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Item 1.01 Entry into a Material Definitive Agreement.
 
On November 10, 2021, Lordstown EV Corporation (“Lordstown EV”), a Delaware corporation and wholly-owned subsidiary of the Lordstown Motors
Corp. (the “Company”), the Company, Foxconn EV Technology, Inc., an Ohio corporation and affiliate of Hon Hai Technology Group (“Foxconn”), and
Foxconn (Far East) Limited, a Cayman Islands exempted company, entered into an asset purchase agreement (the “Asset Purchase Agreement”) to establish
certain of the definitive terms contemplated by the Agreement in Principle that the Company and Foxconn entered into on September 30, 2021.
 
Pursuant to the Asset Purchase Agreement, among other items, Foxconn agreed to purchase the facility located in Lordstown, Ohio owned by Lordstown
EV and certain related assets, including manufacturing equipment and related intellectual property rights, but excluding the hub motor assembly line,
battery module and packing line assets, intellectual property rights relating to the Endurance and certain other intellectual property rights and other
excluded assets, and Foxconn agreed to assume certain contracts relating to the purchased assets and certain liabilities of Lordstown EV. As consideration
for the asset purchase, Lordstown EV will be paid a purchase price of $230 million and a reimbursement payment for certain operating and expansion costs
incurred by Lordstown EV during the period leading up the closing of the transactions contemplated by the Asset Purchase Agreement. At or prior to the
closing, it is expected that certain manufacturing and operational employees will become employees of Foxconn.
 
The Asset Purchase Agreement provides, among other things, as follows:
 

· Within 5 business days following the signing of the Asset Purchase Agreement, Foxconn will pay Lordstown EV a down payment equal to $100
million and thereafter will make additional down payments in the amount of $50 million on February 1, 2022 and $50 million on the earlier of (i)
April 15, 2022 and (ii) 15 days after the parties enter into a contract manufacturing agreement, but no sooner than February 1, 2022, in each case
subject to the Company and Lordstown EV maintaining certain minimum cash balances and provided an event has not occurred that would permit
Foxconn to terminate the Asset Purchase Agreement due to a casualty or condemnation event or a breach of the Asset Purchase Agreement. If the
Asset Purchase Agreement is terminated or if the transaction does not close prior to the later of (i) April 30, 2022 and (ii), if CFIUS clearance is
still pending on April 30, 2022, 10 days after the transaction is cleared by the U.S. government’s Committee on Foreign Investment in the United
States (“CFIUS”), Lordstown EV is obligated to repay the down payments plus accrued interest to Foxconn, and such potential repayment
obligation is secured by Lordstown EV’s assets.
 

· In connection with the closing, the Company will issue warrants to Foxconn that are exercisable until the third anniversary of the closing for 1.7
million shares of Class A common stock at an exercise price of $10.50 per share.

 
· In connection with the closing, the parties would enter into (i) a contract manufacturing agreement whereby Foxconn would manufacture the

Endurance at the Lordstown, Ohio facility for Lordstown EV (the “CMA”) and (ii) a long-term lease agreement whereby Foxconn would lease to
Lordstown EV up to 30,000 square feet of space located at the Lordstown, Ohio facility for its Ohio-based employees (the “Lease”).

 

 



 

 
The obligation of each of Foxconn and Lordstown EV to consummate the transactions contemplated by the Asset Purchase Agreement is subject to certain
closing conditions, including, but not limited (a) the parties entering into the CMA and the Lease, (b) the expiration or termination of the applicable waiting
periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and (c) receipt of a communication that CFIUS has concluded that the transaction
is not a “covered transaction” or that CFIUS has completed its review of the transaction and determined there are no national security concerns with the
transaction. In the event the Asset Purchase Agreement is terminated as a result of the failure to obtain clearance from CFIUS due to Foxconn’s failure to
undertake mitigation that is acceptable to CFIUS, Foxconn is obligated to pay Lordstown EV a termination fee equal to $2,300,000.
 
Prior to the closing, the Company and Foxconn will also use commercially reasonable efforts to enter into the agrements described below, but the signing
of such agreements is not a condition to closing:
 

· a joint venture agreement whereby, among other items, the parties will allocate engineering resources to jointly design, engineer, develop, validate,
industrialize and launch vehicle programs for the commercial vehicle market in North America and internationally, including the granting of
certain rights for the parties to commercialize such programs;
 

· a licensing agreement pursuant to which the Company would license to Foxconn the Company’s intellectual property relating to its frame, rolling
chassis and other technologies, subject to reasonable royalties or licensing fees and other terms mutually agreed to by the parties; and

 
· an agreement pursuant to which, during the period between signing and closing, the industrialization, facility and operations teams of the

Company will provide support to Foxconn on homologation, industrial engineering, site preparation and other areas in support of Foxconn’s non-
Company vehicles and non-Endurance-specific investments, new buildings and infrastructure maintenance and improvements.

 
The foregoing description does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Asset Purchase Agreement, a
copy of which is attached as Exhibit 10.1 hereto and incorporated herein by reference.
 
A copy of the press release the Company issued regarding the Asset Purchase Agreement is attached hereto as Exhibit 99.1.
 
Item 3.02 Unregistered Sales of Equity Securities
 
The information included in Item 1.01 above is incorporated by reference into this Item 3.02. The warrants will be issued in reliance upon the exemption
from the registration requirements of the Securities Act of 1933 afforded by Section 4(a)(2) of the Securities Act of 1933.
 

 



 

 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit  Description
10.1  Asset Purchase Agreement, dated November 10, 2021, by and among Lordstown Motors Corp., Lordstown EV Corporation, Foxconn

EV Technology, Inc., and Foxconn (Far East) Limited
99.1  Press Release issued by Lordstown Motors Corp., dated November 10, 2021
104  Cover Page Interactive Data File (formatted as inline XBRL)
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undersigned hereunto duly authorized.
 
 LORDSTOWN MOTORS CORP.

  
Date: November 10, 2021 By: /s/ Thomas V. Canepa
  Thomas V. Canepa
  General Counsel and Corporate Secretary
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ASSET PURCHASE AGREEMENT
 

THIS ASSET PURCHASE AGREEMENT is made as of November 10, 2021 (the “Effective Date”) by and between Lordstown EV Corporation,
a Delaware corporation (“Seller”); Foxconn EV Technology, Inc., an Ohio corporation (“Purchaser”); solely for purposes of Sections 4.7 and 10.19,
Lordstown Motors Corp., a Delaware corporation (“Parent”); and solely for purposes of Section 10.18, Foxconn (Far East) Limited, a Cayman Islands
exempted company (“Guarantor” and together with Seller, Purchaser and Parent, each, a “Party” and collectively, the “Parties”). Certain capitalized terms
used herein are defined in Article I.
 

RECITALS
 

WHEREAS, Purchaser desires to purchase from Seller, and Seller desires to sell to Purchaser, the Facility and certain assets used by Seller at the
Facility, and Purchaser desires to assume from Seller, and Seller desires to assign to Purchaser, certain obligations and liabilities relating to the Facility and
such assets, all upon the terms and subject to the conditions contained herein.
 

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and agreements herein contained,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Purchaser hereby agree as follows:
 

ARTICLE I
DEFINITIONS

 
Section 1.1     Definitions. The following terms shall have the following meanings for purposes of this Agreement:

 
“Accounting Firm” has the meaning set forth in Section 2.6(e).

 
“ACM” has the meaning set forth in Section 3.3(c)(ii).

 
“Ad Valorem Taxes” means any real property, personal property, ad valorem or other similar Tax imposed on a periodic basis on or with respect to

the Transferred Assets.
 

“Adjustment Amount” has the meaning set forth in Section 2.6(f).
 

“Affiliate” means, with respect to any specified Person, any other Person that, directly or indirectly, controls, is under common control with, or is
controlled by, such specified Person. The term “control” as used in the preceding sentence means, with respect to a corporation, the right to exercise,
directly or indirectly, more than 50% of the voting rights attributable to the shares of such corporation, or with respect to any Person other than a
corporation, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether
through ownership of securities or partnership or other interests, by contract or otherwise.
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“Agreement” means this Asset Purchase Agreement, including all Exhibits and Schedules hereto.

 
“Allocation Schedule” has the meaning set forth in Section 2.7.

 
“Approved Operating Costs” has the meaning set forth in Section 4.1(d).

 
“Assigned Contracts” means (i) each Facility Contract designated by Purchaser to Seller in writing on or prior to the 90th day after the date hereof

and (ii) any other Contract designated by Purchaser to Seller in writing pursuant to Section 4.1(e) hereof.
 

“Assumed Accounts Payable” means any accounts payable owed by Seller and that are outstanding as of the Closing that are for Expansion Costs
or Operating Costs that in each case have been approved (or have been deemed approved) in accordance with Section 4.1(b), (c), or (d).
 

“Assumed Environmental Liabilities” means all Environmental Liabilities, except those that arise from Seller’s breach of the representations and
warranties contained in Section 3.2(k) of this Agreement, arising from or relating to the Facility whether based on events or occurrences prior or
subsequent to the Closing. For the avoidance of doubt, except those that arise from Seller’s breach of the representations and warranties contained in
Section 3.2(k) of this Agreement, “Assumed Environmental Liabilities” include: (i) compliance with requirements related to or imposed under
Environmental Law because of the presence of any remedial system(s), engineering controls or institutional controls pursuant to the BUSTR Covenant and
Environmental Covenant recorded or filed against the Facility; (ii) the condition and proper maintenance, handling, repair, removal, abatement, demolition
or disposal of any ACM, LBP or ILM at the Facility under Environmental Laws; and (iii) remedial obligations caused by Releases of Hazardous
Substances by a third Person that migrate onto the Facility.
 

“Assumed Obligations” has the meaning set forth in Section 2.4.
 

“Assumed Vacation Liabilities” has the meaning set forth in Section 5.4(a).
 

“Bill of Sale and Assignment and Assumption Agreement” means the bill of sale and assignment and assumption agreement to be entered into
between Seller and Purchaser in the form attached hereto as Exhibit A.
 

“Basket” has the meaning set forth in Section 8.9(a).
 

“Business” means the business operations currently conducted at the Facility.
 

“Business Day” means any day of the year other than (a) any Saturday or Sunday or (b) any other day on which banks located in Cleveland, Ohio
or New York, New York are authorized or required to be closed for business.
 

“BUSTR” has the meaning set forth Section 4.4(b).
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“BUSTR Covenant” means that certain environmental covenant, recorded on July 5, 2018 and executed by Seller and the State of Ohio, Division

of the State Fire Marshal, Bureau of Underground Storage Tank Regulations, for the purpose of subjecting a portion of the Real Property to the activity and
use limitations and to the rights of access described therein.
 

“Casualty Event” means any loss, damage or destruction of any portion of the Transferred Assets that occurs prior to Closing as a result of any act
of God, fire, explosion, collision, earthquake, windstorm, flood or other casualty event, or any condemnation by any Governmental Authority.
 

“CERCLA” the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended by the Superfund Amendments
and Reauthorization Act of 1986, 42 U.S.C §§ 9601 et seq.
 

“CFIUS” means the U.S. government’s Committee on Foreign Investment in the United States.
 

“CFIUS Clearance” means Seller or the Purchaser have received from CFIUS a written communication that (a) CFIUS has concluded that the
transaction contemplated by this Agreement is not a “covered transaction” and not subject to review under applicable Law; or (b) CFIUS has concluded the
review of the transaction contemplated by this Agreement under Section 721 and determined that there are no unresolved national security concerns with
respect to the transaction contemplated by this Agreement.
 

“CFIUS Termination Fee” has the meaning set forth in Section 9.2(b).
 

“CFIUS Turndown” means (a) CFIUS has informed Purchaser and Seller in writing that it has unresolved national security concerns with respect
to the transactions contemplated by this Agreement and that it intends to refer the matter to the President of the United States unless the Parties abandon the
transactions contemplated by this Agreement or (b) CFIUS has informed Purchaser and Seller in writing that mitigation is required to address national
security concerns with respect to the transactions contemplated by this Agreement and Purchaser does not agree to mitigation that is acceptable to CFIUS.
 

“Claim Notice” has the meaning set forth in Section 8.5.
 

“Clean Air Act” means the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of 1990, 42 U.S.C §§ 7401 et seq.
 

“Clean Water Act” means the Federal Water Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et seq.
 

“Closing” means the consummation of the transactions contemplated herein in accordance with Article VII.
 

“Closing Date” has the meaning set forth in Section 7.1.
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“Closing Payment” means an amount equal to (a) $230,000,000, less (b) any portion of the Down Payments that Seller has not repaid to Purchaser

as of the Closing, less (c) the aggregate dollar value of the Assumed Vacation Liabilities.
 

“Closing Permits” means the Permits necessary for Purchaser to own, operate and maintain the Transferred Assets as of the Closing, as identified
by Purchaser and reasonably agreed to by Seller.
 

“Closing Reimbursement Payment” means all Expansion Costs and Operating Costs that were paid by Seller on or prior to Closing that in each
case have been approved (or have been deemed approved) in accordance with Section 4.1(b), (c), or (d); provided, that for the avoidance of doubt, Closing
Reimbursement Payment shall not include any Assumed Accounts Payable.
 

“Code” means the United States Internal Revenue Code of 1986, as amended.
 

“Collateral” has the meaning set forth in Section 2.6(b).
 

“Collateral Documents” means the Security and Mortgage Agreement and any fixture filings, financing statements or other similar documents
filed, recorded or delivered in connection with the foregoing.
 

“Common Stock” means shares of Class A common stock, par value $0.0001 per share, of Parent.
 

“Confidentiality Agreement” means the Confidentiality Agreement between Seller, Purchaser, Fisker Group Inc. and the other parties named
therein, dated August 17, 2021.
 

“Consent” means a consent, authorization, approval or waiver of a Person, or a filing or registration with a Person.
 

“Contract” means a contract, lease, sales order, purchase order, agreement, indenture, mortgage, note, bond, warrant, instrument of conveyance or
other similar legally binding instrument.
 

“Contract Manufacturing Agreement” means a contract manufacturing agreement between Purchaser, or its Affiliate, and Seller, or its Affiliate.
 

“CV Programs” has the meaning set forth in Section 4.1(k).
 

“Debris” means discarded materials, including building materials from demolition activities; domestic and industrial trash; tires; automotive parts;
used containers which held materials such as paint, antifreeze, gasoline and other household substances; materials painted with lead-based paints or
otherwise; wood, and other materials which may have been painted with lead-based paints; roof shingles and other building materials which may contain
asbestos-containing materials.
 

“Determination Date” has the meaning set forth in Section 2.6(e).
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“Dispute” has the meaning set forth in Section 2.6(e).

 
“Dollars” or numbers preceded by the symbol “$” mean amounts in United States dollars.

 
“Down Payments” means the Initial Down Payment, the Second Down Payment and the Third Down Payment.

 
“Down Payments Repayment Date” means the later of (a) April 30, 2022 and (b) ten (10) days after the date CFIUS Clearance has been obtained.

 
“Draft CFIUS Notice” has the meaning set forth in Section 4.9(a).

 
“Emergency Expansion Costs” has the meaning set forth in Section 4.1(c).

 
“Employee Benefit Plan” means each “employee benefit plan,” as defined in Section 3(3) of ERISA, each agreement, plan, program, practice,

arrangement or policy providing for compensation or benefits of any kind including without limitation bonuses, profit-sharing, stock option or other stock
related rights or other forms of incentive or deferred compensation, vacation benefits, insurance (including any self-insured arrangements), health or
medical benefits, employee assistance program, disability or sick leave benefits, supplemental unemployment benefits and post-employment or retirement
benefits (including compensation, pension, health, medical or life insurance benefits).
 

“Employment Laws” has the meaning set forth in Section 3.2(m).
 

“Enforceability Limitations” means limitations on enforcement and other remedies imposed by or arising under or in connection with applicable
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other similar Laws relating to or affecting creditors’ rights generally from time
to time in effect or general principles of equity (including concepts of materiality, reasonableness, good faith and fair dealing with respect to those
jurisdictions that recognize such concepts).
 

“Environment” means and refers to all conditions of soil (surface and subsurface), geologic strata and formations, streams, rivers, bays, ponds,
impoundments, estuaries or other surface water, groundwater, occasional or perched water in or on the surface or subsurface, marshes and other wetlands,
flood plains, sediments, sludges, air or natural resources.
 

“Environmental Covenant” means that certain Environmental Covenant, dated as of September 24, 2018, by General Motors LLC, for the purpose
of subjecting a portion of the Real Property to the activity and use limitations and to the rights of access described therein.
 

“Environmental Law” means any applicable Laws concerning the protection of human health and the Environment including Laws (a) imposing
Liability in connection with cleanup, investigation or remediation relative to any Release or threatened Release, (b) relating to exposure to Hazardous
Substances and protection of worker health and safety, (c) imposing compliance obligations or requirements relative to any manufacturing equipment,
processes or operations and (d) otherwise relating to the environmental aspects of the manufacture, processing, distribution, use, treatment, storage,
disposal, emission, transportation, management or handling of Hazardous Substances. “Environmental Law” includes the Clean Air Act, the Clean Water
Act, CERCLA, RCRA, and TSCA.
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“Environmental Liabilities” means Liabilities that are related to the operations or activities on and use of the Facility and that arise out of:

(a) violations of Environmental Laws, including those related to manufacturing equipment, processes, or operations; or (b) the Release of Hazardous
Substances to the Environment, including any residual contamination that remains from any prior remediation under Environmental Laws. For the
avoidance of doubt, “Environmental Liabilities” include those arising out of: (w) the transportation, recycling, storage, treatment, disposal, use,
management or application of any Hazardous Substance; (x) the containment, removal, remediation, response to, clean up, or abatement of any Release or
threatened Release of any Hazardous Substance, whether onsite or offsite and whether accidental or deliberate; (y) personal injury or property damage
(including damage to natural resources) from exposure to Hazardous Substance whether occurring onsite or offsite; or (z) the excavation, backfill,
treatment and disposal of any soil or water containing any Hazardous Substance, where such excavation, backfill, treatment or disposal is associated with
the addition or renovation of aboveground or underground storage tanks, including associated piping or other Improvements.
 

“Environmental Permit” means any Permit required by or issued pursuant to any Environmental Law.
 

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

“Estimated Statement” has the meaning set forth in Section 2.6(c).
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 

“Excluded Assets” has the meaning set forth in Section 2.2.
 

“Excluded Intellectual Property” means Intellectual Property relating to (i) the development, design, use, and/or manufacture of the Endurance
vehicle, its motors, batteries and parts or any other vehicles (including concepts and ideas for vehicles) and parts that are in the process of design and/or
development or that may be developed by or on behalf of the Seller or its Affiliates, or (ii) the furniture, fixtures and equipment described in clause (a) of
Section 2.2.
 

“Expansion Costs” means all costs incurred for any Facility improvements, capacity expansion and any Facility and manufacturing capital
expenditures (other than for the hub motor assembly lines, battery module assembly lines, battery pack assembly lines and any other Excluded Assets).
 

“Facility” means the Real Property and all Improvements located thereon.
 

“Facility Contracts” has the meaning set forth in Section 3.2(b).
 

“Facility FF&E” means the furniture, fixtures and equipment, spare parts, inventory and other personal property located at the Facility (including
such furniture, fixtures and equipment and other personal property listed on Schedule 1.1(b) but excluding such furniture, fixtures and equipment and other
personal property listed on Schedule 1.1(c)), together with any express or implied warranty (to the extent assignable) by the manufacturer, seller or lessor
of any item or component part thereof, and all maintenance records and other documentation relating thereto.
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“Final Allocation Schedule” has the meaning set forth in Section 2.7.

 
“Final Statement” has the meaning set forth in Section 2.6(d).

 
“Financial Statements” has the meaning set forth in Section 4.1(o).

 
“Fraud” means any material misrepresentation of past or existing fact made with knowledge of or reckless disregard for the falsity of the statement

that is relied upon by another Party to that Party’s detriment, which misrepresentation is made in the representations and warranties set forth in Article III.
 

“Guarantor” has the meaning set forth in the preamble to this Agreement.
 

“GM Acquisition” means matters related to the acquisition of the Facility on November 7, 2019, by Seller from General Motors LLC, a Delaware
limited liability company.
 

“GM Option” means the “Option” as defined in that certain First Amendment to Purchase Agreement, made as of July 31, 2020, by and between
Seller and Ultium Cells LLC.
 

“Governmental Authority” means any supra-national, national, federal, state, local or foreign government or other political subdivision thereof or
any entity, body, authority, agency, commission, court, tribunal or judicial body exercising executive, legislative, judicial, regulatory, taxing or
administrative law functions, including quasi-governmental entities established to perform such functions.
 

“Hazardous Substance” means petroleum or any material or substance that it is regulated or controlled as a hazardous substance, toxic substance,
hazardous waste, contaminant or pollutant (or words of similar meaning or intent) under any applicable Environmental Law.
 

“Hiring Date” means for each Transferred Employee, the date such Transferred Employee becomes an employee of Purchaser in accordance with
Article V .
 

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

“Hurdle” has the meaning set forth in Section 8.9(e).
 

“ILM” has the meaning set forth in Section 3.3(c)(ii).
 

“Improvements” means all buildings, structures and other structural improvements on the Real Property, including all additions, enlargements,
extensions, modifications or repairs thereto, or replacements thereof, and all water towers, water tanks, storage tanks, boilers, furnaces, incinerators or
cooling towers, together with related valves, meters, switches, pumps, machinery and equipment, and all other items in, on or under the Real Property that
constitute improvements on or to the Real Property or fixtures to the Real Property or fixtures to improvements on or to the Real Property, under applicable
Laws.
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“Indebtedness” has the meaning set forth in Section 4.1(f)(x).

 
“Indemnified Person” means the Person or Persons entitled to, or claiming a right to, indemnification under Article VIII.

 
“Indemnifying Person” means the Person or Persons claimed by the Indemnified Person to be obligated to provide indemnification under

Article VIII.
 

“Initial Down Payment” means an amount equal to $100,000,000.
 

“Intellectual Property” means all intellectual property and related rights of any kind or nature anywhere in the world, whether registered or
unregistered, including: (a) all Patents, (b) all trademarks, service marks, logos, service names, trade names, business names, trade dress and Internet
domain names, together with the goodwill associated with any of the foregoing, and all applications, registrations and renewals thereof, (c) all copyrights
(including copyrights in works of authorship and software) and any registrations and applications thereof, (d) all Know-How, (e) all moral rights, name,
image, likeness and other publicity rights, and data base rights, and (f) all other technology and intellectual property rights throughout the world.
 

“Interim Period” has the meaning set forth in Section 4.1(f).
 

“Joint Venture Agreement” has the meaning set forth in Section 4.1(k).
 

