disagreement is delivered during such period, only those matters specified in such Notice of
Disagreement shall be deemed to be in dispute and each other component of the Initial Closing Statement that is not the subject of a timely delivered
Notice of Disagreement by the Seller shall be final and binding on the Parties.
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(b) During the 30 days immediately following the delivery of a Notice of Disagreement
(the “Resolution Period”), Seller and Purchaser
shall use their commercially reasonable efforts to resolve any differences that they may have with respect to the matters specified in the Notice of
Disagreement.

(c) If, at the end of the Resolution Period, Seller and Purchaser have been unable to resolve any differences that they may have with
respect to the matters specified in the Notice of Disagreement, Seller and Purchaser shall within fifteen (15) days following the expiration of the
Resolution Period engage PricewaterhouseCoopers LLP or such other independent valuation or other
firm of international reputation with expertise and
an active practice area focused on purchase price dispute resolution in connection with mergers and acquisitions reasonably acceptable to the Sellers and
the Purchaser (the “Independent
Accounting Firm”) and submit all matters that remain in dispute with respect to the Notice of Disagreement to the
Independent Accounting Firm. Seller and the Purchaser shall, within such fifteen
(15)-day period, enter into a customary engagement letter with the
Independent Accounting Firm, and to the extent necessary, each Party shall waive and cause its Affiliates to waive any then-existing conflicts
with the
Independent Accounting Firm to facilitate its engagement as contemplated in this Section 2.6. Within 30 days after submission of such matters to the
Independent Accounting Firm, the Independent Accounting Firm
shall make a final binding determination, in accordance with the Accounting Principles
and the terms and definitions of this Agreement and based solely on the written submissions of the Parties, of the appropriate amount of each of the
matters that
remain in dispute as indicated in the Notice of Disagreement that Seller and Purchaser have submitted to the Independent Accounting Firm.
With respect to each disputed matter, such determination, if not in accordance with the position of either
Seller or Purchaser, shall not be in excess of the
higher, or less than the lower, of the amounts advocated by Seller in the Notice of Disagreement or by Purchaser in the Initial Closing Statement with
respect to such disputed matter. The
Independent Accounting Firm shall not review or make any determination with respect to any matter other than the
matters that remain in dispute as indicated in the Notice of Disagreement. The resolution by the Independent Accounting Firm of the
disputed matters,
absent fraud, intentional misconduct or manifest error, shall be final and binding upon the Parties. The statements of (i) Working Capital,
(ii) Indebtedness of the Company and (iii) the RSAM Shortfall as of the
Closing Date that are final and binding on the Parties, as determined either
through agreement of the Parties pursuant to Section 2.6(a) or Section 2.6(b) or through the action of the Independent
Accounting Firm pursuant to this
Section 2.6(c), are referred to as the “Final Closing Statement.”

(d) All fees and expenses relating to the work, if any, to be performed by the Independent Accounting Firm shall be borne equally by
Seller, on the one hand, and Purchaser, on the other hand. During the review by the Independent Accounting Firm, each of Purchaser and Seller shall,
and shall cause its respective Affiliates (including, in the case of Purchaser, the Company) and its
and their respective employees, accountants and other
Representatives to each make available to the Independent Accounting Firm (with copies to the other Party) such information, books and records and
work papers, as may be reasonably requested by
the Independent Accounting Firm to fulfill its obligations under Section 2.6(c); provided, that the
accountants of Seller or Purchaser shall not be obliged to make any work papers available to the Independent
Accounting Firm except in accordance
with such accountants’ normal disclosure procedures and then only after such Independent Accounting Firm has signed a customary agreement relating
to such access to work papers. In acting under this
Agreement, the Independent
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Accounting Firm shall act as an expert and not an arbitrator. No Party, nor any Representative of any Party, shall be permitted to engage in any ex parte
communications (whether written or
oral) with the Independent Accounting Firm in respect of this Agreement or the matters contemplated herein.

(e)    The process set forth in Section 2.5 and this Section 2.6 shall
be the sole and exclusive remedy of any of the Parties and their
respective Affiliates for any disputes related to the Closing Payment Adjustments, the Post-Closing Adjustment and the calculations and amounts on
which they are based or set forth in
the related statements and notices delivered in connection therewith. For the avoidance of doubt, the calculations to
be made pursuant to Section 2.5 and this Section 2.6 and the Closing Payment
Adjustments and Post-Closing Adjustment are not intended to be used to
adjust for errors or omissions that may be found with respect to the Business Financial Statements or any inconsistencies between the Business Financial
Statements or the
Accounting Principles, on the one hand, and GAAP, on the other hand. After the determination of the Final Closing Statement, none of
the Parties shall have the right to make any claim based upon the preparation of the Final Closing Statement or the
calculation of Working Capital,
Indebtedness as of the Closing and the RSAM Shortfall (even if subsequent events or subsequently discovered facts would have affected the
determination of the Final Closing Statement or the calculations of Working
Capital, Indebtedness or the RSAM Shortfall had such subsequent events or
subsequently discovered facts been known at the time of the determination of the Final Closing Statement).

2.7    Post-Closing Adjustment. The “Post-Closing Adjustment” shall be equal to (a) (i) the
Final Working Capital Adjustment Amount minus
(ii) the Estimated Working Capital Adjustment Amount minus (b) (i) the amount of Indebtedness of the Company set forth in the Final Closing
Statement minus (ii) the
amount of Indebtedness of the Company set forth in the Estimated Closing Statement minus (c) (i) the amount of the RSAM
Shortfall set forth in the Final Closing Statement minus (ii) the amount of the RSAM Shortfall set forth
in the Estimated Closing Statement. If the Post-
Closing Adjustment is a positive amount, then Purchaser shall pay in cash to Seller (or one or more Affiliates designated by Seller) the amount of the
Post-Closing Adjustment. If the Post-Closing
Adjustment is a negative amount, then Seller (or an Affiliate designated by Seller) shall pay in cash to
Purchaser the absolute value of the amount of the Post-Closing Adjustment. Any such payment pursuant to this
Section 2.7 shall be made within ten
(10) Business Days after the determination of the Final Closing Statement by wire transfer of immediately available funds.

2.8     Withholding. Purchaser shall be entitled to deduct and withhold from any payment made pursuant to this
Agreement such amounts as are
required to be deducted and withheld with respect to such payment under the Code, or any other provision of applicable Law; provided, that prior to
making any such deduction or withholding, Purchaser shall
provide written notice to Seller of its intent to deduct and withhold amounts from such
payments, which notice shall include the basis for the proposed deduction or withholding, no less than ten (10) Business Days prior to the Closing or, if
later, as soon as reasonably practicable and shall reasonably cooperate with Seller to establish an applicable exemption from such deduction or
withholding, if available. To the extent that any amounts are so deducted or withheld, such deducted or
withheld amounts (i) will be remitted by
Purchaser to the applicable taxing authority and (ii) will be treated for all purposes of this Agreement as having been paid to the Person in respect of
which such deduction or withholding was made.
 

- 21 -



ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLER

Except as set forth in the disclosure letter, dated as of the date hereof, delivered by Seller to Purchaser in connection with the execution
of this
Agreement (the “Seller Disclosure Letter”), Seller hereby represents and warrants to Purchaser as follows:

3.1 Organization and Qualification; No Subsidiaries. The Company is a corporation duly incorporated, validly existing and in good
standing
under the Laws of the State of New Jersey. Seller is a corporation duly incorporated, validly existing and in good standing under the Laws of the State of
Florida. The Company has all requisite corporate power and authority to own,
operate or lease the properties and assets now owned, operated or leased
by it and to carry on the Business as now being conducted and is qualified to own, operate or lease the properties and assets now owned, operated or
leased by it and to do
business and is in good standing as a foreign corporation in each jurisdiction where the conduct of the Business or the ownership,
operation or lease of properties and assets requires such qualification, except, in each case, for any such failures
that would not reasonably be expected
to have, individually or in the aggregate, a Business Material Adverse Effect. The Company does not have any Subsidiaries and does not own, have any
interest in, any securities or equity interests or have an
ownership interest in any Person and there are no outstanding commitments or agreements
obligating the Company to acquire any equity interest (or any securities convertible into or exchangeable for any equity interests) in any Person. Seller
has
made available to Purchaser correct and complete copies of the Company’s Organizational Documents in effect as of the date of this Agreement.

3.2  Capitalization of the Company.

(a) The authorized share capital of the Company consists of 12,807,111 common shares, without par value. The Shares are duly
authorized,
validly issued, fully paid and nonassessable and owned of record and beneficially by Seller, free and clear of all Encumbrances (other than
any Encumbrances under applicable securities Laws). The Shares were not issued in violation of any
Organizational Document of the Company and
Seller, and immediately prior to the Closing will have, good and valid title and ownership, of record and beneficially, all of the equity interests of the
Company (including the Shares), free and clear of
all Encumbrances, other than restrictions on transfer that may be imposed by applicable securities
Laws. The Shares represent all of the issued and outstanding common shares and all of the outstanding equity interests of the Company. No Person owns
any equity interest, directly or indirectly, of the Company (other than Seller). All of the Shares were issued in compliance with applicable Laws. None of
the Shares were issued in violation of any agreement, arrangement or commitment to which
Seller or the Company is a party or is subject to or in
violation of any preemptive or similar rights of any Person. Upon consummation of the Sale, Purchaser will own all of the issued and outstanding equity
interests in the Company (including the
Shares), free and clear of all Encumbrances, other than restrictions on transfer that may be imposed by
applicable securities Laws.
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(b) Except for the Shares, there are no shares of common stock, preferred stock or
other equity interests of the Company issued and
outstanding or held in treasury, and there are no preemptive or other outstanding rights, subscriptions, options, warrants, stock appreciation rights,
redemption rights, repurchase rights,
convertible, exercisable, or exchangeable securities or other agreements, arrangements or commitments of any
character relating to the issued or unissued share capital or other equity ownership interest in the Company, including any Equity Awards,
or any other
securities or obligations convertible or exchangeable into or exercisable for, or giving any Person a right to subscribe for or acquire, any securities of the
Company, and no securities evidencing such rights are authorized, issued or
outstanding. The Company has no outstanding bonds, debentures, notes or
other obligations that provide the holders thereof the right to vote (or are convertible or exchangeable into or exercisable for securities having the right
to vote) with the
sole stockholder of the Company on any matter. There are no voting trusts, stockholder agreements, proxies or other agreements or
understandings in effect with respect to the voting or transfer of any of the Shares.

3.3 Authority Relative to This Agreement. Seller has all necessary corporate power and authority to execute, deliver and perform
this Agreement
and the Transition Services Agreement and to carry out its obligations under and consummate the transactions contemplated by this Agreement and the
Transition Services Agreement in accordance with the terms hereof and thereof. The
execution, delivery and performance of this Agreement by Seller
and of the Transition Services Agreement by each member of the Seller Group party thereto, and the consummation of the transactions contemplated
hereby and thereby, have been duly and
validly authorized by all necessary action on the part of Seller and such other members of the Seller Group, as
applicable, and no other proceedings on the part of Seller or any other member of the Seller Group are necessary to authorize the
execution, delivery and
performance, as applicable, of this Agreement or the Transition Services Agreement. This Agreement has been duly and validly executed and delivered
by Seller, and, assuming the due authorization, execution and delivery of
this Agreement by Purchaser, constitutes, and the Transition Services
Agreement, when executed and delivered by the members of the Seller Group party thereto, and, assuming the due authorization, execution and delivery
of the Transition Services
Agreement by Purchaser or its applicable Affiliate party thereto, will constitute, a valid, legal and binding agreement of Seller
and the other applicable members of the Seller Group, enforceable against each of them in accordance with its terms,
subject to the effect of any
applicable Laws relating to bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance or preferential transfers, or similar Laws relating
to or affecting creditors’ rights generally, or general
principles of equity (collectively, the “Enforceability Exceptions”).

3.4  Consents and Approvals; No
Violations. No filing with or notice to, and no consent or approval of, any Governmental Entity is required on
the part of Seller or the Company for the execution, delivery and performance by Seller of this Agreement, by Seller or any of its
applicable Affiliates of
the Transition Services Agreement or the consummation by Seller or any of its applicable Affiliates of the transactions contemplated hereby or thereby,
except: (a) the Required Regulatory Approvals; (b) the
authorizations or approvals listed on Section 3.4(b) of the Seller Disclosure Letter; or (c) any
permit, declaration, filing, authorization, registration, consent or approval, the failure to make or obtain would not
reasonably be expected to materially
and adversely affect the Business. Assuming compliance with the items described in clauses (a) through (c) of the preceding sentence and except as set
forth on
Section 3.4 of the Seller Disclosure
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Letter, neither the execution, delivery or performance of this Agreement by the Seller or the Transition Services Agreement by Seller or any of its
applicable Affiliates nor the
consummation by Seller and its Affiliates of the transactions contemplated hereby or thereby will (i) conflict with or result
in any breach or violation of any provision of its Organizational Documents or the Organizational Documents of Seller
or the Company, (ii) result in a
breach or violation of, constitute (with or without due notice or lapse of time or both) a default (or give rise to the creation or imposition of any
Encumbrance on any properties or assets of the Company,
except for Permitted Encumbrances, or any right of termination, amendment, cancellation or
acceleration), or require the consent or notice by any Person under, any of the terms, conditions or provisions of any Contract to which Seller or the
Company
is party or by which Seller or the Company is bound or to which any of their respective properties and assets are subject or any Permit
affecting the properties, assets or business of the Company or otherwise relating to the Business, or
(iii) violate any Law applicable to the Company, any
of its properties or assets, or the Business, except, in the case of clauses (ii) or (iii), for breaches, violations, defaults, Encumbrances or rights of
termination, amendment, cancellation or acceleration that would not reasonably be expected to materially and adversely affect the Business.

3.5 Financial Statements.

(a) Section 3.5(a) of the Seller Disclosure Letter sets forth the following financial statements of the Company (the
“Business Financial
Statements”): (i) an unaudited balance sheet of the Company as at June 30, 2023 and the related statements of income, retained earnings, and cash flows
for the six-month period then ended (the
“Interim Financial Statements”) and (ii) audited financial statements of the Company for the fiscal years ended
December 31, 2022 and December 31, 2021, consisting of the balance sheet of the Company as at
December 31, 2022 and December 31, 2021 and the
related statements of income – regulatory basis, retained earnings – regulatory basis, and cash flows – regulatory basis for the years then ended. Each of
the Business
Financial Statements has been prepared from and is in accordance with the books and records of the Business, has been prepared in
accordance with GAAP applied on a consistent basis during the periods involved (except, in the case of the Interim
Financial Statements, for the
absence of footnotes or as set forth on Section 3.5(a) of the Seller Disclosure Letter) and fairly presents, in all material respects, the financial position
and the results of operations of the Company as
of the dates thereof or for the periods covered thereby.

(b) With respect to the Business, Seller and its Affiliates maintain
internal controls over financial reporting that are sufficient in all
material respects to provide reasonable assurance (i) that transactions of the Business and the Company are recorded as necessary to permit preparation
of financial
statements and to maintain asset accountability and (ii) that receipts and expenditures of the Business and the Company are being made only
in accordance with the general or specific authorization of management of the Business. There has not
been any (x) significant deficiency or material
weakness identified by the Company’s independent auditors in any system of internal accounting control used by the Business or the Company or
(y) fraud involving the Business or the
Company and management or other employees of the Business or the Company who have a role in financial
statement preparation or the internal accounting controls used by the Business or the Company.
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(c) Except as set forth on Section 3.5(c) of the Seller
Disclosure Letter, the Company has no material Liabilities, other than:

(i) Liabilities as (and to the extent) adequately
reflected or reserved against in the most recent balance sheet included in the
Business Financial Statements;

(ii) Liabilities
incurred by the Business in the ordinary course of business since the Interim Balance Sheet Date; and

(iii) Liabilities required
or contemplated to be incurred by the Company pursuant to the terms of this Agreement.

(d) Except as set forth on
Section 3.5(d) of the Seller Disclosure Letter, the Company has no Indebtedness (other than Intercompany
Debt to be settled, cancelled or terminated pursuant to Section 5.8 or
Section 5.9) and does not have any outstanding Encumbrances or guarantees in
relation to any Indebtedness.

3.6 Absence of Certain Changes or Events. Except as set forth on Section 3.6 of the Seller Disclosure
Letter or as contemplated by this
Agreement, since the Interim Balance Sheet Date through the date of this Agreement, (a) the Business has been conducted in all material respects in the
ordinary course of business, (b) there has not
occurred any Business Material Adverse Effect and (c) the Company has not taken any action that if taken
after the date hereof without the written consent of Purchaser would have breached any of
Section 5.1(a)(i) through Section 5.1(a)(xviii).

3.7 
Title. Except as set forth on Section 3.7 of the Seller Disclosure Letter or as would not reasonably be expected to have, individually or in the
aggregate, a material and adverse effect on the Business, (a) the
Company has good and valid title to, or valid license or leasehold interests in, all of the
tangible assets, personal property and other assets reflected in the Interim Financial Statements, except for such assets or property as are no longer used
or useful in the conduct of the Business or as have been disposed of in the ordinary course of business since the Interim Financial Statements and (b) all
such assets and property, including assets or property in which the Company has a license
or leasehold interest, are free and clear of Encumbrances,
other than Permitted Encumbrances.

3.8  Sufficiency of Assets .
Except as set forth on Section 3.8 of the Seller Disclosure Letter and for the properties, assets and rights to be
provided pursuant to the Transition Services Agreement, (a) the properties, assets and rights owned, licensed and leased by the
Company as of
immediately prior to the Closing constitute all of the properties, assets and rights needed to conduct the Business in substantially the same manner as it
is conducted as of the date hereof and (b) immediately following the Closing,
the Company will own or have the right to use all of such properties,
assets and rights to conduct the Business in substantially the same manner as it is conducted as of immediately prior to the Closing. Except as would not,
individually or in the
aggregate, reasonably be expected to be material to the Business or the Company, the properties, assets and rights owned, licensed
and leased by the Company are in reasonably good repair and operating condition (subject to normal wear and tear).
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3.9 Business Material Contracts.

(a) For purposes of this Agreement, the following Contracts shall be deemed to constitute “Business Material Contracts”:

(i) each material Contract, ordinance, or other grant of any municipal, town or county franchise relating to the Business (the
“Franchises”);

(ii) all Contracts between the Company, on the one hand, and one or more (A) Business
Employees or (B) independent
non-Affiliate third-party consultants or contractors individually, on the other hand, involving compensation payable by the Company in excess or
reasonably expected to be in
excess of $200,000 in any one year;

(iii) all Labor Agreements, in each case relating to Business Employees;

(iv) all Contracts that individually involve expenditures by the Company or by any member of the Seller Group on behalf of the
Company
or in connection with the Business in excess of $500,000 in the Company’s most recently completed fiscal year;

(v) all
Contracts that individually involve receipt of payments by the Company or by any member of the Seller Group on behalf of
the Company or in connection with the Business in excess of $500,000 in the Company’s most recently completed fiscal year;

(vi) all Contracts providing for the extension of credit by the Company or by a member of the Seller Group on behalf of the
Company or in connection with the Business, other than (A) the extension of credit to customers in the ordinary course of business, and (B) normal
employee advances and other customary extensions of credit in the ordinary course of
business that are not material in amount;

(vii) all Contracts for, or relating to, Indebtedness of the Company or any member of
the Seller Group on behalf of the Company
or in connection with the Business, or pursuant to which any Encumbrance is granted in or to any of the assets of the Company;

(viii) all Contracts granting to any Person any right or option to purchase or otherwise acquire (A) any assets (other than
immaterial assets and immaterial inventory, excluding natural gas, in the ordinary course of business) of the Company or (B) the Shares, in each case
including rights of first option, rights of first refusal, or other preferential purchase
rights;

(ix) all Contracts that, upon consummation of the transactions contemplated hereby, would limit the ability of Purchaser
or its
Affiliates to compete in any line of business or with any Person or in any geographic area or during any period of time (other than limitations that in the
aggregate are immaterial);

(x) all partnership, joint venture and joint ownership Contracts, and all similar material Contracts (however named) to which the
Company is a party or otherwise relating to the Business involving a sharing of assets, profits, losses, costs or liabilities with a third party;
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(xi) any Contract relating to the acquisition or disposition of any material business
corporation, partnership, association, joint
venture or other business organization, or any division, operating unit or product line of the Company or the Business, other than acquisitions or
dispositions of equipment, materials, supplies, inventory
or products in the ordinary course of business (A) entered into after December 31, 2020 or
(B) with respect to which there remains material outstanding obligations on the Company;

(xii) any Contract pursuant to which the Company or any member of the Seller Group on behalf of the Company or the Business
(A) grants “most favored nation” or similar status to any Person, (B) grants any exclusivity rights to any Person or (C) grants any right of first refusal,
right of first offer or similar rights to any Person, in each case,
that would be material to the Company or the Business, taken as a whole;

(xiii) any Contract relating to any capital expenditure
obligations of the Company or relating to the Business in excess of
$1,000,000 after the date of this Agreement;

(xiv) any Company
IP Contract to which the Company is a party thereto and that is material to the Company or the Business, taken
as a whole, excluding any (A) nonexclusive licenses of commercially available or off-the-shelf software, including enterprise-wide software that has not
been customized or has only been customized for purposes of integration or implementation and (B) nonexclusive licenses granted in
the ordinary
course of business by the Company to customers or service providers; and

(xv) any settlement agreement or similar
Contract pursuant to which the Company is obligated to make payments of at least
$500,000 or observe any material obligations or be subject to any material restrictions after the date of this Agreement.

(b) Section 3.9(a) of the Seller Disclosure Letter sets forth a list of each Business Material Contract as of
the date hereof, except for such
Franchises, the absence of which would not reasonably be expected to have, individually or in the aggregate, a material and adverse effect on the
Business (provided that such Franchises have been made available to
Purchaser). Seller has made available to Purchaser true and accurate copies of all
Business Material Contracts, together with all amendments, modifications and supplements thereto, except for the Contracts set forth on
Section 3.9(b)
of the Seller Disclosure Letter (such Contracts, subject to Section 5.18, the “Withheld Business Material Contracts”).

(c) Except as set forth on Section 3.9(c) of the Seller Disclosure Letter and as would not reasonably be
expected to materially and
adversely affect the Business, (i) each Business Material Contract is a legal, valid and binding obligation of the Company and, to the Knowledge of
Seller, each counterparty, and is in full force and effect, subject
to the Enforceability Exceptions, and (ii) neither the Company nor, to the Knowledge of
Seller, any other party thereto, is in material breach of, or in material default under, any such Business Material Contract and neither the Company nor
any
member of the Seller Group has received written notice of any such material default.
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3.10  Legal Proceedings . Except as set forth on Section 3.10 of the Seller
Disclosure Letter, there are no Actions existing, pending or, to the
Knowledge of Seller, threatened in writing against the Company or any of its assets or properties or, to the extent related to the Business or the
Company, Seller or any of its
Affiliates (other than the Company), and there are no Orders outstanding against the Company or any of its assets or
properties, in each case, that would (a) reasonably be expected to have, individually or in the aggregate, a material and adverse
effect on the business,
conditions, assets or operations of the Business or the Company, (b) affect the legality, validity or enforceability of this Agreement or the Transition
Services Agreement, or (c) reasonably be expected to result in the
issuance of an Order restraining, enjoining or otherwise prohibiting or delaying the
Seller or any of its applicable Affiliates from carrying out its obligations under, or consummating the transactions contemplated by, this Agreement or
the
Transition Services Agreement.

3.11 Compliance with Law; Orders; Permits.

(a) At all times since December 31, 2020, (i) the Business has been conducted, and the Company has been, in compliance with all
Laws,
Orders and Permits applicable to the Company, except for violations which would not reasonably be expected to have, individually or in the aggregate, a
material and adverse effect on the Business or the Company and (ii) neither Seller nor
any other member of the Seller Group has received any written
notice from a Governmental Entity, that the Company or the Business is not in material compliance with any Law, Order or Permit.

(b) The Company possesses all Permits necessary to own and operate the Business as currently operated and to use its rights, properties
and assets, all of such Permits are in full force and effect, and no appeal or other proceeding is existing, pending or, to Knowledge of Seller, threatened
in writing to revoke any such Permits, except where the failure to have such Permit or for
such Permit to be in effect would not reasonably be expected
to have, individually or in the aggregate, a material and adverse effect on the Business or the Company.

3.12 Real Property.

(a) Section 3.12(a) of the Seller Disclosure Letter sets forth a list of all material: (i) Owned Real Property and
(ii) Leased Real Property.

(b)  Except as would not reasonably be expected to have, individually or in the aggregate, a
material and adverse effect on the Business,
the Company has on the date of this Agreement (and at the Closing will have) good fee simple title to the Owned Real Property and all improvements
thereon, and valid leasehold interests in the Leased Real
Property and all improvements thereon (to the extent leased by the Company), free and clear of
all Encumbrances except Permitted Encumbrances.

(c) With respect to the Leased Real Property, Seller has delivered or made available to Purchaser true, complete and correct copies of
all
leases, and all amendments, extensions and renewals thereof, pertaining to the Leased Real Property. All such leases are in full force and effect, subject
to the Enforceability Exceptions, and with respect to each of such leases, there are, to
the Knowledge of Seller, no existing monetary defaults or material
non-monetary defaults by the Company.
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3.13 Employee Benefits.

(a) Section 3.13(a) of the Seller Disclosure Letter sets forth a complete and correct list of each Seller Benefit Plan. There are
no current,
former, or proposed Company Benefit Plans. With respect to each Seller Benefit Plan, Seller has made available to Purchaser a complete summary of
material benefits provided to Business Employees under the Seller Benefit Plan. Neither
Seller nor any ERISA Affiliate has any plan or commitment to
create any additional Seller Benefit Plan, or to modify or change any existing Seller Benefit Plan, in each case as it relates to any Business Employee.

(b) The Company will not have any actual or potential Liabilities as of or after Closing with respect to any Seller Benefit Plans.

(c) Except as set forth on Section 3.13(c) of the Seller Disclosure Letter, no Seller Benefit Plan is, and no
member of the Seller Group
nor any of their ERISA Affiliates (nor any predecessor of any such entity) sponsors, maintains, administers or contributes to, or has any obligation or
liability with respect to, or has, in the past six years sponsored,
maintained or contributed to, or had any obligation or liability with respect to, (i) an
employee benefit plan subject to Title IV of ERISA or Section 412 of the Code, (ii) a “multiemployer plan” (within the meaning of
Section 3(37) of
ERISA) or a plan that has two or more contributing sponsors at least two of whom are not under common control, (within the meaning of Section 4063
of ERISA), (iii) a “multiple employer plan” as described in
Section 413(c) of the Code, (iv) a “multiple employer welfare arrangement” (within the
meaning of Section 3(40) of ERISA) or (v) a “voluntary employee’s beneficiary association” within the meaning of
Section 501(c)(9) of the Code.
Except as set forth on Section 3.13(c) of the Seller Disclosure Letter, none of the Seller Benefit Plans provides retiree medical or other retiree welfare
benefits to any Business
Employee, other than COBRA Continuation Coverage.

