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FORWARD-LOOKING STATEMENTS 

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. We intend such forward-looking statements to be 
covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange Act 
of 1934, as amended (the “Exchange Act”). All statements other than statements of present and historical facts contained in this Quarterly Report on Form 10-Q, including without limitation, statements 
regarding our future results of operations and financial position, business strategy and approach may be forward-looking. You can generally identify forward-looking statements by our use of forward-looking 
terminology such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “potential,” “predict,” “seek,” “vision,” or “should,” or the negative thereof or other 
variations thereon or comparable terminology. 

Forward-looking statements are based on our management’s beliefs and assumptions and on information currently available to us. Such beliefs and assumptions may or may not prove to be correct. 
Additionally, such forward-looking statements are subject to a number of known and unknown risks, uncertainties and assumptions, and actual results may differ materially from those expressed or implied in 
the forward-looking statements due to various factors, including, but not limited to, those identified in Part I. Item 1A. “Risk Factors” and in Part II. Item 7. “Management's Discussion and Analysis of 
Financial Condition and Results of Operations” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2021 (the “2021 10-K”) and in Part I. Item 2. “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations” of this Quarterly Report on Form 10-Q. These risks and uncertainties include, but are not limited to:

•We may be unable to attract new customers, retain existing customers and maintain or grow the number of Unlimited Wash Club (“UWC”) members, which could adversely affect our business, financial 
condition and results of operations and rate of growth.

•If we fail to acquire, open and operate new locations in a timely and cost-effective manner and enter into new markets our financial performance could be materially and adversely affected.

•We may not be able to successfully implement our growth strategies on a timely basis or at all.

•We are subject to a number of risks and regulations related to credit card and debit card payments we accept.

•An overall decline in the health of the economy and other factors impacting consumer spending, such as natural disasters and fluctuations in inflation may affect consumer purchases, reduce demand for our 
services and materially and adversely affect our business, results of operations and financial condition.

•Growing inflation, supply chain disruption and other increased operating costs could materially and adversely affect our results of operations.

•Our locations may experience difficulty hiring and retaining qualified personnel, resulting in higher labor costs.

•We lease or sublease the land and buildings where a number of our locations are situated, which could expose us to possible liabilities and losses.

•Our indebtedness could adversely affect our financial health and competitive position.

•Our business is subject to various laws and regulations and changes in such laws and regulations, or failure to comply with existing or future laws and regulations, may result in litigation, investigation or 
claims that could adversely affect our business.

•Our locations are subject to certain environmental laws and regulations.

•We are subject to data security and privacy risks that could negatively impact our results of operations or reputation.

•We may be unable to adequately protect, and we may incur significant costs in enforcing or defending, our intellectual property and other proprietary rights.

•Stockholders’ ability to influence corporate matters may be limited because a small number of stockholders beneficially own a substantial amount of our common stock and continue to have substantial 
control over us. 

•Our stock price may be volatile or may decline regardless of our operating performance, resulting in substantial losses for investors purchasing shares of our common stock. 

Given these and other risks and uncertainties applicable to us, you are cautioned not to place undue reliance on such forward-looking statements. The forward-looking statements included elsewhere in this 
Quarterly Report on Form 10-Q are not guarantees of future performance and our actual results of operations, financial condition and liquidity, and the development of the industry in which we operate, may 
differ materially from the forward-looking statements included elsewhere in this Quarterly Report on Form 10-Q. In addition, even if our results of operations, financial condition and liquidity, and events in 
the industry in which we operate, are consistent with the forward-looking statements included elsewhere in this Quarterly Report on Form 10-Q, they may not be predictive of results or developments in future 
periods.

Any forward-looking statement that we make in this Quarterly Report on Form 10-Q speaks only as of the date of such statement. Except as required by law, we do not undertake any obligation to update or 
revise, or to publicly announce any update or revision to, any of the forward-looking statements, whether as a result of new information, future events or otherwise, after the date of this Quarterly Report on 
Form 10-Q. 

As used in this Quarterly Report on Form 10-Q, unless otherwise stated or the context requires otherwise, references to “Mister Car Wash,” “Mister,” the “Company,” “we,” “us,” and “our,” refer to Mister Car 
Wash, Inc. and its subsidiaries on a consolidated basis.
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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.
 

Mister Car Wash, Inc.
Condensed Consolidated Balance Sheets

(Amounts in thousands, except share and per share data)
(Unaudited)

 
 As of  

 March 31, 2022   December 31, 2021  
Assets      
Current assets:      

Cash and cash equivalents $ 70,261   $ 19,738  
Restricted cash  174    120  
Accounts receivable, net  1,128    1,090  
Other receivables  12,733    22,796  
Inventory, net  7,000    6,334  
Prepaid expenses and other current assets  9,858    8,766  

Total current assets  101,154    58,844  
      
Property and equipment, net  487,897    472,448  
Operating lease right of use assets, net  716,745    718,533  
Other intangible assets, net  128,052    129,820  
Goodwill  1,060,766    1,060,221  
Other assets  8,265    8,236  
Total assets $ 2,502,879   $ 2,448,102  
      
Liabilities and stockholders’ equity      
Current liabilities:      

Accounts payable $ 33,869   $ 27,346  
Accrued payroll and related expenses  20,484    16,963  
Other accrued expenses  20,405    20,201  
Current maturities of operating lease liability  37,889    37,345  
Current maturities of finance lease liability  577    559  
Deferred revenue  28,463    27,815  

Total current liabilities  141,687    130,229  
      
Long-term portion of debt, net  894,629    896,336  
Operating lease liability  714,098    717,552  
Financing lease liability  15,206    15,359  
Long-term deferred tax liability  28,246    22,603  
Other long-term liabilities  7,659    8,871  
Total liabilities  1,801,525    1,790,950  
      
Stockholders’ equity:      

Common stock, $0.01 par value, 1,000,000,000 shares authorized, 301,607,178 and 300,120,451 shares outstanding as of March 
31, 2022 and December 31, 2021, respectively  3,022    3,007  
Additional paid-in capital  759,173    752,343  
Accumulated other comprehensive income  2,094    225  
Accumulated deficit  (62,935 )   (98,423 )

Total stockholders’ equity  701,354    657,152  
Total liabilities and stockholders’ equity $ 2,502,879   $ 2,448,102  

 
See accompanying notes to unaudited condensed consolidated financial statements.
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Mister Car Wash, Inc.

Condensed Consolidated Statements of Operations and Comprehensive Income
(Amounts in thousands, except share and per share data)

(Unaudited)
 

 Three Months Ended March 31,  
 2022   2021  
Net revenues $ 219,419   $ 175,508  
Cost of labor and chemicals  65,538    51,749  
Other store operating expenses  77,801    61,083  
General and administrative  23,687    14,961  
Loss on sale of assets  459    790  
Total costs and expenses  167,485    128,583  
Operating income  51,934    46,925  
      
Other expense:      
Interest expense, net  8,166    13,959  
Total other expense  8,166    13,959  
Income before taxes  43,768    32,966  
Income tax provision  8,280    8,382  
Net income $ 35,488   $ 24,584  
      
Other comprehensive income, net of tax:      
Gain on interest rate swap  1,869    319  
Total comprehensive income $ 37,357   $ 24,903  
      
Net income per share:      
Basic $ 0.12   $ 0.09  
Diluted $ 0.11   $ 0.09  
Weighted-average common shares outstanding:      
Basic  300,931,453    262,151,037  
Diluted  329,172,437    278,354,463  
 

See accompanying notes to unaudited condensed consolidated financial statements.
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Mister Car Wash, Inc.

Condensed Consolidated Statements of Cash Flows
(Amounts in thousands)

(Unaudited)
 

 Three Months Ended March 31,  
 2022   2021  
Cash flows from operating activities:      
Net income $ 35,488   $ 24,584  
Adjustments to reconcile net income to net cash provided by operating activities:      

Depreciation and amortization expense  14,945    11,650  
Stock-based compensation expense  5,519    310  
Loss on sale of assets  459    790  

Amortization of deferred debt issuance costs  419    356  
Non-cash lease expense  9,606    8,613  
Deferred income tax  5,018    7,099  
Changes in assets and liabilities:      

Accounts receivable, net  146    (318 )
Other receivables  10,108    (262 )
Inventory, net  (665 )   289  
Prepaid expenses and other current assets  901    (242 )
Accounts payable  5,679    3,144  
Accrued expenses  3,635    2,799  
Deferred revenue  648    1,254  
Operating lease liability  (9,094 )   (8,245 )
Other noncurrent assets and liabilities  (1,268 )   (232 )

Net cash provided by operating activities $ 81,544   $ 51,589  
      
Cash flows from investing activities:      
Purchases of property and equipment  (30,015 )   (32,301 )
Proceeds from sale of property and equipment  1    3,591  

Net cash used in investing activities $ (30,014 )  $ (28,710 )
      
Cash flows from financing activities:      
Proceeds from exercise of stock options  1,281    121  
Payments for repurchases of common stock  -    (199 )
Payments on debt borrowings  (2,100 )   (2,100 )
Principal payments on finance lease obligations  (134 )   (119 )
Payments of issuance costs pursuant to initial public offering  -    (35 )

Net cash used in financing activities $ (953 )  $ (2,332 )
      
Net change in cash and cash equivalents and restricted cash during period  50,577    20,547  
Cash and cash equivalents and restricted cash at beginning of period  19,858    117,874  
Cash and cash equivalents and restricted cash at end of period $ 70,435   $ 138,421  
      
Supplemental disclosure of cash flow information:      
Cash paid for interest $ 7,821   $ 14,149  
Cash paid for income taxes $ -   $ 109  
      
Supplemental disclosure of non-cash investing and financing activities:      
Property and equipment in accounts payable $ 18,123   $ 6,363  
Stock option exercise proceeds in other receivables $ 45   $ -  
Repurchase of common stock in other accrued expenses $ -   $ 15  
Deferred offering costs in accounts payable and other accrued expenses $ -   $ 1,030  

  
See accompanying notes to unaudited condensed consolidated financial statements.
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Mister Car Wash, Inc.

Condensed Consolidated Statements of Stockholders’ Equity
(Amounts in thousands, except share and per share data)

(Unaudited)
 

Three Months Ended March 31, 2022

 
Common Stock   

Additional 
Paid-in Capital   

Accumulated Other 
Comprehensive 

Income   
Accumulated 

Deficit   
Stockholders’ 

Equity  
 Shares   Amount              

Balance as of December 31, 2021  300,120,451   $ 3,007   $ 752,343   $ 225   $ (98,423 ) $ 657,152  
Stock-based compensation expense  -    -    5,519    -    -    5,519  
Exercise of stock options  1,486,727    15    1,311    -    -    1,326  
Gain on interest rate swap  -    -    -    1,869    -    1,869  
Net income  -    -    -    -    35,488    35,488  

Balance as of March 31, 2022  301,607,178   $ 3,022   $ 759,173   $ 2,094   $ (62,935 ) $ 701,354  

 
 

 
 

 Three Months Ended March 31, 2021

 
Common Stock   

Additional 
Paid-in Capital   

Accumulated Other 
Comprehensive 

Loss   
Accumulated 

Deficit   
Stockholders’ 

Equity  
 Shares   Amount              

Balance as of December 31, 2020  261,907,622   $ 2,622   $ 91,523   $ (1,117 )  $ (76,378 ) $ 16,650  
Stock-based compensation expense  -    -    310    -    -    310  
Exercise of stock options  688,430    7    260    -    -    267  
Shares repurchased  (180,681 )   -    (534 )   -    -    (534 )
Gain on interest rate swap  -    -    -    319    -    319  
Net income  -    -    -    -    24,584    24,584  

Balance as of March 31, 2021  262,415,371   $ 2,629   $ 91,559   $ (798 )  $ (51,794 ) $ 41,596  

 
See accompanying notes to unaudited condensed consolidated financial statements.
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Mister Car Wash, Inc.

Notes to Condensed Consolidated Financial Statements
(Dollar amounts in thousands, except per share data)

(Unaudited)
 

1.   Nature of Business

Mister Car Wash, Inc., together with its subsidiaries (collectively, the “Company”), is a Delaware corporation based in Tucson, Arizona and provider of conveyorized car 
wash services. The Company operates two location formats: Express Exterior Locations, which offer express exterior cleaning services, and Interior Cleaning Locations, 
which offer both express exterior cleaning services and interior cleaning services. As of March 31, 2022, the Company operated 399 car washes in 21 states. 

Forward Stock Split

In June 2021, the Company's board of directors (the “Board”) and the stockholders of the Company approved a 96-for-1 forward stock split of the Company’s outstanding 
common stock, which was effective on June 16, 2021. All common stock and per share information has been retroactively adjusted to give effect to this forward stock split 
for all periods presented. Shares of common stock underlying outstanding stock options and other equity instruments were proportionately increased and the respective per 
share value and exercise prices, if applicable, were proportionately decreased in accordance with the terms of the agreements governing such securities. There were no changes 
to the par value per share of the Company’s common stock as a result of the forward stock split. Additionally, the Board and the stockholders of the Company approved an 
increase in the authorized shares of common stock to 1,000,000,000 shares.

Initial Public Offering

In June 2021, the Company completed its initial public offering (“IPO”) of 43,125,000 shares of common stock at a public offering price of $15.00 per share. The Company 
sold 31,250,000 shares of common stock and the selling stockholders identified in the Company’s final prospectus that forms a part of the Company’s Registration Statement 
on Form S-1 (File No. 333-256697), filed with the SEC pursuant to Rule 424(b)(4) on June 28, 2021 (the “Prospectus”), sold an aggregate amount of 11,875,000 shares of 
common stock, which selling stockholder amount included the underwriters' option to purchase up to an additional 5,625,000 shares of common stock. The Company received 
gross proceeds of approximately $468,750 before deducting underwriting discounts, commissions and offering related issuance costs; the Company did not receive any 
proceeds from the sale of shares by the selling stockholders. The unaudited condensed consolidated financial statements as of March 31, 2022, including share and per share 
amounts, include the effects of the IPO.

Secondary Public Offering

In August 2021, the Company completed a secondary public offering of 12,000,000 shares of common stock sold by the selling stockholders identified in the Company’s final 
prospectus that forms a part of the Company’s Registration Statement on Form S-1 (File No. 333-258186), filed with the SEC pursuant to Rule 424(b)(5) on August 24, 2021. 
The Company did not receive any proceeds from the sale of shares by the selling stockholders, and the Company incurred $498 of expenses in connection with the secondary 
public offering, which were recorded in general and administrative expenses in the unaudited condensed consolidated statements of operations and comprehensive income.

2.   Summary of Significant Accounting Policies

The accompanying unaudited condensed consolidated financial statements as of March 31, 2022 and for the three months ended March 31, 2022 and 2021 have been prepared 
in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”) and pursuant to the rules and regulations of the Securities and 
Exchange Commission (“SEC”) for interim financial statements. Certain information and note disclosures normally included in financial statements prepared in accordance 
with U.S. GAAP have been condensed or omitted pursuant to such rules and regulations. These unaudited condensed consolidated financial statements should be read in 
conjunction with the Company’s audited consolidated financial statements and the notes thereto for the year ended December 31, 2021 included in the 2021 10-K.

The unaudited condensed consolidated financial statements have been prepared on the same basis as the audited consolidated financial statements. In the opinion of 
management, the included disclosures are adequate, and the accompanying unaudited condensed consolidated financial statements contain all adjustments which are 
necessary for a fair presentation of the Company’s consolidated financial position as of March 31, 2022, consolidated results of operations and comprehensive income for the 
three months ended March 31, 2022 and 2021, and consolidated cash flows for the three months ended March 31, 2022 and 2021. Such adjustments are of a normal and 
recurring nature. The consolidated results of operations for the three months ended March 31, 2022 are not necessarily indicative of the consolidated results of operations that 
may be expected for the year ending December 31, 2022.

Principles of Consolidation

The accompanying unaudited condensed consolidated financial statements include the accounts of the Company. All material intercompany balances and transactions have 
been eliminated in consolidation.
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Use of Estimates

The preparation of the unaudited condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the financial statements. Estimates also affect the 
reported amounts of revenue and expenses during the periods reported. Some of the significant estimates that the Company has made pertain to the determination of deferred 
tax assets and liabilities; estimates utilized to determine the fair value of assets acquired and liabilities assumed in business combinations and the related goodwill and 
intangibles; and certain assumptions used related to the evaluation of goodwill, intangibles, and property and equipment asset impairment. Actual results could differ from 
those estimates.

Accounts Receivable, Net

Accounts receivable are presented net of an allowance for doubtful accounts of $78 and $70 as of March 31, 2022 and December 31, 2021, respectively. The activity in the 
allowance for doubtful accounts was immaterial for the three months ended March 31, 2022 and 2021.

Other Receivables 

Other receivables consisted of the following for the periods presented: 

 As of  
 March 31, 2022   December 31, 2021  
Payroll tax withholding and exercise proceeds receivable $ —   $ 8,477  
Construction receivable  5,911    5,574  
Income tax receivable  2,343    4,935  
Insurance receivable  2,646    2,594  
Other  1,833    1,216  
Total other receivables $ 12,733   $ 22,796  

Inventory, Net

Inventory consisted of the following for the periods presented:

 As of  
 March 31, 2022   December 31, 2021  
Chemical washing solutions $ 7,055   $ 6,406  
Other  81    52  
Total inventory, gross  7,136    6,458  
Reserve for obsolescence  (136 )   (124 )
Total inventory, net $ 7,000   $ 6,334  

The activity in the reserve for obsolescence was immaterial for the three months ended March 31, 2022 and 2021.

Revenue Recognition

The following table summarizes the composition of the Company’s revenue, net for the periods presented:
 

 Three Months Ended March 31,  
 2022   2021  
Recognized over time $ 140,874   $ 108,270  
Recognized at a point in time  78,008    66,322  
Other revenue  537    916  
Net revenues $ 219,419   $ 175,508  
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Net Income Per Share

Basic net income per share is computed by dividing net income by the weighted-average number of common shares outstanding for the period. Diluted net income per share 
is computed by dividing net income by the weighted-average shares outstanding for the period and includes the dilutive impact of potential new shares issuable upon 
vesting and exercise of stock options, vesting of restricted stock units, and stock purchase rights granted under an employee stock purchase plan. Potentially dilutive 
securities are excluded from the computation of diluted net income per share if their effect is antidilutive. Reconciliations of the numerators and denominators of the basic 
and diluted net income per share calculations for the periods presented are as follows:
 

 Three Months Ended March 31,  
 2022   2021  
Numerator:      
Net income $ 35,488   $ 24,584  
      
Denominator:      
Weighted-average common shares outstanding - basic  300,931,453    262,151,037  
Effect of potentially dilutive securities:      

Stock options  27,010,017    16,203,426  
Restricted stock units  1,230,967    -  

Weighted-average common shares outstanding - diluted  329,172,437    278,354,463  
      
Net income per share - basic $ 0.12   $ 0.09  
Net income per share - diluted $ 0.11   $ 0.09  
 
The following potentially dilutive shares were excluded from the computation of diluted net income per share for the periods presented because including them would 
have been antidilutive:
 

 Three Months Ended March 31,  
 2022   2021  
Stock options  2,041,141    458,152  
 
Deferred Offering Costs

The Company capitalizes certain legal, accounting, and other third-party fees that are directly related to the Company’s equity financings, including the IPO, until such 
financings are consummated. After consummation of an equity financing, these costs are then recorded as a reduction of the proceeds received as a result of the financing. 
Should a planned equity financing be abandoned, terminated, or significantly delayed, the deferred offering costs would be immediately written off to operating expenses. 
Upon the closing of the IPO in June 2021, all deferred offering costs in the accompanying unaudited condensed consolidated balance sheets were reclassified from prepaid 
expenses and other current assets and recorded against the IPO proceeds as a reduction to additional paid-in capital. As of March 31, 2022 and December 31, 2021, there 
were no deferred offering costs capitalized.

Prior Period Reclassification

Certain prior period amounts related to other receivables within accounts receivable, net and prepaid expenses and other current assets in the accompanying unaudited 
condensed consolidated financial statements have been reclassified to conform to the current period presentation. There was no change to prior period current or total assets. 

Recently Issued Accounting Pronouncements Not Yet Adopted

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments (“ASU No. 
2016-13”), which replaces the existing incurred loss impairment model with an expected credit loss model and requires a financial asset measured at amortized cost to be 
presented at the net amount expected to be collected. The guidance will be effective for the Company beginning January 1, 2023, and interim periods therein. Early adoption 
is permitted. The Company is currently evaluating the effect that ASU No. 2016-13 will have on its consolidated financial statements and related disclosures.

In October 2021, the FASB issued ASU No. 2021-08, Business Combinations (Topic 805) – Accounting for Contract Assets and Contract Liabilities from Contracts with 
Customers (“ASU No. 2021-08”). The guidance improves the accounting for acquired revenue contracts with customers in a business combination by addressing diversity in 
practice and certain inconsistencies in application.  Under current U.S. GAAP, an acquirer generally recognizes contract assets acquired and liabilities assumed in a business 
combination at fair value on the acquisition date. The amendments in this update require that an acquirer recognize and measure contract assets and contract liabilities 
acquired in a business combination in accordance with ASC Topic 606 as if it had originated the 
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contracts. The amendments in this update will be effective for the Company beginning January 1, 2023, and interim periods thereafter. Early adoption is permitted, 
including adoption in an interim period. The Company is currently evaluating the effect that ASU No. 2021-08 will have on its consolidated financial statements and related 
disclosures. 

3.   Property and Equipment, Net

Property and equipment, net consisted of the following for the periods presented:
 

 As of  
 March 31, 2022   December 31, 2021  
Land $ 87,072   $ 81,911  
Buildings and improvements  177,301    171,540  
Finance leases  16,497    16,497  
Leasehold improvements  96,704    92,821  
Vehicles and equipment  191,464    188,053  
Furniture, fixtures and equipment  76,848    73,213  
Construction in progress  31,407    24,724  
Property and equipment, gross  677,293    648,759  
Less: accumulated depreciation  (187,860 )   (175,017 )
Less: accumulated depreciation - finance leases  (1,536 )   (1,294 )
Property and equipment, net $ 487,897   $ 472,448  

For the three months ended March 31, 2022 and 2021, depreciation expense was $12,934 and $9,971, respectively. 

For the three months ended March 31, 2022 and 2021, amortization expense on finance leases was $242 and $242, respectively. 

4.   Other Intangible Assets, Net

Other intangibles assets, net consisted of the following as of the periods presented:
 

 March 31, 2022   December 31, 2021  

 
Gross Carrying 

Amount   
Accumulated 
Amortization   

Gross Carrying 
Amount   

Accumulated 
Amortization  

Trade names and Trademarks $ 107,200   $ 100   $ 107,200   $ -  
CPC Unity System  42,900    32,663    42,900    31,591  
Customer relationships  11,800    7,726    11,800    7,584  
Covenants not to compete  11,075    4,434    11,075    3,980  
    $ 172,975   $ 44,923   $ 172,975   $ 43,155  

For the three months ended March 31, 2022 and 2021, amortization expense associated with the Company’s finite-lived intangible assets was $1,769 and $1,437, respectively. 

As of March 31, 2022, estimated future amortization expense was as follows:
 

Fiscal Year Ending:     
2022 (remaining nine months)   $ 5,728  
2023    6,664  
2024    4,793  
2025    1,317  
2026    1,250  
Thereafter    1,200  
Total estimated future amortization expense   $ 20,952  
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5.   Goodwill

Goodwill consisted of the following for the periods presented:
 

 As of  
 March 31, 2022   December 31, 2021  
Balance at beginning of period $ 1,060,221   $ 737,415  
   Current period acquisitions  -    323,477  
   Other provisional adjustments  545    (671 )
Balance at end of period $ 1,060,766   $ 1,060,221  
 
Goodwill is generally deductible for tax purposes, except for the portion related to purchase accounting step-up goodwill.

6. Other Accrued Expenses

Other accrued expenses consisted of the following for the periods presented:

  As of  
  March 31, 2022   December 31, 2021  
Utilities  $ 4,601   $ 4,274  
Accrued other tax expense   6,593    8,088  
Insurance expense   3,304    3,200  
Other   5,907    4,639  
Total other accrued expenses  $ 20,405   $ 20,201  
 

7.   Income Taxes

The effective income tax rates on continuing operations for the three months ended March 31, 2022 and 2021 were 18.9% and 25.4%, respectively. In general, the effective 
tax rates differed from the U.S. federal statutory income tax rate primarily due to state income taxes, non-deductible expenses such as those related to certain executive 
compensation, and other discrete tax benefits recorded during the period.

The year-to-date provision for income taxes for the three months ended March 31, 2022 included taxes on earnings at an anticipated annual effective tax rate of 27.0% and a 
net, favorable tax impact of $3,537 related primarily to discrete tax benefits originating from stock options exercised during the three months ended March 31, 2022. 

The year-to-date provision for income taxes for the three months ended March 31, 2021 included taxes on earnings at an anticipated annual effective tax rate of 25.4%. Other 
discrete tax benefits were recorded during the period but did not result in a change in the effective tax rate recorded during the period.   

For the three months ended March 31, 2022 and 2021, the Company did not record any unrecognized tax benefits or interest and penalties related to any uncertain tax 
positions.

8.   Debt

The Company’s long-term debt consisted of the following as of the periods presented:
 

 As of  
  March 31, 2022   December 31, 2021  
Credit agreement      
First lien term loan $ 901,201   $ 903,301  
Less: unamortized discount and debt issuance costs  (6,572 )   (6,965 )

First lien term loan, net  894,629    896,336  
      
Total long-term portion of debt, net $ 894,629   $ 896,336  
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As of March 31, 2022, annual maturities of debt were as follows:
 

Fiscal Year Ending:     
2022 (remaining nine months)   $ -  
2023    -  
2024    -  
2025    -  
2026    901,201  
Thereafter    -  
Total maturities of debt   $ 901,201  
 

As of March 31, 2022 and December 31, 2021, unamortized debt issuance costs, including those associated with the Company's Revolving Commitment (as defined below), 
were $7,008 and $7,427, respectively, and accumulated amortization of debt issuance costs was $3,167 and $2,748, respectively.

For the three months ended March 31, 2022 and 2021, the amortization of deferred debt issuance costs in interest expense, net in the unaudited condensed consolidated 
statements of operations and comprehensive income was approximately $419 and $356, respectively.

Credit Agreement

On August 21, 2014, the Company entered into a Credit Agreement (“Credit Agreement”) which was originally comprised of a term loan (“First Lien Term Loan”) and a 
revolving commitment (“Revolving Commitment”). The Credit Agreement was collateralized by substantially all personal property (including cash, inventory, property and 
equipment, and intangible assets), real property, and equity interests owned by the Company.

Under the Credit Agreement and with respect to the First Lien Term Loan, the Company had the option of selecting either (i) a Base Rate interest rate plus fixed margin of 
2.25% or (ii) a Eurodollar (LIBOR) interest rate for one, two, three or six months plus a fixed margin of 3.25%. 

Under the Credit Agreement and with respect to the Revolving Commitment, the Company had the option of selecting either (i) a Base Rate interest rate plus a variable margin 
of 2.50% to 3.00%, based on the Company’s First Lien Net Debt Leverage Ratio, or (ii) a Eurodollar (LIBOR) interest rate for one, two, three or six months plus a variable 
margin of 3.50% to 4.00%, based on the Company’s First Lien Net Leverage Ratio.

First Lien Term Loan

In February 2020, the Company entered into Amendment No. 1 to Amended and Restated First Lien Credit Agreement (“Amendment No. 1”) which amended the Amended 
and Restated First Lien Credit Agreement entered into in May 2019 (the “A&R First Lien Credit Agreement”). Amendment No. 1 changed the interest rate spreads associated 
with the A&R First Lien Credit Agreement where (i) the variable margin associated with the Base Rate interest rate plus a variable margin based on the Company’s First Lien 
Net Leverage Ratio changed from 2.25% to 2.50% to 2.00% to 2.25% and (ii) the variable margin associated with the Eurodollar Rate interest rate for one, two, three or six 
months plus a variable margin based on the Company’s First Lien Net Leverage Ratio changed from 3.25% to 3.50% to 3.00% to 3.25%.

In June 2021, the Company made a voluntary prepayment of $190,400 of outstanding principal under the First Lien Term Loan funded by the net proceeds from the IPO. In 
connection with the voluntary prepayment, the Company expensed $1,037 of previously unamortized debt issuance costs as a loss on extinguishment of debt in the unaudited 
condensed consolidated statements of operations and comprehensive income. The early prepayment resulted in the elimination of required quarterly amortization principal 
payments through 2026.

In December 2021, in connection with the Clean Streak Ventures acquisition, the Company entered into Amendment No. 3 to Amended and Restated First Lien Credit 
Agreement (“Amendment No. 3”) which amended and restated the A&R First Lien Credit Agreement.  Under the terms of Amendment No. 3, the previous First Lien Term 
Loan was increased by $290,000 to $903,301 with the balance due on May 14, 2026. The incremental increase in aggregate principal of $290,000 resulted in $285,962 of 
proceeds net of discount and deferred debt issuance costs. 

As of March 31, 2022 and December 31, 2021, the amount outstanding under the First Lien Term Loan was $901,201 and $903,301, respectively. As of March 31, 2022 and 
December 31, 2021, the interest rate on the First Lien Term Loan was 3.46% and 3.10%, respectively.

The A&R First Lien Credit Agreement, as amended (the “Amended A&R First Lien Credit Agreement”), requires the Company to maintain compliance with a First Lien Net 
Leverage Ratio. As of March 31, 2022, the Company was in compliance with the First Lien Net Leverage Ratio financial covenant of the Amended A&R First Lien Credit 
Agreement.
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Revolving Credit Agreement

In June 2021, the Company entered into Amendment No. 2 to the Amended and Restated First Lien Credit Agreement (“Amendment No. 2”) that (i) increased the maximum 
available borrowing capacity under the Revolving Commitment from $75,000 to $150,000 and (ii) extended the maturity date of the Revolving Commitment to the earliest to 
occur of (a) June 4, 2026, (b) the date that is six months prior to the maturity date of the First Lien Term Loan (provided that clause (b) shall not apply if the maturity date for 
the First Lien Term Loan is extended to a date that is at least six months after June 4, 2026, the First Lien Term Loan is refinanced having a maturity date at least six months 
after June 4, 2026, or the First Lien Term Loan is paid in full), (c) the date that commitments under the Revolving Commitment are permanently reduced to zero, and (d) the 
date of the termination of the commitments under the Revolving Commitment. The increase to the maximum available borrowing capacity was effected on the close of the 
IPO in June 2021. In connection with Amendment No. 2, the Company expensed $87 of previously unamortized debt issuance costs as a loss on extinguishment of debt in the 
unaudited condensed consolidated statements of operations and comprehensive income.

As of March 31, 2022 and December 31, 2021, there were no amounts outstanding under the Revolving Commitment.

The maximum available borrowing capacity under the Revolving Commitment is reduced by outstanding letters of credit under the Revolving Commitment. As of March 31, 
2022 and December 31, 2021, the available borrowing capacity under the Revolving Commitment was $149,442 and $149,503, respectively.

In addition, an unused commitment fee based on the Company’s First Lien Net Leverage Ratio is payable on the average of the unused borrowing capacity under the 
Revolving Commitment. As of March 31, 2022 and December 31, 2021, the unused commitment fee was 0.25%.

Standby Letters of Credit

As of March 31, 2022, the Company has a letter of credit sublimit of $10,000 under the Revolving Commitment, provided that the total utilization of revolving commitments 
under the Revolving Commitment does not exceed $150,000. Any letter of credit issued under the Credit Agreement has an expiration date which is the earlier of (i) no later 
than 12 months from the date of issuance or (ii) five business days prior to the maturity date of the Revolving Commitment, as amended under Amendment No. 2. Letters of 
credit under the Revolving Commitment reduce the maximum available borrowing capacity under the Revolving Commitment. As of March 31, 2022 and December 31, 
2021, the amounts associated with outstanding letters of credit were $558 and $497, respectively, and unused letters of credit under the Revolving Commitment were $9,442 
and $9,503, respectively.

Second Lien Credit Agreement

In June 2021, the Company made a voluntary prepayment of all outstanding borrowings under the second lien term loan (the “Second Lien Term Loan”) pursuant to the 
Second Lien Credit Agreement entered into May 2019, as amended by the First Amendment to Second Lien Credit Agreement in March 2020 (the “Amended Second Lien 
Credit Agreement”) funded by the net proceeds from the IPO, which included outstanding principal of $242,673 and accrued interest expense of $6,050. In connection with 
this voluntary prepayment, the Company expensed $2,059 of previously unamortized debt issuance costs as a loss on extinguishment of debt in the unaudited condensed 
consolidated statements of operations and comprehensive income.

 

9.   Fair Value Measurements

The following table presents financial liabilities which are measured at fair value on a recurring basis as of March 31, 2022:
 

 Fair Value Measurements  
 Total   Level 1   Level 2   Level 3  
Assets:            
Interest rate swap $ 2,818   $ -   $ 2,818   $ -  
Liabilities:            
Contingent Consideration $ 5,750   $ -   $ -   $ 5,750  

The following table presents financial liabilities which are measured at fair value on a recurring basis as of December 31, 2021:
 

 Fair Value Measurements  
 Total   Level 1   Level 2   Level 3  
Assets:            
Interest rate swap $ 268   $ -   $ 268   $ -  
Liabilities:            
Contingent Consideration $ 5,750   $ -   $ -   $ 5,750  
 

The Company measures the fair value of its financial assets and liabilities using the highest level of inputs that are available as of the measurement date. The carrying 
amounts of cash, accounts receivable, and accounts payable approximate their fair value due to the 
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immediate or short-term maturity of these financial instruments. See Note 10-Interest Rate Swap for additional information on the interest rate swap.

The Company’s First Lien Term Loan approximates fair value to the debt’s variable interest rate terms. As of March 31, 2022 and December 31, 2021, the fair value of the 
Company’s First Lien Term Loan approximated its carrying value.

The Company recognized a Level 3 contingent consideration liability in connection with the Downtowner Car Wash acquisition in December 2021. The Company measured 
its contingent consideration liability using Level 3 unobservable inputs. The contingent consideration liability is associated with the achievement of certain targets and is 
estimated at each balance sheet date by considering among other factors, results of completed periods and the Company's most recent financial projection for future periods 
subject to earn-out payments. There are two components to the contingent consideration: a payment when the Company obtains the certificate of occupancy for the car wash 
and opens to the public in 2023 and an annual payment based on certain financial metrics of the business. A change in the forecasted revenue or projected opening dates could 
result in a significantly lower or higher fair value measurement. The Company determined that there were no significant changes to the unobservable inputs that would have 
resulted in a change in fair value of this contingent consideration liability at March 31, 2022.

During the three months ended March 31, 2022 and 2021, there were no transfers between fair value measurement levels.

10.   Interest Rate Swap

In May 2020, the Company entered into a pay-fixed, receive-floating interest rate swap (the “Swap”) to mitigate variability in forecasted interest payments on an amortizing 
notional of $550,000 of the Company’s variable-rate First Lien Term Loan. The Company designated the Swap as a cash flow hedge.

As of March 31, 2022, information pertaining to the Swap was as follows:
 

Notional Amount   Fair Value   Pay-Fixed  Receive-Floating  Maturity Date
$ 543,020   $ 2,818   0.308%  0.450%  October 20, 2022
 
As of March 31, 2022 and December 31, 2021, the current portion of the fair value of the Swap was $2,818 and $268, respectively, and is reported as a debit balance as a 
result of floating interest rates above fixed interest rates, and is included in prepaid expenses and other current assets in the accompanying unaudited condensed consolidated 
balance sheets. 

As of March 31, 2022 and December 31, 2021, there were no amounts of the fair value of the Swap classified as long-term in the accompanying unaudited condensed 
consolidated balance sheets.

For the three months ended March 31, 2022 and 2021, amounts reported in other comprehensive income in the accompanying unaudited condensed consolidated statements of 
operations and comprehensive income are net of tax of $625 and $106, respectively.

11.   Leases

Balance sheet information related to leases consisted of the following for the periods presented:
 

    As of  
  Classification  March 31, 2022   December 31, 2021  
Assets         
Operating  Operating lease right of use assets, net  $ 716,745   $ 718,533  

Finance  Property and equipment, net   14,961    15,204  

Total lease assets    $ 731,706   $ 733,737  
         
Liabilities         
Current         

Operating  Current maturities of operating lease liability  $ 37,889   $ 37,345  
Finance  Current maturities of finance lease liability   577    559  

Long-term         
Operating  Operating lease liability   714,098    717,552  
Finance  Financing lease liability   15,206    15,359  

Total lease liabilities    $ 767,770   $ 770,815  
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Components of total lease cost, net, consisted of the following for the periods presented:
 

  Three Months Ended March 31,  
  2022   2021  
       
Operating lease expense  $ 21,204   $ 19,125  
Finance lease expense       

Amortization of lease assets   242    242  
Interest on lease liabilities   285    294  

Short-term lease expense   8    4  
Variable lease expense   5,141    3,924  
Total  $ 26,880   $ 23,589  

(1)Operating lease expense includes an immaterial amount of sublease income and is included in other store operating expenses and general and administrative expenses in the accompanying unaudited 
condensed consolidated statements of operations and comprehensive income.

(2)Variable lease costs consist of property taxes, property insurance, and common area or other maintenance costs for the Company’s leases of land and buildings and is included in other store operating 
expenses in the accompanying unaudited condensed consolidated statements of operations and comprehensive income.

The following includes supplemental information for the periods presented:
 

  Three Months Ended March 31,  
  2022   2021  
Operating cash flows from operating leases  $ 21,461   $ 19,527  
Operating cash flows from finance leases  $ 285   $ 294  
Financing cash flows from finance leases  $ 134   $ 119  
       
Operating lease liabilities arising from obtaining ROU assets  $ 7,818   $ 9,357  
Finance lease liabilities arising from obtaining ROU assets  $ -   $ -  
       
Weighted-average remaining operating lease term   14.27    14.87  
Weighted-average remaining finance lease term   17.08    17.95  
       
Weighted-average operating lease discount rate   6.66 %   6.26 %
Weighted-average finance lease discount rate   7.33 %   7.33 %
 
As of March 31, 2022, lease obligation maturities were as follows:
 

Fiscal Year Ending:  Operating Leases   Finance Leases  
2022 (remaining nine months)  $ 64,609   $ 1,264  
2023   85,778    1,716  
2024   85,212    1,741  
2025

  84,883    1,766  
2026   83,877    1,792  
Thereafter   781,873    22,090  
Total future minimum obligations  $ 1,186,232   $ 30,369  
Less: Present value discount   (434,245 )   (14,586 )
Present value of net future minimum lease obligations  

$ 751,987  
 

$ 15,783  

Less: current portion   (37,889 )   (577 )
Long-term obligations  $ 714,098   $ 15,206  
 
Forward-Starting Leases

As of March 31, 2022, the Company entered into six leases that had not yet commenced related to build-to-suit arrangements for car wash locations. These leases will 
commence in the remainder of 2022, or in 2023 or 2024 with initial lease terms of 15 to 20 years.

As of December 31, 2021, the Company entered into eight leases that had not yet commenced related to build-to-suit arrangements for car wash locations. These leases will 
commence in the remainder of 2022 or in 2023 with initial lease terms of five to 20 years.

Sale-Leaseback Transactions

During the three months ended March 31, 2022, the Company did not complete any sale-leaseback transactions. 

During the three months ended March 31, 2021, the Company completed one sale-leaseback transaction related to a car wash location for $3,667, resulting in a net loss of 
$270, which was included in loss on sale of assets in the accompanying unaudited condensed 
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consolidated statements of operations and comprehensive income. Contemporaneously with the closing of this sale, the Company entered into a lease agreement for the land 
and buildings for an initial 20-year term. For the sale-leaseback transaction consummated in the three months ended March 31, 2021, the cumulative initial annual rent is 
approximately $228, subject to annual escalations. This lease is accounted for as an operating lease.

12.   Stockholders’ Equity

As of March 31, 2022, there were 1,000,000,000 shares of common stock authorized, 304,781,405 shares of common stock issued, and 301,607,178 shares of common stock 
outstanding.

As of December 31, 2021, there were 1,000,000,000 shares of common stock authorized, 303,294,678 shares of common stock issued, and 300,120,451 shares of common 
stock outstanding.

As of March 31, 2022 and December 31, 2021, the Company had 3,174,227 shares of treasury stock. As of March 31, 2022 and December 31, 2021, the cost of treasury stock 
included in additional paid-in capital in the accompanying unaudited condensed consolidated balance sheets was $6,091.

13.   Stock-Based Compensation

The 2014 Plan

Under the 2014 Stock Option Plan of Hotshine Holdings, Inc. (the “2014 Plan”), the Company may grant incentive stock options or nonqualified stock options to purchase 
common shares of the Company to its employees, directors, officers, outside advisors and non-employee consultants. 

All stock options granted under the 2014 Plan are equity-classified and have a contractual life of ten years. Under the 2014 Plan, 60% of the shares in a grant contain service-
based vesting conditions and vest ratably over a five-year period and 40% of the shares in a grant contain performance-based vesting conditions (“Performance Vesting 
Options”). The condition for the Performance Vesting Options is a change in control or an initial public offering, where (i) 50% of the Performance Vesting Options vest and 
become exercisable if the Principal Stockholders receive the Target Proceeds at the Measurement Date and (ii) the remaining 50% of the Performance Vesting Options vest 
and become exercisable if the Principal Stockholders receive the Maximum Amount at the Measurement Date. Principal Stockholders is defined in the 2014 Plan as (a) Green 
Equity Investors VI, L.P., (b) Green Equity Investors Side VI, L.P., (c) LGP Associates VI-A, LLC, (d) LGP Associates VI-B LLC, and (e) the affiliates of the foregoing 
entities. Measurement Date is defined as the date of a change in control or an initial public offering, whichever comes first. The Target Proceeds and Maximum Amount are 
defined and measured by either multiples of invested capital or an annual compounded pre-tax internal rate of return on investment. In June 2021, the Company modified all 
outstanding shares of Performance Vesting Options to remove, subject to the successful completion of the IPO, the requirement that the Principal Stockholders receive the 
Target Proceeds and the Maximum Amount as conditions for the Performance Vesting Options to vest. The exercise prices for stock options granted under the 2014 Plan were 
not less than the fair market value of the common stock of the Company on the date of grant. For the avoidance of doubt, the IPO constituted a performance measurement date 
under the applicable option agreements for the Performance Vesting Options and the Performance Vesting Options vested in full in connection with the IPO.

The 2021 Plan

In June 2021, the Board adopted the 2021 Incentive Award Plan (the “2021 Plan”), which was subsequently approved by the Company's stockholders and became effective on 
June 25, 2021. Under the 2021 Plan, the Company may grant incentive stock options, nonqualified stock options, restricted stock units ("RSUs"), restricted stock, and other 
stock- or cash-based awards to its employees, directors, officers, and non-employee consultants. Initially, the maximum number of shares of the Company’s common stock 
that may be issued under the 2021 Plan is 29,800,000 new shares of common stock, which includes 256,431 shares of common stock that remained available for issuance 
under the 2014 Plan at June 25, 2021. In connection with the IPO, stock option and RSU awards were granted with respect to 3,726,305 shares. Any shares of common stock 
subject to outstanding stock awards granted under the 2014 Plan and, following June 25, 2021, terminate, expire or are otherwise forfeited, reacquired or withheld will 
become available for issuance under the 2021 Plan.

All stock options granted under the 2021 Plan are equity-classified and have a contractual life of ten years. Under the 2021 Plan, the stock options contain service-based 
vesting conditions and generally vest ratably over a three- or five-year period (collectively with stock options under the 2014 Plan, the “Time Vesting Options”). The exercise 
prices for stock options granted under the 2021 Plan were not less than the fair market value of the common stock of the Company on the date of grant.

RSUs granted under the 2021 Plan are equity-classified and contain service-based conditions and generally vest ratably over one- to five-year periods. Each RSU represents 
the right to receive one share of the Company’s common stock upon vesting. The fair value is calculated based upon the Company’s closing stock price on the date of grant, 
and the stock-based compensation expense is recognized over the requisite service period, which is generally the vesting period.
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The 2014 Plan and 2021 Plan are administered by the Board or, at the discretion of the Board, by a committee thereof. The exercise prices for stock options, the vesting of 
awards, and other restrictions are determined at the discretion of the Board, or its committee if so delegated. 

The 2021 ESPP

In June 2021, the Board adopted the 2021 Employee Stock Purchase Plan (“2021 ESPP”), which was subsequently approved by the Company’s stockholders and became 
effective in June 2021. The 2021 ESPP authorizes the initial issuance of up to 5,000,000 shares of the Company’s common stock to eligible employees of the Company or, as 
designated by the Board, employees of a related company. The 2021 ESPP provides for offering periods not to exceed 27 months, and each offering period will include 
purchase periods. The Company determined that offering periods would commence at approximately the six-month period beginning with an enrollment date and ending with 
the next exercise date, except that the first offering period commenced on the effective date of the Company's registration statement and ended on November 9, 2021.
 
The 2021 ESPP provides that the number of shares reserved and available for issuance under the 2021 ESPP will automatically increase on January 1 of each calendar year 
from January 1, 2022 through January 1, 2031 by an amount equal to the lesser of (i) 0.5% of the outstanding number of shares of common stock on the immediately 
preceding December 31 and (ii) such lesser number of shares of common stock as determined by the Board. The number of shares reserved and available for issuance under 
the 2021 ESPP as of January 1, 2022 is 6,057,993.
 
Share-Based Payment Valuation

The grant date fair value of Time Vesting Options granted is determined using the Black-Scholes option-pricing model. The grant date fair value of Performance Vesting 
Options is determined using a Monte Carlo simulation model and a barrier-adjusted Black-Scholes option-pricing model. The grant date fair value of stock purchase rights 
granted under the 2021 ESPP is determined using the Black-Scholes option-pricing model.

2021 ESPP Valuation

The following table presents, on a weighted-average basis, the assumptions used in the Black-Scholes option-pricing model to determine the grant date fair value of stock 
purchase rights granted under the 2021 ESPP during the periods presented:
 

 Three Months Ended March 31,
 2022
Expected volatility 34.33%
Risk-free interest rate 0.07%
Expected term (in years) 0.49
Expected dividend yield None
 

Time Vesting Options

The following table presents, on a weighted-average basis, the assumptions used in the Black-Scholes option-pricing model to determine the grant date fair value of Time 
Vesting Options granted under the 2014 Plan and 2021 Plan during the periods presented:

 Three Months Ended March 31,
 2022  2021
Expected volatility -  40.83%
Risk-free interest rate -  0.90%
Expected term (in years) -  6.5
Expected dividend yield -  None
 

Performance Vesting Options

The following table presents, on a weighted-average basis, the assumptions used in the Black-Scholes option-pricing model to determine the grant date fair value of 
Performance Vesting Options granted under the 2014 Plan during the periods presented:

 Three Months Ended March 31,
 2022  2021
Expected volatility -  60.00%
Risk-free interest rate -  0.63%
Expected term (in years) -  5.2
Expected dividend yield -  None
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Stock Options

A summary of the Company’s stock option activity during the period presented is as follows:
 

 
Time Vesting 

Options   
Performance 

Vesting Options   
Total Number of 

Stock Options   

Weighted-
Average Exercise 

Price  
Outstanding as of December 31, 2021  18,513,356    12,239,595    30,752,951   $ 2.01  
Granted -   -    -   $ -  
Exercised  (853,231 )   (633,496 )   (1,486,727 )  $ 0.86  
Forfeited  (113,330 )  -    (113,330 )  $ 9.79  

Outstanding as of March 31, 2022  17,546,795    11,606,099    29,152,894   $ 2.04  
Options vested or expected to vest as of March 31, 2022  16,839,236    11,606,099    28,445,335   $ 3.36  
Options exercisable as of March 31, 2022  12,686,120    11,606,099    24,292,219   $ 0.84  
 
The number and weighted-average grant date fair value of stock options during the period presented are as follows:
 

 Number of Stock Options  
Weighted-Average

Grant Date Fair Value  

 Time Vesting Options   
Performance Vesting 

Options  Time Vesting Options   
Performance Vesting 

Options  
Non-vested as of December 31, 2021  5,266,469   -  $ 3.45   $ -  
Non-vested as of March 31, 2022  4,738,227   -  $ 3.58   $ -  
Granted during the period -   -  $ -   $ -  
Vested during the period  (414,912 )  -  $ 1.53   $ -  
Forfeited/canceled during the period  (113,330 )  -  $ 4.51   $ -  
 
There were no grants of Time Vesting Options or Performance Vesting Options during the three months ended March 31, 2022.

