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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securitieshange Act of 1934

Date of Repor November 9, 201:
(Date of earliest event reporte

A. M. CASTLE & CO.

(Exact name of registrant as specified in its @

Maryland 1-5415 36-087916C
(State or other jurisdiction of incorporatic (Commission File Numbe! (IRS Employer Identification No

1420 Kensington Road, Suite 22
Oak Brook, Illinois 60523
(Address of principal executive office

Registrant's telephone number including area ¢(847) 45!-7111

Not Applicable
(Former name or former address if changed sint¢edasrt.)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of the
following provisions (see General Instruction Ab2low):

[ ] Written communications pursuant to Rule 42%8l@inthe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12eanthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te R4d-2(b) under the Exchange Act (17 CFR 24024}

[ ] Pre-commencement communications pursuant te B8 e-4(c) under the Exchange Act (17 CFR 246-1%))




Item 1.01 Entry into a Material Definitive Agreemert.
Sock Purchase Agreement

On November 9, 2011, A. M. Castle & Co. (the “Comgd, Mr. Paul Sorensen (“Sorensen”), Mr. Jerry Mfibrd (“Willeford”) (each of Sorensen &
Willeford, a “Seller” and collectively, the “Sellgl), and Tube Supply, Inc. (“Tube Supply”) enteliatb a Stock Purchase Agreement (ttgtdck
Purchase Agreement’pursuant to which the Company will, subject to thens and conditions of the Stock Purchase Agreenaequire all of th
outstanding shares of Tube Supply (the “Acquisiiorin consideration for the Tube Supply shares, then@any will pay approximately $165 millic
subject to a postlosing working capital adjustment as well as amjients for cash on hand, certain tax amounts, tedeless and transaction rel:
expenses of Tube Supply as of the closing datgsatlet forth in the Stock Purchase Agreement. n§ill®n of the proceeds will be deposited in
escrow account to cover the Sellers’ indemnificatidligations.

The Stock Purchase Agreement contains customarggeptations and warranties of the Sellers regar@iihe Supply, including, among others, \
respect to: corporate organization, capitalizatmrporate authority, financial statements, conmgléawith law, legal proceedings, absence of ce
changes, taxes, employee matters, intellectualeptppproduct liability, and certain contracts. eTBellers have agreed to cause Tube Supj
conduct its business in the ordinary course uhnélttansaction is completed.

Consummation of the transaction is subject to oertastomary closing conditions, including the aecy of the Sellerstrepresentations a
warranties, compliance by the parties with the cawis in the Stock Purchase Agreement, the absdérecenaterial adverse effect on Tube Supply
the expiration or termination of all applicable tirag periods under the Hart Scott Rodino Antitrisprovements Act of 1976, as amendéle Stocl
Purchase Agreement contains certain terminatidmsign favor of the Sellers and the Company, ascds® may be, applicable (i) upon Januan
2012, if the transaction has not been completetthaitytime, and (ii) upon a failure of satisfactmnwaiver of the closing conditions.

The foregoing description of the transaction and thecStPurchase Agreement does not purport to be @impind is qualified in its entirety
reference to the Stock Purchase Agreement, whiattashed hereto as Exhibit 2.1, and is incorpdrat® this report by reference.

Debt Commitment Letter

Concurrently, and in connection with entering itite Purchase Agreement, the Company entered iconanitment letter (the “Debt Commitment
Letter”) with Jefferies Finance LLC and Jefferieo@, Inc. (together with their affiliates, “Jefies”) pursuant to which, subject to the terms and
conditions set forth therein, Jefferies has coneditb (i) provide a $100.0 million senior secursded-based revolving credit facility (the “ABL
Facility”), and (ii) provide, purchase or placeartbination of senior secured loans under a seeured bridge loan facility (the “Bridge Loan
Facility” and together with the ABL Facility, thé-&acilities”) and senior unsecured notes (“UnseciNetks”) of the Company. The aggregate amount
of the commitments by Jefferies for the Bridge L&amility and the Unsecured Notes is $275.0 milliom lieu of the Bridge Loan Facility, the
Company may issue senior secured notes (the “Sgdotes”) in a Rule 144A or other private placement

The ABL Facility will mature four years from theosling date of the Acquisition. The Bridge Loan ifigcwill mature on the one year anniversan
the closing date and, subject to satisfaction dfage conditions, any unpaid principal will autoncatly convert to a term loan that matures fourrg
following such conversion. A portion of the prode€rom the ABL Facility, and all of the proceedsrh the Bridge Loan Facility (or the Secu
Notes if issued) and the Unsecured Notes, will $gduto finance the Acquisition, to pay related faed expenses, and to refinance all material ex
indebtedness of the Company. The remaining praceédhe ABL Facility will be used for general corpte purposes. All obligations under
Facilities and the Unsecured Notes will be guarchtby certain of the Company’s direct and indirdotestic subsidiaries, and the Company’
Canadian subsidiaries will be borrowers under tB& Kacility.




Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

21 Stock Purchase Agreement, dated November 9, 2@ldndbamong A. M. Castle & Co., Mr. Paul Sorendén Jerry

Willeford, and Tube Supply, Ini

Cautionary Statement on Risks Associated with Forwa Looking Statements

Information provided and statements contained i teport that are not purely historical are fordvlmoking statements within the meaninc
Section 27A of the Securities Act of 1933, as ameen@Securities Act”), Section 21E of the Secustlexchange Act of 1934, as amenddax¢hang
Act”), and the Private Securities Litigation Reforet of 1995. Such forwartboking statements only speak as of the date af tport and tf
Company assumes no obligation to update the infioméncluded in this report. Such forwalabking statements include information concerning
possible or assumed future results of operatiomdyding descriptions of our business strategy sérsatements often include words such as “believe,
“expect,” “anticipate,” “intend,” “predict,” “plari, or similar expressions. These statements are ratagtees of performance or results, and
involve risks, uncertainties, and assumptionshéugh we believe that these forwdodking statements are based on reasonable assusyptiere al
many factors that could affect our actual financédults or results of operations and could cacsgabresults to differ materially from those ire
forward-looking statements, including those risktéeis identified in Item 1A “Risk Factors” of ournAiual Report on Form 1R-for the fiscal yee
ended December 31, 2010. All future written arel éorwardiooking statements by us or persons acting on ehalb are expressly qualified in th
entirety by the cautionary statements containetf@rred to above. Except for our ongoing obligagi to disclose material information as require
the federal securities laws, we do not have anigatibns or intention to release publicly any rémis to any forwardeoking statements to refle
events or circumstances in the future or to refleetoccurrence of unanticipated events.




SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.
A. M. CASTLE & CO.
November 15, 201 By: /s/ Robert J. Perr

Robert J. Pern
Vice President, General Counsel & Secre
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EXHIBIT 2.1
STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (thi®greement”) is made and entered into as of November 9, 201&ndyamong (i) Paul Sorens
individually (* Sorensen’) and Jerry Willeford, individually (‘Willeford ") (each of Sorensen and Willeford, &&ller” and collectively, the ‘Sellers
"), (i) A. M. Castle & Co., a Maryland corporatiqithe “Buyer ") and (iii) the Company, solely with respect to tlwwenants to be performed by
Company contained in this Agreement prior to thesig.

Introduction

The Buyer wishes to purchase from the Sellers,thadsellers wish to sell to the Buyer, all of theéstanding capital stock of Tube Sup
Inc., a Texas corporation and wholly-owned by tb#e8s (the “Company”), on the terms and conditions set forth in thigréement.

An index of defined terms is set forth in Sectioh3®.
For good and valuable consideration, the receigtsafficiency of which are hereby acknowledged,fhgies agree as follows:

ARTICLE |
PURCHASE AND SALE; CLOSING

1.1. Purchase and Sale On and subject to the terms and conditions isfAlgreement, at the Closing, the Sellers shal] sahsfer, assic
and deliver to the Buyer (or its designated Affép and the Buyer shall purchase from the Selldrsf the outstanding capital stock of the Cony
(the “ Purchased Stock”), free and clear of all Liens. The acquisition o tAurchased Stock and the other transactions cptatd herein a
sometimes collectively referred to herein as tAedhsactions”.

1.2.  Closing. Unless this Agreement is earlier terminated pams to Section 8.1 , the closing of the Transastifthe “Closing ) will
take place at the offices of McDermott, Will & EmdrLP, 227 W. Monroe Street, Chicago, Illinois,%00 A.M. (local time) on the date selectec
the Buyer that is (i) no earlier than five (5) lmesis days after the conditions set forth in Artileare satisfied (other than those conditions whig
their nature are normallgatisfied at the Closing, but subject to the satisbn of such conditions at the Closing) or waivadd (ii) no later the
January 31, 2012, or at such time and place asddmeby the Sellers and the Buyer (th€lbsing Date”). All proceedings to be taken and
documents to be executed and delivered by the Banygrthe Sellers at the Closing will be deemedateehbeen taken and executed with effect
12:01 A.M. on the Closing Date.

1.3.  Certain Definitions; Pre-Closing Deliveries.
(@) Definitions . As used herein, the following terms shall hawefollowing meanings:

“ Affiliate ” of a specified Person means any other Person iretlgl or indirectly controls, is controlled byr & unde
common control with, such specified Person. Theté&ontrol” (including, with correlative meaninthe terms “controlled by” anduhde
common control with”"means the possession, direct or indirect, of tiveepao direct or cause the direction of the managerand policies
such Person, whether through the ownership of gatécurities, by contract or otherwise.

“ Base Closing Payment means an amount equal to (i) the Base Purchase, Blus (i) an amount equal to the Estima
Closing Cashplus (i) an amount equal to the Estimated Closing Bié¢d axesplus (iv) an amount equal to the Estimated Closing 38&()
Tax Amount,minus (vi) Estimated Closing Indebtedness, andus (vii) Estimated Sellers’ Expenses.

“ Base Purchase Pricé& means $165,000,000.

“ Canadian Subsidiary " and “ Subsidiary ” both mean Tube Supply Canada ULC, an unlimitediliiplcorporatior
created under the laws of the Province of AlbeCanada and which is a wholly-owned subsidiary ef@mmpany.
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“ Closing Cash” means the book value of consolidated cash, eaglivalents and marketable securities of the Compar
the Subsidiary as of 12:01 A.M. on the Closing Dafbe Closing Cash shall be determined in accarlavith GAAP and shall be reduced
the amount of checks of the Company and the Subgidihich have not either cleared or been cashed.

“ Closing Indebtedness means, on a consolidated basis, as of 12:01 A.MherClosing Date and without duplicatior
amounts, all liabilities and obligations of the Guany and the Subsidiary: (i) for borrowed mondy;efidenced by bonds, debentures, n
hedging and swap arrangements or other similarumsnts; (iii) under leases classified as cap#&abés in accordance with GAAP; (iv)
deferred purchase price for property or servicelgeling trade accounts payable incurred in theinamy course of business) or un
conditional sale or other title retention agreemenith respect to property acquired; (v) in respgdetters of credit, bankers acceptanc
similar transactions; (vi) with respect to custondeposits; (vii) for deferred compensation; (Vidy unpaid employee bonuses accrue
payable with respect to periods prior to the Clgsimcluding any unpaid discretionary employee msuidentified by the Sellers ¢
approved by the Buyer prior to the Closing anddayments accrued or payable as of the date of kh&n@ pursuant to the Suppleme
Compensation Agreements; (ix) for indebtednessrsecby liens on or security interests in any asdetuch Person; (x) for the Sell
Advances; (xi) under any guarantee of liabilitiesobligations of the type referred to in claus@sttfrough (x) above of other Persons;
(xii) all accrued interest and all premiums, peealt redemption costs and other charges and expénseespect of the repayment
maintenance (at the election of Buyer) of any efftregoing in clauses (i) through (xi) as of tHedihg Date.

“ Closing Prepaid Taxes’ means the amount of confirmed outstanding prepake$ of the Company or the Subsidi
which will have the effect of reducing Taxes pagaby the Company or the Subsidiary after the Ctpsiith respect to the period followi
the Closing; providedthat in no event shall the amount of Closing Bi@d axes under this Agreement exceed $350,00teiaggregate.

“ Closing 338(h)(10) Tax Amount’ means, on an aggregate basis, the amount of inotaehfederal, state and local Ta
incurred by the Sellers with respect to the Tratisas as a result of making the Section 338(h)@&@)tion, calculated in accordance v
Exhibit F ; provided, that in no event shall the Closing 338(h)(10) Famount under this Agreement exceed $3,000,008araggregate.

“ Closing Working Capital ” means, on a consolidated basis, as of 12:01 A.MthenClosing Date, (i) all accoul
receivable, inventory, prepaid expenses and otheeit assets of the Company and the Subsidiagiugixg for this purpose Closing Cz
and Closing Prepaid Taxesjinus (ii) all accounts payable, accrued liabilities, anter current liabilities of the Company and théoSdiary
(excluding for this purpose all Closing IndebtedneSellers Advances, SelleBkpenses and Taxes). Except as set forth in theeping
sentence, the Closing Working Capital shall berdeiteed in accordance with GAAP using the same nmithpractices and principles usec
the Company to prepare its audited consolidatednoal sheet as at October 31, 2010, providedwever, that the inventory in Closit
Working Capital will be valued using the averagstcmethodology and will include a writedown for olege inventory in the amount
$1,900,000 in the aggregate.

“ Closing Working Capital Adjustment ” means either (i) the amount by which the Closingrkivg Capital excee(
$85,700,000; or (ii) the amount by which Closing Ming Capital is less than $83,700,000, in whiclsecghe Closing Working Capi
Adjustment will be a negative number.

“ Closing Working Capital Closing Payment” means, (i) if the Closing Working Capital Adjustrhiéna positive numbe
the lesser of (A) the Closing Working Capital Adjuent or (B) $7,000,000; or (ii) if the Closing Wkarg Capital Adjustment is a negat
number, the Closing Working Capital Adjustment.

“ Code” means the Internal Revenue Code of 1986, as aggend

“ Company Material Adverse Effect” means any event, change or effect (including, euthimitation, changes tr
generally affect the metal service center or mptatessing markets and changes in general econgulitical, legal, regulatory or mark
conditions and their effects) that individuallyiorthe aggregate with other events, changes aedtefivill or would reasonably be expecte
be material and adverse to (i) the assets, pregefinancial condition, liabilities, rights, bussses, results of operations or prospects «
Company and its Subsidiary, taken as a whole,ipthg¢ ability of the Company or the Sellers to semmate the Transactions, in each
other than events, changes or effects attributalilee fact that the Buyer or any of its Affilistare the prospective owners of the Company.
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“ Deferred Working Capital Amount ” means the amount, if any, by which the Closing WagkCapital Adjustmel
exceeds the Closing Working Capital Closing Paynaantinally determined in accordance with Sectidh, Which amount is subject to
right of offset and reduction set forth in Sect®a5 , below.

“ Designated Liabilities” means (a) any failure of the Company to have g feffective election to be taxed as a
corporation (within the meaning of Section 1361(a)f the Code) or any failure of the Canadian 8liasy to be disregarded for U.S. fedt
income tax purposes as an entity separate fronctimepany, for all periods between the Election Catd the Closing, (b) any failure of-
Company to file required Tax Returns or pay Taxesriwith respect to the Company’s or the Cana&iabsidiarys operations, sales or ot
activities in the State of Louisiana prior to thie€ing, (c) any deficiencies in the Company’s @ 8ubsidiarys documentation regarding s¢
Taxes or exemptions therefrom prior to the Closift, any non-compliance with or deficiencies in tBempany’s or the Subsidiagy’
documentation regarding compliance with applicadalections or other trade restrictions laws or ragus prior to the Closing, (e) any ¢
of scrap, damaged or obsolete inventory or otheerizds of the Company or the Canadian Subsidiamyrtthrough the Sellers, or distribut
of the proceeds therefrom to the Sellers, prioth Closing, (f) any discriminatory provisions in gractices under or any failure to fu
comply with applicable laws or regulations with pest to the Compang’401(k) Benefit Plan and (g) any failure of then@any or th
Canadian Subsidiary to be paid the Norquest Reblsvia full on or before the later of July 31, 20d2upon the purchase of the Norq!
Receivable by the Sellers pursuant to Section b)20gelow .

“ Estimated Closing 338(h)(10) Tax Amount means the amount, estimated in good faith by thegamy and provided
the Buyer in the Closing Payment Certificate, af @losing 338(h)(10) Tax Amount; providethat in no event shall the Estimated Clo
338(h)(10) Tax Amount under this Agreement exce2@@®0,000 in the aggregate.

“ Estimated Closing Cash” means the amount, estimated in good faith by th@g@my and provided to the Buyer in
Closing Payment Certificate, of the Closing Cash.

“ Estimated Closing Indebtedness means the amount, estimated in good faith by theyg@my consistent with pay:
letters requested by and provided to the Buyeapgticable, and listed in the Closing Payment @eatie, of the Closing Indebtedness.

“ Estimated Closing Prepaid Taxe$ means the amount, estimated in good faith by thegamy and provided to the Bu'
in the Closing Payment Certificate, of the ClosPrgpaid Taxes; providedthat in no event shall the amount of Estimateds®ly Prepai
Taxes under this Agreement exceed $350,000 ingheegate.

“ Estimated Closing Working Capital Adjustment ” means the amount estimated in good faith by the g2om an
provided to the Buyer in the Closing Payment Ciegie, of the Closing Working Capital Adjustment.

“ Estimated Closing Working Capital Closing Payment’ means the amount estimated in good faith by the g2aom ani
provided to the Buyer in the Closing Payment Ciedte, of the Closing Working Capital Closing Payre

“ Estimated Sellers’ Expense$ means the amount, estimated in good faith by theg@my, consistent with payoff lett
requested by and provided to the Buyer, as appécabnd listed on an exhibit to the Closing Paynt@srtificate, of the Sellers’ Expenses.

“ Escrow Agent” means JPMorgan Chase Bank, NA.

“ Escrow Agreement” means the Escrow Agreement, in substantiallyfthen of Exhibit A hereto, among the Buyer, -
Sellers and the Escrow Agent.

“ Escrow Fund” means an amount equal to $19,000,000 of the PwedRese deposited with the Escrow Agent or
Closing Date, together with all interest, dividenalsd other income earned with respect thereto, d&seunts disbursed therefrom
accordance with this Agreement and the Escrow Agesg.

“ Existing Edmonton Facility Lease” means the Lease Agreement, in substantially ¢inen fof Exhibit D hereto, whic
shall include, if not already provided therein, rficdtions to such forms to permit leasehold magggmand customary leasehold mortg;
protections in form reasonably acceptable to thgeBwand the Debt Financing Sources, dated as ofCtbsing, between the Canad
Subsidiary and the Sellers Canadian Affiliate.
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“ Existing Houston Facility Lease” means the Lease Agreement, in substantially dine fof Exhibit C hereto, dated as
the Closing, between the Company and WSL.

“ Financing Sources’ means the entities that have committed to providetleerwise entered into agreements in conne
with the Debt Financing, including, without limiian, Jefferies Group, Inc. and Jefferies FinanceClltogether with their respecti
Affiliates, officers, directors, employees and eg@ntatives involved in the Debt Financing andrtresipective successors and assigns.