(d) Except as set forth on Section 3.13(d) of the Seller
Disclosure Letter, neither the execution of this Agreement nor the consummation
of the transactions contemplated by this Agreement (whether alone or in connection with other events) will (i) entitle any Business Employee to
compensation or
benefits or any increase in compensation or benefits, (ii) accelerate the time of any payment or vesting or result in any payment or
funding (through a grantor trust or otherwise) of compensation or benefits under, increase the amount payable
under or result in any other obligation
pursuant to, any Seller Benefit Plan with respect to any Business Employees, or (iii) result in any breach or violation of or default under, or limit any
right to amend, modify or terminate, any Seller
Benefit Plan with respect to Business Employees. No Business Employee is entitled to receive any tax
gross-up, indemnity or reimbursement from the Seller or its Affiliates for any tax incurred by such Business
Employee.

3.14 Labor and Employee Matters.

(a) Section 3.14(a) of the Seller Disclosure Letter sets forth a complete and correct list of all Labor Agreements relating
to Business
Employees.

(b) Seller has made available to Purchaser a true and complete list, as of the date hereof, of all current
Business Employees, with each
such Business Employee’s title, work
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location, date of hire, base salary, target annual bonus and long-term incentive, and whether exempt or non-exempt, on a work visa or on a leave of
absence
(and, if so, short- or long-term). All current Business Employees are employed at-will. No current Business Employee is subject to Section 16
of the U.S. Securities Exchange Act of 1934 with respect to
NextEra Energy, Inc. Except as set forth on Section 3.14(b) of the Seller Disclosure Letter,
other than in the ordinary course of business, the Seller Group has not, during the
one-year period preceding the date of this Agreement, (i) transferred
the employment of any employee of the Seller Group whose primary work functions do not relate to the Business or to the Company or
(ii) changed the
work functions of any employee whose work functions related primarily to the Business to no longer relate primarily to the Business.

(c) Since December 31, 2020, (i) the Seller Group has complied with the WARN Act, (ii) the Seller Group has not effected a
“plant
closing” (as defined in the WARN Act) affecting any site of employment or one or more facilities or operating units within any site of employment or
facility of its business, (iii) there has not occurred a “mass
layoff” (as defined in the WARN Act) affecting any site of employment or facility of the
Seller Group and (iv) none of the Seller Group has been affected by any transaction or engaged in layoffs or employment terminations sufficient in
number to trigger application of any similar applicable Law.

(d) To the Knowledge of Seller, no Business Employee is in material
violation of any confidentiality, non-competition, proprietary rights,
employment agreement, nondisclosure agreement, fiduciary duty, non-solicitation agreement,
restrictive covenant or other such obligation or agreement
between such Business Employee and any other Person that would be material to the performance of such Business Employee’s employment duties, if
any, or the ability of the Seller Group
to conduct their business.

(e) As it relates to the Business or any Business Employee, (i) except as set forth on
Section 3.14(e) of the Seller Disclosure Letter, no
labor organization or group of employees has made a demand for recognition or certification, and there are and have been no representation or
certification proceedings or
petitions seeking a representation proceeding, with the National Labor Relations Board or any other labor relations tribunal
or authority, nor have any such demands, proceedings or petitions been brought or filed or threatened to be brought or filed
within the past three years,
(ii) there are no material grievances or unfair labor practice complaints or charges pending against the Seller Group before the National Labor Relations
Board or any other Governmental Entity, (iii) except as
set forth on Section 3.14(e) of the Seller Disclosure Letter, there are not now, nor have there
been at any time within the two years prior to the date hereof, any actual or threatened organizing activities, strikes, work
stoppages, slowdowns,
lockouts, material arbitrations or material grievances, or other material labor disputes, and (iv) the Company is (and, with respect to the Business
Employees, the Seller Group is) in compliance in all material respects
with all Labor Agreements and with all applicable Laws in respect of employment
and employment practices, including discrimination in employment, harassment in employment, terms and conditions of employment, worker
classification (including the
classification of workers as independent contractors as well as eligibility of employees for overtime pay), wages and hours
(including wage payment and withholding of employment-related taxes), occupational safety and health immigration,
workers’ compensation and no
Person has been improperly excluded from participation in any Seller Benefit Plan or is entitled to any compensation or benefits in any material amount
from the Seller or its Affiliates under any applicable Law or a
Seller Benefit Plan that such Person has not received.
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(f) There is no, and since December 31, 2020, there has not been any, complaint,
dispute or litigation pending or, to the Knowledge of
Seller, threatened against the Company or with respect to the Business or any Business Employee, involving allegations of sexual harassment or sexual
misconduct. Since December 31, 2020, the
Company has not entered into any settlement agreement or similar out-of-court or pre-litigation arrangement
relating to any of
the matters described in this Section 3.14(f).

3.15 Taxes.

(a) Except as set forth on Section 3.15(a) of the Seller Disclosure Letter, all income Tax Returns and all
other material Tax Returns
required to be filed by or with respect to the Company have been timely filed (taking into account extensions), and all such Tax Returns are true, correct
and complete in all material respects.

(b) Except as set forth on Section 3.15(b) of the Seller Disclosure Letter, all income Taxes and other
material Taxes due and payable
(whether or not shown as due on a Tax Return) by or with respect to the Company have been timely paid in full.

(c)  Except as set forth on Section 3.15(c) of the Seller Disclosure Letter, the Company has not received any
written notice of any actions
for the assessment or collection of Taxes for any taxable year which has not yet been resolved.

(d) Except as set forth on Section 3.15(d) of the Seller Disclosure Letter, no Tax Proceeding with respect to
any material Taxes of the
Company is existing, pending or being threatened in writing.

(e) There are no Encumbrances for material
Taxes against any assets of the Company, the Business or the Shares, other than Permitted
Encumbrances.

(f) No written claim has
been made within the three years prior to the date hereof by any Governmental Entity in a jurisdiction where the
Company does not file Tax Returns that the Company is or may be subject to taxation by such jurisdiction.

(g) Except as set forth on Section 3.15(g) of the Seller Disclosure Letter, the Company has not waived any
statute of limitations with
respect to any material amounts of Tax or agreed to any extension of time with respect to any material Tax assessment or deficiency, other than
customary extensions in connection with extending the time to file Tax
Returns, and no power of attorney relating to Taxes that was granted by or with
respect to the Company is currently in force.

(h) 
Except as set forth on Section 3.15(h) of the Seller Disclosure Letter, the Company is not liable for any material Taxes of any other
Person as a result of successor liability or transferee liability (whether pursuant to
Treasury Regulations Section 1.1502-6 or any analogous provision of
state, local or foreign Law, Contract or otherwise).
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(i) The Company has materially complied with all applicable Laws relating to the
collection and withholding of Taxes.

(j) The Company is not, nor reasonably could be expected to be, required to include any
material item of income in, or exclude any
material item of deduction from, taxable income for any Post-Closing Tax Period, as a result of any (i) change in method of accounting pursuant to
Section 481 of the Code or the Treasury
Regulations promulgated thereunder (or any similar or analogous provision of state, local or foreign Law) made
prior to the Closing, (ii) installment sale or open transaction disposition made or entered into prior to the Closing,
(iii) intercompany transaction made or
entered into prior to the Closing or excess loss account, in each case, described in Treasury Regulations under Section 1502 of the Code (or any similar
or analogous provision of state, local or
foreign Law), (iv) prepaid amount received or accrued prior to the Closing that is taken into account in the Post-
Closing Adjustment, (v) deferred revenue liability accrued prior to the Closing that is not taken into account in the
Post-Closing Adjustment (vi)
“closing agreement” within the meaning of Section 7121 of the Code (or any similar or analogous provision of state, local or foreign Law) entered into
prior to the Closing, or (vii) election pursuant
to Section 108(i) of the Code.

(k) Since the date two years prior to the date hereof the Company has not been a
“distributing corporation” or a “controlled corporation”
in a distribution intended to qualify under Section 355(a) of the Code.

(l) The Company has not participated in any “listed transaction” within the meaning of Treasury Regulations Section 1.6011-4.

(m) The Company does not own any equity interest in any entity or other
arrangement treated as a partnership for purposes of Treasury
Regulations Section 301.7701-3, any entity treated as a trust for purposes of Treasury Regulations Section 301.7701-4, any “controlled foreign
corporation” within the
meaning of Section 957 of the Code or any other “flowthrough” entity.

(n) Except as disclosed on
Section 3.15(n) of the Seller Disclosure Letter, the Company has not (i) obtained a Paycheck Protection
Program Loan pursuant to Section 1102 of the CARES Act, (ii) applied for loan forgiveness pursuant to
Section 1106 of the CARES Act, (iii) deferred
payment of the employer portion of FICA and Medicare Tax pursuant to Section 1302 of the CARES Act, or (iv) claimed the employee retention credit
pursuant to Section 1301 of the
CARES Act.

(o) Neither Seller nor the Company has executed or entered into a closing agreement pursuant to Section 7121 of the
Code or any similar
or analogous provision of state, local or non-U.S. Law, and neither Seller nor the Company is subject to or has a request for a private letter ruling, a
request for technical advice, a
request for a change of any method of accounting, or any other similar or analogous request that is in progress or pending
with any Governmental Entity, in each case, with respect to Taxes of or attributable to the Company.
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(p) Neither the execution of this Agreement nor the consummation of the transactions
contemplated by this Agreement (whether alone or
in connection with other events) constitutes an event described in Section 280G(b)(2)(A)(i) of the Code.

(q) The Company is in compliance with all federal, state and foreign Laws applicable to abandoned or unclaimed property or escheat and
have paid, remitted or delivered to each jurisdiction all unclaimed or abandoned property required by any applicable Laws to be paid, remitted or
delivered to that jurisdiction. The Company does not hold any property or owe any amount that is
presumed unclaimed or abandoned under the Laws of
any state or other jurisdiction.

(r) The Company is not subject to a Tax holiday
or Tax incentive or grant in any jurisdiction that will terminate (or be subject to a
clawback or recapture) as a result of any of the transactions contemplated by this Agreement. There is no potential for any Tax holiday or Tax incentive
or grant
in any jurisdiction that was realized on or prior to the Closing Date to be subject to recapture as a result of any actions or activities following the
Closing Date.

Notwithstanding anything to the contrary elsewhere in this Agreement, except to the extent any other representation or warranty explicitly addresses
Taxes,
the Code, or Treasury Regulations, the representations and warranties in this Section 3.15 and in Section 3.13 are the sole and exclusive
representations and warranties of the Company concerning
Tax matters. The Tax representations and warranties in this Section 3.15 (other than the
representations in Section 3.15(j) and Section 3.15(p)) refer only to the past
activities of the Company and are not intended to serve as representations
and warranties regarding, or a guarantee of, nor can they be relied upon with respect to, Taxes attributable to any Tax period (or portion thereof)
beginning after, or any
Tax position taken after, the Closing Date. No provision of this Agreement (including this Section 3.15) will be construed as
providing a representation or warranty with respect to the existence, amount, expiration date or
limitations (or availability of) any Tax attribute of the
Company.

3.16 Environmental Matters. Except for such matters that
would not reasonably be expected to have, individually or in the aggregate, a material
and adverse effect on the Business or the Company:

(a) All Environmental Permits that are necessary for the operation of the Business as it is currently being operated have been obtained
or
timely applied for and are in full force and effect and the Company is in compliance with the requirements of all applicable Environmental Laws.

(b) Except for matters that have been fully resolved, the Company is not, nor since December 31, 2020, has been, subject to any
consent
decree, agreement, or Order arising under Environmental Laws, or received any written notice or report regarding any actual or alleged violation of
Environmental Laws, or any liabilities or potential liabilities, including any investigatory,
remedial, or corrective obligations, arising under
Environmental Laws.

(c) To the Knowledge of Seller, there is and has been no
Release from, in, on, or beneath any of the Real Property that requires any
investigation, remediation, cleanup, removal, corrective action or remedial action pursuant to Environmental Law or that would reasonably be expected
to form the basis for
any Environmental Claims against the Company.
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(d) There are no Environmental Claims existing, pending or, to the Knowledge of
Seller, threatened in writing against, or related to, the
Business or the Company that have not been fully and finally resolved.

(e) There are no Phase I or Phase II environmental assessments prepared since May 20, 2018 that are in Seller’s possession
that describe
environmental matters that would reasonably be expected to be material to the Business or the Company.

(f) The
representations and warranties contained in this Section 3.16 are the sole and exclusive representations and warranties of Seller
relating to Environmental Permits, Environmental Laws, Environmental Claims, Releases of
Hazardous Materials, or other environmental matters, and
no other representation or warranty of Seller contained herein shall be construed to relate to Environmental Permits, Environmental Laws,
Environmental Claims, Releases of Hazardous Materials,
or other environmental matters.

3.17 Brokers. Seller will be solely responsible for the fees and expenses of any broker,
finder or investment banker entitled to any brokerage,
finder’s or other fee or commission in connection with the transactions contemplated by this Agreement, based upon arrangements made by or on behalf
of Seller or any of its Affiliates.

3.18 Insurance.

(a) Except as would not reasonably be likely, individually or in the aggregate, to have a material and adverse effect on the Business,
(i) the Company is insured with reputable insurers or is self-insured against such risks and in such amounts as Seller reasonably has determined to be
prudent and consistent with industry practice, and the Company is in compliance in all
material respects with its insurance policies and is not in default
under any such policy, (ii) each such policy is in full force and effect and (iii) no written notice of cancellation, termination or nonrenewal (other than
written notices
of nonrenewals received in the ordinary course of business) has been received by the Company with respect to any such insurance policy.

(b) Within the five (5) years immediately preceding the date hereof, there has been no claim filed by the Company with respect to
the
Business under the Seller’s or its Affiliates’ occurrence-based insurance policies (the “Pre-Closing Insurance”) for which the total damages (including
amounts paid by the
applicable insurer and the Company) exceeded $250,000. Section 3.18(b) of the Seller Disclosure Letter sets forth a list of open
claims with respect to the Business, as of the date hereof, made by the Company under the Pre-Closing Insurance, or of which the Company has notice
and may make a claim, or could file a claim if it met the deductibles or self-insured retentions under the
Pre-Closing Insurance, in each case, for which
the probable and reasonably estimable damages based on the information known on the date hereof (including amounts expected to be paid by the
applicable insurer
and the Company) as of the date hereof exceed $25,000.

3.19 Affiliate Transactions. Except for employment relationships,
compensation and benefits in the ordinary course of business, Seller Marks or
as disclosed in Section 3.19 of the Seller Disclosure Letter, no member of the Seller Group (other than the Company) nor any of their respective
directors, officers
or managers (i) owns any material asset, property or right, tangible
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or intangible (including Intellectual Property), which is used in any material respect by the Company,
(ii) has any claim or cause of action against the
Company, or (iii) owes any money to, or is owed any money by, the Company.

3.20 Intellectual Property; Information Security; Data Privacy.

(a) Section 3.20(a) of the Seller Disclosure Letter sets forth a true and complete list of all (i) Registered
Owned Intellectual Property,
indicating for each such item, as applicable, the application and registration or grant or issue number, relevant jurisdiction, and the identity of the current
applicant or registered owner, and (ii) material
unregistered trademarks included in the Owned Intellectual Property.

(b) (i) The operation of the Business, and the use of the
Company Intellectual Property in connection therewith, does not conflict with,
infringe, misappropriate or otherwise violate, and has not in the past three (3) years conflicted with, infringed, misappropriated or otherwise violated, the
Intellectual Property rights (other than patents) or, to the Knowledge of Seller, the patents, of any third party; (ii) no Actions are pending or, to the
Knowledge of Seller, threatened against the Company, alleging any of the foregoing;
(iii) to the Knowledge of Seller, no Person is engaging in or has,
within the past three (3) years, engaged in, any activity that conflicts with, infringes, misappropriates or otherwise violates any Company Intellectual
Property; and
(iv) neither the Company nor the Seller on the Company’s behalf has brought or threatened any Action in connection with the foregoing.

(c) The Company is the exclusive owner of the entire right, title and interest in and to the Owned Intellectual Property, free and clear
of
all Encumbrances (other than Permitted Encumbrances) and the Company has a valid license to use the Licensed Intellectual Property in the ordinary
course of the Business as currently conducted, and such rights shall survive unchanged the
consummation of the transactions contemplated hereby.

(d) To the Knowledge of Seller, the Owned Intellectual Property and the
Licensed Intellectual Property is subsisting, valid and
enforceable. No Actions are pending or, to the Knowledge of Seller, threatened, against the Company based upon or challenging or seeking to deny or
restrict the use by the Company, or the
ownership, registrability, validity or enforceability, of any of the Company Intellectual Property.

(e) The Company has taken, or
one or more of the Company’s Affiliates have taken on the Company’s behalf, commercially reasonable
steps consistent with industry practices to protect the information technology systems and equipment, software, servers, computers,
hardware, firmware,
middleware, networks, data communications lines, routers, hubs and switches, and all associated documentation, used or held for use in the conduct of
the Business (the “IT Systems”) and all confidential Company
Intellectual Property. The Company, or the relevant Company Affiliate, has in place
commercially reasonable disaster recovery plans, procedures and facilities for the IT Systems and have taken commercially reasonable steps to
safeguard the security
of the IT Systems. To the Knowledge of Seller, there have been no unauthorized intrusions or breaches of the security of the IT
Systems or unauthorized access or use of confidential Company Intellectual Property, in each case, since
December 31, 2020. There have been, to the
Knowledge of Seller, no facts or circumstances that would require, pursuant to any
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applicable Law or Contract, the Company to notify customers or employees of the Business, or any Governmental Entities, of any breach or intrusion of
the IT Systems or other unauthorized use of
data or information.

(f) The IT Systems are adequate for, and operate and perform in all material respects in accordance with their
documentation and
functional specifications and otherwise as required in connection with, the operation of the Business. The IT Systems controlled by the Company and, to
the Knowledge of Seller, all other IT Systems, in each case, are free from
material bugs, viruses, malicious code or other defects or similar contaminants
and have not suffered a material malfunction or failure.

(g) The Company has complied in all material respects with all privacy and information security obligations to which it is subject under
applicable Law, Contract, privacy policy or online terms of use. Neither Seller nor any other member of the Seller Group has received any written notice
from any Governmental Entity that the Company or the Business is under investigation for a
violation of any of applicable privacy and security Laws.

3.21 No Other Representations or Warranties; No Reliance. Except
for the representations and warranties expressly set forth in this Article III,
neither Seller nor any other Person on behalf of Seller has made, and Seller hereby expressly disclaims and negates, any other express or implied
representation
or warranty whatsoever (whether at law (including at common law or by statute) or in equity) with respect to Seller, the Company, the
Business or any matter relating to any of them, including their respective businesses, affairs, assets,
liabilities, financial condition or results of
operations, or with respect to the accuracy or completeness of any other information made available to Purchaser or any of its Representatives by or on
behalf of Seller, and any such representations or
warranties are expressly disclaimed. Seller acknowledges and agrees that, except for the representations
and warranties contained in Article IV, neither Purchaser nor any other Person on behalf of Purchaser has made or makes, and Seller has
not relied upon,
any representation or warranty, whether express or implied, with respect to Purchaser, its Affiliates or any matter relating to any of them, including their
respective businesses, affairs, assets, liabilities, financial condition or
results of operations, or with respect to the accuracy or completeness of any other
information provided or otherwise furnished to Seller or any of its Representatives by or on behalf of Purchaser, and that any such representations or
warranties are
expressly disclaimed. Seller acknowledges and agrees that neither Purchaser nor any other Person on behalf of Purchaser, has made or
makes, and Seller has not relied upon, any representation or warranty, whether express or implied, with respect to
any projections, forecasts, estimates or
budgets provided or otherwise furnished to Seller or any of its Representatives of future revenues, future results of operations (or any component
thereof), future cash flows or future financial condition (or
any component thereof) of Purchaser or its Affiliates (including the reasonableness of the
assumptions underlying any of the foregoing), whether or not included in any management presentation or in any other information provided or
otherwise
furnished to Seller, its Affiliates or any of its Representatives or any other Person, and that any such representations or warranties are
expressly disclaimed.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES
OF
PURCHASER

Purchaser hereby represents and warrants to Seller as follows:

4.1 Organization and Qualification. Purchaser is an entity duly organized, validly existing and in good standing under the Laws
of the
jurisdiction of its organization and Purchaser has all requisite power and authority to own, operate or lease the properties and assets now owned,
operated or leased by it and to carry on its businesses as now being conducted and is qualified
to own, operate or lease the properties and assets now
owned, operated or leased by it and to do business and is in good standing as a legal entity in each jurisdiction where the conduct of its business or the
ownership, operation or lease of
properties and assets requires such qualification, except, in each case, for any such failures that would not reasonably be
expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect.

4.2 Authority Relative to This Agreement. Purchaser has all necessary power and authority to execute, deliver and perform this
Agreement and
the Transition Services Agreement and to carry out its obligations under and consummate the transactions contemplated by this Agreement and the
Transition Services Agreement in accordance with the terms hereof and thereof. The
execution, delivery and performance of this Agreement by
Purchaser and the Transition Services Agreement by Purchaser or its applicable Affiliate party thereto, and the consummation of the transactions
contemplated hereby and thereby, have been duly
and validly authorized by all necessary action on the part of Purchaser or such Affiliate, and no other
proceedings on the part of Purchaser or any of its Affiliates are necessary to authorize the execution, delivery and performance, as applicable,
of this
Agreement. This Agreement has been duly and validly executed and delivered by Purchaser, and, assuming the due authorization, execution and
delivery of this Agreement by Seller, constitutes, and the Transition Services Agreement when
executed and delivered by Purchaser and/or its applicable
Affiliate party thereto, and, assuming the due authorization, execution and delivery of the Transition Services Agreement by the applicable member of
the Seller Group, will constitute, a
valid, legal and binding agreement of Purchaser and/or its applicable Affiliates, enforceable against Purchaser and/or
such Affiliates in accordance with its terms, subject to the Enforceability Exceptions.

4.3 Consents and Approvals; No Violations. No filing with or notice to, and no consent or approval of, any Governmental Entity is
required on
the part of Purchaser or any of its Affiliates for the execution, delivery and performance by Purchaser and/or its Affiliates, as applicable, of this
Agreement or the Transition Services Agreement or the consummation by Purchaser and/or
its Affiliates, as applicable, of the transactions contemplated
hereby or thereby, except (a) the Required Regulatory Approvals; or (b) any permit, declaration, filing, authorization, registration, consent or approval,
the failure to make
or obtain would not reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect. Assuming
compliance with the items described in clauses (a) and (b) of the preceding
sentence, neither the execution, delivery or performance of this Agreement
or the Transition Services Agreement by Purchaser and/or its Affiliates, as applicable, nor the consummation by Purchaser and/or its Affiliates, as
applicable, of the
transactions contemplated hereby or thereby will (i) conflict with or result in any breach or
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violation of any provision of Purchaser’s Organizational Documents, (ii) result in a breach or violation of, or constitute (with or without due notice or
lapse of time or both) a
default (or give rise to the creation of any Encumbrance, except for Permitted Encumbrances, or any right of termination,
amendment, cancellation or acceleration) under, any of the terms, conditions or provisions of any material Contract or material
Permit to which
Purchaser or any of its properties or assets are bound, or (iii) violate any Law applicable to Purchaser or any of its Affiliates or any of its properties or
assets, except in each case, as would not reasonably be expected to
have, individually or in the aggregate, a Purchaser Material Adverse Effect.

4.4 Legal Proceedings. There is no Action
existing, pending or, to the Knowledge of Purchaser, threatened in writing against Purchaser except as
would not reasonably be expected to have, individually or in the aggregate, a Purchaser Material Adverse Effect. There are no Orders outstanding
against Purchaser or any of its assets or properties, in each case, that would (a) reasonably be expected to have, individually or in the aggregate, a
Purchaser Material Adverse Effect, (b) affect the legality, validity or enforceability
of this Agreement or the Transition Services Agreement, or
(c) reasonably be expected to result in the issuance of an Order restraining, enjoining or otherwise prohibiting or delaying Purchaser or any of its
applicable Affiliates from carrying
out its obligations under, or consummating the transactions contemplated by, this Agreement or the Transition
Services Agreement.

4.5 Brokers. Purchaser or one of its Affiliates will be solely responsible for the fees and expenses of any broker, finder or
investment banker
entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Purchaser or any of its Affiliates.

4.6 Financing. On or prior to the date of this Agreement, Purchaser has delivered to Seller true, correct and complete fully
executed copies of (a)
that certain commitment letter, dated as of the date hereof, by and between Purchaser (or one or more of its financing Affiliates) and Barclays Bank PLC
(the “Commitment Letter”) and (b) that certain fee
letter, dated as of the date hereof, by and between Purchaser (or one or more of its financing
Affiliates) and Barclays Bank PLC (redacted to remove only the fee amounts, fee percentages, price caps and certain other economic terms (including
any
economic market “flex” provisions) in a customary manner (none of which could reasonably be expected to adversely affect the conditionality,
availability or termination provisions of the Commitment Letter or reduce the aggregate amount
available under the Financing)) (the “Fee Letter”,
together with the Commitment Letter and Fee Letter, the “Financing Letters”). Pursuant to the Commitment Letter and subject to the terms and
conditions thereof, each of
the parties thereto (other than Purchaser (or any applicable financing Affiliate)) have severally committed to lend the
amounts set forth therein to Purchaser (or one or more of its financing Affiliates) (the provision of such funds as set forth
therein or any public or private
offering of debt or equity securities contemplated by the Financing Letters, the “Financing”) for the purposes set forth in such Commitment Letter. As of
the date of this Agreement, the Financing
Letters have not been amended, restated or otherwise modified or waived in any respect and, except for
amendments, restatements or modifications permitted pursuant to Section 5.11(c), the commitments contained in the Commitment Letter have
not been
withdrawn, rescinded, amended, restated or otherwise modified in any respect (and, except for withdrawals, rescissions, amendments, restatements or
modifications permitted pursuant to Section 5.11(c), to the Knowledge of Purchaser,
no such withdrawal, rescission, amendment, restatement or
modification
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is contemplated). As of the date of this Agreement, the Financing Letters are in full force and effect and constitute the legal, valid, enforceable and
binding obligations of each of Purchaser
(or one or more of its financing Affiliates) and, to the Knowledge of Purchaser, the other parties thereto, subject
in each case to the Enforceability Exceptions. As of the date of this Agreement, there are no conditions precedent or other
contingencies related to the
funding of the full amount of the Financing pursuant to the Commitment Letter, other than as expressly set forth in the Commitment Letter. Assuming
the satisfaction of the conditions precedent set forth in
Article VIII. and the compliance by Seller with its obligations hereunder, the net proceeds
contemplated from the Financing, together with available cash on hand of the Purchaser, will, in the aggregate, be sufficient for
the satisfaction of all of
Purchaser’s payment obligations under this Agreement. As of the date of this Agreement, assuming the satisfaction of the conditions set forth in
Article VIII, no event has occurred which,
with or without notice, lapse of time or both, would or would reasonably be expected to constitute a breach or
default on the part of Purchaser (or Purchaser’s applicable financing Affiliate) under the Financing Letters or, to the Knowledge of
Purchaser, any other
party to the Financing Letters. As of the date of this Agreement, there are no side letters or other agreements, Contracts or arrangements related to the
Financing or the funding of all or any part of the Financing (other than a
customary engagement letter). Purchaser (or its applicable financing Affiliate)
has fully paid all commitment fees or other fees required to be paid on or prior to the date of this Agreement in connection with the Financing and
satisfied all of the
other terms and conditions under its control under the Financing Letters required to be satisfied by Purchaser on (or substantially
concurrently with) or prior to the date hereof. As of the date of this Agreement, assuming the satisfaction of the
conditions set forth in Article VIII,
Purchaser has no reason to believe that any of the conditions to the Financing will not be satisfied, nor, as of the date of this Agreement, does Purchaser
have Knowledge that the full
amount of the Financing will not be made available to Purchaser as of the time the Closing is required to occur pursuant to
Section 2.3 in accordance with the terms of the Financing Letters.