“Know-How” means trade secrets, inventions, discoveries, formulae, practices, processes, procedures, ideas, specifications, engineering data,
databases, data collections, technology, ideas, concepts, designs, developments, methods, techniques, technical data, schematics, research and development
information, product roadmaps, customer lists, bill of materials, and other confidential and proprietary information.
 

“Knowledge of Seller” means the actual or constructive knowledge of Seller’s chief executive officer, chief financial officer and general counsel,
determined with respect to what they know or could have known had they conducted a reasonable inquiry of their direct reports.
 

“Law” means any law, statute, regulation, ordinance, rule, code, order, decree, requirement or rule of law (including common law) enacted,
promulgated, adopted or imposed by any Governmental Authority.
 

“LBP” has the meaning set forth in Section 3.3(c)(ii).
 

“Lease” means a lease, between Purchaser and Seller, pursuant to which Seller shall lease up to 30,000 square feet of office space in the Facility,
on terms and conditions consistent with Section 4 of the Agreement In Principle dated September 30, 2021 among Purchaser, Seller and Parent.
 

“Liability” means any debt, liability, commitment, duty or obligation of any nature, whether pecuniary or not, asserted or unasserted, accrued or
unaccrued, absolute or contingent, matured or unmatured, liquidated or unliquidated, determined or determinable, incurred or consequential, known or
unknown and whether due or to become due, including those arising under any Law or Proceeding and those arising under any Contract or otherwise,
including any Tax liability or tort liability.
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“Lien” means any lien, mortgage, pledge, security interest, imperfection of title, encroachment, lease (other than the Lease), option, easement,

right-of-way, covenant, condition, restriction or other encumbrance, other than any non-exclusive license of Intellectual Property entered into in the
Ordinary Course of Business.
 

“Limited Warranty Deed” means the limited warranty deed (or the equivalent thereof in the local jurisdiction) from Seller, as grantor, conveying
the Facility to Purchaser, as grantee, in the form attached hereto as Exhibit B.
 

“Loan Title Commitment” has the meaning set forth in Section 2.6(b).
 

“Loan Title Policy” has the meaning set forth in Section 2.6(b).
 

“Loss” or “Losses” means any and all losses, Liabilities, claims, damages, reasonable and documented out-of-pocket costs and reasonable and
documented out-of-pocket expenses (including reasonable fees and expenses of counsel).
 

“Mortgage Representation Breach” has the meaning set forth in Section 8.2(i).
 

“Notice and Acknowledgement of Conveyance of Environmental Covenant” means the notice and acknowledgement of Environmental Covenant
to be entered into between Seller and Purchaser in the form attached hereto as Exhibit C.
 

“Notice Upon Conveyance” means the notice required in the instrument conveying ownership and the notifications required thereafter under the
BUSTR Covenant, in a form reasonably determined by Seller.
 

“Objections Statement” has the meaning set forth in Section 2.6(e).
 

“Operating Costs” means all costs to maintain, insure, repair and operate the Facility (other than for the hub motor assembly lines, battery module
assembly lines, battery pack assembly lines and the other Excluded Assets).
 

“Order” means any order, injunction, judgment, decree, ruling or writ of a Governmental Authority.
 

“Ordinary Course of Business” means the ordinary course of business consistent with past custom and practice (including with respect to quantity
and frequency) or materially consistent with any production plan provided by Seller to Purchaser and acknowledged by Purchaser in writing.
 

“Outside Termination Date” has the meaning set forth in Section 9.1(c).
 

“Owner’s Title Commitment” has the meaning set forth in Section 6.3(f).
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“Owner’s Title Policy” has the meaning set forth in Section 6.3(f).

 
“Parent” has the meaning set forth in the preamble to this Agreement.

 
“Parties” and “Party” have the meaning set forth in the preamble to this Agreement.

 
“Patents” means patents, industrial designs, registrations and pending applications, including utility models, provisionals, continuations,

divisionals, continuations in part, extensions, reissues or reexaminations thereof.
 

“Permit” means any permit, license, approval or other authorization issued or granted by any Governmental Authority.
 

“Permitted Lien” means (A) taxes, assessments and other governmental levies, fees or charges imposed which are not yet due and payable;
(B) mechanics liens and similar liens for labor, materials or supplies provided with respect to such Facility incurred in the Ordinary Course of Business for
amounts which are not due and payable; (C) non-preempted zoning, building codes and other land use and Environmental Laws regulating the use or
occupancy of the Facility or the activities conducted thereon which are imposed by any governmental authority having jurisdiction over the Facility which
are not violated by the Improvements or the Business; (D) the Security and Mortgage Agreement; and (E) Liens shown on the Loan Title Policy (as
confirmed by the Survey) and such other imperfections in title, easements, covenants, conditions, restrictions and other similar matters of record affecting
title to the Facility which do not or would not materially impair the use of such Facility or the operation of Business.
 

“Person” means any individual, corporation, proprietorship, firm, partnership, limited partnership, limited liability company, trust, association,
Governmental Authority or other entity.
 

“Post-Signing Tax Period” means any taxable period beginning on or after the date hereof.
 

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date.
 

“Pre-Signing Tax Period” means any taxable period ending before the date hereof.
 

“Proceeding” means an action, suit, arbitration, investigation, proceeding or other litigation by or before any Governmental Authority.
 

“Purchase Price” has the meaning set forth in Section 2.1.
 

“Purchaser” has the meaning set forth in the preamble to this Agreement.
 

“Purchaser Benefit Plan” means each Employee Benefit Plan that is maintained, administered or contributed to by Purchaser or its Affiliates in
respect of the operation of the Facility after the Closing and that covers the Transferred Employees or any other employees of Purchaser or any of its
Affiliates similarly situated to the Transferred Employees.
 

“Purchaser Fundamental Representations” means the representations and warranties made by Purchaser in Section 3.1(a), Section 3.1(b),
Section 3.1(c)(ii)(C) and Section 3.1(e).
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“Purchaser Guaranteed Obligations” has the meaning set forth in Section 10.18.

 
“Purchaser Indemnified Party” has the meaning set forth in Section 8.2.

 
“Purchaser Savings Plan” has the meaning set forth in Section 5.5(c).

 
“RCRA” means the Resource Conservation and Recovery Act of 1976, as amended by the Hazardous and Solid Waste Amendments of 1984, 42

U.S.C §§ 6901 et seq.
 

“Real Property” means the real property located at 2300 Hallock Young Road in Lordstown, Ohio and at 2369 Ellsworth Bailey Road, as legally
described on Schedule 1.1(d) and as confirmed by the Survey (the “Legal Description”) together with all reversions, remainders, easements, rights-of-way,
appurtenances, hereditaments, water and mineral rights, and similar interests appertaining to or otherwise benefiting or used in connection with such real
property, together with all of Seller’s right, title and interest in and to any strips of land, streets, and alleys abutting or adjoining such real property.
 

“Real Property Laws” has the meaning set forth in Section 3.2(d).
 

“Related Agreement” means any Contract that is to be entered into at the Closing or otherwise pursuant to this Agreement. The Related
Agreements executed by a specified Person shall be referred to as “such Person’s Related Agreements,” “its Related Agreements” or other similar
expression.
 

“Release” means any release, spill, emission, leaking, pumping, pouring, emptying, leaching, escaping, dumping, migration, injection, deposit,
disposal or discharge of any Hazardous Substance in, onto or through the Environment.
 

“Representatives” means with respect to any Person, such Person’s Affiliates and its and their respective directors, officers, employees, agents,
attorneys, financial advisors and other advisors.
 

“Requested Employees” means those employees or former employees of Seller that Purchaser and Seller have agreed will be offered employment
by Purchaser in accordance with Article V.
 

“Required Consents” has the meaning set forth in Section 6.3(b).
 

“Restricted Area” has the meaning given to such term in the Environmental Covenant and the BUSTR Covenant.
 

“Retained Obligations” has the meaning set forth in Section 2.5.
 

“Review Period” has the meaning set forth in Section 2.6(e).
 

“Second Down Payment” means an amount equal to $50,000,000.
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“Section 721” means Section 721 of the Defense Production Act of 1950, as amended, and regulations that implement such provision.

 
“Secured Obligations” has the meaning set forth in Section 2.6(b).

 
“Securities Act” means the Securities Act of 1933, as amended.

 
“Security and Mortgage Agreement” has the meaning set forth in Section 2.6(b).

 
“Seller” has the meaning set forth in the preamble to this Agreement.

 
“Seller Benefit Plan” means each Employee Benefit Plan that is maintained, administered or contributed to by Seller or its relevant Affiliates that

covered or covers any Requested Employee.
 

“Seller Fundamental Representations” means the representations and warranties made by the Seller in Section 3.1(a), Section 3.1(b),
Section 3.1(c)(ii)(C), and Section 3.1(e).
 

“Seller Guaranteed Obligations” has the meaning set forth in Section 10.19.
 

“Seller Indemnified Party” has the meaning set forth in Section 8.3.
 

“Seller Material Adverse Effect” means any event, occurrence, state of facts, development, act, condition, circumstance, effect or change that,
individually or in the aggregate, has a material and adverse effect upon (a) the Transferred Assets or (b) the ability of Seller or its Affiliates, as applicable,
to consummate the transactions contemplated by this Agreement or by the Related Agreements; provided, however, that the foregoing clause (a) shall not
include any such events, occurrences, states of facts, developments, acts, conditions, circumstances, effects or changes resulting from any of the following:
(i) changes in general economic or political conditions; (ii) any changes in financial, banking or securities markets in general, including any disruption
thereof and any decline in the price of any security or any market index or any change in prevailing interest rates; (iii) the engagement by the United States
in acts of war (whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof; (iv) any action expressly required to be taken
by Seller or its Affiliate by the terms of this Agreement or any action taken (or omitted to be taken) with the express written consent of or at the express
written request of Purchaser or its Affiliate; (v) any changes in applicable Laws or accounting rules or the enforcement, implementation or interpretation
thereof; (vi) the public announcement, pendency or completion of the transactions contemplated by this Agreement; (vii) any acts of God (including any
hurricane, fire, earthquake or other natural disaster); or (viii) any epidemics, pandemics (including the COVID-19 pandemic), disease outbreaks, or other
public health emergency, provided further, that subsections (i) through (v), (vii) and (viii) shall be included for purposes of determining whether a Seller
Material Adverse Effect has occurred if such factors have a disproportionate effect on the Seller or the Transferred Assets compared to others in a similar
industry.
 

“Seller Names” means the trademarks “LORDSTOWN MOTORS”, “LMC”, “ENDURANCE” and the Lordstown Motors logo and all corporate
names and domain names containing or incorporating such trademarks.
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“Seller Taxes” means, without duplication, (a) any Taxes of or imposed on Seller or any of its Affiliates for any taxable period, except for any Ad

Valorem Taxes for (i) any Post-Signing Tax Period and (ii) any Signing Straddle Period allocable to Purchaser pursuant to this Agreement, (b) any Ad
Valorem Taxes imposed on or with respect to the Transferred Assets for (i) any Pre-Signing Tax Period and (ii) any Signing Straddle Period allocable to
Seller pursuant to this Agreement, (c) any Taxes (excluding any Ad Valorem Taxes) imposed with respect to the Transferred Assets or the Transferred
Employees for (i) any Pre-Closing Tax Period and (ii) any Straddle Period allocable to Seller pursuant to this Agreement, and (d) Seller’s liability for
Transfer Taxes pursuant to Section 4.3(c).
 

“Signing Straddle Period” means any taxable period that begins before and ends on or after the date hereof.
 

“Specified Operating Costs” has the meaning set forth in Section 4.1(d).
 

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

“Subsidiary” of any Person means any corporation, partnership, limited liability company, joint venture or other legal entity of which such Person
(either directly or through or together with another Subsidiary of such Person) owns more than 50% of the voting stock, equity interests or general
partnership interests of such corporation, partnership, limited liability company, joint venture or other legal entity, as the case may be.
 

“Support Agreement” means an agreement between Purchaser and Seller, pursuant to which, during the Interim Period, the industrialization,
facility and operations teams of Seller will provide support to Purchaser on homologation, industrial engineering, site preparation and other areas, mutually
agreed upon by Seller and Purchaser, in support of Purchaser’s non-Seller vehicles and non-Endurance-specific investments, new buildings and
infrastructure maintenance and improvements on an open book basis at a cost-plus rate.
 

“Survey” has the meaning set forth in Section 6.3(g).
 

“Tax” or “Taxes” means all taxes and similar charges, fees, duties, levies or other assessments (including income, gross receipts, net proceeds, ad
valorem, withholding, turnover, real or personal property (tangible and intangible), occupation, customs, import and export, sales, use, franchise, excise,
goods and services, value added, stamp, user, transfer, conveyance fees, registration, recording, fuel, profit, excess profits, occupational, interest
equalization, windfall profits, severance, payroll, unemployment and social security or other taxes or fees) that are imposed by any Governmental
Authority, in each case including any interest, penalties or additions to tax attributable thereto (or attributable to the nonpayment thereof).
 

“Tax Claim” has the meaning set forth in Section 4.3(d).
 

“Tax Return” means any report, return or other information or filing supplied or required to be supplied to a Governmental Authority in
connection with any Taxes, including any schedules or attachments thereto and amendments thereof.
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“Third Down Payment” means an amount equal to $50,000,000.

 
“Third Party” means any Person or group (as defined in Section 13(d)(3) of the Exchange Act) other than Purchaser or its Affiliates.

 
“Third Party Claim” has the meaning set forth in Section 8.6.

 
“Title Commitment” has the meaning set forth in Section 6.3(f).

 
“Title Company” has the meaning set forth in Section 2.6(b).

 
“Title Policies” has the meaning set forth in Section 6.3(f).

 
“Transaction Proposal” means any inquiry, proposal or offer from any Third Party relating to an acquisition or lease of all or substantially all of

the Transferred Assets.
 

“Transaction Proposal Documentation” means any letter of intent, agreement in principle, merger agreement, stock purchase agreement, asset
purchase agreement, acquisition agreement, option agreement or similar agreement relating to a Transaction Proposal.
 

“Transfer Taxes” has the meaning set forth in Section 4.3(c).
 

“Transferred Assets” has the meaning set forth in Section 2.1.
 

“Transferred Employee” means any Requested Employee who accepts Purchaser’s offer of employment and becomes an employee of Purchaser
(or its designated Affiliate).
 

“Transferred Intellectual Property” means (i) all Intellectual Property rights relating to Facility FF&E that Seller has under the “first sale doctrine”
as purchaser of any Facility FF&E, (ii) all Intellectual Property relating to Facility and Facility FF&E used by or in the possession of any Transferred
Employee, including all Know-How relating to the Facility or Facility FF&E retained in the unaided memory of any Transferred Employee; provided that
such Transferred Employee shall not and shall not be required to breach his/her confidentiality obligations to Seller or use and/or disclose to Purchaser or
any third party any Intellectual Property relating to Excluded Assets, including Intellectual Property in such Transferred Employees unaided memory;
(iii) Intellectual Property licensed to Seller pursuant to Assigned Contracts (the “Licensed Transferred Intellectual Property”) and (iv) any other Intellectual
Property owned by Seller that is necessary for the operation of the Facility or the Facility FF&E (the “Owned Transferred Intellectual Property”), in each
case solely to the extent relating to the Transferred Assets and specifically excluding any Excluded Intellectual Property.
 

“TSCA” means the Toxic Substances Control Act of 1976, as amended, 15 U.S.C. §§ 2601 et seq.
 

“UCC” has the meaning set forth in Section 2.6(b).
 

“UCC Financing Statements” has the meaning set forth in Section 2.6(b).
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“Warrant Agreement” means a warrant arrangement, pursuant to which Parent shall issue the Warrants to Purchaser in the form attached hereto as

Exhibit D.
 

“Warrants” means warrants that are exercisable, for a three-year period, for 1.7 million shares of Common Stock at an exercise price of $10.50 per
share.
 

“Willful Breach” means a material breach of this Agreement that is a consequence of an act or omission undertaken by the breaching Party with
the actual knowledge that the taking of or the omission of taking such act would, or would reasonably be expected to, cause or constitute a material breach
of this Agreement.
 

Section 1.2     Other Definitional Provisions and Interpretation. The headings preceding the text of Articles and Sections included in this
Agreement and the headings to Exhibits and Schedules attached to this Agreement are for convenience only and shall not be deemed part of this Agreement
or be given any effect in interpreting this Agreement. Unless the context otherwise requires, as used in this Agreement, (a) the use of the masculine,
feminine or neuter gender form of words herein shall include other genders and not limit any provision of this Agreement, (b) the meaning assigned to each
term defined herein shall be equally applicable to both the singular and the plural forms of such term, (c) the use of “including”, “include” or “includes”
herein shall in all cases mean “including, without limitation”, “include, without limitation,” or “includes, without limitation,” respectively, (d) the use of
“or” is not intended to be exclusive unless expressly indicated otherwise, (e) references to “written” or “in writing” include in electronic form, (f) reference
to any Person includes such Person’s successors and assigns to the extent such successors and assigns are permitted by the terms of any applicable
agreement, and reference to a Person in a particular capacity excludes such Person in any other capacity or individually, (g) reference to any agreement
(including this Agreement), document or instrument shall mean such agreement, document or instrument as amended, modified or supplemented and in
effect from time to time in accordance with the terms thereof and, if applicable, the terms hereof, (h) underscored references to Articles, Sections, clauses,
Exhibits or Schedules shall refer to those portions of this Agreement, (i) the use of the terms “hereunder,” “hereof,” “hereto” and words of similar import
shall refer to this Agreement as a whole and not to any particular Article, Section, paragraph or clause of, or Exhibit or Schedule to, this Agreement,
(j) references to “the date hereof” and words of similar import shall refer to the date of this Agreement (as first written above), (k) references to a statute
include any rules and regulations promulgated thereunder and amendments thereto, (l) references to a notice, consent or approval to be delivered under or
pursuant to this Agreement shall mean a written notice, consent or approval, and (m) references to “days” shall mean calendar days unless Business Days
are expressly specified. All terms defined in this Agreement have the defined meanings when used in any certificate or other document made or delivered
pursuant hereto, unless otherwise defined therein.
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ARTICLE II
SALE AND TRANSFER;

ASSUMPTION OF ASSUMED OBLIGATIONS
 

Section 2.1      Purchase and Sale of Transferred Assets. In consideration of Purchaser’s payment of $230,000,000 (the “Purchase Price”) and the
Closing Reimbursement Payment and its assumption of the Assumed Obligations, and on the terms and subject to the conditions of this Agreement, at and
as of the Closing, Seller shall sell, assign, convey, transfer and deliver to Purchaser, and Purchaser shall purchase and acquire and take assignment and
delivery from Seller of, all of Seller’s and its Affiliates’ right, title and interest in and to (a) the Facility, (b) the Assigned Contracts, (c) the Closing Permits,
(d) the Facility FF&E, (e) all real property records and files and manuals within Seller’s possession, in each case to the extent they relate to the Transferred
Assets, (f) the Transferred Intellectual Property, (g) all rights of Seller and its Affiliates under or in connection with handbooks, policies, procedures or
agreements with any Transferred Employee pursuant to which and to the extent any Transferred Employee of such Seller or Affiliate may have agreed to:
(i) keep information concerning the Business and the Transferred Assets confidential; (ii) assign Transferred Intellectual Property developed or created by
them in the course of their work (whether as employees or consultants, or both) with the Business to the Business or its designee(s); or (iii) abide by certain
restrictive covenants relating to the Business that may, among other things, limit competition, restrict the solicitation of employees, customers, partners,
vendors, consultants or other personnel, and the like, (h) all other rights to causes of action, lawsuits, judgments, claims and demands of any nature in favor
of Seller and its Affiliates to the extent related to the Business or the Transferred Assets, including all rights under all guarantees, warranties, indemnities
and similar rights in favor of Seller and its Affiliates and all rights to sue and recover and retain damages for past, present and future infringement or
misappropriation or other violation of any Transferred Intellectual Property, in each case, except as to any Excluded Asset or Retained Obligation, (i) all
rights of Seller under any past or current insurance policy or Contract of insurance, warranty and condemnation benefits, rights and proceeds with respect
to damage, nonconformance of or loss to the Transferred Assets or the Assumed Obligations occurring prior to the Closing Date, and (j) all of Sellers’
rights under warranties, indemnities, and all similar rights against third parties to the extent related to any Transferred Assets (to the extent assignable)
(collectively, the “Transferred Assets”). For avoidance of doubt, the Transferred Assets will not include the hub motor assembly lines, the battery module
assembly lines, the battery pack assembly lines and related or associated assets. For purposes of reporting under the rules of any applicable stock exchange,
$78,850,000 of the Purchase Price is allocated to the purchase of the Facility and $151,150,000 of the Purchase Price is allocated to the purchase of the
remaining Transferred Assets.
 

Section 2.2      Excluded Assets. Other than the Transferred Assets subject to Section 2.1, none of Seller or any of its Affiliates shall sell, assign,
convey, transfer or deliver to Purchaser or any Affiliate of Purchaser, and neither Purchaser nor any of its Affiliates shall purchase, acquire or take
assignment or delivery of, any other assets or properties of Seller, and all such assets and properties shall be excluded from the Transferred Assets
(collectively, the “Excluded Assets”). The Excluded Assets shall include: (a) all furniture, fixtures and equipment, whether or not located at the Facility,
listed on Schedule 1.1(c), including the hub motor assembly lines, the battery module assembly lines, the battery pack assembly lines and related or
associated assets; (b) all Contracts of Seller and its Affiliates other than the Assigned Contracts; (c) all Intellectual Property other than Transferred
Intellectual Property, including all Excluded Intellectual Property; (d) all claims for and rights to receive refunds, rebates or similar payments of Taxes
relating to any taxable period or portion thereof ending on or prior to the date of this Agreement, any Tax incentive arrangements with an applicable
Governmental Authority related to any of the Transferred Assets, and all Tax Returns and all notes, worksheets, files or documents relating thereto; (e) all
minute books, stock ledgers and similar corporate records of Seller or any of its Affiliates; (f) all personnel, discipline, performance, employee
compensation, medical and benefits and labor relations records relating to employees or past employees of Seller or any of its Affiliates; provided,
however, that Seller shall make available to Purchaser copies of such records that are required by Law to be made available to Purchaser or are required for
Purchaser to perform its obligations set forth in Article V; (g) any insurance policies or insurance coverage and all rights of any nature with respect thereto
(including all insurance recoveries thereunder and rights to assert claims with respect thereto) to the extent not constituting the Transferred Assets described
in Section 2.1(h); and (h) all permitting offsets, allocations and favorable permitting credits resulting from reductions in emissions from plant operations,
closings and reductions associated with Environmental Permits.
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Section 2.3      Replacement of Assets. Purchaser understands and agrees that it and its applicable Affiliates are solely liable and responsible for

ensuring that it has the agreements, licenses, services, functions, policies, procedures, tools, systems and other assets necessary to operate and support the
Facility from and after the Closing that are not included in the Transferred Assets. Purchaser and its applicable Affiliates shall be liable and responsible for
obtaining all Permits, including all Environmental Permits, required for the ownership of the Transferred Assets and the operation of the Facility from and
after the Closing that are not included in the Transferred Assets.
 