The fair value of stock options vested during the three months ended March 31, 2022 was $7,420.

As of March 31, 2022, the weighted-average remaining contractual life of outstanding stock options was approximately 4.53 years.

Restricted Stock Units

The following table summarizes the Company’s RSU activity since December 31, 2021:
 

 Restricted Stock Units   
Weighted-Average Grant Date 

Fair Value  
Unvested as of December 31, 2021  1,683,077   $ 15.14  
Granted  -   $ -  
Vested  -   $ -  
Forfeited  (53,941 )  $ 15.03  

Unvested as of March 31, 2022  1,629,136   $ 15.15  
 

There were no RSUs that vested during the three months ended March 31, 2022.

As of March 31, 2022, the weighted-average remaining contractual life of outstanding RSUs was approximately 9.27 years.

Stock-Based Compensation Expense

The Company estimated a forfeiture rate of 6.96% for awards with service-based vesting conditions based on historical experience and future expectations of the vesting of 
these share-based payments. The Company used this rate as an assumption in calculating stock-based compensation expense for Time Vesting Options, RSUs, and stock 
purchase rights granted under the 2021 ESPP.

Total stock-based compensation expense, by caption, recorded in the unaudited condensed consolidated statements of operations and comprehensive income for the periods 
presented is as follows:
 

 Three Months Ended March 31,  
 2022   2021  
Cost of labor and chemicals $ 1,871   $ -  
General and administrative  3,648    310  
Total stock-based compensation expense $ 5,519   $ 310  
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Total stock-based compensation expense, by award type, recorded in the unaudited condensed consolidated statements of operations and comprehensive income for the 
periods presented is as follows:

 Three Months Ended March 31,  
 2022   2021  
Time Vesting Options $ 1,920   $ 310  
RSUs  3,226    -  
2021 ESPP  373    -  
Total stock-based compensation expense $ 5,519   $ 310  

As of March 31, 2022, total unrecognized compensation expense related to unvested Time Vesting Options was $10,095, which is expected to be recognized over a weighted-
average period of 3.16 years.

As of March 31, 2022, there was no unrecognized compensation expense related to unvested Performance Vesting Options as the completion of the IPO satisfied the 
performance condition and as a result, all outstanding Performance Vesting Options vested. 

As of March 31, 2022, total unrecognized compensation expense related to unvested RSUs was $13,105, which is expected to be recognized over a weighted-average period of 
3.02 years.

As of March 31, 2022, total unrecognized compensation expense related to unvested stock purchase rights under the 2021 ESPP was $207, which is expected to be recognized 
over a weighted-average period of 0.13 years.

Modification of Stock Options

In February 2021, the Company modified a total of 7,874,304 shares of Performance Vesting Options for 12 grantees to provide for an additional service-based vesting 
condition related to the acceleration of vesting in connection with a grantees’ death. The modification resulted in an incremental increase to unrecognized compensation 
expense related to unvested Performance Vesting Options of $75,217, which was recognized in June 2021 in connection with the completion of the IPO. The Company did not 
recognize current incremental stock-based compensation expense in connection with the modification during the three months ended March 31, 2021 because the grants vest 
upon the earlier of a performance condition or a service condition. 

In June 2021, the Company modified all outstanding shares of Performance Vesting Options to remove, subject to the successful completion of the IPO, the requirement that 
the Principal Stockholders receive the Target Proceeds and the Maximum Amount as conditions for the Performance Vesting Options to vest. This modification resulted in 
incremental stock-based compensation expense of $117,708, which was recognized in the three months ended June 30, 2021 in connection with the completion of the IPO.

14.   Business Combinations

From time to time, the Company may pursue acquisitions of conveyorized car washes that either strategically fit with the Company’s business or expand the Company’s 
presence in new and attractive markets.

The Company accounts for business combinations under the acquisition method of accounting. The assets acquired and liabilities assumed in connection with business 
acquisitions are recorded at the date of acquisition at their estimated fair values, with any excess of the purchase price over the estimated fair values of the net assets acquired 
and intangible assets assigned, recorded as goodwill. Significant judgment is required in estimating the fair value of assets acquired and liabilities assumed and in assigning 
their respective useful lives. Accordingly, the Company may engage third-party valuation specialists to assist in these determinations. The fair value estimates are based on 
available historical information and on future expectations and assumptions deemed reasonable by management; but are inherently uncertain.

The unaudited condensed consolidated financial statements reflect the operations of an acquired business starting from the effective date of the acquisition. The Company 
expensed $129 and $149 of acquisition-related costs for the three months ended March 31, 2022 and 2021, respectively. These acquisition-related costs are expensed as 
incurred and are included in general and administrative expenses in the accompanying unaudited condensed consolidated statements of operations and comprehensive income.

For the three months ended March 31, 2022 and 2021, the amount of acquired goodwill that is not deductible for income tax purposes was not material.

2022 Acquisitions

The Company has not consummated any acquisitions during the three months ended March 31, 2022.

2021 Acquisitions

In 2021, the Company acquired the assets and liabilities of 37 conveyorized car washes in five acquisitions for total consideration of approximately $524,839, which was paid 
in cash. These acquisitions resulted in the preliminary recognition of $323,477 of goodwill, $202,708 of property and equipment, $4,300 of intangible assets related to 
customer relationships, $3,970 of intangible assets related to covenants not to compete, and $9,665 of net liabilities. In connection with the Downtowner Car Wash 
acquisition, the Company 
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recognized a contingent consideration liability of $5,750. See Note 9 Fair Value Measurements for additional information regarding the contingent consideration liability.

The weighted-average amortization periods for the acquired customer relationships and covenants not to compete are 7.0 years and 5.0 years, respectively.

The acquisitions were located in the following markets:
 

Location (Seller) Number of Washes  Month Acquired
Florida (Superwash Express) 5  June
Texas (Super Suds Car Wash) 1  July
Texas (Daddy O's Car Wash) 3  November
Florida (Downtowner Car Wash) 5  December
Florida (Clean Streak Ventures LLC) 23  December
 

 
15.   Related-Party Transactions

For various advisory and monitoring services provided to the Company, Leonard Green & Partners ("LGP"), the majority owner of the Company, historically received $1,000 
annually for various advisory and monitoring services provided to the Company pursuant to a management services agreement. For the three months ended March 31, 2021, 
total fees and expenses paid by the Company to LGP was $250. Fees and expenses paid to LGP are included in general and administrative expenses in the accompanying 
unaudited condensed consolidated statements of operations and comprehensive income. The management services agreement terminated in June 2021 upon the consummation 
of the IPO.

LGP was one of the Company’s creditors under the Amended Second Lien Credit Agreement with an investment in 2020 of $5,625 in the Second Lien Term Loan. The 
Company made a voluntary prepayment of all outstanding balances under the Second Lien Term Loan in June 2021. See Note 8 Debt for additional information.

16.   Commitments and Contingencies

Litigation

From time to time, the Company is party to pending or threatened lawsuits arising out of or incident to the ordinary course of business. The Company carries professional and 
general liability insurance coverage and other insurance coverages. In the opinion of management and upon consultation with legal counsel, none of the pending or threatened 
lawsuits will have a material effect upon the consolidated financial position, operations, or cash flows of the Company.

Insurance

The Company carries a broad range of insurance coverage, including general and business auto liability, commercial property, workers’ compensation, cyber risk, and general 
umbrella policies. As of March 31, 2022 and December 31, 2021, the Company accrued $3,230 and $3,169, respectively, for assessments on insurance claims filed, which are 
included in other accrued expenses in the accompanying unaudited condensed consolidated balance sheets. As of March 31, 2022 and December 31, 2021, the Company 
recorded $2,646 and $2,594, respectively, in receivables from its non-healthcare insurance carriers related to these insurance claims, which are included in other receivables in 
the accompanying unaudited condensed consolidated balance sheets. The receivables are paid when the claim is finalized and the reserved amounts on these claims are 
expected to be paid within one year.

Environmental Matters

Operations at certain facilities currently or previously owned or leased by the Company utilize, or in the past have utilized, hazardous substances generally in compliance with 
applicable law. Periodically, the Company has had minor claims asserted against it by regulatory agencies or private parties for environmental matters relating to the handling 
of hazardous substances by the Company, and it has incurred obligations for investigations or remedial actions with respect to certain of these matters. There can be no 
assurances that activities at these facilities, or future facilities owned or operated by the Company, may not result in additional environmental claims being asserted against the 
Company or additional investigations or remedial actions being required. The Company is not aware of any significant remediation matters as of March 31, 2022. Because of 
various factors including the difficulty of identifying the responsible parties for any particular site, the complexity of determining the relative liability among them, the 
uncertainty as to the most desirable remediation techniques and the amount of damages and clean-up costs and the time period during which such costs may be incurred, the 
Company is unable to reasonably estimate the ultimate cost of claims asserted against the Company related to environmental matters; however, the Company does not believe 
such costs will be material to its unaudited condensed consolidated financial statements.

In addition to potential claims asserted against the Company, there are certain regulatory obligations associated with these facilities. The Company also has a third-party 
specialist to review the sites subject to these regulations annually, for the purpose of assigning 
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future cost. A third party has conducted a preliminary assessment of site restoration provisions arising from these regulations and the Company has recognized a provisional 
amount. As of March 31, 2022 and December 31, 2021, the Company recorded an environmental remediation accrual of $12, which is included in other accrued expenses in 
the accompanying unaudited condensed consolidated balance sheets.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of our financial condition and results of operations together with our unaudited condensed consolidated financial 
statements and related notes included elsewhere in this Quarterly Report on Form 10-Q and the audited consolidated financial statements and related notes included in our 
2021 10-K. This discussion contains forward-looking statements based upon current plans, expectations and beliefs involving risks and uncertainties. Our actual results may 
differ materially from those anticipated in these forward-looking statements as a result of various factors, including those set forth in other parts of this Quarterly Report on 
Form 10-Q and in Part I, Item 1A. “Risk Factors” and in Part II. Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” of our 
2021 10-K.

Who We Are

Mister Car Wash, Inc. is the largest national car wash brand, offering express exterior and interior cleaning services to customers across 399 car wash locations in 21 states as of 
March 31, 2022. Founded in 1996, we employ an efficient, repeatable, and scalable process, which we call the “Mister Experience,” to deliver a clean, dry, and shiny car every 
time. The core pillars of the “Mister Experience” are greeting every customer with a wave and smile, providing them the highest quality car wash, and delivering the experience 
quickly and conveniently. We offer a monthly subscription program, which we call the Unlimited Wash Club (“UWC”), as a flexible, quick, and convenient option for 
customers to keep their cars clean. As of March 31, 2022 and December 31, 2021, we had approximately 1.8 million and approximately 1.7 million UWC Members, 
respectively. For the three months ended March 31, 2022 and 2021, UWC sales represented 64% and 62% of our total wash sales, respectively, and UWC volume represented 
73% and 72% of our total wash volume, respectively. Our scale and over 25 years of innovation allow us to drive operating efficiencies and invest in training, infrastructure, and 
technology that improve speed of service, quality, and sustainability and realize strong financial performance.

Factors Affecting Our Business and Trends

We believe that our business and growth depend on a number of factors that present significant opportunities for us and may pose risks and challenges, including those 
discussed below and in Part I, Item 1A. “Risk Factors” of our 2021 10-K.
  

  
•   Growth in comparable store sales. Comparable store sales have been a strong driver of our net revenue growth and we expect it to continue to play a key role in our 

future growth and profitability. We will seek to continue to grow our comparable store sales by increasing the number of UWC members, increasing efficiency and 
throughput of our car wash locations, increasing marketing spend to add new customers, and increasing customer visitation frequency.

  

  •   Number and loyalty of UWC members. The UWC program is a critical element of our business. UWC members contribute a significant portion of our net revenue and 
provide recurring revenue through their monthly membership fees. 

  

  
•   Labor management. Hiring and retaining skilled team members and experienced management represents one of our largest costs. We believe people are the key to our 

success and we have been able to successfully attract and retain engaged, high-quality team members by paying competitive wages, offering attractive benefit packages, 
and providing robust training and development opportunities. While the competition for skilled labor is intense and subject to high turnover, we believe our approach to 
wages and benefits will continue to allow us to attract suitable team members and management to support our growth.

  

Factors Affecting the Comparability of Our Results of Operations

Our results have been affected by, and may in the future be affected by, the following factors, which must be understood in order to assess the comparability of our period-to-
period financial performance and condition.

Greenfield Location Development

Our primary historical growth strategy has involved acquiring local and regional car wash operators, upgrading the facilities and equipment, training the team to provide the 
“Mister Experience,” and converting the site to the “Mister” brand. More recently, we have also grown through greenfield development of Mister Car Wash locations, with 
particular focus on Express Exterior Locations, and anticipate further pursuit of this strategy in the future. During the three months ended March 31, 2022, we successfully 
opened three greenfield locations. We expect the majority of our future location growth to be through greenfield development, which we believe will drive a more controllable 
pipeline of unit growth for future locations in existing and adjacent markets.

The comparability of our results may be impacted by the inclusion of financial performance of greenfield locations that have not delivered a full fiscal year of financial results 
nor matured to average unit volumes, which we typically expect after approximately three full years of operation.
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Acquisitions

In the three months ended March 31, 2022, we did not consummate any acquisitions. 

Following an acquisition, we implement a variety of operational improvements to unify branding and enhance profitability. As soon as feasible, we fully integrate and transition 
acquired locations to the “Mister” brand and make investments to improve site flow, upgrade tunnel equipment and technology, and install our proprietary Unity Chemical 
system, which is a unique blend of our signature products utilizing the newest technology and services to make a better car wash experience for our customers. We also 
establish member-only lanes, optimize service offerings and implement training initiatives that we have successfully utilized to improve team member engagement and drive 
UWC growth post-acquisition. The costs associated with these onboarding initiatives, which vary by site, can impact the comparability of our results.

The comparability of our results may also be impacted by the inclusion of financial performance of our acquisitions that have not delivered a full fiscal year of financial results 
under Mister Car Wash’s ownership.

Key Performance Indicators

We prepare and analyze various operating and financial data to assess the performance of our business and to help in the allocation of our resources. The key operating 
performance and financial metrics and indicators we use are set forth below, as of and for the three months ended March 31, 2022 and 2021.
 

 Three Months Ended March 31,  
(Dollars in thousands) 2022   2021  

Financial and Operating Data      
Location count (end of period)  399    344  
Comparable store sales growth  11 %   19 %
UWC Members (in thousands, end of period)  1,781    1,391  
UWC sales as a percentage of total wash sales  64 %   62 %
Net income $ 35,488   $ 24,584  
Net income margin  16.2 %   14.0 %
Adjusted EBITDA $ 74,849   $ 61,472  
Adjusted EBITDA margin  34.1 %   35.0 %

 
Location Count (end of period)

Our location count refers to the total number of car wash locations at the end of a period, inclusive of new greenfield locations, acquired locations, and closed locations. The 
total number of locations that we operate, as well as the timing of location openings, acquisitions, and closings, have, and will continue to have, an impact on our performance. 
In the three months ended March 31, 2022, we increased our location count by three greenfield locations. Our Express Exterior Locations, which offer express exterior cleaning 
services, comprise 320 of our current locations and our Interior Cleaning Locations, which offer both express exterior cleaning services and interior cleaning services, comprise 
79 of our current locations.

Comparable Store Sales Growth

A location is considered a comparable store on the first day of the 13th full calendar month following a location’s first day of operations. A location converted from an Interior 
Cleaning Location format to an Express Exterior Location format is excluded when the location did not offer interior cleaning services in the current period but did offer interior 
cleaning services in the prior year period. Comparable store sales growth is the percentage change in total wash sales of all comparable store car washes.

Opening new locations is a primary component of our growth strategy and as we continue to execute on our growth strategy, we expect that a significant portion of our sales 
growth will be attributable to non-comparable store sales. Accordingly, comparable store sales are only one measure we use to assess the success of our growth strategy. For the 
three months ended March 31, 2022, comparable store sales increased to 11% compared to an increase of 19% in the three months ended March 31, 2021. 

UWC Members (end of period)

Members of our monthly subscription service are known as Unlimited Wash Club Members, or UWC Members. We view the number of UWC Members and the growth in the 
number of UWC Members on a net basis from period to period as key indicators of our revenue growth. The number of UWC Members has grown over time as we have 
acquired new customers and retained previously acquired customers. There were approximately 1.8 million and approximately 1.7 million UWC Members as of March 31, 
2022 and December 31, 2021, respectively. Our UWC Members grew by approximately 8%, from December 31, 2021 through March 31, 2022.
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UWC Sales as a Percentage of Total Wash Sales

UWC sales as a percentage of total wash sales represents the penetration of our subscription membership program as a percentage of our overall wash sales. Total wash sales are 
defined as the net revenue generated from express exterior cleaning services and interior cleaning services for both UWC Members and retail customers. UWC sales as a 
percentage of total wash sales is calculated as sales generated from UWC Members as a percentage of total wash sales. We have consistently grown this measure over time as 
we educate customers as to the value of our subscription offering. UWC sales were 64% and 62% of our total wash sales for the three months ended March 31, 2022 and 2021, 
respectively.

Adjusted EBITDA and Adjusted EBITDA Margin

Adjusted EBITDA is a non-GAAP measure of our financial performance and should not be considered as an alternative to net income as a measure of financial performance or 
any other performance measure derived in accordance with generally accepted accounting principles in the United States of America (“U.S. GAAP”) and should not be 
construed as an inference that our future results will be unaffected by unusual or nonrecurring items. Adjusted EBITDA is defined as net income (loss) before interest expense, 
net, income tax provision, depreciation and amortization expense, loss (gain) on sale of assets, gain on sale of quick lube facilities, dividend recapitalization fees and payments, 
loss on early debt extinguishment, stock-based compensation expense, acquisition expenses, management fees, non-cash rent expense, expenses associated with securities 
offerings, and other nonrecurring charges. Adjusted EBITDA margin is defined as Adjusted EBITDA divided by net revenues for a given period.

We present Adjusted EBITDA because we believe it assists investors and analysts in comparing our operating performance across reporting periods on a consistent basis by 
excluding items that we do not believe are indicative of our ongoing operating performance. You are encouraged to evaluate these adjustments and the reasons we consider them 
appropriate for supplemental analysis. In evaluating Adjusted EBITDA, you should be aware that in the future we may incur expenses that are the same as or similar to some of 
the adjustments in our presentation of Adjusted EBITDA. Our presentation of Adjusted EBITDA should not be construed as an inference that our future results will be 
unaffected by unusual or non-recurring items. There can be no assurance that we will not modify the presentation of Adjusted EBITDA in future periods, and any such 
modification may be material. In addition, Adjusted EBITDA may not be comparable to similarly titled measures used by other companies in our industry or across different 
industries.

Our management believes Adjusted EBITDA is helpful in highlighting trends in our core operating performance compared to other measures, which can differ significantly 
depending on long-term strategic decisions regarding capital structure, the tax jurisdictions in which companies operate and capital investments. We also use Adjusted EBITDA 
in connection with establishing discretionary annual incentive compensation; to supplement U.S. GAAP measures of performance in the evaluation of the effectiveness of our 
business strategies; to make budgeting decisions; and because our Amended A&R First Lien Credit Agreement uses measures similar to Adjusted EBITDA to measure our 
compliance with certain covenants.

Adjusted EBITDA has its limitations as an analytical tool, and you should not consider it in isolation or as a substitute for analysis of our results as reported under U.S. GAAP. 
Some of these limitations include:
  
  •   Adjusted EBITDA does not reflect our cash expenditure or future requirements for capital expenditures or contractual commitments;
  
  •   Adjusted EBITDA does not reflect changes in our cash requirements for our working capital needs;
  
  •   Adjusted EBITDA does not reflect the interest expense and the cash requirements necessary to service interest or principal payments on our debt;
  
  •   Adjusted EBITDA does not reflect cash requirements for replacement of assets that are being depreciated and amortized;
  
  •   Adjusted EBITDA does not reflect non-cash compensation, which is a key element of our overall long-term compensation;
  
  •   Adjusted EBITDA does not reflect the impact of certain cash charges or cash receipts resulting from matters we do not find indicative of our ongoing operations; and
  
  •   other companies in our industry may calculate Adjusted EBITDA differently than we do.

Adjusted EBITDA was approximately $74.8 million and $61.5 million in the three months ended March 31, 2022 and 2021, respectively. Our Adjusted EBITDA 
margin was 34.1% and 35.0% in in the three months ended March 31, 2022 and 2021, respectively. The Adjusted EBITDA and Adjusted EBITDA margin results in the three 
months ended March 31, 2022 compared to the prior year period are primarily attributable to the increase in the number of UWC Members during the three months ended March 
31, 2022, as well as the change in non-cash rent expense during the current period. The following is a reconciliation of our net income to Adjusted EBITDA for the periods 
presented.
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  Three Months Ended March 31,  

(Dollars in thousands)  2022   2021  
Reconciliation of net income to Adjusted EBITDA:       
Net income  $ 35,488   $ 24,584  
Interest expense, net   8,166    13,959  
Income tax provision   8,280    8,382  
Depreciation and amortization expense   14,945    11,650  
Loss on sale of assets (a)   459    790  
Stock-based compensation expense (b)   5,519    310  
Acquisition expenses (c)   534    454  
Management fees (d)   -    250  
Non-cash rent expense (e)   520    378  
Expenses associated with initial public offering (f)   286    -  
Other (g)   652    715  

Adjusted EBITDA  $ 74,849   $ 61,472  
Net Revenues  $ 219,419   $ 175,508  
Adjusted EBITDA margin   34.1 %   35.0 %

(a)Consists of losses on the disposition of assets associated with sale-leaseback transactions, store closures or the sale of property and equipment.

(b)Represents non-cash expense associated with our share-based payments.

(c)Represents expenses incurred in strategic acquisitions, including professional fees for accounting and auditing services, appraisals, legal fees and financial services, 
one-time costs associated with supplies for rebranding the acquired stores, and distinct travel expenses for related, distinct integration efforts by team members who are 
not part of our dedicated integration team.

(d)Represents fees paid to Leonard Green & Partners in accordance with our management services agreement, which terminated on the consummation of our initial 
public offering in June 2021 (“IPO”). 

(e)Represents the difference between cash paid for rent expense and U.S. GAAP rent expense.

(f)Represents nonrecurring expenses associated with the consummation of our IPO in June 2021.

(g)Consists of other items as determined by management not to be reflective of our ongoing operating performance, such as costs associated with our one-time rebranding 
initiative costs, severance pay, non-deferred legal fees and other expenses related to credit agreement amendments, legal settlements and legal fees related to contract 
terminations, and nonrecurring strategic project costs.

Components of Our Results of Operations

Net Revenues

We recognize revenue in two main streams: (i) the UWC program that entitles the customer to unlimited washes for a monthly subscription fee, cancellable at any time and (ii) 
retail car washes and other services. In the UWC program, we enter into a contract with the customer that falls under the definition of a customer contract under ASC 606, 
Revenue from Contracts with Customers. Customers are automatically charged on a credit card or debit card on the same date of the month that they originally signed up. Our 
performance obligations are to provide unlimited car wash services for a monthly fee. Revenue from the UWC program is recognized ratably over the month in which it is 
earned and amounts unearned are recorded as deferred revenue on the unaudited condensed consolidated balance sheets; all amounts recorded as deferred revenue at year-end 
are recognized as revenue in the following year. Revenue from retail car wash and other services is recognized at the point in time at which services are rendered and the 
customer pays with cash, debit card, or credit card. Revenues are net of sales tax, refunds, and discounts applied as a reduction of revenue at the time of payment.

Store Operating Costs

Store operating costs consist of cost of labor and chemicals and other car wash store operating expenses.

Cost of Labor and Chemicals

Cost of labor and chemicals include compensation and related employee benefit expenses associated with car wash employees, maintenance employees, warehouse employees, 
chemicals and associated supplies, including wages, cash bonuses, stock-based 
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compensation, taxes, insurance, and workers compensation payments as reported in the unaudited condensed consolidated statements of operations and comprehensive income 
included elsewhere in this Quarterly Report on Form 10-Q.

Other Store Operating Expenses

Other store operating expenses includes all other costs related to the operations of car wash and warehouse locations such as credit card fees, car damages, office and lobby 
supplies, information technology costs associated with the locations, telecommunications, advertising, non-healthcare related insurance, rent, repairs and maintenance related to 
assets, utilities, property taxes, and depreciation expense on assets at the car wash and warehouse locations.

General and Administrative

General and administrative expenses include compensation expenses and the related employee benefits of headquarters employees, including wages, cash bonuses, stock-based 
compensation, taxes, insurance, and workers compensation payments, as well as information technology expenses, administrative office expenses, professional services and 
other related expenses, depreciation expense on held-for-use assets used at our headquarters, and amortization expense associated with our intangible assets.

We will continue to incur significant expenses on an ongoing basis that we did not incur as a private company. Those costs include additional director and officer liability 
insurance expenses, as well as third-party and internal resources related to accounting, auditing, Sarbanes-Oxley Act compliance, legal, and investor and public relations 
expenses. We expect such expenses to further increase after we are no longer an emerging growth company. These costs will generally be expensed under general and 
administrative expenses in the unaudited condensed consolidated statements of operations and comprehensive income included elsewhere in this Quarterly Report on Form 10-
Q.

Loss on Sale of Assets

Loss on sale of assets includes losses on the sale-leaseback of our locations and sale of property and equipment.

Interest Expense, net

Interest expense, net consists primarily of cash and non-cash interest expense on borrowings, partially offset by interest income earned on our cash balances.

Loss on Extinguishment of Debt

Loss on extinguishment of debt includes losses associated with amendments to our existing debt that are accounted for as extinguishments, as well as losses associated with 
partial or whole payments on our debt that qualify for extinguishment accounting.

Income Tax Provision

We recognize deferred tax assets and liabilities for the expected future tax consequences of events that have been recognized differently in the financial statements or tax 
returns. Under this method, deferred tax liabilities and assets are determined based on the difference between the financial statement carrying amounts and tax basis of assets 
and liabilities using enacted tax rates.

We have adopted a more-likely-than-not threshold for financial statement recognition and measurement of an uncertain tax position taken or expected to be taken in a tax return. 
We recognize interest and penalties related to uncertain tax positions in income tax provision in our unaudited condensed consolidated statements of operations and 
comprehensive income included elsewhere in this Quarterly Report on Form 10-Q.

Results of Operations for the Three Months Ended March 31, 2022 and 2021 (Unaudited)

The unaudited results of operations data for the three months ended March 31, 2022 and 2021 have been derived from the unaudited condensed consolidated financial 
statements included elsewhere in this Quarterly Report on Form 10-Q.
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  Three Months Ended March 31,  
  2022   2021  

(Dollars in thousands)  Amount   % of Revenue   Amount   % of Revenue  
Net revenues  $ 219,419    100 %  $ 175,508    100 %
             
Store operating costs:             
Cost of labor and chemicals   65,538    30 %   51,749    29 %
Other store operating expenses   77,801    35 %   61,083    35 %
General and administrative   23,687    11 %   14,961    9 %
Loss on sale of assets   459    0 %   790    0 %
Total costs and expenses   167,485    76 %   128,583    73 %
Operating income   51,934    24 %   46,925    27 %

Other expense:             
Interest expense, net   8,166    4 %   13,959    8 %
Total other expense   8,166    4 %   13,959    8 %
Income before taxes   43,768    20 %   32,966    19 %
Income tax provision   8,280    4 %   8,382    5 %
Net income   35,488    16 %   24,584    14 %
 
Net Revenues
 
  Three Months Ended March 31,        

(Dollars in thousands)  2022   2021   $ Change   % Change  
Net revenues  $ 219,419   $ 175,508   $ 43,911    25 %

 
Net revenues were $219.4 million for the three months ended March 31, 2022 compared to $175.5 million for the three months ended March 31, 2021, an increase of 

$43.9 million, or 25%. The increase in net revenues was primarily attributable to the increase in car wash sales due to growth in UWC members and the year-over-year addition 
of 55 locations.

 
Store Operating Costs

Cost of Labor and Chemicals
 
  Three Months Ended March 31,        

(Dollars in thousands)  2022   2021   $ Change   % Change  
Cost of labor and chemicals  $ 65,538   $ 51,749   $ 13,789    27 %
Percentage of revenues, net   30 %   29 %       

 
Cost of labor and chemicals was $65.5 million for the three months ended March 31, 2022 compared to $51.7 million for the three months ended March 31, 2021, an 

increase of $13.8 million, or 27%. The increase in the cost of labor and chemicals was primarily driven by increased labor and benefits of $12.5 million and an increase in wash 
chemicals and supplies of approximately $2.0 million, both attributable to an increase in volume with comparable store sales growth and the year-over-year addition of 55 
locations compared to the prior year. These increases were primarily offset by costs associated with gasoline sales which we offered in the three months ended March 31, 2021 
but which we did not offer in the three months ended March 31, 2022.

Other Store Operating Expenses
 
  Three Months Ended March 31,        

(Dollars in thousands)  2022   2021   $ Change   % Change  
Other store operating expenses  $ 77,801   $ 61,083   $ 16,718    27 %
Percentage of revenues, net   35 %   35 %       
 

Other store operating expenses were $77.8 million for the three months ended March 31, 2022 compared to $61.1 million for the three months ended March 31, 2021, 
an increase of $16.7 million, or 27%. The increase in other store operating expenses was attributable to the year-over-year addition of 55 locations and some inflationary 
pressures on our utilities and maintenance expenses. Rent expense increased with the addition of 37 new land and building leases.
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General and Administrative
 
  Three Months Ended March 31,        

(Dollars in thousands)  2022   2021   $ Change   % Change  
General and administrative  $ 23,687   $ 14,961   $ 8,726    58 %
Percentage of revenues, net   11 %   9 %       
 

General and administrative expenses were $23.7 million for the three months ended March 31, 2022 compared to $15.0 million for the three months ended March 31, 
2021, an increase of $8.7 million, or 58%. The increase in general and administrative expenses was primarily driven by an increase of approximately $3.0 million in salaries and 
benefits, an increase of approximately $3.4 million in stock-based compensation expense, and an increase of approximately $1.9 million in other costs, which were primarily 
attributable to the increased costs of being a public company and increase in headcount.

Loss on Sale of Assets
 
  Three Months Ended March 31,        

(Dollars in thousands)  2022   2021   $ Change   % Change  
Loss on sale of assets  $ 459   $ 790   $ (331 )   (42 )%
Percentage of revenues, net   0 %   0 %       

 
Loss on sale of assets was $0.5 million for the three months ended March 31, 2022 compared to $0.8 million for the three months ended March 31, 2021, a decrease of 

$0.3 million, or 42%. 

Other Expense
 
  Three Months Ended March 31,        

(Dollars in thousands)  2022   2021   $ Change   % Change  
Other expense  $ 8,166   $ 13,959   $ (5,793 )   (42 )%
Percentage of revenues, net   4 %   8 %       
 

Other expense was $8.2 million for the three months ended March 31, 2022 compared to $14.0 million for the three months ended March 31, 2021, a decrease of $5.8 
million, or 42%. The decrease in other expense was primarily driven by a $5.8 million reduction in interest expense, resulting from the June 2021 pay down of the First Lien 
Term Loan and the June 2021 pay-off  of the Second Lien Term Loan.

Income Tax Provision
 
  Three Months Ended March 31,        

(Dollars in thousands)  2022   2021   $ Change   % Change  
Income tax provision  $ 8,280   $ 8,382   $ (102 )   (1 )%
Percentage of revenues, net   4 %   5 %       
 

Income tax provision was $8.3 million for the three months ended March 31, 2022 compared to $8.4 million for the three months ended March 31, 2021, a decrease of 
$0.1 million, or 1%. 

Liquidity and Capital Resources

Funding Requirements

Our primary requirements for liquidity and capital are to fund our investments in our core business, to pursue greenfield expansion and acquisitions, and to service our 
indebtedness. Historically, these cash requirements have been met through funds raised by the sale of common equity, utilization of our Revolving Commitment, First Lien 
Term Loan, Second Lien Term Loan, sale-leaseback transactions, and cash provided by operations. As of March 31, 2022 and December 31, 2021, we had cash and cash 
equivalents of $70.3 million and $19.7 million, respectively, and $149.4 million and $149.5 million, respectively, of available borrowing capacity under our Revolving 
Commitment. 

In June 2021, we entered into Amendment No. 2, which increased the commitments under the Revolving Commitment from $75.0 million to $150.0 million. In June 2021, we 
made a voluntary prepayment of all outstanding balances under our Second Lien Term 
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Loan, which included $242.7 million in outstanding principal and $6.1 million in accrued interest expense, and a voluntary prepayment of $190.4 million of outstanding 
principal under our First Lien Term Loan. These voluntary prepayments were funded with the net proceeds of our IPO and the Amended Second Lien Credit Agreement was 
terminated.

In December 2021, in connection with the Clean Streak Ventures acquisition, we entered into Amendment No. 3, which increased the principal borrowings under the First Lien 
Term Loan by $290 million to $903 million. For a description of our credit facilities, please see Note 8 Debt in the unaudited condensed consolidated financial statements 
included elsewhere in this Quarterly Report on Form 10-Q. 

As of March 31, 2022, we were in compliance with the covenants under the Amended A&R First Lien Credit Agreement. 

We believe that our sources of liquidity and capital will be sufficient to finance our growth strategy and resulting operations, planned capital expenditures, and the additional 
expenses we expect to incur as a public company for at least the next 12 months.  However, we cannot assure you that cash provided by operating activities or cash and cash 
equivalents will be sufficient to meet our future needs. If we are unable to generate sufficient cash flows from operations in the future, we may have to obtain additional 
financing. If we obtain additional capital by issuing equity, the interests of our existing stockholders will be diluted. If we incur additional indebtedness, that indebtedness may 
contain significant financial and other covenants that may significantly restrict our operations. We cannot assure you that we could obtain additional financing on favorable 
terms or at all.

Cash Flows for the Three Months Ended March 31, 2022 and 2021 (Unaudited)

The following table shows summary cash flow information for the three months ended March 31, 2022 and 2021:
 
  Three Months Ended March 31,  

(Dollars in thousands)  2022   2021  
Net cash provided by operating activities  $ 81,544   $ 51,589  
Net cash used in investing activities   (30,014 )   (28,710 )
Net cash used in financing activities   (953 )   (2,332 )

Net increase in cash and cash equivalents, and restricted cash  $ 50,577   $ 20,547  
 
Operating Activities. Net cash provided by operating activities consists of net income adjusted for certain non-cash items, including stock-based compensation expense, 

property and equipment depreciation, gains on the disposal of property and equipment, amortization of leased assets and deferred income taxes, as well as the effect of changes 
in other working capital amounts.

For the three months ended March 31, 2022, net cash provided by operating activities was $81.5 million and was comprised of net income of $35.5 million and $36.0 
million as a result of non-cash adjustments comprised primarily of stock-based compensation expense, depreciation and amortization expense, non-cash lease expense, a gain on 
disposal of property and equipment, and a loss on extinguishment of debt. Changes in working capital balances decreased cash provided by operating activities by $10.1 million 
and were primarily driven by increases in the operating lease liability, other noncurrent assets and liabilities and accounts payable, offset by a decrease in other receivables, 
prepaid expenses and other and accrued expenses.

For the three months ended March 31, 2021, net cash provided by operating activities was $51.6 million and was comprised of net income of $24.6 million, increased by 
$28.9 million as a result of non-cash adjustments comprised primarily of depreciation and amortization expense, non-cash lease expense, deferred income taxes, and a gain on 
disposal of property and equipment. Changes in working capital balances increased cash provided by operating activities by $1.9 million and were primarily driven by an 
increase in accrued expenses and a decrease in deferred revenue, partially offset by a decrease in the operating lease liability and a decrease in accounts payable.

Investing Activities. Our net cash used in investing activities primarily consists of purchases and sale of property and equipment and acquisition of car washes.

For the three months ended March 31, 2022, net cash used in investing activities was $30.0 million and was primarily comprised of investment in property and 
equipment to support our greenfield development and other initiatives, partially offset by the sale of property and equipment.

For the three months ended March 31, 2021, net cash used in investing activities was $28.7 million and was comprised of purchases of property and equipment 
primarily to support our greenfield and other initiatives, partially offset by the sale of property and equipment including sale-leaseback transactions.

 
Financing Activities. Our net cash used in financing activities primarily consists of proceeds and payments on our First Lien Term Loan, Second Lien Term Loan, and 

Revolving Commitment, as well as proceeds from our IPO.
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For the three months ended March 31, 2022, net cash used in financing activities was $1.0 million and was primarily comprised of repayments of our First Lien Term 
Loan and principal payments on finance lease obligations, partially offset by proceeds from exercise of stock options.

For the three months ended March 31, 2021, net cash used in financing activities was $2.3 million and was primarily comprised of proceeds from borrowings under our 
Revolving Commitment, First Lien Term Loan, and Second Lien Term Loan, partially offset by repayments of our Revolving Commitment and First Lien Term Loan.

Critical Accounting Policies and Estimates

Our unaudited condensed consolidated financial statements have been prepared in accordance with U.S. GAAP. The preparation of these financial statements requires us to 
make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses and related disclosure of contingent assets and liabilities.

On an ongoing basis, we evaluate our estimates and assumptions, including those related to revenue recognition, goodwill and other intangible assets, income taxes and stock-
based compensation. We base our estimates on historical experience, current developments and on various other assumptions that we believe to be reasonable under these 
circumstances, the results of which form the basis for making judgments about carrying values of assets and liabilities that cannot readily be determined from other sources. 
There can be no assurance that actual results will not differ from those estimates.

The significant accounting policies and estimates used in preparation of the unaudited condensed consolidated financial statements are described in our 2021 10-K. There have 
been no material changes to our significant accounting policies during the three months ended March 31, 2022.

Recent Accounting Pronouncements 
See the sections titled “Summary of Significant Accounting Policies—Recently issued accounting pronouncements not yet adopted” in Note 2 to our unaudited condensed 
consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for a discussion of recent accounting pronouncements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risk from changes in interest rates and inflation. All these market risks arise in the normal course of business, as we do not engage in speculative 
trading activities. The following analysis provides quantitative information regarding these risks.

Interest Rate Risk

Our First Lien Term Loan bears interest at variable rates, which exposes us to market risks relating to changes in interest rates. Interest rate risk is highly sensitive due to many 
factors, including U.S. monetary and tax policies, U.S. and international economic factors, and other factors beyond our control. As of March 31, 2022 and December 31, 2021, 
we had $901.2 million and $903.3 million, respectively, of variable rate debt outstanding under our First Lien Term Loan. Based on the balance outstanding under our First 
Lien Term Loan as of March 31, 2022, an increase or decrease of 10% in the effective interest rate on the First Lien Term Loan would cause an increase or decrease in interest 
expense of approximately $2.8 million over the next 12 months.

In May 2020, we entered into an interest rate swap to mitigate variability in forecasted interest payments on an amortizing notional of $550.0 million of our variable-rate First 
Lien Term Loan. We designated the interest rate swap as a pay-fixed, receive-floating interest rate swap instrument and are accounting for this derivative as a cash flow hedge.

Impact of Inflation

Our results of operations and financial condition are presented based on historical cost. While it is difficult to accurately measure the impact of inflation due to the imprecise 
nature of the estimates required, we believe the effects of inflation on our historical results of operations and financial condition have not been material. In light of the current 
inflationary market conditions, we cannot assure you that our results of operations and financial condition will not be materially impacted by inflation in the future.

Item 4. Controls and Procedures.
 
Limitations on Effectiveness of Controls and Procedures
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In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can 
provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are 
resource constraints, and that management is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their costs.
 
Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures 
(as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered by this Quarterly Report on Form 10-Q. Disclosure 
controls and procedures are designed to provide reasonable assurance that the information required to be disclosed in the reports that we file or submit under the Exchange Act 
has been appropriately recorded, processed, summarized and reported on a timely basis and are effective in ensuring that such information is accumulated and communicated to 
the Company’s management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure. Based 
on such evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as of March 31, 2022, our disclosure controls and procedures were effective 
at the reasonable assurance level.
 
Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting, as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act, that occurred during the three 
months ended March 31, 2022 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

We are from time to time subject to various claims, lawsuits and other legal proceedings, including intellectual property claims. Some of these claims, lawsuits and other legal 
proceedings involve highly complex issues, and often these issues are subject to substantial uncertainties. Accordingly, our potential liability with respect to a large portion of 
such claims, lawsuits and other legal proceedings cannot be estimated with certainty. Management, with the assistance of legal counsel, periodically reviews the status of each 
significant matter and assesses potential financial exposure. We recognize provisions for claims or pending litigation when we determine that an unfavorable outcome is 
probable and the amount of loss can be reasonably estimated. Due to the inherent uncertain nature of litigation, the ultimate outcome or actual cost of settlement may materially 
vary from estimates. If management’s estimates prove incorrect, we could incur a charge to earnings which could have a material and adverse effect on our business, results of 
operations, and financial condition. We are not party to any material legal proceedings.

Item 1A. Risk Factors.

In addition to the other information set forth in this Quarterly Report on Form 10-Q, you should carefully consider the risk factors disclosed in Part I. Item 1A. "Risk Factors” 
and in Part II. Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” of our 2021 10-K, before making an investment decision. Our 
business, financial condition and results of operations could be materially and adversely affected by any of these risks or uncertainties. In that case, the trading price of our 
common stock could decline, and you may lose all or part of your investment. There have been no material changes to the risk factors described in Part I. Item 1A. "Risk 
Factors" of our 2021 10-K.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

None.
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Item 6. Exhibits.
 

Exhibit
Number   Description Form File. No Exhibit Filing Date

Filed/Furnished 
Herewith

2.1+ ^  Equity Purchase Agreement, dated December 8, 2021, by and among Sunshine 
Acquisition Sub Corp., Clean Streak Ventures, LLC, MDKMH Partners, Inc., 
Clean Streak Ventures Intermediate Holdco, LLC (the “CSV Seller”), MKH 
Capital Partners Offshore Fund I, LP (the “CSV Blocker Seller” and together with 
the CSV Seller, each a “Seller” and together the “Sellers”), and Clean Streak 
Ventures Holdco, LLC, as the representative of the Sellers  

    *

3.1   Amended and Restated Certificate of Incorporation of the Company (filed with 
the SEC as Exhibit 3.1 to the Company's Form 8-K filed on July 2, 2021 and 
incorporated herein by reference)

8-K 001-40542 3.1 07/02/2021  

3.2  Amended and Restated Bylaws of the Company (filed with the SEC as Exhibit 
3.2 to the Company's Form 8-K filed on July 2, 2021 and incorporated herein by 
reference)

8-K 001-40542 3.2 07/02/2021  

10.1  Mister Car Wash, Inc. 2021 Incentive Award Plan     *
31.1   Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-

14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 
302 of the Sarbanes-Oxley Act of 2002.

    *

31.2   Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-
14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 
302 of the Sarbanes-Oxley Act of 2002.

    *

32.1   Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, 
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

    **

32.2   Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as 
Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

    **

101.INS   Inline XBRL Instance Document – the instance document does not appear in the 
Interactive Data File because XBRL tags are embedded within the Inline XBRL 
document.

    *

101.SCH  Inline XBRL Taxonomy Extension Schema Document     *
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document     *
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document     *
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document     *
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document     *
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)     *
        
 

*     Filed herewith.

**   Furnished herewith.

+     Schedules have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company undertakes to furnish supplemental copies of any of the omitted schedules upon 
request by the SEC.

^     Portions of this exhibit have been omitted pursuant to Item 601(b)(10)(iv) of Regulation S-K.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto 
duly authorized.
 
    Mister Car Wash, Inc.
        
Date: May 13, 2022   By: /s/ John Lai
      John Lai

      
Chairperson, President and Chief Executive Officer

(Principal Executive Officer)
       
Date: May 13, 2022   By: /s/ Jedidiah Gold
      Jedidiah Gold

      
Chief Financial Officer

(Principal Financial Officer)
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Certain information marked as [***] has been excluded from this exhibit because it is both not material and is the type that the 
registrant treats as private or confidential and is confidential. 
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EQUITY PURCHASE AGREEMENT

THIS EQUITY PURCHASE AGREEMENT (this “Agreement”), dated as of December 8, 2021, by and among Sunshine 
Acquisition Sub Corp., a Delaware corporation (“Buyer”), Clean Streak Ventures, LLC, a Delaware limited liability company (the 
“Company”), MDKMH Partners, Inc., a Delaware corporation (“CSV Blocker” and together with the Company, the “Acquired Targets”), 
Clean Streak Ventures Intermediate Holdco, LLC, a Delaware limited liability company (the “CSV Seller”), MKH Capital Partners Offshore 
Fund I, LP, a Delaware limited partnership (the “CSV Blocker Seller” and together with the CSV Seller, each a “Seller” and together the 
“Sellers”), Clean Streak Ventures Holdco, LLC, a Delaware limited liability company, as the representative of the Sellers (“Sellers’ 
Representative”) and solely for purposes of Section 11.18, Car Wash Partners, Inc., a Delaware corporation (“Guarantor”):

RECITALS

WHEREAS, immediately prior to the Closing, CSV Seller shall distribute the Blocker Percentage of its equity interests in the 
Company (the “Distributed Interests”) to Clean Streak Ventures Holdco, LLC (“CSV Holdco”), which in turn will distribute the Distributed 
Interests to Clean Streak Ventures Splitter LP (“CSV Splitter” and, together with CSV Holdco and CSV Seller, the “CSV Intermediate 
Entities”), which in turn will distribute the Distributed Interests to CSV Blocker in redemption of CSV Blocker’s equity interests in CSV 
Splitter (the “Reorganization”), such that immediately following the Reorganization CSV Blocker and CSV Seller will be the sole members of 
the Company;

WHEREAS, following the Reorganization and immediately prior to Closing, Sellers shall own, directly or indirectly, all of the 
issued and outstanding equity interests of the Acquired Targets; 

WHEREAS, simultaneously with the execution and delivery of this Agreement, WFCW Acquisition, LLC, CFCW Curry Ford, LLC 
and CFCW Red Bug LLC are entering into the redemption agreements in substantially the forms attached hereto as Exhibit B-1, Exhibit B-2 
and Exhibit B-3 (each a "Redemption Agreement", and collectively the "Redemption Agreements"), as applicable, pursuant to which, among 
other things, each of WFCW Acquisition, LLC, CFCW Curry Ford, LLC and CFCW Red Bug LLC shall, prior to the Reorganization, redeem 
all of the equity interests held by Clean Machine Holdings, LLC, TDE Curry Ford, LLC and TDE Distributing, LLC, as applicable, in each 
case pursuant to the terms and conditions set forth in the applicable Redemption Agreement (such transactions, the “Redemptions”), such that 
following the Redemptions the Company shall own, directly or indirectly, all of the issued and outstanding equity interests of each of WFCW 
Acquisition, LLC, CFCW Curry Ford, LLC and CFCW Red Bug LLC;

WHEREAS, CSV Seller desires to sell and transfer all of the equity interests in the Company owned by CSV Seller as of the Closing 
(the “Purchased Company Equity Interests”) to the Buyer, and CSV Blocker Seller desires to sell and transfer all of the shares in CSV Blocker 
owned by CSV Blocker Seller as of the Closing (the “Purchased CSV Blocker Equity Interests,” and together with the Purchased Company 
Equity Interests, the “Purchased Equity Interests”) to the Buyer, and the Buyer desires to purchase from the Sellers, for the Purchase Price 
(which 
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payment shall be in accordance with Section 2.3) at the Closing the Purchased Equity Interests, all on the terms and subject to the conditions 
set forth in this Agreement.