4.7 Investment Decision. Purchaser is acquiring the Shares for investment and not with a view toward or for the resale in
connection with any
distribution thereof, or with any present intention of distributing or selling such Shares. Purchaser acknowledges that the Shares have not been registered
under the Securities Act or any other federal, state, foreign or local
securities Law, and agrees that such Shares may not be sold, transferred, offered for
sale, pledged, distributed, hypothecated or otherwise disposed of without registration under the Securities Act, except pursuant to an exemption from
such
registration available under the Securities Act, and in compliance with any other federal, state, foreign or local securities Law, in each case, to the
extent applicable. Purchaser is an “accredited investor” within the meaning of Rule
501(a) of the Securities Act, is able to bear the economic risk of
holding the Shares for an indefinite period and has sufficient knowledge and experience in financial and business matters so as to be capable of
evaluating the merits and risk of its
investment in the Shares.

4.8 Independent Investigation. Purchaser has such knowledge and experience in financial and
business matters as is required for evaluating the
merits and risks of its purchase of the Shares and is capable of such evaluation. Purchaser acknowledges and agrees that it has conducted its own
independent review and analysis and, based thereon,
has formed an independent judgment concerning the business, affairs, assets, liabilities, conditions,
results of operations and prospects of the Company.
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4.9 No Other Representations or Warranties; No Reliance. Except for the
representations and warranties expressly set forth in this Article IV,
none of Purchaser or any other Person on behalf of Purchaser has made, and Purchaser hereby expressly disclaims and negates any other express or
implied
representation or warranty whatsoever (whether at law (including at common law or by statute) or in equity) with respect to Purchaser, its
Affiliates or any matter relating to any of them, including their respective businesses, affairs, assets,
liabilities, financial condition or results of
operations, or with respect to the accuracy or completeness of any other information provided or otherwise furnished to Seller or any of its
Representatives by or on behalf of Purchaser, and any such
representations or warranties are expressly disclaimed. Purchaser acknowledges and agrees
that, except for the representations and warranties contained in Article III, neither Seller nor any other Person on behalf of Seller
has made or makes,
and Purchaser has not relied upon, any representation or warranty, whether express or implied, with respect to Seller, its Affiliates or any matter relating
to any of them, including their respective businesses, affairs, assets,
liabilities, financial condition or results of operations, or with respect to the
accuracy or completeness of any other information made available to Purchaser or any of its Representatives by or on behalf of Seller, and that any such
representations or warranties are expressly disclaimed. Purchaser acknowledges and agrees that neither Seller nor any other Person on behalf of Seller
has made or makes, and Purchaser has not relied upon, any representation or warranty, whether
express or implied, with respect to any projections,
forecasts, estimates or budgets made available to Purchaser or any of its Representatives of future revenues, future results of operations (or any
component thereof), future cash flows or future
financial condition (or any component thereof) of Seller or its Affiliates (including the reasonableness of
the assumptions underlying any of the foregoing), whether or not included in any management presentation, information made available in any
electronic data room and maintained by or on behalf of Seller, or in any other information made available to Purchaser, its Affiliates or any of its
Representatives or any other Person, and that any such representations or warranties are expressly
disclaimed.

ARTICLE V

ADDITIONAL AGREEMENTS

5.1 Conduct of Business.

(a) Except (w) as expressly contemplated in this Agreement or required by applicable Law or Order, (x) to the extent necessary to
respond to operational emergencies, failures or outages, (y) for any COVID Action (provided that in the case of the foregoing clauses (x) and (y), the
Company provides written notice to Purchaser as soon as reasonably practicable),
or (z) as otherwise described in Section 5.1(a) of the Seller Disclosure
Letter, during the period from the date of this Agreement to the Closing, Seller will, and will cause the Company to, (1) operate the
Business in the
ordinary course of business in all material respects, use commercially reasonable efforts to preserve intact the Business and preserve the goodwill and
relationships with customers, suppliers and others having business dealings with
the Business and (2) not, without the prior written consent of Purchaser
(which consent shall not be unreasonably withheld, conditioned or delayed);

(i) sell, lease (as lessor), transfer or otherwise dispose of any of the assets of the Business, other than (1) the use or sale of
inventory, other than natural gas, in the
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ordinary course of business on an arm’s-length basis to a third party, (2) the disposal of obsolete assets in the ordinary course of business and
on an
arm’s-length basis to a third party, (3) pursuant to Contracts with third parties in effect on the date of this Agreement and set forth on Section 5.1(a)(i)
of
the Seller Disclosure Letter or (4) the disposal of assets of the Business having an aggregate value of less than $500,000 on an arm’s-length basis to a
third party in the ordinary course of
business;

(ii) enter into any Contract that would, if in effect on the date hereof, be a Business Material Contract or that would
involve
expenditures by the Company or payments to the Company in excess of $500,000 in the aggregate in any 12-month period that is not terminable by the
Company upon less than 90 days’ notice without
penalty, or terminate, assign, relinquish any material rights under, or amend any of the Business
Material Contracts (other than (1) with respect to terminations, assignments and relinquishments, in the ordinary course of business and
(2) Intercompany Arrangements pursuant to Section 5.9 to be terminated prior to the Closing), provided that, with respect to any amendment to a
Business Material Contract (other than a Withheld Business Material
Contract), Seller will provide such amendment to Purchaser as soon as reasonably
practicable following the date such amendment is executed, or, with respect to any amendment to a Withheld Business Material Contract, Seller will
notify Purchaser of
such amendment and, to the extent such notification would not cause Seller or the Company to breach a confidentiality obligation,
the subject thereof);

(iii) except as may be required by a Seller Benefit Plan as in effect on the date hereof or as expressly contemplated by Article
VI,
(1) increase the base pay or target incentive compensation range of any current Business Employee, (2) increase the aggregate benefits provided to any
current Business Employee, other than in the ordinary course of business,
(3) adopt any Company Benefit Plan, (4) adopt, enter into or amend any Seller
Benefit Plan other than, with respect to changes to Seller Benefit Plans that cover both Business Employees and other employees of Seller, in the
ordinary course
of business and in a manner that is consistent for all participants, (5) grant or increase any severance, change in control, retention,
termination or similar compensation or benefits to (or amend any existing severance, change in control,
retention, termination or similar compensation,
benefits or arrangements with) any Business Employee, (6) accelerate the vesting or payment of benefits under any Company Benefit Plan or Seller
Benefit Plan impacting any Business Employee,
(7) change any actuarial or other assumption used to calculate funding obligations with respect to any
Seller Benefit Plan or Company Benefit Plan that would increase Liabilities of Purchaser or its Affiliates, other than, with respect to
changes to Seller
Benefit Plans that cover both Business Employees and other employees of Seller, in the ordinary course of business and in a manner that is consistent for
all participants, (8) hire any new employee who would be a Business
Employee, other than for a position open as of the date of this Agreement with an
annual base salary of no more than $125,000, or terminate any Business Employee other than for cause, (9) except as otherwise provided in
Section 6.1(a), transfer any employee not employed by the Company as of the date hereof to the Company or transfer the employment or duties of any
employee of Seller Group in a manner that would alter whether such employee
is classified as a Business Employee or (10) recognize any new
employee bargaining unit with respect to Business Employees;
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(iv) (1) amend or propose to amend the Company’s Organizational Documents, or
(2) adjust, split, reverse split, combine,
subdivide, reclassify, redeem, repurchase or otherwise acquire any capital stock of the Company;

(v) declare, set aside, make or pay any dividend or other distribution, payable in cash, shares, property or otherwise, other than
dividends or distributions of cash that do not result in the Company having less than $2,000,000 in cash at the Closing;

(vi) create, incur, assume or guarantee Indebtedness except for any Indebtedness (or any guarantees in respect of any Indebtedness)
that will be repaid, discharged or otherwise satisfied in full prior to the Closing;

(vii) (1) materially accelerate, delay,
change or modify any credit collection and payment policies, procedures or practices
(including the collection of receivables and payment of payables) or (2) delay payment of any material account payable or other material Liability of the
Business or the Company by more than thirty (30) days beyond the due date or the date when such Liability would have been paid in the ordinary course
of business or materially accelerate the collection of any accounts receivable;

(viii) (1) issue, sell, pledge or dispose of, or agree to issue, sell, pledge or dispose of, any equity or voting securities or
interests, or
any notes, bonds, options, warrants, convertible securities or other rights or securities of any kind to acquire any shares of the Company’s capital stock,
including the Shares, or other equity or voting securities or interests
rights of any kind or any debt securities which are convertible into or exchangeable
for such capital stock, (2) effect any recapitalization, reclassification, combination, subdivision, split or similar transaction or (3) adopt a plan of
complete or partial liquidation, dissolution, merger, restructuring or other reorganization;

(ix) make any change in financial
accounting methods, principles or practices of the Business or, to the extent related to the
Business, the Company, except (1) as required by any change in GAAP (or any interpretation thereof) or (2) any change required to be made under
GAAP or applicable Law;

(x) in each case with respect to the Company, (1) make, change or revoke any material Tax election,
(2) change any Tax
accounting period, (3) adopt or change any material method of Tax accounting, (4) settle or compromise any Tax Action or assessment in respect of a
material amount of Taxes, (5) apply for any Tax ruling,
(6) amend any Tax Return, (7) file any Tax return in a manner inconsistent with past practice or
inconsistent with applicable Law, (8) consent to an extension or waiver of the statute of limitations period applicable to any Tax claim
or assessment,
other than with respect to a Combined Tax Return, or (9) make any voluntary Tax disclosure;

(xi) fail to make
capital expenditures substantially consistent with meeting the capital expenditure plan of the Business set forth in
Section 5.1(a)(xi) of the Seller Disclosure Letter;

(xii) dissolve, adopt a plan of complete or partial liquidation, or effect a restructuring or recapitalization, with respect to the
Company;
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(xiii) institute or settle or compromise any material Action, or enter into any
material Order, consent decree or settlement
agreement with any Governmental Entity, in any way relating to the Company;

(xiv) make any investment in or acquisition of any assets, properties or businesses for consideration in excess of $500,000 in the
aggregate, other than the capital expenditures set forth on Section 5.1(a)(xiv) of the Seller Disclosure Letter;

(xv) enter into any new line of business that differs materially from the Business or materially modify any existing line of business
of the Business;

(xvi) sell, transfer, license, encumber, allow to lapse, assign, abandon, disclaim, dedicate to the public, incur
any Encumbrance on
(other than a Permitted Encumbrance), or otherwise dispose of, or authorize any of the foregoing with respect to, any of the material Owned Intellectual
Property, other than nonexclusive licenses in the ordinary course of
business;

(xvii) subject any material asset of the Business, or any material asset of the Company which the Company will own at
the
Closing, to any Encumbrance, other than Permitted Encumbrances or Encumbrances that will be released at or prior to the Closing;

(xviii) agree or commit to do or take any action described in this Section 5.1(a).

(b) Nothing contained in this Agreement shall give Purchaser, directly or indirectly, the right to control or direct Seller’s or
any of its
Affiliates’ (including the Company’s) businesses or operations. Nothing contained in this Agreement shall give Seller, directly or indirectly, the right to
control or direct Purchaser’s or any of its Affiliates’
businesses or operations.

5.2 Access to Information.

(a) Seller shall, and shall cause the Company to, during ordinary business hours and upon reasonable notice (i) give Purchaser and
its
Representatives reasonable access, exclusively for purposes related to the transactions contemplated hereby, to the offices, properties and books and
records of Seller and its Affiliates (including the Company) (with respect to Seller and its
Affiliates other than the Company, solely to the extent related
to the Business or the Company); and (ii) permit Purchaser and its Representatives, exclusively for purposes related to the transactions contemplated
hereby and solely to the
extent related to the Business or the Company, to make such reasonable inspections thereof as Purchaser may reasonably
request; provided, however, that (A) any such inspection will be conducted in such a manner as not to
materially interfere with the operations of the
Business or any other Person; and (B) neither Seller nor the Company shall be required to take any action which would constitute or result in a waiver of
the attorney-client privilege or violate
any Contract entered into prior to the date hereof or any applicable Law. If any material is withheld pursuant to
the preceding sentence, Seller shall, to the extent possible without violating legal restrictions or losing attorney-client privilege,
inform Purchaser of
such fact and the Parties shall use commercially reasonable efforts to obtain any consents necessary, restructure the form of access and/or make other
arrangements, so as to permit the access requested. Purchaser shall indemnify
and hold harmless Seller from and against any Losses incurred by Seller,
its Affiliates or its or their Representatives by any action of Purchaser
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or its Representatives while present on any premises to which Purchaser is granted access hereunder. Notwithstanding anything in this Section 5.2(a) to
the contrary,
(x) Purchaser will not have access to personnel records if such access could, in Seller’s good faith and reasonable judgment, subject Seller
to risk of liability or otherwise violate applicable Law, including the Health Insurance
Portability and Accountability Act of 1996 and (y) any inspection
relating to environmental matters by or on behalf of Purchaser will be strictly limited to visual inspections and site visits consistent with assessments
conducted in conformance
with ASTM E1527-13 or E1527-21 standards, and Purchaser shall not have any right to perform or conduct any other
investigation or inspection, including sampling or
testing at, in, on, around or underneath any of the Real Property.

(b) For a period of seven (7) years after the Closing Date,
each Party and its Representatives will have reasonable access to all of the
books and records relating to the Company with respect to any period of time on or before the Closing Date in the possession of the other Party, and to
the employees of the
other Party, to the extent that such access may reasonably be required by such Party in connection with any Action relating to the
Company or the Business. Such access will be afforded by the applicable Party only upon receipt of reasonable advance
notice and during normal
business hours, and will be conducted under the supervision of the Party providing such access and in such a manner as not to interfere with the
operation of the business of any Party or its respective Affiliates. The Party
exercising the right of access hereunder will be solely responsible for any
costs or expenses incurred by either Party in connection therewith. Each Party shall retain such books and records for a period of seven (7) years from
the Closing
Date. Notwithstanding anything to the contrary in this Section 5.2(b), neither Party shall be required to provide any such access or otherwise
take any action pursuant to this Section 5.2(b) which
would constitute or result in a waiver of the attorney-client privilege or violate any Contract or any
applicable Law.

5.3 Confidentiality.

(a) Each Party acknowledges that the existence and terms and conditions of this Agreement (and any of the transactions contemplated
hereby) and the information being provided to it in connection with the transactions contemplated by this Agreement, including information provided
pursuant to Section 5.2, is Confidential Information (as defined in the
Confidentiality Agreement) subject to the terms and conditions of the
Confidentiality Agreement. The terms of the Confidentiality Agreement (other than Section 4 thereof) shall continue in full force and effect until the
Closing and shall survive the Closing for a period of two (2) years after the Closing Date; provided that, (i) upon the Closing, the obligations of
Purchaser contained in the non-use and
confidentiality provisions of the Confidentiality Agreement shall terminate in respect of that portion of the
Confidential Information (as defined in the Confidentiality Agreement) exclusively relating to the Business and the Company, but such
obligations with
respect to any and all other Confidential Information provided to it by or on behalf of Seller, the Company or any of their respective Representatives
solely to the extent relating to Seller, any of Sellers’ Affiliates (other
than the Company) or any of their respective assets, properties or businesses shall
continue to remain subject to the non-use and confidentiality provisions of the Confidentiality Agreement, for a period of
two (2) years after the Closing
Date and (ii) upon the Closing, the obligations of Seller contained in the non-use and confidentiality provisions of the Confidentiality Agreement shall
apply for such
two (2)-year period in respect of that portion of the Confidential Information exclusively relating to the Business and the Company,
mutatis mutandis.
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(b) Notwithstanding anything to the contrary contained in this Agreement, a Party
shall not have any obligation under this Section 5.3
with respect to any Confidential Information that: (i) is disclosed or used as expressly permitted pursuant to this Agreement or the Transition Services
Agreement;
or (ii) is disclosed as reasonably necessary to third parties (subject to such Persons being informed of the obligations under Section 5.3(a))
in connection with (A) the performance by such Party, any of its
Affiliates or their respective Representatives of their respective obligations under this
Agreement or the Transition Services Agreement on the terms and subject to the conditions hereof and thereof or (B) the enforcement by such Party, any
of
its Affiliates or their respective Representatives of any right or remedy arising out of or relating to this Agreement or the Transition Services
Agreement.

(c) The disclosure of information (including Confidential Information) to any Financing Party pursuant to this Agreement or otherwise
shall not require the prior written consent of Seller, the Company, or any other member of the Seller Group pursuant to the Confidentiality Agreement
and may be made pursuant to the Commitment Letter or other customary confidentiality undertakings
from such Financing Parties in the context of
customary syndication practices.

5.4 Further Assurances. Subject to the terms
and conditions of this Agreement, at any time before or from time to time after the Closing, each of
Seller and Purchaser shall, and shall cause their respective Affiliates to, execute and deliver such other documents and instruments, provide such
materials and information and take such other actions as may reasonably be necessary, proper or advisable, to the extent permitted by Law, to fulfill its
obligations under this Agreement and to cause the Sale and other transactions contemplated
hereby to occur.

5.5 Required Actions.

(a) Seller and Purchaser will, and will cause their respective Affiliates to, cooperate with each other and use best efforts to
(i) negotiate,
prepare and file as promptly as practicable all necessary applications, notices, petitions, and filings, and execute all agreements and documents, to the
extent required by Law or Order in connection with the execution, delivery
and performance of this Agreement and the consummation of the
transactions contemplated hereby (including the Required Regulatory Approvals) and (ii) obtain the consents, approvals, and authorizations of all
Governmental Entities to the extent
required by Law or Order in connection with the execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated by this Agreement (including the Required Regulatory Approvals). Each Party will, and will
cause its
Affiliates to, consult and cooperate with the other Party as to the appropriate time of all such filings and notifications, furnish to the other Party such
necessary information and reasonable assistance in connection with the preparation
of such filings, and respond as promptly as practicable to any
requests for additional information made in connection therewith by any Governmental Entity. To the extent permitted under applicable Law, each of
Seller and Purchaser will have the
right to review in advance all characterizations of the information relating to it or to the transactions contemplated by
this Agreement which appear in any filing made by the other Party or any of its Affiliates in connection with the transactions
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contemplated hereby. In furtherance and not in limitation of the foregoing, each of Seller and Purchaser will make, or cause to be made, an appropriate
filing of a Notification and Report Form
pursuant to the HSR Act with respect to the transactions contemplated hereby with the United States Federal
Trade Commission and the Antitrust Division of the United States Department of Justice as promptly as practicable and in any event within ten
(10) Business Days of executing this Agreement. Purchaser shall be responsible for any filing fees required under the HSR Act.

(b) Purchaser and Seller, acting reasonably and in good faith, will coordinate, and Seller shall cause the Company to coordinate, the
preparation and making of any applications and filings (including the content, terms and conditions of such applications and filings) with any
Governmental Entity, the resolution of any investigation or other inquiry of any Governmental Entity, the
process for obtaining any consents,
registrations, approvals, permits and authorizations of any Governmental Entity (including the Required Regulatory Approvals), and the making or
discussing of any and all proposals relating to any regulatory
commitments of Purchaser, Seller, their respective Affiliates or business, or with any
Governmental Entity, its staff, intervenors or customers, in each case, in connection with the execution, delivery and performance of this Agreement and
the
consummation of the transactions contemplated hereby. Purchaser and Seller, acting reasonably and in good faith, will coordinate, and Seller will
cause the Company to coordinate, with respect to the scheduling and conduct of all meetings with
Governmental Entities in connection with the
transactions contemplated by this Agreement (including the Required Regulatory Approvals); provided, however, to the fullest extent practicable and
permitted by Law, in connection with any
communications, meetings or other contacts, oral or written, with any Governmental Entity in connection with
the transactions contemplated hereby, each of Seller and Purchaser shall (and will cause its Affiliates to): (i) inform the other Party in
advance of any
such communication, meeting, or other contact which such Party or any of its Affiliates proposes or intends to make, including the subject matter,
contents, intended agenda and other aspects of any of the foregoing; (ii) consult and
cooperate with the other Party, and to take into account the
comments of the other Party in connection with any of the matters covered by Section 5.5(a); (iii) permit Representatives of the other Party to participate
in any such
communications, meetings, or other contacts; (iv) notify the other Party of any oral communications with any Governmental Entity relating
to any of the foregoing; and (v) provide the other Party with copies of all written communications with any
Governmental Entity relating to any of the
foregoing; provided further, however, Purchaser shall have the principal responsibility, in consultation with the Company, for determining and
implementing the strategy for obtaining any
necessary clearance, consents, approvals, or waiting period expirations or terminations pursuant to any
antitrust, competition or trade regulation Law that may be asserted by any Governmental Entity with respect to the transactions contemplated
under this
Agreement and shall do so in a manner reasonably designed to obtain any such antitrust-related Required Regulatory Approvals as promptly as
reasonably practicable and, in any event prior to the Outside Date. Materials shared by and
among the Purchaser, Seller and Company pursuant to this
Section 5.5(b) may be redacted (A) to remove references concerning the valuation of the Business, (B) as necessary to comply with contractual
arrangements,
(C) as necessary to comply with legal requirements and (D) as necessary to address reasonable attorney-client or other privilege or
confidentiality concerns. Nothing in this Section 5.5(b) will apply to or restrict communications or
other actions by a Party with or with respect to any
Governmental Entity in connection with its business in the ordinary course of business.
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(c) Without limiting the foregoing, Purchaser and Seller shall not, and shall cause
their respective Affiliates not to, take any action,
including (i) acquiring any asset, property, business or Person (by way of merger, consolidation, share exchange, investment or other business
combination, asset, stock or equity purchase, or
otherwise) from any Person (other than, in the case of Purchaser, from Seller or its Affiliates), (ii)
making any filing or (iii) any other action, that, in each case, could reasonably be expected to adversely affect obtaining or making, or the
timing of
obtaining or making, any consent or approval contemplated by this Section 5.5. In furtherance of and without limiting any of Purchaser’s covenants and
agreements under this
Section 5.5, Purchaser shall, and shall cause its Affiliates to be taken, any and all steps and to make, or cause to be made, any and
all undertakings necessary to avoid or eliminate each and every impediment asserted by
any Governmental Entity in connection with obtaining the
Required Regulatory Approvals so as to enable the Closing to occur as promptly as practicable, including (A) agreeing to conditions imposed by, or
taking any action required by, any
Governmental Entity (B) defending through litigation on the merits, including appeals, any Action asserted by any
court or other proceeding by any Person, including any Governmental Entity, that seeks to or could prevent or prohibit or impede,
interfere with or delay
the consummation of the Closing, (C) in the case of Purchaser, proposing, negotiating, committing to and effecting, by consent decree, hold separate
order or otherwise, the sale, divestiture, licensing or disposition of
any assets or business of Purchaser, its Affiliates or the Company, including entering
into customary ancillary agreements relating to any such sale, divestiture, licensing or disposition, and (D) otherwise taking or committing to take
actions
that, after the Closing Date, would limit Purchaser’s freedom of action with respect to, or its ability to retain or hold, directly or indirectly, one or
more of the businesses, product lines or assets of the Company as may be required by a
Governmental Entity or agreeing to any other action in order to
effect each of the following: (1) obtaining all Required Regulatory Approvals as soon as reasonably practicable and in any event before the Outside
Date, (2) avoiding the
entry of, or having vacated, lifted, dissolved, reversed or overturned any Order, whether temporary, preliminary or permanent, that
is in effect that prohibits, prevents or restricts consummation of, or impedes, interferes with or delays, the
Closing, and (3) effecting the expiration or
termination of any waiting period, which would otherwise have the effect of preventing, prohibiting or restricting consummation of the Closing or
impeding, interfering with or delaying the Closing.
Notwithstanding anything in this Agreement to the contrary, the entry into any settlement with any
Governmental Entity or intervenor, or the filing with any Governmental Entity or the publication of any document containing any commitments
(including
any preliminary offer relating to such settlement, filing or publication) regarding a Required Regulatory Approval of any Party or their
Affiliates must be approved by Purchaser and, to the extent involving a concession or commitment made by any
member of the Seller Group, (excluding
the Company), Seller.

(d) Notwithstanding the foregoing or anything else in this Agreement
to the contrary, (i) neither Seller nor Purchaser shall be required to,
and neither Seller nor Purchaser shall, in connection with obtaining the Required Regulatory Approvals, consent to the taking of any action or the
imposition of any terms,
conditions, limitations or standards of service the effectiveness or consummation of which is not conditional upon the
occurrence of the Closing and (ii) Seller shall not be required to, and Purchaser shall not, in connection with obtaining the
Required Regulatory
Approvals, consent to the imposition of any terms, conditions or limitations on or with respect to Seller, any of its Affiliates or any of their respective
businesses, other than terms, conditions or limitations on or with
respect to the Company or the Business that are conditional upon the occurrence of the
Closing.
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5.6 Consents. Seller shall, and shall cause the Company to, reasonably
cooperate with Purchaser to obtain any consents required from third
parties in connection with the consummation of the transactions contemplated by this Agreement under any Business Material Contracts, other Contracts
or Permits at or prior to the
Closing. Notwithstanding anything to the contrary contained herein, neither Seller nor Purchaser, nor any of their respective
Affiliates, shall have any obligation to make any payments or incur any Liability to obtain any consents of third parties
contemplated by this Section 5.6,
and the failure to receive any such consents shall not be taken into account with respect to whether any condition to the Closing set forth in Article VIII
shall
have been fulfilled (but the accuracy of Section 3.4 will be taken into account).

5.7 Public
Announcements. Purchaser and Seller shall consult with each other before issuing, and give each other a reasonable opportunity to
review and comment upon, any press release or other written public statements with respect to the Sale, and shall
not issue any such press release or
make any such written public statement prior to such consultation, except as such party reasonably concludes (after consultation with outside counsel) to
be required by applicable Law, court process or by
obligations pursuant to any listing agreement with any national securities exchange or national
securities quotation system. For the avoidance of doubt, nothing contained in this Agreement (including Section 5.3) shall
limit the right of Purchaser
(or its Affiliates) to disclose information in connection with the Financing. In addition, nothing contained in this Agreement (including Section 5.3) shall
limit a Party’s (or its
respective Affiliates’) rights to disclose the existence of this Agreement and the general nature of the transaction described herein
on any earnings call or in similar discussions with financial media or analysts, stockholders and other
members of the investment community, provided
that such disclosures are consistent in all material respects with disclosures previously made pursuant to this Section 5.7.

5.8 Intercompany Accounts. At or prior to the Closing, all intercompany accounts (including Intercompany Debt) between Seller
and/or any of
its Affiliates, on the one hand, and the Company, on the other hand, shall be repaid, settled or cancelled.