“ GAAP " means United States generally accepted accouptingiples as of the date hereof, consistentlyliagdp
“ Governmental Authority ” means any: (i) foreign, federal, state, provinciatritorial, municipal or local governme
court, tribunal, arbitrator, mediator, trustee, austrative agency or department, (ii) other goweemtal, government appointed or regula
authority or (iii) quasigovernmental authority exercising any regulatogprepriation or taxing authority under or for thecaunt of any ¢
the above.

“knowledge” regarding “to the knowledge of the Company”, “t@ tBompany’s knowledge'gr any other similar phra
means the actual knowledge of Sorensen, WillefGtdjs Friend, Murray Kammerer, Mark Fagert, TommysBern and Noel Tovar, and
knowledge that such Persons could be expectedaw kn have discovered after making reasonable iieguof appropriate Persons, reviev
relevant documentation and other relevant investigae.

“ Lien " means any lien, security interest, charge, pledegriction, adverse claim or other encumbrancanyf kind an
with respect to the Purchased Stock, includes amyypvoting agreement, voting trust, purchaseaptr risk of forfeiture.

“ New Employment Agreements’ means the employment agreements dated as of teendegof, but effective only up
the Closing, between the Company and each of Semegilleford, Chris Friend, Murray Kammerer, Mdflagert, Tommy Ausbern and N
Tovar.

“ New Houston Facility” means that certain warehouse and office facilicated at 4669 Brittmore Road, Houston, Ti
under construction as of the date hereof for agprately 250,000 square feet of warehouse and offfizce located on approximately
acres.

“ New Houston Facility Holdback Amount” means an amount equal to $1,000,000 of the Puréhaseheld by the Buy
on the Closing Date, less amounts disbursed tlwneiin accordance with this Agreement.

“ New Houston Facility Lease” means the Lease Agreement for the New Houstonifyadil substantially the form .
Exhibit E hereto, which shall include, if not already proddtherein, modifications to such forms to permidehold mortgages &
customary leasehold mortgagee protections in faeasanably acceptable to the Buyer and the DebtEimg Sources, dated as of
Closing, between the Company and WSL.

“ Norguest Receivable” means the aggregate amount of the accounts reteigaling to the Company or the Canac
Subsidiary from Norquest Industries, Inc. and figiates that as of the Closing Date are gredtantthirty (30) days past due from the dai
the applicable invoice.

“ Noncompetition Agreements’ means the noncompetition and nonsolicitation egrents, in the form dExhibit B , date«
as of the date hereof, but effective only uponGlasing, between the Company and each of the Seller

“ Person” means any natural person, corporation, limitedility company, partnership, trust or other entity
“ Purchase Price” means an amount equal to (i) the Base Purchase,ptus (i) an amount equal to Closing Cagitys

(iii) an amount equal to the Closing Prepaid Taxisgs (iv) an amount equal to the Closing 338(h)(10) Parount, plus (v) the Closini
Working Capital Adjustmentninus (vi) Closing Indebtedness, aminus (vii) Sellers’ Expenses.
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“ Sellers Advances’ means the aggregate unpaid amount, including aluad and unpaid interest, penalties, and
charges and expenses related thereto, the SeHleesatvanced to the Company on or prior to thei@joBate, including without limitatic

those listed oischedule 1.3(a)

“ Sellers Canadian Affiliate” means the Sellersvholly and beneficially owned entity that shallfoemed under either tl
laws of a province of Canada or the federal law€ahada at or prior to the Closing and that shajuae all of the Real Property of
Canadian Subsidiary as describedeothibit | .

“ Sellers’ Expenses’ means the aggregate amount of all unpaid fees gpeinees of attorneys, accountants, invest
bankers and other advisors of the Company or thesi8iary relating to the Transactions includingtheut limitation, the unpaid fees ¢
expenses of Growth Capital Partners, L.P. and Ckdaih, Hrdlicka, White, Williams & Aughtry.

“ Supplemental Compensation Agreements means the Supplemental Compensation Agreementgscop which ar
included in Schedule 2.10 and that were entereddatof the date of this Agreement between the @ompand the Sellers and each of C
Friend, Murray Kammerer, Mark Fagert, Tommy Ausband Noel Tovar.

“ S Final Year” means the taxable year of the Company that endbeClosing Date.

“ WSL " means WillefordSorensen, Ltd., a Texas limited partnership thathslly and directly owned by Willeford a
Sorensen.

(b) Pre-Closing Deliveries. At least five (5) business days prior to thedig, the Company will furnish to the Buyer (
certificate (the “Closing Payment Certificate”) setting forth the Estimated Closing Cash, EstadaClosing Prepaid Taxes, Estimated Closing 338(h
(10) Tax Amount, Estimated Closing Indebtednestintegded Closing Working Capital Adjustment, andifasted SellersExpenses and a calculat
of the Base Closing Payment and the Estimated i@jogiorking Capital Closing Payment, if any, togetivith reasonable supporting documentz
and work papers necessary to compute and verifgdlmilations and amounts set forth in the Clogtagment Certificate, (i) a payoff letter (in fo
reasonably acceptable to the Buyer) from each ha@i€losing Indebtedness indicating the amountiiregl to discharge such indebtedness &
Closing and including an undertaking by each suwatlér to discharge any Liens securing any portiosuch indebtedness, and (iii) final bills, a pd&
letter and wire transfer instructions from eachgeagf any portion of the Sellers’ Expenses.

1.4. Payments at Closing At the Closing, the Buyer shall make or causkeianade on its own behalf or on behalf of the Camypor th
Canadian Subsidiary the following payments by wiamsfer of immediately available funds:

(a) first, to each holder of Closing Indebtedness of the t¥gscribed in clauses (i) and (ii) of the defanitthereof, the amot
specified in the payoff letters delivered by then@®any to the Buyer pursuant to Section 1.3(b) ;

(b) second , to the payees of the SellefSkpenses in accordance with the bills, payoff tetend wire transfer instructic
delivered by the Company to the Buyer pursuantetiSn 1.3(b) ;

(c)  third, to the Sellers to satisfy the aggregate amouetiers Advances, if any, remaining outstandingfabie Closing Dal
(and not otherwise paid prior to Closing in accoaawith Section 5.16 , below), in accordamgth the payoff letters and wire transfer instroot
delivered by the Sellers at least two (2) Busirigags prior to Closing to the Buyer;

(d)  fourth, to the Escrow Agent, to be held in escrow in agance with the terms of the Escrow AgreementBéeow Fund,;

(e) fifth, to the Buyer, to be held in accordance with grents of this Agreement, the New Houston Facilitydback Amount;

) sixth , the payments to Messrs. Friend, Kammerer, Fadersbern and Tovar provided pursuant to the Supghta
Compensation Agreements and paid on behalf of tregany in accordance with the Company’s payroltpdures and required withholdings; and

() seventh, the sum of (A) the Base Closing Payment, aftekintathe payments set forth in (a) through (f), ahcand (B) th
Estimated Closing Working Capital Closing Paymeatthe Sellers to accounts specified by the Sefleréewer than two (2) Business Days pric
Closing.
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1.5. Deferred Payment. On the sixnonth anniversary of the Closing, or the first besis day thereafter, the Buyer shall pay or ca
be paid, by wire transfer of immediately availabl@ds, one-half of the Deferred Working Capital Amg if any, plus interest thereon from tl
Closing Date until the date of payment at the cdtéve percent (5%) per annum, which aggregate warhghall be subject to the right of offset
reduction set forth in Section 5.15, below. On #aelier to occur of (i) the first anniversary ¢ietClosing, or the first business day thereafte
(ii) December 21, 2012, the Buyer shall pay or eatasbe paid, by wire transfer of immediately aafalié funds, the balance of the unpaid Defe
Working Capital Amount, if anyplusinterest thereon from the Closing Date until theeds payment at the rate of five percent (5%)gmerum, whic
aggregate amount shall be subject to the righffeéband reduction set forth in Section 5.15, eld@uyer will have the right, in its sole disciij tc
prepay any portion of the Deferred Working Capiaiount at any time, without penalty or premium.

1.6. Determination of Purchase Price.

(@ Initial Determination . Within ninety (90) days after the Closing Datee Buyer will prepare in good faith and delivertie
Sellers a certificate (the Purchase Price Certificate”) executed by the Buyer setting forth (i) a listingtike amounts of Closing Cash, Clos
Prepaid Taxes, Closing 338(h)(10) Tax Amount, @lgdindebtedness, Closing Working Capital, Closingrkihg Capital Adjustment, and Sellers’
Expenses, and (ii) the Buyer’s calculation of thiedRase Price and the Closing Working Capital @iggtayment.

(b)  Sellers’ Right to Dispute. If the Sellers, acting jointly, deliver writterotice (the “Disputed Items Notice”) to the Buye
within thirty (30) days after receipt by the Setlesf the Purchase Price Certificate stating thatSkllers object to any items in the Purchase
Certificate (the “Disputed Items™) and including reasonable detail of the particutsfrsuch objection(s), the Buyer and the Sellers attempt t
resolve and finally determine and agree upon ttgplied Items as promptly as practicable. If thike&edo not deliver the Disputed Items Notic
the Buyer within thirty (30) days after receipt the Sellers of the Purchase Price Certificate,Rbechase Price Certificate, including the Purc
Price set forth therein, will be presumed to be tad correct in all respects and will be final Aimling on the parties.

(c) Arbitration of Disputes . If the Buyer and the Sellers are unable to agpes the Disputed Items within thirty (30) daytet
delivery of the Disputed Items Notice, the Buyed dhe Sellers will appoint McGladrey & Pullen, LL&, if such firm is unwilling to serve or st
firm is or becomes no longer independent from eitihe Buyer and its Affiliates or the Sellers ainit Affiliates, an independent, nationally-
recognized accounting firm reasonably acceptabkath of them and that is not currently engageditner the Buyer, the Company or the Selle
render accounting services (in either case, thedépendent Accounting Firm ") to resolve the Disputed Items. The Independenbicting Firn
shall (i) address only the Disputed Items set fantkhe Disputed Items Notice and may not assigalae greater than the greatest value claime
such item by either party or smaller than the sasalvalue claimed for such item by either partyd &) re-calculate the Purchase Price, as mod
only by the Independent Accounting Fisesolution of the Disputed Items. The Buyer tredSellers will each have the same opportunityréser
its position and submit materials regarding thepDisd Items to the Independent Accounting Firme Tidependent Accounting Firm will mak
written determination of each Disputed Item withimirty (30) days after being appointed and suctemeination will be final and binding on t
parties. The fees, costs and expenses of the éndept Accounting Firm will be borne one-half bg ®ellers and onkalf by the Buyer. The date
which the Purchase Price is finally determineddocadance with Section 1.6(b) or 1.6(c) is heaéier referred to as theDetermination Date.”

(d) Payment. Within five (5) business days after the Detemtion Date, the Buyer shall pay or cause to be, fgidvire transfe
of immediately available funds, to the Sellers fibldowing amounts: (i) an amount equal to the escésany, of the Purchase Price (less the Clc
Working Capital Adjustment) over the Base Closirayfent and (ii) an amount equal to the exces:if af the Closing Working Capital Closi
Payment over the Estimated Closing Working Captalsing Payment. Within five (5) business dayerafhe Determination Date, the Sellers ¢
pay or cause to be paid, by wire transfer of immatedy available funds, to the Buyer the followingaunts: (i) an amount equal to the excess, if af
the Base Closing Payment over the Purchase Pdse the Closing Working Capital Adjustment) anggi amount equal to the excess, if any, o
Estimated Closing Working Capital Closing Paymevegrathe Closing Working Capital Closing Paymenteath case with interest thereon from
Closing Date until the date of payment at the ddtiive percent (5%) per annum, calculated on thgidof the actual number of days elapsed ovel
provided, that all or a portion of such amount may be feich the Escrow Fund, as elected in writing by Buger, in its sole discretion.

(e) Access to Information. The Sellers and the Buyer and their accountéasjers and representatives will be given reaske
access at all reasonable times to (and shall bevedl to make copies of) the books and recordsefCthmpany and to any personnel of the Com
and the Subsidiary reasonably requested by sudo&rin each case for the sole purpose of prepénm Purchase Price Certificate and the
determination of the Purchase Price or any dispi&ing thereto.
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(f)  Methodology. For purposes of calculating the Purchase Preceunder, references to amounts determioeds’ consolidate
basis” shall mean the Company and its Subsidixgem that WSL and Sellers Canadian Affiliate shallexcluded for all purposes thereof.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPA NY

The Sellers represent and warrant to the Buyeof & date of this Agreement and as of the Clgdinat each of thetatements contained
this Article Il is true and correct. Except for the represematiand warranties expressly set forth in this Aetid, the Sellers make no ott
representation or warranty (either express or ielconcerning the Company. For the purposesisfAtiicle Il , each reference to “the Company”
shall be deemed to refer to the Company and thei@iaby, individuallyand collectively, unless the context in which stehm is used requir
otherwise.

2.1. Organization, Power and Standing. The Company is a corporation, duly formed, Jglieiisting and in good standing under
laws of the State of Texas. The Company has qllisite corporate power to own, lease and opetatproperties and to carry on its business a:
now conducted. The copies of the certificate @onporation and the bylaws of the Company (eachrasnded to date, theCompany Charter
Documents”) that have been delivered to the Buyer by the Gany are complete and accurate.

2.2 Subsidiary . The Canadian Subsidiary is a corporation dulynfed, validly existing and in good standing undes taws of th
Province of Alberta. Except for the Canadian Sdibsy, the Company does not, directly or indirecttyvn or have the right to acquire any eq
interest in any corporation, limited liability comupy, partnership, joint venture, trust or otheribess organization nor does it have any obligata
contribute to or lend funds to any Persorschedule 2.2 sets forth the authorized, issued and outstandogtye interests in the Canad
Subsidiary. The Company is the record and bemgfosvner of all of the issued and outstanding ggsetcurities of the Canadian Subsidiary as |
on Schedule?2.2. Such equity securities are duly authorized diplissued, fully paid, and nomssessable and were issued in compliance witregt
Requirements and not in violation of any preemptight or right of first refusal. The Canadian Siaary is duly formed, validly existing and in gd
standing under the laws of its jurisdiction of argation, as set forth o8chedule2.2, free and clear of all Liens. The Canadian Subsidias al
requisite corporate and organizational power anghcigy to own, lease and/or operate its properdied to carry on its business as it is |
conducted. There are no outstanding options, wesraonvertible or exchangeable securities, suyfigmms or other rights that would obligate
Canadian Subsidiary to issue any of its equity stes to any third party. There are no outstagdaguity appreciation, phantom equity or pi
participation rights or other obligations to mak®y gpayment with respect to any interest with resgecthe Canadian Subsidiary. There ar
agreements to which the Company or the Canadiasidaly is a party relating to the acquisition,pdisition, voting or registration of any capitalck
of the Canadian Subsidiary.

2.3.  Foreign Qualifications . Schedule2.3 sets forth a complete and accurate list of alkgidgtions in which the Company is qualifiec
do business as a foreign entity. Except as s#t torSchedule 2.3 there are no other jurisdictions in which the @amy is required to qualify to
business as a foreign entity, except for any jictszh(s) in which the failure to so qualify woutebt, individually or in the aggregate, have a Cony
Material Adverse Effect.

2.4, Due Authorization . The Company has all requisite power and authanitd has taken and obtained all action necessaduly
authorize it to execute and deliver and to carriytba terms of this Agreement and the other agreésnéstruments and documents of the Com
contemplated hereby.

2.5. No-Conflict; Required Consents and Approvals. Except as set forth i8chedule2.5 and except for applicable filings under
HSR Act, the Compang’execution, delivery and performance of this Agreet and the other agreements, instruments andrdods of the Compal
contemplated hereby will not result in any violatiof, be in conflict with or constitute a defaut @n event which, with notice or lapse of timéboth
would constitute a default) or give rise to anyhtigf termination, cancellation or acceleration emn¢gn) the Company Charter Documents, (b
Material Contract, (c) any Authorization or (d) abhggal Requirement, or result in the creation of &men upon any of the properties of
Company. Except as set forth 8nhedule2.5 andexcept for applicable filings under the HSR Act,aumsent, waiver, order, approval, authoriza
declaration, notification, or filing with or fromng Governmental Authority or any party to a Mate@antract is required on the part of the Comg
or the Sellers for or in connection with the exemuand delivery of this Agreement or the consuniomabf the Transactions.

2.6.  Validity and Enforceability . This Agreement is, and each of the other agre&sménstruments and documents of the Com
contemplated hereby will be when executed and eediy by the Company, the valid and binding oblaysiof the Company enforceable agains
Company in accordance with its terms.
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2.7. Capitalization . Schedule 2.7 sets forth the authorized, issued and outstandipgad stock in the Company. The Sellers are the
owner, of record and beneficially, of one hundredcpnt (100%) of the outstanding capital stockhef Company, and all such shares of capital :
are duly authorized, validly issued, fully paid amsh-assessable. There are no outstanding optionsamigsrconvertible or exchangeable secur
subscriptions or other rights that would obligdte Company to issue equity interests of any tyfssscor series. The offer, issuance and salel
outstanding capital stock complied with all LegadRirements and applicable preemptive rights aglt rof first refusal. Except as set forth
Schedule2.7 , there are no agreements to which the Company &ty pelating to the acquisition, disposition, wgtior registration of any capi
stock. There are no outstanding equity appreciapbantom equity or profit participation rightsather obligations to make any payment with res
to any interest, with respect to the Company.

2.8. Financial Statements. Schedule2.8includes true and complete copies of the (a) additasolidated balance sheets of the Com
as at October 31, 2008, October 31, 2009 and Oc®8he2010, and audited consolidated income statesrand statements of cash flows for the f
years then ended, and (b) an unaudited consolidsatahce sheet of the Company as at September(3d, @nd unaudited consolidated inct
statements and unaudited consolidated statemesihaeholders’ equity, in each case, for the elewenth period then ended (collectively, the *
Financial Statements”). The Financial Statements (a) have been prepared &red are consistent with the books and recordeeofCompany, (b
fairly present in all material respects the cortatld financial condition, results of operationsl @ashflows of the Company for the periods tl
ended and (c) have been prepared in accordanceG#itP (except in the case of unaudited financiateshents for the omission of footnotes
subject to yeaend adjustments, which individually or in the aggrie would be immaterial to the September 30, Z@idncial statements). /£
Closing Indebtedness and Sellers Advances, anantioeint thereof as of September 30, 2011, are l@i&thedule?.8.