WHEREAS, as a result of the purchase of the Purchased Equity Interests, immediately following the Closing, Buyer will own, 
directly or indirectly, one hundred percent (100%) of the equity interests in the Acquired Companies; 

WHEREAS, as an inducement for the Buyer to enter into this Agreement, CSV Holdco, the Company,  each Profits Unit Holder and 
Landen Assets LLC have executed and delivered to CSV Seller a Rescission and Release Agreement; 

WHEREAS, as an inducement for the Buyer to enter into this Agreement, the Company and each of Art Cordova, Colin Raskin, 
Daniel Lance, Gregory Ries, Leon Snow, Nicole Rodriguez, Steve Lipofsky and Tom Welter have executed a Transaction Bonus Agreement; 
and

WHEREAS, the Acquired Targets, the Sellers and Buyer desire to make certain representations, warranties, covenants and 
agreements in connection with the Transactions and also to prescribe various conditions to the Transactions, in each case, as set forth herein.

NOW, THEREFORE, in consideration of the premises, which are incorporated into and made part of this Agreement, and of the 
representations, warranties, covenants and agreements set forth herein and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.1. Definitions and Defined Terms.  Unless the context otherwise requires or as otherwise defined herein, capitalized terms 
used in this Agreement shall have the respective meanings set forth in Exhibit A.

Section 1.2. Rules of Construction.  Buyer, each Seller, each Acquired Target and Sellers’ Representative are collectively referred to 
herein as the “Parties” and each individually is referred to herein as a “Party”.  All article, section, schedule and exhibit references in this 
Agreement are to the articles, sections, schedules and exhibits to this Agreement unless otherwise specified.  The schedules attached to this 
Agreement constitute a part of this Agreement and are incorporated herein for all purposes.

If a term is defined as one part of speech (such as a noun), it shall have a corresponding meaning when used as another part of speech 
(such as a verb).  Terms defined in the singular have the corresponding meanings in the plural, and vice versa.  The word “or” shall not be 
exclusive.  Unless the context of this Agreement clearly requires otherwise, words importing the masculine gender shall include the feminine 
and neutral genders and vice versa.  The terms “includes” and “including” shall mean “including without limitation.”  The words “hereof,” 
“hereto,” “hereby,” “herein,” “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole 
and not to any particular section or article in which such words appear.  The phrases “the date of this Agreement,” “date hereof” and terms of 
similar import, unless the 
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context otherwise requires, shall be deemed to refer to the date set forth in the preamble of this Agreement.  

References to a particular statute or regulation include all rules and regulations thereunder and any predecessor or successor statute, 
rule or regulation, in each case, as amended or otherwise modified from time to time.

Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business Days are specified.  
Whenever any action must be taken hereunder on or by a day that is not a Business Day, then such action may be validly taken on or by the 
next day that is a Business Day.

The Parties hereto acknowledge and agree that each Party hereto and its attorneys have reviewed this Agreement and that any rule of 
construction to the effect that any ambiguities are to be resolved against the drafting party, or any similar rule operating against the drafter of 
an agreement, shall not be applicable to the construction or interpretation of this Agreement.  Any controversy over construction of this 
Agreement shall be decided without regard to events of authorship or negotiation.    

Titles and headings to sections herein are inserted for convenience of reference only, and are not intended to be a part of or to affect 
the meaning or interpretation of this Agreement.

All references to currency herein shall be to, and all payments required hereunder shall be paid in, Dollars.

Unless otherwise stated, accounting terms used and not expressly defined herein shall have the meanings given to them under GAAP.

ARTICLE II
CLOSING TRANSACTIONS; PURCHASE PRICE; CLOSING

Section 2.1. Sale and Purchase of the Purchased Equity Interests.  Pursuant to the terms and subject to the conditions of this 
Agreement, at the Closing, Buyer shall purchase, acquire and accept from the Sellers and the Sellers shall sell, assign, transfer and convey to 
Buyer, all right, title and interest in and to the Purchased Equity Interests, free and clear of all Liens (other than those that customarily arise 
under securities Laws in private transactions), and Buyer shall pay and deliver the Purchase Price as consideration for the Purchased Equity 
Interests in the manner and as set forth on Exhibit C.  No later than three (3) Business Days prior to the Closing, the Sellers’ Representative 
will prepare and deliver an updated Exhibit C to Buyer (and Buyer shall have an opportunity to review and comment on such updated Exhibit 
C prior to the Closing, and Sellers shall consider any such comments in good faith).

Section 2.2. Purchase Price.  Subject to the adjustments set forth in Section 2.9, the aggregate cash purchase price (the “Purchase 
Price”) to be paid by Buyer to the Sellers in consideration for the Purchased Equity Interests at the Closing shall be an amount equal to the sum 
of:

1) $390,000,000;
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2) either:

a) plus any Estimated Net Working Capital Surplus; or

b) minus any Estimated Net Working Capital Deficit; 

3) plus the Estimated Cash Equivalents; 

4) minus the Estimated Indebtedness set forth on Schedule 2.6(a); 

5) minus the Estimated Closing Date Seller Expenses set forth on Schedule 2.6(b);

6) either:

a) plus any Estimated Capital Expenditure Amount Surplus; or

b) minus any Estimated Capital Expenditure Amount Deficit; and

7) plus the Palm Beach Amount.

Section 2.3. Payment of Purchase Price.  At the Closing, Buyer shall make, or shall cause to be made, payment of an aggregate 
amount (the “Closing Date Payment”) equal to (i) the Purchase Price, minus (ii) the Sellers’ Representative Expense Fund Amount, minus (iii) 
the Escrow Amount, minus (iv) the Development Site Escrow Amount, by wire transfer of immediately available funds to the Paying Agent for 
further distribution by the Paying Agent to the bank accounts and pursuant to the percentage allocations specified on Exhibit C to Sellers.  
Exhibit C shall set forth the pro rata percentage of Purchase Price being received by each of CSV Seller and CSV Blocker Seller (the 
“Allocation Percentage”) and any Purchase Price Adjustment pursuant to Section 2.9 shall be allocated to CSV Seller and CSV Blocker Seller 
in accordance with the Allocation Percentage. 

Section 2.4. Sellers’ Representative Expense Fund.

(a) At the Closing, the Sellers’ Representative Expense Fund Amount shall be withheld from the Purchase Price otherwise 
payable to the Sellers and Buyer shall make, or shall cause to be made, payment of such Sellers’ Representative Expense Fund Amount by 
wire transfer of immediately available funds to the Paying Agent who shall then deposit such amount into a separate account set forth on 
Schedule 2.4 (the “Sellers’ Representative Expense Fund Account”).  The amount so withheld from each Seller shall be equal to the product of 
(i) the Sellers’ Representative Expense Fund Amount and (ii) Allocation Percentage.  The Sellers’ Representative Expense Fund shall be 
distributed in accordance with Section 2.4(c).  No later than three Business Days prior to the Closing, Sellers’ Representative will prepare and 
deliver Schedule 2.4 to Buyer.

(b) Upon deposit into the Sellers’ Representative Expense Fund Account, the Sellers’ Representative Expense Fund 
Amount and all interest and other amounts earned thereon 
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shall be maintained by Sellers’ Representative, and Sellers’ Representative shall have the right to recover the Charges from the Sellers’ 
Representative Expense Fund in accordance with Section 11.16.  The Sellers shall be responsible for and shall pay and discharge all Taxes, 
assessments and governmental charges imposed on or with respect to the Sellers’ Representative Expense Fund.  Sellers’ Representative shall 
be entitled to deduct and withhold from any funds or other assets otherwise payable out of the Sellers’ Representative Expense Fund to any 
Seller pursuant to this Agreement such amounts as Sellers’ Representative is required to deduct and withhold under any provision of federal, 
state, local or foreign Tax Law.  If Sellers’ Representative so withholds amounts, such amounts shall be treated for the purposes of this 
Agreement as having been paid to the Seller in respect of which Sellers’ Representative made such deductions and withholding.

(c) Upon the determination of Sellers’ Representative, any remaining funds in the Sellers’ Representative Expense Fund at 
such time shall be released from the Sellers’ Representative Expense Fund and Sellers’ Representative shall distribute all of such funds to the 
Sellers based on each Seller’s proportional contribution to the Sellers’ Representative Expense Fund, less any amounts paid on behalf of such 
Seller from the Sellers’ Representative Expense Fund.

Section 2.5. Escrow Funds.  At the Closing, the Escrow Amount shall be withheld from the  Purchase Price otherwise payable to the 
Sellers and Buyer shall make, or shall cause to be made, payment of such Escrow Amount by wire transfer of immediately available funds to 
the Paying Agent who shall then deposit such amount in an escrow account (the “Escrow Account”) with the Escrow Agent which shall be 
established pursuant to the Escrow Agreement.  The Adjustment Escrow Account shall be distributed in accordance with Section 2.9(d)(ii).  
The [***] shall be distributed in accordance with Section 11.19.  At the Closing, the Development Site Escrow Amount shall be withheld from 
the Purchase Price otherwise payable to the Sellers and Buyer shall make, or shall cause to be made, payment of such Development Site 
Escrow Amount by wire transfer of immediately available funds to the Paying Agent who shall then deposit such amount in an escrow account 
(the “Development Site Escrow Account”) with the Development Site Escrow Agent which shall be established pursuant to the Development 
Site Escrow Agreement.  The Development Site Escrow Account shall be distributed in accordance with the Development Site Escrow 
Agreement. No later than three Business Days prior to the Closing, the Sellers’ Representative will prepare and deliver Schedule 2.5 to Buyer. 

Section 2.6. Payment of Estimated Indebtedness and Closing Date Seller Expenses.  At the Closing, Buyer shall make, or shall cause 
to be made, payment of an aggregate amount equal to the amounts necessary to discharge fully the then‑outstanding balance of all Indebtedness 
set forth on Schedule 2.6(a) (the “Borrowed Indebtedness”) by wire transfer of immediately available funds to the Paying Agent who shall then 
repay the Borrowed Indebtedness on behalf of the Acquired Companies to the account(s) set forth on Schedule 2.6(a), in the amounts and in 
accordance with the payoff instructions indicated in the Payoff Letters delivered by the holders of such Borrowed Indebtedness.  At the 
Closing, Buyer shall make, or shall cause to be made, payment of an aggregate amount equal to the amounts necessary to discharge fully all 
Closing Date Seller Expenses by wire transfer of immediately available funds to the Paying Agent who shall then repay the Closing Date Seller 
Expenses on behalf of the Acquired Companies, in the amounts and in accordance with the payment instructions set forth on Schedule 2.6(b) 
(such 
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amounts, the “Estimated Closing Date Seller Expenses”); provided that the Estimated Closing Date Seller Expenses payable to recipients of 
Sale Bonuses shall be paid by Buyer through a special payroll run on the Closing Date (for the avoidance of doubt, following the Closing) 
utilizing the payroll system of the applicable Acquired Company, with all applicable payroll and other Taxes being withheld therefrom.  No 
later than three Business Days prior to the Closing, Sellers’ Representative will prepare and deliver Schedule 2.6(a) and Schedule 2.6(b) to 
Buyer. 

Section 2.7. Time and Place of the Closing.  The closing of the Transactions shall take place at 10:00 a.m., Miami, Florida time, on 
the third Business Day following the date on which all of the conditions to the obligations of the Parties set forth in Article VIII (excluding 
conditions that, by their terms, cannot be satisfied until the Closing, but the Closing shall be subject to the satisfaction or, if permissible, 
waiver of those conditions) have been satisfied or waived as provided therein, or such other time and date mutually agreed upon in writing by 
the Buyer and Sellers’ Representative (the “Closing”); provided, that, notwithstanding anything to the contrary in this Agreement, in no event 
shall the Closing occur prior to December 21, 2021 (without the prior written consent of Buyer and the Sellers' Representative, and in any 
event, subject to the satisfaction or waiver of all of the conditions to closing set forth in Article VIII).  The Closing shall take place at the 
offices of Holland & Knight, 701 Brickell Avenue, Suite 3300, Miami, FL 33131.  The Closing may take place by delivery of the documents 
to be delivered at the Closing by electronic transmission.  All document deliveries and payments by one Party to another Party at the Closing 
shall be deemed to have occurred simultaneously and none shall be effective until and unless all have occurred.  Subject to the provisions of 
Article X, failure to consummate the Transactions on the date and time and at the place determined pursuant to this Section 2.7 will not result 
in the termination of this Agreement and will not relieve any Party of any obligation under this Agreement.

Section 2.8. Transactions at the Closing. At the Closing:  (a) the Parties shall deliver to each other the respective agreements, and 
other documents and instruments specified herein, including, the documents and instruments specified in Article VIII to be delivered as a 
condition precedent to the Closing; (b) in accordance with the provisions of Section 2.3, Buyer shall cause the Closing Date Payment to be paid 
to the Paying Agent who shall then pay such Closing Date Payment to Sellers by wire transfer in immediately available funds; (c) in 
accordance with Section 2.6, Buyer shall cause an aggregate amount equal to the sum of the Estimated Closing Date Seller Expenses and the 
Borrowed Indebtedness to be paid to the Paying Agent by wire transfer in immediately available funds who shall then repay such Estimated 
Closing Date Seller Expenses and Borrowed Indebtedness to the applicable recipients, (d) in accordance with Section 2.4, Buyer shall cause an 
amount equal to the Sellers’ Representative Expense Fund Amount to be paid to the Paying Agent by wire transfer in immediately available 
funds, who shall then deposit such Sellers’ Representative Expense Fund Amount to the account set forth on Schedule 2.4, and (e) in 
accordance with Section 2.5, Buyer shall cause an aggregate amount equal to the sum of the Escrow Amount and the Development Site Escrow 
Amount to be paid to the Paying Agent by wire transfer in immediately available funds, who shall then deposit such amounts to the Escrow 
Account and the Development Site Escrow Account, as applicable, in accordance with the instructions set forth on Schedule 2.5.  All 
deliveries, payments and other transactions and documents relating to the Closing shall be interdependent and none shall be effective unless or 
until all are effective (except for any of same as to which the Party or Parties entitled to the benefit 
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thereof has expressly waived in writing satisfaction or performance thereof as a condition precedent to the Closing).

Section 2.9. Adjustment to Purchase Price.

(a) The purpose of the purchase price adjustment set forth in this Section 2.9 is solely to measure any changes in Cash 
Equivalents, Net Working Capital, Indebtedness, Capital Expenditure Amount, and Closing Date Seller Expenses of the Acquired Companies 
from the target or estimated amounts used to determine the Purchase Price as of 11:59 p.m., Miami, Florida time, on the date immediately 
prior to the Closing Date (the “Calculation Time”) to the actual amounts of Cash Equivalents, Net Working Capital, Indebtedness, Capital 
Expenditure Amount and Closing Date Seller Expenses of the Acquired Companies as of the Calculation Time  (except that (x) Pre-Closing 
Income Taxes shall be determined as of the end of the day on the Closing Date and (y) such amounts shall be calculated after giving effect to 
the Reorganization and the Redemptions) on the same accounting basis consistently applied to reflect the transactions or events up to and 
conditions existing as of the Closing.  No later than three Business Days prior to the Closing, Sellers’ Representative shall in accordance with 
the terms of this Section 2.9, prepare and deliver to Buyer (i) an estimated consolidated balance sheet of the Acquired Companies as of the 
Calculation Time (the “Estimated Closing Balance Sheet”), which Estimated Closing Balance Sheet shall be calculated after giving effect to 
the Reorganization and the Redemptions and shall include a good faith estimation of (1) Cash Equivalents (“Estimated Cash Equivalents”), (2) 
Net Working Capital (“Estimated Net Working Capital”), (3) Indebtedness (“Estimated Indebtedness”) and (4) Capital Expenditure Amount 
(“Estimated Capital Expenditure Amount”) (such calculation shall be consistent with the format set forth on Schedule 2.9(a)), each of which 
shall be calculated as of the Calculation Time (except that (x) Pre-Closing Income Taxes shall be determined as of the end of the day on the 
Closing Date and (y) such amounts shall be calculated after giving effect to the Reorganization and the Redemptions), (ii) Schedule 2.6(b) 
setting forth the Estimated Closing Date Seller Expenses and Estimated Indebtedness, in each case as of the Calculation Time, and wire 
instructions therefor, and (iii) the resulting good faith calculation of Purchase Price for purposes of Section 2.2 based on the estimates 
described in clauses (i) and (ii) (collectively, the “Estimated Closing Statement”).  Sellers’ Representative shall also deliver to Buyer at such 
time reasonable supporting or underlying documentation used in the preparation of Estimated Closing Statement. Following the delivery of the 
Estimated Closing Statement and prior to the Closing, Buyer shall have the opportunity to review the Estimated Closing Statement and 
Sellers’ Representative shall provide Buyer and its Representatives with reasonable access to the books and records of the Acquired 
Companies and other documents reasonably requested by Buyer.  Sellers’ Representative shall, and shall cause the Sellers and the Acquired 
Companies and their respective Representatives, to reasonably cooperate with Buyer in good faith to respond to any questions regarding the 
Estimated Closing Statement raised by Buyer and shall consider in good faith any comments from Buyer if Buyer disputes any item on the 
Estimated Closing Statement.  If Sellers’ Representative agrees to make any modification to the Estimated Closing Statement requested by 
Buyer, then the Estimated Closing Statement as so agreed by Sellers’ Representative to be modified shall be deemed to be the Estimated 
Closing Statement for purposes of this Agreement. The Estimated Closing Statement and the determinations and calculations contained 
therein will be prepared and calculated in accordance with (x) GAAP, (y) the definitions contained in this Agreement and (z) the accounting 
principles and methods used in the calculations set forth in 
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Schedule 2.9(b) (collectively, the principles described in clauses (x), (y) and (z), the “Accounting Principles”).

(b) Delivery of Closing Balance Sheet.  Within sixty (60) days following the Closing, Buyer will, in good faith and in 
accordance with the terms of this Section 2.9, prepare and deliver to Sellers’ Representative (i) its good faith calculation of the actual Cash 
Equivalents, actual Net Working Capital, actual Indebtedness, actual Capital Expenditure Amount and actual Closing Date Seller Expenses in 
each case of the Acquired Companies as of the Calculation Time (except that (x) Pre-Closing Income Taxes shall be determined as of the end 
of the day on the Closing Date and (y) such amounts shall be calculated after giving effect to the Reorganization and the Redemptions) (the 
“Final Closing Statement”), which Final Closing Statement shall be calculated after giving effect to the Reorganization and the Redemptions, 
and (ii) a consolidated balance sheet of the Acquired Companies as of the Calculation Time (calculated after giving effect to the 
Reorganization and the Redemptions) (the “Final Closing Balance Sheet”).  Calculation of the Final Closing Statement and the Final Closing 
Balance Sheet shall be prepared and calculated in accordance with the Accounting Principles.  For the avoidance of doubt, the calculation of 
the Purchase Price Adjustment as set forth in this Section 2.9 does not (i) permit the introduction of different accounting methods, policies, 
practices, procedures, conventions, classifications, definitions, principles, judgments, assumptions, techniques or estimation methodologies, 
including with respect to the nature of accounts, level of reserves or level of accruals, or (ii) permit the introduction of new or removal of 
existing balance sheet accounts or line items, in each case of (i) and (ii) from those required by the Accounting Principles, it being the 
agreement of the Parties that the Final Net Working Capital be calculated consistently with the Estimated Net Working Capital in order to 
allow a meaningful comparison of the Final Net Working Capital to the Estimated Net Working Capital.  The Final Closing Balance Sheet 
shall be prepared, and the Final Net Working Capital shall be determined, in accordance with the Accounting Principles. The Final Closing 
Statement, the Final Closing Balance Sheet and the Net Working Capital, Cash Equivalents, Indebtedness, Closing Date Seller Expenses and 
Capital Expenditure Amount reflected therein shall (i) exclude the impact of any decisions made or actions taken or omitted by Buyer or the 
Acquired Companies following the Closing, (ii) not reflect changes in assets or liabilities as a result of purchase accounting adjustments or 
reflect any events, conditions or circumstances which arise as a result of the change of control or ownership of the Acquired Companies 
contemplated by this Agreement and (iii) ignore events taking place after the Closing.  

(c) Review of Final Closing Balance Sheet; Objection.  Sellers’ Representative shall have thirty (30) days from the date 
of receipt of the Final Closing Balance Sheet to review the computations of Cash Equivalents, Net Working Capital, Indebtedness, Closing 
Date Seller Expenses and Capital Expenditure Amount reflected on the Final Closing Balance Sheet and the Final Closing Statement.  In 
connection with such review, Buyer will make available to Sellers’ Representative and its auditors (if any) (subject to the execution of 
customary work paper access letters if requested) all records and work papers reasonably requested by Sellers’ Representative relating to the 
Acquired Companies and their calculation of Cash Equivalents, Net Working Capital, Indebtedness, Closing Date Seller Expenses and Capital 
Expenditure Amount that Sellers’ Representative and its auditors (if any) reasonably request in reviewing the Final Closing Balance Sheet, and 
Buyer will make available to Sellers’ Representative and its auditors (if any), during normal business hours and upon reasonable advance 
notice to Buyer, all its representatives 
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responsible for or otherwise involved in the preparation of the Final Closing Balance Sheet and the Final Closing Statement (including, for the 
avoidance of doubt, any Persons involved in providing any information used or considered in the preparation of the Final Closing Balance 
Sheet and the Final Closing Statement) in order to fully respond to any questions Sellers’ Representative and its auditors may have; provided, 
that such access will not unreasonably interfere with the normal business operations of Buyer and the Acquired Companies.  Buyer shall upon 
request by Sellers’ Representative promptly provide a list of all such Persons, specifying the information provided by and all other work 
performed by such Persons in preparation of the Final Closing Balance Sheet and the Final Closing Statement.  If Sellers’ Representative 
claims that Buyer has failed to comply with its obligations under this Section 2.9(c) to provide access to records, work papers and calculations, 
Sellers’ Representative may initiate the appointment of the Firm and the Firm shall have the authority to determine if Buyer has complied with 
such obligations and to order Buyer to comply with any such obligations (and the time frames for any proceedings before the Firm shall be 
adjusted accordingly).  If Sellers’ Representative disagrees with Buyer’s calculation of Cash Equivalents, Net Working Capital, Indebtedness, 
Closing Date Seller Expenses or Capital Expenditure Amount, Sellers’ Representative shall deliver written notice (an “Objection Notice”) of 
such disagreement to Buyer on or before the thirtieth (30th) day following its receipt of the Final Closing Balance Sheet and the Final Closing 
Statement (the “Objection Notice Period”) and such Objection Notice shall specify in reasonable detail the items to which Sellers’ 
Representative is objecting, including the nature, amount and basis for such objection, and shall separately include Sellers’ Representative’s 
proposed calculations (prepared consistently with the requirements of this Section 2.9).  If Sellers’ Representative does not deliver an Objection 
Notice to Buyer or delivers written notice of acceptance of the Final Closing Statement and Final Closing Balance Sheet during the Objection 
Notice Period, each of the calculations set forth in the Final Closing Statement and Final Closing Balance Sheet shall be final, binding and non-
appealable by the Parties. All items not so objected to in the Objection Notice shall be binding and conclusive on the Parties. If Sellers’ 
Representative timely delivers an Objection Notice to Buyer, Buyer and Sellers’ Representative shall use commercially reasonable efforts to 
resolve any disagreements noted in the Objection Notice in good faith as soon as practicable after the delivery of such notice, but if they do not 
obtain a final resolution within thirty (30) days after Buyer has received the Objection Notice, then they shall, within five (5) days thereafter, 
commence the process to jointly retain the Firm (or if the Firm is unable to serve as the Firm for any reason whatsoever, including for reasons 
of conflict of interest, the Parties shall, within five (5) days thereafter, jointly retain the Second Firm, in which case the Second Firm shall be 
deemed to be the Firm for purposes of this Agreement or if the Firm and the Second Firm are both unable to serve as the Firm for any reason 
whatsoever, including for reasons of conflict of interest, Buyer and Sellers’ Representative shall, within five (5) days thereafter, jointly retain 
another accounting firm mutually acceptable to them to act as the Firm for purposes of this Agreement solely in accordance with the terms of 
this Agreement, to resolve any remaining disagreements; provided that if Buyer and Sellers’ Representative cannot agree on a mutually 
acceptable Firm (if neither the Firm nor the Second Firm is able to serve), a Firm shall be selected in accordance with the Commercial 
Arbitration Rules of the American Arbitration Association).  In connection with engaging the Firm, Buyer and Sellers’ Representative agree, if 
requested by the Firm, to work with the Firm to negotiate and execute an engagement letter on terms reasonably satisfactory to Buyer and 
Sellers’ Representative.  Buyer, Sellers’ Representative and their respective agents will cooperate with the Firm during its resolution of any 
disagreements included in the Objection Notice.  Unless 
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otherwise agreed by Buyer and Sellers’ Representative in writing, the Firm shall make its determination in accordance with the guidelines and 
procedures set forth in this Agreement and on Exhibit D; provided that any delay in delivering such determination shall not invalidate the 
award or otherwise deprive the Firm of jurisdiction.  The Firm will consider only those items and amounts set forth in the Objection Notice that 
Buyer, on the one hand, and Sellers’ Representative, on the other hand, are unable to resolve.  In resolving any disputed item, the Firm may not 
assign a value to any item greater than the greatest value for such item claimed by Buyer or Sellers’ Representative or less than the smallest 
value for such item claimed by Buyer or Sellers’ Representative.  Except as otherwise specified herein, the scope of the disputes to be 
determined by the Firm is limited to whether the preparation of the Final Closing Balance Sheet and the calculation of Cash Equivalents, Net 
Working Capital, Indebtedness, Closing Date Seller Expenses and Capital Expenditure Amount were done in a manner consistent with Section 
2.9(b) and whether there were mathematical errors in the preparation of the Final Closing Balance Sheet or the calculation of Cash Equivalents, 
Net Working Capital, Indebtedness, Closing Date Seller Expenses or Capital Expenditure Amount, and the Firm is not to make any other 
determination unless jointly requested in writing by Buyer and Sellers’ Representative.  The Firm’s determination of Cash Equivalents, Net 
Working Capital, Indebtedness, Closing Date Seller Expenses and Capital Expenditure Amount, including each of the components thereof, 
shall be based solely on written materials submitted by Buyer and Sellers’ Representative (i.e., not on independent review) and on the 
definitions included herein.  The fees and disbursements of the Firm and the reasonable attorneys’ fees and expenses of the Parties 
(collectively, the “Purchase Price Adjustment Dispute Expenses”) shall be borne (i) by Buyer, on the one hand, in the proportion that the 
aggregate dollar amount of the disputed items that are successfully disputed by Sellers’ Representative (as finally determined by the Firm) 
bears to the aggregate dollar amount of all disputed items and (ii) by Sellers’ Representative, on the other hand, in the proportion that the 
aggregate dollar amount of the disputed items that are unsuccessfully disputed by Sellers’ Representative (as finally determined by the Firm) 
bears to the aggregate dollar amount of all disputed items.  For example, if Buyer and Sellers’ Representative dispute $1,000,000 of a proposed 
Purchase Price Adjustment to be paid to the Sellers, the Firm determines that such payment should be $400,000 and the Purchase Price 
Adjustment Dispute Expenses are $100,000, then (i) Buyer shall pay $40,000 (40%) of the Purchase Price Adjustment Dispute Expenses and 
(ii) Sellers’ Representative shall pay $60,000 (60%) of the Purchase Price Adjustment Dispute Expenses.  The determination of the Firm as to 
any disputed matters shall be set forth in a written report of award delivered to Buyer and Sellers’ Representative, and shall be deemed final, 
conclusive and binding on the Parties and shall not be subject to collateral attack for any reason (absent manifest error).  The Parties agree that 
judgment may be entered upon the written report of award of the Firm in any court having jurisdiction pursuant to Section 11.3.  Prior to the 
Firm’s determination as provided for herein, (i) Buyer, on the one hand, and Sellers’ Representative, on the other hand, will each pay fifty 
percent (50%) of any retainer paid to the Firm; and (ii) during the engagement of the Firm, the Firm will bill fifty percent (50%) of the total 
charges to each of Buyer, on the one hand, and Sellers’ Representative, on the other hand.  In connection with the Firm’s determination as 
provided for herein, the Firm shall also determine, taking into account all fees and expenses already paid by each of Buyer, on the one hand, 
and Sellers’ Representative, on the other hand, as of the date of such determination, the allocation of the Purchase Price Adjustment Dispute 
Expenses between Buyer and Sellers’ Representative, which such determination shall be conclusive and binding upon the Parties.
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(d) Final and Binding Determination.

(i) The Final Closing Balance Sheet, Final Closing Statement and Cash Equivalents, Net Working Capital, 
Indebtedness, Closing Date Seller Expenses and Capital Expenditure Amount of the Acquired Companies, as of the Calculation Time 
as agreed to by Buyer and Sellers’ Representative or as determined by the Firm, as applicable, shall be conclusive and binding on all of 
the Parties and shall be deemed the “Actual Closing Balance Sheet,” “Actual Closing Statement”, “Final Cash Equivalents,” “Final Net 
Working Capital,” “Final Indebtedness”, “Final Closing Date Seller Expenses” and “Final Capital Expenditure Amount,” for all 
purposes herein.

(ii) Upon completion of the calculation of the Actual Closing Balance Sheet, Actual Closing Statement and Final 
Cash Equivalents, Final Net Working Capital, Final Indebtedness, Final Closing Date Seller Expenses and Final Capital Expenditure 
Amount in accordance with this Section 2.9, the Purchase Price shall be calculated using the Final Cash Equivalents (rather than the 
Estimated Cash Equivalents), Actual Net Working Capital Surplus (rather than the Estimated Net Working Capital Surplus), Actual 
Net Working Capital Deficit (rather than the Estimated Net Working Capital Deficit), Final Indebtedness (rather than the Estimated 
Indebtedness), Final Closing Date Seller Expenses (rather than Estimated Closing Date Seller Expenses), Actual Capital Expenditure 
Amount Surplus (rather than the Estimated Capital Expenditure Amount Surplus) and Actual Capital Expenditure Amount Deficit 
(rather than the Estimated Capital Expenditure Amount Deficit) (the “Purchase Price Adjustment”), and the following payments shall 
be made:

1) If the Purchase Price calculated using the Final Cash Equivalents, Actual Net Working Capital 
Surplus, Actual Net Working Capital Deficit, Final Indebtedness, Final Closing Date Seller Expenses, Actual Capital Expenditure 
Amount Surplus and Actual Capital Expenditure Amount Deficit shown on the Actual Closing Balance Sheet and Actual Closing 
Statement is greater than the Purchase Price calculated using the Estimated Cash Equivalents, Estimated Net Working Capital Surplus, 
Estimated Net Working Capital Deficit, Estimated Indebtedness, Estimated Closing Date Seller Expenses, Estimated Capital 
Expenditure Amount Surplus and Estimated Capital Expenditure Amount Deficit shown on the Estimated Closing Statement, (x) Buyer 
shall pay such difference (the “Purchase Price Adjustment Surplus”) to Sellers on or before the second (2nd) Business Day following 
the determination of the Purchase Price Adjustment as set forth in this Section 2.9(d)(ii), by wire transfer in immediately available 
funds to the account(s) and in accordance with the Allocation Percentage (subject to Section 2.3); provided, that the Purchase Price 
Adjustment Surplus shall be capped at the amount of the Adjustment Escrow Funds and in no event shall Buyer have any liability for 
any portion of the Purchase Price Adjustment Surplus in excess of the amount of the Adjustment Escrow Funds,  and (y) all of the 
Adjustment Escrow Funds shall be distributed for the benefit of the Sellers to the account(s) and in accordance with the Allocation 
Percentage (subject to Section 2.3) (and Buyer and Sellers’ Representative will deliver on or before the second (2nd) Business Day 
following the determination of the Purchase Price Adjustment as set forth in this Section 2.9(d)(ii) a joint written instruction to the 
Escrow Agent to make such distributions).  
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2) If the Purchase Price calculated using the Final Cash Equivalents, Actual Net Working Capital 

Surplus, Actual Net Working Capital Deficit, Final Indebtedness, Final Closing Date Seller Expenses, Actual Capital Expenditure 
Amount Surplus and Actual Capital Expenditure Amount Deficit shown on the Actual Closing Balance Sheet and Actual Closing 
Statement is less than the Purchase Price calculated using the Estimated Cash Equivalents, Estimated Net Working Capital Surplus, 
Estimated Net Working Capital Deficit, Estimated Indebtedness, Estimated Closing Date Seller Expenses, Estimated Capital 
Expenditure Amount Surplus and Estimated Capital Expenditure Amount Deficit shown on the Estimated Closing Statement, the 
amount of such difference (the “Purchase Price Adjustment Shortfall”) will be distributed to Buyer from the Adjustment Escrow Funds 
(and Buyer and Sellers’ Representative will deliver a joint written instruction to the Escrow Agent to make such distribution).  In the 
event that the Purchase Price Adjustment Shortfall is less than the Adjustment Escrow Funds, that portion of the Adjustment Escrow 
Funds which are not distributed to Buyer in accordance with the first sentence of this Section 2.9(d)(ii)2) (the “Excess Escrow Funds”) 
will be distributed for the benefit of the Sellers to the account(s) and in accordance with the Allocation Percentage (subject to Section 
2.3)  (and Buyer and Sellers’ Representative will deliver on or before the second (2nd) Business Day following the determination of the 
Purchase Price Adjustment as set forth in this Section 2.9(d)(ii) a joint written instruction to the Escrow Agent to make such 
distributions).  Recovery from the Adjustment Escrow Funds shall be the sole and exclusive remedy available to Buyer for the 
Purchase Price Adjustment Shortfall and the Sellers and their respective Non-Recourse Parties shall not have any liability for any 
portion of the Purchase Price Adjustment Shortfall in excess of the Adjustment Escrow Funds.  

(iii) Any payments made to Sellers pursuant to this Section 2.9 shall constitute an adjustment of the Purchase Price 
for Tax purposes to the extent permitted by applicable Law and shall be treated as such by the Parties on their Tax Returns.

Section 2.10. [INTENTIONALLY OMITTED]

Section 2.11. Withholding.  Buyer, the Company, the Escrow Agent, and their Affiliates, successors and assigns (each, a “Payor”) 
shall be entitled to deduct and withhold from the consideration otherwise payable or deliverable to any Person in connection with the 
Transactions such amounts that the Payor is required to deduct and withhold with respect to any such deliveries and payments under the Code 
or applicable Tax Law.  If a Payor determines that any deduction or withholding is required in respect of a payment pursuant to this Agreement  
(other than in respect of payments treated as compensation or as a result of a failure of a Seller to deliver the certification described in Section 
8.2(d)(vi))), such Payor shall provide written notice to Sellers' Representative no less than five (5) days prior to the date on which such 
deduction or withholding is to be made with a written explanation substantiating the requirement to deduct or withhold, and the Payor and 
Sellers' Representative shall use commercially reasonable efforts to cooperate to mitigate any such requirement to the maximum extent 
permitted by Law. The Payor shall promptly remit all such deducted or withheld amounts to the applicable Governmental Authority in 
accordance with applicable Law and shall promptly provide Sellers' Representative with a receipt issued by the Governmental Authority or 
other reasonable evidence of such remittance. To the extent that amounts are deducted or withheld and deposited with or otherwise paid to the 
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appropriate Governmental Authority by the Payor, such withheld amounts shall be treated for all purposes of this Agreement as having been 
paid to the Person in respect of which such deduction and withholding was made.

ARTICLE III
REPRESENTATIONS AND WARRANTIES REGARDING THE ACQUIRED COMPANIES

Except as otherwise set forth in the disclosure schedules provided by the Acquired Targets and Sellers in connection with this Article 
III (the “Disclosure Schedules”), the Sellers and Acquired Targets, jointly and severally, represent and warrant, as of the date of this 
Agreement and as of the Closing Date, as follows:  

Section 3.1. Incorporation/Formation; Good Standing; Authorization; Enforceability.  Each Acquired Company is duly organized or 
incorporated (as applicable), validly existing and in good standing under the Laws of its jurisdiction of organization or incorporation (as 
applicable) and has all requisite entity power and authority to own, lease and operate its properties and assets and to carry on its business as 
now conducted.  Each Acquired Target has all requisite entity power and authority to execute and deliver the Seller Documents to which it is a 
party and to consummate the Transactions, and to perform all obligations under this Agreement and the Seller Documents to which it is a party.  
The execution and delivery of this Agreement and the Seller Documents to which an Acquired Target is a party and the consummation of the 
Transactions by the Acquired Targets has been duly authorized by all requisite entity action on the part of each Acquired Target.  Each 
Acquired Company is qualified to do business in every jurisdiction in which its ownership of property or assets or the conduct of its business as 
now conducted requires it to qualify, except where the failure to be so qualified would not have a Material Adverse Effect.  This Agreement 
has been, and each Seller Document to which an Acquired Target is a party will be at or prior to the Closing, duly and validly executed and 
delivered by the applicable Acquired Target and (assuming the due authorization, execution and delivery by the other parties hereto and 
thereto) this Agreement constitutes and each other Seller Document to which an Acquired Target is a party will constitute, the legal, valid and 
binding obligation of the applicable Acquired Target, enforceable against it in accordance with its terms, subject to applicable bankruptcy, 
insolvency, reorganization, moratorium and other Laws affecting creditors’ rights and remedies generally, and subject, as to enforceability, to 
general principles of equity, including principles of commercial reasonableness, good faith and fair dealing (regardless of whether enforcement 
is sought in a proceeding at Law or in equity).

Section 3.2. Conflicts; Consents of Third Parties.

(a) Except as set forth on Schedule 3.2(a), and provided that the notifications and approvals set forth in Section 3.2(b) or 
on Schedule 3.2(b) are made or obtained, none of the execution and delivery by the Acquired Targets of this Agreement or the Seller 
Documents, the consummation of the Transactions, or compliance by the Acquired Targets with any of the provisions hereof or thereof will 
conflict with, or result in any violation of, breach of or default (with or without notice or lapse of time, or both) under, or give rise to a right of 
termination, cancellation, acceleration, modification or loss of any material benefit under, any provision of, or give rise to or accelerate any 
liability, payment or right under, or require the consent of any third 
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party under or result in the imposition or creation of any Lien, other than Permitted Exceptions, upon any of the assets (whether tangible or 
intangible), properties or rights of any Acquired Company under (i) the Organizational Documents of any Acquired Company; (ii) any 
Contract or Permit to which any Acquired Company is a party or by which any of the properties or assets of any Acquired Company are bound 
or affected; (iii) any Order of any Governmental Authority applicable to any Acquired Company or by which any of the properties or assets of 
any Acquired Company are bound or affected; or (iv)  any Law as applicable to the Acquired Companies, other than, in the case of clauses (ii), 
(iii) and (iv), such conflicts, violations, breaches, defaults, terminations, cancellations, accelerations, modifications or losses that would not, 
individually or in the aggregate, be material to the Acquired Companies, taken as a whole.

(b) Except as set forth on Schedule 3.2(b), no consent, waiver, approval, Order, Permit or authorization of, or declaration, 
registration or filing with, or notification to, any Person or Governmental Authority is required on the part of any Acquired Company in 
connection with an Acquired Target’s execution and delivery of this Agreement or the Seller Documents or the compliance by an Acquired 
Target with any of the provisions hereof or thereof, or the consummation of the Transactions, except for (i) compliance with the applicable 
requirements of the HSR Act, (ii) any applicable filings under state securities, “Blue Sky,” or takeover laws, and (iii) such consents, waivers, 
approvals, Orders, Permits or authorizations the failure of which to obtain would not, individually or in the aggregate, be material to the 
Acquired Companies, taken as a whole.

Section 3.3. Capitalization.

(a) The issued and outstanding equity interests of each Acquired Target, both as of the date of this Agreement and 
immediately following the Reorganization, is set forth on Schedule 3.3(a) (such equity interests collectively, the “Target Equity Interests”).  
All of the Target Equity Interests were duly authorized for issuance, are validly issued, fully paid and non-assessable, were not issued in 
violation of any rights, agreements, arrangements or commitments under any provision of applicable Law, the Organizational Documents of the 
Acquired Targets or any Contract to which an Acquired Target is a party or by which any Acquired Target is bound, and were offered, issued, 
sold and delivered in compliance in all material respects with applicable federal and state securities Laws (or pursuant to exemptions from such 
Laws).

(b) Except as set forth on Schedule 3.3(b)(i) there is no existing option, warrant, call, right or other security, equity-based 
award exercisable or exchangeable for or convertible into Target Equity Interests or any other equity securities of an Acquired Company, 
Equity Equivalents or Contracts of any character to which an Acquired Company is a party, requiring, and there are no securities of an 
Acquired Company outstanding which upon conversion or exchange would require, the issuance of any Target Equity Interests or other 
securities convertible into, exchangeable for or evidencing the right to subscribe for or purchase the Target Equity Interests or any other equity 
securities of an Acquired Company, (ii) there are no outstanding equity appreciation rights, phantom stock units, performance units, profit 
participation or similar equity based-rights with respect to an Acquired Company, (iii) there are no Contracts to which an Acquired Company is 
a party with respect to the voting, ownership or transfer of the Target Equity Interests or any other equity securities of an Acquired Company, 
(iv) there are no bonds, indentures, notes or other Indebtedness, in each case issued by an Acquired Company, providing 
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for the right to vote (or convertible into securities that have the right to vote) on any matters on which holders of the Target Equity Interests 
may vote, and (v) no Acquired Company has any obligation to purchase, redeem or otherwise acquire any of its equity interests or any interests 
therein.

(c) No Acquired Company has granted any rights to have its equity interests registered for sale to the public pursuant to 
the Laws of any jurisdiction.

Section 3.4. Subsidiaries; CSV Blocker Operations.  

(a) Schedule 3.4(a) sets forth the name of each Subsidiary of the Acquired Targets (collectively, the “Acquired 
Subsidiaries”), and, with respect to each Acquired Subsidiary, (i) the jurisdiction in which it is incorporated or organized and the jurisdictions, 
if any, in which it is qualified to do business and (ii) both as of the date of this Agreement and immediately following the consummation of the 
Redemptions, the number of its authorized equity interests, the number and class of equity interests duly issued and outstanding, the names of 
all equity owners and the amount of equity owned by each equity owner.

(b) The entities named on Schedule 3.4(a) constitute all of the Subsidiaries of the Acquired Targets and no Acquired 
Company has agreed to acquire any equity security or Equity Equivalent of any other Person.  Except as set forth on Schedule 3.4(b), no 
Acquired Company owns or holds of record or beneficially any equity, partnership, membership, ownership or other similar interest in, or any 
interest convertible into,  exercisable for the purchase of or exchangeable for any such equity, partnership, membership, ownership or similar 
interest, or is under any obligation to form, provide funds to, make any loan, capital contribution or other investment in any other Person.

(c) All of the outstanding equity interests of each Acquired Subsidiary were duly authorized for issuance, are validly 
issued, fully paid and non-assessable, were not issued in violation of any rights, agreements, arrangements or commitments under any provision 
of applicable Law, the Organizational Documents of the Acquired Subsidiary or any Contract to which an Acquired Subsidiary is a party or by 
which any Acquired Subsidiary is bound, and were offered, issued, sold and delivered in compliance with applicable federal and state securities 
Laws (or pursuant to exemptions from such Laws).  

(d) Except for (i) the Reorganization and (ii) the negotiation, execution, delivery and performance of this Agreement, 
CSV Blocker, since the date of its formation, has not carried on any business or conducted any operations or owned any assets other than, 
directly or indirectly, acquiring and holding, equity interests in the Company or cash and matters incident thereto.  CSV Blocker (x) does not 
have, and has never had, any employees, (y) does not own or lease, and has never owned or leased, any real property or personal property and 
(z) does not have any material liabilities (including any Indebtedness for borrowed money) other than in connection with the activities 
described in clauses (i) and (ii) of this Section 3.4(d).

Section 3.5. Financial Statements; No Undisclosed Liabilities.  

(a) The Company has made available to Buyer in the Data Room copies of (i) the consolidated audited balance sheets of 
the Company and the Acquired Subsidiaries as of 
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December 31, 2020 and the related audited statements of income, members’ equity and cash flows for the year then ended (together with all 
related notes and schedules thereto), and (ii) the unaudited consolidated balance sheet of the Company and the Acquired Subsidiaries as of 
September 30, 2021 and the related statements of income of the Company and the Acquired Subsidiaries for the nine (9) month period then 
ended  (together with all related notes and schedules thereto) (such audited and unaudited statements are referred to herein as the “Financial 
Statements”).  Except as set forth on Schedule 3.5(a), the Financial Statements (x) have been prepared in accordance with the books and 
records of the Company and the Acquired Subsidiaries except as may be indicated in the notes thereto, and (y) fairly present, in all material 
respects, the consolidated financial position, results of operations and cash flows of the Company and the Acquired Subsidiaries (taken as a 
whole) for the periods indicated therein, in conformity in all material respects with GAAP applied on a consistent basis, subject in the case of 
unaudited financial statements to normal year-end adjustments and the absence of notes (which are, individually and in the aggregate, 
immaterial).  For the purposes hereof, the unaudited consolidated balance sheet of the Company and the Acquired Subsidiaries as of 
September 30, 2021 is referred to as the “Balance Sheet” and September 30, 2021 is referred to as the “Balance Sheet Date.”

(b) No Acquired Company has any liability of the type required by GAAP to be disclosed in the Financial Statements, 
other than: (i) liabilities reflected or reserved for in the Financial Statements or disclosed in the notes thereto, (ii) liabilities that have arisen 
since the Balance Sheet Date in the Ordinary Course of Business (none of which is a liability for breach of contract, tort, infringement, or 
violation of Law), (iii) liabilities that exist under Contracts of the Acquired Companies (other than liabilities arising from breaches of such 
Contracts by the Acquired Companies) and (iv) liabilities incurred in connection with this Agreement and the Transactions.