5.9 Settlement of Intercompany Arrangements. Except as set forth on Section 5.9 of the Seller Disclosure
Letter (the “Continuing Agreements”),
at or prior to Closing, all Contracts or arrangements, including any credit or funding agreement, facility or other arrangement (including in relation to
transaction, monitoring, service or
similar fees and expenses), receivable, payable, or loan, in each case, between the Company, on the one hand, and
Seller or any of its Affiliates, on the other hand (collectively, the “Intercompany Arrangements”) shall be settled or
terminated, without any party having
any continuing obligations or liability to the other. No such Intercompany Arrangement (including any provision thereof which purports to survive
termination) shall be of any further force or effect after the
Closing and Purchaser and its Affiliates (including, for the avoidance of doubt, after the
Closing, the Company) shall be released from all Liabilities thereunder. At or prior to Closing, all obligations or liabilities due under the Continuing
Agreements shall be settled or terminated as of the Closing (the “Historic Obligations”), it being understood that from and after the Closing, the
Continuing Agreements will remain in effect and each party thereto shall be obligated
to perform its covenants and agreements thereunder from and
after the Closing.
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5.10 Guarantees. Purchaser
shall use its commercially reasonable efforts to cause itself, one of its Affiliates or the Company to be substituted in
all respects for Seller and any of its Affiliates, and for Seller and its Affiliates to be released, effective as of the
Closing, in respect of, or otherwise
terminate (and cause Seller and its Affiliates to be released in respect of), all obligations of Seller and any of its Affiliates under each of the guarantees,
indemnities, letters of credit, letters of comfort,
commitments, understandings, agreements and other obligations of such Persons related to the Business
that are set forth on Section 5.10 of the Seller Disclosure Letter (collectively, the “Substituted
Guarantees”). For any of the guarantees, indemnities,
letters of credit, letters of comfort, commitments, understandings, agreements and other obligations of Seller and any of its respective Affiliates related
to the Business for which
Purchaser or one of its Affiliates (including the Company), as applicable, is not substituted in all respects for Seller and its
Affiliates (or for which Seller and its Affiliates are not released) effective as of the Closing and that cannot
otherwise be terminated effective as of the
Closing without causing an adverse effect on the Company or the Business (with Seller and its Affiliates to be released in respect thereof), (a) Seller
shall, or shall cause its applicable Affiliates
to, keep in place such Substituted Guarantees (“Continuing Guarantees”), (b) Purchaser shall continue to use
its commercially reasonable efforts and shall cause the Company to use its commercially reasonable efforts to effect such
substitution or termination and
release with respect to the Continuing Guarantees as promptly as practical after the Closing, and (c) Purchaser shall reimburse Seller for all amounts
paid or incurred by Seller or its Affiliates to the extent
any guarantees, indemnities, letters of credit, letters of comfort, commitments, understandings,
agreements and other obligations are called upon and Seller or any of its Affiliates make any payment or are obligated to reimburse the issuing thereof.
In addition, commencing on the Closing Date, on the last Business Day of each three-month period following the Closing Date until such time as no
Continuing Guarantees remain outstanding, Purchaser shall reimburse Seller or its applicable Affiliate
for any fees Seller or such applicable Affiliate
incurs if it posts a letter of credit in respect of the amounts covered by such Continuing Guarantee for such three month period (or, with respect to any
Continuing Guarantee outstanding for a
portion, but not all, of such three month period, for such portion of such three month period). Notwithstanding
anything to the contrary contained in this Agreement, for any Continuing Guarantee not replaced as of the Closing Date, Seller shall have
the unilateral
right to post a letter of credit in respect of the amounts covered by such Continuing Guarantee. Without limiting the foregoing, neither Purchaser nor any
of its Affiliates shall extend or renew any Contract containing or underlying a
Continuing Guarantee unless, prior to or concurrently with such extension
or renewal, Purchaser or one of its Affiliates (including the Company) is substituted in all respects for Seller and any of its Affiliates under such
Continuing Guarantee. For
the purposes of this Section 5.10, “commercially reasonable efforts” will be limited to offering to provide to the applicable
beneficiary of a Substituted Guarantee, and providing such beneficiary, such
replacement guarantees, indemnities, letters of credit, letters of comfort,
commitments, understandings, agreements and other obligations as are substantially similar in form and substance to the Substituted Guarantees.

5.11 Financing.

(a) Purchaser shall, and shall cause any of its Affiliates, to use reasonable best efforts to take, or cause to be taken, all actions,
and to do,
or cause to be done, all things necessary, proper or advisable to arrange, obtain and consummate the Financing (including, if applicable, any Substitute
Financing) on a timely basis (and, in any event, no later than the time at which the
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Closing is required to occur pursuant to Section 2.3), including using its reasonable best efforts to (i) maintain in effect the
Financing Letters, (ii) taking
into account the date the Purchaser receives the Required Information and the expected timing of the Marketing Period, as soon as possible after the date
hereof, negotiate and, assuming all conditions to Closing
set forth in Section 8.1 and Section 8.2 have been satisfied, enter into and deliver definitive
agreements with respect to the Financing reflecting in all material respects the terms and conditions contained in the Financing Letters
(including any
“flex” provisions) or on other terms that (1) would not reasonably be expected to delay or adversely affect the ability of Purchaser to consummate the
transactions contemplated hereby and (2) would otherwise
not be prohibited by Section 5.11(c), so that such agreements are in effect no later than the
time at which the Closing is required to occur pursuant to Section 2.3, (iii) comply with all of its
obligations under the Financing Letters and any
definitive agreements related thereto, and (iv) satisfy (or obtain a waiver of) on a timely basis all the conditions in the Financing Letters applicable to
Purchaser and its Affiliates to obtain
the Financing necessary to consummate the transactions contemplated hereby and the definitive agreements related
thereto that are in Purchaser’s (or its Affiliates’) control. Without limiting the foregoing, (x) after delivery of the
Required Information, subject to
Seller’s obligations in Section 5.12, Purchaser shall prepare as soon as possible after the date hereof all information, including financial statements,
financial and business
information and data and Offering Documents, in each case of the type required or customarily included for financing
transactions similar to the Financing, including pro forma information for Purchaser and the Company utilizing the Required
Information provided by
Seller, (y) Purchaser shall not, and cause its Affiliates not to, take any action that would reasonably be expected to make the funding of the Financing (or
satisfaction of the conditions to obtaining the Financing) less
likely to occur or to materially delay the availability of the Financing and (z) without the
prior written consent of Seller, Purchaser shall not, and cause its Affiliates not to, issue equity in a manner that would require approval of the
shareholders of Purchaser. In the event that all conditions set forth in Article VIII and contained in the Financing Letters have been satisfied or waived
or, upon funding shall be satisfied or waived, and the Closing
should otherwise occur pursuant to Section 2.3, Purchaser and its Affiliates shall use their
reasonable best efforts to cause the Persons providing the Financing (the “Financing Parties”) to fund the
Financing at the Closing.

(b) Purchaser shall, keep Seller informed on a prompt basis of any material developments concerning the
status of the Financing that
could reasonably be expected to impact the availability of the Financing and, provide Seller promptly with copies of any material executed definitive
agreements related to the Financing. Without limiting the foregoing,
Purchaser shall reasonably promptly after obtaining Knowledge thereof, give Seller
written notice of any (i) breach or default by Purchaser, its Affiliates, any Financing Party or any other party to the Financing Letters or any definitive
document related to the Financing, in each case, that would reasonably be expected to result in Purchaser or its financing Affiliate not receiving the
proceeds of the Financing necessary to consummate the transactions contemplated by this Agreement
on the Closing Date (or any event or circumstance,
with or without notice, lapse of time, or both, would give rise to any such breach or default), (ii) receipt by Purchaser of any written notice or other
written communication from any Financing
Party with respect to any threatened or actual breach, withdrawal, repudiation, expiration, intention not to
fund under or termination of the Financing Letters or the Financing, (iii) receipt by Purchaser of any written notice or other written
communication from
any Financing Party with respect to material dispute or disagreement between or among any parties to the Financing Letters or any definitive document
related to the
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Financing (other than ordinary course negotiations) with respect to the obligation to provide the Financing or the amount of the Financing to be funded
at Closing, in each case, that would
reasonably be expected to make the funding of the Financing (or satisfaction of the conditions to obtaining the
Financing) less likely to occur or to materially delay the availability of the Financing or (iv) if for any reason Purchaser in good
faith no longer believes
it will be able to obtain all or any portion of the Financing necessary to consummate the transactions contemplated by this Agreement on the Closing
Date; provided, that in no event will Purchaser be under any
obligation to provide any information shared among Purchaser, its Affiliates and their
professional advisors in connection with matters contemplated by the foregoing that is subject to attorney-client or other privilege if Purchaser and its
Affiliates shall have used their reasonable best efforts to disclose such information in a way that would not waive such privilege.

(c) Purchaser may amend, supplement, modify, terminate, assign or agree to any waiver under the Financing Letters without the prior
written approval of Seller, provided that Purchaser shall not, without Seller’s prior written consent, permit any such amendment, supplement,
modification, assignment, termination or waiver to be made to, or consent to or agree to any
waiver of, any provision of or remedy under the Financing
Letters which would (A) reduce the aggregate amount of the Financing (including by increasing the amount of fees to be paid or original issue discount
but excluding any termination or
reduction of the commitments in respect of any bridge facility pursuant to the express terms of the Financing Letters as
in effect on the date hereof to the extent the amounts so terminated or reduced are replaced on a
dollar-for-dollar basis by the issuance of debt or equity
securities contemplated by the Financing Letters in lieu thereof) to an amount that would be less than the
amount required to consummate the
transactions contemplated by this Agreement (taking into account the financial resources available to Purchaser), (B) impose new or additional
conditions to the Financing or otherwise expand, amend or modify
any of the conditions to the Financing in a manner that would reasonably be expected
to (I) delay, prevent or make less likely the consummation of the transactions contemplated hereby or the funding of the Financing (or satisfaction of the
conditions to the Financing) at the Closing (taking into account the expected timing of the Marketing Period), (II) adversely impact the ability of
Purchaser to enforce its rights against the Financing Parties or any other parties to the
Financing Letters or the definitive agreements with respect thereto
or (III) adversely affect the ability of Purchaser to timely consummate the Sale and the other transactions contemplated hereby; provided, further, that
the
Financing Letters may be amended to add additional Financing Parties who are not parties to the Financing Letters as of the date hereof, provided
that such addition would not result in any of the effects described in subclauses (I), (II) or
(III) above. In the event that new commitment letters or fee
letters are entered into in accordance with any amendment, supplement, replacement or other modification of the Financing Letters permitted pursuant to
this
Section 5.11, such new commitment letters or fee letters shall be deemed to be a part of the “Financing” and deemed to be the “Commitment
Letter”, “Fee Letter” and “Financing
Letters”, as applicable, for all purposes of this Agreement. Purchaser shall promptly after execution thereof (and in
any event no later than three Business Days thereafter) deliver to Seller true, correct and complete copies of any
termination, amendment, supplement,
replacement or other modification of the Financing Letters. If funds in the amounts set forth in the Financing Letters, or any portion thereof, become
unavailable, Purchaser shall and shall cause its Affiliates as
promptly as practicable following the occurrence of such event to (taking into account the
Marketing Period) (x) notify Seller in writing thereof, (y) use their respective reasonable best efforts to obtain substitute financing, including
from
alternative sources, in an amount sufficient, when added to the portion of the Financing that
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is available and any cash of the Purchaser and its Subsidiaries on hand at the Closing Date, to enable Purchaser to consummate the transactions
contemplated hereby in accordance with the terms
hereof (the “Substitute Financing”) and (z) use their respective reasonable best efforts to obtain a new
financing commitment letter that provides for such Substitute Financing and, promptly after execution thereof (and, in any
event, no later than three
Business Days thereafter), deliver to Seller true, complete and correct copies of the new commitment letter and the related fee letters (redacted in a
similar manner as described in Section 4.6)
and related definitive financing documents with respect to such Substitute Financing; provided that to the
extent Purchaser has other legally sufficient sources of available capital which would enable Purchaser to consummate the Closing,
Purchaser shall not
be obligated to accept or pursue any Substitute Financing if it is less favorable (taken as a whole) to Purchaser in any respect than the Financing
contemplated by the Financing Letters in existence as of the date hereof. Upon
obtaining any commitment for any such Substitute Financing, such
financing shall be deemed to be a part of the “Financing” and any commitment letter and related fee letters for such Substitute Financing shall be
deemed the “Commitment
Letter”, “Fee Letter” and “Financing Letters”, as applicable, for all purposes of this Agreement. Purchaser shall pay, or cause
to be paid, as the same shall become due and payable, all fees and other amounts that become due
and payable under the Financing Letters. Seller
acknowledges and agrees that Purchaser (or its financing Affiliate) shall not be required to consummate the Financing until the final day of the
Marketing Period. Purchaser acknowledges and agrees that
obtaining the Financing, or any alternative financing, is not a condition to the Closing and
that none of Purchaser’s obligations hereunder are conditioned in any manner upon Purchaser obtaining financing in respect of the transactions
contemplated by this Agreement.

5.12 Financial Cooperation.

(a) Seller shall, and shall use reasonable best efforts to cause its Representatives, including legal and accounting Representatives, and
Representatives of the Company to provide, as promptly as reasonably practicable, to Purchaser and its Affiliates all cooperation as may be reasonably
requested by Purchaser in connection with obtaining the Financing, including:

(i) preparing and furnishing to Purchaser and the Financing Parties as promptly as practicable all Required Information and all
other
material financial and other pertinent material information regarding the Company (including a description of the Company’s business, operations,
financial condition, financial projections and prospects) as may be reasonably requested by
Purchaser to assist in the preparation of the Offering
Documents and all supplements thereto by Purchaser as would customarily be included in Offering Documents for an offering of debt or equity
securities as contemplated by the Financing Letters,
and authorizing Purchaser or any Affiliate of Purchaser to include such Required Information in
such Offering Document or supplement;

(ii) assisting in preparation for and, upon reasonable advance notice and at reasonable times and reasonable locations, causing
appropriate senior management of the Company with appropriate seniority and expertise and knowledge of the Company, to participate in (x) a
reasonable number of meetings (which may include customary one-on-one meetings with investors and prospective investors in, parties serving as lead
arrangers, bookrunners or agents for, and prospective lenders of, the Financing) and a road show and (y) customary
rating agency presentations, and
assisting Purchaser in obtaining public ratings in respect of any debt issued as part of the Financing from any rating agencies; provided that no more
than two (2) such meetings shall be required to be conducted
“in person”;
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(iii) assisting (in the form of reviewing) Purchaser and the Financing Parties in the
Purchaser’s preparation of customary Offering
Documents for any component of the Financing (including any debt or equity securities contemplated by the Financing Letters);

(iv) using reasonable best efforts to cause the Company’s independent auditors to (x) provide customary assistance with the
due
diligence activities of Purchaser and the Financing Parties and the preparation of the customary disclosure and marketing materials referred to in clause
(iii) above, (y) provide customary or required consents to the inclusion or
incorporation of audit reports with respect to the financial statements of the
Company in any report, registration statement, prospectus, prospectus supplement or other filing of Purchaser or any Affiliate of Purchaser filed with the
SEC in
connection with any debt or equity securities contemplated by the Financing Letters and (z) deliver customary “comfort” letters (including
customary “negative assurance” comfort) at any pricing date and closing date in
connection with any offering of debt or equity securities contemplated
by the Financing Letters;

(v) reasonably cooperate with
Purchaser, the Financing Parties and their advisors in performing their reasonable due diligence,
including causing appropriate senior management of the Company with appropriate seniority and expertise to participate in customary due diligence
sessions (including accounting due diligence sessions with the Company’s independent auditors) ;

(vi) cooperating with
Purchaser’s legal counsel in connection with any legal opinions that such Purchaser’s legal counsel may be
required to deliver in connection with the Financing;

(vii) using reasonable best efforts to assist in the execution and delivery of definitive financing documents, and other certificates
and documents as may reasonably be requested by Purchaser;

(viii) causing the Company to execute and deliver, reasonable
Authorization Letters in connection with the disclosure and
marketing materials relating to the Financing authorizing the distribution of information relating to the Company to prospective investors and/or lenders;

(ix) cooperating with Purchaser to the extent within the control of Seller or the Company, and causing the Company to take all
organizational actions, subject to the occurrence of the Closing and not prior to Closing, reasonably requested by Purchaser to permit the consummation
of the Financing; and

(x) at least three (3) Business Days prior to the Closing Date, providing all documentation and other information relating to the
Company and its Subsidiaries mutually agreed to be required by applicable “know your customer” and anti-money laundering rules and regulations
including, without limitation, the USA PATRIOT Act and the Beneficial Ownership Regulation to
the extent reasonably requested by Purchaser at least
ten (10) Business Days prior to the Closing Date;
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provided that no such cooperation shall be required to the extent that it is unreasonable or would
(A) require Seller to take any action that in the good
faith judgment of Seller unreasonably interferes with the ongoing business or operations of itself, or any of its Affiliates (including the Company),
(B) require Seller or any of its
Affiliates (including the Company) to incur any fee, expense or other liability in connection with the Financing prior to
the Closing Date for which they are not promptly reimbursed or indemnified by Purchaser pursuant to the final sentence of this
Section 5.12(a),
(C) cause any condition to Closing in Section 8.2 to fail to be satisfied or otherwise cause any breach of this Agreement, (D) be reasonably expected to
cause any
director, officer or employee of the Seller or any of its Affiliates (including the Company) to incur any personal liability, (E) cause any breach
of any applicable Law or any Contract to which Seller or any of its Affiliates (including the
Company) is a party or (F) would constitute or result in a
waiver of the attorney-client privilege. Purchaser (I) shall promptly, upon request by Seller, reimburse Seller and its Affiliates for all reasonable and
documented out-of-pocket expenses (including (A) reasonable attorneys’ fees and (B) expenses of the Seller’s and its Affiliates’ accounting firms
engaged to
assist in connection with the Financing, including preparation of the Required Information, performing additional requested procedures,
reviewing any offering documents, participating in any meetings and providing any comfort letters) incurred by
Seller, its Affiliates or their
Representatives in connection with its cooperation contemplated by this Section 5.11 and (II) shall indemnify, defend and hold harmless Seller, its
Affiliates and their Representatives
from and against any and all damages or expenses suffered or incurred by any of them in connection with the
arrangement of the Financing (including the performance of their respective obligations under, or the taking of or refraining from any action
in
accordance with, this Section 5.11) and any written information used in connection therewith, in each case other than to the extent any of the foregoing
arises from (1) the bad faith, gross negligence or willful
misconduct of, or material breach of this Agreement by, Seller, its Affiliates and Representatives
or (2) information provided in writing by Seller specifically for use in connection with the Financing containing any untrue statement of a
material fact
or omitting to state a material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not
misleading.

(b) Seller hereby consents to the use of the Business Marks and the Seller Marks in connection with the Financing; provided that such
Business Marks and the Seller Marks are used only to the extent necessary to secure the Financing and solely in a manner that is not intended to or
reasonably likely to harm or disparage the Company or the reputation or goodwill of the Company and
subject to the prior review by, and consent of,
Seller on behalf of the Company (such consent not to be unreasonably withheld or delayed). In addition, at the request of Purchaser, prior to any use in
connection with the Financing, Seller agrees to
use commercially reasonable efforts to supplement the written information (other than information of a
general economic or industry-specific nature) concerning the Company provided pursuant to
Section 5.12(a)(i) to the extent that Seller becomes aware
that such information contains any material misstatements of fact or omits to state any material fact necessary to make such information concerning
the
Company not misleading in any material respect.

5.13 Non-Solicit; Non-Compete.

(a) During the period commencing on the Closing Date and ending three
(3) years after the Closing Date, Seller shall not, and shall cause
its Affiliates not to, directly or indirectly, solicit or seek to induce or knowingly influence any management-level employees of
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the Company who are employed within or whose duties are otherwise focused on, the liquefied natural gas activities of the Company (the “Restricted
Employees”) to leave the employ
of the Company or hire, employ, engage as a consultant or offer employment to any Restricted Employee; provided,
however, that the foregoing will not prohibit Seller or its Affiliates from (x) soliciting, offering employment to or
hiring any Restricted Employee who
responds to a general solicitation or advertisement (including any recruitment efforts by a recruiting agency) that is not specifically directed at Restricted
Employees; or (y) the solicitation or hiring of
any Restricted Employee whose employment with the Company has been terminated by the Company or
its Affiliates.

(b) During the
period commencing on the Closing Date and ending on the third (3rd) anniversary of the Closing Date, Seller shall not,
and shall cause its Affiliates not to:

(i) engage or be involved in any business competitive with the business of the Company involving the local distribution of natural
gas
in any of the counties in Florida in which the Business operates as of immediately prior to the Closing (the “Restricted Territory”) to the extent such
business competes with the Business, as conducted as of the Closing Date (each,
a “Competitive Activity”); or

(ii) acquire beneficial ownership or voting control of the outstanding equity
interests (including any debt securities exercisable or
exchangeable for, or convertible into, equity interests) of or provide any non-ordinary course loan or other financial assistance (other than to its
customers or vendors in the ordinary course of business) to any Person that is engaged in a Competitive Activity;

provided that the foregoing
shall not prohibit Seller or any of its Affiliates from: (A) collectively owning up to an aggregate of 5% of the outstanding
shares of any class of capital stock of any Person if such stock is publicly traded on any national stock exchange
which engages in a Competitive
Activity; (B) collectively owning up to an aggregate of 10% of the outstanding shares of any class of capital stock of any Person that is not publicly
traded on any national stock exchange which engages in a
Competitive Activity in the Restricted Territory so long as neither Seller nor any of its
Affiliates actively directs, manages, operates or controls the business activities of such Person except for exercising minority voting rights with respect
to
such capital stock; (C) acquiring any entity or business that engages in a Competitive Activity in the Restricted Territory if no more than 20% of the
aggregate net revenue in the most recent complete fiscal year of such acquired entity or
business (calculated on a consolidated basis) prior to the date of
entry into definitive agreements with respect to such acquisition was attributable to a Competitive Activity in the Restricted Territory (provided, that
nothing herein shall
prevent Seller or its Affiliates from acquiring an entity or business that engages in a Competitive Activity in the Restricted Territory
if more than 20% of the aggregate net revenue in the most recent complete fiscal year of such acquired entity or
business (calculated on a consolidated
basis) prior to the date of entry into definitive agreements with respect to such acquisition was attributable to a Competitive Activity in the Restricted
Territory, so long as Seller or its Affiliates, within
one (1) year following the date of consummation of such acquisition, divests the portion of such
acquired business that engages a Competitive Activity); (D) conducting the businesses conducted by them on the date of this Agreement (other than
those conducted through the Company, including the Business); (E) directly or indirectly exploiting any Intellectual Property owned, licensed, or
otherwise commercialized by Seller or its Affiliates in the conduct of their businesses; or
(F) performing their obligations under this Agreement or the
Transition Services Agreement.
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(c) The Parties agree that the restrictions and limitations set forth in this
Section 5.13 are reasonable, valid in geographical and temporal
scope and in all other respects, enforceable, and essential to protect the value of the Business. If a court or tribunal of competent jurisdiction determines
that any term or provision contained in this Section 5.13 is invalid or unenforceable, the Parties agree that the court or tribunal will have the power to
reduce the scope, duration or geographic area of the term or
provision, to delete specific words or phrases or to replace any invalid or unenforceable
term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable
term or provision; provided that any such reduction, deletion or replacement shall only be to the extent necessary to render such term or provision valid
and enforceable.

5.14 Usage of Certain Marks. As soon as reasonably practicable, and in any event within 150 days following Closing,
Purchaser shall, and shall
cause the Company and the Business to, cease using Certain Seller Marks, including removing Certain Seller Marks from any properties or assets
relating to the Company and the Business. Prior to the end of such 150 day
period, the Company shall be permitted to use the Certain Seller Marks in
connection with the Business in substantially the same manner as used by the Business prior to Closing. Except for the limited transitional use of Certain
Seller Marks as
immediately set forth above, Purchaser shall not use, and shall cause the Company and the Business not to use, Seller Marks belonging
to Seller or any Affiliate thereof immediately following the Closing, and Purchaser acknowledges that it and its
Affiliates have no rights whatsoever to
use Seller Marks of Seller and its Affiliates; provided, that Purchaser shall not be in breach of this Agreement or subject to a claim against the Company
or the Business for infringement of any Seller
Marks until after the Company has had an opportunity to transition off the use of such Seller Marks as
contemplated in this section. In addition, as soon as reasonably practicable, and in any event within 150 days following the Closing, Seller
shall, and
shall cause its Affiliates to, cease using Business Marks, including removing Business Marks from any properties or assets relating to Seller and its
Affiliates, and Seller shall not, and shall cause its Affiliates not to, use Business
Marks or any logos, trademarks or trade names belonging to the
Company or any Affiliate thereof immediately following the Closing, and Seller acknowledges that it and its Affiliates have no rights whatsoever to use
Business Marks or such logos,
trademarks or trade names or related Intellectual Property of the Company and its Affiliates. Prior to the end of such 150
day period, the Seller shall be permitted to use the Business Marks in connection with the Seller’s retained businesses
in substantially the same manner
as used by such businesses prior to Closing. To the extent Seller provides Purchaser with written notice of the use by the Company of a Seller Mark that
does not constitute a Certain Seller Mark, such notified Seller
Mark shall thereafter constitute a Certain Seller Mark for purposes of this Section 5.14
and Purchaser shall, and shall cause the Company and the Business to, cease using such notified Seller Mark, including removing such
notified Certain
Seller Marks from any properties or assets relating to the Company and the Business no by the later of (x) 60 days after Purchaser’s receipt of such
notice from Seller, (y) 150 days after the Closing Date or (z) as
otherwise agreed by the Parties in writing. Notwithstanding Purchaser’s right to use
Certain Seller Marks and Seller’s right to use Business Marks for the time periods set forth above, each Party agrees that (a) neither Purchaser nor
any of
its Affiliates shall be deemed an agent, representative or joint venture partner of Seller; (b) neither Seller nor any of its Affiliates shall be deemed an
agent, representative or joint venture
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partner of Purchaser, (c) Seller and its Affiliates shall retain sole and exclusive ownership of Seller Marks, and all goodwill and rights related thereto and
(d) Purchaser and its
Affiliates (including the Company) shall retain sole and exclusive ownership of Business Marks and all goodwill and rights related
thereto. Notwithstanding anything in this Agreement to the contrary, and without limiting the rights otherwise granted
in this Section 5.14, the Company
shall have the right, at all times after the Closing Date, to (i) keep records and other historical or archived documents containing or referencing the Seller
Marks and (ii) refer
to the historical fact that the Company and the Business were previously conducted by the Seller and its Affiliates.

5.15 Alternative Transactions. From and after the date of this Agreement until the earlier of the Closing Date or the termination
of this
Agreement, Seller shall not, and shall cause the Company not to, directly or indirectly, solicit, negotiate with, provide any nonpublic information
regarding the Business, enter into any Contract with, or in any manner encourage, any
proposal of, any Person (other than Purchaser and its Affiliates)
relating to a potential acquisition of all or a material portion of the equity interests of the Company or assets of the Business, whether by merger, sale of
stock, sale of assets or
otherwise (collectively, “Acquisition Proposals”). Seller shall, and shall cause the Company and its and the Company’s
Representatives to, immediately cease all communications with any such Person and its Representatives that
may be ongoing with respect to an
Acquisition Proposal as of the date hereof, terminate access for such Person and its Representatives to any physical or virtual data room that has been
established with respect to an Acquisition Proposal and request
that each such Person and its Representatives promptly return or destroy all confidential
information furnished to such Person and Representatives by or on behalf of Seller in connection with any such Acquisition Proposal.