Section 2.4      Assumed Obligations. Pursuant to this Agreement and as part of the consideration paid by Purchaser, at and as of the Closing,
Purchaser shall assume, be responsible for, waive any and all claims against Seller for, and pay, perform and discharge (or cause its applicable Affiliates to
pay, perform and discharge) when due, the following Liabilities of Seller (collectively, the “Assumed Obligations”): (a) all Liabilities to or with respect to
the Transferred Employees to be assumed by Purchaser as provided and to the extent set forth in Article V, including Assumed Vacation Liabilities to the
extent provided in Section 5.4(a); (b) the Assumed Accounts Payable; (c) all Assumed Environmental Liabilities; (d) any Liabilities for Taxes that are not
Seller Taxes; (e) all Liabilities arising under the Assigned Contracts to the extent arising on or after the Closing Date; and (f) all other Liabilities to the
extent relating to the Transferred Assets arising after the Closing Date.
 

Section 2.5      Retained Obligations. Purchaser shall not assume or otherwise be liable in respect of any Liabilities other than the Assumed
Obligations (collectively, the “Retained Obligations”), which Retained Obligations shall be retained by Seller, and shall include: (a) any Liabilities to or
with respect to the Requested Employees to be retained by Seller or any of its Affiliates as provided and to the extent set forth in Article V; (b) any
Liabilities relating to or arising out of the Excluded Assets; (c) any Liabilities for Seller Taxes; (d) any Liabilities to any Governmental Authority resulting
from pre-Closing Tax incentives provided to Seller or any of its Affiliates related to any of the Transferred Assets; (e) all Liabilities arising under the
Assigned Contracts to the extent arising prior to the Closing Date, other than the Assumed Accounts Payable; and (f) all Liabilities in respect of any
pending or threatened Proceeding or investigation by or before any Governmental Authority or arbitration tribunal, whether class, individual or otherwise
in nature, in law or in equity, to the extent relating to, or arising out of, the ownership of the Transferred Assets at any time prior to the Closing.
 

Section 2.6      Purchase Price; Reimbursement Payments.
 

(a)            As consideration for the Transferred Assets:
 

(i)            within 5 Business Days following the date hereof, Purchaser shall pay the Initial Down Payment by wire transfer of
immediately available funds to Seller;
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(ii)            so long as (A) Seller has been and continues to be in compliance with Section 4.1(m), and (B) no occurrence,

circumstance or event, or any combination thereof, has occurred which, with the lapse of time or the giving of notice or both, would give Purchaser the
right to terminate this Agreement in accordance with Section 4.11(a) or Section 9.1(d), on February 1, 2022, Purchaser shall pay the Second Down
Payment by wire transfer of immediately available funds to Seller;
 

(iii)            so long as (A) Seller has been and continues to be in compliance with Section 4.1(m), and (B) no occurrence,
circumstance or event, or any combination thereof, has occurred which, with the lapse of time or the giving of notice or both, would give Purchaser the
right to terminate this Agreement in accordance with Section 4.11(a) or Section 9.1(d), on the earlier to occur of (x) April 15, 2022 and (y) 15 days
following the later to occur of (1) the execution by Purchaser and Seller (or any of its respective Affiliates) of the Contract Manufacturing Agreement and
(2) February 1, 2022, Purchaser shall pay the Third Down Payment by wire transfer of immediately available funds to Seller; and
 

(iv)            at the Closing, Purchaser shall pay (x) the Closing Payment, plus (y) the Closing Reimbursement Payment, in each
case set forth in the Estimated Statement, by wire transfer of immediately available funds to Seller and shall assume the Assumed Obligations in
accordance with Section 2.4.
 

(b)            As a condition to the payment of the Initial Down Payment, Seller shall deliver to Purchaser on or prior to the date of payment
of the Initial Down Payment:
 

(i)            an Open-End Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing (the “Security and
Mortgage Agreement”), substantially in form attached hereto as Exhibit E, with respect to the repayment obligation, if any, of the Down Payments and
accrued interest thereon (collectively, the “Secured Obligations”) in the manner required hereunder, duly executed and notarized by Seller and granting a
valid and subsisting first lien on the Facility, subject only to the Permitted Liens;
 

(ii)            all Uniform Commercial Code (“UCC”) financing statements required by Purchaser; Seller hereby authorizes
Purchaser to file UCC financing statements (individually and collectively, “UCC Financing Statements”) naming Seller as debtor with respect to the
Security and Mortgage Agreement and the collateral described in the Security and Mortgage Agreement (the “Collateral”); and
 

(iii)            a title insurance policy from First American Title Insurance Company (the “Title Company”) (which shall be in the
form of a mark-up of, or a pro forma, of the commitment for an ALTA Loan Title Insurance Policy 2021 Form for the Real Property issued by the Title
Company prior to the Effective Date (the “Loan Title Commitment”)), insuring the valid, first priority lien of the Security and Mortgage Agreement in the
Real Property as of the date hereof (including all recorded appurtenant easements insured as separate legal parcels) with gap coverage from Seller through
the date of recording, subject only to Permitted Liens, in the amount of the Secured Obligations (the “Loan Title Policy”). The title policy shall include an
extended coverage endorsement (insuring over the general or standard exceptions), ALTA Form 3.1 zoning (with parking and loading docks), a future
disbursement endorsement, a date down and modification endorsement, and all other endorsements reasonably requested by Purchaser, in form and
substance reasonably satisfactory to Purchaser. Seller shall deliver to the Title Company all reasonable documents required by the Title Company for the
issuance of the Loan Title Policy. Purchaser and Seller shall share equal responsibility for all fees, costs and expenses with respect to the Loan Title
Commitment and Loan Title Policy (and all endorsements thereto).
 

18 



 

 
(c)            Not fewer than five Business Days prior to the anticipated Closing Date, Seller shall deliver to Purchaser a statement setting

forth Seller’s good faith estimates of the Closing Payment, the Closing Reimbursement Payment and the Assumed Vacation Liabilities (the “Estimated
Statement”), which shall be accompanied with reasonable supporting documentation for such calculations. Seller shall provide Purchaser and its
Representatives with reasonable access during normal business hours to the personnel of, and work papers prepared by, Seller and its Representatives, to
the extent they relate to the Estimated Statement and to such financial or other information relating to the Estimated Statement as Purchaser may reasonably
request for the purpose of reviewing the Estimated Statement. Seller shall consider in good faith any comments of Purchaser on the Estimated Statement,
shall correct and adjust any manifest errors identified by Purchaser and the Parties shall cooperate to resolve any disagreements regarding calculations. No
comments provided or review conducted by Purchaser or any of its Representatives with regards to any materials provided by Seller under this
Section 2.3(c) shall limit or prevent Purchaser from exercising any of its rights or remedies under this Agreement.
 

(d)            Within forty five (45) days following the Closing Date, Purchaser shall prepare and deliver to Seller a statement (the “Final
Statement”) setting forth Purchaser’s determination of the Closing Payment, the Closing Reimbursement Payment and the Assumed Vacation Liabilities.
Seller shall provide Purchaser and its Representatives with reasonable access during normal business hours to the personnel of, and work papers prepared
by, Seller and its Representatives, to the extent they relate to the preparation of the Final Statement and to such financial or other information relating to the
Closing Payment and the Closing Reimbursement Payment as Purchaser or its Representatives may reasonably request for the purpose of preparing the
Final Statement.
 

(e)            After receipt of the Final Statement, Seller shall have forty five (45) days (the “Review Period”) to review the Final Statement.
On or prior to the last day of the Review Period, Seller shall deliver to Purchaser a written statement either accepting the Final Statement or specifying any
objections thereto in reasonable detail (an “Objections Statement”). If Seller does not deliver an Objections Statement on or prior to such date, then the
Final Statement shall become final and binding upon all Parties. If Seller delivers an Objections Statement on or prior to such date, then Seller, on the one
hand, and Purchaser, on the other, shall negotiate in good faith for 15 days following the Purchaser’s receipt of such Objections Statement to resolve the
Seller’s objections. Any such objection that Purchaser, on the one hand, and Seller, on the other, are unable to resolve during such 15-day period is referred
to as a “Dispute.” After such 15-day period, any matter set forth in the Final Statement that is not in dispute shall become final and binding upon the
Parties. If Purchaser and the Seller are unable to resolve all objections during such 15-day period, then after such period has elapsed either Purchaser or
Seller may refer any Disputes, and only such Disputes, to BDO USA LLC for resolution or, if BDO USA LLC is not available for such assignment, Grant
Thornton LLP, or if Grant Thornton LLP is not available for such assignment, another nationally recognized accounting firm upon which Purchaser and
Seller shall reasonably agree (the “Accounting Firm”). The Accounting Firm shall act as an expert, and not an arbitrator. Purchaser and Seller shall each
promptly execute a customary engagement letter with respect to the engagement of the Accounting Firm. The Accounting Firm shall be instructed to
resolve any Disputes in accordance with the terms of this Agreement within 30 days after its engagement (or such other time as the Parties shall agree in
writing). The resolution of such Disputes by the Accounting Firm (i) shall be set forth in writing, (ii) may not assign a value greater than the greatest value
or smaller than the smallest value for each Dispute claimed by either the Seller, on the one hand, or the Purchaser, on the other, (iii) shall be based solely on
written submissions and presentations by the Purchaser and the Seller and not on independent review, (iv) shall constitute an arbitral award, and (v) shall be
conclusive and binding upon all the Parties upon which a judgment may be rendered by a court having proper jurisdiction over the Party against which such
determination is sought to be enforced. Upon delivery of such resolution, the Final Statement, as the same may be modified in accordance with such
resolution and any other mutual resolutions of the Parties memorialized in writing, shall become final and binding upon all Parties. Seller and Purchaser
will each bear its own legal fees and other costs of presenting its case to the Accounting Firm. The fees and expenses of the Accounting Firm and of any
enforcement of the determination of the Accounting Firm shall be borne by Seller and Purchaser in inverse proportion as they may prevail on the matters
resolved by the Accounting Firm. The proportionate allocation shall be calculated on an aggregate basis based on the relative dollar values of the amounts
in dispute and shall be determined by the Accounting Firm at the time the determination of such firm is rendered on the merits of the matters submitted.
The date on which the Closing Payment and the Closing Reimbursement Payment is finally determined in accordance with Section 2.6 is referred to as the
“Determination Date.”
 

19 



 

 
(f)            The “Adjustment Amount,” which may be positive or negative, shall mean an amount equal to (i) the sum of (x) the Closing

Payment and (y) the Closing Reimbursement Payment (in each case as finally determined in accordance with Section 2.3(e)) minus (ii) the sum of (x) the
Closing Payment and (y) the Closing Reimbursement Payment (in each case set forth in the Estimated Statement). If the Adjustment Amount is a positive
number, then Purchaser shall promptly (but not later than 5 Business Days after the date hereof) deliver to Seller (by wire transfer of immediately available
funds to the account(s) specified in writing by Seller) an amount in cash equal to the Adjustment Amount. If the Adjustment Amount is a negative number,
then Seller shall promptly (but not later than 5 Business Days after the Determination Date) deliver to Purchaser (by wire transfer of immediately available
funds to the account(s) specified in writing by Purchaser) an amount in cash equal to the absolute value of the Adjustment Amount.
 

Section 2.7      Allocation of Purchase Price.
 

Purchaser shall prepare a schedule illustrating the allocation of the Purchase Price, the Closing Reimbursement Payment and the portion of the
Assumed Obligations, if any, constituting consideration for U.S. federal income tax purposes, among the Transferred Assets, which shall be prepared
consistently with Code Section 1060 and the regulations promulgated thereunder (the “Allocation Schedule”), and shall deliver the Allocation Schedule to
Seller within 30 Business Days following the Closing Date. If within twenty (20) days after the delivery of the Allocation Schedule, Seller notifies
Purchaser in writing that it objects to the allocation set forth in the Allocation Schedule, the Parties shall use commercially reasonable efforts to resolve
such dispute. In the event that the Parties are unable to resolve such dispute within twenty (20) days after Seller notifies Purchaser in writing of its
objection, the dispute shall be resolved by the Accounting Firm in the same manner as disputes are intended to be resolved pursuant to Section 2.6, and the
Allocation Schedule shall be adjusted to reflect such resolution. The Allocation Schedule so revised (the “Final Allocation Schedule”) shall be conclusive
and binding upon the Parties. In the event of any adjustment to the Purchase Price or the Closing Reimbursement Payment (or any other item of
consideration for income Tax purposes) requiring an amendment to the Allocation Schedule, Purchaser shall amend the Allocation Schedule in accordance
with the principles set forth in this Section 2.7 and shall provide such amended allocation to Seller (which, subject to the provisions set forth in this
Section 2.7, shall become the Final Allocation Schedule). The Parties agree, unless otherwise required by Law, not to take any position inconsistent with
the Final Allocation Schedule for Tax reporting purposes.
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Section 2.8      Withholding.

 
Notwithstanding anything to the contrary in this Agreement, Purchaser will be entitled to deduct and withhold from any amounts payable pursuant

to this Agreement any amounts required to be deducted or withheld under applicable Laws of the United States. If the Purchaser determines that an amount
is required to be deducted and withheld pursuant to the preceding sentence, Purchaser shall use commercially reasonable efforts to provide prior written
notice to Seller describing in reasonable detail the amount and basis for withholding at least five (5) Business Days (or, if sooner, as soon as is reasonably
practicable) prior to the date payment is due. To the extent that any such amounts are so deducted or withheld, such amounts will be treated for all purposes
of this Agreement as having been paid to the Person in respect of whom such deduction and withholding was made.
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF EACH PARTY

 
Section 3.1      Of Each Party. Each Party represents and warrants to each other Party that the following statements contained in this Section 3.1

are true and correct as of the date of this Agreement and shall be true and correct as of the Closing Date (as though made then and as though the Closing
Date were substituted for the date of this Agreement throughout this Section 3.1); provided that any reference to Related Agreements includes only Related
Agreements that have been executed prior to or on the date that such representation is made:
 

(a)            Organization. Such Party and each Affiliate of such Party that becomes a party to a Related Agreement is validly existing and
(where such concept is applicable) in good standing under the Laws of its jurisdiction of organization and has all requisite corporate or other business entity
power and authority to own, lease and operate its assets and to conduct its business as currently conducted.
 

(b)            Authorization. Such Party and each Affiliate of such Party that becomes a party to a Related Agreement has all requisite
corporate or other business entity power and authority to execute, deliver and perform this Agreement and its Related Agreements (in each case to the
extent it is a party thereto) and to consummate the transactions contemplated hereby and thereby. The execution, delivery and performance by such Party
and each of its applicable Affiliates of this Agreement and its Related Agreements (in each case to the extent it is a party thereto), and the consummation by
such Party and such Affiliates of the transactions contemplated hereby and thereby, have been authorized by all necessary corporate or other business entity
action by such Party and by each of its applicable Affiliates. Such Party has duly and validly executed and delivered this Agreement and each of the
Related Agreements shall be duly and validly executed and delivered by such Party or its Affiliate, as applicable. Assuming the due authorization,
execution and delivery of this Agreement and the Related Agreements by the other parties hereto and thereto, this Agreement and each Related Agreement
constitutes legal, valid and binding obligations of such Party and the Affiliates of such Party thereto, enforceable against each of them in accordance with
their respective terms, subject to the Enforceability Limitations.
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(c)            Governmental Consents; No Conflicts.

 
(i)            The execution, delivery and performance of this Agreement and the Related Agreements by such Party and its

applicable Affiliates do not and will not require any Consent of or with any Governmental Authority, except for applicable requirements, if any, of (A) the
HSR Act and (B) CFIUS Clearance.
 

(ii)            The execution, delivery and performance of this Agreement and the applicable Related Agreements by such Party and
its applicable Affiliates, and the consummation of the transactions contemplated hereby and thereby by such Persons, do not (A) violate any Law applicable
to or binding on such Party or any such Affiliate or their respective assets, (B) violate or conflict with, result in a breach, cancellation or termination of,
constitute a default under, result in the creation of any Lien upon any of the assets of such Party or any such Affiliate under, or result in or constitute a
circumstance that, with or without notice or lapse of time or both, would constitute any of the foregoing under, any Contract to which such Party or any
such Affiliate is a party or by which such Party or any such Affiliate or any of their respective assets are bound, except for Permitted Liens or (C) violate or
conflict with any provision of the certificate of incorporation or by-laws (or similar organizational documents) of such Party or any such Affiliate.
 

(d)            Proceedings. There are no Proceedings pending or, to such Party’s knowledge, threatened, by or against such Party or any of its
Affiliates before any Governmental Authority with respect to this Agreement or in connection with the transactions contemplated hereby.
 

(e)            Brokers and Finders. Except as identified on Schedule 3.1(e)¸no broker, investment banker or other firm or Person is or will be
entitled to any broker’s or finder’s fee or any other commission or similar fee in connection with the transactions contemplated by this Agreement or any
other document based on arrangements made by such Party or on behalf of such Party or its respective Affiliates.
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Section 3.2      Seller Representations.

 
Seller represents and warrants to Purchaser that the following statements contained in this Section 3.2 are true and correct as of the date of this Agreement
and shall be true and correct on the Closing Date (as though made then and as though the Closing Date were substituted for the date of this Agreement
throughout this Section 3.2):
 

(a)            Title; Sufficiency; Condition.
 

(i)            Seller has good, valid and marketable title to, or a valid leasehold interest in, all of the Transferred Assets, free and
clear of all Liens, except for (i) Liens for Taxes not yet due and payable, and (ii) any Permitted Liens.
 

(ii)            With respect to the Facility: (A) Seller has good and marketable indefeasible fee simple title to the Facility, free and
clear of all Liens, except for the Permitted Liens; (B) except as set forth in Schedule 3.2(a)(ii): (I) Seller has not leased or otherwise granted to any Person
the right to use or occupy the Facility or any portion thereon; (II) other than the right of Purchaser pursuant to this Agreement, there are no outstanding
options, rights of first offer or rights of first refusal to purchase the Facility or any portion thereof or interest therein; and (III) Seller is not a party to any
agreement or option to purchase any real property or interest therein relating to, or intended to be used in the operation of, the Business.
 

(iii)            To Knowledge of Seller, the Transferred Assets are sufficient for the continued conduct of the Business after the
Closing in substantially the same manner as conducted prior to the Closing.
 

(iv)            (a) To Knowledge of Seller, the Facility FF&E included in the Transferred Assets used in the conduct of Business is
in good operating condition and repair, subject to routine maintenance and repairs, and is adequate for the uses to which it is being used and (b) the
Improvements are sufficient for Seller’s operation of the Business as currently conducted thereon.
 

(v)            Subject to confirmation by the Survey, the Legal Description contains all real property currently used in the Business
and sufficient for the continued conduct of the Business after the Closing in substantially the same manner as conducted prior to the Closing.
 

(b)            Facility Contracts.
 

(i)            Set forth on Schedule 3.2(b) is a true and complete list of all Contracts material to the ownership, maintenance or
operation of the Facility or material to the conduct of the Business, in each case except for Contracts that relate to the Excluded Assets (collectively, the
“Facility Contracts”). Seller is not in breach or in violation of any Facility Contract, in any material respect, and, to the Knowledge of Seller, no other party
to any Facility Contract is in breach or in violation of any Facility Contract, in any material respect and each Facility Contract is valid, binding and
enforceable against Seller and, to the Knowledge of Seller, against each other party to such Facility Contract, as the case may be, except as such
enforceability may be limited by the Enforceability Limitations.
 

(ii)            Purchaser has heretofore been supplied with a true, correct and complete copy of all such Facility Contracts, together
with all amendments, exhibits, attachments, waivers or other changes thereto.
 

(iii)            Except as set forth on Schedule 3.2(b)(iii), as of the Closing, no Consent is required for the assignment of any
material Assigned Contract to Purchaser at Closing.
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(c)            Litigation.

 
(i)            Except as set forth on Schedule 3.2(c), there are no Proceedings pending or, to the Knowledge of Seller, threatened

against or affecting the Business or the Transferred Assets at law or in equity, or before or by any Governmental Authority, and there is no reasonable basis
known to Seller for any of the foregoing. Seller is not subject to or bound by any outstanding Order with respect to the Business or the Transferred Assets.
 

(ii)            There is no condemnation, expropriation or other Proceeding in eminent domain pending or, to the Knowledge of
Seller, threatened, affecting any Real Property or any portion thereof or interest therein. There is no Order outstanding, nor any Proceeding pending or, to
the Knowledge of Seller, threatened, relating to the ownership, lease, use or occupancy of the Real Property or any portion thereof, or the operation of the
Business.
 

(d)            Compliance with Laws.
 

(i)            Except as set forth on Schedule 3.2(d):
 

a.            Seller has complied in all material respects with all applicable Laws relating to the operation of the Business
and the Transferred Assets, and no written notices have been received by and no claims have been filed against Seller alleging a violation of any such
Laws;
 

b.            Seller has, with respect to the Business, complied in all material respects with all applicable Laws relating to
the employment of labor, including provisions thereof relating to wages, hours, equal opportunity, non-discrimination, collective bargaining and the
payment of social security and other taxes;
 

c.            Seller holds all material Permits required for the conduct of the Business and operation of the Facility, as
conducted and operated on the date of this Agreement. Seller is in compliance in all material respects with all terms and conditions of any such required
Permit. Schedule 3.2(d)(i) sets forth a true and complete list of all such material Permits; and
 

d.            No officer, director, employee, consultant, advisor or agent of Seller has been or is authorized to make or
receive, and Seller does not know of any of its officers, directors, employees, consultants, advisors or agents making or receiving, any bribe, kickback
payment or other illegal payment at any time with respect to the Business.
 

(ii)            Seller has not received any written notice of violation of any applicable building, zoning, subdivision, health and
safety and other land use Laws, including The Americans with Disabilities Act of 1990, as amended, and all insurance requirements affecting the Facility
(collectively, the “Real Property Laws”) and to Seller’s actual knowledge and there is no basis for the issuance of any such notice or the taking of any
action for such violation.
 

(e)            Mechanic’s Liens. All bills and claims for labor performed or materials furnished to or for the benefit of the Facility for the
period prior to the date of Closing have been paid in full or will be paid in full upon receipt of invoices and there are no recorded mechanic’s liens or
materialmen’s liens on or affecting the Facility as of the date hereof.
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(f)            GM Acquisition. Except as set forth on Schedule 3.2(f), Seller has satisfied all obligations under the documents entered into by

Seller in connection with the GM Acquisition and no liabilities of Seller remain outstanding, other than contingent obligations.
 