Section 3.6. Absence of Certain Developments.  Since the Balance Sheet Date, except for the Reorganization and the Redemptions 
and as set forth on Schedule 3.6, (1) the Acquired Companies have conducted their businesses only in the Ordinary Course of Business, (2) 
there has not been any change, event or development or prospective change, event or development that, individually or in the aggregate, has 
had a Material Adverse Effect, and (3) no Acquired Company has:

(a)  (i) issued, sold, disposed of, transferred, pledged, granted or accelerated the vesting or exercisability of any equity 
interests or Equity Equivalents therein, or any securities, options, warrants or other rights convertible into, exchangeable for, or evidencing the 
right to subscribe for any equity interest or Equity Equivalents therein, or (ii) entered into any Contract to purchase or redeem or otherwise 
acquire any equity interests or Equity Equivalents therein;

(b) split, combined, subdivided or reclassified any of its capital stock or membership interests, as applicable, or otherwise 
made any changes in the capital structure of any Acquired Company;

(c) adopted any amendments to its respective Organizational Documents or effected or became a party to any, 
recapitalization, restructuring, reorganization or other similar 

16



 
transaction, or otherwise adopted a plan of complete or partial liquidation, dissolution, merger or consolidation;

(d) cancelled any third party Indebtedness owed to any Acquired Company;

(e) (i) incurred any additional Indebtedness for borrowed money or assumed, guaranteed, endorsed or otherwise become 
liable or responsible for any additional Indebtedness of another Person (other than borrowings by the Acquired Companies in the Ordinary 
Course of Business and Indebtedness to other Acquired Companies), or (ii) other than to other Acquired Companies made any loans, advances 
or capital contributions to or investments in any Person, or entered into any Contracts with respect to any of the foregoing;

(f) acquired or agreed to acquire by merging or consolidating with, or by purchasing a substantial portion of the assets of 
or any equity securities of, or by any other manner, any Person for consideration in excess of $1,000,000;

(g) sold, leased, licensed, transferred, pledged, assigned or otherwise encumbered or subjected (or allowed to become 
subject) to any Lien, other than Permitted Exceptions, any of its properties, rights or assets, including any capital asset or related capital assets, 
in each case, with a fair market value in excess of $100,000;

(h) made or agreed to make any capital expenditure that exceeds $100,000;

(i)  (i) entered into any Contract relating to its purchase of goods, equipment or services for amounts in excess of $50,000 
per year other than entering into Contracts with suppliers, general contractors or consultants in the Ordinary Course of Business on customary 
terms and conditions, or (ii) modified or amended in any material respect or terminated any Material Contract (other than change orders with 
general contractors in the Ordinary Course of Business or terminations resulting from the expiration of the term of such Material Contract) or 
waived, released or assigned any material rights or claims thereunder; 

(j) except as required by Law or any Employee Benefit Plan set forth on Schedule 3.12(a), entered into, adopted, materially 
modified or amended in any fashion: (i) any Employee Benefit Plan or (ii) any employment or other service agreement with any current, 
former or future Company Employee whose annual compensation exceeds $100,000, other than entry into at will employment agreements 
that do not provide for any severance or similar liability or require any advance notice of termination in the Ordinary Course of Business at the 
time of hire;

(k) effectuated a “plant closing” or “mass layoff” as those terms are defined in the Worker Adjustment and Retraining 
Notification Act (“WARN”) or any similar state Law or other material reduction in force or furlough, affecting in whole or in part any site of 
employment, facility, operating unit or employee;

(l) made any change to its accounting methods, principles or practices, except in any such case as required by GAAP;
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(m) transferred or granted to any third party any rights with respect to any Intellectual Property, except for entering into 

non-exclusive license agreements in the Ordinary Course of Business;

(n) discontinued any line of business or entered into any new line of business; 

(o) declared, set aside, made or paid any non-cash dividend or other distribution on or with respect to any of the capital 
stock or other equity or ownership interest of an Acquired Company, except for dividends, distributions or other payments between Acquired 
Companies; 

(p) deferred payment of any payable or any other liability beyond the date that similar payables or other liabilities have 
been paid in recent prior years, or accelerated the collection of any receivable in comparison to collection practices in recent prior years; 

(q) waived, compromised, settled or agreed to settle any pending or threatened Legal Proceeding or agreed to any remedies 
with respect to any pending or threatened Legal Proceeding other than waivers, compromises, settlements or agreements that involve only the 
payment of monetary damages not in excess of $50,000 in the aggregate, in any case without the imposition of equitable relief on, or the 
admission of wrongdoing by, any Acquired Company; or

(r) agreed to or authorized any Person to take any of the foregoing actions. 

Section 3.7. Taxes. 

For purposes of this Section 3.7, each of the CSV Intermediate Entities shall be treated as an “Acquired Company”.

(a) The Acquired Companies have duly and timely filed (subject to applicable extensions) all material Tax Returns that 
they were required to file under applicable Laws.  All such Tax Returns were true, correct and complete in all material respects and were 
prepared in substantial compliance with all applicable Laws.  The Acquired Companies have paid all material Taxes due and payable by them 
(whether or not shown as due on a Tax Return).  No Acquired Company is currently the beneficiary of any extension of time within which to 
file any Tax Return.  

(b) No audit or other administrative or court proceedings with respect to Taxes or Tax Returns is pending, in progress or 
threatened in writing against any Acquired Company. No Governmental Authority has made any written claim in a jurisdiction where a 
particular Acquired Company (or particular Acquired Companies) does not file a particular Tax Return that it is or may be required to file such 
Tax Return, or is otherwise subject to the Taxes which are the subject of such Tax Return, in such jurisdiction.  No Acquired Company has 
consented to extend the time in which any Taxes may be assessed or collected by any taxing authority, which extension remains in effect.  
There are no voluntary disclosure agreements entered into with any Governmental Authority with respect to the Taxes or Tax Returns of the 
Acquired Companies that remain in force, and the Acquired Companies have not taken any actions intended to, or reasonably expected to, lead 
to the execution of such a voluntary disclosure agreement with a Governmental Authority after the date hereof.
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(c) No Acquired Company has liability for the Taxes of any Person (other than another Acquired Company (excluding the 

CSV Intermediate Entities)) under Treasury Regulation § 1.1502-6, as transferee or successor, by Contract (other than pursuant to a customary 
commercial lease or other Contract the principal purpose of which is not related to Taxes), by Law or otherwise.

(d) Each Acquired Company has duly and timely withheld and paid all material Taxes required to have been withheld and 
paid in connection with any amounts paid or owing to any employee, independent contractor, creditor, equityholder, member or other third 
party.

(e) No Acquired Company has engaged in any “reportable transaction” as defined in Section 1.6011-4 of the Treasury 
Regulations (or any similar provision of state or local Tax Law).

(f) No Acquired Company has constituted either a “distributing corporation” or a “controlled corporation” in a distribution 
of stock qualifying or intended to qualify for tax-free treatment under Section 355 of the Code (or so much of Section 356 of the Code as 
relates to Section 355 of the Code) in the two years prior to the date of this Agreement.  None of the equity interests in any Acquired 
Company constitute “United States real property interests” within the meaning of Section 897(c) of the Code.

(g) No Acquired Company has nexus in any U.S. state (other than Florida) or any non-U.S. jurisdiction.

(h) There are no Liens for Taxes (other than Permitted Exceptions) on the assets of any Acquired Company.

(i) No Acquired Company (other than the CSV Intermediate Entities) will be required to include any material item of 
income in, or exclude any material item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing 
Date as a result of any (i) change in, or use of an inappropriate, method of accounting prior to Closing, (ii) “closing agreement” as described in 
Section 7121 of the Code (or any corresponding or similar provision of state or local income Tax Law) executed prior to Closing, (iii) 
installment sale or open transaction disposition made prior to Closing, (iv) use of the cash method of accounting prior to Closing, or (v) 
prepaid amount received or deferred revenue accrued prior to Closing Date (except for amounts received in the Ordinary Course of Business).

(j) No material asset of any Acquired Company (i) is property required to be treated as owned by another person pursuant 
to the provisions of Section 168(f)(8) of the Internal Revenue Code of 1954, as amended and in effect immediately prior to the enactment of 
the Tax Reform Act of 1986, (ii) constitutes “tax-exempt use property” within the meaning of Section 168(h) of the Code, (iii) is “tax-exempt 
bond financed property” within the meaning of Section 168(g) of the Code, (iv) secures any debt the interest of which is tax-exempt under 
Section 103(a) of the Code or (v) is subject to a 467 rental agreement as defined in Section 467 of the Code.

(k) Other than the CSV Blocker, each Acquired Company is and has since its formation been classified for U.S. federal 
income Tax purposes as a partnership (other than a publicly traded partnership) or an entity disregarded as separate from its owner.  No 
Acquired 
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Company has made any election under Treasury Regulation Section 301.9100-22 (or any similar provision of state or local Tax Law).

(l) Each Profits Unit is intended to constitute a “profits interest” within the meaning of Internal Revenue Service Revenue 
Procedure 93-27, 1993-2 C.B. 343, as clarified by Internal Revenue Service Revenue Procedure 2001-43, 2001-2 C.B. 191, and has been 
granted subject to terms sufficient to cause such Profits Unit to be ineligible to share in the proceeds of a complete liquidation of CSV Holdco 
at fair market value on the applicable date of grant of such Profits Unit.  No Employee Benefit Plan provides for any obligation or promise to 
grant equity or equity-based interests that has not been satisfied in full.  Schedule 3.7(l) provides a true and complete list of each award of 
Profits Unit, including (i) the applicable Profits Unit Holder, (ii) the date of grant, (iii) the number of Profits Units granted and (iv) the Profits 
Interest Threshold.  True and complete copies of each Contract or other agreement or arrangement related to any Profits Units has been made 
available to Buyer in the Data Room. As of the Closing, taking into account the Rescission and Release Agreements (and assuming in full 
force and effect), none of the Profits Unit Holders or any other current or former employee or other service provider of any Acquired 
Company (or any Affiliate thereof (including Landen Assets LLC)) shall have any rights with respect to, and none of the Acquired Companies 
shall have any obligation or liability, whether absolute or contingent, in respect of or otherwise related to any Profits Unit, capital interest, or 
other equity or equity-based interests in CSV Holdco, any Acquired Company or any of their respective Affiliates.

Section 3.8. Real Property.  

(a) Schedule 3.8(a) sets forth a list of all leases, subleases, licenses or other occupancy agreements of real property, 
identifying the address thereof, by any Acquired Company (including any amendments thereto, individually, a “Real Property Lease” and 
collectively, the “Real Property Leases”).  True and complete copies of the Real Property Leases have been made available to Buyer in the 
Data Room.  No Acquired Company is in material default under or in material breach of any Real Property Lease, and no event  has occurred 
that would result (with or without the giving of notice, the lapse of time, or both) in a default in any material respect by any Acquired Company 
under any Real Property Lease.  To the Knowledge of the Company, no event has occurred that (with or without notice, lapse of time or both) 
would constitute a material default or material breach on the part of any other party under any of the Real Property Leases.  The Real Property 
Leases are in full force and effect and constitute valid and binding agreements of the Acquired Companies, as applicable, and to the 
Knowledge of the Company, the respective counterparty thereto, subject to applicable bankruptcy, insolvency, reorganization, moratorium and 
other Laws affecting creditors’ rights and remedies generally, and subject, as to enforceability, to general principles of equity, including 
principles of commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a proceeding at law or in 
equity), and neither any Acquired Company nor, to the Knowledge of the Company, any counterparty to any Real Property Lease is in breach 
of any of their respective terms in any material respect.  No Acquired Company is a party to any agreement or option to purchase any real 
property or interest therein except as set forth in the Real Property Leases.  No representation or warranty is made herein regarding the status of 
the fee title (and any matters pertaining to such fee title) of any real property subject to the Real Property Leases; it being understood and 
agreed that the provisions of 
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this Section 3.8(a), as they relate to the property subject to the Real Property Leases, pertain only to the leasehold interest of the Acquired 
Companies.  

(b) The real property described on Schedule 3.8(b) (the “Owned Real Property”, and together with the Leased Real 
Property, the “Real Property”) constitutes all of the real property owned by the Acquired Companies. The Acquired Companies own good and 
insurable title to the Owned Real Property, free and clear of all Liens, except for Permitted Exceptions.    The Company possesses all licenses, 
certificates and permits required pursuant to applicable Laws to own, operate, use and maintain each Owned Real Property as a car wash 
facility.  All work done upon each Owned Real Property, during the Company’s period of ownership, has been performed in accordance with 
applicable Laws and all necessary and proper permits and certificates of occupancy for such work have been obtained.  The electrical, septic, 
plumbing, heating, drainage, air conditioning, and other mechanical and electrical systems on, in and servicing any improvements on the 
Owned Real Property are in good working order and repair; and, to the Knowledge of the Company, the applicable improvements on each 
Owned Real Property are otherwise in good condition and there are no structural or other material defects (patent, hidden or latent) in the roofs, 
and other structural portion of such improvements, including walls and foundations.  Except for Permitted Exceptions, no Acquired Company 
has received written notice of any, and to the Knowledge of the Company, there is no, default under any restrictive covenants, easements, rights 
of way and other similar Liens affecting any of the Owned Real Property, except for such defaults as would not adversely affect in any material 
respect the operation of, or the use by any Acquired Company, of the Real Property for the purposes for which it is currently being used.  

(c) Except as set forth on Schedule 3.8(c), there are no leases, subleases, licenses, concessions or other Contracts pursuant 
to which any Acquired Company granted to any party or parties the right of use or occupancy of any portion of the Real Property and there is 
no Person (other than the applicable Acquired Company) in possession of such Real Property.

(d) No Acquired Company has received written notice from any Governmental Authority of any condemnation, 
expropriation or other proceeding in eminent domain pending or threatened against any Real Property or any material portion thereof or 
material interest therein.

(e) The Acquired Companies have all easements necessary to conduct the business of the Acquired Companies at the 
Real Property as presently conducted or contemplated to be conducted thereon, except as would not be materially adverse to the Acquired 
Companies, taken as a whole.

(f) Except as set forth on Schedule 3.8(f), no Acquired Company is a party to or obligated under any option, right of first 
refusal or other Contract to buy, sell, dispose of or lease any Real Property or any portion thereof or interest therein to any Person (other than 
pursuant to this Agreement).  

(g) Each Acquired Company holds a valid owner’s title policy for each applicable Owned Real Property except where 
the failure to hold such would not, individually or in the aggregate, reasonably be expected to be material to the Acquired Companies, taken as 
a whole.  True and correct copies of all such title policies in the possession of the Acquired Companies have 
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been made available to Buyer.  All such title policies are in full force and effect, and no insured under any such policy has made any claim 
under any such owner’s title policy.  No Acquired Company has received any notice that any owner’s title policy is invalid or ineffective, in 
whole or in part.

(h) The Acquired Companies have made available to Buyer in the Data Room true and complete copies of all surveys of 
each Owned Real Property in the Acquired Companies' possession.

(i) As of the date hereof, the capital expenditure budget for the Development Sites set forth on Schedule 3.8(i) is true and 
correct in all material respects. 

(j) The applicable Acquired Company paid or has cause to be paid the required real estate Transfer Taxes due and 
payable upon the acquisition of the Real Property held by such Acquired Company and none of such Real Property was acquired by an 
Acquired Company pursuant to an equity purchase transaction that could reasonably be subject to the statutes governing Florida conduit entity 
Transfer Taxes unless the required Transfer Taxes have been paid in full.

(k) Schedule 3.8(k) identifies any outstanding material entitlement approvals, civil/site plan permits and/or building 
permits from the applicable state agency or local governing municipality required for each Development Site set forth on Exhibit F to be 
constructed and opened as car wash.  Except with respect to Development Site #24 (Minneola) set forth on Exhibit F, none of the Development 
Sites requires any material entitlement approvals. Sellers have received no written notice, and to the Knowledge of the Company no verbal 
notice, that Sellers will not be issued any of the outstanding approvals or permits for the Development Sites as listed on Schedule 3.8(k).   

Section 3.9. Tangible Personal Property.  Except as set forth on Schedule 3.9, each Acquired Company has good title to, a valid 
leasehold interest in or a valid right to use, free and clear of any Liens, other than Permitted Exceptions, all of the tangible personal property 
necessary for the conduct or operation of the businesses of the Acquired Companies as presently conducted, and all such tangible personal 
property are operating in the Ordinary Course of Business subject to normal maintenance and repair.  Schedule 3.9 sets forth each lease of 
personal property to which any Acquired Company is a party involving annual payments in excess of $10,000 (“Personal Property Leases”).  

Section 3.10. Intellectual Property.  

(a) Schedule 3.10 sets forth a (i) list of all Registered Intellectual Property and domain name registrations owned or 
purported to be owned by any Acquired Company and (ii) list of all Contracts that grant a license to any Acquired Company to use Intellectual 
Property (excluding shrink wrap or off-the-shelf or other non-exclusive commercially available licenses for software, in each case that has not 
been customized and is generally available on standard terms with annual fees of $50,000 or less) and (iii) list of all Contracts pursuant to 
which any Acquired Company grants to any third Person a license to use any Intellectual Property material to the any Acquired Company.  All 
such registrations for the Registered Intellectual Property are 
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in full force and effect and have not expired or been abandoned.  No proceeding or other claim is pending or, to the Knowledge of the 
Company, threatened that challenges the validity, enforceability, registrability, scope or ownership of any Registered Intellectual Property.  
The Acquired Companies own or have a valid right to use all Intellectual Property currently used by them in the conduct of their business as 
currently conducted, free and clear of Liens.  No Seller nor any Acquired Company has received any written claim, demand or notice alleging 
the conduct of the businesses of the Acquired Companies Infringes the Intellectual Property rights of another Person, and to the Knowledge of 
the Company, the conduct by the Acquired Companies of their respective businesses as currently conducted does not Infringe the rights with 
respect to Intellectual Property owned by any third Person.  The Acquired Companies have no pending claims against third parties alleging 
Infringement of the Intellectual Property owned or used by any of them in the conduct of their business as currently conducted and, to the 
Knowledge of the Company, none of the Acquired Companies’ rights in any material Intellectual Property owned or purported to be owned by 
any of them are being Infringed.    

(b) The computers, software, workstations, routers, hubs, switches, circuits, servers, networks and other information 
technology equipment, systems and infrastructure owned or controlled by the Acquired Companies (the “IT Systems”) (i) operate and perform 
in all material respects as required by the Acquired Companies for the conduct of their businesses and have not materially malfunctioned or 
failed during the past three (3) years, and (ii) are sufficient for the immediate needs of their businesses as to capacity, scalability, and ability to 
process current and anticipated peak volumes in a timely manner.  The Acquired Companies have in place commercially reasonable measures, 
consistent with customary industry standards and practices, to protect the confidentiality, integrity and security of Personal Information and 
the IT Systems (and all information and transactions stored or contained therein or transmitted thereby) from accidental or unauthorized use, 
loss, access, interruption, modification or corruption (“Security Incident”).  Since November 4, 2019 (and to the Knowledge of the Company 
prior to November 4, 2019), no Acquired Company has experienced a Security Incident.  

(c) Since November 4, 2019 (and to the Knowledge of the Company prior to November 4, 2019), the Acquired Companies 
have at all times complied in all material respects with all: (i) Laws and guidance, relating to the privacy, security, or processing of Personal 
Information and payment card information, data breach notification, text messages, license plates, driver’s licenses, email, website and mobile 
application privacy policies and practices, including the Telephone Consumer Protection Act and applicable state equivalents (“TCPA”), and 
(ii) policies, notices, trainings, notices, consents, documents and/or statements applicable to any Acquired Company relating to the processing, 
privacy and security of Personal Information, and all such policies have at all times been accurate, consistent and complete and not misleading 
or deceptive (including by omission).

 

Section 3.11. Material Contracts.

(a) Schedule 3.11 sets forth as of the date hereof each Contract to which any Acquired Company is a party (collectively 
with Contracts required to be listed on Schedule 3.10(a)(ii) and (iii) and the Real Property Leases, the “Material Contracts”):
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(i) with any current Company Employee with an annual salary or base compensation in excess of $100,000  that 

may not be terminated on thirty (30) days’ notice or less without any additional severance or other liability to the Acquired Companies 
(except payments and benefits required by applicable Law); 

(ii) with any shareholder, member, officer, director or limited liability company manager of any Acquired 
Company or the Seller or its Affiliates (other than the Acquired Companies);

(iii) with any labor union, association or body representing any employee of any Acquired Company;

(iv)  (A) for the purchase or sale of materials, supplies, merchandise, equipment, parts or other property or services 
or assets with customers or suppliers involving consideration in excess of $150,000 or (B) any guaranty of any obligation described in 
clause (A); 

(v) involving any future obligation or commitment relating to any acquisition or disposition of any equity interest 
or Equity Equivalent or material assets of any Acquired Company;

(vi) restricting any Acquired Company from competing with any Person or in any line of business or conducting 
activities in any geographic region or during any period of time, or that restricts the right of the Acquired Companies to sell to or 
purchase from any Person, or that grants the other party or any third person “most favored nation” status; 

(vii) relating to the acquisition or disposition by any Acquired Company (whether by merger, sale of stock, sale of 
assets or otherwise) of any operating business or capital stock pursuant to which any Acquired Company has ongoing obligations or 
liabilities, or owes any outstanding indemnification obligations;

(viii) pursuant to which (A) any Acquired Company has outstanding Indebtedness, or (B) any material assets of 
any Acquired Company has been mortgaged, pledged or encumbered (other than Permitted Exceptions); 

(ix) creating any joint venture or partnership or strategic alliance or similar agreement (other than the operating 
agreements or limited liability company agreements of any Acquired Company); 

(x) for capital expenditures or the acquisition or construction of fixed assets for the benefit and use of the 
Acquired Companies, the performance of which involves unpaid commitments or liabilities in excess of $50,000; 

(xi) relating to the resolution or settlement of any actual or threatened Legal Proceeding and involving any 
outstanding payment obligations in excess of $100,000 or containing any material non-monetary remedies or restrictions on the 
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operations of the Acquired Companies other than any confidentiality, release or non-disparagement provisions; 

(xii) any Contract with a Material Supplier; and

(xiii) relating to the acquisition of any real property.

(b) All Material Contracts are legal, binding, valid and enforceable obligations of the applicable Acquired Company and, 
to the Knowledge of the Company, each other Person party thereto, subject to applicable bankruptcy, insolvency, reorganization, moratorium 
and other Laws affecting creditors’ rights and remedies generally, and subject, as to enforceability, to general principles of equity, including 
principles of commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a proceeding at Law or in 
equity).  No Acquired Company is in material breach or violation of, or (with or without notice or lapse of time or both) in material default 
under, any Material Contract to which it is a party, to the Knowledge of the Company, no Acquired Company has received any written notice 
of any material breach, violation or default by an Acquired Company of a Material Contract or event that with notice or lapse of time, or both, 
would constitute such a material breach, violation or default by any of the Acquired Companies and, to the Knowledge of the Company, no 
counterparty to any Material Contract is in material breach or violation of, or (with or without notice or lapse of time or both) in material 
default under such Material Contract. No party to any Material Contract has delivered to any Acquired Company written notice that such party 
intends to terminate or amend the terms thereof in any material respect or to refuse to renew any such Material Contract upon expiration of its 
term.  

(c) The Acquired Target has made available in the Data Room a copy of each Material Contract, including all 
amendments, exhibits, attachments, waivers and other changes thereto.  

Section 3.12. Employee Benefit Plans.

(a) Schedule 3.12(a) contains a complete and accurate list of each material Employee Benefit Plan.  With respect to each 
material Employee Benefit Plan, the Acquired Target has made available in the Data Room a copy of the following (where applicable): (i) 
each document constituting a part of such Employee Benefit Plan and, with respect to any unwritten material Employee Benefit Plan, a written 
summary of such Employee Benefit Plan, including all current plan documents and trust agreements, and all amendments thereto; (ii) the 
annual report (Form 5500 Series) and accompanying schedules for the past three (3) years; (iii) the financial statements and actuarial or other 
valuation reports prepared with respect thereto for the past three (3) years; (iv) the current summary plan description and any material 
modification with respect thereto;  (v) the most recent determination letter from the IRS or, in the case of a prototype plan, the favorable 
opinion letter(s) issued to the prototype or volume submitter plan sponsor; and (vi) all non-routine, written communications relating thereto in 
the past three (3) years.

(b) With respect to each Employee Benefit Plan that is intended to be qualified within the meaning of Section 401(a) of the 
Code (a “Qualified Plan”), such Employee Benefit 
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Plan is so qualified and the IRS has issued a favorable determination letter or opinion letter or advisory letter upon which the Acquired 
Companies are entitled to rely under IRS pronouncements, that such plan is qualified under Section 401(a) of the Code, and no act or 
omission has occurred since the date of the most recent determination or opinion letter which could reasonably be expected to adversely affect 
its qualification.

(c) None of the Acquired Companies maintains, sponsors, participates in, contributes to, or has in the past six (6) years 
maintained, sponsored, participated in or contributed to (or has had an obligation to maintain, sponsor or contribute to), or has any actual or 
contingent liability (through an ERISA Affiliate or otherwise) under, any defined benefit plan (as defined in Section 3(35) of ERISA) subject 
to Title IV or Section 302 of ERISA or Section 412 of the Code, any “multiemployer plan” (as defined in Sections 4001(a)(3) and 3(37)(A) of 
ERISA), any plan that has two or more contributing sponsors at least two of whom are not under common control, within the meaning of 
Section 4063 of ERISA, any “multiple employer plan” (within the meaning of Section 4063(a) ERISA and Section 413(c) of the Code or any 
“multiple employer welfare arrangement” as defined in Section 3(40)(A) of ERISA). None of the Acquired Companies has or could have any 
liability or obligation, whether absolute or contingent, with respect to any employee benefit plan sponsored, maintained or contributed to by 
any ERISA Affiliate (other than any Acquired Company) or any PEO, whether pursuant to ERISA, the Code or otherwise. 

(d) Each Employee Benefit Plan has been established, maintained and administered, in all material respects, in compliance 
with its terms and with all applicable Laws, including ERISA and the Code. All contributions (including all employer contributions and 
employee salary reduction contributions), premiums and expenses to or in respect of each Employee Benefit Plan have been timely paid in full 
or, to the extent not yet due, have been properly accrued to the extent required by or otherwise appropriate under GAAP.

(e) With respect to each Employee Benefit Plan:  (i) there is no unresolved material Legal Proceeding or other claims or 
disputes under the terms of, or in connection with, such Employee Benefit Plan or any of its assets that are pending or, to the Knowledge of the 
Acquired Companies, threatened, other than claims for benefits which are payable in the Ordinary Course of Business and there have been no 
such Legal Proceeding or other claims or disputes in the past three (3) years; (ii) there has not been any non-exempt “prohibited transaction” 
(within the meaning of Section 406 of ERISA or Section 4975 of the Code) for which any liability is outstanding or could be imposed on or in 
respect of any Acquired Company or any Employee Benefit Plan and which has not been satisfied in full; (iii) no audit, investigation, 
corrective action or other Legal Proceeding is (and no material audit, investigation, corrective action or other Legal Proceeding in the past 
three (3) years has been) pending with respect to any Employee Benefit Plan or its assets or fiduciaries (in their capacity as such) and, to the 
Knowledge of the Company, no such audit, investigation, corrective action or other Legal Proceeding is (and no such material audit, 
investigation, corrective action or other Legal Proceeding in the past three (3) years has been) threatened (other than routine claims for 
benefits in the Ordinary Course of Business);  and (iv) no Acquired Company or any fiduciary or representative thereof (in its capacity as a 
fiduciary or representative of the Employee Benefit Plan) has received written notice that there are any material audits, investigations, disputes 
actions or other matters pending or threatened in connection with any Employee Benefit Plan 
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before or otherwise related to the IRS, the Department of Labor, the Pension Benefit Guaranty Corporation or any other Governmental 
Authority.

(f) With respect to each Employee Benefit Plan that is a group health plan within the meaning of Section 5000(b)(1) of 
ERISA (each a “Welfare Plan”), there are no understandings, agreements or undertakings, written or oral, that would prevent any such plan 
(including any such plan covering retirees or other former service providers) from being amended or terminated without liability to the 
Acquired Companies at any time after the Closing, except for (i) accrued benefits in accordance with the terms of such Welfare Plan and 
termination costs, in each case, in the Ordinary Course of Business and (ii) severance benefits under any Employee Benefit Plan disclosed on 
Schedule 3.12(a) that is an individual agreement or Contract with any current employee of an Acquired Company. No Welfare Plan is 
unfunded, self-insured or funded through a “welfare benefits fund” (as defined in Section 419(e) of the Code). Except for health insurance 
continuation coverage as required by Section 4980B of the Code or Part 6 of Title I of ERISA or other applicable Law (the full cost of which 
is borne by the applicable participant, except where otherwise required by applicable Law), no Acquired Company has any current or future 
obligation or liability (whether absolute or contingent) or promise to provide medical, death, prescription drug, or life insurance or other 
welfare benefits (excluding cash severance benefits under Employee Benefit Plans disclosed on Schedule 3.12(a)) with respect to any 
employee or former employee or other service provider of any Acquired Company after termination of employment or other service. The 
Acquired Companies have at all times complied in all material respects with the applicable requirements of Section 4980B(f) of the Code, 
Section 601-609 of ERISA and any similar state statute or foreign Law with respect to each Employee Benefit Plan that is a “group health 
plan” (as defined in Section 5000(b)(1) of the Code) or similar plan under any similar state statute or foreign Law. 

(g) The Acquired Companies have at all times been in compliance in all material respects with (i) the applicable 
requirements of Health Insurance Portability and Accountability Act of 1996 and the regulations (including the proposed regulations) 
thereunder and (ii) the applicable requirements of the Patient Protection and Affordable Care Act of 2010, as amended.  No Employee Benefit 
Plan is a voluntary employee beneficiary association under Section 501(a)(9) of the Code.  The obligations of all Welfare Plans that are group 
health plans (within the meaning of Section 3(l) of ERISA) have at all times been fully insured by bona fide third-party insurers. No 
Employee Benefit Plan is (or in the past three (3) years has been) maintained through a human resources and benefits outsourcing entity, 
professional employer organization, or other similar vendor or provider (a “PEO”).

(h) Except as set forth on Schedule 3.12(h), (i) no Acquired Company will be obligated to pay separation, severance, 
termination or similar benefits as a result or otherwise in connection with the Transactions (whether alone or in connection with any other 
event or circumstance, but excluding any such benefits as a result of a termination of employment initiated solely by the Buyer following the 
Closing), nor will the Transactions (whether alone or in connection with any other event or circumstance) accelerate the time of payment or 
vesting, or increase the amount, of (or create any new right to) any benefit or other compensation due to any Person, (ii) the Transactions 
(whether alone or in connection with any other event or circumstance) will not cause the Acquired Companies or any of its Affiliates to pay 
(or be obligated to pay) any amount that could be classified as an excess parachute payment under 
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Section 280G of the Code and/or could result in the imposition of any Tax under Section 4999 of the Code, or (iii) limit the rights of any 
Acquired Company, Buyer or any of their respective Affiliates to amend, modify or terminate any Employee Benefit Plan.

(i) Each Employee Benefit Plan that constitutes a “nonqualified deferred compensation plan” (as defined in Section 
409A(d)(1) of the Code) has been operated and maintained, in form and operation, in accordance in all material respects with Section 409A of 
the Code and applicable guidance from the Department of Treasury and Internal Revenue Service; no amount under any such Employee 
Benefit Plan is or has been subject to the interest and additional Tax set forth under Section 409A(a)(1)(B) of the Code.  None of the Acquired 
Companies or any of their respective Affiliates has any obligation to gross-up, indemnify or otherwise provide any payments or benefits to any 
employee or other service provider of an Acquired Company with respect to any Tax, interest or penalty, including under Section 409A or 
Section 4999 of the Code.

Section 3.13. Labor and Employment.  

(a) Except as set forth on Schedule 3.13(a), (i) no current or former Company Employee is represented by a union or other 
labor organization, and to the Knowledge of the Company there is no organizing activity; (ii) there are no collective bargaining agreements 
with respect to any current or former Company Employee; (iii) there are no strikes or lockouts or material work stoppages or slowdowns 
pending or, to the Knowledge of the Company, threatened against the Acquired Companies and (iv) no Acquired Company has received 
written notice of the commencement of any pending or threatened Legal Proceeding asserting that such Acquired Company has engaged in 
any unfair labor practice or other violation of Law respecting employment nor, to the Knowledge of the Company, has any such Legal 
Proceeding been threatened by or on behalf of any current or former Company Employee or group of current or former Company Employees. 

(b) Each service provider to the Acquired Companies has been correctly classified as an employee or independent 
contractor, and each current and former Company Employee has been correctly classified as exempt or non-exempt under the Fair Labor 
Standards Act and other applicable Law, and paid in accordance with applicable Law.

(c) The Acquired Companies have a completed Form I-9 with respect to the current Company Employees. With respect to 
former Company Employees hired since November 4, 2019, to the extent required by applicable law, the Acquired Companies have a 
completed Form I-9.

(d) The Acquired Companies have not engaged in a “mass layoff” or “plant closing” within the meaning of WARN or 
similar action requiring notice to employees under similar state Law in the past two (2) years.

Section 3.14. Litigation.  Except as set forth on Schedule 3.14 or as to any Legal Proceeding that would not reasonably be expected to 
result in a liability or Loss to the Acquired Companies of more than $250,000, there is no pending Legal Proceeding nor, to the Knowledge of 
the Company, has any been threatened against or involving any Acquired Company or any of 
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their respective properties or assets or officers, directors or employees in their capacity as an officer, director or employee, respectively. There 
are no Legal Proceedings by any Acquired Company currently pending or which any Acquired Company intends to initiate.   There is no 
outstanding Order of any Governmental Authority directed specifically at the Acquired Companies or any of their respective properties or 
assets, pursuant to which the Acquired Companies have outstanding obligations in any material respect.

Section 3.15. Compliance with Laws; Permits.

(a) The Acquired Companies comply, and since November 4, 2019 have complied, in all material respects with all Laws 
applicable to them or to the operation of the Acquired Companies’ businesses. Since November 4, 2019, no Acquired Company has received 
written notice of, and to the Knowledge of the Company, any oral notice, of any material violation or material alleged violation of any Law.  
Since November 4, 2019, to the Knowledge of the Company, no event has occurred, and no condition exists, that would reasonably be 
expected to (with or without notice or lapse of time) constitute or result in a material violation by any Acquired Company of, or a failure on 
the part of any Acquired Company to comply in any material respect with, any Law applicable to it or the business of the Acquired Companies 
as conducted as of the date of this Agreement.  

(b) No Acquired Company nor, to the Knowledge of the Company, any director, manager, officer or employee of any 
Acquired Company has, at any time since November 4, 2016, in carrying out or representing the business of the Acquired Companies, directly 
or indirectly: (a) used any corporate funds for unlawful contributions, gifts, entertainment or other expenses related to political activity; (b) 
made any unlawful payments to foreign or domestic government officials from corporate funds; (c) established or maintained any unlawful or 
unrecorded fund or corporate monies or other assets; (d) made any unlawful bribe, rebate, payoff, influence payment, kickback or similar 
payment; or (e) taken any action in violation of the United States Foreign Corrupt Practices Act of 1977 or any other anti-corruption or anti-
bribery or anti-money laundering Laws of any jurisdiction where the Acquired Companies conduct business.

(c) The Acquired Companies hold all Permits required for the operation of their respective businesses as presently 
conducted, except for those Permits the failure to so hold would not reasonably be expected to be material to the Acquired Companies taken as 
a whole.  No suspension, cancellation, modification, revocation or nonrenewal of any Permit is pending or, to the Knowledge of the Company, 
threatened. No Acquired Company is, and since November 4, 2019 no Acquired Company has been, in material default or violation of any 
term, condition or provision of any such Permit applicable to it. All such Permits are in full force and effect.  No Permit is held in the name of 
any employee, officer, director, stockholder, agent or otherwise on behalf of any Acquired Company.

Section 3.16. Fees and Expenses of Brokers and Others.  No Acquired Company is directly or indirectly committed for any liability 
for any investment banking fees, brokerage commissions, brokers’ or finders’ fees or any similar fees in connection with the Transactions, nor 
has it retained any broker, finder, financial advisor or other intermediary to act directly or indirectly on its behalf in connection with the 
Transactions, except that the Acquired Companies have 
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engaged BlackArch Partners LLC (the “Broker”), to represent them in connection with the Transactions, and the Acquired Companies shall 
direct that all such fees and expenses to which the Broker is entitled in connection with such engagement be paid by Buyer on behalf of the 
Acquired Companies as Closing Date Seller Expenses at the Closing. 

Section 3.17. Insurance.  The Acquired Companies have the insurance policies set forth on Schedule 3.17 which represents all 
material insurance policies with respect to the assets, properties or businesses of the Acquired Companies (the “Insurance Policies”). All such 
Insurance Policies are valid and binding in accordance with their terms and are in full force and effect, are of the kinds, covering such risks and 
in such amounts as are consistent with the past business practice of the Acquired Companies.  There is no material claim pending under any of 
the Insurance Policies, and no Acquired Company has received any notice stating that coverage has been questioned, denied or disputed by the 
underwriters of such policies.  The Acquired Companies are in compliance in all material respects with the terms of the Insurance Policies, and 
all premiums due and payable thereon have been paid in full when due.  For the avoidance of doubt, this Section 3.17 shall not apply to 
insurance policies under any Employee Benefit Plan.

Section 3.18. Related Party Transactions.  Except as set forth on Schedule 3.18, there are no material obligations of the Acquired 
Companies to any Company Affiliated Person other than (a) for payment of salaries and bonuses for services rendered, (b) reimbursement of 
customary and reasonable expenses incurred on behalf of the Acquired Companies and (c) benefits due in the Ordinary Course of Business 
under Employee Benefit Plans set forth on Schedule 3.12(a). No Company Affiliated Person (i) owns any asset or property that is material to 
the business of the Acquired Companies, (ii) has filed any Legal Proceeding or, to the Knowledge of the Company, has any cause of action 
against any Acquired Company, (iii) owes money to any Acquired Company, (iv) controls or has an economic interest in any Person that has a 
material business relationship with any Acquired Company, or (v) is a party to or the beneficiary of any Contract with any Acquired Company 
except for compensation and benefits payable or owed to directors, managers and officers in their capacity as such. 

Section 3.19. Environmental Compliance and Conditions.  Except as set forth on Schedule 3.19:

(a) Each of the Acquired Companies is and, for the past five (5) years, has been in compliance with all applicable 
Environmental Laws, except where the failure to comply would not reasonably be expected,  individually or in the aggregate, to be material to 
the Acquired Companies, taken as a whole.

(b) The Acquired Companies hold,  and, for the past five (5) years, have been in compliance with, all Permits required 
under applicable Environmental Laws to operate at the Leased Real Property and the Owned Real Property and to carry on their respective 
businesses as now conducted, except where the failure to hold or comply with such Permits would not  reasonably be expected, individually or 
in the aggregate, to be material to the Acquired Companies, taken as a whole.

(c) Since November 4, 2016,  the Acquired Companies have not received any written notice or, to the Knowledge of the 
Company, oral notice from any Governmental 
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Authority or other Person regarding any actual or alleged violation of Environmental Laws, or any liabilities or potential liabilities under 
Environmental Laws, including for investigation costs, cleanup costs, response costs, corrective action costs, personal injury, property 
damage, natural resources damages or attorney fees under Environmental Laws and no other such written or, to the Knowledge of the 
Company, oral notice received at any earlier date remains unresolved such that, if the subject of such notice is adversely resolved, would 
reasonably be expected, individually or in the aggregate, to be material to the Acquired Companies, taken as a whole.

(d) To the Knowledge of the Company, no Hazardous Substances have been Released or are otherwise present at any of 
the Leased Real Property or Owned Real Property. No Acquired Company has Released any Hazardous Substance or caused any Hazardous 
Substance to be present at any location, including at any Leased Real Property, Owned Real Property or formerly owned, leased or operated 
properties, in each such case in quantities or concentrations that require investigation or remediation under applicable Environmental Laws and 
would reasonably be expected, individually or in the aggregate, to be material to the Acquired Companies, taken as a whole.

(e) No Acquired Company has assumed, undertaken or provided an indemnity with respect to any material liability or 
obligation of any other Person relating to Hazardous Substances or Environmental Law. 

(f) The Acquired Companies have made available to Buyer a copy of all material studies, audits, or assessments concerning 
the environmental condition of any facility, site, area or property which any Acquired Company currently or formerly owns, leases, uses or 
operates in, or the Acquired Companies’ compliance with, or liability or obligations under, Environmental Laws, in each case that are in the 
possession or control of any Acquired Company.  

Section 3.20.  Material Suppliers.  Schedule 3.20 sets forth a complete and accurate list of the ten largest suppliers of the Acquired 
Companies, taken as a whole, measured by dollar value for the 12 months ended December 31, 2020 (the “Material Suppliers”).  None of the 
Material Suppliers has cancelled, terminated or otherwise adversely and materially modified, or to the Knowledge of the Sellers, intends to 
cancel, terminate or otherwise adversely and materially modify, the relationship of such Person with the Acquired Company, as applicable.

Section 3.21. No Other Representations or Warranties.  

(a) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN ARTICLE III AND 
ARTICLE IV, THE SELLERS AND ACQUIRED TARGETS DISCLAIM ALL LIABILITY AND RESPONSIBILITY FOR ANY 
REPRESENTATION, WARRANTY, STATEMENT MADE OR INFORMATION COMMUNICATED (WHETHER ORALLY OR IN 
WRITING) TO BUYER AND ITS AFFILIATES OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION OR ADVICE 
WHICH MAY HAVE BEEN PROVIDED TO BUYER AND ITS AFFILIATES OR REPRESENTATIVES BY THE BROKER, ANY 
OFFICER, MANAGER, EMPLOYEE, ACCOUNTING FIRM, LEGAL COUNSEL, OR OTHER AGENT, CONSULTANT, OR 
REPRESENTATIVE OF ANY SELLER OR ANY OF THE ACQUIRED COMPANIES).
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(b) THE SELLERS AND ACQUIRED TARGETS DO NOT MAKE ANY REPRESENTATIONS OR WARRANTIES 

TO BUYER EXCEPT AS CONTAINED IN ARTICLE III AND ARTICLE IV, AND ANY AND ALL STATEMENTS MADE OR 
INFORMATION COMMUNICATED BY A SELLER, THE ACQUIRED COMPANIES OR ANY OF THEIR REPRESENTATIVES 
OUTSIDE OF THIS AGREEMENT (INCLUDING BY WAY OF THE DOCUMENTS PROVIDED IN RESPONSE TO BUYER’S 
WRITTEN DILIGENCE REQUESTS AND ANY MANAGEMENT PRESENTATIONS PROVIDED), WHETHER VERBALLY OR IN 
WRITING, ARE DEEMED TO HAVE BEEN SUPERSEDED BY THIS AGREEMENT, IT BEING AGREED THAT NO SUCH PRIOR 
OR CONTEMPORANEOUS STATEMENTS OR COMMUNICATIONS OUTSIDE OF THIS AGREEMENT SHALL SURVIVE THE 
EXECUTION AND DELIVERY OF THIS AGREEMENT.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES BY THE SELLERS

Except as otherwise set forth in the Disclosure Schedules, each Seller, solely as to itself, severally and not jointly, represents and 
warrants to Buyer, as of the date of this Agreement and as of the Closing Date, as follows:

Section 4.1. Organization, Power and Good Standing.  Such Seller is duly organized, validly existing and in good standing under the 
Laws of its state of formation and has all requisite entity power and authority to own, lease and operate its properties and to carry on its 
business as now conducted.  

Section 4.2. Authorization; Enforceability.  Such Seller (i) has all requisite power and authority to execute and deliver the Seller 
Documents to which it is a party and to consummate the Transactions, and to perform all its obligations under the Seller Documents, and (ii) 
the execution and delivery of this Agreement and the Seller Documents to which such Seller is a party and the consummation of the 
Transactions by such Seller has been duly authorized by all requisite company action on the part of such Seller.  This Agreement has been, and 
each Seller Document to which such Seller is a party will be at or prior to the Closing, duly and validly executed and delivered by such Seller 
and (assuming the due authorization, execution and delivery by the other parties hereto and thereto) this Agreement constitutes, and each other 
Seller Document to which such Seller is a party will constitute, the legal, valid and binding obligation of such Seller, enforceable against it in 
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and other Laws affecting creditors’ rights 
and remedies generally, and subject, as to enforceability, to general principles of equity, including principles of commercial reasonableness, 
good faith and fair dealing (regardless of whether enforcement is sought in a proceeding at Law or in equity).  

Section 4.3. Conflicts; Consents of Third Parties.

(a) Except as set forth on Schedule 4.3(a), and provided that the notifications and approvals set forth in Section 4.3(b) or 
on Schedule 4.3(b) are made or obtained, none of the execution and delivery by such Seller of this Agreement or the Seller Documents to 
which such Seller is a party, the consummation of the Transactions by such Seller or compliance by such Seller with any of the provisions 
hereof or thereof will not conflict with, or result in any violation 
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of, breach of or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation, acceleration, 
modification or loss of any material benefit under, any provision of, or  give rise to or accelerate any liability, payment or right under, or 
require the consent of any third party under or result in the imposition or creation of any Lien, other than Permitted Exceptions, upon any of 
the assets (whether tangible or intangible), properties or rights of any Seller under (i) the Organizational Documents of such Seller; (ii) any 
Contract or Permit to which such Seller is a party or by which any of the properties or assets of such Seller are bound or affected; (iii) any 
Order of any Governmental Authority applicable to such Seller or by which any of its properties or assets are bound, or (iv) any applicable 
Law, other than, in the case of clauses (ii), (iii) and (iv), such conflict, violation, breach, default, termination, cancellation, acceleration, 
modification or loss that would not reasonably be expected to prohibit, restrict, delay or impair in any material respect the performance by 
such Seller of its obligations under this Agreement or any Seller Document.

(b) Except as set forth on Schedule 4.3(b), no consent, waiver, approval, Order, Permit or authorization of, or declaration, 
registration or filing with, or notification to, any Governmental Authority is required on the part of such Seller in connection with such Seller’s 
execution and delivery of this Agreement or the Seller Documents to which such Seller is a party or the compliance by such Seller with any of 
the provisions hereof or thereof, or the consummation of the Transactions by such Seller, except for (i) compliance with the applicable 
requirements of the HSR Act and (ii) any applicable filings under state securities, “Blue Sky,” or takeover laws, except in each case where any 
failure to obtain such consent, waiver, approval, Order, Permit or authorization of, or make such declaration, registration, filing or notification 
would not reasonably be expected to prohibit, restrict, delay or impair in any material respect the performance by such Seller of its obligations 
under this Agreement or any Seller Document.