2.9. No Material Adverse Change. Except as set forth ddchedule 2.9and except for the Transactions, since Octobef310, (a) th
Company has conducted its business in the ordinawyse of business consistent with past practlgend Lien has been placed upon any of
Companys assets, other than Permitted Liens, (c) the Coynpas not declared any dividend or distributiomdvances to the Sellers or redeemec
of its equity securities, (d) the Company has rajuired or disposed of any assets, except in tdmany course of business, (e) there has be:
damage, destruction or casualty loss (other thafulgscompensated for insurance) with respectry af the assets or properties of the Comg
(f) the Company has not made any change in the eosgtion paid or payable to any officer or employes is greater than five percent (5%) of
compensation being paid or payable as of OctobeP@10, (g) the Company has not cancelled or waargdclaims with a potential value in exces
$50,000, (h) there has been no Company MateriakfstyEffect and the Company has no knowledge ofchapge, event or occurrence that c
have a Company Material Adverse Effect and (i)@wmnpany has not taken any action that, if takeerdfte date hereof without the consent o
Buyer, would constitute a violation of Section 5.2

2.10. Material Contracts . Schedule 2.10hereto sets forth, as of this Agreement, a listlbdf the following contracts and agreemen
which the Company is a party or by which the Conypanany of its property is bound (except for theggch will be terminated at or prior to f
Closing without liability to the Company): (a) deexcts or leases with respect to which the Compeasya stated obligation of more than $50,00(
contracts relating to Closing Indebtedness, Sefergnces, or the borrowing of money, or the gugrafany obligation for the borrowing of mon
(c) contracts which place any material limitatiom the operation of the Company’s business, sudmgesements with non-solicitation, noampete
exclusivity or “most favored natiorgrovisions; (d) employment, consulting, engagemeimange of control, sales bonus, bonus, severasstion
indemnification and deferred compensation agreesnda) contracts with any labor union or assocmtielating to employees of the Company
collective bargaining agreements; (f) contractshwéiny Affiliate of the Company; (g) distribution @rreseller agreements; (h) research
development agreements; (i) contracts with Govermedéuthorities; (j) franchise, partnership anthjorenture agreements; (k) contracts with res
to mergers or acquisitions by the Company, (l)ésas licenses pursuant to which personal, intel#®r real property is leased or licensed torom
the Company; (m) guaranties, suretyships or otheFeaments regarding contingent liabilities or odigns of the Company; (n) any tax sharing o
allocation agreement; (0) all agreements and cotstreontaining “take or payprovisions; (p) all powers of attorney executed b@half of th
Company; and (q) all agreements containing a pravig indemnify any party or assume any tax, emvinental or other liability (other than th
party purchase orders entered into in the ordinatyse of business).

All of the foregoing contracts and the Leases areometimes collectively referred to herein as the “Mterial Contracts” . The Company has ma
available to the Buyer true and complete copiealldflaterial Contracts. The Company and, to thevidedge of the Company, each other party th
has fully performed its obligations required theréer. The Company is not in breach, violation @fiadlt under any material provision of any Mate
Contract and there does not exist any event whidth, the giving of notice or lapse of time, or bptkould constitute a breach, violation or def
under any Material Contract. To the knowledgehaf Company, no third party is in breach, violatendefault under any material provision of
Material Contract. Except as set forth 8chedule2.5, the Transactions will not afford any other partyatdaterial Contract the right to termin

such Material Contract or to modify the terms tloéi@ to collect any fee or penalty.
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2.11. Real Property .

(@& The Company does not own any real properinterests therein.Schedule 2.11(ajlescribes the real property in Edmon
Alberta (the “Canadian Affiliate Property ") that was owned by the Canadian Subsidiary as deSgyer 1, 2011 and that either has heretofore
or will prior to the Closing be transferred to tRellers Canadian Affiliate pursuant to a quitclaleed or comparable Canadian transfer instrumer
leased to the Canadian Subsidiary by Sellers Canaiffiliate. Except for Tax liabilities contempdad in Section 5.7(b) for which the Sellers
obligated to indemnify the Buyer, as of the Closingither the Company nor the Canadian Subsidialyhave or be subject to any obligation
liability with respect to the transfer of the CaraadAffiliate Property to Sellers Canadian Affiggtand all Liens and liabilities related to the &diar
Affiliate Property shall be discharged in full suittat theCompany and the Subsidiary shall be released toenefind any Permitted Liens that are
capable of being so discharged shall run with th@a@ian Affiliate Property and shall cease to benki(including Permitted Liens) affecting .
Company or the Subsidiary or any of their respectissets or properties.

(b)  Schedule 2.11(byescribes each interest in real property leasatiddZompany (the Leased Real Property’), including the
lessor of such leased property, and identifies daake or any other arrangement under which suchepty is leased (each, alLtase”). The
Company has valid leasehold interests in all LedRedl Property, in each case, free and clear oLialhs granted by the Company, excepi
Permitted Liens. With respect to each Leaseth@) Lease is legal, valid, binding and enforcedijethe Company, and to the knowledge of
Company, against the other parties thereto, (ighsuease is in full force and effect; (iii) the Issawill continue to be legal, valid, binding :
enforceable and will be in full force and effectiradiately following the Closing in accordance witle terms thereof; (iv) neither the Company nc
the knowledge of the Company, any other party ®ltbase is in breach, violation or default thereundnd, to the knowledge of the Company
event has occurred which, with notice or lapseimgt would constitute such a breach, violation efadlt thereunder; (v) to the knowledge of
Company, no other party to the Lease has repudetgdprovision thereof; (vi) no consent or approvfithe landlord under any of the Lease
required as a result of the consummation of thenSaetions and (vii) none of the Leased Real Prgpgerbccupied by any person other than
Company or the Subsidiary. All facilities leasedsableased under any Lease are supplied withiegiland other services reasonably necessaryd
activities of the Company thereat.

(c) There are no condemnation proceedings or eminemianio or expropriation proceedings of any kind pagdor, to th
Company'’s knowledge, threatened against any of ézsed Real Property.

(d)  The Company does not own, use or occupy ealyproperty or interest therein except for thedeebReal Property.

(e) WSL is wholly and directly owned by the Sellers a@hd Sellers Canadian Affiliate is wholly and becielly owned by th
Sellers. WSL owns the real property set forthSmmedule 2.11(efthe “WSL Real Property ”). With respect to the WSL Real Property, excep
the Leases with the Company: (i) there are neeleagubleases or other agreements granting toaty gr parties the right of use or occupancy ol
portion of the WSL Real Property, or options, rggbf first offer, or rights of first refusal to prase any WSL Real Property, (ii) WSL is the
titteholder of record and has good and marketafdefeasible fee simple title to such WSL Real Prigpand to all buildings, structures and o
improvements thereon, together with all privilegaghts, easements, hereditaments and appurtentreresinto belonging, free and clear of all Li
other than Permitted Liens, (iii) WSL has full pavand authority without limitation or qualificaticio lease the WSL Real Property to the Com,
pursuant to and in accordance with the LeasesExisting Houston Facility Lease and the New Houdtawrility Lease, as the case may be, anc
none of the buildings on the WSL Real Propertyiagéed of maintenance or repairs, normal wear eadaind maintenance excepted. There have
no changes to the improvements to any of the WSl Reoperty as shown on the survey for such prggbsgt has been provided by the Compar
the Buyer, which would make such survey currenthccurate. WSL has, or will have when installeshdytitle to all personal property and equipn
owned by WSL to be installed and located at the M@wuston Facility, including the overhead cranes generator, free and clear of all Liens.

0] Sellers Canadian Affiliate will as of the Closing/io the Canadian Affiliate Property. With respexthie Canadian Affilial
Property, (i) except for the Lease between the @GianaSubsidiary and the Sellers Canadian Affilthtere are no leases, subleases or other agree¢
granting to any party or parties the right of us®ccupancy of any portion of the Canadian Afféid@roperty, or options, rights of first offer, aghts
of first refusal to purchase any Canadian Affili®eoperty; (ii) the Sellers Canadian Affiliate isetsole titleholder of record and has good
marketable indefeasible fee simple title to suchadiian Affiliate Property and to all buildings, wsttures and other improvements thereon, tog
with all privileges, rights, easements, hereditammand appurtenances thereunto belonging, freelaadof all Liens, other than Permitted Liens,
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(iii) Sellers Canadian Affiliate has full power aadthority without limitation or qualification teeése the Canadian Affiliate Property to the Cam
Subsidiary pursuant to and in accordance withehsd to be entered into between the Canadian $arysiohd the Sellers Canadian Affiliate at or
to the Closing, (iv) none of the buildings on then@dian Affiliate Property is in need of mainteraioc repairs, normal wear and tear and maintetr
excepted, (v) all buildings and other improvemerusprising any part of the Canadian Affiliate Pnapeincluding all facilities and systems thert
were constructed and equipped, and are currentlgpinpliance with all Legal Requirements, includimighout limitation all zoning, construction a
development approvals, building permits and occaparermits, and (vi) the existing use of the Caaadiffiliate Property are now, and the inten
use thereof as contemplated by the Lease betweeBahadian Subsidiary and the Sellers Canadiafiagddfiwill be, in compliance with all applical
Legal Requirements. There have been no changd#etonprovements to any of the Canadian Affiliategerty as shown on the survey for <
property that has been provided by the Companeaduyer, which would make such survey currenthceurate.

2.12. Personal Property. The Company has good title to or a valid leakkHizense or other similar interest in or rightuse all person
property used by the Company or reflected in tmah¢ial Statements (other than inventory sold ampglges used in the ordinary course of busin
free and clear of all Liens, except for Permittéens. Except for the real property owned by WSH #re Sellers Canadian Affiliate and leased tc
Company and the Canadian Subsidiary, respectinelypersonal property, real property or other assetsed by the Sellers, directly or indirectly,
used by the Company or reflected in the Finandiale®nents. The Company will have good title to eakd leasehold, license or other similar inte
in or right to use all personal property and equeptrto be installed and located at the New HouBtaxility, including all racks, cranes and saws
specifically excluding title to the overhead craresl the generator installed in the New HoustonliBacTo the knowledge of the Company,
tangible personal property of the Company, takea a$ole, is in adequate condition to conduct th&ress of the Company as the same is conc
on the date of this Agreement, normal wear and dedrmaintenance excepted, and have been maintaireetordance with reasonable comme
practices and any applicable manufacturer warrantfes used herein,Permitted Liens” means (a) materialmen’s, mechanics’, carriergifkmens,
warehousemen’s, repairmen’s, landlerdnd other like Liens arising in the ordinary sguof business securing amounts that are not dedirig(b) th
Liens listed orSchedule2.12, or (c) as of the date of this Agreement, Lierusag any Closing Indebtedness.

2.13. Intellectual Property .

(@) As used herein fntellectual Property " means all intellectual property rights of every kinwhether registered
unregistered, including any and all of the follogithroughout the world: (i) patents and patentliapfions, and all reissues, divisions, renev
extensions, provisionals, continuations and coatiions-inpart thereof; (ii) trademarks, service marks, logesde names, trade dress, domain ne
and other indicia of origin, including the goodwéymbolized thereby or associated therewith, athmon law rights thereto, and registrations
applications for registration thereof; (iii) copyhits in works of authorship of any type, and regigins and applications for registration thereof)
trade secrets; and (v) Technology. As used hetelmmpany Intellectual Property ” means Intellectual Property owned or used by thegzmy o
reasonably necessary for the conduct of its busiasscurrently conducted. As used hereiiiethnology” means all confidential and propriet
information, knowhow, techniques, inventions (whether or not pateptepatentable), algorithms, routines, Softwaitesf databases, data collectic
formulas, and all instantiations of the foregoingainy form and embodied in any mediaC6mpany Technology” means all Technology that t
been developed by or for or on behalf of the ComgpdnSoftware ” means computer software, programs, and databases/iform, including we
site content, links, source code, object code, aipgy systems and specifications, databases, dstaibbanagement code, utilities, graphical
interfaces, images, icons, forms, methods of psings software engines, platforms, and data foramg] all versions, updates, correcti
enhancements, and modifications thereto, and lalie® documentation, developer notes, commentsaandtations thereto.

(b) Schedule2.13 (b) hereto contains a list of all Company Intellect@abperty included in clauses (i), (i) and (iii) tie
definition of Intellectual Property that the Compawns and has registered with a Governmental Aitth@r with respect to which the Company
filed an application for such a registration (otttean registrations and applications that have lbaecelled or abandoned). The Company (i) has
all necessary filings and paid all necessary reggisn, maintenance and renewal fees for the permdsmaintaining such Company Intellec
Property and (ii) is the exclusive owner of suchrpany Intellectual Property, free and clear oL&hs.

(c) Schedule2.13(c) contains a list of (i) all licenses granted by empany to any third party with respect to any Cany
Intellectual Property, and (ii) all material licerssgranted by any third party to the Company wepect to any licensed Company Intellectual Prg
(collectively, the “IP Licenses”). The Company has made available to the Buyer trdecarrect copies of all IP Licenses. The Compamy, #o th
knowledge of the Company, each other party thetes, performed all obligations required under fd.icenses. The Company is not in violat
breach or default under any provision of any IPebie and there does not exist any event which, tiwétgiving of notice or lapse of time, or b
would constitute such a violation, breach or ddfalib the knowledge of the Company, no third pastyn breach, violation or default under .
material provision of any IP License. Except asfegh onSchedule2.5, the Transactions will not afford any other partg tight to terminate any
License.
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(d) Schedule2.13(d) containsa list of all Company Technology. The Company hHgight, title and interest in and to !
Company Technology, free and clear of any Liererge, or other restriction or limitation regardirge and has the sole and exclusive right to u
(and none of the Comparsyemployees, the Sellers or any of their Affiliatese or claim to have any individual ownershigiast or individual rigl
to use any) of the Company Technology. All Compdmchnology was developed by (i) employees of tlwen@any within the scope of th
employment; or (ii) independent contractors whoehamtered into written agreements with the Comphayassigned all right, title and interest in
to any Company Technology developed to the Compang;all such employees and independent contraktors waived all of their moral rights
and to the Company Technology and all other Compat@fiectual Property. No employee or independemttractor of the Company has entered
any agreement, contract, obligation, promise oreutatting (whether written or oral and whether egprer implied) that restricts or limits in any v
the scope of the Company Technology or requiresthployee or independent contractor to transfesigasor disclose information concerning
Company Technology to anyone other than the Compaloythird party has any marketing rights withpest to or ownership interest in the Comg
Technology or has or has had access to the soadeeaf the Company Technology. The Company exailisiowns and possesses the document
and source code with respect to the Company TeogyolThe Company Technology has not manifestecdhzatgrial operating problem which apps
to be incapable of remediation in the ordinary seunf business of the Company as currently conduciée Company Technology does not cor
any Disabling Device including, but not limited Bmy limitations that are triggered by: (a) Softevheing used or copied a certain number of tirok
after the lapse of a certain period of time; (bjt8are being installed on or moved to a centratpesing unit or system that has a serial numbedel
number or other identification different from thentral processing unit or system on which the Saféwwvas originally installed; or (c) the occurre
or lapse of any similar triggering factor or evehiDisabling Device” means any virus, worm, trap door, back door, tirdlergk, counter, Trojan hor
or other limiting routine, instruction or desigrathwould erase data or programming or otherwisaseaystems to become inoperable or incapal
being used in the full manner for which it was desid and created.

(e) Except as set forth ddchedule 2.13(e) the Company has all right, title and interesiaind to the Company Intellecti
Property, free and clear of any Lien, license, theorestriction or limitation regarding use and lize sole and exclusive right to use all (and raf
the Companys employees, the Sellers or any of their Affiliaiese or claim to have any individual ownershigiast or individual right to use any)
the Company Intellectual Property. The Company tatsinterfered with, infringed upon, misappropeit or otherwise come into conflict with ¢
other Persoms intellectual property rights, and (ii) the Compdmas not received any written notice alleging angh interference, infringeme
misappropriation, or violation (including any claithat the Company must license or refrain from gishmy other Persos’intellectual proper
rights). No holding, decision, or judgment hasrbeendered in any action or proceeding before amyrtc administrative or other governmei
authority, challenging the validity or enforceatyilof any Company Intellectual Property, or the Qamy’s right to register, own or use Comp
Intellectual Property, and no such action or prdaggis pending or, to the Compasynowledge, threatened. To the knowledge of the@any, n
other Person has interfered with, infringed uponsappropriated, or otherwise come into conflict hwiny Intellectual Property rights of
Company. There are no pending or, to the knowleafgthe Company, threatened claims against the @ommr any employee or indepenc
contractor thereof alleging that any of the Intetilal Property infringes on or conflicts with thights of any other Person. Each employee o
Company who (i) is an engineer, (ii) is otherwisedlved in the development or use of, or has acmegwoprietary information or Intellectual Proty
or (iii) is an officer, manager or other seniordeemployee, has executed a confidentiality or mie& assignment agreement in the form include

Schedule 2.13(e)

) The Company Intellectual Property is all tiéellectual Property used in or necessary to conthe Company business
currently conducted.

() The Company has taken appropriate measures torrthes unauthorized disclosure or use of Compatslléctual Propert
and its confidential information and to protect feerecy, confidentiality and value of the Comphngllectual Property.

(h)  The Company has been using appropriate statutdigenof registration or other proper marking prees in connection wi
its use of Company Intellectual Property, to theeekrequired by applicable law.

(i)  The consummation of the Transactions will mopair any right to use any Intellectual Property.
0] The Company is in compliance, and as of the laset{3) years has been in compliance, in all nelteeispects with ¢

applicable laws, as well as its own rules, polices procedures, relating to privacy, data pragaceind the collection and use of personal infdiom
collected, used, or held for use by the Company.
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2.14. Warranty Claims . Since November 1, 2008 (thReference Date”), except as set forth o8chedule2.14, therehave been r
amounts paid by the Company in excess of the antregetved for and reflected in the sales adjustmerdunt set forth in the Financial Statemen
respect of any material defects (or alleged defantshe Company products, or any failure (or alleged failure)tioé products or services of
Company to meet in any material respect applicapkifications, warranties or contractual committee\ll products sold or distributed and
services rendered by the Company prior to the @¢pbave been free from defects and in compliantie &li applicable specifications, warranties
contractual commitments, subject to the balancef dlse Closing reserved for product warranty anadpct liability expenses, if any, reflected in
Financial Statements.

2.15. Customers and Vendors. Schedule2.15hereto sets forth a list of (a) the top twenty (BOpest customers of the Company (1
consolidated basis) measured by dollar value adgsales to such customer for the 12 months engleigi8ber 30, 2011, and (b) the tapenty (20
vendors based on the aggregate dollar amount ehpses of vendor product by the Company (on a ¢idased basis) during such period. No ¢
customer or vendor has informed the Company thatehds to terminate or materially modify its mesis relationship with the Company.

2.16. Compliance with Legal Requirements. The Company has complied and complies with efjdl Requirements. Except as set 1
on Schedule 2.16 since the Reference Date, the Company has neiveztany written notice from any Governmental Awity alleging any violatio
of any Legal Requirement. As used hereihgfal Requirements” means, with respect to any Person, all foreignerad state, provincial and lo
statutes, laws, ordinances, judgments, decreesrgyrttade restrictions, customs, duties and alegonental rules and regulations applicable to
Person. To the knowledge of the Company, the Camgaes not have a customer or supplier relatigngfith or is a party to any contract with i
person or entity that is (i) on the U.S. Departmantreasury Office of Foreign Assets ControlFAC ") list of specially designated nationals
blocked persons (SDN List "), (ii) owned or controlled or acting on behalf of ar$&m on the SDN List, (iii) otherwise the targetexfonomi
sanctions administered by OFAC, or (iv) owned ontoaled by, or acting on behalf of, a Person tisabtherwise the target of economic sanct
administered by OFAC, in each case to the extartipited by any Legal Requirement. The Companiyn isompliance with (i) the Foreign Corr
Practices Act of 1977, as amended, and any rulésegulations thereunder, and (ii) all export amgart control, trade and customs laws, regulat
rules and procedures. The Company does not haustamer or supplier relationship with or is a pad any contract with any Person that is (i
any list of designated persons or entities pursteaaty regulations passed by the Government oa@annder the United Nations Act R.S.C. 198
U-2 or the Special Economic Measures Act S.C. 1997, ¢ii) owned or controlled or acting on behdifamy Person on such a list, or (iii) otherv
the target of any economic sanctions or otheriotisins administered by the Government of Canadaakch case to the extent prohibited by any L
Requirement. The Company is in compliance withti{@ Corruption of Foreign Public Officials Act S.C€998, c.34, as amended, and any rules
regulations thereunder, and (ii) all other applieabanadian export and import control, trade arslarus laws, regulations, rules and procedures.