5.16 Release.

(a) Effective as of the Closing and except as otherwise expressly set forth in this Agreement (including
Section 5.16(c)) or in the
Transition Services Agreement, Seller, on behalf of itself and each of its Affiliates and each of their respective successors and assigns, hereby
irrevocably, unconditionally and completely waives
and releases and forever discharges Purchaser, and each of its Affiliates (including the Company
following the Closing), and each of their respective heirs, executors, administrators, successors and assigns (such released Persons, the
“Releasees”), of
and from all debts, demands, Actions, causes of action, suits, accounts, covenants, contracts, agreements, damages, claims and other Liabilities
whatsoever of every name and nature, both in law and in equity,
arising out of or related to the Company or its business (including the Business) prior to
the Closing Date. Seller shall not make, and Seller shall not permit any of its Affiliates or its Representatives to make, any claim or demand, or
commence
any Action asserting any claim or demand, including any claim of contribution or any indemnification, against any of Purchaser’s or its
Affiliates’ or any of their Releasees with respect to any Liabilities (or other matters) released
pursuant to this Section 5.16.

(b) Effective as of the Closing and except as otherwise expressly set
forth in this Agreement (including Section 5.16(c)) or in the
Transition Services Agreement, Purchaser, on behalf of itself and each of its Affiliates (including the Company following the Closing) and each of
Purchaser’s successors and assigns, hereby irrevocably, unconditionally and completely waives and releases and forever discharges Seller and each of its
respective Affiliates, and each of their respective Releasees, of and from all debts,
demands, Actions, causes of action, suits, accounts,
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covenants, contracts, agreements, damages, claims and other Liabilities whatsoever of every name and nature, both in law and in equity, arising out of or
related to the Company or its business
(including the Business) prior to the Closing Date, including in connection with any breach by Seller or any
director or officer of the Company of any fiduciary duty in their capacity as an equityholder, director or officer of the Company prior to
the Closing
Date. Purchaser shall not make, and Purchaser shall not permit any of its Affiliates or its Representatives to make, any claim or demand, or commence
any Action asserting any claim or demand, including any claim of contribution or any
indemnification, against any of Seller or its Affiliates or any of
their Releasees with respect to any Liabilities (or other matters) released pursuant to this Section 5.16(b).

(c) Notwithstanding the foregoing, Section 5.16(a) and Section 5.16(b) shall not
constitute a release from, waiver of, or otherwise apply
to the terms of (i) this Agreement, the Transition Services Agreement, the Confidentiality Agreement, any Continuing Agreements or any Liability or
Contract expressly contemplated by this
Agreement, or the Transition Services Agreement to be in effect after the Closing, or any enforcement thereof
(excluding, in each case, the Historic Obligations) or (ii) any other Contract, arrangement or other matter arising between Purchaser
and its Affiliates, on
the one hand, and Seller and its Affiliates, on the other hand.

5.17 Litigation Support. If and for
so long as Seller, Purchaser or any of their respective Affiliates are prosecuting, contesting or defending any
claims relating to any Action by a third party in connection with (a) any transactions contemplated under this Agreement or
(b) any fact, situation,
circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action, failure to act, or transaction relating to, in connection with, or
arising from this Agreement or the Company, Purchaser or
Seller, as the case may be, shall, and shall cause its Affiliates, including the Company, if
applicable (and its and their officers and employees) to, cooperate with the other Party and its Affiliates and their respective counsel (at the expense of
the requesting Party) in such prosecution, contest or defense, including making available its personnel and providing such testimony and access to its
books and records as shall be reasonably necessary in connection with such prosecution, contest or
defense.

5.18 Withheld Business Material Contracts. As soon as possible after the date hereof, the Parties shall mutually
request, and shall use their
respective reasonable best efforts to obtain as promptly as practicable, from all applicable Persons, all consents or approvals necessary to lift the
restriction which caused such Contract to be a Withheld Business
Material Contract on the date hereof. Upon obtaining such consent or approval,
(a) such Contract will, as of such date, cease to be a “Withheld Business Material Contract” for purposes of this Agreement and (b) Seller shall
deliver to
Purchaser a true, complete, accurate and unredacted copy of such Withheld Business Material Contract. Seller shall keep Purchaser reasonably informed
of Seller’s efforts and progress in obtaining the applicable consent or
authorization to provide Purchaser with unredacted copies of the Withheld
Business Material Contracts, cooperate in good faith in connection with all of Purchaser’s reasonable requests for information related to such process
and shall consider
in good faith any comments or suggestions provided by Purchaser.

5.19 Migration Plan. Purchaser and Seller shall continue
discussions in good faith to finalize the schedules to the Transition Services Agreement
as promptly as reasonably practicable following the date hereof to enable Purchaser to operate the Business in a manner consistent with the manner in
which the
Business was conducted during the Baseline Period (as defined in the
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Transition Services Agreement). At or prior to the Closing, each of Seller and Purchaser shall, and shall cause their respective Affiliates to, execute and
deliver, and cause the effectiveness
of, the Transition Services Agreement.

5.20 FCG 2022 Base Rate Case. Following the Closing, Seller shall have the right, but
not the obligation, to control, at its sole cost and expense,
the FCG 2022 Base Rate Case; provided that any counsel retained by Seller in connection therewith shall be reasonably satisfactory to Purchaser;
provided further that
any counsel engaged by Seller or the Company as of the date hereof in connection with the FCG 2022 Base Rate Case shall be
deemed to be satisfactory to Purchaser. In connection with such control, Seller will keep Purchaser reasonably informed with
respect to the FCG 2022
Base Rate Case. Purchaser shall, and shall cause its Affiliates (including the Company) to, cooperate with Seller and its counsel, including making
available to Seller all witnesses, pertinent records, materials and
information in the possession or under control of Purchaser and its Affiliates (including
the Company) relating to the FCG 2022 Base Rate Case as is reasonably required by Seller and, in each case, at Seller’s sole cost and expense.
Purchaser
will have the right to participate in the FCG 2022 Base Rate Case, including appointing separate counsel, but the costs of such participation
shall be borne solely by Purchaser. Seller will, in consultation with Purchaser, make all decisions and
determine all actions to be taken with respect to
the FCG 2022 Base Rate Case and its settlement; provided, however, that Seller shall not settle the FCG 2022 Base Rate Case without the prior written
consent of Purchaser, which consent shall
not be unreasonably withheld, conditioned or delayed (it being understood and agreed that any failure by
Purchaser to provide such consent to a settlement seeking non-monetary relief against Purchaser, the
Company or any of their respective Affiliates shall
not be deemed to have been unreasonably withheld, conditioned or delayed).

5.21 Assignment of Internet Domain Names. Prior to Closing, Seller shall duly execute and deliver to Purchaser an assignment
agreement, in a
form reasonably acceptable to Purchaser, that irrevocably assigns, on behalf of itself and its Affiliates (other than the Company), all right, title and
interest in and to the Internet domain names listed in Section 1.1(a)
of the Seller Disclosure Letter to the Company. Seller agrees that, without further
consideration, it will take any other actions as are necessary or reasonably requested by Purchaser to effectuate the transfer of ownership and control of
such Internet domain names to the Company.

5.22 Assignment of Certain Rights. Prior to Closing, Seller (as successor to the
700 Universe, LLC) shall assign to the Company its rights to the
indemnification provision in favor of Seller set forth in section 10.2(a)(iv) of the Stock Purchase Agreement, dated as of May 20, 2018, by and among
NUI Corporation, Southern
Company Gas, 700 Universe, LLC and NextEra Energy, Inc.

5.23 Minimum Cash. At the Closing, Seller shall cause the Cash (as
defined in Schedule I hereto) to be equal to $2,000,000.
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ARTICLE VI

EMPLOYEE MATTERS COVENANTS

6.1 Compensation and Employee Benefits.

(a) Compensation and Benefits Comparability. Prior to the Closing Date, and subject to Section 6.5,
Seller and its Affiliates shall take
such actions as are necessary to ensure that, as of the Closing Date all current Business Employees are employed by the Company and only individuals
whose primary work functions are in support of the Business are
employed by the Company. For a period commencing on the Closing Date and expiring
on the earlier of (i) the first anniversary of the Closing Date and (ii) December 31, 2024 (the “Continuation Period”), Purchaser will
provide to each
Business Employee who becomes an employee of Purchaser or its Affiliates (including through continued employment with the Company after Closing)
(a “Continuing Employee”), for so long as such Continuing Employee
remains employed with Purchaser and its Affiliates during the Continuation
Period: (x) base pay that is no less than what was provided to such Continuing Employee immediately prior to the Closing, (y) target incentive
compensation range
that is substantially comparable to the target incentive compensation range that was provided to the Continuing Employee
immediately prior to the Closing and (z) employee benefits (excluding severance, retention, change in control, defined
benefit pension plan benefits and
retiree health and welfare benefits) that are substantially comparable in the aggregate to those provided to such Continuing Employee immediately prior
to the Closing, it being understood that the provisions of this
sentence shall cease to apply with respect to a Continuing Employee upon termination of
such Continuing Employee’s employment with Purchaser and its Affiliates, and that Purchaser need not replicate specific items of compensation and
employee
benefits and may satisfy its obligations through a different combination of compensation and employee benefits than are provided prior to the
Closing Date. If any Continuing Employee’s employment is involuntarily terminated without cause during
the Continuation Period, subject to such
Continuing Employee’s execution and non-revocation of a release of claims, Purchaser will provide such Continuing Employee with severance benefits
pursuant to the
terms of Purchaser’s applicable severance plan or policy with a cash severance amount that is at least as favorable as that available to the
Business Employee pursuant to the NextEra Energy, Inc. Employee Severance Plan taking into account such
Business Employee’s service as recognized
by Seller for benefits purposes. Following the Closing Date, Seller shall have no liability with respect to severance benefits for Business Employees
arising out of terminations after Closing due to
Purchaser’s failure to comply with its obligations under this Section 6.1(a). The form and terms of any
particular benefit plan offered by Purchaser (a “New Plan”) shall be as determined by Purchaser,
subject to the foregoing and the other provisions of this
Article VI. This Section 6.1(a) (other than the first sentence hereof) shall not apply to any Continuing Employee covered by a Labor
Agreement.

(b) Service Credit. Purchaser will recognize the service of each of the Continuing Employees recognized by Seller
for benefits purposes,
including eligibility for, vesting and accrual of, and determination of the levels of such benefits, subject to Section 6.1(c). However, service will not be
recognized (i) to the extent it would
result in duplication of benefits for the same period of service or (ii) for purposes of grandfathered or frozen benefits
or any defined benefit plans.
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(c) Welfare Plans. Purchaser will use commercially reasonable efforts to
(i) waive or cause the waiver of any limitation on benefits
relating to pre-existing conditions, actively-at-work
exclusions, evidence of insurability and waiting periods for the Continuing Employees under a New
Plan providing medical, life or disability benefits, to the extent that such limitations are waived or otherwise inapplicable to a Continuing Employee
under any comparable plan of Seller as of the Closing Date and (ii) credit each Continuing Employee for any co-payments, deductibles and other
out-of-pocket expenses paid prior to the Closing Date under the terms of any analogous Seller Benefit Plan in satisfying any applicable copayment,
deductible or out-of-pocket requirements for the plan year in which the Closing Date occurs under an applicable Purchaser welfare plan; provided that
Seller has made plan information and records available to
Purchaser that enable Purchaser to provide such crediting. Seller will be responsible for
making available COBRA Continuation Coverage to any current and former employees of Seller, including Business Employees, or to any qualified
beneficiaries of
such employees, who become entitled to COBRA Continuation Coverage as a result of loss of group health plan coverage under a Seller
Benefit Plan, which for the avoidance of doubt relates to COBRA Continuation Coverage qualifying events occurring
prior to or on the Closing Date.
Purchaser will be responsible for making available COBRA Continuation Coverage to any Continuing Employees (and their qualified beneficiaries)
who become entitled to such COBRA Continuation Coverage after the Closing
as a result of their loss of group health plan coverage under any New
Plan.

(d) Vesting; Payment. Prior to the Closing, the
Seller Group shall take any and all actions as required to fully vest the Business
Employees in their awards and account balances, to the extent not already fully vested, under any Seller Benefit Plan that is a tax qualified defined
contribution
retirement plan, a nonqualified deferred compensation plan or any other qualified or non-qualified profit sharing plan, retention agreement,
plan or program or any equity compensation plan, and all such awards
and account balances shall be paid to the Business Employees in accordance with
their terms. To the extent required by any Seller Benefit Plan or by Law, at or promptly following Closing, Seller shall payout to each Business
Employee any vacation or
other paid time off accrued by the Business Employee as of the Closing Date. Promptly following the Closing, Seller shall
pay all Business Employees for all accrued but unpaid amounts with respect to base salary and wages through the Closing Date.

(e) Cooperation. From the date hereof through the Closing Date, Seller and Purchaser shall reasonably cooperate with respect
to all
communications to and with Business Employees regarding the transactions contemplated hereby. Seller and its Affiliates shall make all Business
Employees reasonably available to Purchaser for the purpose of discussions regarding employment
with Purchaser and its Affiliates following the
Closing, and Purchaser and its Affiliates shall not interfere with such discussions.

6.2 Benefit Plan Assets and Liabilities Generally.

(a) Seller Benefit Plans. From and after the Closing, the Continuing Employees shall cease to be active participants in the Seller
Benefit
Plans. The Seller Group shall assume or retain, and indemnify and hold harmless Purchaser and its Affiliates in respect of, all assets and Liabilities
related to Seller Benefit Plans and all Liabilities of Purchaser and its Affiliates
(including, for this purpose, the Company) that arise from any Seller
Benefit Plan that is subject to Title IV of ERISA and from any retention agreement, plan or program that is a Seller Benefit Plan. For the avoidance of
doubt, the indemnification
in this Section 6.2(a) is not subject to Section 10.2.
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(b) Incentive Program. Within 30 days following the Closing Date, Seller or one
of its Affiliates shall pay to each Continuing Employee
who is a participant in an annual cash performance pay program of the Company, Seller or an Affiliate of Seller the amount of compensation accrued,
but not paid, through the Closing Date, with
respect to such Continuing Employment under the applicable annual cash performance pay program. For
the avoidance of doubt, Business Employees will be fully paid by Seller with respect to incentive compensation covering all periods through the
Closing
Date.

6.3 Retirement Plans. Seller shall fully vest all Continuing Employees in their account balances under the
retirement savings plan in which such
Continuing Employees participate (the “Seller’s 401(k) Plan”), effective as of the Closing. Effective as of the Closing, Purchaser shall maintain or
designate,
or cause to be maintained or designated, a defined contribution plan and related trust intended to be qualified under Sections 401(a), 401(k)
and 501(a) of the Code (the “Purchaser’s 401(k)
Plan”). Effective as of the Closing, the Continuing Employees shall cease participation in Seller’s
401(k) Plan. The Continuing Employees shall be eligible to participate and shall commence participation in Purchaser’s 401(k) Plan
in accordance with
the terms of Purchaser’s 401(k) Plan. Seller and Purchaser shall cooperate to permit each Continuing Employee to make rollover contributions of
“eligible rollover distributions” (within the meaning of
Section 401(a)(31) of the Code) to Purchaser’s 401(k) Plan in cash in an amount equal to the full
account balance distributed to such Continuing Employee from Seller’s 401(k) Plan. Seller shall fully vest all Continuing Employees in
their accrued
benefits under the NextEra Energy, Inc. Employee Pension Plan.

6.4 Labor and Employment Law Matters.

(a) Purchaser and Seller shall, and shall cause their Affiliates to, cooperate to take all steps, on a timely basis, as are required
under
applicable Law or any Labor Agreement to notify, consult with, or negotiate the effects of the transactions contemplated by this Agreement with each
union representing Business Employees. Seller shall not enter into any Labor Agreement (other
than a Labor Agreement limited solely to the effects of
the transactions contemplated in this Agreement) covering any Business Employee. Following the date of this Agreement, any request from any union
that is the certified representative of
Business Employees to discuss or negotiate concerning a Labor Agreement covering any Business Employee shall
be directed to Purchaser, who shall engage in good faith negotiations, with Seller present, with such union on a close-contingent basis.
Purchaser shall
consider in good faith any comments made by Seller with respect to such negotiations and Seller shall have to consent to the entering into or settlement
of agreements reached in such negotiations that would become effective prior to
the Closing Date, which consent shall not be unreasonably withheld.

(b) Seller shall provide to Purchaser on the Closing Date, a
written list of all terminations of Business Employees that occurred within
the 90-day period prior to the Closing Date. Purchaser will indemnify Seller and its Affiliates, from and against any Liabilities that may be incurred by
Seller under the
WARN Act arising after the Closing as a result of any action of Purchaser or its Affiliates occurring following the Closing.
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6.5 Disability Employees. Prior to the Closing, Seller shall cause the
employment of each employee of the Company and each current Business
Employee who is on long-term disability leave as of the Closing (a “Disability Employee”) to be transferred to an Affiliate of Seller other than the
Company.
Purchaser shall make an offer of employment to any such Disability Employee whose primary work functions are in support of the Business
and who returns to active employment during the Continuation Period. A Disability Employee shall not be
considered a Continuing Employee unless
and until his or her employment commences with Purchaser or its Affiliates. A Business Employee who is on short-term disability leave as of the
Closing who subsequently qualifies for long-term disability
benefits shall receive long-term disability benefits pursuant to the applicable Seller Benefit
Plan (under which Seller and its Affiliates shall retain all Liabilities) and not pursuant to a long-term disability benefit plan of Purchaser or its
Affiliates.

6.6 Third-Party Beneficiary Rights. This Article VI is included for the sole benefit
of the Parties and their respective transferees and permitted
assigns and does not and shall not create any right in any Person, including any current or former employee of Seller or any of its Affiliates or any
Business Employee. Nothing contained
in this Agreement (express or implied) (a) is intended to create or amend, or to require Purchaser or its Affiliates
to establish or maintain, any employee benefit plan or arrangement or (b) is intended to confer upon any individual any
right to employment for any
period of time, or any right to a particular term or condition of employment. No current or former employee of Seller or any of its Affiliates or any
Business Employee, including any beneficiary or dependent of the
foregoing, or any other Person not a Party, shall be entitled to assert any claim against
Purchaser, Seller or any of their respective Affiliates under this Article VI.

ARTICLE VII

TAX MATTERS

7.1 Tax Indemnification by Seller. Effective as of and after the Closing Date, Seller shall pay or cause to be paid, and
shall indemnify Purchaser
and its Affiliates (including the Company from and after the Closing Date) (collectively, the “Purchaser Tax Indemnified Parties”) and hold each
Purchaser Tax Indemnified Party harmless from and against any
and all Losses incurred or suffered by any of the Purchaser Indemnified Parties arising
out of or related to any Taxes (a) (i) of the Company or imposed on or with respect to the Business for any
Pre-Closing Tax Period (allocated in respect
of a Straddle Tax Period in accordance with Section 7.4); (ii) of any member of the Seller Group (other than the Company) for any
period (including as a
result of a failure to withhold Taxes); (iii) of Seller, or any other Person (other than the Company) for which the Company is or becomes liable (under
Treasury Regulation Section 1.1502-6 or under any similar
provision of state, local or foreign Law) as a result of having joined as a member (or having
been required to join as a member) of any consolidated, combined, affiliated, aggregate or unitary group prior to the Closing; (iv) of any Person
(other
than the Company) for which the Company is or becomes liable as a transferee or successor, as a result of a Contract (other than this Agreement) or
otherwise by operation of Law, relating to an event or transaction occurring before the
Closing Date; (v) any Tax amounts (including interest and
penalties) payable as a result of Section 965 of the Code with respect to any election made under Section 965(h) of the Code; (vi) arising out of or
resulting from any
breach of any representation or warranty of Seller contained in Section 3.15(j)
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or Section 3.15(p); (vii) arising out of or resulting from any breach of any covenant or agreement of Seller or the Company contained in this Agreement;
(viii) for
which Seller is responsible pursuant to Section 7.11; or (ix) resulting from the transactions contemplated by this Agreement, other than
Transfer Taxes that are the responsibility of Purchaser pursuant to
Section 7.11 (any such Taxes described in this Section 7.1, “Seller Indemnified
Taxes”). Notwithstanding anything herein to the contrary, Seller Indemnified Taxes shall not include
any Taxes taken into account in determining the
Closing Payment Adjustments pursuant to Section 2.2 or the Post-Closing Adjustment pursuant to Article II.

7.2 Tax Indemnification by Purchaser. Effective as of and after the Closing Date, Purchaser shall pay or cause to be paid, and
shall indemnify
the Seller Group (collectively, the “Seller Tax Indemnified Parties”) and hold each Seller Tax Indemnified Party harmless from and against any and all
Losses incurred or suffered by any of the Seller Tax Indemnified
Parties arising out of or related to any Taxes (i) of the Company that are imposed on or
with respect to the Business for any Post-Closing Tax Period (allocated in respect of a Straddle Tax Period in accordance with
Section 7.4); (ii) arising
out of or resulting from any breach of any covenant or agreement of Purchaser contained in this Agreement to the extent resulting in additional Taxes to
the Company; or (iii) for which
Purchaser is responsible under Section 7.11, provided, however, that Purchaser shall not be responsible for any Seller
Indemnified Taxes.

7.3 Survival. The indemnification obligations, covenants and agreements pursuant to this Article VII
shall survive the Closing until 30 days after
the expiration of the applicable statute of limitations period (giving effect to any extension thereof) with respect to the Tax item to which an indemnity
claim relates. Notwithstanding the foregoing,
any indemnification obligation with respect to any claim asserted pursuant to Section 7.1 or 7.2 hereof in
good faith with reasonable specificity (to the extent known at such time) and in writing by notice from the
indemnified Party to the indemnifying Party
prior to the expiration date of the survival period provided in the preceding sentence shall survive until finally resolved.

7.4 Straddle Tax Periods. To the extent permitted or required by applicable Law, the taxable year of the Company that begins
before and
includes the Closing Date shall be treated as closing on (and including) the Closing Date. To the extent the foregoing is not permitted or required by
applicable Law, for purposes of this Agreement, in the case of any Straddle Tax Period,
(a) Property Taxes of the Company allocable to the Pre-Closing
Tax Period shall be equal to the amount of such Property Taxes for the entire Straddle Tax Period multiplied by a fraction, the numerator of
which is the
number of calendar days during the Straddle Tax Period that are in the Pre-Closing Tax Period and the denominator of which is the number of calendar
days in the entire Straddle Tax Period, and
(b) Taxes (other than Property Taxes) of the Company allocable to the Pre-Closing Tax Period shall be
computed as if such taxable period ended as of the end of the day on the Closing Date; provided
that exemptions, allowances or deductions that are
calculated on an annual basis (including depreciation and amortization deductions) shall be allocated between the period ending on the Closing Date and
the period beginning after the Closing Date in
proportion to the number of days in each period.
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7.5 Tax Returns.

(a) Seller shall prepare or shall cause to be prepared (i) any combined, consolidated or unitary Tax Return that includes any member
of
the Seller Group, on the one hand, and the Company, on the other hand (a “Combined Tax Return”), and (ii) any Tax Return (other than any Combined
Tax Return) that is required to be filed by or with respect to the Company for
any taxable period that ends on or before the Closing Date (a “Pre-Closing
Separate Tax Return”). Seller shall timely file or cause to be timely filed any Combined Tax Return and any Pre-Closing Separate Tax Return that is
required to be filed on or before the Closing Date (taking into account any extensions). In the case of any such Combined Tax Return and any
Pre-Closing Separate Tax Return, Seller shall prepare or cause to be prepared such Tax Return in a manner consistent with past practices of the
Company (or of Seller with respect to the Company). Seller shall
prepare and deliver, or cause to be delivered, to Purchaser, including for its review and
comment, all Pre-Closing Separate Tax Returns that are required to be filed after the Closing Date at least 30 days
prior to the due date for filing such
Tax Returns (taking into account any extensions), or as early as possible before such due date if, at the time of Closing, any such Tax Return is due in
less than 30 days, together with payment for any Seller
Indemnified Taxes shown as due on such Tax Returns not less than five Business Days before
such Taxes are due, and Purchaser shall timely file or cause to be timely filed such Tax Returns and timely pay any Taxes shown to be due with such Tax
Returns.

(b) Purchaser shall prepare and timely file or cause to be prepared and timely filed all Tax Returns with respect to the
Company for
Straddle Tax Periods, and Seller shall provide assistance in the preparation and filing of such Tax Returns as Purchaser reasonably requires pursuant to
the Transition Services Agreement. Purchaser shall deliver to Seller for its review
and comment a copy of any such Tax Return that is required to be
filed by or with respect to the Company for any Straddle Tax Period before the later of (i) as soon as reasonably practicable and (ii) 30 days prior to the
due date thereof
(taking into account any extensions) accompanied by a statement calculating in reasonable detail Seller’s indemnification obligation, if
any, pursuant to Section 7.1. If for any reason Seller does not agree with
Purchaser’s calculation of its indemnification obligation, Seller shall notify
Purchaser of its disagreement within 15 days of receiving a copy of the Tax Return and Purchaser’s calculation (but in any event within a reasonable
period of
time prior to the last date for timely filing such Tax Return). Seller and Purchaser shall use commercially reasonable efforts to settle the
dispute with respect to such indemnification obligation promptly. If Seller and Purchaser are unable to
resolve any dispute prior to the due date of such
Tax Return (giving effect to valid extensions), Purchaser shall file the Tax Return as originally prepared (but reflecting any items on which Seller and
Purchaser have agreed), and the dispute
resolution provisions of Section 7.15 shall apply.

(c) Notwithstanding anything to the contrary in this
Agreement or the Transition Services Agreement, except to the extent such Tax
Return relates solely to the Company, (i) Seller shall not be required to provide any Person with any consolidated, combined or unitary Tax Return of
Seller and
(ii) Purchaser shall not be required to provide any Person with any consolidated, combined, affiliated, aggregate or unitary Tax Return (or
copy thereof) of Purchaser.