Section 4.4. Capitalization; Ownership of Purchased Equity Interests.  Such Seller owns, and is the beneficial and record owner of, its 
applicable Purchased Equity Interests free and clear of any Liens, other than (a) restrictions under the 1933 Act, or under the securities Laws of 
any state or other jurisdiction, or (b) Liens created pursuant to this Agreement or any other Transaction Document, and has full authority to 
convey to the Buyer its applicable Purchased Equity Interests.  The Purchased Equity Interests being sold by such Seller, when sold and 
delivered in accordance with the terms of this Agreement for the consideration expressed herein, will be free of Liens, other than (i) restrictions 
under the 1933 Act, or under the securities Laws of any state or other jurisdiction, or (ii) Liens created pursuant to any Buyer financing 
arrangements. The Purchased Equity Interests are not subject to any Contract restricting or relating to the voting, transfer or disposition of such 
Purchased Equity Interests.

Section 4.5. Litigation.  There is no pending Legal Proceeding nor, to the Knowledge of such Seller, has any been threatened against 
such Seller, in each case, that questions the validity of this Agreement or seeks to prohibit, enjoin or otherwise challenge the consummation of 
the Transactions or that would reasonably be expected, individually or in the aggregate, prevent or materially impair or delay such Seller from 
consummating the Transactions.  No Seller is subject to any unsatisfied Order that, individually or in the aggregate, would reasonably be 
expected to prohibit, restrict, delay or impair in any material respect the performance by such Seller of its obligations under this Agreement or 
any Seller Document.
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Section 4.6. Fees and Expenses of Brokers and Others.  Such Seller does not directly or indirectly have any liability for any 

investment banking fees, brokerage commissions, brokers’ or finders’ fees or any similar fees in connection with the Transactions and has not 
retained any broker, finder, financial advisor or other intermediary to act directly or indirectly on its behalf in connection with the Transactions.

Section 4.7. No Other Representations or Warranties.

(a) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN ARTICLE III AND 
ARTICLE IV, EACH SELLER DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, 
STATEMENT MADE OR INFORMATION COMMUNICATED (WHETHER ORALLY OR IN WRITING) TO BUYER AND ITS 
AFFILIATES OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION OR ADVICE WHICH MAY HAVE BEEN 
PROVIDED TO BUYER AND ITS AFFILIATES OR REPRESENTATIVES BY THE BROKER, ANY DIRECTOR, OFFICER, 
MANAGER, EMPLOYEE, ACCOUNTING FIRM, LEGAL COUNSEL, OR OTHER AGENT, CONSULTANT, OR REPRESENTATIVE 
OF SUCH SELLER).

(b) EACH SELLER DOES NOT MAKE ANY REPRESENTATION OR WARRANTY TO BUYER EXCEPT AS 
CONTAINED IN ARTICLE III AND ARTICLE IV, AND ANY AND ALL STATEMENTS MADE OR INFORMATION 
COMMUNICATED BY A SELLER OR ANY OF ITS REPRESENTATIVES OUTSIDE OF THIS AGREEMENT (INCLUDING BY WAY 
OF THE DOCUMENTS PROVIDED IN RESPONSE TO BUYER’S WRITTEN DILIGENCE REQUESTS AND ANY MANAGEMENT 
PRESENTATIONS PROVIDED), WHETHER VERBALLY OR IN WRITING, ARE DEEMED TO HAVE BEEN SUPERSEDED BY THIS 
AGREEMENT, IT BEING AGREED THAT NO SUCH PRIOR OR CONTEMPORANEOUS STATEMENTS OR COMMUNICATIONS 
OUTSIDE OF THIS AGREEMENT SHALL SURVIVE THE EXECUTION AND DELIVERY OF THIS AGREEMENT.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Except as otherwise set forth in the disclosure schedules provided by Buyer in connection with this Article V, Buyer represents and 
warrants to each Seller and the Acquired Companies, as of the date of this Agreement and as of the Closing Date, the following:

Section 5.1. Organization and Good Standing.  Buyer is duly organized, validly existing and in good standing under the Laws of its 
jurisdiction of organization and has all requisite entity power and authority to own, lease and operate its properties and to carry on its business 
as now conducted.  

Section 5.2. Authorization.  Buyer has all requisite power and authority to execute and deliver this Agreement and each other 
agreement, document, instrument or certificate contemplated by this Agreement to be executed by it in connection with the consummation of 
the Transactions (the “Buyer Documents”), and to consummate the Transactions and to perform all its 
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obligations under this Agreement and the Buyer Documents.  The execution and delivery of this Agreement and the Buyer Documents and the 
consummation of the Transactions have been duly authorized by all requisite action on the part of Buyer.  This Agreement has been, and each 
of the Buyer Documents will be at or prior to the Closing, duly and validly executed and delivered by Buyer and (assuming the due 
authorization, execution and delivery by the other parties hereto and thereto) this Agreement constitutes and each of the Buyer Documents will 
constitute the legal, valid and binding obligation of Buyer enforceable against Buyer in accordance with its terms, subject to applicable 
bankruptcy, insolvency, reorganization, moratorium and other Laws affecting creditors’ rights and remedies generally, and subject, as to 
enforceability, to general principles of equity, including principles of commercial reasonableness, good faith and fair dealing (regardless of 
whether enforcement is sought in a proceeding at Law or in equity).

Section 5.3. Financial Ability.  As of the Closing Date, Buyer will have the financial capability and have access to and/or have 
sufficient debt commitments and immediately available funds to consummate the Transactions and to pay the Purchase Price, and does not 
know of any circumstance or condition that would reasonably be expected to prevent or substantially delay the ability of such funds or 
otherwise impair such capability at the Closing.  Buyer acknowledges and agrees that Buyer’s performance of its obligations under this 
Agreement is not in any way contingent upon the availability of financing to Buyer.      

Section 5.4. Solvency.  Assuming the accuracy of the representations and warranties set forth in Article III and Article IV, as of the 
Closing and immediately after giving effect to all of the Transactions, including the payment of the Purchase Price, and all of the related fees 
and expenses of Buyer and its Affiliates in connection therewith, (i) the amount of the “fair saleable value” of the assets of Buyer, the Acquired 
Companies and Buyer’s other Subsidiaries will exceed (A) the value of all liabilities of Buyer, the Acquired Companies and Buyer’s other 
Subsidiaries, including contingent and other liabilities, and (B) the amount that will be required to pay the liabilities of Buyer, the Acquired 
Companies and Buyer’s other Subsidiaries on their existing debts (including contingent liabilities) as such debts become absolute and matured, 
(ii) Buyer, the Acquired Companies and Buyer’s other Subsidiaries will not have an unreasonably small amount of capital for the operation of 
the businesses in which they are engaged or proposed to be engaged, and (iii) Buyer, the Acquired Companies and Buyer’s other Subsidiaries 
will be able to pay their liabilities, including contingent and other liabilities, as they mature.  For purposes of the foregoing, “not have an 
unreasonably small amount of capital for the operation of the businesses in which they are engaged or proposed to be engaged” and “able to 
pay their liabilities, including contingent and other liabilities, as they mature” means that Buyer, the Acquired Companies and Buyer’s other 
Subsidiaries will be able to generate enough cash from operations, asset dispositions or refinancing, or a combination thereof, to meet their 
obligations as they become due. 

Section 5.5. Consents and Approvals; No Violations.

(a) Non-Contravention.  Provided that the notifications and approvals set forth in Section 5.5(b) are made or obtained, the 
execution and delivery by Buyer of this Agreement and the Buyer Documents, the consummation of the Transactions, and compliance by 
Buyer with the provisions hereof and thereof will not conflict with, or result in any violation of, breach of or default (with or without notice or 
lapse of time, or both) under, or give rise to a right of termination, cancellation, acceleration, modification or loss of any material benefit 
under, any 
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provision of, or  give rise to or accelerate any liability, payment or right under, or require the consent of any third party under or result in the 
imposition or creation of any Lien, other than Permitted Exceptions, upon any of the assets (whether tangible or intangible), properties or 
rights of Buyer under (i) the Organizational Documents of Buyer; (ii) any Contract or Permit to which Buyer is a party or by which any of its 
properties or assets are bound or affected; (iii)  any Order of any Governmental Authority applicable to Buyer or by which any of its properties 
or assets are bound; or (iv)  any applicable Law, other than, in the case of clauses (ii), (iii) and (iv), such conflict, violation, breach, default, 
termination, cancellation, acceleration, modification or loss that would not reasonably be expected to prohibit, restrict, delay or impair in any 
material respect the performance by Buyer of its obligations under this Agreement or any Buyer Document.

(b) Approvals and Consents.  No consent, waiver, approval, Order, Permit or authorization of, or declaration or filing with, 
or notification to, any Person or Governmental Authority is required on the part of Buyer in connection with the execution and delivery of this 
Agreement or the Buyer Documents or the compliance by Buyer with any of the provisions hereof or thereof, or the consummation of the 
Transactions, except for (i) compliance with the applicable requirements of the HSR Act and (ii) any applicable filings under state securities, 
“Blue Sky,” or takeover laws, except in each case where any failure to obtain such consent, waiver, approval, Order, Permit or authorization 
of, or make such declaration, registration, filing or notification would not reasonably be expected to prohibit, restrict, delay or impair in any 
material respect the performance by Buyer of its obligations under this Agreement or any Buyer Document.

Section 5.6. Brokers.  Buyer does not directly or indirectly have any liability for any investment banking fees, brokerage 
commissions, brokers’ or finders’ fees or any similar fees in connection with the Transactions and has not retained any broker, finder, financial 
advisor or other intermediary to act directly or indirectly on its behalf in connection with the Transactions.

Section 5.7. Litigation.  There is no Legal Proceeding nor, to the Knowledge of Buyer, has any been threatened against Buyer, in each 
case, that questions the validity of this Agreement or seeks to prohibit, enjoin or otherwise challenge or would reasonably be expected to delay 
the consummation of the Transactions.  Buyer is not subject to any unsatisfied Order that, individually or in the aggregate, would reasonably be 
expected to prohibit, restrict, delay or impair in any material respect the performance by Buyer of its obligations under this Agreement or any 
Buyer Document.

Section 5.8. Access.  Buyer and its Representatives have (a) been given access to the assets, books, records, Contracts and certain 
employees of the Acquired Companies, and have been given the opportunity to meet with certain officers and other Representatives of the 
Acquired Companies for the purpose of investigating and obtaining information regarding the Acquired Companies’ business, operations and 
legal affairs and (b) made their own inquiry and investigation into, and based thereon Buyer has formed an independent judgment concerning 
the Acquired Companies.

Section 5.9. Investment Intent/Accredited Investor; No Additional Representations.  The Purchased Equity Interests are being 
acquired by Buyer for its own account and without a view to, or for sale in connection with, any distribution of the Purchased Equity Interests 
or any interest 
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therein.  Buyer has sufficient knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of 
its investment in the Purchased Equity Interests and participation in the Transactions, and Buyer is capable of bearing the economic risks of 
such investment, including a complete loss of its investment in the Purchased Equity Interests.  Buyer is an “accredited investor” as defined in 
Rule 501 of Regulation D promulgated under the Securities Act of 1933 (the “1933 Act”).  Buyer acknowledges that none of any Seller, the 
Acquired Companies or any Affiliate, employee, agent or other Representative of any Seller or the Acquired Companies has made or shall be 
deemed to have made, and that Buyer has not relied on, (a) any representation or warranty, express or implied, with respect to the Acquired 
Companies, any Seller, the Purchased Equity Interests or the Transactions, other than the respective representations and warranties that are set 
forth in Article III and Article IV of this Agreement or (b) any representation or warranty to Buyer with respect to (i) any projections, estimates 
or budgets heretofore delivered to or made available to Buyer or its counsel, accountants or advisors of future revenues, expenses or 
expenditures, future results of operations or future performance of the Acquired Companies or the Purchased Equity Interests, or (ii)  any other 
information or documents (financial or otherwise) made available to Buyer or its counsel, accountants or advisors with respect to the Acquired 
Companies, any Seller, the Purchased Equity Interests or the Transactions (except, in each of clauses (i) and (ii), as expressly covered by a 
representation and warranty contained in Article III or Article IV).  Buyer understands and agrees that Buyer may not sell or dispose of any of 
the Purchased Equity Interests other than pursuant to a registered offering or in a transaction exempt from the registration requirements of 
applicable securities Laws.  Buyer acknowledges that the Purchased Equity Interests and the sale thereof have not been registered under the 
Laws of any jurisdiction.  Buyer acknowledges and agrees that the Purchase Price is a value that has been agreed upon between Buyer and the 
Sellers for purposes of this Agreement and may not represent the fair market or intrinsic value of the Acquired Companies as determined by a 
third party.  

Section 5.10. No Other Representations or Warranties.

(a) EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS ARTICLE V, 
BUYER DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT MADE 
OR INFORMATION COMMUNICATED (WHETHER ORALLY OR IN WRITING) TO THE SELLERS, THE ACQUIRED COMPANIES 
AND THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION OR ADVICE 
WHICH MAY HAVE BEEN PROVIDED TO THE SELLERS, THE ACQUIRED COMPANIES AND THEIR RESPECTIVE AFFILIATES 
OR REPRESENTATIVES BY ANY DIRECTOR, OFFICER, MANAGER, EMPLOYEE, ACCOUNTING FIRM, LEGAL COUNSEL, OR 
OTHER AGENT, CONSULTANT, OR REPRESENTATIVE OF BUYER).

(b) BUYER DOES NOT MAKE ANY REPRESENTATION OR WARRANTY TO THE SELLERS, THE ACQUIRED 
COMPANIES EXCEPT AS CONTAINED IN THIS ARTICLE V, AND ANY AND ALL STATEMENTS MADE OR INFORMATION 
COMMUNICATED BY BUYER OR ANY OF ITS REPRESENTATIVES OUTSIDE OF THIS AGREEMENT, WHETHER VERBALLY 
OR IN WRITING, ARE DEEMED TO HAVE BEEN SUPERSEDED BY THIS AGREEMENT, IT BEING AGREED THAT NO SUCH 
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PRIOR OR CONTEMPORANEOUS STATEMENTS OR COMMUNICATIONS OUTSIDE OF THIS AGREEMENT SHALL SURVIVE 
THE EXECUTION AND DELIVERY OF THIS AGREEMENT.

ARTICLE VI
COVENANTS RELATING TO CONDUCT OF BUSINESS

Section 6.1. Operation in the Ordinary Course.  During the period from the date of this Agreement to the Closing Date, unless Buyer 
shall otherwise consent, which consent shall not be unreasonably delayed, conditioned or withheld, and except (x) as set forth on Schedule 6.1, 
(y) as otherwise expressly permitted by this Agreement, including the Reorganization and the Redemptions, or (z) as necessary to ensure that 
the Acquired Companies comply with applicable Laws, each Acquired Company shall: (i) operate its business in the Ordinary Course of 
Business; (ii) use commercially reasonable efforts to keep available the services of current employees, individual independent contractors, 
individual consultants, interns, managers, officers or directors of the Acquired Companies; (iii) use commercially reasonable efforts to preserve 
the current relationships of the Acquired Companies with customers, suppliers and other Persons with which the Acquired Companies have 
significant business relations; and (iv) use commercially reasonable efforts to keep and maintain the assets and properties of the Acquired 
Companies in good repair and normal operating condition, ordinary wear and tear excepted.

Section 6.2. Negative Covenants.  During the period from the date of this Agreement to the Closing Date, except (w) as set forth on 
Schedule 6.2, (x) as otherwise expressly permitted by this Agreement, including the Reorganization and the Redemptions, (y) as necessary to 
ensure that the Acquired Companies comply with applicable Laws, or (z) as consented to by Buyer (such consent not to be unreasonably 
withheld, conditioned or delayed), no Acquired Company (including, for purposes of Section 6.2(t), the CSV Intermediate Entities) shall:

(a) issue, sell, dispose of, transfer or grant any shares of capital stock, membership interests or other equity interests of any 
class, or any securities or rights convertible into, exchangeable for, or evidencing the right to subscribe for any shares of capital stock, 
membership interests or other equity interests, or any rights, warrants, options, calls, commitments, or Equity Equivalents or enter into any 
Contracts to purchase or acquire any shares of capital stock, membership interests or other equity interests or any securities or rights 
convertible into, exchangeable for, or evidencing the right to subscribe for, any shares of capital stock, membership interests or other equity 
interests or any other securities in respect of, in lieu of, or in substitution for, shares of capital stock, membership interests or other equity 
interests outstanding on the date hereof;

(b) split, combine, subdivide or reclassify any shares of capital stock, membership interests or other equity interests, or 
make any changes in the capital structure of any Acquired Company;

(c) change or adopt any amendments to its Organizational Documents or effect or become a party to any, recapitalization, 
restructuring, reorganization or similar transaction (other than the Reorganization) or adopt a plan of complete or partial liquidation or 
dissolution;
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(d) cancel any third party Indebtedness owed to any Acquired Company;

(e) other than borrowings by the Acquired Companies in the Ordinary Course of Business, incur any additional 
Indebtedness for borrowed money or assume, guarantee, endorse or otherwise become liable or responsible for any such Indebtedness of 
another Person or make any loans or advances to (except for customary loans and travel advances made in the Ordinary Course of Business) 
other than to other Acquired Companies;

(f) acquire or agree to acquire by merging or consolidating with, by purchasing a substantial portion of the assets of or by 
purchasing the equity securities of or by purchasing any business or division of any Person, or make any capital contributions in any Person, 
for consideration in excess of $1,000,000;

(g) sell, lease, license, assign, pledge, abandon, allow to lapse, transfer or otherwise encumber or subject (or allow to 
become subject) to any Lien, other than Permitted Exceptions, or otherwise dispose of any of its properties, rights or assets, including any 
capital asset or related capital assets, in each case, with a fair market value in excess of $500,000;

(h) make or agree to make any material capital expenditure that exceeds $500,000 in the aggregate;

(i)  (i) enter into any Contract relating to the purchase by any Acquired Company of goods, equipment or services of 
amounts in excess of $500,000 per year, (ii) enter into any Contract that would be a Material Contract if in effect on the date hereof, or (iii) 
modify or amend in any material respect or terminate or let lapse any Material Contract or waive, release or assign any material rights or 
claims thereunder; 

(j) except as may be required by an Employee Benefit Plan set forth on Schedule 3.12(a) as in effect on the date of this 
Agreement, (i) adopt, modify or amend any Employee Benefit Plan (including any employment agreements with any current, former or future 
Company Employee), other than at will offer letters that do not provide for severance or similar payments or require any notice of termination 
in the Ordinary Course of Business; (ii) increase the compensation or benefits to any current, former or future Company Employee (including 
issuance of any loan, payment of any bonus or other incentive compensation, granting of severance, change of control, retention, termination 
or similar entitlements) (except pursuant to Section 7.8(h)); (iii) negotiate, amend, enter into or terminate any collective bargaining or other 
similar labor Contract; (iv) take any action to accelerate the vesting, payment or funding of (or otherwise secure the payment of) any 
compensation or benefit to any current, former or future Company Employee; (v) hire or terminate the employment of any employee or 
consultant, except, the hire or termination of employees with annual base compensation (or, if hourly, annualized wages) of less than $50,000 
in the Ordinary Course of Business;

(k) make any change to its accounting methods, principles or practices or to the Financial Statements, except as required by 
GAAP;

(l) except for entering into any non-exclusive license agreements in the Ordinary Course of Business, sell, assign, transfer, 
license, or otherwise grant to any third party any rights with respect to, or abandon or permit to lapse, any material Intellectual Property; 
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(m) enter into any new line of business or withdraw from any existing line of business; 

(n) declare, set aside, make or pay any dividend or other distribution on or with respect to any of the capital stock or other 
equity or ownership interest of Acquired Companies, except for dividends, distributions or other payments by any direct or indirect Subsidiary 
of the Company to the Company or any other Subsidiary of the Company; 

(o) cancel or reduce any insurance coverage, other than in the Ordinary Course of Business; 

(p) change or modify in any material respect any of the Acquired Companies’ respective business policies, procedures or 
practices with respect to credit, collection, payment, accounts receivable or accounts payable outside the Ordinary Course of Business; 

(q) pay, discharge, settle, compromise or satisfy any material Legal Proceeding, cancel any debts or waive any material 
rights or claims; 

(r) enter into any transaction or Contract between any Acquired Company, on the one hand, and Sellers or any of their 
respective Affiliates (other than the Acquired Companies), on the other hand; 

(s) purchase or enter into any Contract to purchase any Real Property; 

(t) make, change or revoke any material Tax election, change any annual Tax accounting period or adopt or change any 
material Tax accounting method, file any amended income or other material Tax Return, request any ruling or similar guidance from any 
Governmental Authority in respect of Taxes, settle or compromise any Tax claim or liability with a Governmental Authority, enter into any 
“closing agreement” as described in Section 7121 of the Code (or any similar provision of Law) with any Governmental Authority, waive or 
extend any statute of limitations in respect of material Taxes or period within which an assessment or reassessment of material Taxes may be 
issued; or

(u) agree to or authorize any Person to take any of, the foregoing actions.

Notwithstanding anything contained in this Agreement to the contrary, the Acquired Companies shall be permitted to maintain 
through the Closing the cash management systems of the Acquired Companies, maintain the cash management procedures as currently 
conducted by the Acquired Companies, and periodically settle intercompany balances consistent with past practices (including through 
distributions and capital contributions and all such intercompany balances shall be settled at the Closing in accordance with their terms).  
Notwithstanding anything contained in this Agreement to the contrary, (x) the Acquired Companies are allowed to distribute all Cash 
Equivalents of the Acquired Companies to their respective members or other equityholders prior to the Calculation Time, and (y) the Acquired 
Companies are not allowed to use Cash Equivalents to pay for any Indebtedness or Closing Date Seller Expenses from and after the Calculation 
Time through and including the Closing.  Buyer acknowledges and agrees that: (i) nothing contained herein shall give Buyer or any of its 
Affiliates, directly or indirectly, the right to control or direct the operations of the Acquired Companies prior to the Closing; and (ii) prior to the 
Closing, the 
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Acquired Companies shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over their 
respective operations.

ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.1. Access to Information and Employees.  Upon reasonable notice, subject to applicable antitrust and other Laws, the 
Acquired Targets shall, and shall cause each of the Acquired Subsidiaries to, (i) afford to Buyer and the Representatives of Buyer, reasonable 
access during normal business hours during the period from the date hereof to the earlier of the Closing Date or the termination of this 
Agreement pursuant to Section 10.1, to the Acquired Companies’ existing books and records, properties, businesses, operations and all 
financial, operating, Tax and other data and information of the Acquired Companies with respect to their respective Businesses as Buyer 
reasonably requests; provided, however, that any such access shall be conducted at Buyer’s expense, at reasonable times, under the supervision 
of appropriate personnel of the Acquired Companies and in such a manner as to maintain the confidentiality of this Agreement and the 
Transactions and not to unreasonably interfere with the normal operation of the business of the Acquired Companies; provided, further, that no 
Phase II environmental reviews or other intrusive environmental studies or tests with respect to the real property subject to the Real Property 
Leases or Owned Real Property shall be conducted. The Acquired Companies shall reasonably cooperate with Buyer and its Representatives in 
connection with such access and examination, and Buyer and its Representatives shall reasonably cooperate with the Acquired Companies and 
use their commercially reasonable efforts to minimize any disruption to the Acquired Companies.  Notwithstanding the foregoing provisions of 
this Section 7.1 or any other provision of this Agreement, (x) none of the Acquired Companies shall be required to provide to Buyer documents 
that are subject to a confidentiality agreement that has not been duly waived; provided, that the Acquired Companies shall use commercially 
reasonable efforts to provide extracts or summaries of protected information or otherwise provide such protected information in a manner that 
would not jeopardize the applicable protection, and (y) all documents or other information subject to attorney-client privilege and work-
product doctrine shall be provided only under a joint defense privilege, to the extent applicable, and Buyer and the Acquired Companies shall 
enter into such documentation as may reasonably be required to evidence such joint privilege.  Buyer agrees that it will not, and it will cause its 
Representatives not to, use any information obtained pursuant to this Section 7.1 for any purpose unrelated to the consummation of the 
Transactions.  The Confidentiality Agreement, dated as of September 23, 2021, by and between the Company and Car Wash Partners, Inc. 
(d/b/a Mister Car Wash), shall apply with respect to information furnished by the Acquired Companies and their Representatives thereunder or 
hereunder and any other activities contemplated thereby or hereby, until the Closing Date and thereafter to the extent provided therein.

Section 7.2. [INTENTIONALLY OMITTED]

Section 7.3. Fees and Expenses.  Except as otherwise expressly provided herein and whether the Transactions are consummated or 
not, each Party will pay its own expenses (including attorneys’ and accountants’ fees and expenses) in connection with the negotiation and 
execution of this Agreement, the performance of its obligations hereunder and the consummation of the 
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Transactions. Notwithstanding the foregoing, Buyer shall be responsible for 50% of all fees, costs and expenses incurred in connection with the 
D&O Tail Policy.   

Section 7.4. Public Announcements.  Except to the extent otherwise required by applicable Law, regulation (including the rules of 
any stock exchange on which its common stock may be listed) or legal process, none of any Seller, Sellers’ Representative, Buyer or the 
Acquired Companies may issue any press release or make any public statement regarding the Transactions or the terms of this Agreement 
without the approval of Buyer, in the case of any disclosure by a Seller or Sellers’ Representative, or Sellers’ Representative in the case of a 
disclosure by Buyer or its Affiliates (including the Acquired Companies from and after the Closing), except that the Sellers and their respective 
equityholders and each of their respective Affiliates shall not be prohibited from disclosure of their investment in the Acquired Companies, the 
proceeds received hereunder and their rate of return on such investment, in each case, to their investors and prospective investors so long as 
recipients are bound by customary obligations of confidentiality to the Sellers or their respective equityholders or Affiliates (as applicable) with 
respect to such disclosures, and the Sellers and their respective equityholders and each of their respective Affiliates shall have the right to 
disclose information about the Transactions pursuant to their normal fundraising, marketing or reporting activities. 

Section 7.5. Indemnification; Directors’ and Officers’ Insurance.

(a) From and after the Closing Date, for a period of six years after the Closing Date, Buyer shall cause the Acquired 
Companies (each, a “D&O Indemnifying Person”) to indemnify, defend and hold harmless each Person who is now, or has been at any time 
prior to the Closing Date, an officer, director or manager of any of the Acquired Companies (collectively, the “Company Indemnified 
Agents”) against all losses, claims, damages, costs, expenses, liabilities or judgments or amounts that are paid in settlement with the approval 
of the D&O Indemnifying Person (which approval shall not be unreasonably delayed, conditioned, or withheld) of or in connection with any 
claim, action, suit, proceeding or investigation based in whole or in part on or arising in whole or in part out of the fact that such Person is or 
was a director, officer or manager of any of the Acquired Companies and arising out of actions or omissions, occurring at or prior to the 
Closing Date and whether asserted or claimed prior to, or at or after, the Closing Date, but only to the extent an Acquired Company would be 
required to do so as of the date of this Agreement pursuant to the indemnification, exculpation and advancement of expenses provisions 
provided in the Organizational Documents of the Acquired Companies; provided, that each D&O Indemnifying Person shall only be required 
to indemnify a Company Indemnified Agent pursuant to this Section 7.5 to the extent permitted under the Law of the state of its formation to 
indemnify directors, officers or managers, as the case may be, or those of a direct or indirect subsidiary (and the Acquired Companies will pay 
expenses in advance of the final disposition of any such action or proceeding to each Company Indemnified Agent to the fullest extent 
permitted by Law; provided, that the Acquired Companies shall only be required to advance such expenses to the extent that the Company 
Indemnified Agent to whom expenses are advanced provides an undertaking to repay such advances if it is ultimately determined in a final, 
non-appealable judgement by a court of competent jurisdiction that such Company Indemnified Agent is not entitled to indemnification).  In 
addition, for a period of six years after the Closing Date, except as otherwise required by Law, the Organizational Documents of the Acquired 
Companies and their successors and assigns shall post-Closing 
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contain provisions with respect to indemnification no less favorable to the former officers, directors or managers than those in effect in the 
Organizational Documents of the Acquired Companies with respect to current officers, directors or managers as in effect on the date of this 
Agreement.

(b) Each Company Indemnified Agent under this Section 7.5 will, promptly after the receipt of notice of the 
commencement of any action or other proceeding against such Company Indemnified Agent in respect of which indemnity may be sought 
from a D&O Indemnifying Person under this Section 7.5, notify the D&O Indemnifying Person in writing of the commencement thereof.  The 
omission of any Company Indemnified Agent to notify a D&O Indemnifying Person of any such action shall not relieve such D&O 
Indemnifying Person from any liability which it may have to such Company Indemnified Agent, unless, and only to the extent that, such 
omission actually and materially prejudices the D&O Indemnifying Person.  In case any such action or other proceeding shall be brought 
against any Company Indemnified Agent and it shall notify the D&O Indemnifying Person of the commencement thereof, the D&O 
Indemnifying Person shall be entitled to participate therein and, to the extent that it may wish, to assume the defense thereof, with counsel 
reasonably satisfactory to such Company Indemnified Agent; provided, however, that any Company Indemnified Agent may, at its own 
expense, retain separate counsel to participate in such defense.  Notwithstanding the foregoing, in any action or proceeding in which both the 
D&O Indemnifying Person and a Company Indemnified Agent are, or are reasonably likely to become, a party, such Company Indemnified 
Agent shall have the right to employ separate counsel at the D&O Indemnifying Person’s expense and to control its own defense of such 
action or proceeding if, in the reasonable written opinion of counsel to such Company Indemnified Agent, (a) there are or may be legal 
defenses available to such Company Indemnified Agent or to other Company Indemnified Agents that are different from or additional to those 
available to the D&O Indemnifying Person or (b) any conflict or potential conflict exists between the D&O Indemnifying Person and such 
Company Indemnified Agent that would make such separate representation advisable. The D&O Indemnifying Person shall not, without the 
consent of the Company Indemnified Agent, consent to the entry of any judgment or enter into any settlement which does not include as an 
unconditional term thereof the giving by the claimant or plaintiff to such Company Indemnified Agent of a release from all liability in respect 
to such claim or litigation or which requires action by the Company Indemnified Person.  The rights accorded to Company Indemnified 
Agents hereunder shall be in addition to any rights that any Company Indemnified Agent may have at common law, by separate agreement or 
otherwise. 

(c) Prior to the Closing the Sellers shall cause the Acquired Companies to purchase the insurance coverage set forth on 
Schedule 7.5(c) (the “D&O Tail Policy”) which shall go into effect commencing on the effective date with respect to such policy as described 
on Schedule 7.5(c) with reputable and financially sound carriers providing directors’ and officers’ employment practices liability and fiduciary 
insurance coverage for the benefit of each Person who, at any time prior to the Closing, is or was an officer, director or manager of the 
Acquired Companies with respect to matters occurring prior to the Closing. Buyer agrees to cause the Acquired Companies to maintain the 
D&O Tail Policy in full force and effect and without any lapse in coverage and fulfill their obligations thereunder throughout such period as 
described on Schedule 7.5(c) with respect to such policy following the Closing Date, and Buyer will not, and 
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will cause the Acquired Companies not to, amend or modify the D&O Tail Policy or waive any coverage thereunder, in each case, in any 
adverse manner, following the Closing. 

(d) The provisions of this Section 7.5 are intended to be for the benefit of, and shall be enforceable by, each Company 
Indemnified Agent, his or her heirs and his or her Representatives. In the event that all or substantially all of the assets of any Acquired 
Company are sold, whether in one transaction or a series of transactions, then Buyer and the Acquired Companies will, in each such case, 
ensure that the successors and assigns of the Acquired Companies, as applicable, assume the obligations set forth in this Section 7.5. The 
provisions of this Section 7.5(d) will apply to all of the successors and assigns of the Acquired Companies

Section 7.6. Exclusivity.  From the date hereof until the sooner of the Closing and the date of termination of this Agreement in 
accordance with Article X, the Sellers will not, directly or indirectly, through any Representative or otherwise, continue, solicit, entertain, 
initiate, facilitate or participate in or encourage discussions or negotiations with, or the submission of bids, offers or proposals by, any Person 
with respect to, whether directly or indirectly, an acquisition of any Acquired Company, or any acquisition of any capital stock, membership 
interests or other equity interest of or in any Acquired Company or any material assets of any Acquired Company (other than sales of assets in 
the Ordinary Course of Business), by any means whatsoever, or enter into any Contract regarding any of the foregoing (each, an “Alternative 
Transaction”).  The Sellers will immediately cease and terminate any discussions or negotiations with any third party that are ongoing with 
respect to any Alternative Transaction.  Sellers shall notify any Person (other than Buyer and its Representatives) with which it is engaged in 
discussions concerning an Alternative Transaction and any Person that hereafter submits any offer or makes any inquiries concerning an 
Alternative Transaction, that Sellers are contractually prohibited from continuing to engage or engaging in any such discussions, and shall 
request that any such Persons destroy or return any confidential information regarding the Acquired Companies or their respective businesses, 
in accordance with the terms of the applicable confidentiality agreements between Sellers and any such Persons. In addition, from the date 
hereof until the Closing, except as required by applicable Law, the Sellers will not, directly or indirectly, through any Representative or 
otherwise disclose any information not customarily disclosed to any Person (other than to Buyer and its Representatives) in the Ordinary 
Course of Business or afford to any such other Person access to the Acquired Companies’ properties, books or records without the prior written 
consent of Buyer. Sellers shall promptly (and in any event within three (3) Business Day after receipt thereof by Sellers or their 
Representatives) advise Buyer in writing of any proposal with respect to an Alternative Transaction and the material terms and conditions of 
such proposal, and shall state in writing to any Person that has submitted any such proposal that Sellers are contractually prohibited from 
engaging in any discussion regarding such proposal or any Alternative Transaction or providing such Person with any confidential information 
regarding the Acquired Companies. Sellers agree that the rights and remedies for noncompliance with this Section 7.6 shall include having 
such provision specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed that any such breach or 
threatened breach shall cause irreparable injury to Buyer and that money damages would not provide an adequate remedy to Buyer.

Section 7.7. Due Diligence Investigation.  

44



 
(a) Buyer acknowledges and agrees that none of the Sellers or the Acquired Companies nor any of their respective 

Affiliates or Representatives has made any representations or warranties regarding the Sellers, the Acquired Companies, the Acquired 
Companies’ business operations, the assets or operations of the Acquired Companies’ business, the Purchased Equity Interests or otherwise in 
connection with the Transactions, other than the representations and warranties set forth in Article III and Article IV.  Without limiting the 
generality of the foregoing, Buyer acknowledges and agrees that no projections, forecasts, predictions, other estimates, data, financial 
information, documents, reports, statements (oral or written), summaries, abstracts, descriptions, presentations (including any management 
presentation or facility tour), memoranda, or offering material with respect to the Acquired Companies’ business or the Purchased Equity 
Interests, is or shall be deemed to be a representation or warranty by any Seller or Acquired Company to Buyer, under this Agreement, or 
otherwise, and that Buyer has not relied thereon in determining to execute this Agreement and proceed with the Transactions (except as 
expressly set forth in the representations and warranties set forth in Article III and Article IV).  Buyer further acknowledges and agrees that 
materials it and its Representatives have received from the Sellers, the Acquired Companies and their respective Affiliates or Representatives, 
including the Broker, include projections, forecasts and predictions relating to the Acquired Companies’ business; that there are uncertainties 
inherent in attempting to make such projections, forecasts and predictions; that Buyer is familiar with such uncertainties and is taking full 
responsibility for making its own evaluation of the adequacy and accuracy of all projections, forecasts, predictions and information so 
furnished; that Buyer shall not have any claims against any Seller, any Acquired Company or their respective Affiliates or Representatives, 
including the Broker, with respect thereto (except in the case of Fraud); and that Buyer has not relied thereon (except as expressly set forth in 
the representations and warranties set forth in Article III and Article IV).  Buyer acknowledges that, except for the representations and 
warranties set forth in Article III and Article IV, no Person has been authorized by an Acquired Company or any Seller to make any 
representation or warranty regarding any Seller, Acquired Company, the Acquired Companies’ business, the assets or operations of the 
Acquired Companies, the Purchased Equity Interests or the Transactions and, if made, such representation or warranty may not be relied upon 
as having been authorized by any Acquired Company or Seller.

(b) Buyer acknowledges and agrees that it (i) has made its own inquiry and investigation into, and, based thereon and on 
the representations and warranties set forth in Article III and Article IV, has formed an independent judgment concerning, the Acquired 
Companies, the Acquired Companies’ business and the Purchased Equity Interests, and (ii) has conducted such investigations of the Acquired 
Companies, the Acquired Companies’ business and the Purchased Equity Interests as Buyer deems necessary to satisfy itself as to the 
operations and conditions thereof, and will rely solely on such investigations and inquiries, and the representations and warranties set forth in 
Article III and Article IV.  Buyer further acknowledges and agrees that it will not at any time assert any claim against a Seller or Acquired 
Company or any of their respective present and former Affiliates or Representatives, including the Broker, or attempt to hold any of such 
Persons liable, for any inaccuracies, misstatements or omissions with respect to the information furnished by such Persons concerning any 
Seller, Acquired Company, the Acquired Companies’ business or the Purchased Equity Interests, other than any inaccuracies or misstatements 
in the representations and warranties set forth in Article III and Article IV (subject to the limitations and expiration set forth in Article IX).
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(c) Buyer acknowledges that the Purchase Price has been negotiated based upon Buyer’s express agreement that should 

the Closing occur, Buyer will acquire the Acquired Companies and their businesses, properties, assets and liabilities in an “as is” condition 
and on a “where is” basis, without any representation or warranty of any kind, express or implied, except such representations and warranties 
set forth in Article III and Article IV.  

(d) Each Seller acknowledges and agrees that neither Buyer nor any of its Affiliates or Representatives has made any 
representations or warranties regarding Buyer, Buyer’s business operations, the assets or operations of Buyer’s business or otherwise in 
connection with the Transactions, other than the representations and warranties set forth in Article V.  Each Seller acknowledges that, except 
for the representations and warranties set forth in Article V, no Person has been authorized by Buyer to make any representation or warranty 
regarding Buyer, Buyer’s business, the assets or operations of Buyer or the Transactions and, if made, such representation or warranty may 
not be relied upon as having been authorized by Buyer.

(e) Each Seller acknowledges and agrees that it (i) has made its own inquiry and investigation into, and, based thereon and 
on the representations and warranties set forth in Article V, has formed an independent judgment concerning, Buyer and Buyer’s business, and 
(ii) has conducted such investigations of Buyer and Buyer’s business as Sellers deem necessary to satisfy itself, and will rely solely on such 
investigations and inquiries, and the representations and warranties set forth in Article V. 

Section 7.8. Employee Matters.  

(a) Subject to this Section 7.8, Buyer will cause the Acquired Companies to continue the employment effective 
immediately after the Closing Date of all employees of the Acquired Companies, including each such employee on medical, disability, family 
or other leave of absence as of the Closing Date.  All such employees of the Acquired Companies who are employed by the Acquired 
Companies immediately following the Closing Date are referred to as “Retained Employees”.  Nothing in this Section 7.8 shall obligate Buyer 
or the Acquired Companies to continue the employment of any such Retained Employee for any specific period or limit the Buyer and the 
Acquired Companies’ ability to modify any Retained Employee’s employment to comply with applicable Law, including modification to the 
classification of any Retained Employee for purposes of the Fair Labor Standards Act (which may include adjustments to the Retained 
Employee’s job title and base compensation or wage rate).

(b) As of the Closing Date and for a period of at least one (1) year  thereafter, Buyer will or will cause the Acquired 
Companies or one of their Affiliates to provide each such Retained Employee who remains employed with at least base wages, annual base 
salary and aggregate rate of annual and other short-term cash bonus potential (to the extent under an Employee Benefit Plan set forth on 
Schedule 3.12(a) and disclosed to Buyer in writing prior to the date hereof) (but excluding any Sale Bonuses, any equity or equity-based plan, 
program or arrangement and any commission, retention, or long-term cash incentive programs) that are substantially comparable in the 
aggregate to those provided to each such Retained Employee immediately prior to the Closing Date.  Nothing in this Section 7.8 shall obligate 
Buyer or the Acquired Companies to continue the employment of any such Retained Employee for any 
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specific period or otherwise limit the right of Buyer and the Acquired Companies to terminate the employment of any Retained Employee at 
any time for any or no reason or obligate Buyer or the Acquired Companies to continue any specific Employee Benefit Plan or other employee 
benefit plan, policy, agreement or arrangement. Notwithstanding anything to the contrary herein, it is expressly understood and agreed that 
any changes to compensation and benefits in connection with Buyer’s or an Acquired Company’s good faith response to COVID-19 (if 
applied consistently to similarly situated employees of Buyer and its Affiliates) or good faith changes to seek to comply with applicable Law 
shall not constitute a breach or violation of this Section 7.8. 

(c) As of the Closing Date and for a period of at least one (1) year thereafter, Buyer shall provide, or shall cause the 
Acquired Companies to provide, each Retained Employee with employee benefits (other than any equity or equity-based compensation, 
deferred compensation, defined benefit pension benefits, transaction-, change in control- or retention-related payments or benefits, or post-
employment health and welfare compensation or benefits) that are substantially comparable, in the aggregate, to the benefits provided to either 
(i) such Retained Employee immediately prior to the Closing Date or (ii) similarly situated employees of Buyer and its Affiliates.

(d) Buyer shall use commercially reasonable efforts to (i) provide, or cause the Acquired Companies to provide, each 
Retained Employee credit for the Retained Employee’s service with the Acquired Companies prior to the Closing Date under any employee 
benefit plan that covers the Retained Employee after the Closing Date, including any vacation, sick leave and severance policies, for purposes 
of eligibility and entitlement to vacation, sick leave and severance benefits (except (A) for purposes of any equity or equity-based 
compensation or any plan which is closed to new participants, or benefit accrual under any defined benefit pension plan, or (B) to the extent 
credit for such service would result in the duplication of benefits for the same period of service), (ii)  allow, or cause the Acquired Companies 
to allow, such Retained Employees to participate in each group health plan without regard to preexisting condition limitations, waiting periods, 
evidence of insurability or other exclusions or limitations not imposed on (x) the Retained Employee by the corresponding Employee Benefit 
Plans immediately prior to the Closing Date, or (y) similarly situated employees of Buyer and its Affiliates, and (iii)  if any of the Employee 
Benefit Plans that are group health plans are terminated prior to the end of the plan year that includes the Closing Date, credit, or cause the 
Acquired Companies to credit, the Retained Employee with any expenses that were covered by such Employee Benefit Plans for purposes of 
determining deductibles, co-pays and other applicable limits under any similar replacement plans.

(e)  Buyer shall cause the Acquired Companies to continue to credit to each Retained Employee all vacation and personal 
holiday pay that the Retained Employee is entitled to use but has not used as of the Closing Date (including any earned vacation or personal 
holiday pay to be used in future years), to the extent such entitlement is included in Final Indebtedness or Net Working Capital, and shall 
assume all liability for the payment of such amounts to the extent payable under the terms of the applicable policies of the Buyer, the 
Acquired Companies or their applicable Affiliates. Notwithstanding the foregoing, all vacation and personal holiday pay credited to a Retained 
Employee following the Closing hereunder shall be subject to the 
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terms and conditions of any policies, programs or arrangements of Buyer or its Affiliates covering vacation and personal holiday pay, as may 
be amended from time to time. 

(f) If any Person who is a “disqualified individual” (within the meaning of Section 280G of the Code and the Department 
of Treasury regulations promulgated thereunder) with respect to any Acquired Company may receive any payment(s) or benefit(s) that could 
constitute parachute payments under Section 280G of the Code in connection with the Transactions (assuming for this purpose that such 
payment(s) or benefit(s) could be parachute payments due to a change in ownership or control (within the meaning of Section 280G of the 
Code) of any blocker entity or similar Person), then: (i) the Sellers shall use commercially reasonable efforts to cause the Acquired Companies 
to obtain and deliver to Buyer a Parachute Payment Waiver (as defined below) from each such “disqualified individual” as soon as reasonably 
practicable following the date hereof (and in any event prior to the Closing)); and (b) as soon as practicable following the delivery of the 
Parachute Payment Waivers (if any) to Buyer, the Sellers shall cause each corporation experiencing a change in ownership or control in 
connection with the Transactions to prepare and distribute to its shareholders a disclosure statement describing all potential parachute 
payments and benefits that may be received by such disqualified individual(s) and shall submit such payments to its shareholders for approval, 
in each case, in accordance with the requirements of Section 280G(b)(5)(B) of the Code and the Department of Treasury regulations 
promulgated thereunder, such that, if approved by the requisite majority of the shareholders, such payments and benefits shall not be deemed 
to be “parachute payments” under Section 280G of the Code (the foregoing actions, a “280G Vote”).  Prior to the Closing, if a 280G Vote is 
required and at least one Parachute Payment Waiver has been obtained by the Sellers, the Sellers shall deliver to Buyer reasonably satisfactory 
evidence, (i) that a 280G Vote was solicited in conformance with Section 280G of the Code, and (ii) (A) the requisite shareholder approval 
was obtained with respect to any payments and/or benefits that were subject to the 280G Vote (the “Section 280G Approval”) or (B) that the 
Section 280G Approval was not obtained and as a consequence, pursuant to the Parachute Payment Waiver, such “parachute payments” shall 
not be made or provided. The determination of which payments may be deemed to constitute parachute payments, the form of the Parachute 
Payment Waiver, the disclosure statement, any other materials to be submitted to shareholders in connection with the Section 280G Vote and 
Section 280G Approval and the calculations related to the foregoing (the “Section 280G Soliciting Materials”) shall be subject to advance 
review and comment by Buyer.  “Parachute Payment Waiver” means, with respect to any Person, a written agreement waiving such Person’s 
right to receive any “parachute payments” (within the meaning of Section 280G of the Code and the Department of Treasury regulations 
promulgated thereunder) to the extent required to avoid the imposition of any Tax by virtue of the operation of Section 280G or 4999 of the 
Code and/or the loss of any Tax deduction to any Acquired Company or any of its Affiliates and to accept in substitution therefor the right to 
receive such payments only if approved by the shareholders of the corporation(s) experiencing a change in ownership or control in connection 
with the Transactions in a manner that complies with Section 280G(b)(5)(B) of the Code and the regulations promulgated thereunder.  Each 
such Parachute Payment Waiver shall identify the specific waived benefit and shall provide that if such stockholder approval is not obtained, 
such payments shall not be made and such Person shall have no right or entitlement with respect thereto.  Promptly after the date hereof, Buyer 
shall provide the Acquired Companies with all material information regarding any potential payments, benefits or arrangements with or by 
Buyer or any of its Affiliates and any such disqualified individual that 
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should be included in the Section 280G Soliciting Materials (“Buyer Arrangements”) and Sellers shall cause the Acquired Companies to 
include the Buyer Arrangements in the Section 280G Soliciting Materials.  Buyer shall provide comments to any of the Section 280G 
Soliciting Materials to the Acquired Companies promptly after Buyer's receipt thereof and Sellers shall consider in good faith all reasonable 
comments.  Nothing in this Section 7.8(f) shall require that any Parachute Payment Waiver actually be obtained.  