(g)            Mortgage. The Security and Mortgage Agreement, when properly recorded in the appropriate records, together with any UCC
Financing Statement (as hereinafter defined) required to be filed in connection therewith, will create (i) a valid, perfected and enforceable Lien on the
Facility in the amount of the Secured Obligations, subject only to Permitted Liens and (ii) perfected security interests in and to, and perfected collateral
assignments of, all personalty (including any leases), all in accordance with the terms thereof, to the extent such security interests and assignment can be
perfected by such recordations or filings, in each case subject only to applicable law, any applicable Permitted Liens.
 

(h)            [Intentionally Omitted]
 

(i)            OFAC. (i) Neither Seller, nor to the Knowledge of Seller, any of Seller’s partners, officers, directors or employees, is named as
a “Specially Designated National and Blocked Person” as designated by the United States Department of the Treasury’s Office of Foreign Assets Control or
as a person, group, entity or nation designated in Presidential Executive Order 13224 as a person who commits, threatens to commit, or supports terrorism;
(ii) to the Knowledge of Seller, Seller is not controlled, directly or indirectly by the government of any country that is subject to a United States embargo
(Iran, Syria, Cuba, North Korea and the Crimea region of the Ukraine); (iii) to the Knowledge of Seller, Seller is not acting, directly or indirectly, for or on
behalf of any person, group, entity or nation named by the United States Treasury Department as a “Specially Designated National and Blocked Person”, or
for or on behalf of any person, group, entity or nation designated in Presidential Executive Order 13224 as a person who commits, threatens to commit, or
supports terrorism; and (iv) to the Knowledge of Seller, Seller is not engaged in the transaction contemplated hereby directly or indirectly on behalf of, or
facilitating the transaction contemplated hereby directly or indirectly on behalf of, any person, group, entity or nation that is named by the United States
Treasury Department as a “Specially Designated National and Blocked Person,” or for on behalf of any person, group, entity or nation designated in
Presidential Executive Order 13224 as a person who commits, threatens to commit or supports terrorism .
 

(j)            [Intentionally Omitted]
 

(k)            Environmental Matters.
 

(i)            Since November 7, 2019, Seller has complied in all material respects with all Environmental Laws governing its
operations at the Facility, which compliance includes obtaining, maintaining, and complying with all applicable Environmental Permits. Schedule
3.2(k) sets forth a true and complete list of all such Environmental Permits.
 

(ii)            Since November 7, 2019, Seller has complied in all material respects with all requirements of the BUSTR Covenant
and Environmental Covenant.
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(iii)            To the knowledge of Seller, since November 7, 2019, there has been no Release of Hazardous Substances at, or, or

under the Real Property.
 

(iv)            There are no notices or claims from a Governmental Authority or other Person alleging a material violation of
Environmental Law or material Environmental Liabilities (including with respect to CERCLA liability for non-owned disposal sites) arising out of
operations at the Facility that remain unresolved. To the knowledge of Seller, there are no threatened notices or claims alleging material violation of
Environmental Law or material Environmental Liabilities.
 

(v)            To the Knowledge of Seller, since November 7, 2019, the operation of the Facility has not given rise to exposure of
employees or third Persons to Hazardous Substances in excess of any applicable Environmental Law limits or standards.
 

(vi)            Seller has made available to Purchaser all material environmental reports, compliance audits, and site assessments
relating to the Facility that were prepared since November 7, 2019 and that are in Seller’s possession or under its control, including any surveys of the
presence of ACM, LBP and ILM at the Facility.
 

(l)            Taxes. Except as set forth in Schedule 3.2(d):
 

(i)            Seller has timely and properly filed all income and other material Tax Returns required to be filed by it or with respect
to it or the Transferred Assets. All such Tax Returns are accurate and complete in all material respects. All material Taxes required to be paid by Seller or
with respect to the Transferred Assets, whether or not shown as due on such Tax Returns, have been timely and properly paid.
 

(ii)            There are no Liens for Taxes upon the Transferred Assets other than Liens for Taxes not yet due and payable. To the
Knowledge of Seller, there is no reasonable basis for the assertion of any claim relating or attributable to Taxes which, if adversely determined, would
result in any Lien on any of the Transferred Assets.
 

(iii)            All material Tax deficiencies that have been claimed, proposed, or asserted by any Governmental Authority against
Seller with respect to the Transferred Assets have been fully paid or finally settled. No Tax audits or administrative or judicial Tax Proceedings are being
conducted with respect to Seller relating to the Transferred Assets. Seller has not received from any Governmental Authority any (A) written notice
indicating an intent to open an audit or other review with respect to material Taxes relating to the Transferred Assets, (B) written request for information
related to material Tax matters with respect to the Transferred Assets, or (C) written notice of deficiency or proposed adjustment or assessment for any
material amount of Tax relating to the Transferred Assets that has not been resolved or paid in full. Seller has not waived any statute of limitations in
respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency that, in each case, relates to the Transferred Assets and
which remains in effect.
 

(iv)            Seller has timely withheld and paid all Taxes required to have been withheld and paid in connection with any
amounts paid or owing to any Transferred Employee and with respect to the Transferred Assets, and all IRS Forms W-2 and 1099 required with respect
thereto have been properly completed and timely filed. Seller has not deferred any obligation to pay Taxes pursuant to Section 2302 of the Coronavirus
Aid, Relief, and Economic Security Act or in connection with the Presidential Memorandum on Deferring Payroll Tax Obligations in Light of the Ongoing
COVID-19 Disaster (or any corresponding provisions of applicable Law), in either case for which Purchaser or any of its Affiliates would have any
responsibility or bear any Liability.
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(v)            Seller (A) is not a party to any Tax allocation, Tax sharing or Tax distribution agreement or arrangement that would

bind Purchaser or any of its Affiliates after the Closing, and no Transferred Asset or Assumed Obligation constitutes any such agreement or arrangement,
(B) does not have any Liability for the Taxes of any other Person as a transferee or successor, as the result of being or having been a member of an
affiliated group (as defined in Section 1504 of the Code (or analogous combined, consolidated or unitary group defined under state, local or foreign income
Tax Law)) (other than a group the common parent of which is Parent or a predecessor of Parent), by Contract (other than this Agreement), or otherwise,
that would bind Purchaser or any of its Affiliates after the Closing Date, and (C) has not requested or received a ruling from any Governmental Authority
or signed any binding agreement with any Governmental Authority that might impact the amount of Tax due from Purchaser or any of its Affiliates after
the Closing Date.
 

(vi)            None of the Transferred Assets is an interest in a Person classified as a partnership, a corporation or a disregarded
entity for U.S. federal, state or local income Tax purposes.
 

(vii)            No claim has ever been made by an authority in a jurisdiction where Seller does not file Tax Returns that Seller or
any of the Transferred Assets is or may be subject to taxation by that jurisdiction.
 

(viii)            Purchaser will not have any Liability for any Taxes for any taxable period with respect to the Transferred Assets
arising out of any operations or activities of Seller or any of its Affiliates prior to the Closing.
 

(ix)            Seller is not, nor has it ever been, a “foreign person” within the meaning of Section 1445(a) of the Code.
 

(m)            Employees and Seller Benefit Plans.
 

(i)            Seller is and has been, in compliance in all material respects with all applicable Laws respecting labor and
employment, including those relating to labor management relations, wages, hours, overtime, pay equity, worker classification, discrimination, sexual
harassment, workplace harassment, background checks, civil rights, affirmative action, work authorization, immigration, whistleblower, retaliation, leaves
of absence, plant closings, mass layoffs, relocations, safety and health, information privacy and security, workers compensation, and the payment and
withholding of employment-related Taxes (collectively, the “Employment Laws”). No material Proceeding has been pending or, to the Knowledge of
Seller, threatened against Seller as it relates to the Employment Laws or any other employment-related matter.
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(ii)            Seller is not and has not been a party to or otherwise bound by, or is currently negotiating in with entering into, any

agreement with any labor union, works council or other employee representative body; no employee of Seller is member of a labor union, works council or
other employee representative body with respect to his or her employment with Seller; and there has not been any organizational campaign, petition or
other unionization activity seeking recognition of a labor union, works council or other employee representative body relating to any employee of Seller.
Seller has not been subject to any charge, demand, petition or representation proceeding seeking to compel, require or demand it to bargain with any labor
union and there has been no pending or, to the knowledge of Seller, threatened, labor strike, work stoppage, picketing, slowdown, concerted refusal to work
overtime or lockout or other material labor dispute involving Seller.
 

(iii)            Schedule 3.2(m)(iii) set forth each “employment loss” as defined in the Worker Adjustment and Retraining
Notification Act that has occurred within the ninety days before the date hereof. Prior to the Closing, this schedule shall be updated to reflect all
employment losses within the 90-day period ending as of the Closing Date.
 

(iv)            Schedule 3.2(m)(iv) lists each material Seller Benefit Plan. No Seller Benefit Plan is, nor is any other Employee
Benefit Plan sponsored or required to be contributed to by Seller, a “multiemployer plan” as defined in Section 3(37) of ERISA; subject to Title IV or
Section 302 of ERISA or Section 412 of the Code; or providing post-employment health or death benefits other than continued health coverage required by
Code Section 4980B or similar state law. Each Seller Benefit Plan intended to qualify under Section 401(a) of the Code has received a favorable IRS
determination letter or is the form of a prototype or volume submitter plan that is the subject of a favorable advisory or opinion letter from the IRS upon
which the adopting employer is entitled to rely. To the Knowledge of Seller, nothing has occurred that would reasonably be expected to result in the
revocation of such qualified status. The consummation of the transactions contemplated by this Agreement, without regard to any event occurring on or
after the Closing Date, will not result in any “excess parachute payment” as defined in Section 280G of the Code.
 

(n)            [Intentionally Omitted].
 

(o)            Intellectual Property.
 

(i)            None of the Owned Transferred Intellectual Property is the subject of an application or registration with a
Governmental Authority.
 

(ii)            None of the Owned Transferred Intellectual Property has been found to be invalid or unenforceable under applicable
Law. To the Knowledge of Seller, the transactions contemplated under this Agreement will not (i) adversely affect the validity or enforceability of the
Owned Transferred Intellectual Property, (ii) subject to obtaining any required consents from the licensors of licensed Transferred Intellectual Property,
result in a loss of, or Lien or restriction on, any Transferred Intellectual Property or any license to Transferred Intellectual Property, (iii) result in the release
or delivery of any Transferred Intellectual Property to any other Person, or (iv) result in the grant, assignment, or transfer to any other Person of any license
or other right or interest under, to, or in any of the Transferred Intellectual Property.
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(iii)            Seller exclusively owns all right, title, and interest in and to all Owned Transferred Intellectual Property free and

clear of Liens, other than Permitted Liens. Seller has not received any written notice of any claim of infringement or misappropriation from any Person
with respect to the Owned Transferred Intellectual Property or the operation of the Facility or Facility FF&E, and to the Knowledge of Seller the use of the
Owned Transferred Intellectual Property and the operation of the Facility and Facility FF&E has not and does not infringe or misappropriate the Intellectual
Property of any Person. The use of the Owned Transferred Intellectual Property and the operation of the Facility and Facility FF&E is not subject to any
pending or, to the knowledge of Seller, threatened litigation by any Person with respect to Owned Transferred Intellectual Property. To the Knowledge of
Seller, no Person is infringing or misappropriating any Owned Transferred Intellectual Property.
 

(iv)            Schedule 3.2(o)(iv)(1) sets forth an accurate and complete list of all Facility Contracts under which the Seller has
acquired or obtained, or has been licensed or otherwise granted, any license, permission or other right under or to utilize any material Intellectual Property
with respect to the operation of the Facility or Facility FF&E. Schedule 3.2(o)(iv)(2) sets forth an accurate and complete list of all Contracts under which
Seller has granted any other Person any license, permission or other right under or to utilize any material Transferred Intellectual Property. Except for
(i) the Seller Names, (ii) the Excluded Intellectual Property and (iii) Intellectual Property licensed under any Contract not set forth on Schedule 3.2(o)(iv)
(1), the Transferred Intellectual Property and the Licensed Transferred Intellectual Property collectively constitutes all Intellectual Property that is
necessary and used for the operation of the Facility or the Facility FF&E.
 

(v)            Seller has taken commercially reasonable steps to maintain the secrecy and confidentiality of all Know-How that is a
part of the Transferred Intellectual Property. Without limiting the foregoing, Seller has not disclosed any such Know-How to any Person, unless such
disclosure was under an appropriate written nondisclosure agreement or to a Person subject to a fiduciary duty to maintain the confidentiality thereof. To
the Knowledge of Seller, there has been no violation or unauthorized disclosure of any such Know-How by Seller.
 

(p)            Assumed Accounts Payable. All Assumed Accounts Payable have arisen from bona fide transactions entered into by Seller in
the Ordinary Course of Business.
 

(q)         Absence of Other Representations and Warranties Regarding Transferred Assets. Except for the express representations and
warranties of Seller set forth in Sections 3.1 or 3.2, none of Seller, its Affiliates or any other Person has made any representation or warranty as to the
Transferred Assets, the Assumed Obligations, this Agreement or the Related Agreements or any other documents or information made available to
Purchaser by Seller.
 

Section 3.3      Additional Representations and Warranties of Purchaser.
 
Purchaser represents and warrants to Seller that the following statements contained in this Section 3.3 are true and correct as of the date of this Agreement
and shall be true and correct on the Closing Date (as though made then and as though the Closing Date were substituted for the date of this Agreement
throughout this Section 3.3):
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(a)            Organization. Purchaser is validly existing and (where such concept is applicable) in good standing under the Laws of the State

of Ohio.
 

(b)            Compliance with Laws. Purchaser is in compliance with all applicable Laws, including all anti-corruption, anti-bribery, export
control, import control and economic sanctions Laws of the United States and any other relevant jurisdiction.
 

(c)            Independent Investigation; Environmental Disclosure.
 

(i)            Purchaser has conducted its own independent investigation, analysis, and evaluation to the full satisfaction of
Purchaser of the Transferred Assets and the Assumed Obligations and of the physical nature and condition, including the environmental condition, of the
Facility. Purchaser acknowledges and agrees that: (A) in making the decision to enter into this Agreement and the Related Agreements and to consummate
the transactions contemplated by this Agreement and the Related Agreements, Purchaser has relied solely upon its own investigation, analysis and
evaluation and the express representations and warranties of Seller set forth in Section 3.1 and Section 3.2; (B) except for the express representations and
warranties of Seller set forth in Section 3.1 and Section 3.2, none of Seller, its Affiliates or any other Person has made any representations or warranty as to
the Transferred Assets, the Assumed Obligations, this Agreement or the Related Agreements, including with respect to (1) merchantability or fitness for
any particular use or purpose, (2) the operation of the Facility or the ownership of the Transferred Assets, in each case by Purchaser after the Closing,
(3) the accuracy or completeness of any information, written or oral, relating to the Transferred Assets or the Assumed Obligations or (4) regarding the
physical nature and condition, including the environmental condition, of the Facility or the compliance status with applicable Environmental Laws of any
and all equipment, processes, or operations at, on or in the Facility; and (C) except for the express representations and warranties of Seller set forth in
Section 3.1 and Section 3.2, Purchaser has not relied on any representations or warranties of any nature made by or on behalf of or imputed to Seller, any of
its Affiliates or any other Person. Purchaser confirms to Seller that Purchaser is sophisticated and knowledgeable about the Transferred Assets, the
Assumed Obligations, the Related Agreements and the relevant industries and is capable of evaluating the matters set forth above.
 

(ii)            Without limiting the foregoing, Purchaser acknowledges that: (A) Seller has informed Purchaser that the Facility may
contain asbestos insulation and other asbestos-containing material (“ACM”), surfaces coated with lead-based paint (“LBP”), or surfaces including portions
of the roof containing imbedded lead material (“ILM”); (B) there may be Debris located on or under the surface of the Facility; and (C) the Real Property
may contain wetlands and woodlands that may be subject to regulation under applicable Law, including Environmental Laws.
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ARTICLE IV
COVENANTS

 
Section 4.1             Interim Covenants.

 
(a)           During the period commencing on September 1, 2021 and ending on the Closing Date, the Operating Costs and the Expansion

Costs incurred by Seller and approved (or deemed approved) by Purchaser in accordance with Section 4.1(b), (c) or (d) shall be (i) included in the Closing
Reimbursement Payment to the extent such Operating Costs or Expansion Costs were paid by Seller prior to Closing or (ii) included in Assumed Accounts
Payable to the extent such Operating Costs or Expansion Costs were incurred but not paid by Seller prior to Closing.
 

(b)            (i) Set forth on Schedule 4.1(b)(i) is a schedule of all Expansion Costs incurred by Seller since September 1, 2021 that have
been approved by Purchaser. (ii) Set forth on Schedule 4.1(b)(ii) is a schedule of certain Expansion Costs incurred by Seller since September 1, 2021 that
have not, as of the date hereof, been approved by Purchaser; provided, that Purchaser shall notify Seller by no later than December 15, 2021 whether the
Expansion Costs listed on Schedule 4.1(b)(ii) are approved.
 

(c)          During the Interim Period, the Parties shall hold weekly meetings to discuss and review proposed Expansion Costs, which
Purchaser shall approve or reject in its sole discretion by no later than the third weekly meeting after such Expansion Costs are first proposed. In advance of
each such meeting, Seller shall provide Purchaser with such information as may be reasonably requested by Purchaser to review any proposed Expansion
Costs. In the event (i) Seller reasonably determines that any Expansion Costs are required to be incurred in exigent circumstances to prevent an imminent
material and adverse impact on the business or operations of the Facility and (ii) such Expansion Costs are less than $100,000, then Seller may request in
writing Purchaser’s approval of such Expansion Costs (the “Emergency Expansion Costs”), which Purchaser may approve or reject in its sole discretion;
provided, that if Purchaser fails to respond to such a request within 5 Business Days of its receipt thereof, such Emergency Expansion Costs shall be
deemed approved by Purchaser. For a written request by Seller for approval of Emergency Expansion Costs to be valid hereunder, Seller must deliver such
written request via email to the three Purchaser Representatives designated by Purchaser to Seller for this purpose.
 

(d)          During the period commencing on September 1, 2021 and ending on the Closing Date, 38% of all Operating Costs incurred by
Seller and that are, consistent with past practice, recorded under the departments and GL codes set forth on Schedule 4.1(d)(i) (the “Approved Operating
Costs”), are hereby approved by Purchaser; provided, such approval shall be limited to no more than $3,000,000 of Approved Operating Costs per month.
By no later than the 10th day of each month, Seller shall provide to Purchaser a monthly forecast of all Operating Costs that, consistent with past practice,
would be recorded under the departments and GL codes set forth on Schedule 4.1(d)(i) (the “Specified Operating Costs”) for the next succeeding month,
which monthly forecast shall be in form and substance as Purchaser may reasonably request. No later than the 20th day after the end of each month, Seller
shall provide to Purchaser a statement setting forth the actual Specified Operating Costs incurred by Seller for such prior month. After receipt of such
statement, Purchaser shall have 10 Business Days to review the Specified Operating Costs set forth on such statement and deliver to Seller any objection
that any costs set forth on such statement are not Specified Operating Costs. If Purchaser delivers any such objection, then Seller and Purchaser shall
negotiate in good faith to resolve Purchaser’s objection. Seller shall provide Purchaser and its Representatives reasonable access during normal business
hours to the personnel of, and work papers prepared by, Seller and its Representatives, to the extent they relate to the preparation of the statement of
Specified Operating Costs. During the Interim Period, Purchaser and Seller may update Schedule 4.1(d)(i) from time to time to include additional
departments and GL codes that Purchaser and Seller mutually agree, following a good faith review and discussion, are appropriate to be so included, which
additional departments and GL code may include those set forth on Schedule 4.1(d)(ii).
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(e)            During the Interim Period and subject to Section 4.1(f), if Seller enters into any Contract that would have been a Facility
Contract if entered into prior to the date hereof, Seller shall promptly deliver a true and complete copy of such Contract, together with all amendments,
exhibits, attachments, waivers or other changes thereto, to Purchaser and Purchaser shall have the right to designate such Contract as an Assigned Contract
by delivering written notice thereof promptly thereafter but in no event later than 20 Business Days prior to the Closing.
 

(f)            During the period from the date of this Agreement through the earlier of the Closing and the termination of this Agreement (the
“Interim Period”), except (x) as expressly permitted or contemplated by this Agreement or necessary to effectuate the transactions contemplated by this
Agreement, (y) as required by applicable Law or Order (including any action taken, or omitted to be taken, in response to the COVID-19 pandemic, that is
required by Law or Order), or (z) as otherwise consented to by Purchaser in writing (which consent shall not be unreasonably withheld, conditioned or
delayed), Seller shall (a) operate in the Ordinary Course of Business, (b) maintain the Transferred Assets in substantially the same condition as of the date
of this Agreement, ordinary wear and tear, casualty and condemnation excepted and (c) Seller shall not, and shall cause each of its Subsidiaries not to:
 

(i)            sell, transfer or otherwise dispose of any of the Transferred Assets, other than Transferred Assets that are obsolete or
have de minimis value;
 

(ii)         sell, transfer, dispose, disclose, abandon, dedicate to the public, or license to any other Person any of the Transferred
Intellectual Property;
 

(iii)         enter into any material contract binding on the Transferred Assets (including any lease, sublease, license or other
agreement for the use or occupancy of all or any portion of the Facility), or amend, modify, waive, release or assign any material Assigned Contract;
 

(iv)           terminate or reduce any insurance coverage covering the Transferred Assets;
 

(v)            declare, set aside, make or pay any cash dividends or other cash distributions in respect of any of its or its
Subsidiaries’ capital stock, other than any dividends or distributions by a Subsidiary of Seller to Seller or to any other Subsidiary of Seller;
 

(vi)            remove any personal property from the Facility other than in the Ordinary Course of Business;
 

(vii)          demolish or remove any of the existing Improvements, or erect new Improvements on the Real Property or any
portion thereof without the prior approval of Purchaser;
 

 32



 
 

(viii)        in respect of the Transferred Assets, (A) settle or compromise any material Tax Liability or claim, (B) enter into any
closing agreement relating to any Tax, (C) agree to an extension of a statute of limitations in respect of Taxes, or (D) incur any material Liability for Taxes
other than in the Ordinary Course of Business consistent with past practice; or
 

(ix)            incur any Lien on any Collateral other than Permitted Liens;
 

(x)            incur any indebtedness for borrowed money or issue or sell any debt securities (collectively, “Indebtedness”), other
than unsecured Indebtedness that is junior or pari passu to Seller’s obligation to repay the Secured Obligations pursuant to Section 9.2;
 

(xi)            change the compensation, incentive arrangements or other benefits to any Requested Employee, except for increases
or bonuses made in the Ordinary Course of Business consistent with past custom and practice;
 

(xii)            with respect to any Requested Employee: (1) increase the compensation or benefits of, or grant any severance,
retention or termination pay to (or enter into or amend any contract providing for such pay), except as required by applicable Law or in the Ordinary
Course of Business consistent with past practice; (2) enter into (or adopt) any new, or amend any existing Employee Benefit Plan, except as required by
applicable Law; (3) except for bonuses not to exceed $250,000 in the aggregate or $15,000 for any individual, make any bonus, commission or incentive
compensation payment outside the Ordinary Course of Business; or (4) enter into any collective bargaining agreements; or
 

(xiii)            agree or commit to do any of the foregoing.
 