7.6 Refunds and Credits. Seller shall be entitled to any refunds or credits of or against any Seller Indemnified Taxes for which
Seller is
responsible under Section 7.1; provided that this
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Section 7.6 shall not apply to any such refund or credit that is received by the Company to the extent that (i) the Company is under any prior legal
obligation to
pay over such refund or credit to any Person (other than pursuant to this Agreement) pursuant to a Contract in effect on the date of this
Agreement, or (ii) such refund or credit results from the carryback of a Tax attribute of Purchaser or its
Affiliates or the Company from a tax period (or
portion thereof) beginning on or after the Closing Date; and, provided further that Section 7.6 shall not apply to any such refund or credit with respect to
a Seller
Indemnified Tax that was actually paid for by the Company (or the Purchaser) after the Closing and that was not actually borne by Seller or an
Affiliate by virtue of being taken into account in the determination of the Closing Payment Adjustment
pursuant to Section 2.2 or the Post-Closing
Adjustment pursuant to Article II. Purchaser shall be entitled to any refunds or credits of or against any Taxes other than refunds or credits to which
Seller is entitled
pursuant to the foregoing sentence. Any refunds or credits of Taxes of the Company for any Straddle Tax Period shall be equitably
apportioned between Seller and Purchaser in accordance with the principles set forth in
Section 7.4 and the first two sentences of this Section 7.6.
Notwithstanding the foregoing, Purchaser shall (and Seller shall not) be entitled to a refund or credit to the extent such refund or
credit was reflected in,
reserved for or taken into account in the determination of the Closing Payment Adjustment pursuant to Section 2.2 or the Post-Closing Adjustment
pursuant to Article II.
Each Party actually receiving or realizing a refund or credit of Taxes to which the other Party is entitled under this Section 7.6
shall pay, or cause its Affiliates to pay, to the Party so entitled the amount of such
refund or credit (including any interest paid thereon and net of any
Taxes and other reasonable out-of-pocket expenses to the Party receiving such refund or credit in
respect of the receipt or accrual of such refund or
credit) in readily available funds within 15 days of the actual receipt of the refund or credit or the application of such refund or credit against amounts
otherwise payable. If any such refund or
credit in respect of which a Party made a payment to the other Party pursuant to this Section 7.6 is subsequently
disallowed or reduced, including if the Company subsequently is required to pay over such refund or credit to
any Person (other than pursuant to this
Agreement) pursuant to a Contract in effect on the date of this Agreement, such other Party shall promptly repay the amount of such refund or credit
received, to the extent disallowed or reduced, to the Party
that made such payment, together with any interest, penalties or other charges imposed
thereon by the applicable taxing authority.

7.7 Tax Contests.

(a) If any taxing authority asserts a Tax Claim, then the Party first receiving notice of such Tax Claim shall provide prompt written
notice
thereof to the other Party; provided, however, that the failure of such Party to give such prompt notice shall not relieve the other Party of any of its
obligations under this Article VII, except to the
extent that the other Party is materially prejudiced by such failure. Such notice shall specify in
reasonable detail the basis for such Tax Claim and shall include a copy of the relevant portion of any correspondence received from the taxing
authority.

(b) In the case of a Tax Proceeding of or with respect to the Company for any
Pre-Closing Tax Period or any Straddle Tax Period (in
each case, other than a Tax Proceeding described in Section 7.7(c)), the Controlling Party shall have the right and obligation to
conduct, at its own
expense, such Tax Proceeding; provided, however, that (i) the Controlling Party shall provide the Non-Controlling Party with a timely and reasonably
detailed account of
each stage of such Tax Proceeding, (ii) the Controlling Party shall consult with the Non-Controlling Party before
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taking any significant action in connection with such Tax Proceeding, (iii) the Controlling Party shall consult with the Non-Controlling Party and
offer
the Non-Controlling Party an opportunity to comment before submitting any written materials prepared or furnished in connection with such Tax
Proceeding, (iv) the Controlling Party shall defend such
Tax Proceeding diligently and in good faith as if it were the only party in interest in connection
with such Tax Proceeding, (v) the Non-Controlling Party shall be entitled to participate in such Tax
Proceeding, and (vi) the Controlling Party shall not
settle, compromise or abandon any such Tax Proceeding without obtaining the prior written consent of the Non-Controlling Party, which consent shall
not
be unreasonably withheld, conditioned or delayed; provided further, however, that the Controlling Party shall not have any obligations (and the
Non-Controlling Party shall not have any
rights) under the immediately foregoing proviso with respect to any portion of such Tax Proceeding (and any
actions, written materials, meetings or conferences relating exclusively thereto) that could not reasonably be expected to affect the
liability of, or
otherwise have an adverse effect on, the Non-Controlling Party or any of its Affiliates. For purposes of this Agreement, “Controlling Party” shall mean
Seller in the case of
any Tax Proceeding of or with respect to the Company for any Pre-Closing Tax Period or, in the case of any Tax Proceeding of or
with respect to the Company for any Straddle Tax Period, Seller if Seller and its
Affiliates are reasonably expected to bear the greater Tax liability in
connection with such Tax Proceeding, or Purchaser if Purchaser and its Affiliates are reasonably expected to bear the greater Tax liability in connection
with such Tax
Proceeding; and “Non-Controlling Party” means whichever of Seller or Purchaser is not the Controlling Party with respect to such Tax
Proceeding.

(c) Notwithstanding anything to the contrary in this Agreement, Seller shall have the exclusive right to control in all respects, and
neither
Purchaser nor any of its Affiliates shall be entitled to participate in, any Tax Proceeding with respect to any consolidated, combined or unitary Tax
Return of Seller; provided, however, that Seller shall notify Purchaser to
the extent any such Tax Proceeding involves any issues that would materially
adversely affect the Purchaser Tax Indemnified Parties, shall keep Purchaser reasonably appraised of the status of such Tax Proceeding with respect to
such issues, shall
consult with Purchaser regarding such issues, shall consider any comments of Purchaser in good faith and shall otherwise act in good
faith with respect to such issues.

7.8 Cooperation and Exchange of Information.

(a) Not more than 60 days after the receipt of a request from Purchaser, Seller shall, and shall cause its Affiliates to, provide to
Purchaser
a package of Tax information materials, including schedules and work papers, requested by Purchaser to enable Purchaser to prepare and file all Tax
Returns required to be prepared and filed by it with respect to the Company. Seller shall
prepare such package completely and accurately, in good faith
and in a manner consistent with Seller’s past practice.

(b) Each
Party shall, and shall cause its Affiliates to, provide to the other Party such cooperation, documentation and information as
either of them reasonably may request in (i) preparing and filing any Tax Return, amended Tax Return or claim for
refund, (ii) determining a liability for
Taxes or an indemnity obligation under this Article VII or a right to refund of Taxes, or (iii) conducting any Tax Proceeding. Such cooperation,
documentation and
information shall include providing necessary powers of attorney, copies of all relevant portions of relevant Tax
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Returns, together with all relevant portions of relevant accompanying schedules and relevant work papers, relevant documents relating to rulings or
other determinations by taxing authorities and
relevant records concerning the ownership and Tax basis of property and other relevant information that
any such Party may possess. Each Party shall make its employees reasonably available on a mutually convenient basis at its own cost to provide an
explanation of any documents or information so provided.

(c) Each Party shall retain (to the extent in its possession or the
possession of its Affiliates) all Tax Returns, schedules and work papers,
and all material records and other documents relating to Tax matters, of the Company for its Tax periods ending on or prior to or including the Closing
Date until the later of
(x) the expiration of the statute of limitations for the Tax periods to which the Tax Returns and other documents relate, or (y) eight
years following the due date (without extension) for such Tax Returns. Thereafter, the Party holding
such Tax Returns or other documents may dispose
of them unless the other Party provides reasonable notice and requests the opportunity to take possession of any portion of such Tax Returns and other
documents that relate solely to the Company at
such other Party’s own expense (provided, that any such notice must in any event be made in writing at
least 60 days prior to such disposition).

7.9 Tax Sharing Agreements. On or before the Closing Date, the rights and obligations of the Company pursuant to all Tax sharing
agreements
or arrangements (other than this Agreement), if any, to which the Company, on the one hand, and any member of the Seller Group, on the other hand, are
parties, shall terminate, and neither any member of the Seller Group, on the one hand,
nor the Company, on the other hand, shall have any rights or
obligations to each other after the Closing in respect of such agreements or arrangements.

7.10 Tax Treatment of Payments. Except to the extent otherwise required pursuant to a “determination” (within the
meaning of Section 1313(a)
of the Code or any similar provision of state, local or foreign Law), Seller, Purchaser, the Company and their respective Affiliates shall treat any and all
payments under this Article VII,
Section 2.7, and Article X as an adjustment to the Purchase Price for Tax purposes.

7.11 Transfer Taxes. Notwithstanding anything to the contrary in this Agreement, each of Purchaser, on the one hand, and Seller,
on the other
hand, shall pay, when due, and be responsible for, one half of any sales, use, transfer, real property transfer, registration, documentary, recording, stamp,
value added, stock transfer or similar Taxes (including any penalties and
interest) imposed on or payable in connection with the transactions
contemplated by this Agreement (“Transfer Taxes”). The Party responsible under applicable Law for filing any Tax Returns with respect to such
Transfer Taxes shall
prepare and timely file such Tax Returns (after providing the other Party a reasonable opportunity to comment) and promptly
provide a copy of such Tax Return to the other Party. Seller and Purchaser shall, and shall cause their respective Affiliates
to, cooperate to timely prepare
and file any such Tax Returns or other filings relating to such Transfer Taxes, including any claim for exemption or exclusion from the application or
imposition of any Transfer Taxes; provided, that,
notwithstanding any of the foregoing, neither Party nor their respective Affiliates shall be required to
file any claim for exemption or exclusion from the application or imposition of any Transfer Taxes, or any claim for any reduction thereof, if
such Party
determines in its reasonable discretion that the filing of such claim or any related action would have an adverse effect on such Party or any of its
Affiliates.
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7.12 Timing of Payments. Any indemnity payment required to be made pursuant to
this Article VII shall be made within ten days after the
indemnified Party makes written demand upon the indemnifying Party, but in no case earlier than five days prior to the date on which the relevant Taxes
or other
amounts are required to be paid to the applicable taxing authority.

7.13 Tax Matters Coordination. Notwithstanding anything
to the contrary in this Agreement, indemnification with respect to Taxes and the
procedures relating thereto shall be governed exclusively by this Article VII, and the provisions of Article X shall
not apply (other than Section 10.1(a)
(ii)).

7.14 Section 338(h)(10) Election.

(a) Purchaser and Seller shall join in making an election under Section 338(h)(10) of the Code (or any similar provision of state or
local
Law) with respect to the purchase and sale of the Shares in accordance with this Agreement (the “Section 338(h)(10) Election”). Purchaser shall file the
IRS Form 8023 (the “Form 8023”), and
Purchaser shall prepare and deliver to Seller any similar state or local documents or forms required in
connection with the Section 338(h)(10) Election at least 40 days prior to the date such documents or forms are required to be filed. Seller
shall execute
(or cause to be executed) and deliver to Purchaser such additional or substitute documents or forms prepared by and reasonably requested by Purchaser,
including any similar state or local forms, as are reasonably requested by Purchaser
to complete the Form 8023, or such similar state or local forms, at
least ten (10) calendar days prior to the date such documents or forms are required to be filed.

(b) Purchaser shall prepare Part V and any other relevant portions of IRS Form 8883 (the “Proposed Form 8883”) and
deliver the
Proposed Form 8883 to Seller within thirty (30) calendar days after the finalization of the Final Closing Statement. Purchaser and Seller shall make a
good faith attempt to agree on the allocation of the Purchase Price and any other
items treated as consideration among the assets of the Company. In the
event that Purchaser and Seller do not reach such agreement, Purchaser and Seller are not required to file consistent with the allocation set forth on the
Proposed Form 8883. If
the Parties agree on the allocation (the “Agreed Allocation”), the allocation among the assets shall be updated, solely to the
extent necessary to account for any other payment made after the Closing treated as an adjustment to the
Purchase Price or any other items that are
treated as consideration for U.S. federal and applicable state and local income tax purposes in a manner that is consistent with the Agreed Allocation.
Purchaser and Seller shall each be bound by the Agreed
Allocation, if the Parties reach such agreement, for all U.S. federal and applicable state and local
income Tax purposes and in all Tax Returns and other filings, declarations and reports with the IRS or any other Governmental Entity, including IRS
Forms 8883 and any other reports required to be filed under Section 338 of the Code. In any Tax Proceeding related to the determination of any Tax or
on any Tax filing or any Tax Return, neither Purchaser nor Seller (nor their respective
Affiliates) will take any position inconsistent with the Agreed
Allocation, if applicable, unless otherwise required by applicable Law.

7.15 Tax Disputes. If any dispute between the Parties should arise regarding their respective rights and obligations pursuant to
this Article VII (a
“Tax Dispute”), Seller and Purchaser shall use commercially reasonable efforts to settle such Tax Dispute.
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7.16 Purchaser Tax Acts. In each case solely with respect to the Company, none
of Purchaser or any of its Affiliates (including, after the Closing,
the Company) shall, following the Closing (including the portion of the Closing Date after the Closing), other than an action taken in the ordinary course
of business, required by
applicable Law, or contemplated hereunder, take any of the following actions, without the prior written consent of Seller (which
consent shall not be unreasonably withheld, conditioned or delayed): (a) make any Tax election, or change in tax
accounting period or method, with an
effective date on or prior to the Closing Date or during a Straddle Tax Period, (b) amend any Tax Return for a Pre-Closing Tax Period or a Straddle Tax
Period,
(c) initiate or execute any voluntary disclosure agreement or similar agreement with any Tax authority with respect to a Pre-Closing Tax Period
of the Company, or (d) extend the statute of
limitations with respect to any Tax Return filed with respect to the Company for any Pre-Closing Tax Period
or Straddle Tax Period, other than a Tax Return with respect to which there is a Tax Proceeding in
which Purchaser is the Controlling Party, in the case
of clauses (c) or (d), that could reasonably be expected to create any Tax obligation for which Seller would be liable under this Agreement.

ARTICLE VIII

CONDITIONS TO
CLOSING

8.1 Conditions to Each Party’s Closing Obligations. The respective obligations of each Party to
effect the transactions contemplated hereby are
subject to the fulfillment or, to the extent permitted by applicable Law, joint waiver, by the Parties at or prior to the Closing of the following conditions:

(a) No Injunctions. No Governmental Entity of competent authority and jurisdiction shall have issued an Order or enacted a
Law that
remains in effect that prohibits or makes illegal the consummation of the transactions contemplated hereby (collectively, the “Legal Restraints”).

(b) Regulatory Approvals. The Required Regulatory Approvals shall have been obtained or applicable waiting periods shall
have
expired.

8.2 Conditions to Purchaser’s Closing Obligations. Purchaser’s obligations to effect
the transactions contemplated hereby are subject to the
fulfillment or, to the extent permitted by applicable Law, waiver by Purchaser, at or prior to the Closing of the following additional conditions:

(a) Representations and Warranties. (i) The representations and warranties of Seller set forth in
Section 3.1 (the first three sentences
only), Section 3.2, Section 3.3 and Section 3.17 (such representations, the “Seller Fundamental
Representations”) shall be true and correct in all but de
minimis respects as of the Closing, as if made at and as of the Closing (or, if made as of a specific date, as of such date) and (ii) each of the other
representations and warranties of Seller contained in Article III (disregarding all qualifications as to materiality or Business Material Adverse Effect
contained therein) shall be true and correct as of the Closing as if
made at and as of the Closing (or, if made as of a specific date, as of such date), except
in the case of this clause (iii), where the failure of such representations and warranties to be true and correct would not reasonably be expected to
have,
individually or in the aggregate, a Business Material Adverse Effect.
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(b) Covenants and Agreements. The covenants and agreements of Seller to
be performed at or before the Closing in accordance with this
Agreement shall have been performed in all material respects.

(c) No Business Material Adverse Effect. Since the date of this Agreement, no Business Material Adverse Effect shall have
occurred.

(d) Officer’s Certificate. Purchaser shall have received a certificate from Seller,
signed on its behalf by an executive officer of Seller and
dated the Closing Date, to the effect that the conditions set forth in Section 8.2(a), Section 8.2(b) and
Section 8.2(c) have been fulfilled.

(e) Execution and Delivery of the Transition Services
Agreement. Seller or its applicable Affiliate shall have executed and delivered to
Purchaser or its applicable Affiliate the Transition Services Agreement which shall be in full force and effect as of the Closing.

(f) Other Closing Deliveries. Seller shall have delivered or caused to be delivered the items set forth in
Section 2.3(b)(i).

(g) Payoff Documents. Seller shall have delivered or caused to be
delivered to Purchaser with respect to any Indebtedness required to be
repaid or refinanced pursuant to the terms of this Agreement customary payoff letters, instruments of discharge and any possessory collateral delivered
in connection with such
Indebtedness.

8.3 Conditions to Seller’s Closing Obligation. Seller’s obligations to effect the transactions
contemplated hereby are subject to the fulfillment or,
to the extent permitted by applicable Law, waiver by Seller, at or prior to the Closing of the following additional conditions:

(a) Representations and Warranties. (i) The representations and warranties of Purchaser set forth in
Section 4.1, Section 4.2 and
Section 4.5 (collectively, the “Purchaser Fundamental Representations”) shall be true and correct in all but de minimis respects as of the Closing as if
made at and as of the
Closing (or, if made as of a specific date, as of such date) and (ii) each of the other representations and warranties of Purchaser
contained in Article IV (disregarding all qualifications as to materiality or
Purchaser Material Adverse Effect contained therein) shall be true and correct
as of the Closing as if made at and as of the Closing (or, if made as of a specific date, as of such date), except in the case of this clause (ii), where the
failure of such representations and warranties to be true and correct would not reasonably be expected to have, individually or in the aggregate, a
Purchaser Material Adverse Effect.

(b) Covenants and Agreements. The covenants and agreements of Purchaser to be performed at or before the Closing in
accordance with
this Agreement shall have been performed in all material respects.

(c) Officer’s Certificate.
Seller shall have received a certificate from Purchaser, signed on such Party’s behalf by an executive officer of
Purchaser, as applicable, stating that the conditions specified in Section 8.3(a) and
Section 8.3(b) have been fulfilled.
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(d) Execution and Delivery of the Transition Services Agreement. Purchaser or
its applicable Affiliate shall have executed and delivered
to Seller or its applicable Affiliate the Transition Services Agreement which shall be in full force and effect as of the Closing.

(e) Other Closing Deliveries. Purchaser shall have delivered or caused to be delivered the items set forth in
Section 2.3(b)(ii)(A).

8.4 Frustration of Closing Conditions. No Party may rely on the failure of
any condition set forth in Section 8.1, Section 8.2 or Section 8.3, as
the case may be, either as a basis for not consummating the Sale or any of the other transactions
contemplated by this Agreement, or as a basis for
terminating this Agreement, if such failure was caused by such Person’s or its Affiliates’ failure to act in good faith or to use the efforts to cause the
Closing to occur that are required
by this Agreement.

ARTICLE IX

TERMINATION

9.1 Termination. This Agreement may be terminated at any time prior to the Closing:

(a) by mutual written consent of Seller and Purchaser;

(b) by either Seller or Purchaser, if:

(i) the Closing shall not have occurred on or before June 30, 2024 (the “Outside Date”); provided that the
right to terminate this
Agreement under this clause (i) shall not be available to (x) any Party whose failure to perform in any material respect any of its covenants or
agreements contained in this
Agreement has been the cause of, or has resulted in, the failure of the Closing to occur on or before such date or (y) a Party
if the other Party has filed (and is then pursuing) an Action seeking specific performance as permitted by
Section 11.13; provided, further, that if, as of
the end of the day on June 30, 2024, the condition to the Closing set forth in Section 8.1(b), has not been fulfilled but all
other conditions to the Closing
have been fulfilled or are capable of being fulfilled at the Closing, then the Outside Date will be September 30, 2024; provided, further, that if the
Marketing Period has commenced but has not completed as of
the Outside Date, the Outside Date may be extended (or further extended) by Purchaser
on one occasion in its sole discretion by providing written notice thereof to Seller at least one (1) Business Day prior to the Outside Date until the date
that is five (5) Business Days after the last scheduled expiration date of the Marketing Period;

(ii) Seller (in the case of
a termination by Purchaser) or Purchaser (in the case of a termination by Seller) shall have breached or
failed to perform in any material respect any of its respective representations, warranties, covenants or other agreements contained in this
Agreement,
and such breach or failure to perform (A) would give rise to the failure of a condition set forth in Section 8.2(a) or 8.2(b) (in the case of termination by
Purchaser) or
Section 8.3(a) or 8.3(b) (in the case of termination by Seller), and (B) (1) is incapable of being cured prior to the Outside Date or (2) if
capable of being cured prior to the Outside Date, has not been
cured prior to the earlier of (x) thirty (30) days after the date on which Seller or Purchaser,
as applicable, receives notice of such alleged breach or failure to perform from the party seeking termination, stating such
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party’s intention to terminate this agreement pursuant to Section 9.1(b)(ii) and the basis for such termination and (y) the Outside Date; provided that
the
right to terminate this Agreement under this Section 9.1(b)(ii) shall not be available to any Party if such Party is then in breach in any material respect of
any of its respective representations, warranties, covenants
or other agreements contained in this Agreement;

(iii) the condition in Section 8.1(a) is not satisfied
and the Legal Restraint giving rise to the non-satisfaction shall have become
final and non-appealable; provided that the right to terminate this Agreement under
this Section 9.1(b)(iii) shall not be available to any Party if such
Party shall have breached or failed to perform in any material respect any of its covenants or other agreements contained in this Agreement with respect
to such Legal Restraint, including Section 5.5; or

(iv) any Governmental Entity that must grant a
Required Regulatory Approval shall have denied such grant, and such denial shall
have become final and non-appealable; provided that the right to terminate this Agreement under this
Section 9.1(b)(iv) shall not be available to any
Party if such Party shall have breached or failed to perform in any material respect any of its covenants or other agreements contained in this Agreement
with respect to such
consent, authorization or approval, including Section 5.5.

9.2 Notice of Termination. In the event
of termination of this Agreement by either or both of Seller and Purchaser pursuant to Section 9.1,
written notice of such termination shall be given by the terminating Party to the other.

9.3 Effect of Termination. In the event of termination of this Agreement by either or both of Seller and Purchaser pursuant to
Section 9.1, this
Agreement shall terminate and become void and have no effect, and there shall be no liability on the part of any Party, except as set forth in the
Confidentiality Agreement; provided that
termination of this Agreement shall not relieve any Party for Actual Fraud or liability for Willful Breach. For
purposes hereof, “Willful Breach” shall mean a breach that is a consequence of a deliberate act or deliberate failure to
act undertaken by the breaching
Party with the knowledge that the taking of or failure to take, such act would cause in the failure of the transactions contemplated by this Agreement to
be consummated; provided that, without limiting the
meaning of Willful Breach, the Parties acknowledge and agree that any failure by any Party to
consummate the transactions contemplated by this Agreement after the applicable conditions to the Closing set forth in
Article VIII have been satisfied
or waived (except for those conditions that by their nature are to be satisfied at the Closing, and which conditions would be capable of being satisfied at
the time of such failure to
consummate the Closing) shall constitute a Willful Breach of this Agreement by such Party. For the avoidance of doubt, in the
event that all applicable conditions to the Closing set forth in Article VIII have been satisfied
or waived (except for those conditions that by their nature
are to be satisfied at the Closing, and which conditions would be capable of being satisfied at the time of such failure to consummate the transactions
contemplated by this Agreement), but
Purchaser fails to close for any reason, such failure to close shall be considered a Willful Breach by Purchaser.
Notwithstanding anything to the contrary contained herein, the provisions of Section 3.21,
Section 4.9, Section 5.7, the last sentence in Section 5.12(a)
Section 10.7, Article XI and this
Section 9.3 shall survive any termination of this Agreement.
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9.4 Extension; Waiver. At any time prior to the Closing, either Seller or
Purchaser may (but shall not be required to) (a) extend the time for
performance of any of the obligations or other acts of the other Party, (b) waive any inaccuracies in the representations and warranties of the other Party
contained in
this Agreement or in any document delivered by the other Party pursuant to this Agreement or (c) subject to applicable Law, waive
compliance with any of the agreements or conditions of the other Party contained in this Agreement. Any such
extension or waiver shall be valid only if
set forth in an instrument in writing signed by the Party granting such extension or waiver sent in accordance with Section 11.3 and referencing this
Section of the Agreement.

ARTICLE X

INDEMNIFICATION

10.1 Survival of Representations, Warranties, Covenants and Agreements.

(a) The representations and warranties of Seller contained in this Agreement shall survive the Closing until the 12-month anniversary
hereof; provided that (i) the Seller Fundamental Representations shall survive the Closing until the expiration of the applicable statute of limitations and
(ii) the
representations and warranties made pursuant to Section 3.15 shall survive until the date that is 30 days after the expiration of the applicable
statute of limitations.

(b) The representations and warranties of Purchaser contained in this Agreement shall survive the Closing until the 12-month
anniversary
hereof; provided, that the Purchaser Fundamental Representations shall survive the Closing until the expiration of the application statute of
limitations.

(c) The covenants and agreements contained herein that are to be performed at or prior to the Closing (other than pursuant to
Section 5.5,
Section 5.7, the first sentence of Section 5.15, Section 5.17, Section 5.19 and
Section 7.5 (in each case to the extent that the covenants and agreements
contained therein are to be performed at or prior to the Closing)) shall survive the Closing until the
12-month anniversary thereof, and written notice of a
claim for breach of such covenant or agreement must be given by Purchaser to Seller or by Seller to Purchaser, as applicable, in accordance with the
provisions hereof prior to such 12-month anniversary. All other covenants and agreements contained herein that by their terms are to be performed
solely at or prior to Closing shall not survive the Closing.
Any covenant and agreement to be performed, in whole or in part, after the Closing shall
survive the Closing in accordance with its terms.

(d) Notwithstanding the foregoing, any claims asserted in connection with this Agreement in good faith with reasonable specificity (to
the extent known at such time) and in writing by notice from the non-breaching Party to the breaching Party prior to the expiration date of the applicable
survival period shall not thereafter be barred by the
expiration of the relevant covenant, agreement, representation or warranty and such claims shall
survive until finally resolved.
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10.2 Indemnification by Seller.

(a) Subject to the provisions of this Article X and except with respect to Closing Payment Adjustments (which
shall be governed
exclusively by Article II) and indemnification for Taxes (which shall be governed exclusively by Article VII), effective as of and after the Closing,
Seller shall indemnify and
hold harmless Purchaser and its Affiliates, and each of their respective directors, officers, employees, agents and
Representatives (collectively, the “Purchaser Indemnified Parties”), from and against any and all Losses incurred or
suffered by any of the Purchaser
Indemnified Parties arising out of or related to:

(i) any breach of any representation or
warranty of Seller, at and as of the Closing as though made at and as of the Closing (unless
made as of a specific date, in which case at and as of such date), contained in Article III (other than any representation or
warranty of Seller contained in
Section 3.15, the indemnification for which is governed exclusively by Article VII);

(ii) any breach of any covenant or agreement of Seller contained in this Agreement; and

(iii) the matters set forth on Section 10.2(a)(iii) of the Seller Disclosure Letter.