2.17. Licenses and Permits Schedule2.17 hereto sets forth a list of all licenses, permitd authorizations of Governmental Authori
held by the Company that are required in connegtiith the business of the Company as it is curyecinducted (collectively, the Authorizations
"). The Authorizations are in full force and effectheTCompany has complied and complies in all respgith the Authorizations. To the knowlet
of the Company, no Governmental Authority has tteeed the suspension or cancellation of any Authtion. All licenses, permits a
authorizations of Governmental Authorities that aeguired in connection with the construction armeration of the New Houston Facil
(collectively, the “New Houston Facility Authorizations”) have been, or will be, timely obtained and areyifirbe at all times after issuance, in -
force and effect. WSL has complied and compliesllimespects with the New Houston Facility Autlzations. To the knowledge of the Company
Governmental Authority has threatened the susperm@icancellation of any New Houston Facility Autization.

2.18. Taxes . The representations and warranties set fortthisi Section 2.18 arsubject in all respects to the qualifications
disclosures set forth ddchedule2.18.

(@& The Company has timely filed all Tax Returns thatas required to file and has made available ¢oBhyer true and corre
copies of such Tax Returns for all open taxablesiedll Tax Returns filed by the Company are tamel correct. The Company has paid all Taxe:
and payable, including all Taxes shown on those Raturns as being due and payable, other than theisg contested in good faith for whic
reserve, determined in accordance with GAAP, has lestablished on the Company’s Financial Statesnent

(b)  The Company does not have any currently effectiaé/ers that would have the effect of extending applicable statute
limitations or normal reassessment period in reispkany of its Tax liabilities, or the periods hilh which any Governmental Authority may ass
reassess or collect any Taxes.
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No requests for any such waivers or extensionsamently pending. There are no unpaid assessmagaiast the Company of any Taxes for any f
period and are no any pending or threatened Taxnimedions, audits, assessments or reassessmerttee dompany by any Governmel
Authority. No closing agreement is currently irrde pursuant to Section 7121 of the Code (or amjlai provision of law) with respect to t
Company, and the Company has not obtained anygrédinm any Governmental Authority with respect ity &ax which will have any effect after 1
Closing.

(c) No Governmental Authority has given written notmieany intention to assert any deficiency or cldon additional Taxe
against the Company. All Taxes that the Compamgdsiired by law to withhold or to collect for pagnt have been duly withheld and collected
to the extent required, paid to the proper GovemtaieAuthority. There are no Liens regarding Tageading or, to the knowledge of the Comp
threatened against the Company. There are noaodisg taxsharing agreements between the Company and any ¢nson. The Company is
liable for the Taxes of any other Person, othen thithholding Taxes arising in the ordinary couddebusiness. No claim has ever been made
Governmental Authority in a jurisdiction where tB®@mpany does not file a Tax Return that the Compamis or may be subject to Tax in t
jurisdiction.

(d)  The Company timely and properly elected to be amiPoration (within the meaning of Section 1361a)f the Code) ¢
Form 2553 filed on and duly effective on Novembged 290 (the “Election Date”) with the IRS, and at all times since that date ¢@#tinuousl
remained an S corporation. In addition, the Comgeas timely and properly elected to be an S catpan in every taxing jurisdiction that recogni
S corporations and where the Company is subjecTa®, and at all times since then has continuousipained an S corporation in s
jurisdictions. The Company has been a validlyteigcS corporation within the meaning of SectioB§1. and 1362 of the Code since the Election
and the Company will be an S corporation up to emetuding the Closing Date. The Company has n@nbixable as anything other than ¢
corporation in each taxing jurisdiction that recizgs S corporations since the Election Date. Meitihe Company, any Seller, nor any for
stockholder of the Company has taken any actiamae any filing that would terminate the Compamstatus as an S corporation for federal, st¢
local income Tax purposes. None of the IRS nora@ther taxing authority has ever challenged, disguor otherwise contested the Comparstatu
as an S corporation for federal, state, or locabine Tax purposes. Since the Election Date, naestarcapital stock of the Company have been
by any person or entity that was ineligible to ImeSaCorporation shareholder. For U.S. federabrime tax purposes, the Canadian Subsidiary i
has been since its incorporation, an entity thdtseegarded as an entity separate from the Company

(e) The Company does not own any assets, the dispositiovhich would give rise to any Tax under Secti@&74 of the Code (
under comparable provisions of state or local BaX) |

) Neither the Company, nor the Canadian Subsydihave filed or been party to any election parguo section 85 of thiecome
Tax Act (Canada), or the corresponding provisions of awmyipcial or territorial taxing statute.

() The Canadian Subsidiary has not deducted any ano@oeimputing its income in a taxation year whichynbe included in
subsequent taxation year under section 78 ofritmme Tax Act (Canada) or the similar provisions of any provihoiaterritorial taxing statute.

(h)  No circumstances exist which would make the Cama8iabsidiary subject to the application of sectignor any of sectiol
79 to 80.04 of théncome Tax Act (Canada) or the similar provisions of any provihoiaterritorial taxing statute.

(i)  The Canadian Subsidiary has not claimed and wilckem any reserve under any one or more of sgwaph 40(1)(a)(iii), ¢
paragraphs 20(1)(m) or 20(1)(n) of thecome Tax Act (Canada) or any equivalent provincial or territbpeovision, if any such amount could
included in the Canadian Subsidiary’s income for period ending after the Closing Date.

0] The Canadian Subsidiary has not acquired gngfrom a non-arm’s length person, within the nieg of thelncome Tax Act
(Canada), for consideration, the value of whiclegs than the fair market value of the propertyu@eql, in circumstances which would subject
Canadian Subsidiary to a liability under sectiof d6thelncome Tax Act (Canada).

(k) Notices of Determination of Loss, under theome Tax Act (Canada) (and any relevant provincial or territaidaing statute
have neither been requested by nor issued to thadzan Subsidiary for any fiscal periods.

0] The Canadian Subsidiary has prepared on a timedys kend maintained transfer pricing documentatisnrequired b
subsection 247(4) of thaecome Tax Act (Canada).
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(m)  Asused herein: (i) Tax” or “ Taxes” means any and all federal, state, provincial, ttail, local, foreign and other tax
duties and similar governmental charges in thereatd taxes (including any interest, fines, assesgs) penalties or additions to tax impose
connection therewith or with respect thereto), \wketdisputed or not, including, without limitati¢A) taxes imposed on, or measured by, inct
profits or gross receipts; (Bad valorem , value added, capital gains, alternative minimsaies, goods and services, use, real or persoopény
franchise, capital stock, license, branch, payreithholding, estimated withholding, employment, @ayer health, social security (or simil
unemployment, compensation, severance, productanise, stamp, occupation, premium, windfall pefitransfer and gains taxes, unclail
property, employment insurance premiums, Canadai®ei®lan contributions, Canada and other goverhipemsion plan premiums or contributi
and other government charges and customs dutids{@Gnother obligations of the same or of a similature to the foregoing which the Compar
required to pay, withhold or collect; and (ii)Tax Returns ” means all reports, estimates, declarations of astidhTax, information statements
returns relating to Taxes and any schedules atthicher amendments of any of the foregoing.

2.19. Litigation . Except as disclosed @thedule2.19, there is no action, arbitration, claim, litigatidnvestigation or proceeding (ei
a “ Proceeding”) pending or, to the knowledge of the Companye#itened against the Company. Except as disclos8dledule2.19, theCompan:
has no current plans to initiate any action, aakiitn, litigation or proceeding against anothersBerand no such action, arbitration, litigatior
proceeding is pending.

2.20. Employees and Compensation (a) The Company has provided to the Buyer coaad complete information on all compense
paid to each employee or director of the Compamyttie most recent fiscal year and the period indimeent fiscal year ending on Septembel
2011. Schedule?.20sets forth (i) a true and correct list of the naand current annual salary and bonus opportunigach officer or employee of
Company whose annual base salary exceeds $75,d00)athe total cash and equity compensation paidach such officer or employee for the r
recent fiscal year. Except as set forthSmhedule 2.2Q the Company is not a party to or bound by anjective bargaining agreement or any o
written agreement whether with a labor union, tradén, employee representative(s), staff assagiaterk council or any other employee b
representing workers, and has not experiencedtakgs grievances, claims of unfair labor practjcer other collective bargaining disputes in the
three years. To the knowledge of the Companygetieno organizational effort currently being madehreatened by or on behalf of any labor ur
trade union, employee representative(s), staffc@aton, work council or any other employee bodgresenting workers with respect to employe¢
the Company. To the knowledge of the Companygtieno labor strike, slowdown or stoppage pendiniiireatened against the Company.

2.21. Benefit Plans.

(a) For purposes of this Agreement, the terBehefit Plans” means (a) any employee welfare benefit and emplpgesiol
benefit plan as defined in Sections 3(1) and 3{2Zhe Employee Retirement Income Security Act 0f4.9s amended and the regulations promul
thereunder (collectively, ERISA ), including plans that provide retirement income esult in a deferral of income by employees for qus
extending to termination of employment or beyondd @lans that provide medical, surgical, or ho$pitae benefits or benefits in the even
sickness, accident, disability, death, or unemplerytnand (b) all other employee benefit agreemanésrangements, whether or not subject to ER
including deferred compensation plans, incentivang] bonus plans or arrangements, stock optiorspktock purchase plans, stock award p
golden parachute agreements, severance pay plapsndant care plans, cafeteria plans, employestassé programs, scholarship progr:
employment contracts, vacation policies, and offirailar plans, agreements, and arrangements thatuarently in effect or have been maintaine:
have been approved before the date hereof but @reet effective, for the benefit of current or feer directors, officers, employees (or tl
beneficiaries) of the Company or to which the Conypis a sponsor, a contributor or a party or byahthit is bound. All Benefit Plans are listec
Schedule 2.21

(b)  With respect to each Benefit Plan, the Companyrhade available to the Buyer true and complete sopie (i) any and &
material plan texts and agreements; (ii) any ahauatistanding summary plan descriptions and madtemizdifications thereto; (iii) the most rec
annual report, if applicable; and (iv) the moster@cannual and periodic accounting of plan as8etpplicable.

(c)  With respect to each Benefit Plan: (i) such plas heen administered in accordance with its temdsa#l Legal Requiremer
in all material respects; (ii) no breach of fidugialuty has occurred with respect to which the Canypor any Benefit Plan would be liable; (iii)
material disputes nor any audits by any Governnhet#hority are pending or, to the knowledge of @@empany, threatened; (iv) n@rohibitec
transaction” Within the meaning of either Section 4975l of thed€ or Section 406 of ERISA) has occurred with eespo which the Company or &
Benefit Plan would be liable; and (v) no BenefiaiPlis subject to Title IV of ERISA or subject tocBen 412 of the Code. The Company ha
liability or obligation related to a withdrawal froany Benefit Plan.
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(d) The consummation of the Transactions will not ¢¢elerate the time of payment or vesting under Begefit Plan c
(ii) increase the amount of compensation or beseiile to any individual under any Benefit Plan.

(e) Each Benefit Plan that is intended to qualify un8ection 401(a) of the Code has an opinion letteletermination letter fro
the IRS as to its qualified status under Sectioh(d0of the Code on which it can rely. No factvéhaccurred that if known by the IRS wo
reasonably cause disqualification of any of thdeseg

) All premiums required to be paid, all benefits, expes and other amounts due and payable, andnédfibedions, transfers
payments required to be made to or under the BelPlafins have been paid or accrued for all services.

() The Company has not maintained or contributed.eentrequired to contribute, to any Benefit Plarvigiog medical, healtl
or life insurance or other welfare type benefits darrent or future retired or terminated employeheir spouses, or their dependents (other th
accordance with Code Section 4980B).

(h) There is no contract or arrangement to which thengamy is a party that will, individually or coll@etly, result in th
payment of any amount that would not be deductijleeason of Section 280G (as determined withagdneto Section 280G(b)(4)), 162 or 404 of
Code. The Company is not a party to any contracareangement or has granted any compensationfyequiaward that constitutes defer
compensation that would result in an additional Thagosed by Section 409A(a)(1)(B)(i) of the Code.

0] There are no Proceedings pending or institutednagainy Benefit Plan, other than routine claims benefits and, to tt
knowledge of the Company, no such Proceeding éatkned.

0] For the purposes of this Agreement, the té@anadian Benefit Plan” means a Benefit Plan amddfin Section 2.21(ajor
the benefit of employees or former employees ofGbenpany or any Subsidiary who are employed odeggiin Canada, including all plans that
registered or are subject to registration undetribeme Tax Act (Canada) or applicable pensiondateds legislation. The foregoing paragraphs @
Section 2.21shall be read with respect to Canadian Benefin$igith references to the Code replaced by thenhecdax Act (Canada), reference
ERISA replaced by references to applicable pensiandards legislationreferences to the IRS replaced by referencdset@Cainada Revenue Ager
and references to sections of the Code or ERISkacef by references to equivalent sections in tieerhe Tax Act (Canada) or applicable pen
standards legislation.

(k) No Canadian Benefit Plan is a “registeredsi@mplan” as defined under section 248(1) of timime Tax Act (Canada).

0] No Canadian Benefit Plan provides benefits in respé individuals who are not employees or formerpéoyees of th
Company or the Canadian Subsidiary.

2.22. Environmental Laws . Except as set forth dBchedule2.22:

(a) To the Compang’knowledge, (i) the Canadian Affiliate Propertydahe Leased Real Property have complied and cc
with all applicable Environmental Laws, and (iijete are no Hazardous Substances present at theli@affiliate Property or the Leased R
Property at levels or concentrations that exceaddsirds or guidelines published by the relevante@owental Authority. The Company and
operations have complied and comply with all aglle Environmental Laws. The use, handling, matufa, treatment, processing, stor:
generation, release, discharge, transport and sh$pd Hazardous Substances by or at the direcfithe Company have complied and comply witl
applicable Environmental Laws. The Company haaiobd all permits, licenses and authorizationsirequnder applicable Environmental Laws,
the operations of the Company comply with the teamd conditions of such required permits, licereses authorizations. There are no pending ¢
the knowledge of the Company, threatened Envirotah@iaims against the Company.

(b) The Company has not received any notice iale@ny noneompliance, potential responsibility with respeot any
Environmental Laws, which remains unresolved, or lability pursuant to Environmental Laws, and,the Companys knowledge, no such notice
threatened. No Hazardous Substance has beendrtetspreleased, stored, deposited, treated oostgpof by the Company at, to or from any fac
formerly owned, leased or operated by the Compexgept as would not result in an Environmental Ligbof the Company. The Company has
Environmental Liabilities. The Company has noteeed into, agreed to, or become subject to any ILBgguirement under any Environmel
Laws. The Company has delivered to the Buyer &g complete copies of all environmental and saffefgstigation reports with respect to

Leased Real Property that are in the possessithed@@ompany or the Sellers.
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(c) As used herein: (i) Environment ” shall mean soil, surface waters, groundwaters,, landace or subsurface strata
ambient air; (i) “Environmental Claim ” shall mean any litigation, proceeding, order, dik@& summons, complaint, citation, claim, demam
notice of violation or potential responsibility athg to Environmental Laws, Hazardous Substanc&neironmental Liabilities; (iii) “Environmental
Laws " shall mean all foreign, federal, provincial, teorial, state and local statutes, regulations, rutedinances decrees, orders, judgments ¢
common law relating to the protection of the enmirent, the protection of human health, pollutioazBrdous Substances or the discharge of ma
into the Environment, including, without limitatipwith respect to property or Persons located énUhited States, the Comprehensive Environm
Response, Compensation and Liability Act, as ameéhgethe Superfund Amendments and Reauthorizaticn4®? U.S.C. §9601 et seq. CERCLA
"), the Solid Waste Disposal Act, as amended byRbsource Conservation and Recovery Act, 42 U.86801 et seq. (RCRA ), the Federal Wat
Pollution Control Act, as amended by the Clean WA, 33 U.S.C. §1251 et seq. the Clean Air A&,U.S.C. 87401 et seq., the Toxic Substa
Control Act, 15 U.S.C. 82601 et seq., and any sinstate, provincial, territorial or local statytés) “ Hazardous Substance$ means any pollutar
contaminant, hazardous substance, toxic or corasiMstance, hazardous waste, special waste, liadigstbstance, by-product, procestermediat
product or waste, petroleum or petrolederived substance or waste, chemical liquids ddspliquid or gaseous products, or any constitugreny
such substance or waste, the Release, use, hantiiagment, storage, or disposal of which is ratud or may result in Environmental Liabi
pursuant to any applicable Environmental Law; (§rvironmental Liabilities ” means all liabilities, obligations, responsibilgjelaims, suits, losst
costs (including Remediation costs and expens#is@r causes of action, damages, settlements, eeqetisarges, assessments, liens, penalties,
pre-judgment and post-judgment interest, attornées and other legal fees (a) pursuant to any agmeg order, notice, or responsibility, direc
(including directives embodied in Environmental lsgwinjunction, judgment, or similar documents [inting settlements), arising out of or
connection with any Environmental Laws, (b) purduarany claim by a Governmental Authority or otfarson for personal injury, property dam.
damage to natural resources, Remediation, or payorereimbursement of response costs incurred pemded by the Governmental Authority
Person or (c) otherwise relating to or arising undey Environmental Laws; (vi) Release” means any spilling, leaking, emitting, discha
depositing, escaping, leaching, dumping, or otledease into the environment; and (vi)Remediate” or “ Remediation ” means the remov:
abatement, response, investigative, cleanup, amdéoiitoring activities undertaken to address anjlupon, or Release of Hazardous Materi
including without limitation excavation, transpditen, and disposal of Hazardous Materials, any stigation, study, assessment, testing, monitc
containment, removal, disposal, closure, corredistion, passive remediation, natural attenuatiomioremediation, and the installation and open
of remediation systems.

2.23. Insurance. Schedule 2.23%ontains a true and complete list of each insuraadiey contract (including policies providing daters
and officer indemnification, property, fire, burgla casualty, liability, and workergompensation coverage and bond and surety arramgens
applicable) held by the Company or under which Gmenpany or any employees or assets thereof argambythe “Insurance Policies”) and set
forth (other than with respect to any health insaeapolicy) a claims history since the date whilthree years prior to the date hereof in respk
each such Insurance Policy. The Company has reot, i{§) in violation, breach or default (includimgth respect to the payment of premiums ot
giving of notices) with respect to its obligatiomsder any Insurance Policy. The Company has ren benied insurance coverage. The Comparn
not received any notice that such policy may becelied or terminated or will not be renewed on samally the same terms as are now in ef
None of such Insurance Policies will lapse or teate as a result of the TransactiorSchedule 2.23ontains a description of each pending ¢
under any of the Insurance Policies and whetheera@e with respect thereto is in dispute.

2.24.  Affiliate Transactions . Except for employment relationships and the parynof compensation and benefits in the ordinaryrsx
of business and except as otherwise disclosegcbedule2.24, theCompany is not a party to any material agreemenbotract with any sharehold
officer, director or Affiliate of the Company.