(g)            During the Interim Period, Seller shall provide Purchaser and its representatives and contractors access to the Facility for
purposes of investigating its physical and environmental condition, including with respect to Releases of Hazardous Substances; compliance with
Environmental Law and the BUSTR Covenant and Environmental Covenant; and the presence or potential presence of ACM, LBP, and/or ILM. Purchaser
shall provide Seller with at least two (2) Business Days’ prior written notice of its desire to enter upon the Facility for purposes of this investigation. Any
such investigation shall be conducted at a time and manner reasonably approved by Seller and subject to such reasonable workplace health and safety
practices which Seller has in place for the Facility. Purchaser shall not be permitted to collect any soil, soil gas, groundwater, or indoor air samples without
first (i) providing Seller with a detailed work plan identifying the applicable consultant and the type and specific locations of all proposed testing, and
(ii) obtaining Seller’s prior written consent thereto, which consent Seller may give or withhold in Seller’s sole and absolute discretion. If desired,
Purchaser’s consultant may, as part of a survey of the potential presence of such materials, collect samples of suspect ACM, LBP, or ILM-containing
materials in accordance with industry standards.
 

(h)            Seller shall, and Purchaser shall, or shall cause its Affiliate to, use their commercially reasonable best efforts to agree upon and
finalize the Contract Manufacturing Agreement and the Lease on or before April 30, 2022.
 

(i)            Purchaser and Seller shall use their commercially reasonable best efforts to enter into the Support Agreement during the Interim
Period. Seller and Purchaser shall use their commercially reasonable efforts (which will not include the provision of any financial consideration) to
(A) terminate the GM Option on or before the Closing and (B) cause to be released of record each of (x) the Memorandum of Options, dated February 11,
2020, between General Motors LLC and Seller, (y) the Memorandum of Options, dated November 5, 2020, between Ultium Cells LLC and Seller and
(z) the Memorandum of Purchase Agreement, dated November 5, 2020, between Ultium Cells LLC and Seller, in each case on or before Closing.
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(j)            Purchaser and Seller shall use their commercially reasonable best efforts to enter into a licensing agreement pursuant to which
Seller licenses to Purchaser Seller’s Intellectual Property relating to its frame, rolling chassis and other technologies, subject to reasonable royalties or
licensing fees and other terms mutually agreed to by the Parties.
 

(k)            Prior to the Closing, Purchaser and Seller shall use their commercially reasonable efforts to enter into a joint venture agreement
(the “Joint Venture Agreement”) pursuant to which: (A) Seller and Purchaser shall allocate engineering resources to jointly design, engineer, develop,
validate, industrialize, and launch vehicle programs (“CV Programs”) for the commercial vehicle market in North America and internationally using
Purchaser’s MIH open platform; (B) Seller shall have the right to commercialize CV Programs in North America, subject to satisfying reasonable volume
requirements and other customary conditions as well as the payment of reasonable and mutually agreed-upon licensing fees to Purchaser; (C) Purchaser
shall have the right to manufacture any CV Vehicles manufactured in North America at the Facility, subject to negotiation and execution of a competitive
contract manufacturing agreement; (D) Purchaser shall have the right to commercialize CV Programs outside North America, subject to satisfying
reasonable volume requirements and other customary conditions as well as the payment of reasonable and mutually-agreed upon licensing fees to Seller. In
connection with or prior to the execution of the Joint Venture Agreement, Seller or one or more of its Affiliates shall join the MIH Consortium and the
Open EV Alliance as a vehicle engineering and development partner OEM. The Joint Venture Agreement shall also provide for the sharing of intellectual
property rights commensurate with the parties’ respective contributions.
 

(l)            Seller shall use its commercially reasonable efforts to cooperate with, and support, Purchaser in its efforts to obtain economic
and/or Tax incentives from the applicable Governmental Authorities in connection with its ownership and operation of the Business and the Transferred
Assets; provided, that Seller shall have no obligation to cooperate or support Purchaser pursuant to this Section 4.1(l) unless Purchaser shall have agreed to
reimburse Seller for its reasonable and documented out-of-pocket third party expenses incurred in connection with such efforts.
 

(m)            Parent and Seller shall maintain a minimum cash balance of at least (i) $100,000,000 from the date of this Agreement through
January 1, 2022, (ii) $50,000,000 from January 1, 2022 through March 1, 2022 and (iii) $30,000,000 from March 1, 2022 through the Closing.
 

(n)           During the Interim Period, Seller shall preserve and maintain the security interests granted under the Collateral Documents,
including taking any such action at its cost and expense to promptly discharge any Lien (other than Permitted Liens) on any Collateral and other security
from time to time furnished under the Collateral Documents, and undertake all actions which are necessary or appropriate to (i) maintain Purchaser’s first
priority security interest in and Lien on the Collateral or such other security in full force and effect at all times, and (ii) preserve and protect the Collateral
or such other security and protect and enforce Seller’s rights and title and the rights of Purchaser to the Collateral or such other security, including the
making or delivery of all filings and recordations, the payment of all fees and other charges and the issuance of supplemental documentation requested by
Purchaser.
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(o)          During the Interim Period, Seller shall (i) within 25 days after the end of each month, furnish to Purchaser the unaudited
consolidated statements of income and cash flow and balance sheet as of the end of such month of Parent, which shall be prepared in accordance with
generally accepted accounting principles consistently applied (the “Financial Statements”) and (ii) afford Purchaser and its Representatives reasonable
access during business hours to (x) the officers and employees of Sellers and (y) the books of account, general, financial and operating records, invoices
and other documents, records and files of Seller, including bank statements, records and files necessary to review and monitor weekly cash balances and
disbursements; provided, that Seller shall not be obligated to provide such access or information if doing so would violate any applicable Law.
 

(p)            At least 10 Business Days prior to Closing, Seller shall provide to Purchaser a true and correct record of all changes in location
to material Facility FF&E since the date of this Agreement so as to permit Purchaser to be able to reasonably locate such Facility FF&E.
 

(q)            No later than 11:59 p.m. on November 18, 2021, Seller shall provide to Purchaser a budget of weekly cash receipts,
disbursements, and net cash flow for the immediately following thirteen (13) week period in a form and with sufficient detail as reasonably agreed by
Purchaser (the “Initial Cash Budget”). No later than 11:59 p.m. Eastern Time on the Thursday of the fifth week of the Initial Cash Budget and the fifth
week of each Updated Cash Budget during the Interim Period thereafter, Seller shall provide to Purchaser: (i) an updated cash forecast for the following
thirteen (13) weeks (an “Updated Cash Budget”), and (ii) a variance analysis comparing (x) the previous 4 weeks of forecast from the respective previously
submitted cash budget and (y) the actual cash receipts, disbursements, and net cash flow for the immediately preceding and comparable 4 week period.
 

Section 4.2             Seller Names.
 

(a)          Purchaser acknowledges that the Seller Names are and shall remain the property of Seller or its respective Affiliates and that
nothing in this Agreement shall transfer or license, or shall operate as an agreement to transfer or license, any right, title or interest in the Seller Names to
Purchaser or any Affiliate of Purchaser.
 

(b)            Purchaser acknowledges and agrees that it is expressly prohibited from making any use of the Seller Names and shall, at its
own expense and as soon as practicable, but in no event later than 60 days after the Closing Date, remove, mask, or otherwise obfuscate the Seller Names
from all Transferred Assets to the extent it is reasonably possible to do so.
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Section 4.3             Taxes.
 

(a)            After the Closing, Seller and Purchaser shall reasonably cooperate in preparing and filing all Tax Returns to the extent such
filing requires one Party to provide necessary information, records and documents relating to the Transferred Assets to the other Party. Seller and Purchaser
shall cooperate in the same manner in defending or resolving any audit, examination or litigation relating to Taxes. Purchaser shall deliver to Seller drafts
of any Tax Returns with respect to the Transferred Assets for any Tax period (or portion thereof) ending prior to the date of this Agreement at least 30 days
prior to the due date for filing any such Tax Returns; provided, however, that if any such Tax Return is due fewer than 45 days after the Closing Date,
Purchaser shall deliver such drafts to Seller as soon as reasonably practicable. Purchaser shall consider in good faith any comments provided by Seller in
writing prior to the due date for filing with respect to any such Tax Return. Purchaser shall not settle, compromise or otherwise resolve any audit,
examination or litigation relating to Taxes for any Tax period (or portion thereof) ending prior to the date of this Agreement without Seller’s prior written
consent (such consent not to be unreasonably withheld, conditioned or delayed).
 

(b)            For all purposes under this Agreement (including the determination of Seller Taxes), (i) in the case of any Ad Valorem Taxes,
the portion of such Tax attributable to any Pre-Signing Tax Period shall be deemed to be the amount of such Tax for the entire Signing Straddle Period
multiplied by a fraction the numerator of which is the number of days in the portion of the Signing Straddle Period ending on the end of the date that is one
day prior to the date hereof and the denominator of which is the number of days in the entire Signing Straddle Period, and (ii) in the case of any Tax based
upon or related to income, sales, payroll, or receipts imposed with respect to the Transferred Assets or the Transferred Employees, the portion of such Tax
for a Straddle Period attributable to any Pre-Closing Tax Period shall be deemed equal to the amount which would be payable if the relevant taxable period
ended on the end of the Closing Date.
 

(c)            Each of Purchaser and Seller shall pay one-half of all sales, use, transfer, real property transfer and conveyance fees, value
added, recording, registration, stamp, stamp duty or similar Taxes and fees and all formalities and recording costs, arising out of the transfer of the
Transferred Assets pursuant to this Agreement and all costs and expenses incurred in connection with the transferring and recording of title to the
Transferred Assets (collectively, “Transfer Taxes”). The Tax Returns relating to such Transfer Taxes shall be timely prepared by the Party legally obligated
to make such filing. Seller and Purchaser agree to cooperate with each other in connection with the preparation and filing of such Tax Returns, in obtaining
all available exemptions from such Transfer Taxes and in timely providing each other with resale certificates and any other documents necessary to satisfy
any such exemptions.
 

(d)            Purchaser shall give written notice to Seller of the receipt of any notice by Purchaser or any of its Affiliates that involves the
assertion of any claim for Taxes or the commencement of any Proceeding or audit with respect to Taxes for which Seller could have an indemnification
obligation pursuant to this Agreement (each, a “Tax Claim”); provided, however, that the failure of Purchaser to give such prompt notice shall not affect
Seller’s indemnification obligations under this Agreement except to the extent Seller is materially prejudiced thereby. Seller may (at its own expense),
participate fully in and control the defense of a Tax Claim and to employ counsel of its choice for such purpose, provided that (i)  Seller provides such
written notice within 10 days after receiving notice from Purchaser of such Tax Claim, (ii) Seller shall thereafter consult with Purchaser upon Purchaser’s
reasonable request for such consultation from time to time with respect to such Proceeding, and (iii) Seller shall not, without the Purchaser’s prior written
consent (not to be unreasonably withheld, conditioned, or delayed), agree to any settlement of or appeal any adverse determination with respect to such Tax
Claim. Purchaser shall have the right to control any Tax Claim that is not controlled by Seller pursuant to this Section 4.3(d); provided, that Purchaser shall
not, without Seller’s prior written consent (not to be unreasonably withheld, conditioned or delayed), agree to any settlement of or appeal of any adverse
determination with respect to such Tax Claim. In the event of any conflict between the provisions of this Section 4.3(d) and Sections 8.5, 8.6, or 8.7 with
respect to any audit, Proceeding, or other examination relating to Taxes, the provisions of this Section 4.3(d) shall control.
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(e)           Any refunds (or credits for overpayment) of Taxes, including any interest received from a Governmental Authority thereon,
attributable to any Tax period (or portion thereof) ending before the Closing Date shall be for the account of Seller. Within ten (10) days of any receipt by
Purchaser or any of its Affiliates of any such refund (or credit for overpayment), Purchaser shall pay over any such refund (or the amount of any such
credit), including any interest thereon, to Seller.
 

(f)           Purchaser and its Affiliates shall not amend any Tax Returns, make or change any Tax election, file any Tax Returns in a
jurisdiction where Seller has not historically filed Tax Returns, initiate discussions or examinations with any Tax authority, or make any voluntary
disclosures, in each case with respect to any Seller Taxes.
 

Section 4.4             Notice Regarding Environmental Covenant and BUSTR Covenant.
 

(a)            Purchaser acknowledges and agrees that a portion of the Real Property being conveyed pursuant to this Agreement and the
Limited Warranty Deed is subject to the activity and use limitations and to the rights of access set forth in the Environmental Covenant, and that the Notice
and Acknowledgement of Conveyance of Environmental Covenant being delivered at the Closing shall constitute the notice required to be delivered under
Section 7 of the Environmental Covenant. Purchaser shall notify the Ohio Environmental Protection Agency and the United States Environmental
Protection Agency within 30 days after the date of this Agreement, which notice shall include (i) the name, address and telephone number of Purchaser,
(ii) a copy of the Special Warranty Deed, (iii) a legal description of the Real Property, (iv) a survey map of the Real Property, (v) the date of this Agreement
and (vi) a written acknowledgment by Purchaser that it is bound by the Environmental Covenant. From and after the Closing, Purchaser shall constitute the
“Owner” under the Environmental Covenant, and Purchaser shall, and shall cause any subsequent transferee of any interest in the Restricted Area to,
perform all obligations and comply with all requirements applicable to “Owner” set forth therein, including those set forth in Section 7 of the
Environmental Covenant with respect to any subsequent conveyance of any interest in the Restricted Area.
 

(b)            Purchaser acknowledges and agrees that a portion of the Real Property being conveyed pursuant to this Agreement and the
Limited Warranty Deed is subject to the activity and use limitations and to the rights of access set forth in the BUSTR Covenant. Purchaser acknowledges
and agrees that the BUSTR Covenant is binding upon Purchaser and runs with the land and that the Limited Warranty Deed shall include a notification
substantially in the form provided in Section 9 of the BUSTR Covenant. Purchaser agrees to notify Seller and State of Ohio, Division of the State Fire
Marshal, Bureau of Underground Storage Tank Regulations (“BUSTR”) within 30 days after the date of this Agreement, which notice shall include (i) the
name, address and telephone number of Purchaser, (ii) a copy of the Limited Warranty Deed, (iii) a legal description of the Real Property, (iv) a survey map
of the Real Property, and (v) the date of this Agreement. From and after the Closing, Purchaser shall constitute the “Owner” under the BUSTR Covenant,
and Purchaser shall, and shall cause any subsequent transferee of any interest in the Restricted Area to, perform all obligations and comply with all
requirements applicable to “Owner” set forth therein, including those set forth in Section 9 of the BUSTR Covenant with respect to any subsequent
conveyance of any interest in the Restricted Area.
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(c)           Purchaser and its applicable Affiliates shall be liable and responsible for obtaining, modifying or transferring all Environmental
Permits required for the ownership of the Transferred Assets and the operation of the Facility from and after the Closing, including to the extent applicable
obtaining the required Consents with respect to transferring Environmental Permits.
 

Section 4.5             Consents and Approvals.
 

(a)            Purchaser acknowledges that the Consents set forth on Schedule 3.2(b)(iii) may be required from third parties with respect to
the applicable Assigned Contracts and that such Consents have not been obtained as of the date hereof. Purchaser agrees that neither Seller nor any of its
Affiliates shall have any Liability whatsoever to Purchaser arising out of or relating to the failure to obtain any such Consents (other than the Required
Consents) except to the extent arising out of Sellers’ Fraud, violation of Law, breach of Contract or breach of this Agreement. Seller agrees to exercise
commercially reasonable efforts to obtain as soon as practicable after the date of this Agreement the any such Consents contemplated by this Section 4.5 in
respect of the Assigned Contracts.
 

(b)            If any third-party Consent has not been obtained prior to the Closing with respect to any Assigned Contract as contemplated by
Section 4.5(a), then until such time as such Consent is obtained, (i) Purchaser shall be entitled to the benefits of the Assigned Contract in question accruing
after the Closing to the extent (and only to the extent) that Seller or its applicable Affiliate may provide such benefits (A) without violating the terms of
such Assigned Contract or any Law and (B) without incurring any material expense or otherwise taking any material actions or measures (including hiring
additional employees), (ii) Purchaser shall perform, at its sole cost and expense, the obligations of Seller or such Affiliate to be performed after the Closing
under the Assigned Contract in question and (iii) Purchaser shall indemnify the Seller Indemnified Parties against, be liable to the Seller Indemnified
Parties for and hold each Seller Indemnified Party harmless from, any and all Losses incurred or suffered by each Seller Indemnified Party in connection
with any such arrangement or any such Assigned Contract; provided, however, that in no event shall Purchaser be entitled to receive such benefits beyond
the term of any Assigned Contract and neither Seller nor any of its Affiliates shall have any obligation to renew or replace any Assigned Contract upon the
expiration or termination thereof.
 

Section 4.6             Confidentiality. Except for disclosures expressly permitted by the terms of the Confidentiality Agreement, Purchaser shall
hold, and shall cause its Representatives to hold, all information received, directly or indirectly, from Seller or its Representatives in confidence in
accordance with the Confidentiality Agreement. The Confidentiality Agreement shall survive any termination of this Agreement; provided, however, to the
extent of any conflict between the provisions of the Confidentiality Agreement and this Agreement, the terms of this Agreement shall govern.
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Section 4.7             No Solicitation of Transactions.
 

(a)            Parent agrees that (i) Parent and its Subsidiaries shall not, and (ii) Parent and its Subsidiaries shall use their reasonable best
efforts to ensure that their respective Representatives shall not, directly or indirectly, (A) solicit, initiate or knowingly encourage the making of any
proposal that constitutes or is reasonably likely to lead to a Transaction Proposal, (B) enter into, continue or otherwise participate in any discussions or
negotiations regarding, or furnish to any Person any of Parent’s or its Subsidiaries’ confidential information with respect to, any Transaction Proposal or
(C) enter into any Transaction Proposal Documentation with respect to a Transaction Proposal. Parent shall, shall cause its Subsidiaries to, and shall direct
its Representatives to, immediately cease and cause to be terminated all then existing discussions and negotiations with any Person conducted theretofore
with respect to any Transaction Proposal.
 

(b)            In addition to the obligations of Parent and Seller set forth in Section 4.7(a), Parent and Seller shall as promptly as reasonably
practicable advise Purchaser of the receipt of any Transaction Proposal after the date of this Agreement and the material terms and conditions of any such
Transaction Proposal. Parent and Seller shall keep Purchaser reasonably informed of any material developments with respect to any such Transaction
Proposal (including any material changes thereto).
 

Section 4.8             HSR Act and Other Filings and Consents.
 

(a)            The Parties shall cooperate with one another in submitting any required filings with any Governmental Authority, or any
required actions, consents, approvals or waivers from any party to any Contract, in connection with the consummation of the transactions contemplated by
this Agreement, including any filings required under the HSR Act and any other antitrust laws. Purchaser and Seller shall share equal responsibility for all
filing fees required under the HSR Act. The Parties shall submit any filings required under the HSR Act as promptly as practicable, but in no event later
than five (5) Business Days following the execution and delivery of this Agreement.
 

(b)            Each Party shall use its respective commercially reasonable efforts to obtain requisite clearances and approvals under the HSR
Act and any other antitrust laws. Each Party shall coordinate and cooperate with the other Parties in connection with such efforts, including keeping the
other Parties promptly informed of any material communication received from any Governmental Authority, including the Federal Trade Commission or
U.S. Department of Justice, and providing the other Parties with reasonable opportunities to review and comment on proposed communications with any
Governmental Authority and consult and participate, if possible, in meetings with any Governmental Authority. Each Party shall promptly provide the other
Party with copies of all written communications from any Governmental Authority relating to antitrust laws.
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(c)            Except as specifically required by this Agreement, neither Party shall knowingly take any action, or knowingly refrain from
taking any action, the effect of which would be to delay or impede the ability of the Parties to consummate the transactions contemplated by this
Agreement.
 

Section 4.9             Regulatory Authorizations.
 

(a)          Seller, on the one hand, and Purchaser, on the other hand, shall use reasonable best efforts to work cooperatively together to, as
promptly as reasonably practicable, complete governmental processes pursuant to Section 721 in connection with this Agreement. Seller and Purchaser
shall: (i) as promptly as reasonably practicable, and in any event within twenty (20) Business Days from date of signing of this Agreement, submit a draft
joint voluntary notice (“Draft CFIUS Notice”) to CFIUS and complete the consultation process contemplated by 31 C.F.R. § 800.501(g) with respect to the
contemplated transaction; (ii) as promptly as practicable and, in any event, within five (5) Business Days of CFIUS notification that the Draft CFIUS
Notice meets the requirements of 31 C.F.R. § 800.502 and is, accordingly, complete, file with CFIUS the formal Joint Voluntary Notice as contemplated by
31 C.F.R. § 800.501(a); (iii) provide CFIUS with additional or supplemental information responsive to any requests from CFIUS or its member agencies
during the CFIUS process within the time frame designated by CFIUS; and (iv) use their respective reasonable best efforts to, as promptly as practicable,
obtain CFIUS Clearance and to prevent impediments to consummation of the contemplated transactions hereunder, provided, however, that Purchaser shall
be required to accept CFIUS mitigation terms so long as the mitigation measures, individually or in the aggregate, would not have a “Material Adverse
Effect”. Solely for purposes of this Section 4.9(a), a “Material Adverse Effect” means CFIUS mitigation terms that require:
 

(i)            selling or otherwise disposing of, or holding separate and agreeing to sell or otherwise dispose of, key assets or key
categories of assets or businesses of Purchaser or its Affiliates that are material to Purchaser’s or its Affiliates’ investments and operations in electric
vehicle manufacturing;
 

(ii)            terminating existing key relationships, contractual rights or obligations of Purchaser or its Affiliates that are material
to Purchaser’s or its Affiliates’ investments and operations in electric vehicle manufacturing;
 

(iii)           terminating any existing or contractually planned key venture or other arrangement of Purchaser or its Affiliates that
are material to Purchaser’s or its Affiliates’ investments and operations in electric vehicle manufacturing; or
 

(iv)           restricting or adversely impacting in a material manner a key business line or business opportunity of Purchaser or
any of its Affiliates that is not focused on electric vehicle manufacturing.
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(b)            Each of Purchaser and the Seller shall promptly notify the other Party of any substantive communication it or any of its

Affiliates receives from any Governmental Authority relating to the matters that are the subject of this Agreement and permit the other party to review in
advance any proposed communication by such party to any Governmental Authority to the extent that it does not contain confidential business information,
the Government Authority has requested or directed that the communication not be shared, or sharing of the information would waive a privilege. Subject
to the Confidentiality Agreement and the requirements of applicable Law, the Parties will provide each other with copies of all substantive correspondence,
filings or communications between them or any of their Representatives, on the one hand, and any Governmental Authority or members of its staff, on the
other hand, with respect to this Agreement and the transactions contemplated by this Agreement so long as that they do not contain confidential business
information, the Government Authority has requested or directed that the correspondence, filings or communications not be shared, or sharing of the
information would waive a privilege. Purchaser and Seller shall split equally all filing fees in connection with the submission of the CFIUS Notice.
 