(g) [***] 

 

 

 

(h) The provisions of this Section 7.8 are solely for the benefit of the Parties, and no current or former employee, officer, 
manager, director or consultant, or any other individual associated therewith, shall be regarded for any purpose as a third party beneficiary of 
this Section 7.8 or otherwise have any rights under this Section 7.8.  In no event shall the terms of this Agreement be deemed to: (i) establish, 
amend, modify or create any  right or obligation under any Employee Benefit Plan or any other “employee benefit plan” as defined in Section 
3(3) of ERISA, or any other benefit plan, program, agreement or arrangement maintained or sponsored by the Acquired Companies, Buyer or 
any of their respective Affiliates; (ii) alter or limit the ability of Buyer, the Acquired Companies or any of their respective Subsidiaries to 
amend, modify or terminate any Employee Benefit Plan or any other benefit or employment plan, program, agreement or arrangement after the 
Closing Date; or (iii) confer upon any current or former employee, officer, director or consultant, any right to employment or continued 
employment or continued service with Buyer, the Acquired Companies or any of their respective Subsidiaries, or constitute or create an 
employment agreement with any employee.

Section 7.9. Retention and Access to Records.  For a period of seven (7) years following the Closing Date, Buyer shall cause the 
Acquired Companies to maintain all books and records of the Acquired Companies relating to periods ending on or prior to the Closing Date; 
provided, that Buyer may dispose of any such books and records, in its sole discretion, if prior to any such disposal Buyer offers such books 
and records to Sellers and Sellers do not thereafter take possession of such books and records within a reasonable period of time. Buyer shall 
make such books and records available to the Sellers for inspection upon reasonable advance notice during normal business hours in 
connection with (a) any Legal Proceeding, (b) financial or tax reporting (including preparing of financial statement audits), or (c) compliance 
with applicable Law, in each case, without undue interference to the business operations of the Acquired Companies, and if a Seller requires a 
copy of any such book or record in connection with the foregoing, such Seller shall have the right to obtain a copy thereof from Buyer or any of 
the Acquired Companies at Seller’s own cost.

Section 7.10. Contact with Business Relations.  Buyer is not authorized to and shall not (and shall not permit any of its employees, 
agents, Representatives or Affiliates to) contact any officer, director, manager, employee, customer, supplier, distributor, third party payor, 
vendor or 
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other material business relation of any of the Acquired Companies prior to the Closing without the prior written consent (not to be 
unreasonably withheld, conditioned or delayed) and coordination of Sellers’ Representative; provided, that Sellers’ Representative shall, or 
shall cause the Acquired Companies to, reasonably cooperate, assist and use commercially reasonable efforts to arrange for Buyer to have the 
opportunity, prior to the Closing, to meet, in person or telephonically, the Persons set forth on Schedule 7.10; provided, further that Buyer shall 
give the Acquired Companies reasonable prior written notice before it contacts any such Person and allow at least one Representative of the 
Acquired Companies to participate in any meeting with such Person.

Section 7.11. Tax Matters.

(a) Seller Returns.

(i) Following the Closing, Sellers’ Representative shall prepare, or cause to be prepared, at the Sellers’ expense, 
all Flow-Through Tax Returns (i) of the Acquired Companies for Pre-Closing Tax Periods and (ii) of the CSV Intermediate Entities 
for Pre-Closing Tax Periods and Straddle Tax Periods (clauses (i) and (ii), collectively, the “Seller Returns”).  The Sellers’ 
Representative shall provide each Seller Return to Buyer at least thirty (30) days before the applicable due date, and shall consider in 
good faith all reasonable comments submitted by Buyer with respect thereto.  Any comments which Buyer and the Sellers’ 
Representative are unable to resolve shall be submitted to a “big 4” accounting firm mutually approved by Buyer and the Sellers’ 
Representative for resolution, with all costs of such accounting firm borne 50% by the Buyer and 50% by the Sellers’ Representative. 
Buyer shall promptly file or cause to be filed any Seller Return described in clause (i) following any changes arising from the 
procedures described in the prior two sentences.  Any Transaction Tax Deductions (including any such Transaction Tax Deductions 
attributable to amounts payable with respect to transactions occurring on the Closing Date or to the recipients of Sale Bonuses pursuant 
to Section 2.9(d)(ii) or from the Sellers’ Representative Expense Fund) shall be included on the Seller Returns to the extent so 
includible on such Seller Returns at a “more likely than not” level of comfort.

(ii) The Sellers’ Representative shall cause each CSV Intermediate Entity to use the interim closing method 
permitted under Treasury Regulations Section 1.706-4 and the “calendar day convention” pursuant to Treasury Regulations Section 
1.706-4(c)(1)(i) with respect to any Seller Return of such CSV Intermediate Entity for a Straddle Tax Period. Any Transaction Tax 
Deductions includible on a Seller Return pursuant to Section 7.11(a)(i) shall be treated as an “extraordinary item” under Treasury 
Regulations Section 1.706-4(e) allocable among the partners of such CSV Intermediate Entity in accordance with their interests in the 
partnership immediately prior to the Reorganization.

(b) Further Reorganization; Intended Tax Treatment.

(i) Immediately following the Closing, Buyer shall contribute the Purchased Company Equity Interests to CSV 
Blocker (the “Further Reorganization”).
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(ii) Buyer, the CSV Intermediate Entities and the CSV Blocker Seller agree, for U.S. federal and applicable state 

and local Income Tax purposes, that the Reorganization, the purchase and sale of the Purchased Equity Interests, and the Further 
Reorganization, collectively, constitute (w) a distribution of a pro rata undivided interest in each of the assets of the Company and each 
of its Subsidiaries to CSV Blocker in liquidation of its interest in CSV Splitter under Section 731 of the Code, (x) the sale and exchange 
of the Purchased CSV Blocker Interests under Section 1001 of the Code, (y) the sale and exchange by CSV Splitter of the remaining 
pro rata undivided interest in each of the assets of the Company and each of its Subsidiaries under Section 1001 of the Code, and (z) the 
contribution of such assets by Buyer to CSV Blocker under Section 351(a) of the Code.  Buyer, the CSV Intermediate Entities and the 
CSV Blocker Seller agree that the ratio of the portion of the assets of the Company and its Subsidiaries which is sold to the Buyer as 
described in clause (y) to the portion which is distributed to CSV Blocker as described in clause (w) shall be the same as the ratio of the 
portion of the Purchase Price allocable to the Purchased Company Equity Interests to the portion allocable to the Purchased CSV 
Blocker Interests, and such ratio may be redetermined upon any adjustment to the Purchase Price or the allocation thereof (the first two 
sentences of this Section 7.11(b)(ii), collectively, the “Intended Tax Treatment”).

(iii) Buyer, the Sellers and the CSV Intermediate Entities shall file all Tax Returns consistently with the Intended 
Tax Treatment and shall not take any position during the course of any Tax Proceeding that is inconsistent with the Intended Tax 
Treatment, except to the extent of a final determination as defined in Section 1313 of the Code; provided, that, notwithstanding the 
foregoing, (i) any Person may settle any proposed deficiency or adjustment by any Governmental Authority based upon or arising out 
of the Intended Tax Treatment and (ii) no Person shall be required to litigate before any court any proposed deficiency or adjustment 
arising out of the Intended Tax Treatment.

(c) Post-Closing Actions.  Except as required by applicable Law, none of Buyer, Sellers, any Acquired Company or any of 
their respective Affiliates shall: (i) amend, re-file or otherwise modify any Flow-Through Tax Return or cause any CSV Intermediate Entity or 
any Acquired Company to file any administrative adjustment request (as described in Treasury Regulations Section 301.6227-1) with respect 
to any Pre-Closing Tax Period or Straddle Tax Period, (ii) make any voluntary disclosure to a Taxing Authority with respect to any Flow-
Through Tax or Flow-Through Tax Return, or (iii) make, change or revoke any Tax election with respect to Flow-Through Taxes or any 
election under Section 338 or 336(e) of the Code with respect to a Pre-Closing Tax Period, in each case, without the prior written permission 
of Buyer or Sellers’ Representative, as applicable (such permission not to be unreasonably withheld, conditioned or delayed).  Buyer shall not 
take or cause any Acquired Company to take, and the CSV Intermediate Entities shall not take, any action on the Closing Date that is outside 
of the Ordinary Course of Business except as contemplated by this Agreement. Buyer shall not take any action or cause any action to be taken 
with respect to any Acquired Company subsequent to the Closing that would cause the transactions contemplated hereby to constitute part of a 
transaction that is the same as, or substantially similar to, the “Intermediary Transaction Tax Shelter” described in Internal Revenue Service 
Notice 2001-16, 2001-1 C.B. 730, and Internal Revenue Service Notice 2008-20 I.R.B. 2008-6 (January 17, 2008), and Internal Revenue 
Service Notice 2008-111 I.R.B. 1299 (December 1, 2008).
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(d) Cooperation and Records Retention.  Sellers’ Representative and Buyer shall (i) each provide the other, and Buyer shall 

cause each Acquired Company to provide the Sellers and Sellers’ Representative, with such assistance as may be reasonably requested by the 
other party (at the reasonable expense of such other party) in connection with the preparation of any Tax Return, audit, or other examination 
by any Taxing Authority or judicial or administrative proceedings relating to liability for Taxes, (ii) each retain and provide the other, and 
Buyer shall cause the Acquired Companies to retain and provide Sellers’ Representative with, any records or other information that may be 
relevant to such Tax Return, audit or examination, proceeding, or determination; provided that Buyer and Sellers’ Representative may make 
reasonable redactions to preserve confidential information, and (iii) each provide the other with any final determination of any such audit or 
examination, proceeding, or determination that affects any amount required to be shown on any Tax Return of Buyer or any Seller (as 
applicable) or any Acquired Company for any period.  Without limiting the generality of the immediately preceding sentence, Buyer shall 
retain, and shall cause each Acquired Company to retain, and the Sellers’ Representative shall retain, until the applicable statutes of limitations 
(including any extensions) have expired, copies of all Tax Returns for Pre-Closing Tax Periods and related workpapers and shall not destroy 
or otherwise dispose of any such records without first providing the other Party (either Buyer or Sellers’ Representative, as applicable) with a 
reasonable opportunity to review and copy the same. 

(e) Tax Proceedings.  

(i) If any Governmental Authority informs the Sellers or their Affiliates (including the Sellers’ Representative and 
the CSV Intermediate Entities), on the one hand, or the Buyer or any of its Affiliates (including the Acquired Companies), on the other 
hand, of any proposed or actual audit, examination, adjustment, claim, assessment, or demand concerning Flow-Through Taxes (a “Tax 
Proceeding”), the party so informed will notify the other party of such matter within ten (10) Business Days after receiving such notice

(ii) Sellers’ Representative shall have the right to control (at its expense), by written notice to Buyer no later than 
five (5) days after it has been notified of such Tax Proceeding, any Tax Proceeding that solely relates to taxable periods or portions 
thereof ending on or prior to the Closing Date, and Buyer shall control (at its expense) all other Tax Proceedings.  The controlling party 
shall (x) permit the non-controlling party to participate (at the non-controlling party’s expense) in the conduct of such Tax Proceeding 
(to the extent permitted by the applicable Taxing Authority), (y) keep the non-controlling party reasonably informed of the status of 
such Tax Proceeding, and (z) not settle or compromise the Tax Proceeding without the prior written consent of the non-controlling 
party (not to be unreasonably withheld, conditioned or delayed).

(iii) Notwithstanding anything to the contrary herein, with respect to an “imputed underpayment” determined in 
connection with any Tax Proceeding, (x) the Sellers’ Representative shall be deemed to consent to the making of any election by an 
Acquired Company under Section 6226 of the Code (a “Push-Out Election”) and (y) the Sellers’ Representative shall cause the 
applicable CSV Intermediate Entities to make a Push-Out Election if so requested by Buyer in writing.
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(f) Transfer Taxes.  All transfer, documentary, sales, use, stamp, registration and other such Taxes and fees (including any 

penalties and interest), and all conveyance fees, recording charges and other such charges, in each case incurred in connection with this 
Agreement shall be paid by Buyer when due, and Buyer shall, at its own expense, file all necessary Tax Returns and other documentation with 
respect to all such transfer, documentary, sales, use, stamp, registration and other Taxes and fees, and, if required by applicable Law, Buyer 
shall cause each Acquired Company and all other Affiliates of Buyer to join in the execution of any such Tax Returns and other 
documentation.

(g) Purchase Price Allocation. 

(i) The Purchase Price shall be allocated between the Purchased CSV Blocker Equity Interests and the Purchased 
Company Equity Interests consistent with Exhibit C (subject to Section 2.3).

(ii) Within thirty (30) days after the Purchase Price Adjustment is finalized pursuant to Section 2.9, Buyer shall 
deliver to the Sellers’ Representative a schedule further allocating the Purchase Price allocated to the Purchased Company Equity 
Interests (plus the proportionate amount of all outstanding liabilities of the Company and all other relevant items) among the assets of 
the Company as of the Closing in the manner set forth on Schedule 7.11(g), consistent with Section 1060 of the Code and the Treasury 
Regulations promulgated thereunder (the “Purchase Price Allocation”),  and shall adjust the Purchase Price Allocation following any 
adjustment to the Purchase Price.  Buyer, the Sellers and the CSV Intermediate Entities shall file all Tax Returns consistently with the 
Purchase Price Allocation and shall not take any position during the course of any Tax Proceeding that is inconsistent with the 
Purchase Price Allocation; provided, that (x) any Person may settle any proposed deficiency or adjustment by any Governmental 
Authority based upon or arising out of the Allocation and (y) no Person shall be required to litigate before any court any proposed 
deficiency or adjustment arising out of the Purchase Price Allocation.

Section 7.12. Further Assurances.  From time to time, as and when requested by any party hereto and at such requesting party's 
expense, any other party will execute and deliver, or cause to be executed and delivered, all such documents and instruments and will take, or 
cause to be taken, all such further or other actions as such requesting party may reasonably deem necessary or desirable to evidence and 
effectuate the Transactions. Prior to the Closing, the Acquired Targets shall: (i) give (and shall cause the Acquired Subsidiaries to give) any 
required notices to counterparties to any Material Contract triggered as a result of this Agreement or the Transactions; and (ii) use 
commercially reasonable efforts (and will cause the Acquired Subsidiaries to use commercially reasonable efforts) to obtain any consents of 
counterparties to any Material Contract triggered as a result of this Agreement or the Transactions, in each case, to the extent requested by 
Buyer (provided that neither Sellers nor the Acquired Companies shall be required to make any payments in connection with this Section 7.12). 
Following the date of this Agreement through the Closing Date, the Sellers shall promptly deliver notice to Buyer upon the receipt of any of 
the outstanding entitlement approvals, civil/site plan permits and/or building permits identified on Schedule 3.8(k).
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Section 7.13. Intentionally Omitted. 

Section 7.14. Release.  

(a) Subject to Section 7.14(c), Buyer agrees that, effective as of the Closing Date, each Acquired Company shall be 
deemed to have released and discharged each Seller and such Seller’s Affiliates (which for purposes of this Section 7.14(a), Seller’s Affiliates 
shall not include the Acquired Companies or their respective directors, officers or employees (other than personnel of MKH Capital Partners, 
who shall be deemed to be Seller’s Affiliates)) and their respective Representatives (whether in such Person’s capacity as an equityholder, 
director, officer, employee or otherwise) (the  “Seller Released Parties”) from any and all claims, demands and causes of action, whether 
known or unknown, liquidated or contingent, relating to, arising out of or in any way connected with the dealings of such Acquired Company 
and such Seller Released Party from the beginning of time through the Closing Date, in each case, solely to the extent such claims, demands 
and causes of action (i) relate to the Transactions or the Agreement, or (ii) arise out of, or relate to, the organization, management or operation 
of the businesses of the Acquired Companies relating to any matter, occurrence, action or activity on or prior to the Closing Date; provided, 
however, that such release shall not operate to release such Seller Released Party from his, her or its obligations, if any, under this Agreement.   
Buyer acknowledges that the Laws of many states provide substantially the following: “A GENERAL RELEASE DOES NOT EXTEND TO 
CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT 
THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”  Buyer acknowledges that such provisions are designed to 
protect a party from waiving claims which it does not know exist or may exist.  Nonetheless, Buyer agrees that, effective as of the Closing 
Date, each Acquired Company and Buyer shall be deemed to waive any such provision.  Buyer further agrees that neither Buyer nor any 
Acquired Company shall, nor permit any Affiliate thereof to, (x) institute a lawsuit or other legal proceeding based upon, arising out of, or 
relating to any of the released claims, (y) participate, assist, or cooperate in any such proceeding or (z) encourage, assist and/or solicit any 
third party to institute any such proceeding.

(b) Subject to Section 7.14(c), each Seller agrees that, effective as of the Closing Date, each Seller shall be deemed to have 
released and discharged each Acquired Company and their respective Representatives (the “Acquired Company Released Parties”) from any 
and all claims, demands and causes of action, whether known or unknown, liquidated or contingent, relating to, arising out of or in any way 
connected with the dealings of such Seller and such Acquired Company Released Party from the beginning of time through the Closing Date, 
in each case, solely to the extent such claims, demands and causes of action (i) relate to the Transactions or the Agreement, or (ii) arise out of, 
or relate to, the organization, management or operation of the businesses of the Acquired Companies relating to any matter, occurrence, action 
or activity on or prior to the Closing Date; provided, however, that such release shall not operate to release such Acquired Company Released 
Party from his, her or its obligations, if any, under this Agreement.   Each Seller acknowledges that the Laws of many states provide 
substantially the following: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING 
PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS 
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OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”  Each Seller acknowledges 
that such provisions are designed to protect a party from waiving claims which it does not know exist or may exist.  Nonetheless, each Seller 
agrees that, effective as of the Closing Date, each Seller shall be deemed to waive any such provision.  Each Seller further agrees that no Seller 
shall, nor permit any Affiliate thereof to, (x) institute a lawsuit or other legal proceeding based upon, arising out of, or relating to any of the 
released claims, (y) participate, assist, or cooperate in any such proceeding or (z) encourage, assist and/or solicit any third party to institute any 
such proceeding.

(c) Nothing in this Section 7.14 shall limit Buyer’s right to bring a claim for Fraud.

Section 7.15. Resignations and Bank Accounts.  Sellers shall deliver to Buyer written resignations, effective as of the Closing Date, of 
the officers and directors of the Acquired Companies requested by Buyer at least three (3) Business Days prior to the Closing. Sellers shall 
assist Buyer, at Buyer’s reasonable request, to obtain new signatory cards and/or replace the authorized signatories with respect to the 
Acquired Companies’ bank accounts, in each case, effective as of the Closing Date.

Section 7.16. Reorganization.  Prior to the Closing, Sellers shall, and shall cause their respective Affiliates to, consummate the 
Reorganization in accordance with the steps set forth on Schedule 7.16 (the “Reorganization Steps”) immediately prior to the Closing. Without 
the prior written consent of Buyer (such consent not to be unreasonably withheld, conditioned or delayed), Sellers shall not be permitted to 
amend, restate or otherwise modify the Reorganization Steps. Promptly after the date of this Agreement, Sellers shall provide copies of all 
Contracts that will be entered into in connection with the consummation of the Reorganization (the “Reorganization Documents”) and afford 
Buyer an opportunity to review and comment on such Reorganization Documents prior to the consummation of the Reorganization. Sellers 
shall in good faith take into consideration any comments from Buyer and modify the Reorganization Documents as appropriate to reflect 
Buyer’s comments.

Section 7.17. Financing Cooperation.  The Acquired Companies agree, and agree to cause their respective Affiliates, to use their 
commercially reasonable efforts to provide such assistance (and to cause their respective personnel and advisors to provide such assistance) 
with the Debt Financing as is reasonably requested by Buyer.  Such commercially reasonable efforts shall include, but not be limited to, (i) 
participation in, and assistance with, any marketing efforts related to the Debt Financing; (ii) participation by senior management of the 
Acquired Companies in, and assistance with, the preparation of rating agency presentations, lender presentations and bank information 
memoranda, and meetings with rating agencies; and (iii) delivery to Buyer of the Debt Financing Deliverables (it being understood for the 
avoidance of doubt that the Acquired Companies shall only be required to use commercially reasonable efforts to deliver the Debt Financing 
Deliverables); and (iv) taking such actions as are reasonably requested by Buyer to facilitate the satisfaction on a timely basis of all conditions 
precedent to obtaining the Debt Financing that are within the control of the Acquired Companies.  The Acquired Companies hereby consent to 
the use of all of their and their respective subsidiaries’ logos in connection with the 
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Debt Financing; provided that such logos are used solely in a manner that is not intended to or reasonably likely to harm or disparage the 
Acquired Companies or their reputation or goodwill.  Notwithstanding any other provision set forth herein or in any other agreement between 
Acquired Companies and Buyer (or their respective Affiliates), the Acquired Companies (on their behalf and on behalf of their Affiliates) 
agree that Buyer and its Affiliates may share non-public or confidential information regarding the Acquired Companies and their businesses 
with the financing sources identified in the Debt Engagement Letter and the Debt Financing Amendment, and that Buyer, its Affiliates and 
such financing sources may share such information with potential financing sources in connection with any marketing efforts (including any 
syndication) in connection with the Available Financing; provided that the recipients of such information agree to customary confidentiality 
arrangements.  Notwithstanding anything to the contrary herein, (i) it is understood and agreed that the condition precedent set forth in Section 
8.2(b),  as applied to the Acquired Companies’ obligations under this Section 7.17, shall be deemed to be satisfied unless the Debt Financing 
has not been obtained as a result of the Acquired Companies’ gross negligence, fraud, willful misconduct or material breach of their obligations 
under this section; and (ii) it is understood and agreed that Buyer's performance of its obligations under this Agreement is expressly not 
contingent upon the securing of any financing, including the Debt Financing, and that Buyer has no rights to either terminate this Agreement or 
to extend the date of Closing as a result of its failure to obtain, or any delay in obtaining, any financing, including the Debt Financing.

 

ARTICLE VIII
CONDITIONS PRECEDENT TO CONSUMMATION OF THE TRANSACTIONS

Section 8.1. Conditions Precedent to Obligations of Each Party.

The obligations of each Party to consummate the Transactions are subject to the satisfaction or waiver (by the Party whose 
obligations are subject to any such condition), at or prior to the Closing of the following conditions precedent:

(a) No Governmental Authority of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered into 
any Law, executive order, decree, injunction or other order (whether temporary, preliminary or permanent) and no other legal or regulatory 
restraint or prohibition shall be in effect, in either case, which has the effect of making the Transactions illegal or that otherwise prohibits the 
consummation of the Transactions.

Section 8.2. Conditions Precedent to Obligations of Buyer.

The obligations of Buyer to consummate the Transactions are subject to the satisfaction or waiver by Buyer at or prior to the Closing 
of the following conditions precedent:

(a) Each of the Fundamental Representations shall have been true and correct in all respects except for de minimis 
exceptions as of the date of this Agreement and as of the Closing Date as though made on and as of such date (other than those Fundamental 
Representations that address matters as of an earlier date, in which case such Fundamental Representations need only satisfy such standard as 
of such earlier date). The representations and 
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warranties contained in Section 3.6(2) shall have been true and correct in all respects as of the date of this Agreement and as of the Closing 
Date as though made on and as of such date. Each of the representations and warranties set forth in Article III and Article IV (other than the 
Fundamental Representations and the representations and warranties contained in Section 3.6(2)) shall have been true and correct in all 
respects (without giving effect to any materiality, Material Adverse Effect or similar qualification contained or incorporated directly or 
indirectly in such representation or warranty) as of the date of this Agreement and as of the Closing Date as though made on and as of such 
date (other than those representations and warranties that address matters as of an earlier date, in which case such representations and 
warranties need only satisfy such standard as of such earlier date), except for breaches and inaccuracies that, individually or in the aggregate, 
have not had a Material Adverse Effect. 

(b) Each of the covenants, agreements and obligations of the Sellers and Acquired Targets to be performed at or before the 
Closing pursuant to the terms of this Agreement shall have been duly performed in all material respects at or before the Closing.

(c) Since the date of this Agreement, there shall not have occurred a Material Adverse Effect.

(d) Sellers’ Representative shall have delivered or caused to be delivered to Buyer the following:

(i) a certificate executed by an authorized officer of each Seller, dated as of the Closing Date, stating that the 
conditions specified in Section 8.2(a), Section 8.2(b) and Section 8.2(c) have been satisfied;

(ii)  equity powers duly executed by the applicable Seller transferring the Purchased Equity Interests to Buyer;

(iii) the Escrow Agreement executed by Sellers’ Representative; 

(iv) the Development Site Escrow Agreement executed by Sellers’ Representative;

(v) non-competition and non-solicitation agreements, substantially in the form attached hereto as Exhibit J (the 
“Restrictive Covenant Agreements”), executed by the Persons set forth on Schedule 8.2(d)(v);

(vi) IRS Forms W-9 duly executed by each of the Sellers (or, if such Seller is classified for U.S. federal income 
Tax purposes as an entity disregarded as separate from its owner, its regarded owner);

(vii) resignation letters, in form and substance reasonably satisfactory to Buyer, from the directors and officers of 
the Acquired Companies requested by Buyer pursuant to Section 7.15;

(viii) (x) at least three (3) Business Days prior to the Closing Date, drafts of customary payoff letters and related 
lien release documentation relating to any Borrowed 
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Indebtedness, in each case, in form and substance reasonably satisfactory to Buyer (the “Payoff Letters”) and (y) at least one (1) 
Business Day prior to the Closing Date, the fully executed copies of the Payoff Letters; 

(ix) evidence that the Reorganization shall have been consummated in accordance with the Reorganization Steps; 

(x) evidence satisfactory to Buyer that each Contract with a Company Affiliated Person set forth on Schedule 
8.2(d)(x) shall have been terminated with no further obligations or liability on the part of any Acquired Company; 

(xi) evidence that the Redemptions shall have been consummated (subject to the consummation of the Closing and 
any conditions to payment set forth in the Redemption Agreements) in accordance with the Redemption Agreements; 

(xii) the Rescission and Release Agreements, executed by each of the Profits Unit Holders and Landen Assets 
LLC; and

(xiii) the Transaction Bonus Agreements, executed by each of Art Cordova, Colin Raskin, Daniel Lance, Gregory 
Ries, Leon Snow, Nicole Rodriguez, Steve Lipofsky and Tom Welter.  

Section 8.3. Conditions Precedent to Obligations of the Sellers.

The obligations of the Sellers to consummate the Transactions are subject to the satisfaction or waiver by Sellers’ Representative at 
or prior to Closing of the following conditions precedent:

(a) The representations and warranties set forth in Article V of this Agreement shall be true and correct in all respects as of 
the date of this Agreement and on the Closing Date as though made on and as of such date (without giving effect to any materiality or similar 
qualification contained or incorporated directly or indirectly in such representation or warranty), except for breaches or inaccuracies that 
would not, individually or in the aggregate, reasonably be expected to have a material adverse effect on Buyer’s ability to consummate the 
Transactions.  

(b) Each of the covenants, agreements and obligations of Buyer to be performed at or before the Closing Date pursuant to 
the terms of this Agreement shall have been duly performed in all material respects at or before the Closing Date.

(c) Buyer shall have delivered to Sellers’ Representative a certificate, dated as of the Closing Date, stating that the 
conditions specified in Section 8.3(a) and Section 8.3(b) have been satisfied.

(d) Buyer shall have paid the Purchase Price and all other payments required to be made by Buyer pursuant to the terms of 
this Agreement.

(e) Buyer shall have delivered to Sellers’ Representative the Escrow Agreement executed by Buyer and the Escrow Agent. 
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(f) Buyer shall have delivered to Sellers’ Representative the Development Site Escrow Agreement executed by Buyer and 

the Development Site Escrow Agent.

(g) Buyer shall have delivered to Sellers’ Representative the Restrictive Covenant Agreements executed by Buyer.

ARTICLE IX
SURVIVAL; EXCLUSIVE REMEDY

Section 9.1. No Survival; Exclusive Remedy.

(a) All representations and warranties and pre-Closing covenants of any Acquired Company or of any Seller or of Buyer 
and any certificate delivered pursuant to this Agreement, including those certificates required by Section 8.2(d) and Section 8.3(c) shall 
terminate upon, and shall not survive, the Closing, and except in the case of Fraud, (i) none of the Acquired Companies, the Sellers, the Buyer 
nor any of their respective Affiliates, nor any of the directors, officers, employees, equityholders, partners, members, managers, trustees, 
beneficiaries or Representatives of the foregoing shall have any liability whatsoever with respect to any such representations and warranties, 
pre-Closing covenants or certificates, and (ii) no claim for breach of any such representation, warranty, pre-Closing covenant or certificate, or 
any claim for detrimental reliance or other right or remedy (whether in contract, in tort or at law or in equity) may be brought after the Closing 
with respect thereto against any Seller or any of their respective Affiliates (including prior to the Closing, the Acquired Companies), or Buyer 
or any of its Affiliates, or any director, officer, employee, equityholder, partner, member, manager, trustee, beneficiary or Representative of 
any of the foregoing.   

(b) The Parties shall not be entitled to a rescission of this Agreement, or to any further indemnification rights or other 
claims of any nature whatsoever in respect thereof (whether by contract, common law, statute, law, regulation or otherwise, including under 
CERCLA (or any other Environmental Law), securities laws or the Racketeer Influence and Corrupt Organizations Act of 1970), all of which 
the Parties hereby waive.  In furtherance of the foregoing each Party hereby waives and releases to the fullest extent permitted under 
applicable Law, each other Party and their respective Non‑Recourse Parties, whether in any individual, corporate or any other capacity, from 
and against any and all other rights, claims and causes of action it may have against any other Party or any of their respective Non‑Recourse 
Parties relating (directly or indirectly) to the subject matter of this Agreement or the Transactions (including relating to any exhibit, Schedule 
or document delivered hereunder), including whether arising under or based upon any federal, state, local or foreign statute, Law or ordinance 
or otherwise, including any rights, claims or causes of action with respect to any environmental, health or safety matters.  

(c) BUYER, ON BEHALF OF ITSELF AND ITS AFFILIATES (INCLUDING THE ACQUIRED COMPANIES AFTER 
THE CLOSING), EXPRESSLY AND IRREVOCABLY WAIVES ALL RIGHTS AFFORDED BY ANY STATUTE OR COMMON LAW 
PRINCIPLES WHICH LIMITS THE EFFECT OF A RELEASE WITH RESPECT TO UNKNOWN CLAIMS. BUYER, ON BEHALF OF 
THE WAIVING PARTIES, ACKNOWLEDGES THAT IT UNDERSTANDS THE SIGNIFICANCE OF THIS RELEASE 
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OF UNKNOWN CLAIMS AND WAIVER OF ANY STATUTORY PROTECTION AGAINST A RELEASE OF UNKNOWN CLAIMS.  
BUYER, ON BEHALF OF THE WAIVING PARTIES, ACKNOWLEDGES AND AGREES THAT THIS WAIVER IS AN ESSENTIAL 
AND MATERIAL TERM OF THIS AGREEMENT.

(d) EACH SELLER, ON BEHALF OF ITSELF AND ITS AFFILIATES, EXPRESSLY AND IRREVOCABLY WAIVES 
ALL RIGHTS AFFORDED BY ANY STATUTE OR COMMON LAW PRINCIPLES WHICH LIMITS THE EFFECT OF A RELEASE 
WITH RESPECT TO UNKNOWN CLAIMS. EACH SELLER, ON BEHALF OF THE WAIVING PARTIES, ACKNOWLEDGES THAT IT 
UNDERSTANDS THE SIGNIFICANCE OF THIS RELEASE OF UNKNOWN CLAIMS AND WAIVER OF ANY STATUTORY 
PROTECTION AGAINST A RELEASE OF UNKNOWN CLAIMS.  EACH SELLER, ON BEHALF OF THE WAIVING PARTIES, 
ACKNOWLEDGES AND AGREES THAT THIS WAIVER IS AN ESSENTIAL AND MATERIAL TERM OF THIS AGREEMENT.

(e)  NOTWITHSTANDING THE FOREGOING, NOTHING IN THIS SECTION 9.1 SHALL BE DEEMED TO APPLY 
TO, OR LIMIT IN ANY WAY, BUYER’S OR SELLERS' RIGHTS AND REMEDIES IN THE CASE OF FRAUD (IN WHICH CASE 
SUCH PARTY SHALL HAVE RECOURSE ONLY AGAINST THE PERSON THAT COMMITTED SUCH FRAUD) OR BUYER’S 
RIGHTS PURSUANT TO SECTION 11.19.

 
ARTICLE X

TERMINATION; AMENDMENT; WAIVER

Section 10.1. Termination.  This Agreement may be terminated and the Transactions may be abandoned at any time prior to the 
Closing:

(a) by mutual written consent of Sellers’ Representative and Buyer;

(b) by either Buyer or Sellers’ Representative:

(i) if any court of competent jurisdiction or any Governmental Authority shall have issued an order, decree or 
ruling which is, or shall have become, final and non-appealable, or taken any other action permanently enjoining, restraining or 
otherwise prohibiting the Transactions; or

(ii) if the Transactions shall not have been consummated on or before December 30, 2021 (the “Termination 
Date”), unless the failure to consummate the Transactions is the result of a breach of this Agreement by the Party seeking to terminate 
this Agreement.

(c) by Buyer, (i) upon a breach of any covenant or agreement on the part of the Sellers or the Acquired Targets set forth in 
this Agreement, or if any representation or warranty contained in Article III or Article IV shall be or have become untrue, (ii) such breach has 
not been waived by Buyer or cured by the earlier of (A) fifteen (15) days after Buyer’s notice to Sellers’ Representative of such breach, and 
(B) the Termination Date (except that no such cure 
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period will be available or applicable to any such breach which by its nature cannot be cured), and (iii) if not cured, such breach would result 
in the failure of the conditions set forth in Section 8.2(a) or Section 8.2(b); provided, that Buyer shall not be entitled terminate this Agreement 
pursuant to this Section 10.1(c) at any time during which Buyer would be unable to satisfy the conditions in Section 8.3(a) or Section 8.3(b); 
and

(d) by Sellers’ Representative, (i) upon a breach of any covenant or agreement on the part of Buyer set forth in this 
Agreement, or if any representation or warranty of Buyer contained in Article V shall be or have become untrue, (ii) such breach has not been 
waived by Sellers’ Representative or cured by the earlier of (A) fifteen (15) days after Sellers’ Representative’s notice to Buyer of such 
breach, and (B) the Termination Date (except that no such cure period will be available or applicable to any such breach which by its nature 
cannot be cured), and (iii) if not cured, such breach would result in the failure of the conditions set forth in Section 8.3(a) or Section 8.3(b); 
provided, that Sellers’ Representative shall not be entitled terminate this Agreement pursuant to this Section 10.1(d) at any time during which 
Sellers or the Acquired Targets would be unable to satisfy the conditions in Section 8.2(a) or Section 8.2(b).

Section 10.2. Effect of Termination.  If this Agreement is so terminated and the Transactions are not consummated, this Agreement 
shall forthwith become void and shall have no further force or effect other than the provisions of Article I, the confidentiality provisions of 
Section 7.1, Section 7.3, Section 7.4, Section 7.7, this Section 10.2, Section 10.3 and Article XI; provided, that nothing contained in this 
Section 10.2 shall relieve any Party of any liability for damages (which the Parties acknowledge and agree shall not be limited to 
reimbursement of expenses or out-of-pocket costs, and may include to the extent proven the benefit of the bargain lost by a Party’s 
equityholders (taking into consideration relevant matters, including other combination opportunities and the time value of money, which, shall 
be deemed in such event to be damages of such Party)) resulting from any willful breach by such Party of this Agreement or Fraud on the part 
of such Party.  For purposes of clarification, the Parties agree that if (i) Buyer does not close the Transactions in circumstances in which all of 
the closing conditions set forth in Section 8.1 and Section 8.2 have been satisfied or waived by Sellers’ Representative (other than conditions to 
be performed by the Parties at the Closing), such failure or refusal to close shall be deemed to be a willful breach of this Agreement by Buyer, 
and (ii) Sellers or the Acquired Targets do not close the Transactions in circumstances in which all of the closing conditions set forth in 
Section 8.1 and Section 8.3 have been satisfied or waived by Buyer (other than conditions to be performed by the Parties at the Closing), such 
failure or refusal to close shall be deemed to be a willful breach of this Agreement by Sellers or the Acquired Targets (as applicable). 

Section 10.3. Amendment.  This Agreement may be amended at any time, but only by an instrument in writing signed by Sellers’ 
Representative and Buyer.

Section 10.4. Extension; Waiver.  At any time prior to the Closing, either Sellers’ Representative, on the one hand, or Buyer, on the 
other hand, may, to the extent legally allowed, (a) extend the time for the performance of any of the obligations or other acts of the other, (b) 
waive any inaccuracies in the representations and warranties contained herein or in any document, certificate or writing delivered pursuant 
hereto by the other or (c) waive compliance with any of the agreements or conditions contained herein by the other.  Any agreement on the 
part of any 

61



 
Party to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such Party or Parties.  The 
failure of any Party hereto to assert any of its rights hereunder shall not constitute a waiver of such rights.

ARTICLE XI
MISCELLANEOUS

Section 11.1. Entire Agreement; Assignment.  This Agreement and the other Transaction Documents (a) constitute the entire 
agreement between the Parties with respect to the subject matter hereof and thereof and supersede all other prior and contemporaneous 
agreements and understandings, both written and oral, between the Parties or any of them with respect to the subject matter hereof and thereof, 
and (b) shall not be assigned or delegated by operation of Law or otherwise without the prior written consent of the other Parties (not to be 
unreasonably withheld, conditioned or delayed).  The Parties agree that prior drafts of this Agreement or the other Transaction Documents and 
of any provision herein or therein will be deemed to not provide any evidence as to the meaning of any provision hereof or thereof or the intent 
of the parties with respect hereto or thereto and that such drafts will be deemed joint work product of the Parties.

Section 11.2. Notices.  All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be 
deemed to have been given (a) when delivered in person (with written confirmation of receipt), (b) when delivered by overnight delivery 
service from a national carrier (receipt requested), (c) on the third day after the dated mailed by registered or certified mail (postage prepaid, 
return receipt requested), or (d) on the date sent by email (with confirmation of transmission) if sent during normal business hours of the 
recipient, and on the next Business Day if sent after normal business hours of the recipient, to the respective Parties as follows:

if to Sellers or the Acquired Companies prior to the Closing:

c/o MKH Capital Partners
2655 S Le Jeune Road
Suite 910
Miami, Florida 33134
Attention: Annette Rodriguez

   Email:  arodriguez@mkhpartners.com
 

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

Holland & Knight LLP
701 Brickell Avenue, Suite 3300
Miami, Florida 33131
Attention:  Aaron Slavens and Christopher Froelich
Email:  Aaron.Slavens@hklaw.com; Christopher.Froelich@hklaw.com

 
if to Buyer or the Acquired Companies following the Closing:

General Counsel
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222 E. 5th Street
Tucson, Arizona 85705
Attention:  Lisa Bossard Funk
Email:  generalcounsel@mistercarwash.com     
 

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

Latham & Watkins LLP
1271 Avenue of the Americas
New York NY 10020
Attention:  Howard Sobel; John Giouroukakis
Email:  howard.sobel@lw.com; john.giouroukakis@lw.com
 

or to such other address or email address as the Person to whom notice is given may have previously furnished to the others in writing in the 
manner set forth above.

Section 11.3. Governing Law; Jurisdiction; Venue; Service of Process; Waiver of Jury Trial.

(a) The interpretation and construction of this Agreement or any other Transaction Document, and all matters relating 
hereto (including the validity or enforcement of this Agreement), shall be governed by the laws of the State of Delaware without regard to any 
conflicts or choice of laws provisions of the State of Delaware that would result in the application of the Law of any other jurisdiction. 

(b) Each Party, by its execution hereof, and to the extent not inconsistent with Section 2.9, (i) hereby irrevocably submits 
to the exclusive jurisdiction of the Court of Chancery of the State of Delaware located in the City of Wilmington or, if such Chancery Court 
determines that it does not have subject matter jurisdiction over the applicable lawsuit, then only to the state or federal courts of the State of 
Delaware located in the City of Wilmington for the purpose of any lawsuit between or among the Parties arising in whole or in part under or in 
connection with this Agreement or any other Transaction Document, (ii) hereby waives and agrees not to assert, by way of motion, as a 
defense or otherwise, in any such lawsuit, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its 
property is exempt or immune from attachment or execution, that any such lawsuit brought in one of the above-named courts should be 
dismissed on grounds of forum non conveniens, should be transferred or removed to any court other than one of the above-named courts, or 
should be stayed by reason of the pendency of some other proceeding in any other court other than one of the above-named courts, or that this 
Agreement or any other Transaction Document or the subject matter hereof or thereof may not be enforced in or by such court and (iii) hereby 
agrees not to commence any such lawsuit other than before one of the above-named courts.  Notwithstanding the previous sentence, a Party 
may commence any lawsuit in a court other than the above named courts solely for the purpose of enforcing an order or judgment issued by 
one of the above named courts. 

(c) Each Party hereby (i) consents to service of process in any lawsuit between or among the Parties arising in whole or in 
part under or in connection with this Agreement or any 
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other Transaction Document in any manner permitted by Delaware Law, (ii) agrees that service of process made in accordance with clause (i) 
or made by registered or certified mail, return receipt requested, at its address specified pursuant to Section 11.2, will constitute good and valid 
service of process in any such lawsuit and (iii) waives and agrees not to assert (by way of motion, as a defense, or otherwise) in any such 
lawsuit any claim that service of process made in accordance with clause (i) or (ii) does not constitute good and valid service of process.

(d) EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL 
RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, 
TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER DOCUMENTS EXECUTED AND 
DELIVERED IN CONNECTION HEREWITH OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Section 11.4. Parties in Interest.  This Agreement shall be binding upon and inure solely to the benefit of each Party, and, except as 
set forth in Section 7.4, Section 7.5 and Section 11.11, nothing in this Agreement, express or implied, is intended to or shall confer upon any 
other Person any rights, benefits or remedies of any nature whatsoever under or by reason of this Agreement.

Section 11.5. Execution of this Agreement.  This Agreement may be executed in original, .pdf or other electronic counterparts, each 
of which shall be deemed to be an original, but all of which shall constitute one and the same agreement.  The exchange of copies of this 
Agreement and of signature pages by email transmission shall constitute effective execution and delivery of this Agreement as to the Parties 
and may be used in lieu of the original Agreement for all purposes.  Signatures of the Parties transmitted by email shall be deemed to be their 
original signatures for all purposes.

Section 11.6. Severability.  If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any 
rule of Law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect.  Upon 
such determination that any term or other provision is invalid, illegal or incapable of being enforced, Buyer and Sellers shall negotiate in good 
faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that the 
Transactions are fulfilled to the extent possible.

Section 11.7. Non-Recourse.  Notwithstanding any provision of this Agreement or otherwise, the Parties agree on their own behalf 
and on behalf of their respective Subsidiaries and Affiliates that no Non‑Recourse Party of a Party shall have any liability relating to this 
Agreement or any of the Transactions except to the extent agreed to in writing by such Non‑Recourse Party. Notwithstanding the foregoing, 
nothing in this Section 11.7 shall be deemed to apply to, or limit in any way, Buyer’s rights and remedies in the case of Fraud.

Section 11.8. Specific Performance.  The Parties agree that irreparable damage would occur if any provision of this Agreement were 
not performed in accordance with its specific terms or is otherwise breached, and that money damages or other legal remedies would not be an 
adequate remedy for any such damages. Accordingly, the Parties acknowledge and hereby agree 
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that in the event of any breach or threatened breach by the Sellers or Sellers’ Representative, on the one hand, or Buyer, on the other hand, of 
any of their respective covenants or obligations set forth in this Agreement, the Sellers or Sellers’ Representative, on the one hand, and Buyer, 
on the other hand, shall be entitled to an injunction or injunctions to prevent or restrain breaches or threatened breaches of this Agreement by 
the other (as applicable), without the necessity of proving the inadequacy of monetary damages and without the necessity of posting a bond or 
other security, and to specifically enforce the terms and provisions of this Agreement to prevent breaches or threatened breaches of, or to 
enforce compliance with, the covenants and obligations of the other under this Agreement and this right shall include the right of the Sellers to 
cause the Transactions to be consummated.  Buyer hereby agrees not to raise any objections to the availability of the equitable remedy of 
specific performance to prevent or restrain breaches or threatened breaches of this Agreement by Buyer, and to specifically enforce the terms 
and provisions of this Agreement to prevent breaches or threatened breaches of, or to enforce compliance with, the covenants and obligations 
of Buyer under this Agreement.  The Parties further agree that (x) by seeking the remedies provided for in this Section 11.8, a Party shall not in 
any respect waive its right to seek any other form of relief that may be available under this Agreement (including monetary damages) if this 
Agreement has been terminated or if the remedies provided for in this Section 11.8 are not available or otherwise are not granted, and (y) 
nothing set forth in this Section 11.8 shall require any Party to institute any proceeding for (or limit any Party’s right to institute any proceeding 
for) specific performance under this Section 11.8 prior or as a condition to exercising any termination right under Article X (and pursuing 
damages after such termination), nor shall the commencement of any Legal Proceeding pursuant to this Section 11.8 or anything set forth in 
this Section 11.8 restrict or limit any Party’s right to terminate this Agreement in accordance with the terms of Article X or pursue any other 
remedies under this Agreement that may be available then or thereafter.  

Section 11.9. Disclosure Generally.  All schedules attached hereto (including the Disclosure Schedules) are incorporated herein and 
expressly made a part of this Agreement as though completely set forth herein.  All references to this Agreement herein or in any of the 
schedules shall be deemed to refer to this entire Agreement, including all schedules.  Notwithstanding anything to the contrary contained in the 
Disclosure Schedules or in this Agreement, the information and disclosures contained in any Disclosure Schedule shall be deemed to be 
disclosed and incorporated by reference in any other Disclosure Schedule or representation or warranty contained in Article III or Article IV, as 
applicable, as though fully set forth in such Disclosure Schedule or representation or warranty for which applicability of such information and 
disclosure is reasonably apparent on its face notwithstanding the absence of a cross reference contained therein.  The information set forth in 
the Disclosure Schedules is disclosed solely for the purposes of this Agreement, and no information set forth therein shall be deemed to be an 
admission by any Party to any third party of any matter whatsoever, including of any violation of Law or breach of any agreement.  The 
specification of any dollar amount or the inclusion of any item in the representations and warranties contained in this Agreement, the 
Disclosure Schedules or exhibits is not intended to imply that the amounts, or higher or lower amounts, or the items so included, or other items, 
are or are not required to be disclosed (including whether such amounts or items are required to be disclosed as material or threatened) or are 
within or outside of the Ordinary Course of Business, and no Party shall use the fact of the setting of the amounts or the fact of the inclusion of 
any item in this Agreement, the Disclosure Schedules, or exhibits in any dispute or controversy between the Parties as to whether any 
obligation, item or matter not set 
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forth or included in this Agreement, the Disclosure Schedules, or exhibits is or is not required to be disclosed (including whether the amount or 
items are required to be disclosed as material or threatened) or is within or outside of the Ordinary Course of Business for purposes of this 
Agreement.  Nothing in the Disclosure Schedules is intended to, and shall not be deemed to, broaden the scope of any representation or 
warranty contained in this Agreement or create any covenant.  Such information and the dollar thresholds set forth herein shall not be used as a 
basis for interpreting the terms “material” or “Material Adverse Effect” or other similar terms in this Agreement.  