2.25. Brokers . Except for Growth Capital Partners, L.P., thefPany has not dealt with any broker, finder or Emagent with respe
to the Transactions, and neither the Sellers rmChmpany are under any obligation to pay any biskee, finders fee or commission in connect
with the consummation of the Transactions. All aidpfees and expenses of Growth Capital PartnePs,ds of or as a result of the Closing wil
included in Sellers’ Expenses.

2.26. Undisclosed Liabilities . Except as set forth iBchedule 2.26, there is no liability, debt or obligation of olagn against th
Company, except for liabilities and obligations,etler known or unknown, accrued, liquidated, matwe unmatured, contingent or otherwise
reflected or reserved for and in such amountsas#i fn the Financial Statements or disclosed értbtes thereto, (b) that have arisen since Octéih
2010 in the ordinary course of the operation ofitesss of the Company, or (c) disclosed in the d&ale schedules delivered with this Agreement.

2.27. Bank Accounts; Officers and Directors. Schedule 2.27ists (a) the account numbers and names of eadk, lbaoker, or othe
depository institution at which the Company mainsaa depository account and each Person authagzadsignatory with respect thereto and (b)
officer and director of the Company.
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2.28. Product Recalls and Liability . Except as disclosed dichedule 2.28 within the past three years there have been aing
asserted or, to the knowledge of the Company, ténea, with respect to any product recall relatedrty product manufactured, sold or distribute
the Company. The Company is not and will not Ispoasible for any liabilities arising from or alkgljto arise from any actual or alleged injur
persons or property with respect to products ovises sold or distributed prior to the Closing Dat# fully covered by insurance (other than
deductibles relating thereto).

2.29. Accounts; Inventory .

(&) All notes and accounts receivable reflected omtlest recent Financial Statements, and all accaectsvable ¢
the Company generated since July 31, 2011 (fReckivables’), constitute bona fide receivables resulting fromshke of inventory, services or ot
obligations in favor of the Company as to which fagrformance has been fully rendered, and arel\aaid enforceable claims. The Receivable
not subject to any pending or threatened defermeterclaimright of offset, allowances or credits, excepthe extent reserved against the accc
receivable and except with respect to returns oflpets that occur in the ordinary course of busindshe reserves against the Receivables for i€
allowances, chargebacks and bad debts are comihergasonable and have been determined in accoedaiith GAAP, consistently applied
accordance with past practices.

(b)  The accounts payable of the Company reflected emntbst recent Financial Statements arose from fidadransactions
the ordinary course of business, and all such atsquayable have either been paid, are not yeaddepayable in the ordinary course of busines
are being contested by the Company in good faith.

(c) The inventory of the Company is accounted for apglythe LIFO methodology in accordance with GAAMsigtenth
applied. Schedule 2.29(clists the inventory of the Company that as of Seymer 30, 2011 had then been owned by the Compangrfger than or
year and remains unsold. The inventory disposesdib§equent to October 31, 2010 has been dispbsedlydn the ordinary course of business.

2.30. Internal Accounting Controls .

(a) The Company maintains, and has maintained, a sysfeimternal accounting controls sufficient to pide reasonab
assurance that (i) transactions are executed iordacce with managemestgeneral or specific authorizations, (ii) trangarg are recorded
necessary to provide assurance regarding the itiéliadd financial reporting and to permit prepamt of financial statements in conformity with GA
and to maintain asset accountability, (iii) accesassets is permitted only in accordance with gameents general or specific authorization, and
the recorded accountability for assets is compar#d the existing assets at reasonable intervatsappropriate action is taken with respect to
differences. There are no significant deficien@esnaterial weaknesses in the design or operatidghe Companyg internal controls over financ
reporting that are reasonably likely to adversédlgc in any material respect the Compangbility to record, process, summarize and rejpmahcia
data. There has not been any fraud, whether anatgrial, that involves management or other ermrg#geywho have a significant role in the Company’
internal controls over financial reporting.

(b)  Since January 1, 2008, none of the Company ndhedknowledge of the Company, any director, offi@nployee, auditc
accountant or representative of the Company, hesived or otherwise had or obtained knowledge of written or material unwritten complai
allegation or claim regarding the accounting orituogl practices, procedures, methodologies or nughaf the Company or its respective inte
accounting controls, including any complaint, adlégn or claim of any type that the Company hasaged in improper or illegal accounting
auditing.

2.31. Size. The Company and the Canadian Subsidiary do na, hia the aggregate, assets in Canada that eX2®£8 million or annui
gross revenues from sales in or from Canada thaeekC$73 million, in either case, as determinealctordance with the Competition Act (Can:
and the regulations thereunder.

2.32. Disclosure. The representations and warranties containegtisnArticle Il do not contain any untrue statemehimaterial fact ¢
omit to state any material fact necessary in om@nake the statements and information containghlisnArticle Il not misleading.

ARTICLE Il
REPRESENTATIONS AND WARRANTIES CONCERNING THE SELLE RS

Each Seller represents and warrants as of theofléiiées Agreement and as of tliosing, severally and not jointly, that each & gtatemen
contained in this Article Ill is true and corredExcept for the representations and warrantiesesspy set forth in this Article 11l , th8ellers make r
other representation or warranty (either expressiplied) concerning the Sellers.
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3.1. Title . The Sellers are the sole owner of record anéfii@ally, of the Purchased Stock, which constisub@e hundred percent (10C
of the capital stock of the Company, free and atany and all Liens other than restrictions @mgfers under applicable securities laws.

3.2. Authority . The Seller has the power and authority to einter this Agreement and the Selleréxecution and delivery of tl
Agreement has been duly authorized by all necessaign.

3.3.  No Conflict. The Sellers execution, delivery and performance of this Agrest will not result in any violation of, be in dbat with
or constitute a default under any Legal Requirenoerdny contract binding upon the Seller, or regulthe creation of any Lien on the Purche
Stock. Except as set forth &chedule 2.5and except for applicable filings under the HSR, At consent, order, approval, authorization, datiar
or filing with or from any Governmental Authoritg irequired on the part of the Seller for or in ation with the execution and delivery of -
Agreement or the consummation of the Transactions.

3.4. Enforceability . This Agreement constitutes, and each other agat instrument and document of the Seller contaieg hereb
will be when executed and delivered by the Setleg, valid and binding obligation of the Seller exfmable against the Seller in accordance wit
terms.

3.5. Organization of the Seller. The Seller is an individual, and has all redaigiower and authority to enter into this Agreenamd tc
consummate the Transactions, to own, lease anéitepés properties and to conduct its businesseseptly conducted. The Seller is duly qualifie
licensed to do business and is in good standirgagh jurisdiction in which the property owned, Eth®r operated by the Seller or the nature c
business conducted by the Seller makes such quaidin necessary, except where the failure to obsach qualification or license would r
individually or in the aggregate, have a MateridvArse Effect.

3.6. Disclosure. The representations and warranties containegtignArticle 11l do not contain any untrue staterheii material fact ¢
omit to state any material fact necessary in or@nake the statements and information containehisnArticle Il not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES CONCERNING THE BUYER

The Buyer represents and warrants to the Compadyttan Sellers that each of the statements contdamebis Article IV is true an
correct. Except for the representations and wéesexpressly set forth in this Article IMhe Buyer makes no other representation or wari@ithe|
express or implied).

4.1. Organization, Power and Standing. The Buyer is a corporation duly organized, Vglekisting and in good standing under the |
of the state of Maryland, with all requisite povesrd authority to own its properties and to carnjtsibbusiness as such business is now conducted.

4.2.  Power and Authority; No-Conflict . The Buyer has full power and authority and le&eh all action necessary to permit it to exe
and deliver and to carry out the terms of this A&gnent and all other agreements, instruments andhaeats of the Buyer required hereby and nol
such actions will result in any violation of, be @onflict with or constitute a default under anyader, bylaw, organizational document, Le
Requirement, contract, agreement or instrumentiiciwthe Buyer is a party or by which the Buyeroy of its assets is bound.

4.3. Consents and Approvals. Except as set forth cBchedule4.3 andexcept for applicable filings under the HSR Actswasing th
accuracy of the representations and warrantieeefCtompany and the Sellers herein, no consentr,caigproval, authorization, declaration or fil
from or with any Governmental Authority or thirdrpais required on the part of the Buyer for theeaxtion, delivery and performance of
Agreement or any other agreement, instrument onmeat contemplated hereby by the Buyer or for tresummation of the Transactions.

4.4, Validity and Enforceability . This Agreement constitutes, and each other aggag instrument and document of the Bi
contemplated hereby will be when executed and eediy by the Buyer, the valid and legally bindindigdiion of the Buyer, enforceable against
accordance with its terms, except as limited byliegple bankruptcy, insolvency, reorganization, atorium and other laws of general applica
affecting enforcement of creditorgghts generally, and by laws related to the awditgt of specific performance, injunctive relief other equitabl
remedies.
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4.5. Brokers. The Buyer has not dealt with any broker, findesimilar agent with respect to the Transactiams| the Buyer is not unc
any obligation to pay any broker’s fee, findefee, commission or similar amount in connectidgth ihe consummation of the Transactions, w
would become an obligation or liability of the Se8.

4.6. Financial Ability . The Buyer understands that the Bugebligations hereunder are not in any way contihge otherwise subject
(a) the consummation of any financing arrangementebtaining any financing or (b) the availabilit§ any financing to the Buyer or any of
Affiliates.

4.7. No Other Representations or Warranties of the Sells or the Company. The Buyer agrees that none of the Company, ¢fiers
or any of their respective Affiliates have made adll not be deemed to have made, nor has therBuyany of its Affiliates relied on, a
representation, warranty, covenant or agreemepress or implied, with respect to the Company, Ga@adian Subsidiary, their businesses o
Transactions, other than those representationsant#s, covenants and agreements set forth iltiisement.

ARTICLE V
COVENANTS

5.1.  Access to Information; Confidentiality .

(@) From the date of this Agreement until the ClosiragéDor the earlier termination of this Agreemeimé, Company shall perrr
and the Sellers shall cause the Company to pettmeiBuyer and its representatives access, upoormebie notice and during normal business hou
(a) the properties, books and records of the Compad its Subsidiary and (b) employees, advisarasgltants and other personnel of the Com
and its Subsidiary. Any such access shall atimkd be managed by and conducted through thosesegatives of the Company identified by
Company, and shall be subject to such additionaitdtions as the Company may reasonably requiggdoent, the disruption of the business of
Company or the Subsidiary, or the disclosure of@mfidential or legally privileged information.

(b) No investigations made by or on behalf of the Bugieany time shall waive, diminish the scope obtirerwise affect ar
representation or warranty made by the SellerkignAgreement or in any document delivered by tbie® pursuant to this Agreement.

(c)  The confidentiality agreement between the Compartlythe Buyer dated February 9, 2011 shall remafolirforce and effec
and the Buyer and its Affiliates and representatisieall continue to comply with the provisions o€ls agreement until the Closing. All informat
made available to the Buyer and its Affiliates aepresentatives shall be subject to such confidigtagreement in accordance with its terms.

5.2. Conduct of Business From the date of this Agreement until the Clgsibate or the earlier termination of this Agreemenxtcept a
set forth onSchedule5.2 , requiredby any Legal Requirement or as consented to iningriby the Buyer (which consent will not be unrezedaly
withheld, delayed or conditioned), the Company Isduadl shall cause the Subsidiary to comply withfdtlewing covenants:

(@) Required Actions. The Company shall and shall cause the Subsitiiaryi) maintain its legal existence; and (iihcluct it
business only in the ordinary course, consistettt past practices. The Company shall and shalle#ue Subsidiary to use commercially reasor
efforts to preserve intact their business orgaitinaand to preserve their present relationshiph witstomers, suppliers and other Persons with \
they have significant business relations and usenvercially reasonable efforts to keep availablesevices of their current officers, employees
consultants.

(b) Prohibited Actions . The Company shall not and shall cause the Sialpgitb not: (i) effect any change to the Comg
Charter Documents or articles or laws of the Subsidiary; (ii) acquire, lease, licendispose or abandon (whether through one trdnsamt a serie
of related transactions) any properties or asshishnhave an aggregate book value in excess 00825pther than inventory in the ordinary cours
business on a basis consistent with past practice<ancellations of inventory purchases by the fgzmy or the Subsidiary in the ordinary cours
business on a basis consistent with past practi¢@¥jncur any indebtedness for borrowed monether than borrowings under the Company’
existing credit agreement in the ordinary coursbusfiness; (iv) subject any of its properties ge#sto any Lien, other than Permitted Liens; (ake
any dividend or distribution, other than tax distiions in respect of income earned by the Compamyor prior to the Closing; provided
however, that such dividends or distributions shall neteed, in the aggregate, the amount of Closing Ca$hissue, repurchase or redeem
capital stock or any options, warrants, convertiniexchangeable securities or other rights to iaequapital stock of the Company or the Subsid
(vii) modify or amend in any respect or cancel@ntinate or enter into any Material Contract, othean in the ordinary course of business;

EX-19




(viil) make any change in its Tax or accountinggbices, other than any change required by GAAPngrlaegal Requirement; (ix) make any mate
change to any Tax Return, other than any changgresfjby any Legal Requirement; (x) acquire anyiess, whether by merger, amalgamatic
consolidation, purchase of assets or equity interes any other manner; (xi) make any capital edggares other than capital expenditures in
ordinary course of business as contemplated b tmepanys current fiscal year forecast; (xii) make any miaténcrease in the compensation of
employee, other than salary raises and other clsaingeompensation in the ordinary course of busirfies nonexecutive employees, or enter i
adopt, terminate or amend any Benefit Plan, empénor severance agreement or any plan, agreempegram, policy, trust, fund or ott
arrangement that would be a Benefit Plan if it wiarexistence as of the date of this Agreemeneoninate, rescind, modify or waive any of the I
Employment Agreements, the Noncompetition Agreementhe Supplemental Compensation Agreementsigedy however, that the Company a
the Subsidiary shall accrue in full prior to theo§hg for its annual discretionary bonuses (itee, “Christmas bonuses”); providedurther, that the
Sellers, upon prior review by and consent fromBlager, which may not be unreasonably withheld, roayse the Company to accrue and pay
special one-time merit bonuses to employees asdb&rmine in the exercise of their discretion andh special onéme merit bonuses shall be p
or accrued in full prior to Closing and appliedtfireir entirety as a reduction of the Purchase P(idi&) waive or release any rights of materialu@ol
settle, cancel, compromise, release or assign atgrial indebtedness owed to it or any materidhtdaheld by it other than in the ordinary cours
business, consistent with past practices; (xiv)celor terminate any insurance policy naming itaabeneficiary or a loss payable payee wit
obtaining comparable substitute insurance covergg®;effectuate a “plant closing” or “mass layoffis those terms or equivalent terms are de
under the WARN Act or equivalent provisions of praial or territorial legislation) affecting in wie or in part any site of employment, facil
operating unit or employees; (xvi) pay, dischargsatisfy any claims, liabilities or obligationsbéolute, accrued, asserted or unasserted, conting
otherwise) other than the payment, discharge dsfaation in the ordinary course of business cdaesiswith past practices or payment of the Se
Advances; (xvii) enter into any transaction witle tBellers or their Affiliates; (xviii) make any T&kection inconsistent with past practice, revokg
Tax election, agree to an extension of the statfitenitations or normal reassessment period, erghriods within which any Governmental Authc
may assess, reassess or collect any Taxes, @ gettbmpromise any material federal, state, pwalnterritorial, local or foreign Tax liabilityexcep
to the extent the amount of any such settlemenbkas reserved for in the Financial Statement&igy commit to do any of the foregoing.

5.3.  Exclusivity . From the date of this Agreement until the Clgdirate or the earlier termination of this Agreeméme Company and
Affiliates, including the Sellers and their Affilies, will not, directly or indirectly, and will dict their respective officers, advisors and repredive:
to not, (a) solicit any competing offers for theyaisition of the Company or the Canadian Subsidiaryhe sale of all or any substantial portiorthe
assets or business of the Company or the Canadibsidtary, whether by merger, amalgamation, salassets or securities, or any other forr
transaction, (b) negotiate with respect to any licised offer or indication of interest with resgeo any such transaction, or (c) provide configsg
information to any potential buyer in connectionthwany such transaction. From the date of thiseAgrent until the Closing Date or eat
termination of this Agreement, the Sellers will 3etl or otherwise transfer, or grant any optioptochase, any of such SeleiPurchased Stock t
third party.

5.4. Third Party Consents and Governmental Approvals. From the date of this Agreement until the Clgsbate or the earli
termination of this Agreement:

(@ The Buyer, the Sellers and the Company shall cedpdully and use their best efforts to obtairntlalld party consents whi
are listed orSchedule2.5 and marked with an asterisk as promptly as praiolic

(b) The parties hereto (or their ultimate parent eggjtishall promptly file with the applicable Govemmal Authorities th
notifications and other information required to filed by such Governmental Authority, including faut limitation filing with the Federal Tra
Commission and the Antitrust Division of the Depaeht of Justice under the Hart-ScBibdino Antitrust Improvements Act of 1976, as amezh(the
“ HSR Act "), with respect to the Transactions, and the Buged the Company shall each pay dad- of the filing fee required in connect
therewith. Each party warrants that all such @iirand notifications made by it (or on its behalfl] be, as of the date filed, true and accurateall
material respects and in material compliance withrequirements of such Governmental Authoritye Phrties agree to use commercially reasol
efforts to obtain the necessary approval or walik@n such Governmental Authority in connection wtitle Transactions.

(c) The Sellers will not, and will not permit the Comgathe Canadian Subsidiary or any of their othilidtes to, take an
action or consummate any transaction if the intgnteasonably anticipated consequence of suchraotigransaction would be to prohibit, dela
impair the parties from obtaining any approval engent required by this Agreement.

(d)  The Buyer will not, and will not permit any of ifffiliates to, take any action or consummate amnsgaction if the intent
reasonably anticipated consequence of such actidrapsaction would be to prohibit, delay or imptie parties from obtaining any approva
consent required by this Agreement.
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5.5.  Further Assurances. From the date of this Agreement until the Clgsidate or the earlier termination of this Agreemémé partie
agree to act in good faith and use all commerciggsonable efforts to satisfy the conditions df@etin this Agreement necessary to consummai
Transactions.

5.6. Updates to Schedules

(@) The Company shall have the right to supplementSitigedules to this Agreement prior to the Closingefitect any and &
events, circumstances or changes that arise aftedldte of this Agreement by delivery to the Buyeone or more supplements (each, Risclosure
Supplement”).

(b) Unless the existence of any matters set fiortéh Disclosure Supplement (aNew Matter ") would alone or in the aggreg
have or reflect a Company Material Adverse Efféot, applicable Schedule(s) shall be deemed amemttdupplemented by all information set f
in such Disclosure Supplement, and each of theesemtations and warranties made in this Agreentedt Ise deemed qualified as of the Closing
the Disclosure Supplements.

5.7. Tax Matters .
(@)  Section 338(h)(10) Election

0] Each Seller agrees to join, in an appropriate @meély manner, with Buyer in making an election un
Section 338(h)(10) of the Code and any correspandiection permitted under any local, state orifprgurisdiction (collectively, the “
Section 338(h)(10) Electiori) with respect to Buyes acquisition of the Purchased Stock. Each Safjezes to cooperate with Buyer to 1
all actions necessary or appropriate to effect prederve a timely Section 338(h)(10) Election witispect to Buyes acquisition of th
Purchased Stock. In furtherance of the foregogagh Seller agrees to join in the timely filingasfy forms (including an IRS Form 80:
requested by Buyer and required by any federaie,sta local Law to effect or preserve the Sec838(h)(10) Election (collectively, the “
Section 338(h)(10) Forms).