Section 4.10        Non-Solicitation; Non-Competition.
 

(a)            Commencing from the date hereof and ending on the earlier to occur of (a) the first anniversary of the Closing Date and (b) the
first anniversary of the termination of this Agreement in accordance with its terms, except pursuant to Article V, none of Purchaser or any of its Affiliates
shall, directly or indirectly solicit for employment or hire any employee of Seller or its Affiliates, or solicit, induce or encourage any employee of Seller or
its Affiliates to leave, alter or cease his or her relationship with Seller; provided, however, that this Section 4.10 shall not apply with respect to Purchaser or
any of its Affiliates (i) soliciting or employing any employee whose employment with Seller or its Affiliates has been terminated at least six (6) months
prior to such solicitation or employment, (ii) causing to be placed any general advertisements in newspapers and/or other media of general circulation
(including advertisements posted on the Internet or social media), (iii) engaging any recruiting firm or similar organization to conduct a search on behalf of
Purchaser or any of its Affiliates that is not targeted specifically at any employees of Seller or any of its Affiliates.
 

(b)            During the period from the Closing Date until April 30, 2024, none of Purchaser or any of its Affiliates shall start the
production of any commercial full size electric pickup truck at the Facility, other than pursuant to a contact manufacturing agreement between the Parties,
so long as a contract manufacturing agreement is in effect between the Parties.
 

Section 4.11        Casualty or Condemnation Loss.
 

(a)            If all or any portion of the Transferred Assets shall, prior to the Closing Date, be materially (i.e., more than $75,000,000)
damaged or destroyed as a result of a Casualty Event, then Purchaser may elect, in its sole discretion, to terminate this Agreement by written notice to
Seller. Such election to terminate must be made within thirty (30) days of the date of the Casualty Event. If Purchaser does not exercise its right to
terminate within said thirty (30) day time period, then this Agreement shall remain in force and effect and the terms set forth in Section 4.11(b) shall
control.
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(b)            If all or any portion of the Transferred Assets shall, prior to the Closing Date, be damaged or destroyed as a result of a Casualty

Event to a non-material extent (i.e., $75,000,000 or less), Purchaser and Seller shall remain obligated to perform this Agreement. Seller shall provide
prompt written notice to Purchaser upon the occurrence of a Casualty Event. Purchaser shall, within 45 days of receiving notice of the Casualty Event, elect
in writing to either have (i) Seller cause the Transferred Assets affected by any such Casualty Event to be repaired, replaced or restored to Purchaser’s
reasonable satisfaction to at least the same condition as such Transferred Assets were in prior to such Casualty Event, at Seller’s sole cost (but only to the
extent of Seller’s receipt of insurance proceeds or awards, as promptly as reasonably practicable, or (ii) Purchaser shall receive all sums paid to Seller by
third parties by reason of such Casualty Event to the extent (and only to the extent) attributable to the Transferred Assets and shall assign, transfer and set
over to Purchaser or subrogate Purchaser to all of Seller’s right, title and interest (if any) in insurance claims, unpaid awards, and other rights against third
parties arising out of such Casualty Event to the extent (and only to the extent) attributable to the Transferred Assets; provided, however, that Seller will
reserve and retain (and Purchaser will assign to Seller) all rights, title and interests and claims against third parties for the recovery of Seller’s costs and
expenses incurred prior to the Closing in pursuing or asserting any such insurance claims or other rights against third parties.
 

(c)            If the Closing or the Outside Termination Date is expected to occur prior to the expiration of the 45 day period referenced in
Section 4.11(b), then the Closing Date and the Outside Termination Date, as applicable, shall be postponed, if necessary, to 30 days after Purchaser’s
election in Section 4.11(b).
 

ARTICLE V
EMPLOYEES AND EMPLOYEE BENEFITS

 
Section 5.1          Transferred Employees. Seller shall cooperate with and shall make available to Purchaser, to the extent permitted by applicable

Law, all information and documents as may be necessary to assist and coordinate the employment by Purchaser of the Requested Employees; provided,
however, that any offer of employment by Purchaser to a Requested Employee shall be expressly contingent upon that Requested Employee executing, in a
form reasonably acceptable to Seller, a written general release of claims, including a waiver of any severance, termination or similar benefit that arises from
Seller’s termination of that Requested Employee’s employment (the “Waiver”).
 

Section 5.2          Timing of Offers to Requested Employees. Commencing after the satisfaction of the condition set forth in Section 6.1(b),
Purchaser may, at any time or from time to time thereafter, offer employment in writing, effective as of such date as may be determined by Purchaser (but
in no event later than the Closing Date), to any of the Requested Employees; provided, that (a) if such offer contemplates a Hiring Date prior to the
anticipated Closing Date, Purchaser obtains Seller’s written consent prior to making such offer (including any such consent obtained on or prior to the date
hereof), (b) such offer is subject to the Waiver and (c) such offer of employment shall have been made to all Requested Employees no later than 20
Business Days prior to the Closing. Purchaser agrees that, in the event a Requested Employee declines Purchaser’s offer of employment, Purchaser shall
not make a subsequent offer of employment to that Requested Employee for at least twelve (12) months after the original offer is declined.
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Section 5.3          Terms of Requested Employee Offers.

 
(a)            Each written offer to a Requested Employee shall:

 
(i)            advise the Requested Employee of his or her position with Purchaser, which position shall be a position requiring

comparable skills and abilities as his or her position immediately prior to the applicable Hiring Date, and at the same geographic work location;
 

(ii)            state an annual base salary (or base hourly wage rate, as applicable), incentive compensation and benefits, which shall
be reasonably competitive with market rates and shall be substantially comparable in value, when taken as a whole, to those to which such Requested
Employee was provided or entitled prior to the applicable Hiring Date (excluding equity-based compensation).
 

(b)            Purchaser shall be responsible for any severance payable to any Transferred Employee whose employment with Purchaser or
its Affiliates is terminated after the Hiring Date.
 

Section 5.4           Vacation.
 

(a)            Except to the extent otherwise required by applicable Law, Purchaser shall assume (and Seller shall be relieved of) all
Liabilities for all accrued but unused vacation benefits of the Transferred Employees (the “Assumed Vacation Liabilities”), which, for each such
Transferred Employee, shall be identified by Seller in the form of Schedule 5.4(a) and included as part of the Estimated Statement delivered pursuant to
Section 2.3(c). The Purchase Price shall be reduced by the aggregate dollar value of the Assumed Vacation Liabilities, and Purchaser’s assumption of the
Assumed Vacation Liabilities shall be contingent upon such Purchase Price reduction being provided to Purchaser. Purchaser shall permit each Transferred
Employee, during the balance of the calendar year in which such Transferred Employee becomes an employee of Purchaser, (i) to accrue additional
vacation days, if any, to which such Transferred Employee would have been entitled for such calendar year under the vacation policy of Seller and its
Affiliates covering such Transferred Employee immediately prior to the Closing Date at the rate applicable to such Transferred Employee under such
vacation policy and (ii) to take vacation days in respect of the amount of unused vacation assumed by Purchaser with respect to each such Transferred
Employee and in respect of the amount of any vacation days accrued during the balance of the calendar year during which such Transferred Employee
becomes an employee of Purchaser to the extent any such Transferred Employee could take vacation days under the vacation policy of Seller and its
Affiliates covering such Transferred Employee immediately prior to the Closing.
 

(b)            For the first calendar year following the year in which such Transferred Employee becomes an employee of Purchaser, such
Transferred Employee shall receive vacation benefits under the terms of the vacation benefit policies of Purchaser applicable to similarly situated
employees of Purchaser and its Affiliates after giving vacation service credit for such Transferred Employee as provided in Section 5.4(a).
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Section 5.5          Post-Hiring Benefits.

 
(a)            For each Transferred Employee, as of such Transferred Employee’s Hiring Date, Purchaser and its Affiliates shall provide such

Transferred Employee with employee benefits that satisfy the requirements of this Section 5.5.
 

(b)            Purchaser agrees to use commercially reasonable efforts to allow Transferred Employees to be eligible immediately on their
Hiring Date to commence participation in the Purchaser Benefit Plans without regard to any eligibility period, waiting period, elimination period, evidence
of insurability or medical certification requirements, or pre-existing condition limitations. Purchaser and its Affiliates will recognize all service of the
Transferred Employees with Seller or any of its Affiliates and with any predecessor employer (to the extent such predecessor employer service was taken
into account under the applicable Seller Benefit Plans) for purposes of eligibility and vesting (excluding vesting for equity-based compensation, change in
control, retention and similar benefits) under all Purchaser Benefit Plans and for purposes of calculating vacation accrual under the vacation pay programs
of Purchaser and its Affiliates applicable to the Transferred Employees. With respect to each Transferred Employee, Purchaser and its Affiliates further
agree to use commercially reasonable efforts to provide credit for deductible, co-payment and out-of-pocket payments incurred by Transferred Employees
under the Seller Benefit Plans that provide group health benefits for the year in which the Hiring Date occurs for such Transferred Employee under the
Purchaser Benefit Plans that provide group health benefits.
 

(c)            As soon as practicable after the date of this Agreement, to the extent permitted by applicable Law, Purchaser shall establish or
designate one or more Purchaser Benefit Plans that are defined contribution plans for the benefit of the Transferred Employees (the “Purchaser Savings
Plan”), and take all necessary action to cause the Purchaser Savings Plan to be tax-qualified under the applicable provisions of the Code (to the extent the
Purchaser Savings Plan is not so tax-qualified), and make any and all filings and submissions to the appropriate Governmental Authorities required to be
made by Purchaser with respect to the establishment or designation of such Purchaser Savings Plan. Purchaser shall take all actions necessary to allow each
Transferred Employee to make eligible rollover contributions to the Purchaser Savings Plan of their account balances, including loans, under the savings
plans of Seller and its Affiliates as soon as practicable following such Transferred Employee’s Hiring Date.
 

Section 5.6          Termination/Claims of Transferred Employees.
 

(a)            Purchaser shall bear the cost and expense of the termination by Purchaser or any of its Affiliates of the employment of any
Transferred Employee on and after such Transferred Employee’s Hiring Date.
 

(b)            Purchaser shall bear all Liability for any claims of any Transferred Employee arising out of the employment or termination of
such Transferred Employee by Purchaser or any of its Affiliates on and after such Transferred Employee’s Hiring Date.
 

Section 5.7          No Right to Continued Employment. Nothing contained in this Agreement shall confer upon any Transferred Employee any right
to employment or continued employment with Purchaser or its Affiliates or interfere with the right of Purchaser or its Affiliates to relocate or terminate the
employment of any of the Transferred Employees at any time after the Closing. Nor shall anything contained in this Agreement be deemed to be an
employee benefit plan, program or arrangement or the amendment of an employee benefit plan, program or arrangement.
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Section 5.8           Employee-Related Liabilities.

 
(a)            Except for the Assumed Vacation Liabilities, Seller or its designated Affiliate shall retain all assets and Liabilities related to the

Seller Benefit Plans whether incurred before, on or after the applicable Hiring Dates of the Transferred Employees, and neither Purchaser nor any of its
Affiliates shall have any Liability with respect thereto. Except as otherwise expressly provided to the contrary in this Article V, Purchaser shall be liable
and responsible for all Liabilities and obligations in respect of benefits accrued on and after the applicable Hiring Date by Transferred Employees under the
Purchaser Benefit Plans, and neither Seller nor any of its Affiliates shall have any Liability with respect thereto.
 

(b)            Except as otherwise expressly provided to the contrary in this Article V, Seller and its Affiliates shall, in the Ordinary Course
of Business (including with respect to the timing of any payments), retain, bear and discharge all Liabilities for claims of Transferred Employees incurred
under the Seller Benefit Plans and Purchaser and its Affiliates shall bear and discharge all Liabilities for claims of Transferred Employees incurred under
the Purchaser Benefit Plans.
 

Section 5.9           Employee Matters Indemnity. Purchaser shall indemnify the Seller Indemnified Parties against, be liable to the Seller
Indemnified Parties for and hold each Seller Indemnified Party harmless from, any and all Losses incurred or suffered by each Seller Indemnified Party
relating to (a) offers of employment made by Purchaser or its Affiliates to Requested Employees, (b) the hiring, employment or termination of the
Transferred Employees by Purchaser or its Affiliates on and after the applicable Hiring Date, (c) all Liabilities and obligations in respect of Purchaser
Benefit Plans or (d) any failure of Purchaser or its Affiliates to discharge their respective obligations under this Article V arising either before, on or after
the applicable Hiring Date. Seller shall indemnify the Purchaser Indemnified Parties against, be liable to the Purchaser Indemnified Parties for and hold
each Purchaser Indemnified Party harmless from, any and all Losses incurred or suffered by each Purchaser Indemnified Party relating to (a) the Seller’s
and its Affiliates’ employment or termination of the Transferred Employees, or (b) except for the Assumed Vacation Liabilities, all Liabilities and
obligations in respect of Seller Benefit Plans.
 

Section 5.10        Workers’ Compensation. Except as otherwise provided under an applicable workers’ compensation insurance policy or fund or
as otherwise determined by an applicable Governmental Authority with respect to workers’ compensation, Seller and its Affiliates shall be liable and
responsible for all workers’ compensation claims by any Transferred Employee arising out of any injuries and diseases first incurred, sustained or resulting
from work-related exposures or conditions prior to such Transferred Employee’s Hiring Date (regardless of whether the claim related thereto is filed after
the applicable Hiring Date). Purchaser shall be liable and responsible for all workers’ compensation claims by any Transferred Employee arising out of any
injuries and diseases first incurred, sustained or resulting from work-related exposures or conditions on or after the Hiring Date for such Transferred
Employee.
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ARTICLE VI

CONDITIONS TO CLOSING
 

Section 6.1          Conditions to Obligations of All Parties. The obligations of each Party under this Agreement to be performed at Closing shall be
subject to the satisfaction, at or prior to the Closing, of the following conditions:
 

(a)            No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Order which is in effect and has
the effect of making the transactions contemplated by this Agreement illegal, otherwise restraining or prohibiting consummation of such transactions or
causing any of the transactions contemplated hereunder to be rescinded following completion thereof.
 

(b)            The applicable waiting periods, together with any extensions thereof, under the HSR Act shall have expired or been
terminated.
 

(c)            CFIUS Clearance has been obtained.
 

Section 6.2          Conditions to Obligations of Seller. The obligations of Seller under this Agreement to be performed at Closing shall be subject to
the satisfaction, at or prior to the Closing, of the following conditions:
 

(a)            The Purchaser Fundamental Representations in this Agreement shall be true and correct in all respects as of the Closing Date as
though made on and as of the Closing Date (except to the extent expressly made as of an earlier date, in which case as of such date). The other
representations and warranties made by Purchaser in this Agreement shall be true and correct in all material respects (without giving effect to any
materiality qualifications therein) as of the Closing Date as though made on and as of the Closing Date (except to the extent expressly made as of an earlier
date, in which case as of such date). Purchaser shall have delivered to Seller a certificate dated as of the Closing Date to that effect, duly executed by an
authorized signatory.
 

(b)            Purchaser shall have performed in all material respects all obligations required to be performed by it under this Agreement on
or prior to the Closing Date, and Purchaser shall have delivered to Seller a certificate dated as of the Closing Date to that effect, duly executed by an
authorized signatory.
 

(c)            At Closing, and concurrently with the making of the deliveries by Seller as set forth in Section 7.2, Purchaser shall have
delivered to Seller the deliveries contemplated by Section 7.3.
 

Section 6.3          Conditions to Obligations of Purchaser. The obligations of Purchaser under this Agreement to be performed at Closing shall be
subject to the satisfaction, at or prior to the Closing, of the following conditions:
 

(a)            The Seller Fundamental Representations in this Agreement shall be true and correct in all respects as of the Closing Date as
though made on and as of the Closing Date (except to the extent expressly made as of an earlier date, in which case as of such date). The other
representations and warranties made by Seller in this Agreement shall be true and correct in all respects (without giving effect to any materiality or material
adverse effect qualifications therein) as of the Closing Date as though made on and as of the Closing Date (except to the extent expressly made as of an
earlier date, in which case as of such date), except where the failure of such representations to be so true and correct would not have a Seller Material
Adverse Effect. Seller shall have delivered to Purchaser a certificate dated as of the Closing Date to that effect, duly executed by an authorized signatory.
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(b)            Each Consent set forth on Schedule 6.3(b) (the “Required Consents”) shall have been obtained, and shall be in full force and

effect.
 

(c)            Seller shall have performed in all material respects all obligations required to be performed by it under this Agreement on or
prior to the Closing Date, and Seller shall have delivered to Seller a certificate dated as of the Closing Date to that effect, duly executed by an authorized
signatory.
 

(d)            At Closing, and concurrently with the making of the deliveries by Purchaser as set forth in Section 7.3, Seller shall have
delivered to Purchaser the deliveries contemplated by Section 7.2.
 

(e)            Since the date of this Agreement, there shall not have been any event or circumstance which has resulted in a Seller Material
Adverse Effect, and no event has occurred or circumstances exists that would reasonably be expected to result in a Seller Material Adverse Effect.
 

(f)             Purchaser shall have obtained a title insurance policy from the Title Company (which may be in the form of a mark-up of a pro
forma of a commitment for an ALTA Owner’s Title Insurance Policy 2021 Form for the Real Property issued by the Title Company prior to the Closing
Date (the “Owner’s Title Commitment”, collectively with the Loan Title Commitment, the “Title Commitments”), insuring Purchaser’s fee simple title to
the Real Property as of the date of Closing (including all recorded appurtenant easements insured as separate legal parcels), with gap coverage from the
Seller through the date of recording, subject only to Permitted Liens, in the amount that is the lesser of (i) the Purchase Price or (ii) the amount Purchaser
reasonably determines to be the value of the Real Property insured thereunder (the “Owner’s Title Policy”, collectively with the Loan Title Policy, the
“Title Policies”). The Owner’s Title Policy shall include an extended coverage endorsement (insuring over the general or standard exceptions), ALTA
Form 3.1 zoning (with parking and loading docks) and all other endorsements reasonably requested by Purchaser, in form and substance reasonably
satisfactory to Purchaser. Each of Purchaser and Seller shall pay one half of all fees, costs and expenses with respect to the Owner’s Title Commitment and
Owner’s Title Policy and endorsements.
 

(g)            Purchaser shall have obtained a survey for the Facility, dated no earlier than thirty (30) days prior to the date of Closing,
prepared by a licensed surveyor reasonably satisfactory to Purchaser, and conforming to 2021 Minimum Standard Detail Requirements for ALTA/NSPS
Land Title Surveys, including Table A Items Nos. 1, 2, 3, 4, 6(b), 7(a) and (b)(1), 8, 9, 11(a), 13, 14, 16, 17, and 19, and such other standards as the Title
Company requires as a condition to the removal of any survey exceptions from the Owner’s Title Policy, and certified to Purchaser, Purchaser’s lender and
the Title Company, in a form reasonably satisfactory to each of such parties (the “Survey”). The Survey shall not disclose any material encroachment from
or onto any of the Real Property or any portion thereof or any other material survey defect which has not been cured or, provided the Title Company will
issue a further assurance endorsement with respect to such defect, insured over to Purchaser’s reasonable satisfaction prior to the Closing. Seller shall pay
all fees, costs and expenses with respect to the Survey.
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(h)            Purchaser shall have obtained a zoning report, at Seller’s sole cost and expense, reasonably satisfactory in form and substance

to Purchaser, that certifies to Purchaser, among other things, that the Facility complies in all material respects with all zoning and building code ordinances
of the Governmental Authority having jurisdiction over the Facility and, if the Facility does not comply, identifies the areas of non-compliance.
 

ARTICLE VII
CLOSING

 
Section 7.1           Closing. Unless otherwise agreed to by the Parties, the Closing shall take place remotely by exchange of documents and

signatures, at 10:00 a.m. (Eastern Time), on the second Business Day after all of the conditions to Closing set forth in Article VI are either satisfied or
waived (other than conditions which, by their nature, are to be satisfied on the Closing Date), or at such other time, date or place as Seller and Purchaser
may mutually agree upon in writing. The date on which the Closing is to occur is referred to herein as the “Closing Date”. The Closing may be conducted
by overnight mail, e-mail and wire transfer. All transactions and deliveries required to be made or completed at the Closing pursuant to the terms of this
Agreement shall be deemed to occur concurrently and none shall be deemed completed unless all are completed or are otherwise waived in a writing signed
by Seller and Purchaser.
 

Section 7.2           Deliveries by Seller. At or prior to the Closing, Seller shall deliver, or cause to be delivered, to Purchaser each of the following:
 

(a)            the Bill of Sale and Assignment and Assumption Agreement, duly executed by Seller;
 

(b)            the Notice and Acknowledgement of Conveyance of Environmental Covenant and Notice Upon Conveyance, each duly
executed by Seller;
 

(c)            the Limited Warranty Deed, duly executed and notarized by Seller;
 

(d)            a certificate from Seller with respect to Seller’s status as a non-foreign person pursuant to Section 1445 of the Code;
 

(e)            an IRS Form W-9, duly completed and executed by the Seller;
 

(f)            to the extent not previously delivered, the Contract Manufacturing Agreement, duly executed by Seller;
 

(g)            the Lease, duly executed by Seller;
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(h)            the Warrant Agreement, duly executed by Parent and Parent’s transfer agent;

 
(i)             all Transfer Tax and other tax declarations as may be required by Law in connection with the transactions contemplated by this

Agreement, duly executed and sworn to by Seller and, to the extent required, by the Title Company and all other documents customarily delivered by Seller
in the jurisdiction;
 

(j)             releases of all Liens, except for the Permitted Liens;
 

(k)            such evidence of the authority of Seller to consummate the Closing as the Title Company may reasonably require, delivered to
the Title Company;
 

(l)             all documents reasonably required by the Title Company for the Closing and issuance of the Owner’s Title Policy;
 

(m)           a closing statement executed by Seller in form mutually acceptable to Seller and Purchaser, delivered to the Title Company;
and
 

(n)            a memorandum of lease, duly executed by Seller.
 