Section 11.10. Attorneys’ Fees.  In the event any suit or other Legal Proceeding is brought for the enforcement of any of the 
provisions of this Agreement (for the avoidance of doubt, any suit or other Legal Proceeding seeking declaratory relief shall be deemed to be 
brought for the enforcement of this Agreement), the Parties agree that the prevailing Party or Parties shall be entitled to recover from the other 
Party or Parties upon final judgment on the merits reasonable attorneys’ fees, including attorneys’ fees for any appeal, and costs incurred in 
bringing or defending such suit or proceeding; provided, that if a defending Party prevails in part, and loses in part, in any such proceeding, the 
court, arbitrator or other adjudicator presiding over such proceeding shall award a reimbursement of the fees, costs and expenses incurred by 
the defending Party on an equitable basis.  For purposes hereof, and without limitation, a Party defending a claim shall be deemed to have 
prevailed in any proceeding if the Party making any such claim commences or threatens any such proceeding and (i) such underlying claim(s) 
are subsequently dropped, voluntarily dismissed or voluntarily reduced, and/or (ii) the defending Party defeats any such claim(s).

Section 11.11. Legal Representation.  In any proceeding by or against Buyer wherein Buyer asserts or prosecutes any claim under, or 
otherwise seeks to enforce, this Agreement, Buyer agrees in connection with such proceeding (a) that neither Buyer nor counsel therefor will 
move to seek disqualification of Holland & Knight, (b) to waive any right Buyer may have to assert the attorney-client privilege against 
Holland & Knight or any Seller or any of its Affiliates with respect to any communication or information contained in Holland & Knight’s 
possession or files and (c) to consent to the representation of each Seller and its Affiliates by Holland & Knight, notwithstanding that Holland 
& Knight has or may have represented a Seller or any of its Affiliates (including the Acquired Companies) as counsel in connection with any 
matter, including any transaction (including the Transactions), negotiation, investigation, proceeding or action, prior to the Closing.  This 
consent and waiver extends to Holland & Knight representing any Seller against Buyer or the Acquired Companies in litigation, arbitration or 
mediation in connection with this Agreement or the Transactions.  In addition, all communications between any Seller, the Acquired 
Companies and their respective Subsidiaries, on the one hand, and Holland & Knight, on the other hand, related to this or any other proposed 
sale of the Purchased Equity Interests, the Agreement or the Transactions shall be deemed to be attorney-client confidences that belong solely 
to such Seller and its Affiliates (and not the Acquired Companies) (the “Seller Pre-Closing Communications”).  Accordingly, neither the 
Acquired Companies nor Buyer shall have access to any such Seller Pre-Closing Communications or to the files of Holland & Knight relating 
to such engagement from and after the Closing, and all books, records and other materials of the Acquired Companies in any medium 
(including electronic copies) containing or reflecting any of the Seller Pre-Closing Communications or the work product of legal counsel with 
respect thereto, including any related summaries, drafts or analyses, and all rights with respect to any of the foregoing, are 
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hereby retained by, assigned and transferred to the Sellers effective as of the Closing.  Such material and information shall be excluded from 
the transfer contemplated by this Agreement and shall be delivered to Sellers’ Representative at the Closing with no copies thereof retained by 
the Acquired Companies, Buyer or any of Buyer’s Affiliates or Representatives.  From and after the Closing, Buyer and the Acquired 
Companies shall maintain the confidentiality of all such material and information.  From and after the Closing, none of Buyer, the Acquired 
Companies and their respective Subsidiaries, Affiliates and Representatives shall access or in any way, directly or indirectly, use or rely upon 
any such materials or information.  To the extent that any such materials or information are not delivered to Sellers’ Representative prior to the 
Closing, they will be held for the benefit of the Sellers, and Buyer, the Acquired Companies and their respective Subsidiaries and Affiliates 
will deliver all such material and information to Sellers’ Representative promptly upon discovery thereof, without using or retaining copies 
thereof.  Without limiting the generality of the foregoing, from and after the Closing, (a) each Seller and its Affiliates (and not the Acquired 
Companies) shall be the sole holders of the attorney-client privilege with respect to such engagement and the Seller Pre-Closing 
Communications, and none of the Acquired Companies shall be a holder thereof, (b) to the extent that files of Holland & Knight in respect of 
such engagement  and with respect to the Seller Pre-Closing Communications constitute property of the client, only the Sellers and their 
respective Affiliates (and not the Acquired Companies) shall hold such property rights and (c) Holland & Knight shall have no duty whatsoever 
to reveal or disclose any such attorney-client communications, files or the Seller Pre-Closing Communications to Buyer or the Acquired 
Companies by reason of any attorney-client relationship between Holland & Knight and the Acquired Companies or otherwise.  As to Seller 
Pre-Closing Communications, Buyer and its Affiliates (including, after the Closing, the Acquired Companies) and the Sellers, together with 
any of their respective Affiliates, successors or assigns, agree that no such Person may use or rely on any of the Seller Pre-Closing 
Communications in any action or claim against or involving any of the Parties or any of their respective Non‑Recourse Parties after the 
Closing.  Buyer further agrees that, on its own behalf and on behalf of its Subsidiaries (including, after the Closing, the Acquired Companies), 
Holland & Knight’s retention by the Acquired Companies shall be deemed completed and terminated without any further action by any Person 
effective as of the Closing.  The Buyer hereby acknowledges and confirms that it has had the opportunity to review and obtain adequate 
information regarding the significance and risks of the waivers and other terms and conditions of this Section 11.11, including the opportunity 
to discuss with counsel such matters and reasonable alternatives to such terms.  This Section 11.11 is for the benefit of each Seller and Holland 
& Knight, and Holland & Knight is an intended third party beneficiary of this Section 11.11.  This Section 11.11 shall be irrevocable, and no 
term of this Section 11.11 may be amended, waived or modified, without the prior written consent of Seller and Holland & Knight.  The 
covenants and obligations set forth in this Section 11.11 shall survive for ten (10) years following the Closing Date. Sellers agree that in the 
event a dispute arises between Buyer or its Affiliates, on the one hand, and a third party other than Sellers or their respective Affiliates, on the 
other hand, Buyer and its Affiliates may assert the attorney-client privilege with respect to Seller Pre-Closing Communications that are 
communications among Holland & Knight and the Acquired Companies to protect disclosure of confidential communications to such third 
party.

Section 11.12. Deliveries to Buyer.  Buyer agrees and acknowledges that all documents or other items delivered to Buyer or its 
Representatives in connection with the Transactions or uploaded and made available in the Data Room, in each case, prior to the execution of 
this 
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Agreement, shall be deemed to have been delivered, provided or made available to Buyer or its Representatives for all purposes hereunder.  

Section 11.13. Conflict Between Transaction Documents.  The Parties agree and acknowledge that to the extent any terms and 
provisions of this Agreement are in any way inconsistent with or in conflict with any term, condition or provision of any other agreement, 
document or instrument contemplated hereby, this Agreement shall govern and control. 

Section 11.14. Relationship Of the Parties.  Nothing in this Agreement shall be deemed to constitute the Parties as joint venturers, 
alter egos, partners or participants in an unincorporated business or other separate entity, nor create any principal agent, fiduciary or other 
special relationship between the Parties.  No Party shall have any duties (including fiduciary duties) towards any other Party hereto except as 
specifically set forth herein.

Section 11.15. Time is of the Essence.  Time is of the essence of each and every provision of this Agreement with a stated time 
period.

Section 11.16. Sellers’ Representative.  

(a) Each Seller hereby appoints Clean Streak Ventures Holdco, LLC as its, his or her agent and attorney-in-fact, as Sellers’ 
Representative for and on behalf of the Sellers relating to this Agreement and the Transactions:

(i) to give and receive notices and communications,

(ii) to receive service of process with respect to any claim under this Agreement,

(iii) to agree to, negotiate, execute and deliver agreements, consents, waivers, documents and instruments, 
including amendments, extensions and waivers to this Agreement,

(iv) to agree to, negotiate and authorize payments in connection with the Purchase Price, the Purchase Price 
Adjustment and any other payments pursuant to the terms of this Agreement, and receive and disburse such payments to the Sellers,

(v) to agree to, negotiate, enter into settlements and compromises of, and comply with orders of courts and awards 
of arbitrators with respect to such claims,

(vi) to assert, negotiate, enter into settlements and compromises of, and demand arbitration and comply with orders 
of courts and awards of arbitrators with respect to, any claim by Buyer or any of Buyer’s Affiliates or any dispute under this 
Agreement, and

(vii) to take or refrain from taking all other action, and execute and deliver all additional agreements, documents, 
certificates and instruments, as Sellers’ Representative may deem necessary or appropriate in connection with the Transactions.
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Such agency and proxy are coupled with an interest, are therefore irrevocable without the consent of Sellers’ Representative 

and shall survive the death, incapacity, bankruptcy, dissolution or liquidation of each Seller.  

(b) Such agency may be changed by the Sellers from time to time upon not less than twenty (20) calendar days prior 
written notice to Buyer; provided that Sellers’ Representative may not be removed unless a majority in interest of the Sellers (calculated on 
the basis of pro rata percentages of net proceeds of the Purchase Price received by each Seller) agree to such removal and to the identity of the 
substituted agent or agents.  Sellers’ Representative may resign at any time upon not less than thirty (30) calendar days’ prior written notice to 
Buyer, but in any event, not prior to the appointment of a substitute Sellers’ Representative.  A vacancy in the position of Sellers’ 
Representative may be filled by the affirmative vote of a majority in interest of the Sellers (calculated on the basis of the Allocation 
Percentages).  No bond shall be required of Sellers’ Representative.  Notices or communications to or from Sellers’ Representative shall 
constitute notice to or from the Sellers.  Sellers’ Representative shall be entitled to retain counsel and accountants and to incur such costs and 
expenses (including court costs and attorneys’ fees and expenses) as Sellers’ Representative deems in its sole discretion to be necessary or 
appropriate in connection with its performance of its obligations under this Agreement and all such costs and expenses incurred by the Sellers’ 
Representative shall be borne by the Sellers based on the Allocation Percentages.  

(c) Sellers’ Representative shall have the right to recover from, at its sole discretion, the Sellers’ Representative Expense 
Fund, prior to any distribution to the Sellers, Sellers’ Representative’s reasonable out-of-pocket expenses incurred in serving in that capacity 
and any costs and expenses incurred by Sellers’ Representative pursuant to this Section 11.16 (the “Charges”).  If the Sellers’ Representative 
Expense Fund is insufficient to satisfy the Charges, then all Charges shall be borne by the Sellers based the Allocation Percentages.  Sellers’ 
Representative shall have the right to setoff Sellers’ Representative’s reasonable out-of-pocket expenses incurred in serving in that capacity 
and any costs and expenses incurred by Sellers’ Representative pursuant to this Section 11.16 against any distribution to the Sellers.    

(d) A decision, act, consent or instruction of Sellers’ Representative, including an amendment, extension or waiver of this 
Agreement, shall constitute a decision of the Sellers and shall be final, binding and conclusive upon the Sellers, and Buyer may conclusively 
and absolutely, rely, without any inquiry, upon any such decision, act, consent or instruction of Sellers’ Representative as being the decision, 
act, consent or instruction of the Sellers.  Buyer is hereby relieved from any liability to any Person, including any Seller, for any acts done by 
it in accordance with or reliance on such decision, act, consent or instruction of Sellers’ Representative.

(e) All notices or other communications required to be made or delivered by Buyer to the Sellers shall be made to Sellers’ 
Representative for the benefit of the Sellers and any notices so made shall discharge in full all notice requirements of Buyer to the Sellers with 
respect thereto.  All notices or other communications required to be made or delivered by any Seller to Buyer shall be made by Sellers’ 
Representative for the benefit of such Seller(s) and any notices so made shall discharge in full all notice requirements of such Seller(s) to 
Buyer with respect thereto.
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(f) The Sellers hereby agree to severally indemnify Sellers’ Representative (in its capacity as such) in proportion to their 

respective Allocation Percentages against and to hold Sellers’ Representative (in its capacity as such) harmless from and waive, any and all 
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of whatever kind which may at 
any time be imposed upon, incurred by or asserted against Sellers’ Representative in such capacity in any way relating to or arising out of its 
action or failures to take action pursuant to, or in connection with, this Agreement in such capacity; provided, that no Seller shall be liable for 
any portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements resulting 
solely from the gross negligence or willful misconduct of Sellers’ Representative.

(g) Neither Sellers’ Representative nor any of its Non‑Recourse Parties shall incur any liability to any Seller relating to the 
performance of Sellers’ Representative’s duties hereunder, except for actions or omissions constituting gross negligence or willful 
misconduct.  Sellers’ Representative and its Non-Recourse Parties shall have no liability in respect of any action, claim or proceeding brought 
against any such Person by any Seller, regardless of the legal theory under which such liability or obligation may be sought to be imposed, 
whether sounding in contract or tort, or whether at law or in equity, or otherwise, if any such Person took or omitted taking any action in good 
faith.

Section 11.17. Xerox Provisions.  Notwithstanding anything in this Agreement to the contrary (but in all cases subject to and without 
in any way limiting the rights and claims of Buyer or any of its Affiliates under and pursuant to the Debt Engagement Letter, the Debt 
Financing Amendment or any other Contract entered into with respect to the Debt Financing), each Party:

(a) agrees that any proceeding involving a party to the Debt Engagement Letter and/or Debt Financing Amendment 
(together with their Affiliates and representatives, “Debt Financing Sources”) in any way arising out of or relating to this Agreement, any 
Contract entered into with respect the Debt Financing or the performance of any services thereunder, whether in Contract or in tort or 
otherwise, shall be subject to the exclusive jurisdiction of, and shall be brought and heard and determined exclusively in, the Federal court of 
the United States of America sitting in the Borough of Manhattan or, if that court does not have subject matter jurisdiction, in any state court 
located in the City and County of New York, and any appellate court thereof and irrevocably submits itself and its property with respect to any 
such Legal Proceeding to the exclusive jurisdiction of such court;

(b) agrees that any such Legal Proceeding shall be governed by the Laws of the State of New York (without giving effect to 
any conflicts of law principles that would result in the application of the Laws of another state);

(c) agrees not to (i) bring, or support any Person in bringing, or permit any of its Affiliates to bring or support any person in 
bringing, any Legal Proceeding against, or seek to recover monetary damages from, any Debt Financing Source in any way arising out of or 
relating to this Agreement, any Contract entered into with respect the Debt Financing or the performance of any services thereunder in any 
forum other than the Federal court of the United States of America sitting in the Borough of Manhattan or, if that court does not have subject 
matter jurisdiction, in any state court located in the City and County of New York, nor (ii) seek to enforce 
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the commitments or any other rights against or make any claims for breach of the commitments or such other rights contained in the Debt 
Engagement Letter or Debt Financing Amendment, if any, against, or seek to recover monetary damages from, or otherwise sue, the Debt 
Financing Sources for any reason in connection therewith, including in connection with the Debt Financing or the obligations of the Debt 
Financing Sources thereunder;

(d) agrees that service of process upon such Party in any such Legal Proceeding shall be effective if notice is given in 
accordance with Section 11.1;

(e) irrevocably waives, to the fullest extent that it may effectively do so, the defense of an inconvenient forum to the 
maintenance of any such Legal Proceeding in any such court;

(f) knowingly, intentionally and voluntarily waives (to the fullest extent permitted by Law) trial by jury in any proceeding 
brought against the Debt Financing Sources in any way arising out of or relating to this Agreement, the Debt Engagement Letter, the Debt 
Financing Amendment or any other Contract entered into with respect the Debt Financing or the performance of any services thereunder;

(g) agrees that none of the Debt Financing Sources will have any liability to any Party or any of its Affiliates in any way 
relating to or arising out of this Agreement, the Debt Engagement Letter, the Debt Financing Amendment or any other Contract entered into 
with respect the Debt Financing or the performance of any services thereunder, whether in Law or in equity, whether in Contract or in tort or 
otherwise, except, solely in the case of the Buyer, pursuant to the Debt Engagement Letter and the Debt Financing Amendment;

(h) waives any and all claims and causes of action against the Debt Financing Sources in any way relating to or arising out 
of this Agreement, any Contract entered into with respect the Debt Financing or the performance of any services thereunder;

(i) agrees that the Debt Financing Sources are express third-party beneficiaries of, and may enforce, this Section 11.17 and 
any of the provisions in this Agreement reflecting the agreements set forth in this Section 11.17; and

(j) agrees that the provisions in this Section 11.17 and the definition of “Debt Financing Sources” (and any other provisions 
of this Agreement to the extent an amendment, waiver or modification thereof would adversely affect the substance of any of the foregoing as 
it affects the Debt Financing Sources) shall not be amended, waived or otherwise modified, in each case, in any way adverse to the Debt 
Financing Sources without the prior written consent of the Debt Financing Sources party to the Debt Engagement Letter or Debt Financing 
Amendment, as applicable.
 

Section 11.18. Parent Guaranty

(a) The Guarantor hereby irrevocably, absolutely and unconditionally guarantees to the Sellers as the primary obligor and 
not as a mere surety, the due and punctual payment of the Purchase Price pursuant to Section 2.3 and any Purchase Price Adjustment pursuant 
to Section 2.9 (with all costs and expenses incurred by Sellers or the Sellers' Representative in connection with 
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enforcing their rights under this Section 11.18, collectively, the “Guaranteed Obligations”). The Guarantor’s obligations and liabilities 
hereunder shall be limited to payment obligations only, and the Guarantor shall have no obligation to perform (other than with respect to 
payment) under this Agreement. If for any reason whatsoever Buyer fails to pay, observe, perform or discharge the Guaranteed Obligations 
when due, the Guarantor shall promptly, upon receipt of notice thereof from the Sellers' Representative, pay, observe, perform or discharge 
such Guaranteed Obligations, as directed by the Sellers' Representative, as if such payment, observance, performance or discharge constituted 
the direct and primary obligation of the Guarantor. The Guarantor shall make all payments that are due to the Sellers hereunder, as applicable, 
by wire transfer of immediately available funds to the Paying Agent who shall then distribute such amounts to the Sellers in accordance with 
this Agreement. 

(b) The Guarantor hereby agrees that the Guarantor’s obligations under this Section 11.18 are a continuing guarantee and 
that the validity of this Section 11.18 and the obligations of the Guarantor hereunder will not be released, discharged, terminated, affected, 
diminished or impaired, in whole or in part, by reason of: (i) any insolvency, bankruptcy, reorganization or similar proceeding affecting Buyer; 
(ii) any change in the organization, existence, structure or ownership of Buyer (including any liquidation, winding up or dissolution thereof); 
(iii) the adequacy of any other means the Sellers may have of obtaining satisfaction of any of the Guaranteed Obligations; or (iv) any change in 
the time, place or manner or payment of any of the Guaranteed Obligations or any rescission, waiver, compromise, consolidation or other 
amendment, modification or assignment of any of the terms or provisions of this Agreement. To the fullest extent permitted by Law, the 
Guarantor hereby expressly waives any and all rights or defense arising by reason of any Law that would otherwise require any election of 
remedies by Sellers. The Guarantor hereby waives promptness, diligence, notice of the acceptance of the Guarantor’s guarantee under this 
Section 11.18 and of the Guaranteed Obligations, presentment, demand for payment, notice of nonperformance, default, dishonor and protest, 
notice of any Guaranteed Obligations incurred and all other notices of any kind (except for notices to be provided to Buyer in accordance with 
this Agreement), any right to require the marshalling of assets of Buyer, all defenses that may be available by virtue of any valuation, stay, 
moratorium Law or other similar Law now or hereafter in effect and all suretyship defenses generally. The Guarantor acknowledges that the 
Guarantor will receive substantial direct and indirect economic and other benefits from the transactions contemplated by this Agreement and 
that the waivers set forth in this Section 11.18 are knowingly made in contemplation of such benefits. The Guarantor agrees that this Section 
11.18 will continue to be effective or will be reinstated, as the case may be, if at any time payment, or any part thereof, by Buyer is rescinded 
or must otherwise be restored by the Sellers upon the bankruptcy of Buyer or otherwise.

(c) The Guarantor represents and warrants to the Sellers as follows: (i) it is duly organized and validly existing under the 
laws of its jurisdiction of organization, it has all requisite power and authority to execute, deliver and perform this Agreement, the execution, 
delivery and performance of this Agreement have been duly and validly authorized by all necessary action, and do not contravene any provision 
of the Guarantor’s organizational documents, any contract to which it is a party or any applicable Law or contractual restriction binding on the 
Guarantor or its assets; (ii) all consents, approvals, authorizations, permits of, filings with and notifications to, any Governmental Authority 
necessary for the due execution, delivery and performance of this Agreement by the Guarantor have been obtained or made and all conditions 
thereof have been duly 
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complied with, and no other action by, and no notice to or filing with, any Governmental Authority is required in connection with the 
execution, delivery or performance of this Agreement; and (iii) this Agreement constitutes a legal, valid and binding obligation of the 
Guarantor enforceable against the Guarantor in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, 
moratorium and other Laws affecting creditors’ rights and remedies generally, and subject, as to enforceability, to general principles of equity, 
including principles of commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a proceeding at 
Law or in equity).
 

Section 11.19. [***]
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IN WITNESS WHEREOF, each Party has executed or has caused this Equity Purchase Agreement to be duly executed on its behalf 

by its officers thereunto duly authorized, all as of the day and year first above written.

 
BUYER:

 
SUNSHINE ACQUISITION SUB CORP.

 
 

By: /s/ John Lai    
Name: John Lai
Title: President

 
 
COMPANY:

 
 
CLEAN STREAK VENTURES, LLC
 
 
By: /s/ Annette Kristine Rodriguez-Ferrer 
Name: Annette Kristine Rodriguez-Ferrer
Title: Manager
 
 

CSV BLOCKER:
 

 
MDKMH PARTNERS, INC. 
 
 
By: /s/ Miguel Heras Castro 
Name: Miguel Heras Castro
Title: Secretary
 
 

 
 
 
 
 
 
 
 
 
 

[Signature Page to Equity Purchase Agreement]



 
SELLERS’ REPRESENTATIVE:

 
 
CLEAN STREAK VENTURES HOLDCO, LLC
 
 
By: /s/ Annette Kristine Rodriguez-Ferrer 
Name: Annette Kristine Rodriguez-Ferrer
Title: Manager
 

 
 
SELLERS:

 
 

CLEAN STREAK VENTURES INTERMEDIATE HOLDCO, LLC
 
 
By: /s/ Miguel Heras Castro  
Name: Miguel Heras Castro
Title: Manager

 
 
 

MKH CAPITAL PARTNERS OFFSHORE FUND I, LP
 
 
By: /s/ Miguel Heras Castro  
Name: Miguel Heras Castro

Title: Authorized Officer
 
 
 
GUARANTOR 
(SOLELY FOR PURPOSES OF SECTION 11.18):

 
 
CAR WASH PARTNERS, INC.

 
 

By: /s/ John Lai    
Name: John Lai
Title: President
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EXHIBIT A

 
DEFINITIONS AND DEFINED TERMS

“1933 Act” has the meaning set forth in Section 5.9. 

“Accounting Principles” has the meaning set forth in Section 2.9(a).

“Acquired Companies” means, collectively, the Acquired Targets and the Acquired Subsidiaries.

“Acquired Company Released Parties” has the meaning set forth in Section 7.14(b).

“Acquired Subsidiaries” has the meaning set forth in Section 3.4(a).

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

“Actual Capital Expenditure Amount Deficit” means the amount, if any, by which Final Capital Expenditure Amount is less than 
$24,600,000.

“Actual Capital Expenditure Amount Surplus” means the amount, if any, by which Final Capital Expenditure Amount is more than 
$24,600,000.

“Actual Closing Balance Sheet” has the meaning set forth in Section 2.9(d)(i).

“Actual Closing Statement” has the meaning set forth in Section 2.9(d)(i).

“Actual Net Working Capital Deficit” means the amount, if any, by which Final Net Working Capital is less than Target Net 
Working Capital.

“Actual Net Working Capital Surplus” means the amount, if any, by which Final Net Working Capital is more than Target Net 
Working Capital.

“Adjustment Escrow Amount” means an amount equal to $350,000.

“Adjustment Escrow Funds” means, at any given time after Closing, the funds remaining in the account in which the Escrow Agent 
has deposited the Adjustment Escrow Amount in accordance with the Escrow Agreement, including remaining amounts of income actually 
earned.

“Affiliate” means with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries, 
controls, or is controlled by, or is under common control with, such Person, and the term “control” (including the terms “controlled by” and 
“under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management and 
policies of such Person, whether through ownership of voting securities, by contract or otherwise.

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

“Allocation Percentage” has the meaning set forth in Section 2.3. 
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“Alternative Transaction” has the meaning set forth in Section 7.6. 

 “Balance Sheet” has the meaning set forth in Section 3.5.

“Balance Sheet Date” has the meaning set forth in Section 3.5.

“Blocker Percentage” means the quotient, expressed as a percentage, of (i) the amounts paid in respect of the CSV Blocker pursuant 
to “Distribution Steps” 2 and 3 as set forth on Exhibit C over (ii) the aggregate amount paid pursuant to such steps.

“Borrowed Indebtedness” has the meaning set forth in Section 2.6.

“Broker” has the meaning set forth in Section 3.16.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York are 
authorized or required by Law to close.

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

“Buyer Arrangements” has the meaning set forth in Section 7.8(f). 

“Buyer Documents” has the meaning set forth in Section 5.2. 

“[***]” has the meaning set forth in Section 11.19(a). 

 “Buyer Party” has the meaning set forth in Section 11.19(a). 

 “Calculation Time” has the meaning set forth in Section 2.9. 

“Capital Expenditure Amount” means the aggregate amount incurred, directly or indirectly, by the Acquired Companies in 
connection with the acquisition, maintenance and improvement of the Development Sites through the Calculation Time; provided, that the 
Capital Expenditure Amount with respect to Development Site #24 (Minneola) set forth on Exhibit F shall be deemed to be $0. 

“Capital Lease Obligations” means, without duplication of any item that would otherwise be included in the term Indebtedness, any 
obligation (including accrued interest) of the Acquired Companies under a lease agreement that is required to be capitalized pursuant to GAAP.  
Notwithstanding the foregoing, Capital Lease Obligations shall not include any breakage costs, prepayment penalties or fees or other similar 
amounts, except to the extent actually incurred in connection with the consummation of the Transactions.

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act, the Memorandum on Deferring Payroll Tax 
Obligations in Light of the Ongoing COVID-19 Disaster, issued August 8, 2020, the Consolidated Appropriations Act, 2021, or any similar 
applicable federal, state or local Law.

“Cash Equivalents” means all cash, all cash equivalents and marketable securities of the Acquired Companies, in each case 
determined using the same accounting methods, policies, 
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practices, procedures, classifications, judgments or estimation methodologies used in the Balance Sheet; provided that, Cash Equivalents will 
be, without duplication, (i) increased by (A) all deposits in transit or amounts held for deposit that have not yet cleared, other wire transfers and 
drafts deposited or received and available for deposit, and (B) any and all credit card receivables and credit card deposits in transit,  and (ii) 
reduced by all outstanding and uncleared checks of the Acquired Companies. Notwithstanding the preceding sentence, “Cash Equivalents” 
shall exclude (i) any restricted cash (including all cash posted to support letters of credit, performance bonds or other similar obligations and all 
cash held in escrow accounts or other restricted accounts to comply with Law or Contracts) and (ii) all security or rent or other similar deposits 
with third parties (including landlords). 

“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended.

“Charges” has the meaning set forth in Section 11.16(c).

“Closing” has the meaning set forth in Section 2.7.

“Closing Date” means the date on which the Closing occurs.

“Closing Date Payment” has the meaning set forth in Section 2.3. 

“Closing Date Seller Expenses” means, as of the Calculation Time, all of the Acquired Companies’ unpaid out-of-pocket expenses 
incurred in connection with the Transactions and the transactions contemplated by the Transaction Documents (including the Reorganization 
and the Redemptions), including (a) all fees, costs and expenses (including fees, costs and expenses of third-party advisors, accounting and tax 
advisors, legal counsel (including Holland & Knight), investment bankers or other representatives), (b) Sale Bonuses, including those set forth 
on Schedule 2.6, and (c) 50% of all fees, costs and expenses incurred in connection with the D&O Tail Policy.

“Code” means the Internal Revenue Code of 1986.

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

“Company Affiliated Person” means: (i) the Sellers; (ii) any Affiliate of either Seller (other than the Acquired Companies); (iii) any 
current or former officer, director or manager of the Acquired Companies; (iv) any immediate family member of any of the Persons referenced 
in the foregoing clauses; or (v) any trust, partnership or other legal entity in which any of the Persons referenced in the foregoing clauses has a 
material economic interest. 

“Company Employee” means any employee, director or manager of any Acquired Company. 

“Company Indemnified Agents” has the meaning set forth in Section 7.5(a).
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 “Contracts” means all contracts, agreements, leases, licenses, notes, instruments, indentures, bonds, obligations, or legally binding 

arrangements or commitments, in each case, whether written or oral.

“COVID-19” means SARS-CoV-2 or COVID-19, and any evolutions of SARS-CoV-2 or COVID-19, or related or associated 
epidemics, pandemic or disease outbreaks.

“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce reduction, social distancing, shutdown, 
closure, sequester or any other Law, Order, directive, guidelines or recommendations by any Governmental Authority in connection with or in 
response to COVID-19, including the CARES Act.

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

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

“CSV Holdco” has the meaning set forth in the recitals to this Agreement.

“CSV Intermediate Entities” has the meaning set forth in the recitals to this Agreement. 

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

“CSV Splitter” has the meaning set forth in the recitals to this Agreement.

“D&O Tail Policy” has the meaning set forth in Section 7.5(c). 

“Data Room” means the electronic data room hosted by Intralinks relating to the Acquired Companies.

“Debt Engagement Letter” means that certain engagement letter pursuant to which the financial institutions party thereto have agreed 
to provide or cause to be provided the debt financing set forth therein for the purposes of financing the Transactions.

“Debt Financing” means the debt financing incurred or intended to be incurred pursuant to the Debt Engagement Letter and the Debt 
Financing Amendment.

“Debt Financing Amendment” has the meaning ascribed to the term “Amendment” set forth in the Debt Engagement Letter.

“Debt Financing Deliverables” means (a) information necessary to complete customary perfection certificates, collateral 
questionnaires and schedules in connection with the Debt Financing, corporate organizational documents and good standing certificates; (b) 
customary pay-off letters relating to the repayment on the then‑outstanding balance of all Borrowed Indebtedness and the release of related 
liens, including the related filings and return of collateral all in form reasonably acceptable to Buyer; (c) documentation and other information 
reasonably requested by Buyer to evidence compliance with laws including (i) as may be required by bank regulatory authorities under 
applicable “know-your-customer” and anti-money laundering rules and regulations and (ii) OFAC, FCPA and the Investment Company Act; 
and (d) such financial 
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information as may be reasonably requested in connection with the preparation of customary pro forma financial statements in connection with 
the Debt Financing (including, the financial statements required by Section 7(e) of the Debt Financing Amendment).

“Debt Financing Sources” has the meaning set forth in Section 11.17.

“Deferred Payroll Taxes” means (a) any Taxes payable by any Acquired Company that (i) relate to the “payroll tax deferral period” 
(as defined in Section 2302(d) of the CARES Act) and (ii) are payable following the Closing as permitted by Section 2302(a) of the CARES 
Act and (b) any Taxes payable by any current or former Company Employee that are deferred pursuant to the CARES Act, in each case, 
calculated without giving effect to any tax credits afforded under the CARES Act, the Families First Coronavirus Response Act or any similar 
applicable federal, state or local Law to reduce the amount of any such Taxes payable or owed.  

“Development Site Escrow Account” has the meaning set forth in Section 2.5.

“Development Site Escrow Agent” means Kelli Vos, Fidelity National Title Agency, Phoenix, AZ.

“Development Site Escrow Agreement” means that certain Escrow Agreement by and among Sellers’ Representative, Buyer and the 
Development Site Escrow Agent substantially in the form attached hereto as Exhibit E.

“Development Site Escrow Amount” means $11,820,000.

“Development Sites” means the Locations designated as “Development” sites set forth on Exhibit F.

“Disclosure Schedules” has the meaning set forth in the preamble of Article III.

 “Dollars” and “$” means United States of America dollars.

“D&O Indemnifying Person” has the meaning set forth in Section 7.5(a).

“Employee Benefit Plan” means each plan, program, arrangement or Contract providing any of the following benefits either (a) that is 
currently maintained, sponsored or contributed to by any of the Acquired Companies or their respective ERISA Affiliates (including CSV 
Holdco) to provide compensation or benefits to or for the benefit of present or former employees or officers, directors and consultants of the 
Acquired Companies (or their respective beneficiaries or dependents, in their capacity as such) or (b) under which any of the Acquired 
Companies has or reasonably could be expected to have any obligation or liability, whether actual or contingent, direct or indirect (including, 
as a result of its affiliation with any ERISA Affiliate or any PEO): (i) medical, surgical, health care, hospitalization, prescription drug, dental, 
vision, retiree, health care reimbursement, life insurance, death, disability, short term disability, long term disability, severance, sickness or 
accident benefits, employee legal services, dependent care, dependent care reimbursement, on-site day care facilities, sick child care, cafeteria 
or flexible benefit plans, flexible spending account, adoption assistance, tuition assistance, vacation, paid-time off, perquisites, other welfare 
fringe benefit or a transportation plan (whether or not defined in Section 
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3(1) of ERISA and whether or not subject to ERISA), (ii) pension, profit sharing, retirement, supplemental retirement, savings, excess benefit, 
or deferred compensation benefits (whether or not Tax qualified and whether or not defined in Section 3(2) of ERISA and whether or not 
subject to ERISA), (iii) bonus, profits interest or other equity or equity-based, profit sharing, retention, transaction, tax gross-up, tax 
equalization, change in control or incentive compensation, (iv) salary continuation, severance, termination, or retention pay or benefits 
(whether or not defined in Section 3(3) of ERISA and whether or not subject to ERISA); provided, however, that such term shall not include 
directors, officers and employees liability insurance, and (v) each employment or consulting arrangement, agreement or Contract with each 
present Company Employee or other consultant, officer or director of the Acquired Companies (or, to the extent any Acquired Company could 
have any liability thereunder, any former Company Employee or other former consultant, officer or director of the Acquired Companies).

 “Environmental Laws” means all applicable Laws concerning pollution, protection of the environment and natural resources, public 
and occupational health safety (to the extent related to exposure of any Hazardous Substances) or the generation, handling, transportation, 
treatment, storage, disposal, distribution, labeling, discharge, Release, threatened Release, control, or cleanup of any Hazardous Substances.  

“Equity Equivalents” means “phantom stock” or other security containing equity features or other rights to participate in the 
revenues, profits, assets or equity (or the value thereof) of any of the Acquired Companies. 

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

“ERISA Affiliate” shall mean any Person (whether or not incorporated) which is (or at any relevant time was) a member of a 
“controlled group of corporations” with, under “common control” with, or a member of an “affiliated service group” with, any of the Acquired 
Companies within the meaning of Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(i) of ERISA.

“Escrow Account” has the meaning set forth in Section 2.5.

“Escrow Agent” means JPMorgan Chase Bank, NA.

“Escrow Agreement” means that certain Escrow Agreement by and among Sellers’ Representative, Buyer and the Escrow Agent 
substantially in the form attached hereto as Exhibit G.

“Escrow Amount” means an amount that is the sum of the Adjustment Escrow Amount and the [***].

“Estimated Capital Expenditure Amount” has the meaning set forth in Section 2.9(a).

“Estimated Capital Expenditure Amount Deficit” means the amount, if any, by which Estimated Capital Expenditure Amount is less 
than $24,600,000.

“Estimated Capital Expenditure Amount Surplus” means the amount, if any, by which Estimated Capital Expenditure Amount is 
more than $24,600,000.
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“Estimated Cash Equivalents” has the meaning set forth in Section 2.9(a).

“Estimated Closing Balance Sheet” has the meaning set forth in Section 2.9(a).

“Estimated Closing Date Seller Expenses” has the meaning set forth in Section 2.6.

“Estimated Closing Statement” has the meaning set forth in Section 2.9. 

“Estimated Indebtedness” has the meaning set forth in Section 2.9(a).

“Estimated Net Working Capital” has the meaning set forth in Section 2.9(a).

“Estimated Net Working Capital Deficit” means the amount, if any, by which Estimated Net Working Capital is less than Target Net 
Working Capital.

“Estimated Net Working Capital Surplus” means the amount, if any, by which Estimated Net Working Capital is more than Target 
Net Working Capital.

“Excess Escrow Funds” has the meaning set forth in Section 2.9(d)(ii)2).

“Final Capital Expenditure Amount” has the meaning set forth in Section 2.9(d)(i).

“Final Cash Equivalents” has the meaning set forth in Section 2.9(d)(i).

“Final Closing Balance Sheet” has the meaning set forth in Section 2.9(b).

“Final Closing Date Seller Expenses” has the meaning set forth in Section 2.9(d)(i). 

“Final Closing Statement” has the meaning set forth in Section 2.9(b).

“Final Indebtedness” has the meaning set forth in Section 2.9(d)(i).

“Final Net Working Capital” has the meaning set forth in Section 2.9(d)(i).

“Financial Statements” has the meaning set forth in Section 3.5.

“Firm” means Dixon Hughes Goodman LLP.

“Flow-Through Tax Return” means any Tax Return with respect to Income Taxes (i) filed by or with respect to an Acquired 
Company (if such Acquired Company is classified as a partnership or entity disregarded as separate from its owner for purposes of such Tax 
Return) to the extent that the results of operations reflected on such Tax Return are also reflected on the Tax Returns of the CSV Intermediate 
Entities or their direct or indirect owners (other than the CSV Blocker), or (ii) filed by or with respect to a CSV Intermediate Entity to the 
extent that the results of operations reflected on such Tax Return are also reflected on the Tax Returns of CSV Blocker.

“Flow-Through Taxes” means any Taxes which are the subject of any Flow-Through Tax Return.
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“Fraud” means Delaware common law fraud based on the making of a representation or warranty contained in Article III, Article IV 

or Article V; provided, however, that for the avoidance of doubt, “Fraud” does not include equitable fraud, constructive fraud, promissory 
fraud, unfair dealings fraud, unjust enrichment, or any torts (including fraud) or other claim based on negligence.

“Fundamental Representations” means the representations and warranties contained in Section 3.1 (Incorporation/Formation; Good 
Standing; Authorization; Enforceability), Section 3.3 (Capitalization), Section 3.16 (Fees and Expenses of Brokers and Others), Section 4.1 
(Organization, Power and Good Standing), Section 4.2 (Authorization; Enforceability), Section 4.4 (Capitalization; Ownership of Purchased 
Equity Interests) and Section 4.6 (Fees and Expenses of Brokers and Others).

“Further Reorganization” has the meaning set forth in Section 7.11(b)(i). 

“GAAP” means United States generally accepted accounting principles as consistently applied by the Acquired Companies without 
any change in accounting methods, policies, practices, procedures, classifications, conventions, categorizations, definitions, principles, 
judgments, assumptions, techniques or estimation methods with respect to financial statements, their classification, judgments, or presentation 
or otherwise (including with respect to the nature of accounts, level of reserves and level of accruals) from those used in the preparation of the 
Balance Sheet.

“Governmental Authority” means any foreign, federal, national, state, municipal or local government,  or other governmental 
department or political subdivision of the foregoing, or any entity exercising executive, legislative, judicial, regulatory or administrative 
functions of or pertaining to government, including any court, arbitrator or other commission, board, bureau, agency, legislative or 
administrative body or instrumentality.

“Guarantor” has the meaning set forth in the preamble. 

“Holland & Knight” means Holland & Knight, LLP.

“Hazardous Substance” means any material, substance or waste that is defined, listed or regulated by applicable Law as hazardous, 
toxic, radioactive, a pollutant or contaminant (or terms of similar regulatory intent or meaning) including, but not limited to, petroleum or 
petroleum by-products, asbestos or asbestos-containing material, per- or polyfluoroalkyl substances (PFAS), polychlorinated biphenyls, 
pesticides, toxic mold  or any flammable or explosive materials.

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

 “Income Taxes” means Taxes imposed on net income (however denominated) or gain, branch profits Taxes, franchise Taxes or 
similar Taxes.

 “Indebtedness” means with respect to any Person, and without duplication, all outstanding obligations of such Person (a) in respect of 
indebtedness for borrowed money or indebtedness issued or incurred in substitution or exchange for indebtedness for borrowed money; (b) 
secured by any mortgage, pledge, security interest, lien, charge or other encumbrance existing on property 
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owned or acquired and subject thereto; (c) in respect of guarantees of Indebtedness of others; (d) in respect of the deferred portion or 
installments of purchase price in connection with the acquisition of any business (including any earnout obligations) or owing as deferred 
purchase price for property or services; (e) any obligation evidenced by bonds, debentures, notes or similar instruments; (f) Capital Lease 
Obligations; (g) conditional sale obligations and all obligations under any title retention agreement with respect to which the Acquired 
Companies are liable, contingently or otherwise, as obligor or otherwise; (h) in respect of any interest rate or currency derivatives or hedging 
transactions; (i) for reimbursement of any obligator under any letters of credit, surety bond, banker’s acceptance or similar transaction (but only 
to the extent drawn); (j) any real estate and personal property taxes and assessments attributable to the Real Property accruing during the period 
up to, but not including, the Closing Date; (k) any amounts owing for capital expenditures (including any amounts included in the Capital 
Expenditure Amount) as of the Calculation Time whether included in the Financial Statements as accounts payable or accrued expenses or 
otherwise; (l) accrued and unpaid loan cost fees; (m) accrued and unpaid interest, fees and other expenses, including any unpaid principal, 
premium, accrued and unpaid interest, prepayment penalties, commitment and other fees, reimbursements and other amounts payable in 
connection with the repayment at the Closing of any of the obligations described in clauses (a) through (f); (n) in respect of any unpaid and 
unfunded compensation or benefits payable by such Person (including (i) cash incentive bonuses and commissions in respect of, in part or in 
full, any period on or prior to the Closing (based on the greater of target or actual performance, and whether or not accrued) (including all such 
bonuses related in part or full with respect to performance for calendar year 2021), (ii) the value of any earned, but unused vacation and other 
paid time off (calculated as if paid out in full immediately), (iii) unpaid severance payments or benefits with respect to any termination of 
employment or service occurring on or prior to the Closing Date (other than as a result of actions taken by Buyer on or following the Closing), 
(iv) any amounts payable under any nonqualified deferred compensation or similar plan, program or arrangement, (v) accrued, but unpaid 
employer matching or other contributions under any Qualified Plan (including for any partial payroll period), and (vi) any unpaid back pay or 
similar amounts payable due to failure to comply with minimum wage or similar Laws) in each case, together with the employer portion of any 
employment, payroll or similar Taxes payable in connection therewith (as if paid in full immediately without regard for any wage base 
limitations); (o) in respect of any Deferred Payroll Taxes; and (p) in respect of Pre-Closing Income Taxes; provided that Indebtedness shall not 
include (i) any deferred revenues, (ii) any amounts included in Closing Date Seller Expenses, (iii) letters of credit to the extent not drawn upon, 
(iv) performance bonds, (v) swap arrangements, (vi) any item that would constitute Indebtedness solely between or among one Acquired 
Company and one or more other Acquired Companies, (vii) operating leases, (viii) any liability included in Net Working Capital, (ix) the 
purchase price and other acquisition costs related to Development Site #24 (Minneola) set forth on Exhibit F, or (x) the purchase price and 
other acquisition costs related to Development Site #23 (Mid-Lakeland) on Exhibit F.

“[***]” has the meaning set forth in Section 11.19(a). 

 “Infringe” means infringe, misappropriate, dilute or otherwise violate.

 “Insurance Policies” has the meaning set forth in Section 3.17. 
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“Intellectual Property” means, collectively, all intellectual property rights, including all (i) patents and patent applications, (ii) 

trademarks, trademark registrations and applications therefor, trade dress, trade names, service marks, service mark registrations and 
applications therefor, logos, domain name registrations, and the goodwill associated therewith, (iii) copyrightable works, copyright 
registrations and applications therefor, (iv) proprietary inventions, know-how, trade secrets, and proprietary confidential business information, 
data rights and rights in software.

“Intended Tax Treatment” has the meaning set forth in Section 7.11(b)(ii). 

“IRS” means the Internal Revenue Service.

“IT Systems” has the meaning set forth in Section 3.10(b). 

“Knowledge” means (i) with respect to the Company, the actual knowledge after reasonable inquiry of direct reports, of Gregory Ries, 
Nicole Rodriguez, Arthur Cordova, Steven Lipofsky and Colin Raskin, and (ii) with respect to Buyer, the actual knowledge after reasonable 
inquiry of direct reports, of Casey Lindsay,  Sarah Mendez and Lisa Funk.

“Law” means any federal, state, or local law, statute, ordinance, rules,  regulations, codes, treaties, judgments, decrees and Orders of 
any Governmental Authority, including common law, or other binding directives or guidance issued, promulgated or enforced by any 
Governmental Authority.

“Legal Proceeding” means any action, suit, claim, hearing, demand, litigation, examination, indictment, complaint, charge, inquiry, 
audit, investigation or other proceeding, by or before a Governmental Authority.

“Lien” means any mortgages, liens, pledges, deeds of trust, hypothecations, claims, preferences, charges, security interests, leases, 
licenses, conditional sale agreements or other title retention agreements or title defect, options, rights of way, easements or encumbrances.  

“Material Adverse Effect” means any change, development, event, effect or occurrence that, individually or in the aggregate, (x) has 
had or would reasonably be expected to have, a material and adverse effect to the business, assets or liabilities, financial condition or results of 
operations of the Acquired Companies, taken as a whole, or (y) prevents or materially delays or impairs, or would reasonably be expected to 
prevent or materially delay or impair, the Sellers’ or the Acquired Targets’ abilities to perform their respective obligations under this 
Agreement or consummate the Transactions; provided, however, that for purposes of clause (x) above, none of the following shall be a 
“Material Adverse Effect,” nor shall any of the following be taken into account in determining whether a “Material Adverse Effect” has 
occurred: 

(a) changes in general economic conditions in the United States or any other country or region in the world, or changes in conditions 
in the global economy generally; 

(b) changes in conditions in the financial markets, credit markets or capital markets in the United States or any other country or 
region in the world, including changes in interest rates in the United States or any other country and changes in exchange rates for the 
currencies of any countries; 
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(c) changes in conditions in the industries in which the Acquired Companies conduct business; 

(d) changes in political conditions in the United States or any other country or region in the world; 

(e) acts of war, sabotage or terrorism (including any escalation or general worsening of any such acts of war, sabotage or terrorism) in 
the United States or any other country or region in the world; 

(f) earthquakes, hurricanes, tsunamis, tornadoes, floods, mudslides, wild fires or other natural disasters, weather conditions and other 
force majeure events in the United States or any other country or region in the world; 

(g) the announcement of this Agreement; 

(h) the taking of any action expressly required by this Agreement or the failure to take any action expressly prohibited by this 
Agreement; 

(i) any actions taken, or failure to take action, in each case, to which Buyer has in writing expressly requested; 

(j) changes in Law or GAAP; 

(k) any failure by the Acquired Companies to meet any internal projections or forecasts or estimates of revenues or earnings for any 
period (it being understood and agreed that the facts and circumstances giving rise to such failure that are not otherwise excluded from the 
definition of a Material Adverse Effect may be taken into account in determining whether there has been a Material Adverse Effect); and

 (l)      any epidemic or pandemic, whether or not occurring or commenced before or after the date of this Agreement, including any 
event, fact, condition, or circumstance resulting from COVID-19 or the worsening thereof. 