(i)  Within thirty (30) days following the Closing, thi&uyer shall provide to the Sellers a schedule atiog the
Purchase Price (and liabilities of the Company atieér relevant items) among the assets of the Coyn(ibe “Purchase Price Allocatior
Schedule”). The Purchase Price Allocation Schedule will be areg in accordance with the applicable provisidrihe® Code and consistt
with the methodologies set forth &chedule 5.7(a) The Sellers may review the Purchase Price AflonaSchedule and discuss with
Buyer any reasonable revisions thereto and the Bslyall, subject to applicable law, make such iienss thereto as are reasonably reque
by the Sellers so long as, and to the extent, tbsiy 338(h)(10) Tax Amount is greater than $3,000, subject to applicable law. Bu
and each Seller agree for all relevant Tax repgrparposes, including the preparation of IRS FoB83 to report the transactions
accordance with the Purchase Price Allocation SdaleedThe Buyer and Sellers shall make appropiafestments to the Purchase F
Allocation Schedule to reflect changes in the PasehPrice. Notwithstanding the foregoing, the Bayel each Seller agrees than an an
equal to $500,000 of the Purchase Price payabéath Seller shall be allocated to the covenanttagwd in such Selles’Noncompetitio
Agreement.

(i) Buyer and each Seller shall prepare all Tax Retoomsistent with, and take no position that is irgisten
with, the Section 338(h)(10) Election, the Sec®8(h)(10) Forms, or the Purchase Price Alloca8ohedule.

(b)  Preparation of Tax Returns; Liability for Tax . At the Sellersexpense, the Company shall cause Melton & Meltob,R.
to prepare all Tax Returns of the Company andutssigliary for taxable periods that end on or beftbeeClosing Date or that include but do not en
the Closing Date and shall timely file such TaxiRes. The Company shall permit the Sellers andileer to review and comment on each such
Return at least ten (10) days prior to filing arhls make such revisions to such Tax Returns asreasonably requested by the Sellers o
Buyer. Each Seller shall (i) include in his fedeaad state income tax returns all items of incogaén, loss, deduction or credit attributable te §
Final Year of the Company (including the deemecttasale resulting from the Section 338(h)(10) Etegtin a manner consistent with Form 11
and schedules thereto (and the correspondingistaime tax forms and schedules) to be filed byGbenpany with respect to such period; and (ii)
any and all Taxes required to be paid for all téxafears of the Sellers, including the taxable ybhat includes the S Final Year, that are attriblatdc
the Sellers’stock ownership in the Company. The Sellers dhalresponsible for, and shall indemnify and hole Buyer, the Company and
Subsidiary harmless against, all Taxes (i) of tkeSs,

EX-21




(ii) of, or imposed on, the Company or the Subsidthat relate to taxable periods ending on or keefbe Closing Date (including any Taxes relate
the transfer of the Canadian Affiliate PropertySellers Canadian Affiliate or the deemed assetreslgting from the Sectiod38(h)(10) Election), ar
(iii) of, or imposed on, the Company or the Sulesigithat relate to the pi@losing portion of a taxable period that includes thoes not end on t
Closing Date as determined under this Sectionb).{ificluding any Taxes related to the transfer ef @anadian Affiliate Property to Sellers Cana
Affiliate or the deemed asset sale resulting frowa $ection 338(h)(10) Election), and shall payatogs directed by) the Company amounts eqt
such Taxes. Such payments shall be made in e@ticatge case by no later than five (5) business gaior to the due date for paying such amou
Taxes to the relevant tax authority. For purpasetis Section 5.7(b)in the case of any Taxes that are imposed oniadie basis and are paya
for a taxable period that includes (but does nat @m) the Closing Date, the portion of such Tax tietates to the pr€losing period shall (a) in tl
case of any Taxes other than Taxes based upofateddo income, receipts or payroll, be deemeldetéhe amount of such Tax for the entire tax
period multiplied by a fractiothe numerator of which is the number of days intth@ble period ending on the Closing Date andd#rminator ¢
which is the number of days in the entire taxaldeqa, and (b) in the case of any Tax based upoelated to income, receipts or payroll, be dee
equal to the amount which would be payable if thlewant taxable period ended on the Closing DAtey credits relating to a taxable period
begins before and ends after the Closing Date bkalllocated on a basis consistent with the dilmes made pursuant to the preceding sentence.

(c)  Cooperation on Tax Matters.

(i)  The Buyer, the Company and the Sellers shall catedully, to the extent reasonably requested lmythaar
in connection with the filing of Tax Returns pursud&o Section 5.7(b) ootherwise, and any Contest. Such cooperation &ialide th
retention and (upon the other pastyequest) the provision of records and informatiwat are reasonably relevant to any such Tax R
filing and/or Contest and making employees avadlabh a mutually convenient reasonable basis toigeoadditional information ar
explanation of any material provided hereunder.

(i) If requested by the Buyer, the Company and thee®eWlill cooperate with the Buyer to obtain
certificate or other document from any GovernmeAiathority or any other Person as may be necedsamyitigate, reduce or eliminate &
Tax that could be imposed upon the Company or trea@ian Subsidiary (including, but not limitedwath respect to the Transactions).

(i) Except (x) to the extent taken into account assmetain the final determination of Closing WorkiGgpita
or included in Closing Prepaid Taxes, or (y) atttdble to the carryback of a loss, item or creditf a taxable period ending after the Clo
Date, all Tax refunds relating to taxable periodsoy portion thereof ending on the Closing Datbethier received in cash or applied
subsequent taxable period, shall be solely fob#meefit of the Sellers, and the Buyer shall cabheesame to be paid promptly to the Sellers.

(d) Control of Audits . After the Closing Date, except as set forthhia hext sentence, the Company shall control thelw
through counsel of its own choosing, of any aud#jm for refund, or administrative or judicial peeding involving any asserted Tax liability
refund with respect to the Company and its Subsidi@ach, a “‘Contest”). In the case of a Contest after the Closing Date rilates to a taxak
period that ends on or before the Closing Date,Sbblers shall control the conduct of such Contasing counsel reasonably satisfactory tc
Company, but the Company shall have the right ttigigate in such Contest at its own expense, &edSellers shall not settle, compromise ar
concede any portion of such Contest that couldcatfee Tax liability of the Company or the CanadBubsidiary for any taxable period (or por
thereof) beginning after the Closing Date withdwg tvritten consent of Companyhich shall not be unreasonably withheld, delayedomditioned. |
the event of any conflict between the provisionghi$ Section 5.7(d) and the provisions of AdidIl, the provisions of this Section 5.7(dhal
control .

(e) Certain Taxes. All transfer, documentary, sales, use, real eriypgains, stamp, registration, and other suche¥and fee
incurred in connection with this Agreement shallgaéd by the Sellers when due, and the Company atithe Sellerséxpense, file all necessary ~
Returns and other documentation with respect tewadh transfer, documentary, sales, use, real gyogains, stamp, registration, and other Taxe:
fees, and, if required by applicable law, the Buymad the Sellers will join in the execution of auch Tax Returns and other documentation.

5.8.  Physical Inventory . The Company shall conduct a “wall-to-wafihysical count of the inventory of the Company leg Canadia
Subsidiary (the ‘Physical Inventory ”) during a period not to exceed five (5) days printhe Closing, which physical count may be obsery
representatives of the Sellers and the Buyer. Gbmpany shall grant the Sellers and the Buyer heit tepresentatives unrestricted access t
Company’s and the Canadian Subsidiafiyiventory in connection with observing the Phgklaventory. The final inventory count resultifrgm the
Physical Inventory will be accounted for using thesrage cost methodology, which amounts and valbell be used in the calculation of Clos
Working Capital in accordance with this Agreement.
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5.9. Books and Records. For a period of five (5) years after the Clositige Sellers and their accountants, lawyers aptesentative
shall be entitled at all reasonable times to haxeess to and to make copies of the books and re@d other information of the Company an
Subsidiary solely as reasonably necessary relatinbe Sellersownership of the Company or the Subsidiary prioth® Closing including, witho
limitation, the preparation of Tax Returns. In #heent of any litigation or threatened litigatioatlween the parties relating to this Agreement e
Transactions, the covenants contained in this @&i9 shall not be considered a waiver by anyyparany right to assert the attorneljent privilege
or any similar privilege.

5.10. Reasonable Best Efforts Subject to terms and conditions of this Agreetneach of the parties hereto will use its reastenbbs
efforts to take, or cause to be taken, all actiams} to do, or cause to be done, all things nepgspeoper or advisable under applicable laws
regulations to consummate the transactions conteegpby this Agreement.

5.11. Transition . None of the Sellers shall take any action teatlésigned or intended to have the effect of disging any lessc
licensor, customer, supplier, or other businessdate of the Company or the Canadian Subsidiagytha case may be, from maintaining the ¢
business relationships with the Company after esiGg as it maintained with the Company priortte Closing.

5.12.  Litigation Assistance. Upon the reasonable request of the Buyer, thierSeshall cooperate with the Company or the Cem
Subsidiary in the defense or prosecution of animdeor actions now in existence or which may beught in the future against or on behalf of
Company or the Canadian Subsidiary that relatevents or occurrences that transpired prior to thesi@g Date. The Sellerstooperation i
connection with such claims or actions shall ineluut not be limited to, being available to meghwounsel to prepare for discovery or trial aa
act as a witness on behalf of the Company or theadian Subsidiary at mutually convenient times. tJgwe reasonable request of the Buyer
Sellers also shall cooperate with the Company erGhnadian Subsidiary in connection with any ingasion or review by any federal, state or I
regulatory authority as any such investigationeMiew relates to events or occurrences that treggsyrior to the Closing Date. The Company ¢
reimburse the Sellers for any reasonable and dosteteout-of-pocket expenses incurred in conneatith the Sellers’performance of obligatiol
pursuant to this Section 5.12 .

5.13. Consents. The Company will use its reasonable best effortsbtain all licenses, permits, authorizatiormsents and approvals
all third parties and Governmental Authorities resegy in connection with the consummation of thegactions contemplated by this Agreement
to the Closing. The parties hereto will reasonafagrdinate and cooperate with each other in exgihgrsuch information and assistance as of a
the parties hereto may reasonably request in cdionewith the foregoing.

5.14. Resignation of Directors. At the Closing, the Sellers shall deliver to Bugvidence of the resignation of all directors afiiters o
the Company and the Canadian Subsidiary (other tthase designated by Buyer to the Company and #madian Subsidiary prior to the Closing
the Closing.

5.15. New Houston Facility and Canadian Affiliate Property .

(@) Prior to the Closing in the case of the Company igdffiliates, and prior to and after the Closiimgthe case of the Selle
WSL and their Affiliates, the Sellers shall, ancdlslcause the Company, WSL and their Affiliatesuse all commercially reasonable efforts to tak
cause to be taken, all actions and to do, or caube done, all things necessary, proper or adagabcomplete the construction of the New Hou
Facility in accordance with the construction andaelepment schedule and specified costs for eaoh deactions, all as set forth &xhibit G . In the
event that the New Houston Facility is not complete accordance witEkxhibit G , the Buyer may take, or cause to be taken, abrstand do,
cause to be done, all things necessary, propethosable to complete the construction of the Newuston Facility in accordance with all applice
statutes, regulations, rules or ordinances anccéimstruction and development schedule set fortfExdmibit G ; provided, that the Buyer shall |
entitled to reimbursement and indemnification frtime Sellers in the amount of the specified codlgting to such action as set forth &xhibit
G . The Sellers shall pay, reimburse and indemrtify Buyer for any and all such costs, fees and esgeeand other Losses of the Buyer @
Affiliates (including the Company on and after B®sing) in respect of the Sellers’ failure to stior comply with this Section 5.15(ap accordanc
with Section 5.15(c) , below .

(b) Prior to the Closing, the Sellers shall, and slealise the Company, WSL and their Affiliates to, afecommerciall
reasonable efforts to take, or cause to be takleactions and to do, or cause to be done, alighimecessary, proper or advisable to purchasenatal
all personal property and equipment to be locatettiea New Houston Facility, including without liration all racks, cranes and saws, in accorc
with the purchasing schedule set forthExhibit H . The Company will obtain and hold, and the Sellsill cause the Company to obtain and

good title to all personal property and equipmerte installed and located at the New Houston acil
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The Company and the Sellers will use their reaslenlabst efforts to take, or cause to be takeraalbns, and to do, or cause to be done, all tl
necessary, proper or advisable under applicable kwd regulations to transfer, assign or hold, gitbel to all personal property and equipn
installed and located at the New Houston Facibityhe Company. At the Closing, the Sellers shaliver to Buyer evidence reasonably satisfacto
the Buyer that the Company holds good title tgpalisonal property and equipment installed and éatat the New Houston Facility as of the Clo
Date. Notwithstanding the foregoing, the overheaahes installed at the New Houston Facility wid bwned by WSL. The Sellers shall
reimburse and indemnify the Buyer for any and adlrscostsfees and expenses and other Losses of the Buyisr Affiliates (including the Compal
on and after the Closing) in respect of the Sélfailiure to satisfy or comply with this Sectionl5(b) in accordance with Section 5.15(c) , below.

(c) In the event that the Buyer is entitled tomeursement and indemnification from the Sellerdarrthis Section 5.15the Buye
shall first cause the Company to pay such amowm fthe New Houston Facility Holdback Amount andthié New Houston Facility Holdba
Amount is not adequate to satisfy the aggregateuatrto which the Buyer is entitled to reimbursemamd indemnification hereunder, the Buyer
offset any and all such amount in excess of the Mmwston Facility Holdback Amount owing from thell8es against, and thereby reduce,
Deferred Working Capital Amount, if any. If theieno New Houston Facility Holdback Amount and Dedd Working Capital Amount remaini
available for payment or offset hereunder, theeBgkhall indemnify the Buyer in accordance witht®a 7.2 , below , other than Section 7.2(i).

5.16. Indebtedness and Sellers AdvancesPrior to or at the Closing, the Company shajl, ghscharge and satisfy in full (i) all Clos
Indebtedness of the type described in clausesidi)# of the definition thereof, and (ii) the 88k Advances, and all Liens with respect therétl
have been released in full by the Sellers and tragainy shall deliver to Buyer evidence of sucharably satisfactory to Buyer.

5.17. Release of Guarantees To the extent that any of the Sellers or thdfilidtes is an obligor or guarantor on any mortgagthe
indebtedness or other obligation of the Compangror of its Affiliates, the Sellers and the Compamgall obtain, and provide evidence reasor
satisfactory to the Buyer, an unconditional releafsguch Seller(s) or their Affiliates, as applitgkfrom its obligations with respect to such magg
other indebtedness or other obligation.

5.18. Transaction Structure . To the extent permitted by applicable law, tlede$s and the Company shall cooperate with theeBugn(
consider recommendations from legal counsel, indgm@dth in order for the Buyer to acquire, directly indirectly, the Canadian Subsidiary anc
operations in a manner the Buyer proposes givesttiieture of the Debt Financing or Financing Searfor the Transactions and in a manner w
minimizes the federal, state, provincial and teri@l tax liabilities of the Buyer incurred in cogetion with the direct or indirect acquisition die
Canadian Subsidiary or its operations; providedveéner, that no such action shall be taken if ifldave the effect of increasing the Selledgect ol
indirect tax costs or tax liabilities unless theyBushall fully be responsible for and shall indéynthe Sellers against any such increased taxsam
liabilities. Subject to the foregoing, on or pritwr the Closing, the Buyer may fully assign thentigp purchase the outstanding capital stock o
Canadian Subsidiary to one or more of its Affilmtdn such event, the Company shall be deemedlex 8ad the Canadian Subsidiary shall be des
the Company for all purposes of this Agreementespect of the sale and purchase of all the shdresitstanding capital stock of the Canar
Subsidiary.

5.19. Releases Each Seller, for him and his heirs, spouse,queisrepresentatives, successors, and assignseditedlly, the “Releasor:
"), hereby forever fully and irrevocably releases aistlthrges the Buyer, the Company, the CanadianiBalysand their respective predecess
successors, direct or indirect subsidiaries and @ad present stockholders, members (direct anidect) managers, directors, officers, employ
agents, and representatives (collectively, theeleased Parties’) from any and all actions, suits, claims, demandhts] promises, judgmer
liabilities or obligations of any kind whatsoever law or equity and causes of action of every kamd nature, or otherwise (including claims
damages, costs, expense, and attorneys’, bro&edsaccountants fees and expenses) arising outrefaded to the Company, the Canadian Subsi
or such Selles ownership of Purchased Stock, which the Releasorsshall or may have against the Released Bavtleether known or unknow
suspected or unanticipated as well as anticipatedtaat now exist or may hereinafter accrue basednatters now known as well as unknc
(collectively, the “Released Claims”), and hereby irrevocably agree to refrain from diyear indirectly asserting any claim or demanc
commencing (or causing to be commenced) any Prowped any kind before any Government Authorityotiner tribunal, against any Released F
based upon any Released Claim, and further agrees make claim or take proceedings with respeetrty Released Claim against any other Pt
which might claim contribution or indemnity undéetprovisions of any statute or otherwise againgtad the Released Parties. Notwithstanding
preceding sentence of this Section 5.19 , “Rele&ains” does not include, and the provisions ¢ tBection 5.19shall not release or otherw
diminish, (a) the obligations of the Buyer or then@pany expressly set forth in any provisions of tAgreement or the agreements contemp
hereby, (b) the obligations of the Company to indiéyn defend and hold harmlesise directors, officers and employees of the Comparder th
Company'’s articles of incorporation and layvs and applicable law, (c) the obligations of @amgurer under any insurance policy or (d) the gailon:
of the Company to any Seller in his or her capaagty current or former employee of the Company.
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5.20. Norquest Receivable

(@) After the Closing until the Norquest Receivableither paid in full or sold to the Sellers in aatamce with this Section 5.:
the Company shall use commercially reasonabletsfforcollect the Norquest Receivable. Subjed¢héoforegoing, the Buyer and the Company i
way guarantee collection of the Norquest Receivahk shall not be responsible for any failure tthecd the Norquest Receivable. After the Clos
the Sellers shall not have any authority to offiey &uture credits or discounts or otherwise bind @ompany to any obligation with respect to
Norquest Receivable. The Sellers shall be enttbecdasonably inspect the Comp’s records with respect to collections on the Nost&eceivabl
upon reasonable notice to the Company. Any andmatiunts received by the Company from Norquestdtighs, Inc. and its affiliates shall be app
to the most recent accounts receivable.

(b)  If the Norquest Receivable has not been paid invithin one hundred eighty (180) days after thedtig Date, at any tin
thereafter either (i) the Company shall have théoapin its sole discretion, to sell to the Sedleand if requested the Sellers shall buy, the dkes
Receivable or (ii) the Sellers shall have the aptia their sole discretion, to purchase from tlmmpany, and if requested the Company shall s&
Norquest Receivable, in each case for the-outstanding face amount of the unpaid balance @Nbrquest Receivable paid in cash by wire tra
in immediately available funds to an account desigd by the Company. After the sale and trandf¢he Norquest Receivable to the Sellers u
this Section 5.20, the Company and the Buyer $taalé no obligation or duty to collect, or take a@ajions to collect, the Norquest Receivable.