Section 7.3          Deliveries by Purchaser. At or prior to the Closing, Purchaser shall deliver, or cause to be delivered, to Seller each of the
following:
 

(a)            the Bill of Sale and Assignment and Assumption Agreement, duly executed by Purchaser;
 

(b)            (i) the Notice and Acknowledgement of Conveyance of Environmental Covenant and Notice Upon Conveyance, each duly
executed by Purchaser, and (ii) evidence reasonably acceptable to Seller that the Ohio Environmental Protection Agency and the United States
Environmental Protection Agency have accepted Purchaser’s financial assurances required by the Environmental Covenant;
 

(c)            to the extent not previously delivered, the Contract Manufacturing Agreement, duly executed by Purchaser or its Affiliate;
 

(d)            the Lease, duly executed by Purchaser;
 

(e)            a memorandum of Lease, duly executed by Purchaser;
 

(f)             a release of security interest in all Excluded Assets, duly executed by Purchaser;
 

(g)            all documents reasonably required by the Title Company for the Closing and issuance of the Owner’s Title Policy;
 

(h)            a written notice with respect to all Assigned Contracts that Purchaser intends to assume during the time periods set forth in this
Agreement; and
 

(i)             a closing statement executed by Purchaser in a form mutually acceptable to Seller and Purchaser, delivered to the Title
Company.
 

49



 

 
ARTICLE VIII

INDEMNIFICATION
 

Section 8.1          Survival. Except in the case of Fraud, in which case liability and any related representation and warranty shall continue
indefinitely, the representations and warranties contained herein shall survive the Closing for a period of fifteen (15) months after the Closing; provided,
however, that each of the Purchaser Fundamental Representations, the Seller Fundamental Representations and the representations and warranties
contained in Section 3.2(k), Section 3.2(l) and Section 3.2(m) shall survive the Closing and continue until 60 days after the statute of limitations (giving
effect to any waiver, mitigation or extension thereof) applicable to the subject matter of such representations and warranties bars all claims with respect to
such subject matter. No Party shall have any Liability with respect to claims first asserted in connection with any representation or warranty after the
applicable survival period specified therefor in this Section 8.1. The covenants contained in this Agreement shall remain in full force and effect in
accordance with their terms (or, if no survival period is specified, indefinitely); provided, however, that, if the Closing occurs, an Indemnifying Person shall
have no Liability for any breach of or failure to perform any covenant or agreement contained herein that by its terms was to be performed prior to the
Closing unless a Claim Notice in accordance with Section 8.6 or 8.7 regarding such claim is given to the Indemnifying Person not later than the close of
business on the date that is six months after the Closing.
 

Section 8.2          Indemnification by Seller. From and after the Closing, subject to the provisions of this Article VIII (including the limitations set
forth in Sections 8.1 and 8.4), Seller shall indemnify Purchaser and its Affiliates (each, a “Purchaser Indemnified Party”) against, be liable to the Purchaser
Indemnified Parties for and hold each Purchaser Indemnified Party harmless from, any and all Losses incurred or suffered by each Purchaser Indemnified
Party to the extent arising out of any of the following:
 

(a)            any breach of or inaccuracy in any representation or warranty made by Seller in Article III;
 

(b)            any breach of or failure by Seller to perform any covenant or obligation of Seller contained in this Agreement;
 

(c)            any Excluded Asset or Retained Obligation; or
 

(d)            as expressly set forth in Sections 5.9 and 10.17.
 

Additionally, from the date hereof until the Closing, subject to the provisions of this Article VIII (including the limitations set forth in Sections 8.4
and 8.9), Seller shall indemnify the Purchaser Indemnified Parties against, be liable to the Purchaser Indemnified Parties for and hold each Purchaser
Indemnified Party harmless from, any and all Losses incurred or suffered by each Purchaser Indemnified Party to the extent arising out of any of the
following:
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(i)            any breach of or inaccuracy in any representation or warranty made by Seller in the Security and Mortgage Agreement (a
“Mortgage Representation Breach”); or
  

(ii)            any breach of or failure by Seller to perform any covenant or obligation of Seller contained in the Security and Mortgage
Agreement.
 

Section 8.3              Indemnification by Purchaser. From and after the Closing, subject to the provisions of this Article VIII (including the
limitations set forth in Sections 8.1 and 8.4), Purchaser shall indemnify Seller and its Affiliates (each, a “Seller Indemnified Party”) against, be liable to the
Seller Indemnified Parties for and hold each Seller Indemnified Party harmless from, any and all Losses incurred or suffered by each Seller Indemnified
Party to the extent arising out of any of the following:
 

(a)            any breach of or inaccuracy in any representation or warranty made by Purchaser in Article III;
 

(b)            any breach of or failure by Purchaser to perform any covenant or obligation of Purchaser contained in this Agreement;
 

(c)            any Assumed Obligation;
 

(d)            any Transferred Asset; or
 

(e)            as expressly set forth in Sections 5.9 and 10.17.
 

Section 8.4              Limitations on Liability.
 

(a)            IN NO EVENT SHALL ANY PARTY HERETO NOR ANY AFFILIATE OF ANY PARTY HAVE ANY LIABILITY
UNDER THIS AGREEMENT OR OTHERWISE IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY FOR
ANY SPECIAL, PUNITIVE, EXEMPLARY, SPECULATIVE, INDIRECT, REMOTE OR CONSEQUENTIAL DAMAGES, EXCEPT TO THE EXTENT
THE SAME IS AWARDED TO A THIRD PARTY IN CONNECTION WITH A THIRD PARTY CLAIM.
 

(b)            For the purpose of determining the amount of Loss, any “material,” “material respects,” “materiality,” or “Material Adverse
Effect” (which shall instead be read as adverse effect or change) qualifiers or words of similar import contained in such representation or warranty shall in
each case be disregarded and without effect. If the Closing occurs, in no event shall any Party be entitled to rescission of the transactions consummated
hereby.
  

(c)            For purposes of determining the amount of Losses for each indemnifiable claim against an Indemnifying Person (and any
indemnification payments required to be made by such Indemnifying Peron), Losses shall be reduced by (i) any third-party insurance proceeds actually
recovered with respect thereto, (ii) any indemnity, contributions or other similar payment actually received from any third party with respect thereto, and
(iii) any Tax savings actually realized in the year such Loss is incurred and the subsequent year by any Indemnified Person that is attributable to any
deduction or loss resulting from or arising out of such Loss. In any case where an Indemnified Person recovers any such amount described in this clause
(c) or any other amount from a third party, in each case in respect of a matter for which an Indemnifying Person has made any indemnity payment for
Losses to an Indemnified Person, such Indemnified Person shall promptly pay over to the Indemnifying Person the amount so recovered. Each Indemnified
Person shall use its commercially reasonable efforts to obtain recoveries for indemnification claims through any insurance, indemnities, contributions or
similar forms of payment available to that Indemnified Person or its Affiliates.
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Section 8.5             Claims. As promptly as is reasonably practicable after becoming aware of a claim for indemnification under this Agreement

not involving a Third Party Claim, but in any event no later than 30 Business Days after first becoming aware of such claim, the Indemnified Person shall
give written notice to the Indemnifying Person of such claim in accordance herewith (a “Claim Notice”); provided, however, that the failure of the
Indemnified Person to give such notice shall not relieve the Indemnifying Person of its obligations under this Article VIII except to the extent (if any) that
the Indemnifying Person shall have been materially prejudiced thereby. The Claim Notice shall set forth in reasonable detail (a) the facts and circumstances
giving rise to such claim for indemnification, including all relevant supporting documentation, (b) the nature of the Losses suffered or incurred or expected
to be suffered or incurred, (c) a reference to the provisions of this Agreement in respect of which such Losses have been suffered or incurred or are
expected to be suffered or incurred, and (d) such other information as may be necessary for the Indemnifying Person to determine that the limitations in this
Article VIII (including the limitations set forth in Section 8.4) have been satisfied or do not apply.
 

Section 8.6              Notice of Third Party Claims; Assumption of Defense.
 

The Indemnified Person shall give a Claim Notice (in the form contemplated by Section 8.5) as promptly as is reasonably practicable, but in any
event no later than 30 days after receiving notice thereof, to the Indemnifying Person of the assertion of any claims, or the commencement of any
Proceeding, by any Person who is not an Indemnified Person in respect of which indemnity may be sought under this Agreement (a “Third Party Claim”);
provided, however, that the failure of the Indemnified Person to give such notice shall not relieve the Indemnifying Person of its obligations under this
Article VIII except to the extent (if any) that the Indemnifying Person shall have been materially prejudiced thereby. The Indemnifying Person may, at its
own expense, (a) participate in the defense of any such Third Party Claim and (b) upon written notice to the Indemnified Person, within twenty (20) days of
receipt of a Claim Notice for such Third Party Claim that contains all of the detail required pursuant to Section 8.5, assume the defense thereof with
counsel of its own choice that is reasonably satisfactory to the Indemnified Person, but only if (i) the Indemnifying Person notifies the Indemnified Person
in writing within twenty (20) days after receipt of such Claim Notice for such Third Party Claim that the Indemnifying Person will indemnify the
Indemnified Person from and against any Losses the Indemnified Person may suffer resulting from, arising out of, relating to, or caused by such Third
Party Claim, without any reservation of rights, (ii) the Third Party Claim (x) involves only money damages that would not reasonably be expected to
exceed the maximum liability of the Indemnifying Person hereunder and does not seek an injunction or other equitable relief and (y) does not involve
criminal or quasi-criminal allegations against the Indemnified Person or an environmental, health or safety matter, and (iii) the Indemnifying Person
conducts the defense of the Third Party Claim actively and diligently and in good faith. In the event of such assumption, the Indemnifying Person shall be
permitted to settle or compromise such Third Party Claim without the prior written consent of the Indemnified Person; provided, however, that the
Indemnified Person’s consent shall be required if such settlement or judgment (A) imposed any injunctive or equitable relief or other restriction against any
Indemnified Person, (B) does not include as a term thereof the giving by the Person(s) asserting such claim to the Indemnified Persons an unconditional
release from all liability with respect to such claim, with prejudice, (C) does not by it terms obligate the Indemnifying Person to pay the full amount of the
Losses arising out of, related to or in connection with such claim or (D) requires any Indemnified Person to admit any fault or wrongdoing. If the
Indemnifying Person assumes such defense, the Indemnified Person shall have the right (but not the duty) to participate in the defense thereof and to
employ counsel, at its own expense, separate from the counsel employed by the Indemnifying Person. Whether or not the Indemnifying Person chooses to
defend or prosecute any such Third Party Claim, all of the Parties shall cooperate in the defense or prosecution thereof, including making available all
witnesses, pertinent records, materials and information in the Indemnified Person’s possession or under the Indemnified Person’s control relating thereto (or
in the possession or control of any of its Representatives) as is reasonably requested by the Indemnifying Person or its counsel.
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Section 8.7              Settlement or Compromise. If the Indemnifying Person elects not to assume the defense of the Third Party Claim, is not

permitted to assume the defense of the Third Party Claim by reason of Section 8.6, fails to notify the Indemnified Person of its election as herein provided
or contests its obligation to indemnify under this Agreement with respect to such Third Party Claim, the Indemnified Person may pay, compromise or
defend such Third Party Claim at the sole cost and expense of the Indemnifying Person if the Indemnifying Person is determined to be liable to the
Indemnified Party hereunder; provided, however, that whether or not the Indemnifying Party assumes the defense of a Third Party Claim, the Indemnified
Party shall not admit any liability with respect to, or settle, compromise or discharge, or offer to settle, compromise or discharge, such Third Party Claim
without the Indemnifying Person’s prior written consent (which consent shall not be unreasonably withheld, conditioned or delayed).
 

Section 8.8              Purchase Price Adjustments. To the extent permitted by Law, any amounts payable under Section 8.2 or 8.3 shall be treated by
Seller and Purchaser as an adjustment to the Purchase Price.
 

Section 8.9              Limits on Indemnification.
 

(a)            A Purchaser Indemnified Party shall not be entitled to make an indemnification claim under Section 8.2(a) (other than for
breaches of Seller Fundamental Representations) or for a Mortgage Representation Breach (other than for breaches of Section 4.01 or 4.02 of the Security
and Mortgage Agreement) unless and until the aggregate amount of all Losses suffered by the Purchaser Indemnified Parties under Section 8.2(a) or for a
Mortgage Representation Breach exceeds $1,150,000 (the “Basket”), in which event the Indemnifying Person shall be required to pay or be liable for all
Losses in excess of the Basket.
 

(b)            A Seller Indemnified Party shall not be entitled to make an indemnification claim under Section 8.3(a) (other than for breaches
of Purchaser Fundamental Representations) unless and until the aggregate amount of all Losses suffered by the Seller Indemnified Parties under
Section 8.3(a) exceeds the Basket, in which event the Indemnifying Person shall be required to pay or be liable for all such Losses in excess of the Basket.
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(c)            The aggregate amount required to be paid by an Indemnifying Person to the Purchaser Indemnified Parties under

Section 8.2(a) (other than for breaches of Seller Fundamental Representations) or for a Mortgage Representation Breach (other than for breaches of
Section 4.01 or 4.02 of the Security and Mortgage Agreement) shall not exceed $23,000,000.
  

(d)            The aggregate amount required to be paid by an Indemnifying Person to the Seller Indemnified Parties under
Section 8.3(a) (other than for breaches of Purchaser Fundamental Representations) shall not exceed $23,000,000.
 

(e)            Without limiting the generality of the foregoing, any indemnification claim or series of indemnification claims arising under
Section 8.2(a) or Section 8.3(a), as applicable, or for a Mortgage Representation Breach, in each case involving Losses of less than $25,000 (the “Hurdle”)
shall not be entitled to indemnification under Section 8.2(a) or Section 8.3(a), as applicable, or the last paragraph of Section 8.2(a) and shall not count
toward satisfaction of the Basket; provided that the Hurdle shall not apply to Losses arising from any breaches of Seller Fundamental Representations or
Purchaser Fundamental Representations, as applicable, or breaches of Section 4.01 or 4.02 of the Security and Mortgage Agreement.
 

(f)            The rights of the Indemnified Person to indemnification or any other remedy under this Agreement shall not be impacted or
limited by any knowledge that the Indemnified Person may have acquired, or could have acquired, whether before or after the Closing Date, nor by any
investigation or diligence by the Indemnified Person.
 

Section 8.10           Exclusive Remedy. Except (i) as specifically provided for in Section 10.15, (ii) as contemplated under Section 2.6(f) or (iii) for
matters based on Fraud, following the Closing, the Parties acknowledge and agree the provisions of this Article VIII set forth the exclusive rights and
remedies of the Parties and Indemnified Persons to seek or obtain damages or any other remedy or relief whatsoever from any Party or Indemnifying
Person with respect to matters arising under or in connection with this Agreement.
 

ARTICLE IX
TERMINATION

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

 
(a)            by mutual written consent of Purchaser and Seller, which consent shall have been approved by the action of their respective

boards of directors;
 

(b)            by Purchaser or Seller, if any Governmental Authority shall have issued an Order, or there shall have been enacted any Law, in
each case, permanently preventing or prohibiting the transactions contemplated by this Agreement, and such Order shall have become final and
nonappealable or such Law remains in effect; provided, however, that a Party shall not have the right to terminate this Agreement pursuant to this
Section 9.1(b) if such Party has not complied with its obligations under this Agreement to use commercially reasonable best efforts to contest, appeal and
remove such Order or if the issuance of such Order or occurrence of such other action was primarily due to the failure of such Party to perform its
obligations under this Agreement (which failure constitutes a material breach of this Agreement);
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(c)            by Purchaser or Seller, if the Closing shall not have been consummated prior to September 1, 2022 (as such date may be

extended pursuant to the second proviso below or pursuant to Section 10.15, the “Outside Termination Date”); provided that a Party shall not have the right
to terminate this Agreement pursuant to this Section 9.1(c) if the failure of the Closing to occur on or before such date was primarily due to the failure of
such Party to perform any of its obligations under this Agreement (which failure constitutes a material breach of this Agreement); provided, further, that, if
on a date that would have been the Outside Termination Date the conditions set forth in Section 6.1(c) are the only conditions in Article VI (other than
those conditions that by their nature are to be satisfied at the Closing) that shall not have been satisfied or waived on or before such date, Seller or
Purchaser may unilaterally extend the Outside Termination Date to December 31, 2022, in which case the Outside Termination Date shall be deemed for all
purposes to be such later date;
  

(d)            by Purchaser, if (i) there has been a breach by Seller of any representation, warranty, covenant or agreement set forth in this
Agreement that would, individually or in the aggregate, result in a failure of a condition set forth in Section 6.3(a) or Section 6.3(b) if continuing on the
Closing Date and (ii) such breach cannot be or has not been cured (or is not capable of being cured) by the earlier of (A) 60 days after the giving of written
notice to Seller of such breach and (B) the Outside Termination Date; provided that Purchaser shall not have the right to terminate this Agreement pursuant
to this Section 9.1(d) if Purchaser is then in material breach of any of its representations, warranties, covenants or agreements set forth in this Agreement;
 

(e)            by Seller, if (i) there has been a breach by Purchaser of any representation, warranty, covenant or agreement set forth in this
Agreement that would, individually or in the aggregate, result in a failure of a condition set forth in Section 6.2(a) or Section 6.2(b) if continuing on the
Closing Date and (ii) such breach cannot be or has not been cured (or is not capable of being cured) by the earlier of (A) 60 days after the giving of written
notice to Purchaser of such breach and (B) the Outside Termination Date; provided that Seller shall not have the right to terminate this Agreement pursuant
to this Section 9.1(e) if Seller is then in material breach of any of its representations, warranties, covenants or agreements set forth in this Agreement;
 

(f)            by Purchaser pursuant to Section 4.11; or
 

(g)            by Purchaser or Seller if there shall have been a CFIUS Turndown.
 
The Party desiring to terminate this Agreement pursuant to this Section 9.1 (other than clause (a) hereof) shall give written notice of such termination to the
other Party in accordance with Section 10.3, specifying the provision or provisions hereof pursuant to which such termination is effected.
 

Section 9.2              Effect of Termination.
 

(a)            In the event of termination of this Agreement by either Seller or Purchaser as provided in Section 9.1 or if the Closing does not
occur prior to the Down Payments Repayment Date, Seller shall, no later than the date that is 14 days after the earlier to occur of (x) the Down Payments
Repayment Date and (y) after the date of termination of this Agreement, repay to Purchaser an aggregate amount equal to the Down Payments, plus interest
accruing on such amount, at an annual interest rate of five percent, from the date of funding of the applicable Down Payment until the date of such
repayment.
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(b)            In the event of termination of this Agreement pursuant Section 9.1(g) as a result of a CFIUS Turndown described in clause

(b) of the definition thereof, Purchaser shall pay Seller a termination fee of $2,300,000 (the “CFIUS Termination Fee”) as soon as reasonably as practicable
and in any event no later than fifteen (15) Business Days after such termination of this Agreement; provided, that if the Secured Obligations have not been
repaid to Purchaser on the date the CFIUS Termination Fee is payable by Purchaser hereunder, in lieu of Purchaser making a payment of the CFIUS
Termination Fee to Seller, the amount of Secured Obligations repayable to Purchaser shall instead automatically be reduced by the amount of the CFIUS
Termination Fee.
 

(c)            In the event of termination of this Agreement by either Seller or Purchaser as provided in Section 9.1, this Agreement shall
forthwith become void and have no effect, without any liability or obligation on the part of Purchaser or Seller, except that (a) the provisions of Section 4.6,
the last paragraph of Section 8.2, this Section 9.2 and Article X shall survive termination and (b) nothing herein shall relieve any Party from liability for
any Willful Breach of this Agreement or for Fraud.
 

ARTICLE X
MISCELLANEOUS

 
Section 10.1           Expenses. Except as otherwise contemplated by Section 2.6, Section 4.3(c), Section 4.8(a), Section 4.9(b), Section 6.3 and

Section 8.6, and except that all fees, costs and expenses associated with the Title Commitments and the Title Policies shall be paid by Seller each Party
shall bear its own fees and expenses with respect to the transactions contemplated hereby.
 

Section 10.2            Amendment and Waiver. Except as provided in this Article X, the failure of a Party at any time to require performance of any
provision hereof or claim damages with respect thereto shall in no manner affect its right to enforce the same at a later time. Unless otherwise provided
herein, this Agreement may not be amended or waived except in a written instrument signed by the Parties and which references the specific section of this
Agreement which is to be amended or waived. No waiver in any one or more instances shall be deemed to be a further or continuing waiver of any such
condition or breach in other instances or a waiver of any other condition or breach of any other term, covenant, representation or warranty. All other
attempted amendments or waivers shall be of no effect, regardless of their formality, consideration or detrimental reliance.
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Section 10.3            Notices. Any notice, request, instruction or other document to be given hereunder by a Party shall be in writing and shall be

deemed to have been given, (a) when received if given in person or by courier or a courier service or (b) on the date of transmission if sent by facsimile
transmission (receipt confirmed) or electronic mail (read receipt requested, with confirmation not to be unreasonably withheld, conditioned or delayed) on a
Business Day during or before the normal business hours of the intended recipient, and if not so sent on such a day and at such a time, on the following
Business Day:
 

(i) If to Purchaser, addressed as follows:
 
Foxconn EV Technology, Inc. 
4568 Mayfield Rd 
Ste 204 
Cleveland, OH 44121 
Attention: Jerry Hsiao and Steven Yu 
Emails: jerry.hsiao@foxconn.com; stevenyu@foxconn.com

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

 
Paul Hastings LLP
200 Park Avenue
New York, New York 10166
Attention: Mike Huang
Email: mikehuang@paulhastings.com

 
(ii) If to Seller, addressed as follows:

 
Lordstown Motors Corp.
2300 Hallock Young Road
Lordstown, Ohio 44481
Attention: CEO
Email: dan.ninivaggi@lordstownmotors.com

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

 
Baker & Hostetler LLP
127 Public Square, Suite 2000
Cleveland, Ohio 44114
Attention: Melissa Leonard
Email: mleonard@bakerlaw.com

 
or to such other individual or address as a Party may designate for itself by notice given as herein provided.
 

Section 10.4            Payments in Dollars. All payments pursuant hereto shall be made by wire transfer in Dollars in immediately available funds
without any set-off, deduction or counterclaim whatsoever except as expressly provided herein.
 