(b) Notwithstanding any other provision to the contrary (except with respect to indemnification for Taxes (which shall be governed
exclusively by Article VII) and for Seller Benefit Plans and Business Employees (which shall be governed by Article VI)):

(i) for purposes of the determination of the existence or amount of any Losses (but not for the purposes of determining a breach) in
respect of any such failure, any materiality or Business Material Adverse Effect standard or qualification contained in or otherwise applicable to such
representation or warranty shall be disregarded;

(ii) Seller shall not be required to indemnify or hold harmless any Purchaser Indemnified Party against, or reimburse any Purchaser
Indemnified Party for, any Losses: (A) to the extent the related Liabilities were reflected in, reserved for or taken into account in the determination of
Working Capital on the Final Closing Statement or, with respect to indemnifiable Losses
pursuant to Section 10.2(a)(i), were specifically reflected or
reserved in the Business Financial Statements (but only to the extent such Liabilities are readily identifiable on the face of the Business
Financial
Statements as a breach of the applicable representation or warranty); (B) pursuant to Section 10.2(a)(i), for any claim unless such claim or series of
related claims involve Losses in excess of
$750,000 (the “De Minimis Amount”) and if such Losses do not exceed the De Minimis Amount, such Losses
shall not be applied to or considered for purposes of calculating the aggregate amount of the Purchaser Indemnified Parties’
Losses under
Section 10.2(a)(i); or (C) pursuant to Section 10.2(a)(i), until the aggregate amount of the Purchaser Indemnified Parties’ Losses under
Section 10.2(a)(i)
exceeds one percent (1%) or the Purchase Price (the “Deductible”), after which Seller shall be obligated for the Purchaser Indemnified Parties’ Losses
under
Section 10.2(a)(i) for the amount of such Losses that exceeds the Deductible; provided that any claim for indemnification under Section 10.2(a)(i)
resulting from
a breach of a Seller Fundamental Representation shall not be subject to the De Minimis Amount or the Deductible (collectively, the
“Fundamental Indemnification Matters”); and
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(iii) the cumulative indemnification obligations of Seller under
Section 10.2(a)(i) (other than the Fundamental Indemnification
Matters) shall in no event exceed, in the aggregate, ten percent (10%) of the Purchase Price (the “Cap”), and the cumulative
indemnification obligations
of Seller for the Fundamental Indemnification Matters, together with all other indemnification by Seller under this Agreement, shall in no event exceed,
in the aggregate, the Purchase Price.

10.3 Indemnification by Purchaser and the Company.

(a) Subject to the provisions of this Article X and except with respect to indemnification for Taxes (which
shall be governed exclusively
by Article VII), effective as of and after the Closing, Purchaser shall, and shall cause the Company to, indemnify and hold harmless Seller and its
Affiliates, and each of their respective
directors, officers, employees, agents and Representatives (collectively, the “Seller Indemnified Parties”), from
and against any and all Losses incurred or suffered by any of the Seller Indemnified Parties arising out of or related
to:

(i) any breach of any representation or warranty of Purchaser, at and as of the Closing as though made at and as of the
Closing
(unless made as of a specific date in which case at and as of such date), contained in Article IV; and

(ii) any breach of any covenant or agreement of Purchaser contained in this Agreement.

(b) Notwithstanding any other provision to the contrary (except with respect to indemnification for Taxes (which shall be governed
exclusively by Article VII)):

(i) Purchaser shall not be required to, and shall not be required to cause
the Company to, indemnify or hold harmless any Seller
Indemnified Party against, or reimburse any Seller Indemnified Party for, any Losses: (A) pursuant to Section 10.3(a)(i), for any claim unless such
claim
or series of related claims involve Losses in excess of the De Minimis Amount and if such Losses do not exceed the De Minimis Amount, such Losses
shall not be applied to or considered for purposes of calculating the aggregate amount of the
Seller Indemnified Parties’ Losses under Section 10.3(a)(i);
or (B) pursuant to Section 10.3(a)(i), until the aggregate amount of the Seller Indemnified
Parties’ Losses under Section 10.3(a)(i) exceeds the
Deductible, after which Purchaser shall be obligated for the Seller Indemnified Parties’ Losses under
Section 10.3(a)(i) for the amount of such Losses
that exceeds the Deductible; provided that any claim for indemnification under Section 10.3(a)(i) resulting from
a breach of a Purchaser Fundamental
Representation shall not be subject to the De Minimis Amount or the Deductible (collectively, the “Purchaser Fundamental Indemnification Matters”);
and

(ii) the cumulative indemnification obligations of Purchaser and the Company under Section 10.3(a)(i) (other
than the Purchaser
Fundamental Indemnification Matters) shall in no event exceed, in the aggregate, the Cap, and the cumulative indemnification obligations of Purchaser
and the Company for the Purchaser Fundamental Indemnification Matters, together
with all other indemnification by Purchaser and the Company under
this Agreement, shall in no event exceed, in the aggregate, the Purchase Price.
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10.4 Indemnification Procedures.

(a) Third Party Claims. If any Person entitled to receive indemnification under this Agreement (an “Indemnitee”)
receives notice of any
demand or claim by any Person who is neither a Party nor an Affiliate of a Party (a “Third Party Claim”) which has or could reasonably give rise to a
right of indemnification hereunder, or for which the
Indemnitee may claim a right to indemnification hereunder from the other Party (the “Indemnifying
Party”), the Indemnitee will promptly give written notice (a “Third Party Claim Notice”) of such Third Party Claim to
the Indemnifying Party. Any such
Third Party Claim Notice shall (i) describe the nature, facts and circumstances of the Third Party Claim in reasonable detail, (ii) state the estimated
amount of the indemnifiable Loss that has been or may
be sustained by the Indemnitee, if practicable, (iii) state the method and computation thereof, and
(iv) contain specific reference to the provision or provisions of this Agreement in respect of which such right of indemnification is
claimed or arises.
The Indemnitee shall provide the Indemnifying Party with such other information known to it or in its possession with respect to the Third Party Claim
as the Indemnifying Party may reasonably request. For the purposes hereof, the
matters set forth on Section 10.2(a)(iii) of the Seller Disclosure Letter
shall be deemed to constitute a Third Party Claim.

(b) The Indemnifying Party, at its sole cost and expense, will in the case of a Third Party Claim have the right, upon written notice to
the
Indemnitee within 30 days (or such earlier time as may be required by the nature of the Third Party Claim) of receiving a Third Party Claim Notice, to
assume the defense of the Third Party Claim through counsel reasonably satisfactory to the
Indemnitee; provided, that the Indemnitee shall be entitled to
retain its own counsel, at its expense, and the Indemnitee may assume control of the defense of the Third Party Claim at the Indemnifying Party’s
expense, if (i) upon
the advice of Indemnitee’s counsel, a conflict of interest exists (or would reasonably be expected to arise) that would make it
inappropriate for the same counsel to represent both the Indemnifying Party and Indemnitee in connection with a
Third Party Claim, (ii) the
Indemnifying Party fails to diligently prosecute the defense of the Third Party Claim, or (iii) such Third Party Claim (A) seeks non-monetary relief
against
Indemnitee or (B) involves criminal or quasi criminal allegations; provided, further, that, if the aggregate dollar amount of a Third Party Claim,
together with all other Third Party Claims of which the Indemnifying Party is aware
or has received Third Party Claim Notices, and all costs and
expenses reasonably estimated to be incurred in connection with the defense thereof, would exceed the Cap, the Indemnitee may, at its option, and to the
extent in excess of the Cap at its
sole cost and expense, assume the defense of the Third Party Claim with counsel of its choice upon written notice to the
Indemnifying Party within 15 days of delivery of the related Third Party Claim Notice.

(c) Defense of Third Party Claims. If the Indemnifying Party assumes the defense of a Third Party Claim pursuant to
Section 10.4(b), the
Indemnifying Party will diligently pursue such defense, and will keep the Indemnitee reasonably informed with respect to such defense. The Indemnitee
shall, and shall cause its Affiliates to, cooperate
with the Indemnifying Party and its counsel, including making available to the Indemnifying Party all
witnesses, pertinent records, materials and information in the Indemnitee’s possession or under the Indemnitee’s
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control relating thereto as is reasonably required by the Indemnifying Party. The Indemnitee will have the right to participate in such defense, including
appointing separate counsel, but the
costs of such participation shall be borne solely by the Indemnitee. Subject to Section 10.4(b), the Indemnifying
Party will, in consultation with the Indemnitee, make all decisions and determine all actions to be taken
with respect to the defense and settlement of the
Third Party Claim; provided, however, that the Indemnifying Party shall not pay, compromise, settle or otherwise dispose of such Third Party Claim
without the prior written consent of
the Indemnitee, which consent shall not be unreasonably withheld, conditioned or delayed, provided that it will not
be deemed to be unreasonable for an Indemnitee to withhold its consent if (A) such payment, compromise, settlement or
disposition does not involve
solely the payment of money by the Indemnifying Party without recourse to the Indemnitee; (B) such payment, compromise, settlement or disposition
involves a finding or admission of violation of any Law, Order or
Permit or rights of any Person by the Indemnitee or its Affiliates; or (C) such payment,
compromise, settlement or disposition does not contain an unconditional release of the Indemnitee from the subject matter of such payment,
compromise,
settlement or disposition. In no event will the Indemnifying Party have authority to agree, without the consent of the Indemnitee, to any
relief binding on the Indemnitee other than the payment of money damages by the Indemnifying Party without
recourse to the Indemnitee.

(d) Failure to Assume Defense. If the Indemnifying Party elects not to defend such Third Party
Claim, fails to timely notify the
Indemnitee in writing of its election to defend, or fails to diligently prosecute the defense of such Third Party Claim, the Indemnitee may defend such
Third Party Claim and seek indemnification for any and all
indemnifiable Losses based upon, arising from or relating to such Third Party Claim;
provided, however, that the Indemnitee shall not pay, compromise, settle or otherwise dispose of such Third Party Claim without the prior written
consent of the Indemnifying Party (which consent shall not be unreasonably withheld, conditioned or delayed).

(e) Direct
Losses. Any claim by an Indemnitee on account of an indemnifiable Loss that does not result from a Third Party Claim (a
“Direct Loss”) will be asserted by giving the Indemnifying Party prompt written notice thereof,
(i) describing the nature, facts and circumstances of such
indemnifiable Loss in reasonable detail, (ii) stating the amount of the indemnifiable Loss that has been or may be sustained by the Indemnitee, if
practicable, (iii) stating
the method and computation thereof and (iv) containing specific reference to the provision or provisions of this Agreement in
respect of which such right of indemnification is claimed or arises. The Indemnitee shall provide the Indemnifying
Party with such other information
with respect to the Direct Loss as the Indemnifying Party may reasonably request and shall cooperate with the Indemnifying Party and its counsel,
including permitting reasonable access to books, records and
personnel, in connection with determining the validity of any claim for indemnification by
the Indemnitee and in otherwise resolving such matters. The Indemnifying Party will have a period of 30 Business Days within which to respond to such
claim of
a Direct Loss. If the Indemnifying Party rejects such claim, or does not respond within such period, the Indemnitee may seek enforcement of its
rights to indemnification under this Agreement.

(f) Delay. A failure to give timely notice as provided in this Section 10.4 will affect the rights or
obligations of a Party hereunder only to
the extent that, as a result of such failure, the Party entitled to receive such notice was actually prejudiced as a result of such failure.
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Notwithstanding the foregoing, no claim for indemnification first made after the expiration of the applicable survival period with respect to the
representation, warranty or covenant on which
such claim is based set forth in Section 10.1 will be valid and any such claim shall be deemed time-
barred.

(g) Conflict. Section 7.7, and not this Section 10.4, shall govern with respect to any Tax Proceedings.

10.5 Exclusive Remedy. Except with respect to the matters covered by Sections 2.5 through 2.7
(which shall be governed exclusively by such
Sections), with respect to any matter relating to Taxes (which shall be governed exclusively by Article VII) and with respect to Seller Benefit Plans and
Business Employees
(which shall be governed exclusively by Article VI), except for the Parties’ right to seek and obtain any equitable relief pursuant to
Section 11.13, and except in the case of Actual Fraud, the Parties
acknowledge and agree that, following the Closing, the indemnification provisions of
Sections 10.2 and 10.3 shall be the sole and exclusive remedies of the Parties for any Liabilities or Losses (including any
Liabilities or Losses from
claims for breach of contract, warranty, tortious conduct (including negligence) or otherwise and whether predicated on common law, statute, strict
liability, or otherwise) that each Party may at any time suffer or incur,
or become subject to, as a result of, or in connection with the Sale or the other
transactions contemplated hereby, including any breach of any representation or warranty in this Agreement by any Party, or any failure by any Party to
perform or
comply with any covenant or agreement that, by its terms, was to have been performed, or complied with, under this Agreement (but
excluding the Transition Services Agreement). In furtherance of the foregoing, Seller and Purchaser hereby waive, on
behalf of themselves and the other
Seller Indemnified Parties and Purchaser Indemnified Parties, respectively, to the fullest extent permitted by applicable Law, any and all other rights,
claims and causes of action (including rights of
contribution, rights of recovery arising out of or relating to any Environmental Laws, claims for breach
of contract, breach of representation or warranty, negligent misrepresentation and all other claims for breach of duty) that may be based upon,
arise out
of, or relate to the Business, the Company, this Agreement, the negotiation, execution or performance of this Agreement (including any tort or breach of
contract claim or cause of action based upon, arising out of, or related to any
representation or warranty made in or in connection with this Agreement or
as an inducement to enter into this Agreement), or the transactions contemplated hereby, known or unknown, foreseen or unforeseen, which exist or may
arise in the future,
that it may have against the other arising under or based upon any Law, common law, or otherwise. Notwithstanding anything to the
contrary contained in this Agreement, none of Seller, the Company, the Company’s Subsidiaries or any other member
of the Seller Group shall have any
rights or claims against any Financing Source Party in connection with this Agreement, the Financing or the transactions contemplated hereby or
thereby, and no Financing Source Party shall have any rights or claims
against any of Seller, the Company, the Company’s Subsidiaries or any other
member of the Seller Group in connection with this Agreement, the Financing or the transactions contemplated hereby or thereby, whether based on a
claim at law or in
equity, in contract, tort or otherwise, with respect to any losses or damages suffered in connection with this Agreement or the
transactions contemplated hereby or any oral representation made or alleged to be made in connection herewith;
provided that, the foregoing will not
limit the rights of the parties to the Financing under any commitment letter related thereto or any definitive documentation related thereto.
 

- 79 -



10.6 Additional Indemnification Provisions. With respect to each
indemnification obligation contained in this Article X, all Losses shall be net
of indemnity proceeds that have been recovered by the indemnified Party in connection with the facts giving rise to the right of
indemnification (it being
agreed that if indemnification proceeds in respect of such facts are recovered by the indemnified Party subsequent to the Indemnifying Party’s making of
an indemnification payment in satisfaction of its applicable
indemnification obligation, such proceeds shall be promptly remitted to the Indemnifying
Party to the extent that the indemnification payment made exceed the Losses incurred), and the indemnified Party shall use, and cause its Affiliates to
use,
commercially reasonable efforts to seek recovery under all indemnity provisions covering such Losses to the same extent as it would if such Losses
were not subject to indemnification hereunder.

10.7 Limitation on Consequential Damages. Notwithstanding anything to the contrary elsewhere in this Agreement or provided for
under any
applicable Law, no Party will be liable to the other Party, either in contract or in tort, for any consequential, incidental, indirect, special, or punitive
damages of the other Party, including business interruption, loss of future
revenue, profits or income, diminution in value or loss of business reputation
or opportunity, relating to the breach or alleged breach hereof or otherwise, and, in particular, no “multiple of profits,” “multiple of cash flow,”
“multiple
of assets” or similar valuation methodology shall be used in calculating the amount of any indemnifiable Losses. The exclusion of consequential,
incidental, indirect, special, and punitive damages as set forth in the preceding
sentence does not apply to any such damages actually paid to third parties
by Purchaser or Seller, as the case may be, in connection with Losses that may be indemnified pursuant to this Article X after Closing.

10.8 Mitigation.

(a) Each of the Parties agrees to use its commercially reasonable efforts to mitigate its respective Losses upon and after becoming aware
of any event or condition that would reasonably be expected to give rise to any Losses that are indemnifiable hereunder, and no Indemnifying Party shall
be liable for any Losses to the extent they arise out of or result from the indemnified
Party’s failure to use commercially reasonable efforts to mitigate
such Losses.

(b) The amount of any indemnifiable Loss will
be reduced to the extent of any insurance proceeds, rate recovery or other payments
actually received from an insurer or other third party with respect to an indemnifiable Loss, in each case, net of all costs of recovery. If the amount of
any
indemnifiable Loss, at any time subsequent to the making of an indemnity payment in respect thereof, is reduced by recovery, settlement, or
payment under or pursuant to any insurance coverage, by rate recovery or by recovery, settlement, or payment
by or against any other Person, the
amount of such reduction (net of all costs of recovery) will be repaid by the Indemnitee to the Indemnifying Party reasonably promptly following actual
receipt or credit of such amounts.
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ARTICLE XI

GENERAL PROVISIONS

11.1 Amendment. This Agreement may be amended, modified or supplemented only by written agreement of Seller and Purchaser;
provided,
that Section 10.5, this Section 11.1, Section 11.5, Section 11.7, Section 11.11 and
Section 11.12 (and any other provision of this Agreement to the extent
an amendment, supplement, waiver or other modification of such provision would modify the substance of such Sections) shall not be amended in any
manner
adverse to the Financing Source Parties without the prior written consent of the Financing Parties (other than individuals).

11.2 Waivers and Consents. Except as otherwise provided in this Agreement, any failure of Seller or Purchaser to comply with any
obligation,
covenant, agreement or condition herein may be waived by the Person entitled to the benefits thereof only by a written instrument signed by such Person
granting such waiver, but such waiver or failure to insist upon strict compliance
with such obligation, covenant, agreement, or condition will not operate
as a waiver of, or estoppel with respect to, any subsequent or other failure.

11.3 Notices. All notices and other communications hereunder will be in writing and will be deemed given (a) when received,
if delivered
personally, (b) on the date sent by electronic mail, with confirmation of transmission, if sent during normal business hours of the recipient, and on the
next Business Day if sent after normal business hours of the recipient, or
(c) when received, if mailed by overnight courier or certified mail (return
receipt requested), postage prepaid, in each case, to the Party being notified at such Party’s address indicated below (or at such other address for a Party
as is
specified by like notice):

(a)  If to Seller:

Florida Power & Light Company
700 Universe Boulevard
Juno
Beach, Florida 33408
Attention: Mark Hickson
Email: mark.hickson@nee.com

and

NextEra Energy, Inc.
700 Universe Boulevard
Juno Beach, Florida 33408
Attention: Charles E. Sieving
Email: charles.sieving@nee.com
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with a copy (which shall not constitute notice) to:

Norton Rose Fulbright US LLP
1301 Avenue of the Americas
New York, New York
10019-6022
Attention: Kessar Nashat
Email: kessar.nashat@nortonrosefulbright.com

(b)  If to Purchaser:

Chesapeake Utilities Corporation
500 Energy Lane
Dover, DE
19901
Attention: James F. Moriarty
Email: jmoriarty@chpk.com

with a copy (which shall not constitute notice) to:

Shearman & Sterling LLP
599 Lexington Avenue
New York,
NY 10022
Attention:  Creighton O. Condon

Lara Aryani
Email:
   CCondon@Shearman.com

Lara.Aryani@Shearman.com

11.4 Assignment. This Agreement and all of the provisions hereof will be binding upon and inure to the benefit of Seller and
Purchaser and their
respective successors and permitted assigns, but neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned by
Seller or Purchaser without the prior written consent of Seller (in the case of
an assignment by Purchaser) or of Purchaser (in the case of assignment by
Seller). Notwithstanding the foregoing, (a) Seller shall be permitted to assign its rights and obligations under this Agreement, individually or
collectively, to one or
more of its wholly owned, direct or indirect Subsidiaries with prior written notice to Purchaser and (b) Purchaser shall be
permitted to assign its rights and obligations under this Agreement, individually or collectively, to one or more of its
wholly owned, direct or indirect
Subsidiaries with prior written notice to Seller; provided, however, that no such assignment shall relieve a Party of, or constitute a discharge of, any of
such Party’s liabilities and obligations
under this Agreement. Notwithstanding the foregoing, Purchaser may collaterally assign its rights under this
Agreement, in whole or in part, to any Financing Party; provided that no such assignment shall relieve Purchaser of its obligations
hereunder.
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11.5 No Third Party Beneficiaries. Except for
Sections 5.17, 7.1, 7.2, 10.2 and 10.3, in each case which are intended to benefit, and to be
enforceable by, the parties specified therein, this Agreement, together with the Exhibits and
Schedules hereto, are not intended to confer in or on behalf
of any Person not a Party (and their successors and assigns) any rights, benefits, causes of action or remedies with respect to the subject matter or any
provision hereof; provided,
that the Financing Parties and each of their respective Affiliates and their respective current, former and future direct or
indirect equity holders, controlling persons, stockholders, directors, officers, employees, agents, Affiliates, members,
managers, general or limited
partners, assignees or representatives (each, a “Financing Source Party” and, collectively, the “Financing Source Parties”) shall be express third-party
beneficiaries with respect to
Section 10.5, Section 11.1, Section 11.4, this Section 11.5, Section 11.7, Section 11.11 and
Section 11.12.

11.6 Expenses. Except as otherwise set forth in this Agreement, whether the
transactions contemplated by this Agreement are consummated or
not, all legal and other costs and expenses incurred in connection with this Agreement and the transactions contemplated by this Agreement shall be paid
by the Party incurring such costs
and expenses unless expressly otherwise contemplated in this Agreement.

11.7 Governing Law. This Agreement (as well as any
claim or controversy arising out of or relating to this Agreement or the transactions
contemplated hereby) shall be governed by and construed in accordance with the Laws of the New York, without regard to the conflicts of laws rules
thereof that
would otherwise require the Laws of another jurisdiction to apply.

11.8 Severability. Any term or provision of this
Agreement that is invalid or unenforceable in any situation in any jurisdiction will not affect the
validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any
other
situation or in any other jurisdiction. Upon such determination that any term or other provision is invalid or unenforceable, the Parties shall negotiate in
good faith to modify this Agreement so as to effect the original intent of the Parties
as closely as possible in order that the transactions contemplated by
this Agreement be consummated as originally contemplated to the greatest extent possible.

11.9 Entire Agreement. This Agreement will be a valid and binding agreement of the Parties only if and when it is fully executed
and delivered
by Seller and Purchaser, and until such execution and delivery no legal obligation will be created by virtue hereof. This Agreement, the Seller Disclosure
Letter, the Confidentiality Agreement and the Transition Services Agreement,
together with the Exhibits and Schedules hereto and thereto and the
certificates and instruments delivered hereunder or in accordance herewith, embodies the entire agreement and understanding of Seller and Purchaser in
respect of the transactions
contemplated by this Agreement. This Agreement, the Seller Disclosure Letter, the Confidentiality Agreement and the
Transition Services Agreement supersede all prior agreements and understandings between Seller, on the one hand, and Purchaser, on
the other hand,
with respect to the matters contemplated hereby. None of this Agreement, the Seller Disclosure Letter, the Confidentiality Agreement or the Transition
Services Agreement shall be deemed to contain or imply any restriction, covenant,
representation, warranty, agreement or undertaking of Seller or
Purchaser with respect to the transactions contemplated hereby or thereby other than those expressly set forth herein or therein or in any document
required to be delivered hereunder or
thereunder.
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11.10 Delivery. This Agreement, and any certificates and instruments delivered
hereunder or in accordance herewith, may be executed in
multiple counterparts (each of which will be deemed an original, but all of which together will constitute one and the same instrument). Signatures to
this Agreement transmitted by facsimile
transmission, by electronic mail in “portable document format” (.pdf) form, or by any other electronic means
intended to preserve the original graphic and pictorial appearance of a document, will have the same effect as physical delivery
of the paper document
bearing the original signature.

11.11 Waiver of Jury Trial. Each of the Parties hereby
irrevocably waives, to the fullest extent permitted by Law, any and all right to trial by
jury in any Action arising out of or related to this Agreement or the Transition Services Agreement or any of the transactions contemplated hereby
or thereby
(including any legal action, proceeding or counterclaim (based on contract, tort or otherwise) against the Financing Source Parties
arising out of or related to the transactions contemplated hereby, the Financing Letters, the Financing or the
performance of services with respect
thereto).

11.12 Submission to Jurisdiction. Each of Seller and Purchaser
irrevocably agrees that any Action arising out of or relating to this Agreement
brought by the other Party (or any of their respective successors or assigns) shall be brought and determined exclusively in any state or federal court
sitting in the
Southern District of the State of New York, and each of Seller and Purchaser hereby irrevocably submits to the exclusive jurisdiction of the
aforesaid courts for itself and with respect to its property, generally and unconditionally, with regard to
any such Action arising out of or relating to this
Agreement and the transactions contemplated hereby. Each of Seller and Purchaser agrees not to commence any Action relating thereto except in the
courts described above in New York, other than
Actions in any court of competent jurisdiction to enforce any judgment, decree or award rendered by
any such court in New York as described herein. Each of Seller and Purchaser further agrees that notice as provided herein shall constitute
sufficient
service of process and each of Seller and Purchaser further waives any argument that such service is insufficient. Each of Seller and Purchaser hereby
irrevocably and unconditionally waives, and agrees not to assert, by way of motion or
as a defense, counterclaim or otherwise, in any Action arising out
of or relating to this Agreement or the transactions contemplated hereby, (a) any claim that it is not personally subject to the jurisdiction of the courts in
New York as described
herein for any reason, (b) that it or its property is exempt or immune from jurisdiction of any such court or from any legal
process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in
aid of execution of judgment,
execution of judgment or otherwise) and (c) that (i) the Action in any such court is brought in an inconvenient forum, (ii) the venue of such Action is
improper or (iii) this Agreement, or the subject matter hereof, may
not be enforced in or by such courts. Notwithstanding anything to the contrary in this
Agreement, each Party (on behalf of itself and its Affiliates) (i) agrees that it will not bring or support any action, cause of action, claim, cross-claim or
third-party claim of any kind or description, whether in law or in equity, whether in contract or in tort or otherwise, against the Financing Source Parties
in any way relating to this Agreement, including any dispute arising out of the Financing
Letters or the performance thereof or the Financing, in any
forum other than the Supreme Court of the State of New York, County of New York, or, if under applicable law exclusive jurisdiction is vested in the
Federal courts, the United States
District Court for the Southern District of New York in the County of New York (and of the appropriate appellate
courts therefrom), (ii) submits for itself and its property with respect to any such action to the exclusive jurisdiction of such
courts,
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(iii) agrees that service of process, summons, notice or document by registered mail addressed to it at its address provided in Section 11.3 shall be
effective service of process
against it for any such action brought in any such court, (iv) waives and hereby irrevocably waives, to the fullest extent
permitted by law, any objection which it may now or hereafter have to the laying of venue of, and the defense of
an inconvenient forum to the
maintenance of, any such action in any such court and (v) agrees that a final judgment in any such action shall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or in any other
manner provided by law.

11.13 Specific Performance. Each of Seller and Purchaser agrees that irreparable damage would occur
in the event that any of the provisions of
this Agreement were not performed in accordance with their specific terms or were otherwise breached. Accordingly, each of Seller and Purchaser shall
be entitled to specific performance of the terms hereof,
including an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement in any state or federal court sitting in the Southern District of the State of New York, this being
in addition to any other remedy to which they are entitled at law or in equity. Each of Seller and Purchaser hereby further waives (a) any defense in any
action for specific performance that a remedy at law would be adequate and (b) any
requirement under any Law to post security as a prerequisite to
obtaining equitable relief.

11.14 Disclosure Generally.
Notwithstanding anything to the contrary contained in the Seller Disclosure Letter or in this Agreement, the
information and disclosures contained in any Seller Disclosure Letter shall be deemed to be disclosed and incorporated by reference with
respect to any
other representation or warranty of Seller for which applicability of such information and disclosure is reasonably apparent on its face. The fact that any
item of information is disclosed in any Seller Disclosure Letter shall not be
construed to mean that such information is required to be disclosed by this
Agreement. Such information and the dollar thresholds set forth herein shall not be used as a basis for interpreting the terms “material” or “Business
Material Adverse Effect” or other similar terms in this Agreement.