5.21. Financing Cooperation. Prior to the Closing, the Company shall provide] ahall use its commercially reasonable effortsaos:
its officers, employees, representatives and adsjsocluding legal and accounting advisors, tovte, all reasonable cooperation in connection
the arrangement of the debt financing describethéncommitment letter, dated as of November 9, 2@ié “ Commitment Letter "), among th
Buyer and the Financing Sources, pursuant to witietFinancing Sources have committed to providetileemitments set forth therein for purpose
financing the Transactions contemplated by thise&grent and related fees and expenses ([Bebt Financing”), as may be reasonably requeste
the Buyer and the Financing Sources and that isocwsy in connection with the Buysrefforts to obtain the Debt Financing, includin}
participation in meetings, drafting sessions, @tigency presentations and due diligence sesgigrsirnishing the Buyer and the Financing Sou
with pertinent information regarding the Compare Canadian Subsidiary and their businesses astemary in connection with the Debt Financ
and any security required therefor; (iii) assistihg Buyer and the Financing Sources in the préiparaf (A) a customary offering document, priv
placement memorandum and/or bank information menthwna for any of the Debt Financing; and (B) materfar rating agency presentations;
furnishing the Buyer with the Required Informati@s defined in the Commitment Letter) and, to tkiert reasonably available to tBellers and tF
Company, other information of the Company, the @&ra Subsidiary and their businesses reasonablyested by the Buyer; and (v) using
commercially reasonable efforts to assist the Bugeobtain waivers, consents, estoppels, certdkand approvals necessary or customary fc
consummation of the Debt Financing.

5.22. Facility Leases. The Sellers shall cause WSL and the Seller Gana&ffiliate, as applicable, to execute and deligethe Closin
the New Houston Facility Lease, the Existing Hondtacility Lease and the Existing Edmonton Faciligase.

ARTICLE VI
CONDITIONS TO CLOSING

6.1. Conditions Precedent to the Buyer’s Obligations The obligation of the Buyer to consummate than®actions is expressly sub
to the fulfillment or express written waiver of tf@lowing conditions on or prior to the Closing ea

(@) Representations and Warranties True. Each of the representations and warrantieseofCthmpany and the Sellers set f
in this Agreement, in each case, made as if norseidf representations and warranties containedjaalfications or limitations as to “materiallgy
Company Material Adverse Effect, shall be true aadect in all respects, in each case at and #seoflate hereof and at and as of the Closing
(except to the extent in either case that suchesgmtations and warranties speak as of anothey, @atept where the failure of such representa
and warranties to be true and correct as so magke miut have or reflect, individually or in the agmggite, a Company Material Adverse Effgrvidec
that the representations and warranties in Setibn Section 2.25 , Section 3.1, and the firatesgce of Section 2.12 , and in clause (h) of 8a&ig
shall be true and correct in all respects.

(b) Covenants Performed. Each of the Company and the Sellers shall haréopmed, on or before the Closing Date
obligations contained in this Agreement which by terms hereof are required to be performed by @rdbefore the Closing Date.
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(c) Compliance Certificate. The Buyer shall have received a certificate sighy an authorized officer of the Company ant
Sellers certifying as to the matters set forthéct®ns 6.1 (a) and (b) .

(d)  Required Consents. All of the approvals and consents listedSohedule 2.5 and marked with an asterisk shall have |
obtained.

(e) No Injunction . There shall not be any order of any court or @omental Authority restraining or invalidating
transactions which are the subject of this Agredraad there shall be no pending Proceeding th&isdeerestrain prohibit, invalidate or collect Les
with respect to the Transactions.

(f)  Pre-Closing Deliverables. The Company shall have made the deliveries ogpigted by Section 1.3(b) .

(9) Stock Certificates. The Sellers shall have delivered stock certifisarepresenting the Purchased Stock duly enddos
transfer or accompanied by duly executed stock ppaetransfer documents.

(h) Company Records. The Sellers shall have delivered, or causedetadélivered, a copy of the Compasyarticles c
incorporation, as amended to date, certified bySberetary of State of the State of Texas or appropriate government official and dated as cdita
not more than ten (10) days prior to the ClosingeDand a copy of the dgws of the Company, certified by the secretaramiassistant secretary
the Company.

0] Good Standing Certificate. The Sellers shall have delivered, or caused tdddwered, a certificate of good standing
equivalent certification, as applicable) from thecftary of State or other appropriate governméidia of the jurisdiction of formation for eachf
the Company and the Subsidiary dated within tef) ¢a§s of the Closing Date.

()  Escrow Agreement. The Sellers and the Escrow Agent shall haveredtato the Escrow Agreement.

(k)  HSR Act. The waiting period under the HSR Act applicablé¢hi® Transactions shall have expired or been tetetna

0] Real Property Leases

(i)  WSL and the Company shall have entered into tistiEg Houston Facility Lease Agreement.

(i)  WSL and the Company shall have entered into e Nouston Facility Lease Agreement.

(i) Sellers Canadian Affiliate and the Canadian Subsydshall have entered into the Edmonton Faciliads
Agreement.

(m)  Title Insurance Policy. The Sellers shall have delivered, or causecttdddivered, an ownes'title insurance policy insuril
the fee simple title of WSL in the Leased Real Rropthat is owned by WSL and of the Sellers Caanadiffiliate in the Canadian Affiliate Prope
from a title insurance company reasonably acceptbBuyer, in such amount, subject only to thoszeptions and including those endorsemen
each case, acceptable to the Buyer.

(n)  Survey. The Sellers shall have delivered, or causecetdddivered, an ALTA survey for each of the LeaBedl Propertie
owned by WSL or the Sellers Canadian Affiliate.

(0) Form 8023. The Sellers shall have delivered, or causectdddivered, an executed IRS Form 8023 (Electiomddd Sectio
338 for Corporations Making Qualified Stock Purarsswith information completed regarding each $elfel the Company and signed by the Sellers.

(p) Fixed Assets. The Sellers shall have delivered, or causecetdddivered, a list of all material items of fixadsets owned |
the Company and the Canadian Subsidiary (or lehgethe Company or the Canadian Subsidiary and a&ggtl on its books), including withc
limitation all personal property and equipment lechat the New Houston Facility, as of the Clodege, showing the original cost and accumul
depreciation thereof, date acquired and indicatihgther owned or leased.
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()] AR and Inventory Aging Schedules. The Sellers shall have delivered, or causedetadlivered, a correct and comp
aging schedule for both accounts receivable anehitory as of a date within seven (7) days prigheoClosing Date.

()  Sellers Legal Opinion(s). The Sellers shall have caused to be delivermd Bellers’legal counsel a written legal opinior
letter substantially in the form(s) attachedEhibit J hereto.

(s) No Company Material Adverse Effect. There shall not have occurred after the dat¢hisf Agreement any Compa
Material Adverse Effect.

) Noncompetition Agreements. Each of the executed Noncompetition Agreemeimddi fave been delivered to the Buyer
the Company.

(u)  New Employment Agreements Each of the executed New Employment Agreemdrdfi bave been delivered to the Bl
and the Company.

(v) Terminations . The Company shall have delivered to the Buyédexnce of the termination of the employment agrede
between the Company and the employees listeSichiedule 6.Jprovided by the Buyer, without liability of the Cqany.

(w) Resignations. The Company shall have delivered to the Buyedence of the resignations of the Compangxisting
officers and directors effective as of the Closing.

(x) IRS Relief Request Sellers shall have caused the Company to haveested relief pursuant to IRS Revenue Proceduré-200
35.

6.2.  Conditions Precedent to the Company’s and Seller©bligations . The obligation of the Company and the Sellersalmsummai
the Transactions is expressly subject to the fiéht or express written waiver of the followingnclitions on or prior to the Closing Date:

(a) Representations and Warranties True. Each of the representations and warranties efBthiyer contained irticle 1V
shall be true and correct in all material respastsf the date of this Agreement and at and #seoClosing.

(b) Obligations Performed . The Buyer shall have performed in all materiepects, on or before the Closing Date
obligations contained in this Agreement which by terms hereof are required to be performed bBther on or before the Closing Date.

(c) Compliance Certificate. The Company and the Sellers shall have receivegttificate signed by an authorized officer @
Buyer certifying as to the matters set forth int®exs 6.2 (a) and (b) .

(d) No Injunction . There shall not be any order of any court or &omental Authority restraining or invalidating
transactions which are the subject of this Agregmen

(e) Closing Payments. The Buyer shall have made the payments conteetpley Section 1.4 .
) Escrow Agreement. The Buyer and the Escrow Agent shall have edter® the Escrow Agreement.
(@ HSRAct. The waiting period under the HSR Act applicabl¢hi® Transactions shall have expired or been tetetna
(h)  Real Property Leases
0] The Company shall have entered into the Exidtlogston Facility Lease Agreement.
(ii) The Company shall have entered into the New HouB#acility Lease Agreement.

(i) The Canadian Subsidiary shall have entered hed&Etdmonton Facility Lease Agreement.
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ARTICLE VII
SURVIVAL; INDEMNIFICATION

7.1. Survival . The representations and warranties containeékisnAgreement and in the certificates deliverethatClosingpursuant t
Sections 6.1(c) and 6.2(c) shall survive the @psintil the twoyear anniversary of the Closing Date; provided, &éeosv, that (i) the representati
and warranties in Sections 2.1 ,2.2,2.4,218,2.21,2.22, 3.1 and 3ahd the representations and warranties relatétletdo the assets of t
Company and the Canadian Subsidiary and (ii) fraughtentional breaches of any representation aramdy (collectively (i) and (ii), the Specia
Representations”) shall survive the Closing and continue in full ferand effect until the expiration of the applicablatute of limitations, and, 1
purposes of Section 2.18, including the periodarf, during which an assessment, reassessmenher form of recognized document asses
liability for Taxes could be issued (in each insnthe end date of the applicable survival peisolerein referred to as theCut-off Date ”). No
claim for breach of any representation or warrangy be brought after the CQtff Date, except for any claim (a) made with readie specificit
prior to the CutOff Date, or (b) that is brought by the indemnifyiparty during the Response Period as a counterdaia claim brought
accordance with preceding clause (a). Each ottlvenants and agreements contained in this Agreeshatl survive until such time as it has k
fully performed and satisfied.

7.2. Indemnification of the Buyer . Subject to the other terms of this Article Vthe Sellers shall severally (with each Seller ingaone-
half of such obligation or liability), and not jdaip, indemnify and hold the Buyer and its Affiliateand their respective officers, directors, emeée
and agents, including, after the Closing, the Camind the Subsidiary (collectively, th@uyer Indemnified Parties”) harmless without limit frot
all Losses incurred by them that relate to or driem: (a) any breach of any of the representatimmwarranties of the Company containediticle ||
or the certificate delivered at the Closing by @@mpany pursuant to Section 6.1(¢p) any breach of the representations and waesnof the Sellel
contained in Article Ill, (c) the failure of the Sellers to perform anyttedir covenants or agreements contained hereithédfailure of the Company
perform any of its covenants or agreements cordaimerein that are required to be performed priothte Closing, or (e) any Designate
Liabilities. The Buyer’s right to make claims umdleis Section, however, shall be subject to tHiewing limitations and conditions:

0] No claim under Section 7.2 (a) or {19, shall be made unless, and only to the extaatt the cumulative amount
Losses incurred by the Buyer Indemnified Partigsafbclaims exceeds an amount equal to $500,089 “(Threshold Amount ”), and the
only to the extent of such excess; provided, thatwithstanding the foregoing, making any claimd &eing indemnified fully from the fir
dollar of Loss with respect thereto, under Sec@igh(a) or 7.4b) relating to the Special Representations stalbe subject to the limitatio
of the Threshold Amount.

(ii) The aggregate liability of the Sellers to the Buindemnified Parties for Losses for claims un8ection 7.2a) ol
7.2(b) shall not exceed, in the aggregate, $32,0@0(6Lclusive of the Threshold Amount); providedwewer, that such limitation shall
apply with respect to (i) any Losses resulting fromrelating to a breach of any of the Special Rsgpntations, (i) any indemnificati
pursuant to Section 5.7, (iii) any Designatedbilifies or (iv) any action arising from fraud or intentiémaisrepresentation by the Compi
or the Sellers. Notwithstanding the limitationstle preceding sentencén no event (other than fraud or intentional mBesentation) sh.
the Sellers’ aggregate liability for indemnificatigpursuant to this Agreement exceed the Purchase ptus the aggregate amount of
Closing Indebtedness.

(iii) None of the Buyer, the Company or the Sellers nsmjga their rights in the Escrow Fund or any ingetbereil
without the prior written consent of the Buyer, tbempany and the Sellers.

7.3. Indemnification of the Sellers. Subject to the other terms of this Article Vifrom and after the Closing, the Buyer shall indéwy
and hold the Sellers and their Affiliates (colleety, the “Seller Indemnified Parties”) harmless from Losses incurred by them which ariseesul
from (a) any breach of any of the representatiowswarranties of the Buyer contained in this Agreetror in the certificate delivered at the Clo:
by the Buyer pursuant to Section 6.2(@yr (b) the failure of the Buyer to perform anyitsf covenants or agreements set forth hereincliim for ¢
breach of a representation or warranty shall beentgtthe Sellers under this Section 7.3 unjeswd only to the extent that, the cumulative amad
Losses incurred by the Seller Indemnified Partmsdil claims exceeds the Threshold Amount, anah tbely to the extent of such excess.
aggregate liability of the Buyer to the Seller Indgfied Parties for Losses under such claims shatlexceed, in the aggregate, the Purchase
provided, however, that such limitation shall npply with respect to any action arising from fraardntentional misrepresentation by the Buyer.

7.4. Procedure for Indemnification .

(& Any party hereto entitled to make a claim for indfication hereunder shall promptly notify the imdeifying party of th:
claim in writing upon learning of such claim or tfects constituting such claim, describing the mlan reasonable detail, the amount therec
known), and the basis therefore. The indemnifypagy will be relieved of its indemnification obéijons hereunder to the extent that it is prejud
by the indemnified party’s failure to give such jpnat notice.
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(b) If a claim for indemnification hereunder is basedabclaim by a third party, the indemnifying pastyall have the right, t
notice to the indemnified party within twenty (209ys, to assume the entire control of the defdmsof including, at its own expense, employme
counsel reasonably satisfactory to the indemnifiatty; provided, that the indemnified party may participate in gmgpceeding with counsel of
choice at its expense. In such event, the indefimgifparty shall have the right to settle or resadny such claim by a third party; provideabwever,
that no party will approve the entry of any judgmenorder or enter into any settlement or compsamwith respect to the claim without the o
party’s prior written approval (which may not bere@asonably withheld or delayed or conditioned).

(c)  The party claiming indemnification shall cooperaitly with the indemnifying party and make availalib the indemnifyin
party all pertinent information under its contr@uch cooperation shall include, without limitatigii) reasonably assisting in the collection
preparation of discovery materials, and (i) makémgployees available to meet, prepare for and/peapas witnesses at depositions, court procee
and/or trial.

7.5. Determination of Losses. As used herein, Losses’ means all damages, losses, expenses, costs aitiddmfincluding reasonab
attorneys’fees and expenses), in each case, including, witloitation, arising from matters disclosed to tBayer or its Affiliates or otherwit
referenced in this Agreement. In determining timeoant of any Losses for which a Buyer Indemnifiearty? is entitled to assert a claim
indemnification hereunder, the amount of any suokskes shall be determined after deducting therefr@ramount of any insurance proceeds (
giving effect to any applicable deductible or reiem) and other third party recoveries actuallyeiged by the Buyer Indemnified Parties, the Com|
or the Subsidiary in respect of such Losses (wpititeeds and recoveries the Buyer agrees to usmeanally reasonable efforts to obtain). If
indemnification payment is received by a Buyer mmddied Party, and any Buyer Indemnified Party, @empany or the Subsidiary later rece
insurance proceeds, or other third party recoverieespect of the related Losses, the Buyer ghaimptly pay to the Sellers (with each Se
receiving onehalf of such amount) an amount equal to the less@x) the actual amount of such insurance procemdsther third party recoveries
(b) the actual amount of the indemnification paymemviously paid by the Sellers with respect tatsliosses. All parties shall use commerc
reasonably efforts to mitigate the amount of Logsesvhich they may be entitled to indemnificatioareunder, including but not limited to any Lo
that result from any breach of the representatimmswarranties contained in Section 2.14.

7.6.  Subrogation . If (a) the Buyer receives Sellers indemnificatipayments hereunder, (directly or from the EscFawd) and (b) tt
Buyer, the Company or the Subsidiary has or mag l@aelaim against a third party (including, withdiotitation, any insurer) in respect of the rele
Losses, at the request of the Sellers, the Sedlerlt be subrogated to the rights and claims oBtinger, the Company and/or the Subsidiary, as #se
may be, against such third party. The Sellers| stwd] however, have the right to collect aggregetgments from such third party or third partie
excess of the actual amount of the indemnificapagment previously paid with respect to such Las3ése Buyer and the Company will, and
cause the Subsidiary to, execute and deliver t@tikers such documents and take such other ac@®nsay reasonably be requested in order tc
effect to this Section.

7.7. Remedies Exclusive All representations and warranties set fortithis Agreement are contractual in nature only angext to th
sole and exclusive remedies set forth herein, exioethe case of fraud by the Company or the Sgll&xcept as specifically set forth elsewherénis
Agreement, the remedies provided in this Articlé \éhall be the sole and exclusive remedies of theeBlndemnified Parties and Seller Indemni
Parties and their heirs, successors and permigsigjres after the Closing with respect to this Agreet and the Transactions including, witf
limitation, any breach or noperformance of any representation, warranty, caveaaagreement contained herein, in the absenémwd and exce
for equitable relief. The provisions of this AtdcVIl constitute an integral part of the consideratiiveig to the Sellers pursuant to this Agreemen
were specifically bargained for and reflected ia thtal amount of the Purchase Price payable tS#flers in connection with the Transactions.

7.8. Treatment of Indemnity Payments. To the maximum extent permitted by law, it is thtention of the parties to treat any indemr
payment made under this Agreement as an adjustméme Purchase Price for all purposes, and thgepaagree to file their Tax Returns accordingly.

ARTICLE Vil
TERMINATION

8.1. Termination . Notwithstanding anything contained in this Agresat to the contrary, this Agreement may be tertethat any tim
prior to the Closing:
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(& by mutual written consent of the Sellers trelBuyer;

(b) by the Buyer, if (i) in the event the representasi@and warranties of the Company or the Sellergostt in this Agreemel
shall not be true and correct to the extent seh fior Section 6.1(a) or (ii) the Company or the Sellers shall haveabhed or failed to perform any
their material obligations or agreements underAlgjiseement to the extent set forth in Section §.1(b

(c) by the Sellers, if (i) in the evetlite representations and warranties of the Buyefiosttin this Agreement shall not be true
correct to the extent set forth in Section 6.2(@) (ii) the Buyer shall have breached or failegpérform any of their material obligations or agreent
under this Agreement to the extent set forth intiSed.1(b) ;

(d) by either the Sellers or the Buyer, if anyd@r Governmental Authority has issued a final annappealable order, decree
ruling permanently restraining, enjoining or othemvprohibiting the consummation of the Transacjan

(e) by either the Sellers or the Buyer, if the Closlvag not occurred by January 31, 2012 or such otdeyr, if any, as the Sell
and the Buyer may agree in writing; providetthat the right to terminate this Agreement urtties Section 8.1 (e) shall nbe available to any pa
whose willful and knowing failure to fulfill any digation under this Agreement has contributed ®fdilure of the Transactions to occur on or be
such date.