Section 10.5            Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and
permitted assigns; provided that no assignment of this Agreement or any rights or obligations hereunder, by operation of law or otherwise, may be made by
any Party without the written consent of the other Party, other than to an Affiliate of the assigning Party (but no such assignment shall relieve the assigning
Party of its obligations hereunder). Any purported assignment in violation of this Agreement shall be null and void ab initio.
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Section 10.6            No Third Party Beneficiaries or Admissions. This Agreement is solely for the benefit of the Parties and their respective

successors and permitted assigns and, to the extent provided herein, their respective Affiliates, and nothing herein, express or implied, is intended to or
shall confer upon any other Person any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement or
constitute or be construed as an admission, concession or waiver by any of the Parties as to Persons that are not party to this Agreement. Without limiting
the preceding sentence, no provision of Article V or any other provision of this Agreement shall create any third party beneficiary or other rights in any
person employed at any time by any of the Parties (including any beneficiary or dependent of any such person) in respect of continued employment with
either Purchaser or any of its Affiliates; and no provision of Article V or any other provision of this Agreement shall create any such rights in any such
Person in respect of any benefits that may be provided, directly or indirectly, under any Seller Benefit Plan or any Purchaser Benefit Plan; and no term,
provision or definition set forth in this Agreement shall constitute or be construed as an admission, concession or waiver by any of the Parties in relation to
any charge, complaint, grievance, lawsuit or other Proceedings of any kind between any of the Parties or their Affiliates and any person employed at any
time by any of the Parties or their Affiliates (including any beneficiary or dependent of any such person).
  

Section 10.7           Publicity. No public announcement or other publicity regarding the existence of this Agreement or the Related Agreements or
its or their contents or the transactions contemplated hereby or thereby shall be made by either Party or any of its Representatives without the prior written
consent of the other Parties (in their sole and absolute discretion), including as to form, content, timing and manner of distribution or publication. Each
Party agrees, and shall cause its Representatives, to hold confidential the terms and provisions of this Agreement and the Related Agreements and the terms
of the transactions contemplated hereby or thereby. Notwithstanding the foregoing, nothing in this Section 10.7 shall prevent a Party or any of its Affiliates
or any other Person from making any public announcement or disclosure required by Law or the rules of any stock exchange. If a Party or any of its
Affiliates determines on the written advice of counsel that it (or its Affiliate) is required to make such an announcement or disclosure, then such Party will
so notify the other Parties a minimum of 48 hours prior to the announcement or disclosure and (a) consult with such other Parties on the form and content
of the announcement or disclosure; (b) if applicable, seek (or allow such other Parties to seek) confidential treatment for part or all of the announcement or
disclosure; and (c) announce or disclose only those matters that are legally required to be announced or disclosed.
 

Section 10.8            Further Assurances. On and after the Closing, each Party shall execute and deliver to any other Party such assignments and
other instruments as may be reasonably requested by such other Party and are required to effectuate the transactions contemplated by this Agreement.
 

Section 10.9           Severability. If any provision of this Agreement shall be held invalid, illegal or unenforceable, the validity, legality or
enforceability of the other provisions hereof shall not be affected thereby, and there shall be deemed substituted for the provision at issue a valid, legal and
enforceable provision as similar as possible to the provision at issue.
 

Section 10.10          Entire Understanding. This Agreement and the Related Agreements set forth the entire agreement and understanding of the
Parties with respect to the transactions contemplated hereby and supersede and replace any and all prior agreements, arrangements and understandings,
written or oral, between the Parties relating to the subject matter hereof.
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Section 10.11          Language. The Parties agree that the language used in this Agreement is the language chosen by the Parties to express their

mutual intent, and that no rule of strict construction is to be applied against any Party. The Parties and their respective counsel have reviewed and
negotiated the terms of this Agreement.
 

Section 10.12         Intentionally Omitted.
 

Section 10.13         Applicable Law. This Agreement shall be governed exclusively by and construed and enforced exclusively in accordance with
the internal laws of the State of Delaware, including its statute of limitations, without regard to any laws or rules, including any borrowing statute, that
would result in the application of the laws, rules or provisions of any jurisdiction other than the State of Delaware.
 

Section 10.14          Jurisdiction of Disputes; Waiver of Jury Trial.
 

(a)            Each Party hereby: (i) agrees that any Proceeding in connection with or relating to this Agreement or any matters contemplated
hereby shall be brought exclusively in a court of competent jurisdiction located in the State of Delaware, sitting in Wilmington, Delaware, whether a state
or federal court; (ii) consents and submits to personal jurisdiction in connection with any such Proceeding in any such court described in clause (a) of this
Section 10.14 and to service of process upon it in accordance with the rules and statutes governing service of process; (iii) waives to the full extent
permitted by Law any objection that it may now or hereafter have to the venue of any such Proceeding in any such court or that any such Proceeding was
brought in an inconvenient forum; and (iv) agrees that nothing herein shall affect the rights of any Party to effect service of process in any other manner
permitted by Law.
 

(b)            Each Party irrevocably and absolutely waives the right to a trial by jury in any dispute in connection with, arising under or
relating to this Agreement, any Related Agreement or any matters contemplated hereby or thereby and agrees to take any and all action necessary or
appropriate to effect such waiver.
 

Section 10.15          Equitable Relief. Each of the Parties acknowledges that, in the event of any non-performance or breach of this Agreement, the
non-performing or non-breaching Party, as the case may be, would be immediately and irreparably harmed by such non-performance or breach and could
not be made whole by monetary damages. It is accordingly agreed that, with respect to any such non-performance or breach, each Party (a) shall waive, in
any action for equitable relief (including specific performance, injunctive relief and any other equitable remedy), the defense of adequate remedy at law and
(b) shall, in addition to any other right or remedy to which any Party may be entitled, at law or in equity (including monetary damages), be entitled to
equitable relief (including the compelling of specific performance of this Agreement, injunctive relief and any other equitable remedy) with no obligation
to prove actual damages or post any bond in connection therewith, in any action instituted in accordance with Section 10.14. Without limiting the generality
of the foregoing, the Parties agree that Seller shall be entitled to enforce specifically Purchaser’s obligation to consummate the transactions contemplated
by this Agreement (including the obligation to consummate the Closing and to pay the Closing Payment and the Closing Reimbursement Payment). The
Parties agree that they will not contest the appropriateness of specific performance as a remedy. If, prior to the Outside Termination Date, any Party brings
any Proceeding to prevent a breach or breaches of this Agreement, the Outside Termination Date shall be automatically extended (i) for the period during
which such Proceeding is pending, plus ten Business Days after the termination of such Proceeding (or of any appeal from, or of the right to appeal from,
any judgment entered in such Proceeding, if such period is longer) or (ii) by such other time period established by the court presiding over such Proceeding.
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Section 10.16         Counterparts. This Agreement may be executed in any number of counterparts (including by .pdf file exchanged via email or

other electronic transmission), each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
 

Section 10.17          Brokers. Each Party shall indemnify the other Party and its Affiliates against, be liable to the other Party and its Affiliates for
and hold the other Party and its Affiliates harmless from, any and all Losses incurred or suffered by each such Person for any brokers’ or finders’ fees or
other commissions arising with respect to brokers, finders, financial advisors or other Persons retained or engaged by such indemnifying Party or any of its
Affiliates (or claiming to have been retained or engaged thereby) in respect of the transactions contemplated by this Agreement.
 

Section 10.18          Guaranty of Purchaser’s Obligations.
 

(a)            Guarantor hereby unconditionally and irrevocably guarantees to Seller the due and punctual payment, performance and
observance by Purchaser (and any  permitted assignees thereof) of any and all of Purchaser’s (or such permitted assignee’s) obligations pursuant to this
Agreement (collectively, the “Purchaser Guaranteed Obligations”). The liability of Guarantor under this guaranty will not be released or diminished by any
variation of the Purchaser Guaranteed Obligations or by any delay by Seller in seeking performance of the Purchaser Guaranteed Obligations or by any
granting of time for such performance.
 

(b)            This is a guarantee of payment and performance. Should Purchaser default in the  discharge or performance or observance of all
or any portion of the Purchaser Guaranteed Obligations, Guarantor shall immediately pay or perform and satisfy the Purchaser Guaranteed Obligations so
that the same benefits are conferred on Seller as it would have received if the Purchaser Guaranteed Obligations had been duly paid, performed and
satisfied by Purchaser.
 

(c)            Seller shall not be obligated to file any claim relating to the Purchaser Guaranteed Obligations in the event that Purchaser
becomes subject to a bankruptcy, reorganization or similar proceeding, and the failure of Seller to so file shall not affect Guarantor’s obligations hereunder.
In the event that any payment to Seller in respect of the Purchaser Guaranteed Obligations is rescinded or otherwise returned for any reason whatsoever,
Guarantor shall remain liable hereunder with respect to the Purchaser Guaranteed Obligations as if such payment had not been made.
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(d)            This guaranty is a continuing guarantee and accordingly is to remain in force until all the Purchaser Guaranteed Obligations

have been performed or satisfied.
  

(e)            As a separate and independent stipulation, Guarantor acknowledges, confirms and agrees that any Purchaser Guaranteed
Obligation that is or becomes unenforceable against, or not capable of recovery from, Purchaser by reason of any legal limitation, disability or incapacity
on or of Purchaser or any other facts or circumstances will nevertheless be enforceable against and recoverable from Guarantor as though the same had
been incurred by Guarantor and Guarantor was the sole or principal obligor in respect of that Purchaser Guaranteed Obligation, and Guarantor shall
immediately pay or perform the Purchaser Guaranteed Obligations. Without limiting the generality of the foregoing, Guarantor hereby waives: (A) notice
of acceptance of this guaranty, and of the creation or existence of any of the Purchaser Guaranteed Obligations and of any action by Seller in reliance
hereon or in connection herewith; (B) presentment, demand for payment, notice of dishonor or nonpayment, protest and notice of protest with respect to the
Purchaser Guaranteed Obligations; and (C) any requirement that suit be brought against, or any other action by Seller be taken against, Purchaser or any
other Person, or that any other action be taken or not taken as a condition to such Guarantor’s liability for the Purchaser Guaranteed Obligations or as a
condition to the enforcement of this guaranty or the Purchaser Guaranteed Obligations against Guarantor, including, without limitation, any right for
exclusion or separation of Purchaser’s assets, other than as contemplated in this Agreement.
 

(f)            Guarantor represents and warrants to Seller as follows: (a) Guarantor is an exempted company validly existing and in good
standing under the laws of the Cayman Islands and has the requisite organizational power and authority to execute and deliver this Agreement and to
perform its obligations hereunder; (b) the execution, delivery and performance of this Agreement by Guarantor has been duly authorized by all necessary
organizational action, and no other proceedings or  actions on the part of Guarantor are necessary therefor; (c) this Agreement constitutes the legal, valid
and binding obligation of Guarantor, and is enforceable against Guarantor in accordance with its terms, subject to Enforceability Limitations; and (d) it has
sufficient funds  available to pay and perform all of the Purchaser Guaranteed Obligations. Guarantor agrees that it will maintain sufficient funds available
to pay and perform all of the Purchaser Guaranteed Obligations and it will not make any distribution to any of its equityholders to the extent that at the time
of the distribution, after giving effect to the distribution, the liabilities of Guarantor exceed the fair value of the assets of Guarantor.
 

Section 10.19          Guaranty of Seller’s Obligations.
 

(a)            Parent hereby unconditionally and irrevocably guarantees to Purchaser the due and punctual payment, performance and
observance by Seller (and any  permitted assignees thereof) of any and all of Seller’s (or such permitted assignee’s) obligations pursuant to this Agreement
(collectively, the “Seller Guaranteed Obligations”). The liability of Parent under this guaranty will not be released or diminished by any variation of the
Seller Guaranteed Obligations or by any delay by Purchaser in seeking performance of the Seller Guaranteed Obligations or by any granting of time for
such performance.
 

(b)            This is a guarantee of payment and performance. Should Seller default in the  discharge or performance or observance of all or
any portion of the Seller Guaranteed Obligations, Parent shall immediately pay or perform and satisfy the Seller Guaranteed Obligations so that the same
benefits are conferred on Purchaser as it would have received if the Seller Guaranteed Obligations had been duly paid, performed and satisfied by Seller.
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(c)            Purchaser shall not be obligated to file any claim relating to the Seller Guaranteed Obligations in the event that Seller becomes

subject to a bankruptcy, reorganization or similar proceeding, and the failure of Purchaser to so file shall not affect Parent’s obligations hereunder. In the
event that any payment to Purchaser in respect of the Seller Guaranteed Obligations is rescinded or otherwise returned for any reason whatsoever, Parent
shall remain liable hereunder with respect to the Seller Guaranteed Obligations as if such payment had not been made.
 

(d)            This guaranty is a continuing guarantee and accordingly is to remain in force until all the Seller Guaranteed Obligations have
been performed or satisfied.
 

(e)            As a separate and independent stipulation, Parent acknowledges, confirms and agrees that any Seller Guaranteed Obligation
that is or becomes unenforceable against, or not capable of recovery from, Seller by reason of any legal limitation, disability or incapacity on or of Seller or
any other facts or circumstances will nevertheless be enforceable against and recoverable from Parent as though the same had been incurred by Parent and
Parent was the sole or principal obligor in respect of that Seller Guaranteed Obligation, and Parent shall immediately pay or perform the Seller Guaranteed
Obligations. Without limiting the generality of the foregoing, Parent hereby waives: (A) notice of acceptance of this guaranty, and of the creation or
existence of any of the Seller Guaranteed Obligations and of any action by Purchaser in reliance hereon or in connection herewith; (B) presentment,
demand for payment, notice of dishonor or nonpayment, protest and notice of protest with respect to the Seller Guaranteed Obligations; and (C) any
requirement that suit be brought against, or any other action by Purchaser be taken against, Seller or any other Person, or that any other action be taken or
not taken as a condition to such Parent’s liability for the Seller Guaranteed Obligations or as a condition to the enforcement of this guaranty or the Seller
Guaranteed Obligations against Parent, including, without limitation, any right for exclusion or separation of Seller’s assets, other than as contemplated in
this Agreement.
 

(f)            Parent represents and warrants to Purchaser as follows: (a) Parent is a corporation validly existing and in good standing under
the laws of the State of Delaware and has the requisite organizational power and authority to execute and deliver this Agreement and to perform its
obligations hereunder; (b) the execution, delivery and performance of this Agreement by Parent has been duly authorized by all necessary organizational
action, and no other proceedings or  actions on the part of Parent are necessary therefor; and (c) this Agreement constitutes the legal, valid and binding
obligation of Parent, and is enforceable against Parent in accordance with its terms, subject to Enforceability Limitations. Parent agrees that it will not make
any distribution to any of its equityholders to the extent that at the time of the distribution, after giving effect to the distribution, the liabilities of Parent
exceed the fair value of the assets of Parent.
 

*      *      *      *      *
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and delivered as of the date first above written.

  
 FOXCONN EV TECHNOLOGY, INC.
   

By: /s/ Jerry Hsiao
 Name: Jerry Hsiao
 Title: Chief Product Officer
 

By:
 Name:  
 Title:  
 

[Signature Page to Asset Purchase Agreement]
 

 



 

 
 LORDSTOWN EV CORPORATION
  
 By: /s/ Daniel Ninivaggi
 Name: Daniel Ninivaggi
 Title: Chief Executive Officer
 

[Signature Page to Asset Purchase Agreement]
 

 



 

 
 Solely for purposes of Section 4.7 and Section 10.19:
  
 LORDSTOWN MOTORS CORP.
  
 By: /s/ Daniel Ninivaggi
 Name: Daniel Ninivaggi
 Title: Chief Executive Officer
  

[Signature Page to Asset Purchase Agreement]
 

 



 

  
 Solely for purposes of Section 10.18:
 
 FOXCONN (FAR EAST) LIMITED
  
 By: /s/ Huang Teh-Tsai
 Name: Huang Teh-Tsai
 Title: Authorized Signatory
 

[Signature Page to Asset Purchase Agreement]
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Foxconn and Lordstown Motors Enter Into a Transformative, Strategic Partnership
 
LORDSTOWN, Ohio, and TAIPEI, Taiwan, Nov. 10, 2021 -- Lordstown Motors Corp. (“Lordstown Motors” or “LMC”) (Nasdaq: RIDE), a provider of
electric light-duty trucks focused on the commercial fleet market, and Hon Hai Technology Group (“Foxconn”) (TWSE: 2317), one of the largest
electronics manufacturers in the world, today announced that they have entered into a definitive Asset Purchase Agreement regarding LMC’s facility in
Lordstown, Ohio.
 
As previously disclosed, on September 30, Lordstown Motors entered into an Agreement in Principle, or AIP, with an affiliate of Hon Hai Precision
Industries, also known as Foxconn, to work jointly on Lordstown Motors’ electric vehicle programs in the production and assembly plant in Lordstown,
Ohio. Shortly after the AIP, and as a sign of confidence in the partnership, Foxconn purchased $50 million of common stock directly from Lordstown
Motors at a price of $6.8983 per share. The definitive Asset Purchase Agreement (“APA”) implements the terms of the AIP and provides as follows:
 

● LMC has agreed to sell to Foxconn the Lordstown facility, excluding certain assets such as the hub motor assembly line and battery module and
pack lines, for $230 million.

● Foxconn has agreed to make a down payment of the purchase price of $100 million by November 18, and subsequent down payments of $50
million on each of February 1, 2022 and no later than April 15, 2022. The balance of the purchase price will be paid at closing.

● The parties have agreed to pursue a contract manufacturing agreement for the Endurance pickup truck, which must be entered into before closing
—currently targeted by April 30, 2022.

● Lordstown Motors and Foxconn will pursue a joint venture agreement to co-design and develop vehicle programs for the global commercial fleet
market, using the MIH open platform. Lordstown and Foxconn would have the right to commercialize these new EV programs in North America
and internationally.

● Upon the closing, Foxconn will receive 1.7 million warrants to acquire Lordstown common stock, exercisable for three years, at a price of $10.50
per share.

 
The closing of the transactions contemplated by the APA is subject to closing conditions, including entry into the contract manufacturing agreement,
regulatory approvals and other customary closing conditions.
 

 



 

 

  
 
Young Liu, Chairman of Hon Hai Technology Group, commented “This partnership marks the commencement of integrating our resources with
Lordstown Motors to develop Ohio into Hon Hai’s most important electric vehicle manufacturing and R&D hub in North America. As we look to inject
Hon Hai’s software and hardware capabilities in the information and communications industry with the wealth of automotive experience that resides in this
town and our partners, we will be able to provide customers with more real-time and efficient Electric vehicle products.”
 
Daniel Ninivaggi, Chief Executive Officer of Lordstown Motors Corp., stated, “We are happy to have formed a strategic partnership with a company as
innovative and forward-thinking as Foxconn. I believe in their EV strategy and look forward to substantial collaboration in the future. In my view, this
transaction provides LMC a better opportunity to fulfill its original mission of satisfying the growing demand for electric vehicles, particularly in the
underserved commercial market, with a more flexible business model.”
 
The Foxconn partnership will unlock the tremendous potential of the Lordstown plant by getting it to scale faster. At 6.2 million square feet, and 640 acres,
the Lordstown Complex was one of the largest internal combustion engine automotive plants in North America. It is now being converted into a state-of-
the-art EV manufacturing facility. Foxconn has an excellent opportunity to fill the plant, having already announced that the Fisker PEAR program is
intended to be manufactured in Lordstown.
 
Lordstown Motors and all OEMs whose vehicles are built at the plant will benefit from the increased capacity utilization, possible use of common
components and shared overhead costs. The use of shared space and the MIH open platform provides smaller, more specialized OEM’s the opportunity to
achieve the benefits of scale without being a large, fully integrated automaker.
 
Finally, the partnership with Foxconn should enable Lordstown Motors to significantly reduce its raw material, component and other input costs. As one of
the largest contract manufacturers globally, Foxconn will bring to bear the purchasing power, supply chain network, and logistics capabilities to
significantly reduce vehicle production costs and mitigate supply chain risk. LMC also stands to benefit from Foxconn’s expertise in hardware software
integration – critical to EVs – given their experience as a multinational electronics manufacturer.
 
About Lordstown Motors Corp.
 
Lordstown Motors is an Ohio-based electric vehicle (EV) innovator developing high-quality light duty commercial fleet vehicles, with the Endurance all
electric pick-up truck as its first vehicle being launched in the Lordstown, Ohio facility. The Lordstown Motors has engineering, research and development
facilities in Farmington Hills, Michigan and Irvine, California. For additional information visit www.lordstownmotors.com.
 

 



 

 

  
 
About Hon Hai
 
Established in Taiwan in 1974, Hon Hai Technology Group (“Foxconn”) (2317: Taiwan) is the world’s largest electronics manufacturer. Hon Hai is also the
leading technological solution provider and it continuously leverages its expertise in software and hardware to integrate its unique manufacturing systems
with emerging technologies. To learn more, visit www.honhai.com.
 
Forward Looking Statements
 
This press release includes forward-looking statements. These statements are made under the “safe harbor” provisions of the U.S. Private Securities
Litigation Reform Act of 1995. These statements may be identified by words such as “feel,” “believes,” “expects,” “estimates,” “projects,” “intends,”
“should,” “is to be,” or the negative of such terms, or other comparable terminology. Forward-looking statements are statements that are not historical facts.
Such forward-looking statements are not guarantees of future performance and are subject to risks and uncertainties, which could cause actual results to
differ materially from the forward-looking statements contained herein due to many factors, including, but not limited to: our limited operating history and
our significant projected funding needs; our liquidity position ; the need to raise substantial additional capital to continue ongoing operations; risks
associated with the conversion and retooling of our facility and ramp up of production; our inability to obtain binding purchase orders from customers and
potential customers’ inability to integrate our electric vehicles into their existing fleets; our inability to retain key personnel and to hire additional
personnel; competition in the electric pickup truck market; supply chain disruptions; the potential inability to source essential components; our inability to
develop a sales distribution network; the ability to protect our intellectual property rights; and the failure to obtain required regulatory approvals.
Furthermore, potential supply chain disruptions, and their consequences on testing and other activities, could present challenges that impact the timing of
our commercial production. Any forward-looking statements speak only as of the date on which they are made, and Lordstown Motors undertakes no
obligation to update any forward-looking statement to reflect events or circumstances after the date of this press release. In addition, the closing of the
transactions contemplated by the Asset Purchase Agreement is subject to certain conditions, including regulatory approvals and the negotiation and
execution of a contract manufacturing agreement, so there can be no assurance that the transactions will be completed in a timely manner or at all. Further,
there can be no assurance we will enter into a definitive joint venture agreement with Foxconn to co-design and develop vehicle programs.
 
Contacts:
 
Investors - LMC
Carter W. Driscoll, CFA
lordstownIR@icrinc.com
 
Media - LMC
Kimberly Spell
Kimberly.spell.ext@lordstownmotors.com
 
Media - Foxconn
Jimmy Huang
Jimmy1201.huang@foxconn.com
 

 
 