11.15 Provision Respecting Legal Representation.
Each Party agrees, on its own behalf and on behalf of its Affiliates, that Norton Rose
Fulbright US LLP may serve as counsel to Seller and the Company in connection with the negotiation, preparation, execution and delivery of this
Agreement and the
Transition Services Agreement and the consummation of the transactions contemplated hereby and thereby, and that, following
consummation of the transactions contemplated hereby and thereby, Norton Rose Fulbright US LLP (or any successors) may serve
as counsel to Seller
or any Affiliate or Representative of Seller, in connection with any Action or obligation arising out of or relating to the transactions contemplated hereby
and thereby notwithstanding such prior representation of the Company,
and each Party consents thereto and waives any conflict of interest arising
therefrom.

11.16 Privilege. Purchaser, for
itself and its Affiliates, and its and its Affiliates’ respective successors and assigns, hereby irrevocably and
unconditionally acknowledges and agrees that all attorney-client privileged communications between Seller, the Company and their
respective current or
former Affiliates or Representatives and their counsel, including Norton Rose Fulbright US LLP, made before the consummation of the Closing to the
extent relating to the negotiation, preparation, execution, delivery of this
Agreement and the Transition Services Agreement, and the consummation of
the transactions contemplated hereby and thereby which,
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immediately before the Closing, would be deemed to be privileged communications and would not be subject to disclosure to Purchaser (or would
otherwise not be disclosable to Purchaser without
losing any such right of privilege) in connection with any Action arising out of or relating to this
Agreement, shall continue after the Closing to be privileged communications with such counsel and neither Purchaser nor any of its Affiliates
(including
after the Closing, the Company) shall seek to obtain the same by any process on the grounds that the privilege attaching to such communications
belongs to Purchaser, the Company or the Business, or on any other grounds.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, this Agreement has been signed by or on behalf of Seller and Purchaser
as of the date first set forth above.
 

FLORIDA POWER & LIGHT COMPANY

By:   
 Name:
 Title:

CHESAPEAKE UTILITIES CORPORATION

By:                 
 Name:
 Title:



Exhibit 99.1

FOR IMMEDIATE RELEASE
September 26, 2023
NYSE Symbol: CPK

Chesapeake
Utilities Corporation to Acquire Florida City Gas

Transformative acquisition more than doubles operations in high-growth Florida
service areas

Positions CPK to execute on additional growth opportunities in regulated and unregulated
businesses

Supports long-term earnings and dividend growth; increases capital investment plan; financing plan maintains strong
balance sheet

DOVER, Del. - Chesapeake Utilities Corporation (NYSE: CPK) (“Chesapeake Utilities” or “the Company”) today
announced it has entered into a
definitive agreement to acquire Florida City Gas (“FCG”) from NextEra Energy, Inc. (NYSE: NEE) for $923 million in cash. Upon closing of the
transaction, which is expected to occur by the end of the
fourth quarter of 2023, FCG will become a wholly owned subsidiary of Chesapeake Utilities.
The Company has increased its capital investment plan and extended its earnings guidance through 2028 to reflect the increased scale and investment
opportunities related to the transaction, with an implied earnings per share growth rate of approximately 8% through 2028.

FCG serves approximately
120,000 residential and commercial natural gas customers across eight counties in Florida, including Miami-Dade, Broward,
Brevard, Palm Beach, Hendry, Martin, St. Lucie and Indian River. Its natural gas system includes approximately 3,800 miles of
distribution main and 80
miles of transmission pipe.

“This acquisition will more than double our natural gas business in Florida, one of the fastest
growing states in the nation. For several years, gas
distribution customer growth in Florida has significantly exceeded national averages. Demand for natural gas continues to increase as Florida consumers
seek reliable, domestic and affordable
energy for their homes and businesses,” said Jeff Householder, chairman, president and chief executive officer of
Chesapeake Utilities. “We have generated meaningful earnings growth by acquiring businesses in states where we already
operate and subsequently
developing and executing additional growth opportunities. We see similar opportunities with FCG, and believe we are well positioned to capture
additional growth including gas distribution expansion to serve new residential
development, as well as infrastructure investments across our other
platforms, such as gas transmission. We expect these opportunities, which are a large driver of our increased capital investment plan, to enable us to
continue to pursue long-term
upper quartile earnings growth.”



 
“Chesapeake Utilities has a proven track record of deploying its regulatory, operations, supply and
business development expertise to drive
transformative growth in Florida, as exemplified by our acquisition of Florida Public Utilities in 2009. We are taking the same disciplined approach with
this transaction, which is directly aligned with our
strategic and financial acquisition criteria, and we anticipate a similar success story with FCG,” said
Beth Cooper, executive vice president, chief financial officer, treasurer and assistant corporate secretary of Chesapeake Utilities.
“We intend to finance
the transaction through a combination of long-term debt and equity, ensuring we maintain a strong balance sheet while supporting our long-term
earnings and dividend growth.”

Strategic Rationale: Acquisition of operations in high growth Florida service areas provides enhanced platform for growth, as well as scale and
financial
benefits
 

 

•   Expands platform in Florida: Post-acquisition, Chesapeake Utilities’ footprint will expand
significantly in Florida. The Company’s
Florida portfolio following the acquisition is expected to comprise approximately 60% of its total utility net plant and operating income,
versus 45% for the standalone business at the end of 2022. This
acquisition provides expansion opportunities into unserved and
underserved communities throughout a widened service territory. Additionally, the transaction introduces growth opportunities across the
Company’s portfolio, from organic growth of
the regulated LDC assets to new opportunities for the Company’s natural gas pipeline and
virtual pipeline businesses to other sustainable investments such as renewable natural gas, alternative fueling stations and fleet
conversions.

 

 

•   Enhanced scale and efficiency: As a result of this transaction, the Company’s regulated utility
customers and net plant will increase by
50% and 30%, respectively, which will bring enhanced scale and efficiency benefits. This acquisition is expected to benefit from
Chesapeake Utilities’ core experience and expertise in all facets of
natural gas operations, regulatory, supply, business development and
project execution. The Company’s expertise in navigating Florida’s regulatory and political environment as well as expected efficiencies
related to the complementary
nature of the combined operations will allow the Company to optimize this transaction, further supporting
our earnings and dividend growth.

 

 
•   Financial benefits: The transaction supports and extends the Company’s long-term EPS guidance and
provides approximately

$500 million in investment opportunities associated with FCG over the next five years. The financing plan includes a balanced mix of
equity and long-term debt, which supports long-term dividend growth and maintains the
Company’s strong balance sheet.

 
-more-



 
Transaction Significantly Expands Chesapeake Utilities’ Presence in Florida

Chesapeake Utilities has had a natural gas distribution presence in Florida for 40 years, significantly building on that initial presence to include multiple
business entities across the energy value chain. The acquisition more than doubles the Company’s Florida natural gas operations, expanding Chesapeake
Utilities’ service territory coverage to include five additional counties in Florida and
increasing the Company’s presence in five of the top 10 most
populous counties in the state.
 

  •   With the addition of FCG, Chesapeake Utilities’ overall natural gas distribution presence in Florida will
include an approved regulated rate
base of $941 million, serving more than 211,000 customers through nearly 7,000 miles of natural gas distribution company pipeline.

 

  •   After transaction close, the Company’s consolidated Florida operations are expected to contribute
approximately 60% of Chesapeake
Utilities’ operating income, total utility net plant and future capital investment plan (5 years).

 

  •   The transaction is projected to increase Chesapeake Utilities’ regulated natural gas utility customers and
net plant by 50% and 30%,
respectively, with the regulated business mix reaching 87% (up from 81%).

Guidance Update

As a result of the increased scale and investment opportunities related to the transaction, Chesapeake Utilities is expected to exceed its current capital
expenditure guidance ($900 million to $1.1 billion for the five years ended 2025) two years early. The Company is excited to introduce its new
guidance: capital expenditure guidance in the range of $1.5 billion to $1.8 billion
for the five years ended 2028 and EPS in the range of $7.75 to $8.00
per share for 2028, implying an EPS growth rate of approximately 8% from the current 2025 EPS guidance range, or since 2018, an 8.5% growth rate.

Financing

Chesapeake Utilities plans to finance the
transaction with a balanced mix of equity and long-term debt to maintain its strong balance sheet, and has also
obtained committed financing from Barclays to fund the purchase price.

Timing and Approvals

The transaction is expected to
close by the end of the fourth quarter of 2023, subject to expiration of the applicable waiting period under the Hart-Scott-
Rodino Antitrust Improvements Act of 1976, as amended, securing financing orders from the Delaware and Maryland Public
Service Commissions and
other customary closing conditions.
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Advisors

Barclays is serving as exclusive financial advisor to Chesapeake Utilities. Shearman & Sterling and Baker Hostetler are serving as legal advisors to
Chesapeake Utilities.

Conference Call and Webcast

Chesapeake Utilities Corporation (NYSE: CPK) will host a conference call on Wednesday, September 27, 2023, at 8:30 a.m. ET to discuss details of the
FCG
acquisition.

To listen to the Company’s conference call via live webcast, register here or visit the Company’s website at
www.chpk.com then proceed to
Investors/Events & Presentations and select the Florida City Gas Acquisition tab for additional information.

For investors and analysts that wish to participate by phone for the question and answer portion of the call, please use the following dial-in information
below. A replay of the presentation will be made available on the previously noted website following the conclusion of the call.

Toll-free: 800.343.5172
International:
203.518.9848
Conference ID: CPK0927

About
Chesapeake Utilities Corporation

Chesapeake Utilities Corporation is a diversified energy delivery company, listed on the New York Stock Exchange.
Chesapeake Utilities Corporation
offers sustainable energy solutions through its natural gas transmission and distribution, electricity generation and distribution, propane gas distribution,
mobile compressed natural gas utility services and
solutions and other businesses. For more information, visit www.chpk.com.

Please note that Chesapeake Utilities Corporation is not affiliated
with Chesapeake Energy, an oil and natural gas exploration company headquartered
in Oklahoma City, Oklahoma.

Contacts:

Investors
Beth W. Cooper, Chesapeake Utilities
Corporation
Executive Vice President, Chief Financial Officer, Treasurer and Assistant Corporate Secretary
302.734.6022

Michael Galtman, Chesapeake Utilities Corporation
Senior Vice President and Chief Accounting Officer
302.217.7036
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Media
Brianna Patterson, Chesapeake Utilities Corporation
Manager,
Public Relations and Strategic Communications
419.314.1233
bpatterson@chpk.com

Hugh Burns/Delia Cannan/Pamela
Greene
Reevemark
212.433.4600
CPK-Team@reevemark.com

Cautionary Statement Regarding Forward-Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”), Section 21E of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform Act of 1995. One can typically
identify forward-looking statements by the use of forward-looking words, such as
“project,” “believe,” “expect,” “anticipate,” “intend,” “plan,”
“estimate,” “continue,” “potential,” “forecast” or other similar words, or future or
conditional verbs such as “may,” “will,” “should,” “would” or
“could.” These include statements regarding the benefits of the proposed acquisition and associated growth opportunities, anticipated
future operating
and financial performance and results, including estimates of earnings growth, EPS and EPS growth rate and capital expenditures, dividend growth,
financing plans, the expected timing of the closing of the proposed acquisition, among
others. These statements are based on our current intentions,
plans, expectations, assumptions and beliefs. Forward-looking statements speak only as of the date they are made or as of the date indicated. These
statements are subject to many risks
and uncertainties, including, but not limited to: the occurrence of any event, change or other circumstance that could
give rise to the right of either or both parties to terminate the acquisition agreement; the failure to obtain applicable
regulatory approval, including
financing orders, in a timely manner or otherwise; the risk that the acquisition may not close in the anticipated timeframe or at all due to one or more of
the other closing conditions to the transaction not being
satisfied or waived; the risk that there may be unexpected costs, charges or expenses resulting
from the proposed acquisition; risks related to the ability of the Company to successfully integrate the business and achieve the expected operating
efficiencies within the expected timeframes or at all and the possibility that such integration may be more difficult, time consuming or costly than
expected; risks that the proposed transaction disrupts the Company’s current plans and
operations; risks related to disruption of each company’s
management’s time and attention from ongoing business operations due to the proposed transaction; continued availability of capital and financing; the
risk that any announcements
relating to the proposed transaction could have adverse effects on the market price of the Company’s common stock or
credit ratings; the risk that the proposed transaction and its announcement could have an adverse effect on the ability of the
Company and FCG to
continue to hire, train and retain appropriately qualified personnel, to retain customers and to maintain relationships with each of their respective
business partners, suppliers and customers; risks related to unpredictable
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and severe or catastrophic events or their impact on each company’s business, financial condition and results of operations; and other business effects,
including the effects of industry,
market, economic, political or regulatory conditions. Additional risk factors that may cause actual results or events to
differ materially from those expressed in the forward-looking statements are described under “Safe Harbor for
Forward-Looking Statements” and Item
1A, “Risk Factors” in our Annual Report on Form 10-K and in other reports that we have or may file with the Securities and Exchange Commission.

In light of these risks, uncertainties, and assumptions, the events described in the forward-looking statements might not occur or might occur to a
different
extent or at a different time than we have described. We undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events, or otherwise. You are cautioned not to place undue
reliance on any forward-looking statements.

This press release is for informational purposes only and not intended to and does not constitute an offer to
sell securities. No offer of securities shall be
made except in accordance with applicable law.
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This presentation contains
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), Section 21E of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation Reform
Act of 1995. One can typically identify forward-looking statements by the use of forward-looking words, such as “project,” “believe,” “expect,” “anticipate,” “intend,” “plan,”
“estimate,” “continue,” “potential,” “forecast” or other similar words, or future or conditional verbs such as “may,” “will,” “should,” “would” or
“could.” These include statements regarding the benefits of the proposed acquisition and associated growth opportunities, anticipated future operating and financial performance and results, including estimates of earnings growth, EPS and
EPS growth rate and capital expenditures, dividend growth, financing plans, the expected timing of the closing of the proposed acquisition, among others. These statements are based on our current intentions, plans, expectations, assumptions and
beliefs. Forward-looking statements speak only as of the date they are made or as of the date indicated. These statements are subject to many risks and uncertainties, including, but not limited to: the occurrence of any event, change or other
circumstance that could give rise to the right of either or both parties to terminate the acquisition agreement; the failure to obtain applicable regulatory approval, including financing orders, in a timely manner or otherwise; the risk that the
acquisition may not close in the anticipated timeframe or at all due to one or more of the other closing conditions to the transaction not being satisfied or waived; the risk that there may be unexpected costs, charges or expenses resulting from the
proposed acquisition; risks related to the ability of the Company to successfully integrate the business and achieve the expected operating efficiencies within the expected timeframes or at all and the possibility that such integration may be more
difficult, time consuming or costly than expected; risks that the proposed transaction disrupts the Company’s current plans and operations; risks related to disruption of each company’s management’s timeand attention from ongoing
business operations due to the proposed transaction; continued availability of capital and financing; the risk that any announcements relating to the proposed transaction could have adverse effects on the market price of the Company’s common
stock or credit ratings; the risk that the proposed transaction and its announcement could have an adverse effect on the ability of the Company and Florida City Gas to continue to hire, train and retain appropriately qualified personnel, to retain
customers and to maintain relationships with each of their respective business partners, suppliers and customers; risks related to unpredictable and severe or catastrophic events or their impact on each company’s business, financial condition
and results of operations; and other business effects, including the effects of industry, market, economic, political or regulatory conditions. Additional risk factors that may cause actual results or events to differ materially from those expressed
in the forward-looking statements are described under “Safe Harbor for Forward-Looking Statements” and Item 1A, “Risk Factors” in our Annual Report on Form 10-K and in other reports that we have or may file with the
Securities and Exchange Commission. In light of these risks, uncertainties, and assumptions, the events described in the forward-looking statements might not occur or might occur to a different extent or at a different time than we have described.
We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise. You are cautioned not to place undue reliance on any forward-looking statements. No Offer of
Securities This presentation is for informational purposes only and not intended to and does not constitute an offer to sell securities. No offer of securities shall be made except in accordance with applicable law. Forward Looking
Statements



Chesapeake Utilities reached
definitive agreement to acquire Florida City Gas (FCG) for $923 million. Immediately more than doubles CPK’s natural gas business in Florida, with additional future growth opportunities across CPK’s five growth platforms Supports and
extends EPS growth rate of 8% or greater Increases five-year capital investment plan ~65% driven by increased scale and investment opportunities related to transaction Financing expected to include a balanced mix of equity and long-term debt to
maintain our strong balance sheet Subject to Hart-Scott-Rodino Act waiting period and securing financing orders in Delaware and Maryland Closing expected in the fourth quarter 2023. Following close, FCG will be wholly owned subsidiary of Chesapeake
Utilities Meets all of CPK’s acquisition criteria: Transaction Terms Transformative Acquisition Expected To Drive Significant Benefits To Key Stakeholders, Including Shareholders And Customers Capital Investment Opportunities Unlocks
Opportunities Across Platforms Long-term Earnings Growth Efficiencies Financial Attributes Aligned Values Consistent Business Model Operational Excellence Constructive Regulatory Relations Strategic Attributes



Compelling Transaction Rationale Scale
benefits from expected increases in regulated utility customers and net plant by 50% and 30%, respectively Efficiencies expected due to complementary operations CPK has core expertise across all facets of natural gas operations and strong
relationships with regulators, legislators, communities and customers Enhances Scale and Efficiency CPK has extensive operational and regulatory expertise More than doubles CPK’s presence in FL - a high growth service area Florida is premier
state for utility operations with a fast-growing population and economy, as well as a constructive and supportive regulatory environment Natural gas continues to be a preferred energy source with growing market demand Historically, FPU has achieved
a 4%+ annual residential customer growth rate over the last 4 years Enhanced platform for growth: combination of natural gas systems and incremental capital investment opportunities across five growth platforms expected to drive growth and benefit
all stakeholders Expands Platform in Florida High growth utility jurisdiction; gas system expansion opportunities Expands current guidance of EPS CAGR of 8%; achieves long-term EPS CAGR of ~8.5% Provides approximately $500 million of capex
opportunities associated with FCG over the next five years Supports long-term dividend growth Balanced financing plan to ensure continued balance sheet strength Financial Benefits Builds on CPK’s track record of successful M&A



Transaction Consistent with our
Drivers for Superior Performance TRACK RECORD ENERGIZED TEAM FINANCIAL DISCIPLINE PLATFORMS FOR GROWTH Proven track record of natural gas distribution M&A transactions Florida Public Utilities in 2009, Eastern Shore Gas (Sandpiper Energy) in
2013, Elkton Gas in 2020 – each facilitated additional growth opportunities FCG will build on the successes of previous utility acquisitions Leverages our core competencies, expertise, and community relationships Experienced management team
supported by teams with expertise in M&A transactions and integration Adding FCG’s talented team members creates a stronger consolidated operation Transaction contributes to our financial objectives in support of increased shareholder
value Long history of top-tier earnings growth driven by disciplined capital investments FCG’s profile supports and extends EPS growth rate of 8% or greater Transaction provides opportunities across each of our five platforms for growth
Opportunities associated with FCG aligned with CPK’s growth priorities and proven expertise Approx. $500M in incremental investment opportunities across growth platforms over next five years



Serves ~120,000 natural gas customers
over 8 counties in Florida (Miami-Dade, Broward, Brevard, Palm Beach, Hendry, Martin, St. Lucie and Indian River) 3,800 miles of distribution main and 80 miles of transmission pipe Recently completed LNG facility in Homestead, Florida with 270,000
gallons of storage capacity and delivery capability of 10,000 dt/d Florida City Gas: Attractive Rate Base in High Growth Market FCG Overview Attractive Pro Forma Business Most recent rate case completed on March 28, 2023 Commission-approved outcome
summary: Rate Increase $23.3 million 2023E Rate Base $487 million Allowed ROE 8.5% - 10.5% % Common Equity 52.56% Increased presence in urbanized, densely populated southeast region of Florida, including Miami Florida consolidated operations
following the acquisition are expected to contribute approximately 60% of CPK’s: Operating income; Utility net plant; and Future capital investment plan (five years) Both companies recently completed rate cases, with 2024 as first full year
permanent rates will be in effect Combined rate increase of $40.5 million, with FPU rate increase representing $17.2 million Pro forma CPK regulated business mix expected to reach 87% (up from 81%), increasing our utility foundation while continuing
to pursue higher returns in our non-regulated businesses



Combined Florida Natural Gas
Distribution Presence The Transaction Will More Than Double CPK’s Natural Gas Distribution Presence In Florida   Combined Florida Natural Gas Distribution Approved Rate Base (in millions) $454 $487 $941 Miles of Pipe 3,043 3,880 6,923
Counties Served 26 8 31 (3 counties overlap) Average Customers in 2022 93,402 117,752* 211,154 * FCG’s customer count has increased to approximately 120,000 as of signing



Rapid Growth in Florida Expected to
Continue Florida has a very strong GDP growth history and projected population growth suggests a continuation of that trend Forecasted Florida Population Growth Florida’s Strong Growth Advantage 5.7% CAGR Florida’s GDP growth outpaces
the rest of the U.S., with an annual GDP growth of ~5.7% since 2011 Florida is a premier state for utility operations, with a fast-growing population and economy, as well as a constructive and supportive regulatory environment Natural gas continues
to be a preferred energy source for homes and businesses Gas distribution customer growth in Florida has significantly exceeded national averages CPK will be better positioned to provide service in many areas across the state of Florida, covering
half of the top 10 most populous counties in Florida. Brevard Indian River Miami-Dade St. Lucie Florida FC Pop. Growth by % from 2023-2050 20% 25% 15% 37% 24% Florida Historical GDP Growth Source: Florida Demographic Estimating Conference, February
2023 and the University of Florida, Bureau of Economic and Business Research, Florida Population Studies, Volume 56, Bulletin 195, April 2023 Source: the Bureau of Economic Analysis



Complementary Operations and Service
Territories Acquisition Positions CPK to Capture Additional Growth Opportunities Within Florida Beyond Existing CPK Footprint Transaction Complementary to CPK’s Natural Gas Portfolio CPK has core experience and expertise in all facets of
natural gas operations, regulatory, supply, business development and project execution Expansion opportunities into unserved and underserved communities throughout a widened service territory Natural Gas Distribution Customer Growth in Florida 2.7%
Organic CAGR 2.3x Increase



Organic Growth: FCG continued
organic utility growth, with contracted residential projects representing more than 12,000 homes Approved cost recovery: ~$105M SAFE program approved and in process, with ~$205.5M proposal for continuation of the program through 2035 currently
before the FL PSC Gas Transmission: Various pipeline expansion opportunities to pursue Opportunities to provide the connection between LNG production and the space launch industry Propane Distribution: Potential opportunities for community gas
systems in currently unserved communities where natural gas is not available (permanent or temporary solution) Marlin Gas Services: Opportunities to provide interim services during expansion construction or during maintenance Marlin CNG stations
Sustainable Investments: LNG, RNG interconnects and storage Promotion of NG usage to free up by-products such as bagasse for green hydrogen production Evaluate opportunities for fleet conversion to CNG / RNG Acquisition Enhances Growth Opportunities
Across Platforms



Familiar Regulatory and Political
Environment FPUC remains committed to its strong relationships throughout Florida with regulators, legislators, communities and customers Florida Has a Constructive and Supportive Regulatory Environment and is One of Four States Rated Above
Average/2 or higher By S&P RRA



CPK’s Proven Track Record of
Growth in Florida Total Investment Growth Net Income Growth CPK Portfolio of Businesses in Florida 13.8% Organic CAGR 11.0% Organic CAGR



CPK’s Proven Track Record of
Growth in Florida From a $125 million investment in 2009, the CPK-FPU merger paved the way for not only natural gas distribution expansion, but also for related new business operations in Florida Florida Investment – 2022 compared to 2010 ($
millions) * CPK’s first dairy manure RNG facility at Full Circle Dairy in Florida’s Madison County is currently under construction. Investment Type Commentary Change in Investment (2010-2022) Gas Distribution Expansion into new areas
such as Nassau County as well as reliability and infrastructure investments + $279 million Gas Transmission Peninsula Pipeline Company links interstate pipelines to local distribution systems, industrial customers and power generation facilities +
$114 million Electric Distribution Electric distribution operations in the northeast and northwest of Florida + $109 million Virtual Pipeline Solutions Capturing opportunities for mobile fuel and virtual pipeline solutions throughout North America +
$44 million CHP CPK’s flagship CHP, Eight Flags, was built to address a customer’s need, and today benefits multiple parts of our business + $30 million Propane Smaller acquisitions; expanding to new areas through community gas systems;
Autogas expansion + $3 million Sustainable Investments Waste-to-energy production facilities and associated infrastructure Construction underway* Approx. $580M in Investment 13.8% CAGR



Capital Expenditure Guidance Update
$1.5-$1.8 Billion 5-year Capital Investment Plan (2024-2028), a ~65% Increase from Previous Plan 2021-2022 $369M 2024-2028 $1.5B-$1.8B 2023-2025 $531M-$731M New 5-year plan: $1.5B to $1.8B (2024-2028) Prior 5-year plan: $900M to $1.1B (2021-2025)
~65% Increase Key Drivers of Increased Investment Plan Investment in distribution systems to serve growing customer base and ensure reliability Investment in related infrastructure, including gas transmission that supports the utility systems
Increase in capital investment projections for CPK’s legacy businesses



Track Record of Growing Capital
Expenditures Amounts in chart reflected in millions. Long Track Record of Successfully Growing Capital Investment Plan ~$50M/ yr avg. ~$75-$100M/yr avg. ~$150-$250M/yr avg. ~$300-$360M/yr run rate ($1.5-$1.8 bn 5-yr plan) FCG



Extending Earnings Growth
Projections CPK Guidance – Low Range CPK Guidance – High Range CPK Guidance – Low Range CPK Guidance – High Range Expected CAGR of 8.5% Earnings Per Share Growth Guidance Extended through 2028* * Diluted Earnings Per Share
Growth from Continuing Operations Expected CAGR of ~8%



Capital Structure and Financing
Plan Maintaining a Strong Balance Sheet is a Priority 1 The expected financing plan is subject to market conditions. These statements do not constitute an offer to sell securities. Any such offering will be conducted pursuant to applicable law. CPK
Capital Structure as of June 30, 2023 ($ thousands) Concurrent with signing of the purchase agreement CPK obtained committed financing from Barclays to the fund the purchase price Balanced financing plan1 is expected to consist of equity and
long-term debt to maintain our strong balance sheet: ~$400 million equity ~$550 million long-term debt Financing plan consistent with investment grade ratings profile Financing Plan



Enhances CPK’s Investment
Proposition Transaction is a strong strategic fit; consistent with Chesapeake's historical M&A approach and demonstrated track record Supports and extends EPS growth rate of 8% or greater; increases five-year capital investment plan ~65% More
than doubles Chesapeake's operations in Florida, a premier utility jurisdiction Enhances scale and efficiencies, with attractive investment opportunities across all five growth platforms Expansion opportunities in unserved & underserved
communities in widened service territory expected to drive shareholder value