8.2.  Effect of Termination .
(@) If this Agreement is terminated as provided abdke,parties shall have no further obligations hedeu (including, withot
limitation, for costs and expenses incurred by offgties in connection with this Agreement andThensactions), except as provided below in (b
except that each party shall be liable for its bheaf this Agreement and the other parties hereddl be entitled to all rights and remedies prodithg
law in respect of such breach.

(b) If the Closing has not occurred by January 31, 26d8uch other date, if any, as the Sellers andBilnger may agree
writing, for reasons other than (i) the represéotst and warranties of the Company or the Selletdath in this Agreement shall not be true
correct to the extent set forth in Section 6.1(@) the Company or the Sellers shall have bredabr failed to perform any of their material obligns
or agreements under this Agreement, (iii) a failafeany of the conditions set forth in Section &d be fully satisfied or fulfilled, (iv) there h
occurred a Company Material Adverse Effect sinae dlate of this Agreement, or (v) a failure to obtagéquired approval or consent from
Governmental Authority and the Agreement is terr@dehereunder, then the Buyer shall pay the Sdituiglated damages, in immediately avail:
funds, in the amount of $2,500,000 (theTérmination Damages”) within ten (10) days of such termination. Thell&rs’ right to receive th
Termination Damages pursuant to this Section 8.(mll be the exclusive remedy of the Sellers er@mpany against the Buyer, the Finan
Sources or any of their respective former, curcerftiture stockholders, controlling persons, gehanalimited partners, members, affiliates, direct
officers, employees, managers or agents for ang kofered as a result of this Agreement.

(c) The obligations of the Buyer and its Affiliates arepresentatives under Section 5.1 shall surviye tarmination of thi
Agreement.

ARTICLE IX
MISCELLANEOUS

9.1. Notices. Any notices, demands and communications to &y freareunder shall be in writing and shall be desthoehave been di
given and received (a) if delivered personallyphthe date received, (b) if delivered by certifiadil, return receipt requested, three (3) busidless
after being mailed, (c) if delivered by a natiogakcognized overnight delivery service, two (2pibess days after being entrusted to such de
service, or (d) if sent via facsimile, electroniaitror similar electronic transmission, as of tlaedreceived, to such party at its address set faiow
(or such other address as it may from time to tiesignate in writing to the other parties hereto):

0] If to the Sellers, or, prior to the Closing, then@many to:
Paul Sorense
(email P.Sorensen@tubesupply.ct
anc
Jerry Willeford
(email’ J.Willeford@tubesupply.cot

5169 Ashley Cout
Houston, TX 7704.
Fax: (713) 46-6130
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with copy (which shall not constitute notice)

Chamberlain, Hrdlicka, White, Williams & Aught
1200 Smith Street, Suite 14
Houston, TX 7700.
Attn: Sidney B. Williams, P.C
Fax: (713) 65¢ 2553
Email: Sidney.williams@chamberlainlaw.cc

(i) If to the Buyer or, after the Closing, the Compaioy

A.M. Castle & Co.
1420 Kensington Rd., Suite 2
Oakbrook, IL 6052:
Attn: General Counst¢
Fax: (847) 24-8208
Email: rperna@amcastle.co

with a copy (which shall not constitute noticey,

McDermott Will & Emery LLP
227 West Monroe Stre
Chicago, IL 6060t
Attn: Helen R. Friedli, P.C
Fax: (312) 27-7645
Email: hfriedli@mwe.conr

9.2. No Waiver . No failure of any party to exercise and no defagxercising any right, power or remedy hereurstell operate as
waiver thereof; nor shall any single or partial reige of any right, power or remedy hereunder pidelany other or further exercise thereof ol
exercise of any other right, power or remedy hedeun

9.3. Amendments and Waivers. The provisions of this Agreement may be modifi@chended or waived at any time only by a wri
signed by the Buyer and the Sellers, and any suathifitation, amendment or waiver shall be binding each of the parties hereto, including
Company.

9.4. Choice of Law; Arbitration .

(@) This Agreement, and all claims or causes of adfidmether in contract or tort) that may be basedpoise out of or relate
this Agreement or the negotiation, execution offggerance of this Agreement (including any claimcause of action based upon, arising out ¢
related to any representation or warranty mader im @onnection with this Agreement or as an indoeet to enter into this Agreement) shal
governed by and construed in accordance with thie &f the State of Delaware, without regard to botsfof laws principles.

(b)  All disputes between the Buyer and the Sellerscdireor indirectly arising out of, under or in caution with this Agreemer
including the Debt Financing and the Commitmenttéretwhich cannot be resolved shall be submitteBitoling arbitration (“Arbitration ") anc
exclusively resolved by Arbitration and each of paaties hereto irrevocably waives all right torialtby jury in any forum in respect of any si
dispute. The procedure for the Arbitration shallib accordance with the rules of the American taltion Association ("AAA ”), except that tr
Buyer shall select one (1) arbitrator and the $eKhall collectively select one (1) arbitrator ahd two arbitrators thus selected shall choodgrd
arbitrator. Notwithstanding the foregoing, if @thparty should fail to select an arbitrator witlem (10) business days after Arbitration is soutite
Arbitration shall proceed with the arbitrator thefirst selected by either party and such arlwtrahall be the sole arbitrator for the Arbitratimd if
two arbitrators are selected by the parties witeim(10) business days after Arbitration is sowghprovided above, but the two arbitrators thuscsel
should fail to select a third arbitrator within g (20) business days after Arbitration is sougin, Philadelphia Regional Office of the AAA sl
select the third arbitrator.
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The Parties agree that any Arbitration shall taleegonly in the State of Delaware. In any suahtrmversy, the arbitrators may grant any reliegal
or equitable, interim or final, which could be greah by a court of competent jurisdiction. Furthitre parties shall have the right to enforce
Agreement and to recover their respective costsatiminey fees incurred in such enforcement, irolyiéiny confirmation, modification, or vaca
proceeding or appeal from such proceeding. Alleasges of producing a witness or withesses shaleizeby the party who produces such witne:
witnesses. The arbitrators may award or apportitbarreeys’ fees and related costs and all other expenseseofAtbitration (including AA/
administrative fees, required travel expenses feesland expenses of the arbitrators and represestaf the AAA, and the expenses of any witne
other than those produced by a party) in their jueligt as they deem appropriate.

(c) Notwithstanding any other provision of this Agreemeeach of the parties hereto agrees that it matl bring any actiol
whether at law or in equity, whether in contractrotort or otherwise, against the Financing Sosiioeany way relating to this Agreement or anyhe
Transactions contemplated by this Agreement, inotpdny dispute arising out of or relating in angywo the Debt Financing, the Commitment Le¢
or the performance thereof, in any forum other thiay state or federal court sitting in the BoroofiManhattan in the State of New York.

9.5. Specific Performance. The parties hereby acknowledge and agree tleafaiture of any party to this Agreement to perfoits
agreements and covenants hereunder will causeaiabie injury to the other parties to this Agreetrfenwhich monetary damages, even if availe
will not be an adequate remedy. Accordingly, ea€lthe parties hereto hereby consents to the gmndf equitable relief (including speci
performance and injunctive relief) by any courtcoimpetent jurisdiction to enforce and pastgbligations hereunder. The parties further ago
waive any requirement for the securing or postifigrty bond in connection with the obtaining of augch equitable relief and that this Section &5
without prejudice to any other rights that the jggrhereto may have for any failure to perform fkigeement.

9.6. Successors and Assigns This Agreement shall be binding upon and simaife to the benefit of the parties and their repedeirs
successors and assigns, but may not be assignaayhyarty without the prior written consent of Beyer, the Company and the Sellers, excep
the Buyer may assign all or any portion of its tigghereunder to one or more of its Affiliates; pd®d, that no such assignment shall relieve theek
of its obligations hereunder; provided further,tttiee Buyer may assign this Agreement and its sightder this Agreement to one or more of
Financing Sources and any collateral agents in ection with the Debt Financing. Upon any such peesh assignment, the references in
Agreement to the Buyer shall also apply to any aagdignee unless the context otherwise requires.

9.7. Integration; Schedules.

(@)  This Agreement, together with the Exhibits and $icies attached hereto and the agreements referteer¢in, embodies t
entire agreement and understanding among the pasiigh respect to the Transactions and superseltlgsiar discussions, understandings
agreements concerning the matters covered hefHEfny. parties hereto have voluntarily agreed to @efimeir rights, liabilities and obligatic
respecting the sale of the Purchased Stock exellysiv contract pursuant to the express terms aadigions of this Agreement; and the parties he
expressly disclaim that they are owed any dutiemementitled to any remedies not expressly sét farthis Agreement.

(b) No disclosure in any Schedule hereto relating tp pwssible breach or violation of any agreementhatrization or Leg:
Requirement shall be construed as an admissiondication that any such breach or violation exathas actually occurred, or shall constitut
admission of liability to any third party.

9.8.  Counterparts . This Agreement may be executed in two or momenterparts, and with counterpart signature pagssh ef whicl
shall be an original, but all of which together Isleanstitute one and the same Agreement, bindimglbof the parties hereto notwithstanding thé
such parties have not signed the same counter@arinterpart signature pages to this Agreemensinéted by facsimile transmission, by electr
mail in .pdf or .tiff format, or by any other eleahic means intended to preserve the original gcaphd pictorial appearance of a document, anc
have the same effect as physical delivery of thepdocument bearing an original signature.

9.9. Expenses All legal and other costs and expenses incurr@nnection with this Agreement and the Transastishall be paid by t
party incurring such costs and expenses, excepthaswise expressly provided herein.

9.10. No Third Party Beneficiaries. Except as otherwise expressly set forth in Agseement, including without limitation Section 8.1
nothing in this Agreement will be construed as mgvany third party any right, remedy or claim undein respect of this Agreement or any provi:
hereof; provided that the Financi@gpurces shall be third party beneficiaries to ®esti5.21, 8.2(b), 9.4 and 9.6 and such Sectiorishge to the
benefit of the Financing Sources.

9.11. Publicity . No party shall issue a press release or make#ngy public announcement concerning the Trarmagtivithout the pric
written consent of the Company, the Sellers andBiinger, except to the extent required by law, ratiah or stock exchange rule in which case

other parties hereto shall have the reasonablertpyty to review and comment prior to disclosure.
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9.12.  Construction of Agreement.

(@) Severability . If any provision of this Agreement is unenforgkeaor illegal, such provision shall be enforcedhe fulles
extent permitted by law and the remainder of thee&gient shall remain in full force and effect.

(b)  No Strict Construction . The parties hereto have participated jointlyhi@ negotiation and drafting of this Agreement tre
other agreements and documents contemplated hdrethe event an ambiguity or question of inteninterpretation arises under any provision of
Agreement or any other agreement or documents xptéged herein, this Agreement and such other aggats or documents shall be construed
drafted jointly by the parties thereto, and no pregtion or burden of proof shall arise favoringdisfavoring any party by virtue of authoring an
the provisions of this Agreement or any other agrerts or documents contemplated herein.

(c) Headings. The headings of Articles and Sections hereirirsgerted for convenience of reference only andl bleaignored il
the construction or interpretation hereof.

(d)  Currency . Unless otherwise specified herein, any referetaedollars”, “$” or other dollar amounts in this Agreement ¢
mean the lawful currency of United States.

(e) Business Days Any reference to a “business dayéans any day except Saturday, Sunday, any statuvtiday in the Sta
of Delaware or any other day on which the princiggedrtered banks in the State of New York are cddsebusiness.

(f)  Calculation of Days. When calculating the period of time within whichfolowing which any act is to be done or step tt
pursuant to this Agreement, the date which is &ference date in calculating such period shallxmuded. If the last day of such period is a non-
business day, the period in question shall endheméxt business day.

(9) Pronouns . All words and personal pronouns shall be readi @nstrued as the number and gender of the panamie:
referred to in each case require and the verb bhatbnstrued as agreeing with the required woddpaonoun.

(h)  Legal Requirements and Documents Unless otherwise specified, (i) any referenca®in to any Legal Requirement sl
be construed as a reference thereto as in effeat fime to time, and (ii) any reference to this égment or any other document is a reference t
Agreement or such other document as amended,edstatl supplemented from time to time and incladleschedules and exhibits thereto.

0] References to this Agreement The words “hereof,” “herein,” “hereto”, “hereued, “hereby” and other similar expressic
refer to this Agreement as a whole and not to amjiqular section or portion of it.

0] Including . Where the word “including” or the word “includess used in this Agreement, it mearisciuding (or includes
without limitation”.

9.13. Index of Defined Terms. The following terms, as used in this Agreeméatje the meanings given to them in the sectiorlame
indicated below:

Term: Section or Place Where Defined:
AAA Section9.4(b)
Affiliate Sectionl.3(a)
Agreemen Preamble
Arbitration Section9.4(b)
Authorizations Section2.17
Base Closing Payme Sectionl.3(a)
Base Purchase Pri Sectionl.3(a)
Benefit Plans Section2.21(a)
Buyer Preamble
Buyer Indemnified Partie Section7.2
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Term:

Section or Place Where Defined

CERCLA

Canadian Affiliate Propert
Canadian Subsidial

Closing

Closing Cast

Closing Date

Closing Indebtednes

Closing Payment Certifica
Closing Prepaid Taxe

Closing 338(h)(10) Tax Amout
Closing Working Capits

Closing Working Capital Adjustmel
Closing Working Capital Closing Payme
Code

Commitment Lette

Company

Company Charter Documer
Company Intellectual Proper
Company Material Adverse Effe
Company Technolog

Contest

Cut-Off Date

Debt Financin¢

Deferred Working Capital Amout
Designated Liabilitie:

Disclosure Supplemel
Determination Dat:

Disabling Device

Disputed Item:

Disputed Items Notic

Election Date

Environment

Environmental Clain
Environmental Law:
Environmental Liabilities

ERISA

Escrow Agen

Escrow Agreemer

Escrow Func

Estimated Closing Cas
Estimated Closing Indebtedne
Estimated Closing Prepaid Tax
Estimated Closing 338(h)(10) Tax Amot
Estimated Closing Working Capital Adjustmg
Estimated Closing Working Capital Closing Paymr
Estimated Selle’ Expense!
Existing Edmonton Facility Leas
Existing Houston Facility Leas
Financial Statemen

Financing Source

GAAP

Governmental Authorit
Hazardous Substanc

HSR Act

Independent Accounting Fir
Insurance Policie

Intellectual Propert

IP Licenses

Knowledge

Section2.22(c)
Section2.11(a)
Sectionl.3(a)
Sectionl.2
Sectionl.3(a)
Sectionl.2
Sectionl.3(a)
Sectionl.3(b)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Section5.21
Preamble
Section2.1
Section2.13(a)
Sectionl.3(a)
Section2.13(a)
Section5.7(d)
Section7.1
Section5.21
Sectionl.3(a)
Sectionl.3(a)
Section5.6(a)
Sectionl1.6(c)
Section2.13(d)
Sectionl.6(b)
Sectionl.6(b)
Section2.18(d)
Section2.22(c)
Section2.22(c)
Section2.22(c)
Section2.22(c)
Section2.21(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Section2.8
Section 1.3(a
Sectionl.3(a)
Sectionl.3(a)
Section2.22(c)
Section5.4(b)
Sectionl.6(c)
Section2.23
Section2.13(a)
Section2.13(b)
Sectionl.3(a)
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Term:

Section or Place Where Defined

Lease

Leased Real Proper

Legal Requirement(s

Lien

Losses

Material Contract:

New Employment Agreemen
New Houston Facility

New Houston Facility Authorizatior
New Houston Facility Holdback Amou
New Houston Facility Leas
New Matter
Noncompetition Agreemen
Norquest Receivabl

OFAC

Permitted Lien:

Persor

Personal Informatio
Physical Inventon
Proceedin¢

Purchase Pric

Purchase Price Allocation Sched
Purchase Price Certifica
Purchased Stoc

RCRA

Receivable:

Reference Dat

Release

Released Claim

Released Partie

Releasor:

Remediatior

Response Peric

S Final Yeal

SDN List

Section 338(h)(10) Electic
Section 338(h)(10) Form
Seller Indemnified Partie
Sellers

Sellers Advance

Sellers Canadian Affiliat
Seller¢ Expense!

S Final Yea

Software

Sorensetr

Special Representatio
Subsidiary

Supplemental Compensation Agreeme
Tax(es)

Tax Returns

Technology

Termination Damage
Threshold Amoun
Transaction:

Willeford

WSL

WSL Real Propert

Section2.11(b)
Section2.11(b)
Section2.16
Sectionl.3(a)
Section7.5
Section2.10
Sectionl.3(a)
Sectionl.3(a)
Section2.17
Sectionl.3(a)
Sectionl.3(a)
Section5.6(b)
Sectionl.3(a)
Sectionl.3(a)
Section2.16
Section2.12
Sectionl.3(a)
Section5.1(a)
Section5.8
Section2.19
Sectionl.3(a)
Section5.7(a)
Sectionl.6(a)
Sectionl.1
Section2.22(c)
Section2.29
Section2.14
Section2.22(c)
Section5.19
Section5.19
Section5.19
Section2.22(c)
Section7.4(a)
Sectionl.3(a)
Section2.16
Section5.7(a)
Section5.7(a)
Section7.3
Preamble
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Sectionl.3(a)
Section2.13(a)
Preamble
Section7.1
Section 1.3(a
Sectionl.3(a)
Section2.18(d)
Section2.18(d)
Section2.13(a)
Section8.2(b)
Section7.2
Sectionl.1
Preamble
Sectionl.3(a)
Section2.11(e)

[ The remainder of this pageisintentionally left blank.]
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IN WITNESS WHEREOF, the undersigned have causedAgreement to be executed as of the date firsteatwitten.
BUYER:
A.M. CASTLE & CO.

By: /s/ Scott F. Stephel

Name: Scott F. Stephe
Title: Vice President, Finance and Chief Finan
Officer

SELLERS:

/s/ Paul C. Sorense

Paul C. Sorensen, individuall
Jerry Willeford, individually

/s/ Paul C. Sorense

Paul C. Sorensen, his Attorr-in-Fact, pursuant t
Limited Power of Attorney, dated November 4, 2(

COMPANY:

(solely with respect to the covenants to béguered by
the Company contained in this Agreement prior & th
Closing)

TUBE SUPPLY, INC.

/s/ Paul C. Sorense

Name: Paul C. Sorens:
Title: Presiden
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The respective spouses of each of the Sellers é¢oébin the execution of this Agreement (i) toidence that their respective community prog
interests in and to any of the Purchased Stockevered by and embraced within the terms and picngsof this Agreement in all respects as if
Sellers each were the sole owners of the Purch@&gek owned by such Seller and as if each of sw@ler® spouse were a Seller hereunder
respect to such community property interest in @nany of the Purchased Stock and (ii) to agretheaderms of and join in the release given by
Seller set forth in Section 5.19 of this Agreemestf each of such Seller’'s spouse were a Selleuineer.

/s/ Stacia A. Sorense /s/ Charlotte Willeforc
Name: Stacia Sorens: Name: Charlotte Willeforc
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