With respect to the foregoing clauses (a), (b), (c), (d), (e), (f), (j) and (l), any such change, development, event, effect or occurrence 
shall only be disregarded in determining whether there has been or would reasonably be expected to have a Material Adverse Effect to the 
extent it has not had or would not reasonably be expected to have a disproportionately adverse impact on the business, assets or liabilities, 
results of operations or financial condition of the Acquired Companies, taken as a whole, relative to other affected participants in the industries 
in which the Acquired Companies operate. 

“Material Contract” has the meaning set forth in Section 3.11.

“Material Supplier” has the meaning set forth in Section 3.20. 

“Net Working Capital” means an amount (which may be positive or negative) equal to the consolidated current assets (other than 
Cash Equivalents) minus the consolidated current liabilities 
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(other than Indebtedness) of the Acquired Companies determined in accordance with the Accounting Principles, which includes a sample 
calculation of Net Working Capital as of the dates therein indicated.  

“Non-Recourse Party” means, with respect to a Party, any of such Party’s former, current and future equity holders, controlling 
Persons, trustees, directors, officers, employees, agents, Representatives, Affiliates, members, managers, general or limited partners, or 
assignees (or any former, current or future equity holder, controlling Person, director, officer, employee, agent, Representative, Affiliate, 
member, manager, general or limited partner, or assignee of any of the foregoing).

“Objection Notice” has the meaning set forth in Section 2.9(c).

“Objection Notice Period” has the meaning set forth in Section 2.9.

“Order” means any order, award, determination, directive, decision, writ, verdict, injunction, judgment, decree or ruling of a 
Governmental Authority.

“Ordinary Course of Business” means the ordinary and usual course of business of the Acquired Companies consistent with past 
practice, including with respect to any land development, construction or similar projects of the Acquired Companies; provided, that any action 
taken, or omitted to be taken, in connection with the COVID-19 Measures will be deemed to be in the Ordinary Course of Business.

“Organizational Documents” means, with respect to any Person (other than an individual), (i) the certificate or articles of 
incorporation, formation or organization, and other similar documents entered into or adopted at any time or filed in connection with the 
creation, formation or organization of such Person and (ii) all by-laws, limited liability company agreements and similar documents, 
instruments or agreements relating to the organization or governance of such Person, in each case, as amended or supplemented.

“Owned Real Property” has the meaning set forth in Section 3.8(b).

"Palm Beach Amount" means $126,000, which amount, for the avoidance of doubt, relates to that certain Agreement of Sale and 
Purchase, dated August 26, 2021, by and between 2023 SR31 Ft Myers LLC and Clean Streak Ventures, LLC.

“Party” or “Parties” have the meaning set forth in Section 1.2.

“Paying Agent” means Kelli Vos, Fidelity National Title Agency, Phoenix, AZ.

“Payoff Letter” has the meaning set forth in Section 8.2(d)(viii).

“Payor” has the meaning set forth in Section 2.11.

“PEO” has the meaning set forth in Section 3.12(g).
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“Permits” means all permits, determinations, licenses, variances, exemptions, orders, registrations, franchises, consents, waivers, 

notifications, certificates, qualifications and approvals and governmental authorizations issued, made or rendered by any  Governmental 
Authority.

“Permitted Exceptions” means: (i) with respect to Real Property, minor imperfections in title, restrictions, easements, rights of way 
and encumbrances of record, disclosed in the title policies and surveys made available to Buyer in the Data Room and which are not, 
individually or in the aggregate, material in amount or do not or are not reasonably likely to materially detract from the value of or materially 
impair the existing use or operation of or any contemplated development of the property affected by such encumbrances or imperfections; (ii) 
statutory liens for current Taxes, assessments or other governmental charges not yet due and payable or the amount or validity of which is 
being contested in good faith by appropriate proceedings and for which adequate reserves have been made in accordance with GAAP; (iii) 
mechanics’, carriers’, workers’, warehousemen’s, repairers’ and similar Liens arising or incurred in the Ordinary Course of Business which are 
not yet due and payable or which are being contested in good faith; (iv) Liens securing Indebtedness as disclosed in the Financial Statements or 
in the Disclosure Schedules; (v) purchase money Liens and Liens securing rental payments under a capital or operating lease; and (vi) Liens 
arising in the Ordinary Course of Business under worker’s compensation, unemployment insurance, social security, retirement and similar 
legislation, in each case, for which adequate reserves have been made in accordance with GAAP.

“Person” means any individual, corporation, partnership, limited liability company, association, trust, unincorporated entity or other 
legal entity.

“Personal Information” means information, in any form, that identifies, relates to, describes, or could be linked, directly or indirectly, 
to identify, contact, or locate a natural Person, household or device, including name, email address, postal address, telephone number, driver’s 
license number, license plate number, unique identifiers, and/or satisfies the definition of “personally identifiable information,” “personal 
information,” “personal data” or similar terms under any applicable Law.

“Personal Property Leases” has the meaning set forth in Section 3.9. 

“Pre-Closing Income Taxes” means Income Taxes, unpaid as of the Closing, arising in or with respect to a Pre-Closing Tax Period 
and any liability for such Income Taxes of another Person (other than pursuant to a customary commercial lease or other Contract the principal 
purpose of which is not related to Taxes), reduced (but not below zero) by any estimated Income Tax payments made prior to the Closing, and 
overpayments of Income Taxes, in each case to the extent such payments or overpayments are actually available under applicable Law to 
reduce amounts that would otherwise constitute unpaid Income Taxes with respect to Pre-Closing Tax Periods.

 “Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion through the end of the 
Closing Date for any Straddle Tax Period.

“Profits Interest Plan” means the Clean Streak Ventures Holdco, LLC 2021 Profits Interest Plan, adopted January 29, 2021.

 “Profits Unit Holder” means each Person who holds Profits Units.
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 “Profits Units” means profits interests granted pursuant to the Profits Interest Plan.  

“Purchase Price” has the meaning set forth in Section 2.2.

“Purchase Price Adjustment” has the meaning set forth in Section 2.9(d)(ii).

“Purchase Price Adjustment Surplus” has the meaning set forth in Section 2.9(d). 

“Purchase Price Adjustment Dispute Expenses” has the meaning set forth in Section 2.9(c).

“Purchase Price Adjustment Shortfall” has the meaning set forth in Section 2.9(d)(ii)2).

“Purchase Price Allocation” has the meaning set forth in Section 7.11(g)(ii).

“Purchased Company Equity Interests” has the meaning set forth in the recitals to this Agreement.

“Purchased CSV Blocker Equity Interests” has the meaning set forth in the recitals to this Agreement.

“Purchased Equity Interests” has the meaning set forth in the recitals to this Agreement.

“Push-Out Election” has the meaning set forth in Section 7.11(e)(iii).

“Qualified Plan” has the meaning set forth in Section 3.12(b). 

“Real Property” has the meaning set forth in Section 3.8(b).

“Real Property Lease” has the meaning set forth in Section 3.8.

“Redemption Agreement” has the meaning set forth in the recitals to this Agreement.

“Redemptions” has the meaning set forth in the recitals to this Agreement.

“Registered Intellectual Property” means all (i) patents and patent applications, (ii) trademark and service mark registrations and 
applications therefor, and (iii) copyright registrations and applications therefor.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, migrating, escaping, dumping or 
disposing into or through the indoor or outdoor environment.

“Reorganization” has the meaning set forth in the recitals to this Agreement.

“Reorganization Documents” has the meaning set forth in Section 7.16.

“Reorganization Steps” has the meaning set forth in Section 7.16. 
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 “Representatives” means the agents, officers, directors, managers, employees, accountants, counsel, financial advisors, investment 

advisors and other representatives of a Person.

“Retained Employees” has the meaning set forth in Section 7.8(a).

“Rescission and Release Agreements” means those certain Rescission and Release Agreements by and between CSV Holdco and each 
of the Profits Unit Holders (including, for the avoidance of doubt, [***] in respect of all of their equity interests  in CSV Holdco) and Landen 
Assets LLC, each of which is in a form that has been approved by the Buyer.

“Restrictive Covenant Agreements” has the meaning set forth in Section 8.2(d)(v).

“Sale Bonuses” means (a) any and all bonuses payable pursuant to the Sale Bonus Agreements set forth on Schedule 1.1, (b) any and 
all amounts payable pursuant to the Transaction Bonus Agreements (to the extent unpaid as of the Calculation Time), and (c) any and all 
change in control, transaction, stay, retention, success or similar bonus payments or benefits payable to any current or former employee or other 
service provider of the Acquired Companies in connection with, in part or whole, the Transactions, in each case of the items described in 
clauses (a)  through (c), together with the employer portion of any employment, payroll or similar Taxes payable in connection therewith.

“Second Firm” means BDO USA LLP.

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

 “Seller Documents” means this Agreement and each other agreement, document, instrument or certificate contemplated by this 
Agreement to be executed by a Seller or Acquired Target in connection with the consummation of the Transactions. 

“Seller Released Parties” has the meaning set forth in Section 7.14.

“Seller Returns” has the meaning set forth in Section 7.11(a). 

“Seller Pre-Closing Communications” has the meaning set forth in Section 11.11.

“Sellers’ Representative” means Clean Streak Ventures Holdco, LLC, or any other Person selected as a successor thereto in 
accordance with Section 11.16. 

"Sellers’ Representative Expense Fund” means the Sellers’ Representative Expense Fund Amount deposited in the Sellers’ 
Representative Expense Fund Account, as such sum may increase or decrease as provided in this Agreement.

“Sellers’ Representative Expense Fund Account” has the meaning set forth in Section 2.4(a). 

“Sellers’ Representative Expense Fund Amount” means $400,000.
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“[***]” means an amount equal to $[***].

“[***]” means, at any given time after Closing, the funds remaining in the account in which the Escrow Agent has deposited the 
[***] in accordance with the Escrow Agreement, including remaining amounts of income actually earned.

“[***]” means the date that is the second anniversary of the Closing Date.

“Straddle Tax Period” means any taxable period beginning on or prior to, and ending after, the Closing Date. 

“Subsidiary” means each Person with respect to which a specified Person has the right to vote (directly or indirectly through one or 
more other Persons or otherwise) securities or other ownership interests representing 50% or more of the votes eligible to be cast in the election 
of directors or managers of such Person.

 “Target Equity Interests” has the meaning set forth in Section 3.3(a).

“Target Net Working Capital” means negative $1,323,617.00.

“Tax” means any federal, state, local or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp, 
occupation, premium, windfall profits, environmental, customs duties, capital stock, franchise, margin, escheat, unclaimed property, capital 
gain, commercial activity, profits, withholding, social security (or similar), employment, unemployment, disability, real property, occupancy, 
personal property, sales, use, transfer, financial transaction, registration, value added, alternative or add on minimum, estimated or other tax of 
any kind whatsoever due to a Taxing Authority, including any interest, penalty or addition thereto, whether disputed or not. “Taxes” means any 
or all of the foregoing collectively.  

“Tax Proceeding” has the meaning set forth in Section 7.11(e).

“Tax Return” means any return, declaration, report, claim for refund or information return or statement relating to any Tax, including 
any schedule or attachment thereto and including any amendment thereof.

“Taxing Authority” means the IRS or any Governmental Authority responsible for the imposition or collection of any Tax.

“Termination Date” has the meaning set forth in Section 10.1(b)(ii). 

“Transaction Bonus Agreements” means those certain Transaction Bonus and Release Agreements by and between the Company and 
each of [***], each of which is in a form that has been approved by the Buyer. 
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“Transaction Documents” shall mean this Agreement, the Seller Documents and the Buyer Documents.

“Transaction Tax Deductions” means any income Tax deductions permitted for U.S. federal, state or local income Tax purposes 
arising from (i) any payments with respect to the Sale Bonuses or other Closing Date Seller Expense; provided that each Acquired Company 
and the applicable CSV Intermediate Entity shall make an election under Revenue Procedure 2011-29 to deduct seventy percent (70%) of any 
Transaction Tax Deductions that are success-based fees as defined in United States Treasury Regulation Section 1.263(a)-5(f), and (ii) 
repayment of any Indebtedness on or before the Closing Date, including any unamortized deferred financing fees in connection with any such 
Indebtedness.

“Transactions” means the transactions contemplated by this Agreement.

“WARN” has the meaning set forth in Section 3.6(k).

“Welfare Plan” has the meaning set forth in Section 3.12(f). 
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EXHIBIT B-1

WFCW Acquisition, LLC Redemption Agreement
 
 

 



 
UNIT REDEMPTION AGREEMENT

 
This UNIT REDEMPTION AGREEMENT (this “Agreement”) is made and entered into as of [_______], 2021, by and between 

WFCW Acquisition LLC, a Florida limited liability company (the “Company”), and Clean Machine Holdings, LLC, a Florida limited liability 
company (the “Member”). Each of the Company and the Member are sometimes referred to herein individually as a “Party” and, collectively, 
as the “Parties”.  Defined terms not otherwise defined herein shall have the meanings ascribed to them in the that certain Limited Liability 
Operating Company Agreement of December 9, 2019 (the “Operating Agreement”).
 

RECITALS
 
 WHEREAS, the Member is the holder of forty percent (40%) of the Class A, Class B, Class C, Class D, Class E and Class F Units 
(collectively, the “Units”) subject to the Operating Agreement;

 WHEREAS, pursuant to and in accordance with that certain Equity Purchase Agreement, dated as of [_________], 2021, by and among 
Sunshine Acquisition Sub Corp., a Delaware corporation (the “Buyer”), Clean Streak Ventures, LLC, a Delaware limited liability company 
(“CSV”), MDKMH Partners, Inc., a Delaware corporation (the “Blocker”), Clean Streak Ventures Intermediate Holdco, LLC, a Delaware 
limited liability company (the “CSV Seller”), MKH Capital Partners Offshore Fund I, LP, a Delaware limited partnership (the “Blocker Seller” 
together with the CSV Seller, the “Sellers”, Clean Streak Ventures Holdco, LLC, a Delaware limited liability company, as the representative of 
the Sellers and solely for purposes of Section 11.18 of the Equity Purchase Agreement, Car Wash Partners, Inc., a Delaware corporation 
(“Guarantor”) (the “Equity Purchase Agreement”), the Buyer and the Sellers have agreed that the Buyer will purchase all of the equity interests 
in CSV owned by the CSV Seller and all of the shares in Blocker owned by the Blocker Seller; and

 WHEREAS, in connection with the transactions contemplated by the Equity Purchase Agreement, the Company desires to purchase the Units 
held by the Member from the Member, and the Member is willing to sell the Units to the Company, on the terms and conditions set forth in 
this Agreement.

NOW, THEREFORE, in consideration of the mutual agreements and covenants contained herein and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree as follows:

1. Purchase and Sale.  On the terms and subject to the conditions of this Agreement, the Member hereby sells, transfers and assigns to the 
Company, and the Company hereby purchases from the Member, all of the Member’s right, title and interest in and to the Units for the 
consideration specified in Section 2.

2. Purchase Price.  The purchase price to be paid by the Company to the Member for the Units shall be $[___]  (the “Purchase Price”).  

3. Closing.  The closing (“Closing”) of the purchase and sale of the Units is taking place prior to the Reorganization which shall take place 
immediately prior to the closing of the transactions 

 



 
 

contemplated by the Equity Purchase Agreement (the “EPA Closing”).  This Agreement shall terminate and have no further force and effect if 
the Equity Purchase Agreement is terminated in accordance with its terms.

4. Payment to be Delivered at Closing.  At the Closing, the Company shall deliver the Purchase Price to the Member by wire transfer of 
immediately available funds to an account designated in writing by the Member.

5. Member’s Representations and Warranties.  The Member hereby represents and warrants to the Company as follows:

a. The Units are owned of record by the Member, and the Member has the power to convey legal and beneficial 
ownership of the Units without obtaining the consent or approval of any other person or entity. The Units represent all of the equity 
securities and other interests the Member holds or owns in the Company.

b. The Member holds the Units free and clear of any mortgage, lien, pledge, charge, security interest, assessment, 
deed of trust, lease, adverse claim, levy, restriction on transfer, or encumbrance of any kind, or any conditional sale or title retention 
agreement or other agreement to give any of the foregoing in the future (“Encumbrances”), other than (i) any restriction on transfer 
imposed to ensure compliance with federal or state securities laws, and (ii) any Encumbrances under the Operating Agreement. Upon 
the consummation of the transactions contemplated by this Agreement, the Company will acquire for good and valuable consideration 
good, valid and marketable title to the Units, free and clear of all Encumbrances.

c. The Member is not a party to any option, warrant, purchase right, or other contract or commitment that could 
require the Member to sell, transfer, pledge or otherwise dispose of the Units or any other equity interest in the Company.

d. The Member has full legal right, power and authority to enter into this Agreement.  This Agreement has been 
duly executed and delivered by the Member, and (assuming due authorization, execution and delivery by the Company) constitutes the 
Member’s legal, valid and binding obligation, enforceable against the Member in accordance with its terms, except as limited by 
applicable bankruptcy, insolvency or other similar laws relating to creditor’s rights generally, now or hereafter in effect, and general 
principles of equity.  Upon consummation of the transactions contemplated by this Agreement and in accordance with the terms hereof, 
the Company will acquire good and valid title to the Units, free and clear of any Encumbrances, claims or rights or third parties 
whatsoever, except for any Encumbrances identified in Section 5.b above or created or imposed by the Company.

e. Neither the execution and delivery of this Agreement by the Member nor the consummation of the transactions 
contemplated hereby, will (i) violate any statute, regulation, rule, injunction, judgment, order, decree, ruling, charge or other restriction 
of any government, governmental agency, or court to which the Member is subject, or (ii) conflict with, result in a breach of, constitute 
a default under, result in the acceleration of, 
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create in any party the right to accelerate, terminate, modify, or cancel, or require any notice under any agreement, contract, lease, 
license, instrument, or other arrangement to which either the Member is a party or by which the Member is bound or to which the Units 
are subject.

6. Company Representations and Warranties.  The Company hereby represents and warrants to the Member as follows:

a. The Company is a limited liability company duly organized, validly existing and in good standing under the 
laws of the jurisdiction of its formation. The Company has full limited liability company power and authority to enter into and perform 
its obligations under this Agreement and to consummate the transactions contemplated hereby and thereby. The execution, delivery and 
performance by the Company of this Agreement and the consummation by the Company of the transactions contemplated hereby have 
been duly authorized by all requisite limited liability company action on the part of the Company and no other proceedings on the part 
of the Company are necessary to authorize the execution, delivery and performance of this Agreement or to consummate the 
transactions contemplated hereby. This Agreement has been duly executed and delivered by the Company, and (assuming due 
authorization, execution and delivery by the Member) constitutes a legal, valid and binding obligation of the Company enforceable 
against the Company in accordance with its terms, except as limited by applicable bankruptcy, insolvency or other similar laws relating 
to creditor’s rights generally, now or hereafter in effect, and general principles of equity.

b. The execution, delivery and performance by the Company of this Agreement, and the consummation of the 
transactions contemplated hereby, do not and will not: (i) conflict with or result in a violation or breach of, or default under, any 
provision of the organizational documents of the Company; (ii) conflict with or result in a violation or breach of any provision of any 
law or governmental order applicable to the Company; (iii) require the consent, notice or other action by any person or entity under any 
contract to which the Company is a party; or (iv) result in the creation or imposition of any Encumbrance on any properties or assets of 
the Company. No consent, approval, permit, governmental order, declaration or filing with, or notice to, any governmental authority is 
required by or with respect to the Company in connection with the execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby. 

7. Release. 

(a) Effective as of the Closing, the Member, on behalf of itself and its Affiliates (collectively, the “Releasors”), fully and forever releases, 
relinquishes and discharges the Company and its Affiliates (the “Company Releasees”), from any and all causes of action in law and equity, 
claims, surcharges, suits, contracts, debts, obligations, contributions, liens, indemnities, promises, demands, damages, losses, attorneys’ fees, 
other fees, costs, expenses, loss of service, compensation, injuries or liability of any nature, type or description, whether known or unknown, 
suspected or unsuspected, patent or latent, fixed or contingent, without limitation, that directly or indirectly arise from or relate to, in whole or 
in part, any act, omission, event, transaction, 
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communication or any other matter related to, arising out of or in connection with the Member’s ownership in the Units or Member’s status as a 
member of the Company or the Operating Agreement (collectively, the “Released Claims”). In connection with the foregoing, the Member 
represents and warrants that: (i) the Member has not assigned, transferred, conveyed or otherwise disposed of any Released Claims, or any 
direct or indirect interest in any such Released Claim, in whole or in part, and (ii) to the knowledge of the Member, no other person or entity 
has any interest in the Released Claims. The Member agrees, for itself and for each of the Releasors, not to initiate any action, suit, proceeding, 
dispute or litigation against any of the Company Releasees with respect to the Released Claims. For the avoidance of doubt, the Member is not 
releasing any claims it may have under this Agreement.

(b) Effective as of the Closing, the Company, on behalf of itself and its Affiliates (collectively, the “Company Releasors”), fully and forever 
releases, relinquishes and discharges the Member and its Affiliates (the “Member Releasees”), from any and all causes of action in law and 
equity, claims, surcharges, suits, contracts, debts, obligations, contributions, liens, indemnities, promises, demands, damages, losses, attorneys’ 
fees, other fees, costs, expenses, loss of service, compensation, injuries or liability of any nature, type or description, whether known or 
unknown, suspected or unsuspected, patent or latent, fixed or contingent, without limitation, that directly or indirectly arise from or relate to, in 
whole or in part, any act, omission, event, transaction, communication or any other matter related to, arising out of or in connection with the 
Member’s ownership in the Units or Member’s status as a member of the Company or the Operating Agreement (collectively, the “Company 
Released Claims”), provided that nothing herein shall relieve any Member Releasee from any of his, her or its obligations under this Agreement 
or from any liability in the case of fraud. In connection with the foregoing, the Company represents and warrants that: (i) the Company has not 
assigned, transferred, conveyed or otherwise disposed of any Company Released Claims, or any direct or indirect interest in any such Company 
Released Claim, in whole or in part, and (ii) to the knowledge of the Company, no other person or entity has any interest in the Company 
Released Claims. The Company agrees, for itself and for each of the Company Releasors, not to initiate any action, suit, proceeding, dispute or 
litigation against any of the Member Releasees with respect to the Released Claims. For the avoidance of doubt, the Company is not releasing 
any claims it may have under this Agreement.

8. IRS Form W-9. Prior to Closing, the Member shall deliver a duly executed IRS Form W-9 to the Company.  If such form is not delivered, 
any amounts deducted and withheld from the Purchase Price and paid over to the appropriate taxing authority pursuant applicable tax law shall 
be treated for purposes of this Agreement as having been paid to the Member.

9. Termination of Rights and Obligations Under Operating Agreement. Effective upon the Closing, the rights and obligations of the Member 
under the Operating Agreement with respect to the Units are hereby terminated. 

10. Termination of Agreements. The Operating Agreement and any other agreements, including management agreements, entered into in 
connection with the Operating Agreement will be terminated as of the Closing.

11. Reliance.  Each Party represents, warrants and acknowledges that in executing this Agreement such Party does not rely and has not relied 
upon any representation, warranty, 
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covenant, agreement, promise or statement made by the other Party or by the other Party’s agents or representatives with respect to the effect 
of this Agreement which is not set forth expressly in this Agreement.

12. Survival.  All representations, warranties, covenants and obligations contained in this Agreement shall survive the consummation of the 
transactions contemplated in this Agreement.

13. Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under 
applicable law, but if any provision of this Agreement shall be held to be prohibited by or invalid in whole or in part under applicable law, such 
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating or affecting in any manner whatsoever the 
remainder of such provision or the remaining provisions of this Agreement.

14. Further Assurances. Following the Closing, each of the Parties hereto shall execute and deliver such additional documents, instruments, 
conveyances and assurances, and take such further actions as may be reasonably required to carry out the provisions hereof and give effect to 
the transactions described in this Agreement.

15. Successor and Assigns.  The Parties agree that this Agreement is binding upon and shall inure to the benefit of the Parties hereto, and their 
respective representatives, successors and assigns.

16. Expenses. All costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the 
Party incurring such costs and expenses.

17. Complete Agreement.  It is expressly understood and agreed that this Agreement constitutes the complete and final agreement among the 
Parties regarding the matters herein addressed. Any and all prior negotiations, representations, understandings or agreements, whether written 
or oral, among the Parties, relating to the subject matter of this Agreement are terminated and shall be of no further force or effect.

18. Amendment, Modification, Termination and Waiver. No amendment, modification, termination or waiver of any provision of this 
Agreement shall be effective unless the same shall be in writing and signed by all Parties hereto.

19. Governing Law.  This Agreement shall be governed by, interpreted under, and construed and enforced in accordance with the laws of the 
State of Florida without giving effect to any choice or conflict of law provision or rule (whether of the State of Florida or any other 
jurisdiction).

20. Interpretation; Headings.  The Parties agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting 
party shall not apply to any interpretation of this Agreement. The headings in this Agreement are for reference only and shall not affect the 
interpretation of this Agreement.

21. Counterparts.  This Agreement may be executed in counterparts, each of which taken together shall constitute one and the same instrument. 
A signed copy of this Agreement delivered by e-mail or other means of electronic transmission shall be deemed to have the same legal effect as 
delivery of an original signed copy of this Agreement.
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22. No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties and their respective successors and permitted assigns 
and nothing herein, express or implied, is intended to or shall confer upon any other person or entity any legal or equitable right, benefit or 
remedy of any nature whatsoever.

23. Waiver.  No waiver by any Party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the 
Party so waiving.  No waiver by any Party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly 
identified by such written waiver, whether of a similar or different character, and whether occurring before or after that waiver.  No failure to 
exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver 
thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof 
or the exercise of any other right, remedy, power or privilege.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement to be effective as of the date first above written.

 

     COMPANY:

WFCW ACQUISITION LLC
By:  CLEAN STREAK VENTURES, LLC, its manager
 
 
 
By:       
Name: 
Title: 
 

MEMBER:

CLEAN MACHINE HOLDINGS, LLC
 
 
By:       
Name: 
Title: 
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CFCW Curry Ford, LLC Redemption Agreement
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UNIT REDEMPTION AGREEMENT

 
This UNIT REDEMPTION AGREEMENT (this “Agreement”) is made and entered into as of [_______], 2021, by and between 

CFCW Curry Ford, LLC, a Florida limited liability company (the “Company”), and TDE Curry Ford, LLC, a Florida limited liability company 
(the “Member”). Each of the Company and the Member are sometimes referred to herein individually as a “Party” and, collectively, as the 
“Parties”.  Defined terms not otherwise defined herein shall have the meanings ascribed to them in the that certain Limited Liability Operating 
Company Agreement dated as of the date on which the closing of that certain Asset Purchase Agreement, dated on or about November 1, 2019, 
by and among CFCW Acquisition, LLC, Altamonte Group LLC, Curry Ford Car Wash LLC, Mitchell Hammock Car Wash, LLC, Nona Wash 
LLC, and the other parties thereto occurred (the “Operating Agreement”).
 

RECITALS
 
 WHEREAS, the Member is the holder of 300 Units (the “Units”) subject to the Operating Agreement;

 WHEREAS, pursuant to and in accordance with that certain Equity Purchase Agreement, dated as of [_________], 2021, by and among 
Sunshine Acquisition Sub Corp., a Delaware corporation (the “Buyer”), Clean Streak Ventures, LLC, a Delaware limited liability company 
(“CSV”), MDKMH Partners, Inc., a Delaware corporation (the “Blocker”), Clean Streak Ventures Intermediate Holdco, LLC, a Delaware 
limited liability company (the “CSV Seller”), MKH Capital Partners Offshore Fund I, LP, a Delaware limited partnership (the “Blocker Seller” 
together with the CSV Seller, the “Sellers”, Clean Streak Ventures Holdco, LLC, a Delaware limited liability company, as the representative of 
the Sellers and solely for purposes of Section 11.18 of the Equity Purchase Agreement, Car Wash Partners, Inc., a Delaware corporation 
(“Guarantor”) (the “Equity Purchase Agreement”), the Buyer and the Sellers have agreed that the Buyer will purchase all of the equity interests 
in CSV owned by the CSV Seller and all of the shares in Blocker owned by the Blocker Seller; and

 WHEREAS, in connection with the transactions contemplated by the Equity Purchase Agreement, the Company desires to purchase the Units 
held by the Member from the Member, and the Member is willing to sell the Units to the Company, on the terms and conditions set forth in 
this Agreement.

NOW, THEREFORE, in consideration of the mutual agreements and covenants contained herein and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree as follows:

1. Purchase and Sale.  On the terms and subject to the conditions of this Agreement, the Member hereby sells, transfers and assigns to the 
Company, and the Company hereby purchases from the Member, all of the Member’s right, title and interest in and to the Units for the 
consideration specified in Section 2.

2. Purchase Price.  The purchase price to be paid by the Company to the Member for the Units shall be $[____] (the “Purchase Price”).  

 



 
 

3. Closing.  The closing (“Closing”) of the purchase and sale of the Units is taking place prior to the Reorganization which shall take place 
immediately prior to the closing of the transactions contemplated by the Equity Purchase Agreement (the “EPA Closing”).  This Agreement 
shall terminate and have no further force and effect if the Equity Purchase Agreement is terminated in accordance with its terms.

4. Payment to be Delivered at Closing.  At the Closing, the Company shall deliver the Purchase Price to the Member by wire transfer of 
immediately available funds to an account designated in writing by the Member.

5. Member’s Representations and Warranties.  The Member hereby represents and warrants to the Company as follows:

f. The Units are owned of record by the Member, and the Member has the power to convey legal and beneficial 
ownership of the Units without obtaining the consent or approval of any other person or entity. The Units represent all of the equity 
securities and other interests the Member holds or owns in the Company.

g. The Member holds the Units free and clear of any mortgage, lien, pledge, charge, security interest, assessment, 
deed of trust, lease, adverse claim, levy, restriction on transfer, or encumbrance of any kind, or any conditional sale or title retention 
agreement or other agreement to give any of the foregoing in the future (“Encumbrances”), other than (i) any restriction on transfer 
imposed to ensure compliance with federal or state securities laws, and (ii) any Encumbrances under the Operating Agreement. Upon 
the consummation of the transactions contemplated by this Agreement, the Company will acquire for good and valuable consideration 
good, valid and marketable title to the Units, free and clear of all Encumbrances.

h. The Member is not a party to any option, warrant, purchase right, or other contract or commitment that could 
require the Member to sell, transfer, pledge or otherwise dispose of the Units or any other equity interest in the Company.

i. The Member has full legal right, power and authority to enter into this Agreement.  This Agreement has been 
duly executed and delivered by the Member, and (assuming due authorization, execution and delivery by the Company) constitutes the 
Member’s legal, valid and binding obligation, enforceable against the Member in accordance with its terms, except as limited by 
applicable bankruptcy, insolvency or other similar laws relating to creditor’s rights generally, now or hereafter in effect, and general 
principles of equity.  Upon consummation of the transactions contemplated by this Agreement and in accordance with the terms hereof, 
the Company will acquire good and valid title to the Units, free and clear of any Encumbrances, claims or rights or third parties 
whatsoever, except for any Encumbrances identified in Section 5.b above or created or imposed by the Company.

j. Neither the execution and delivery of this Agreement by the Member nor the consummation of the transactions 
contemplated hereby, will (i) violate any statute, regulation, rule, injunction, judgment, order, decree, ruling, charge or other restriction 
of 
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any government, governmental agency, or court to which the Member is subject, or (ii) conflict with, result in a breach of, constitute a 
default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require any notice 
under any agreement, contract, lease, license, instrument, or other arrangement to which either the Member is a party or by which the 
Member is bound or to which the Units are subject.

6. Company Representations and Warranties.  The Company hereby represents and warrants to the Member as follows:

c. The Company is a limited liability company duly organized, validly existing and in good standing under the 
laws of the jurisdiction of its formation. The Company has full limited liability company power and authority to enter into and perform 
its obligations under this Agreement and to consummate the transactions contemplated hereby and thereby. The execution, delivery and 
performance by the Company of this Agreement and the consummation by the Company of the transactions contemplated hereby have 
been duly authorized by all requisite limited liability company action on the part of the Company and no other proceedings on the part 
of the Company are necessary to authorize the execution, delivery and performance of this Agreement or to consummate the 
transactions contemplated hereby. This Agreement has been duly executed and delivered by the Company, and (assuming due 
authorization, execution and delivery by the Member) constitutes a legal, valid and binding obligation of the Company enforceable 
against the Company in accordance with its terms, except as limited by applicable bankruptcy, insolvency or other similar laws relating 
to creditor’s rights generally, now or hereafter in effect, and general principles of equity.

d. The execution, delivery and performance by the Company of this Agreement, and the consummation of the 
transactions contemplated hereby, do not and will not: (i) conflict with or result in a violation or breach of, or default under, any 
provision of the organizational documents of the Company; (ii) conflict with or result in a violation or breach of any provision of any 
law or governmental order applicable to the Company; (iii) require the consent, notice or other action by any person or entity under any 
contract to which the Company is a party; or (iv) result in the creation or imposition of any Encumbrance on any properties or assets of 
the Company. No consent, approval, permit, governmental order, declaration or filing with, or notice to, any governmental authority is 
required by or with respect to the Company in connection with the execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby. 

7. Release. Effective as of the Closing, the Member, on behalf of itself and its Affiliates (collectively, the “Releasors”), fully and forever 
releases, relinquishes and discharges the Company and its Affiliates (the “Company Releasees”), from any and all causes of action in law and 
equity, claims, surcharges, suits, contracts, debts, obligations, contributions, liens, indemnities, promises, demands, damages, losses, attorneys’ 
fees, other fees, costs, expenses, loss of service, compensation, injuries or liability of any nature, type or description, whether known or 
unknown, suspected or unsuspected, patent or latent, fixed or contingent, without limitation, that directly or indirectly arise from or relate to, in 
whole or in part, any act, omission, event, 
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transaction, communication or any other matter related to, arising out of or in connection with the Member’s ownership in the Units or 
Member’s status as a member of the Company or the Operating Agreement (collectively, the “Released Claims”). In connection with the 
foregoing, the Member represents and warrants that: (a) the Member has not assigned, transferred, conveyed or otherwise disposed of any 
Released Claims, or any direct or indirect interest in any such Released Claim, in whole or in part, and (b) to the knowledge of the Member, no 
other person or entity has any interest in the Released Claims. The Member agrees, for itself and for each of the Releasors, not to initiate any 
action, suit, proceeding, dispute or litigation against any of the Company Releasees with respect to the Released Claims. For the avoidance of 
doubt, the Member is not releasing any claims it may have under this Agreement.

8. IRS Form W-9. Prior to Closing, the Member shall deliver a duly executed IRS Form W-9 to the Company.  If such form is not delivered, 
any amounts deducted and withheld from the Purchase Price and paid over to the appropriate taxing authority pursuant applicable tax law shall 
be treated for purposes of this Agreement as having been paid to the Member.

9. Termination of Rights and Obligations Under Operating Agreement. Effective upon the Closing, the rights and obligations of the Member 
under the Operating Agreement with respect to the Units are hereby terminated. 

10. Termination of Agreements. The Operating Agreement and any other agreements, including management agreements, entered into in 
connection with the Operating Agreement will be terminated as of the Closing.

11. Reliance.  Each Party represents, warrants and acknowledges that in executing this Agreement such Party does not rely and has not relied 
upon any representation, warranty, covenant, agreement, promise or statement made by the other Party or by the other Party’s agents or 
representatives with respect to the effect of this Agreement which is not set forth expressly in this Agreement.

12. Survival.  All representations, warranties, covenants and obligations contained in this Agreement shall survive the consummation of the 
transactions contemplated in this Agreement.

13. Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under 
applicable law, but if any provision of this Agreement shall be held to be prohibited by or invalid in whole or in part under applicable law, such 
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating or affecting in any manner whatsoever the 
remainder of such provision or the remaining provisions of this Agreement.

14. Further Assurances. Following the Closing, each of the Parties hereto shall execute and deliver such additional documents, instruments, 
conveyances and assurances, and take such further actions as may be reasonably required to carry out the provisions hereof and give effect to 
the transactions described in this Agreement.

15. Successor and Assigns.  The Parties agree that this Agreement is binding upon and shall inure to the benefit of the Parties hereto, and their 
respective representatives, successors and assigns.
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16. Expenses. All costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the 
Party incurring such costs and expenses.

17. Complete Agreement.  It is expressly understood and agreed that this Agreement constitutes the complete and final agreement among the 
Parties regarding the matters herein addressed. Any and all prior negotiations, representations, understandings or agreements, whether written 
or oral, among the Parties, relating to the subject matter of this Agreement are terminated and shall be of no further force or effect.

18. Amendment, Modification, Termination and Waiver. No amendment, modification, termination or waiver of any provision of this 
Agreement shall be effective unless the same shall be in writing and signed by all Parties hereto.

19. Governing Law.  This Agreement shall be governed by, interpreted under, and construed and enforced in accordance with the laws of the 
State of Florida without giving effect to any choice or conflict of law provision or rule (whether of the State of Florida or any other 
jurisdiction).

20. Interpretation; Headings.  The Parties agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting 
party shall not apply to any interpretation of this Agreement. The headings in this Agreement are for reference only and shall not affect the 
interpretation of this Agreement.

21. Counterparts.  This Agreement may be executed in counterparts, each of which taken together shall constitute one and the same instrument. 
A signed copy of this Agreement delivered by e-mail or other means of electronic transmission shall be deemed to have the same legal effect as 
delivery of an original signed copy of this Agreement.

22. No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties and their respective successors and permitted assigns 
and nothing herein, express or implied, is intended to or shall confer upon any other person or entity any legal or equitable right, benefit or 
remedy of any nature whatsoever.

23. Waiver.  No waiver by any Party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the 
Party so waiving.  No waiver by any Party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly 
identified by such written waiver, whether of a similar or different character, and whether occurring before or after that waiver.  No failure to 
exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver 
thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof 
or the exercise of any other right, remedy, power or privilege.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement to be effective as of the date first above written.

 

     COMPANY:

CFCW CURRY FORD, LLC
By:  CFCW OPCO, LLC, its manager
 
 
 
By:       
Name: 
Title: 
 

MEMBER:

TDE CURRY FORD, LLC
 
 
By:       
Name: 
Title: 
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CFCW Red Bug LLC Redemption Agreement
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UNIT REDEMPTION AGREEMENT

 
This UNIT REDEMPTION AGREEMENT (this “Agreement”) is made and entered into as of [_______], 2021, by and between 

CFCW Red Bug, LLC, a Florida limited liability company (the “Company”), and TDE Distributing, LLC, a Florida limited liability company 
(the “Member”). Each of the Company and the Member are sometimes referred to herein individually as a “Party” and, collectively, as the 
“Parties”.  Defined terms not otherwise defined herein shall have the meanings ascribed to them in the that certain Limited Liability Operating 
Company Agreement of April 23, 2021 (the “Operating Agreement”).
 

RECITALS
 
 WHEREAS, the Member is the holder of 200 Units (the “Units”) subject to the Operating Agreement;

 WHEREAS, pursuant to and in accordance with that certain Equity Purchase Agreement, dated as of [_________], 2021, by and among 
Sunshine Acquisition Sub Corp., a Delaware corporation (the “Buyer”), Clean Streak Ventures, LLC, a Delaware limited liability company 
(“CSV”), MDKMH Partners, Inc., a Delaware corporation (the “Blocker”), Clean Streak Ventures Intermediate Holdco, LLC, a Delaware 
limited liability company (the “CSV Seller”), MKH Capital Partners Offshore Fund I, LP, a Delaware limited partnership (the “Blocker Seller” 
together with the CSV Seller, the “Sellers”, Clean Streak Ventures Holdco, LLC, a Delaware limited liability company, as the representative of 
the Sellers and solely for purposes of Section 11.18 of the Equity Purchase Agreement, Car Wash Partners, Inc., a Delaware corporation 
(“Guarantor”) (the “Equity Purchase Agreement”), the Buyer and the Sellers have agreed that the Buyer will purchase all of the equity interests 
in CSV owned by the CSV Seller and all of the shares in Blocker owned by the Blocker Seller; and

 WHEREAS, in connection with the transactions contemplated by the Equity Purchase Agreement, the Company desires to purchase the Units 
held by the Member from the Member, and the Member is willing to sell the Units to the Company, on the terms and conditions set forth in 
this Agreement.

NOW, THEREFORE, in consideration of the mutual agreements and covenants contained herein and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree as follows:

1. Purchase and Sale.  On the terms and subject to the conditions of this Agreement, the Member hereby sells, transfers and assigns to the 
Company, and the Company hereby purchases from the Member, all of the Member’s right, title and interest in and to the Units for the 
consideration specified in Section 2.

2. Purchase Price.  The purchase price to be paid by the Company to the Member for the Units shall be $[____] (the “Purchase Price”).  

3. Closing.  The closing (“Closing”) of the purchase and sale of the Units is taking place prior to the Reorganization which shall take place 
immediately prior to the closing of the transactions contemplated by the Equity Purchase Agreement (the “EPA Closing”).  This Agreement 
shall 

 



 
 

terminate and have no further force and effect if the Equity Purchase Agreement is terminated in accordance with its terms.

4. Payment to be Delivered at Closing.  At the Closing, the Company shall deliver the Purchase Price to the Member by wire transfer of 
immediately available funds to an account designated in writing by the Member.

5. Member’s Representations and Warranties.  The Member hereby represents and warrants to the Company as follows:

k. The Units are owned of record by the Member, and the Member has the power to convey legal and beneficial 
ownership of the Units without obtaining the consent or approval of any other person or entity. The Units represent all of the equity 
securities and other interests the Member holds or owns in the Company.

l. The Member holds the Units free and clear of any mortgage, lien, pledge, charge, security interest, assessment, 
deed of trust, lease, adverse claim, levy, restriction on transfer, or encumbrance of any kind, or any conditional sale or title retention 
agreement or other agreement to give any of the foregoing in the future (“Encumbrances”), other than (i) any restriction on transfer 
imposed to ensure compliance with federal or state securities laws, and (ii) any Encumbrances under the Operating Agreement. Upon 
the consummation of the transactions contemplated by this Agreement, the Company will acquire for good and valuable consideration 
good, valid and marketable title to the Units, free and clear of all Encumbrances.

m. The Member is not a party to any option, warrant, purchase right, or other contract or commitment that could 
require the Member to sell, transfer, pledge or otherwise dispose of the Units or any other equity interest in the Company.

n. The Member has full legal right, power and authority to enter into this Agreement.  This Agreement has been 
duly executed and delivered by the Member, and (assuming due authorization, execution and delivery by the Company) constitutes the 
Member’s legal, valid and binding obligation, enforceable against the Member in accordance with its terms, except as limited by 
applicable bankruptcy, insolvency or other similar laws relating to creditor’s rights generally, now or hereafter in effect, and general 
principles of equity.  Upon consummation of the transactions contemplated by this Agreement and in accordance with the terms hereof, 
the Company will acquire good and valid title to the Units, free and clear of any Encumbrances, claims or rights or third parties 
whatsoever, except for any Encumbrances identified in Section 5.b above or created or imposed by the Company.

o. Neither the execution and delivery of this Agreement by the Member nor the consummation of the transactions 
contemplated hereby, will (i) violate any statute, regulation, rule, injunction, judgment, order, decree, ruling, charge or other restriction 
of any government, governmental agency, or court to which the Member is subject, or (ii) conflict with, result in a breach of, constitute 
a default under, result in the acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require any 
notice 
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under any agreement, contract, lease, license, instrument, or other arrangement to which either the Member is a party or by which the 
Member is bound or to which the Units are subject.

6. Company Representations and Warranties.  The Company hereby represents and warrants to the Member as follows:

e. The Company is a limited liability company duly organized, validly existing and in good standing under the 
laws of the jurisdiction of its formation. The Company has full limited liability company power and authority to enter into and perform 
its obligations under this Agreement and to consummate the transactions contemplated hereby and thereby. The execution, delivery and 
performance by the Company of this Agreement and the consummation by the Company of the transactions contemplated hereby have 
been duly authorized by all requisite limited liability company action on the part of the Company and no other proceedings on the part 
of the Company are necessary to authorize the execution, delivery and performance of this Agreement or to consummate the 
transactions contemplated hereby. This Agreement has been duly executed and delivered by the Company, and (assuming due 
authorization, execution and delivery by the Member) constitutes a legal, valid and binding obligation of the Company enforceable 
against the Company in accordance with its terms, except as limited by applicable bankruptcy, insolvency or other similar laws relating 
to creditor’s rights generally, now or hereafter in effect, and general principles of equity.

f. The execution, delivery and performance by the Company of this Agreement, and the consummation of the 
transactions contemplated hereby, do not and will not: (i) conflict with or result in a violation or breach of, or default under, any 
provision of the organizational documents of the Company; (ii) conflict with or result in a violation or breach of any provision of any 
law or governmental order applicable to the Company; (iii) require the consent, notice or other action by any person or entity under any 
contract to which the Company is a party; or (iv) result in the creation or imposition of any Encumbrance on any properties or assets of 
the Company. No consent, approval, permit, governmental order, declaration or filing with, or notice to, any governmental authority is 
required by or with respect to the Company in connection with the execution, delivery and performance of this Agreement and the 
consummation of the transactions contemplated hereby. 

7. Release. Effective as of the Closing, the Member, on behalf of itself and its Affiliates (collectively, the “Releasors”), fully and forever 
releases, relinquishes and discharges the Company and its Affiliates (the “Company Releasees”), from any and all causes of action in law and 
equity, claims, surcharges, suits, contracts, debts, obligations, contributions, liens, indemnities, promises, demands, damages, losses, attorneys’ 
fees, other fees, costs, expenses, loss of service, compensation, injuries or liability of any nature, type or description, whether known or 
unknown, suspected or unsuspected, patent or latent, fixed or contingent, without limitation, that directly or indirectly arise from or relate to, in 
whole or in part, any act, omission, event, transaction, communication or any other matter related to, arising out of or in connection with the 
Member’s ownership in the Units or Member’s status as a member of the Company or the Operating Agreement (collectively, the “Released 
Claims”). In connection with the foregoing, the 
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Member represents and warrants that: (a) the Member has not assigned, transferred, conveyed or otherwise disposed of any Released Claims, or 
any direct or indirect interest in any such Released Claim, in whole or in part, and (b) to the knowledge of the Member, no other person or 
entity has any interest in the Released Claims. The Member agrees, for itself and for each of the Releasors, not to initiate any action, suit, 
proceeding, dispute or litigation against any of the Company Releasees with respect to the Released Claims. For the avoidance of doubt, the 
Member is not releasing any claims it may have under this Agreement.

8. IRS Form W-9. Prior to Closing, the Member shall deliver a duly executed IRS Form W-9 to the Company.  If such form is not delivered, 
any amounts deducted and withheld from the Purchase Price and paid over to the appropriate taxing authority pursuant applicable tax law shall 
be treated for purposes of this Agreement as having been paid to the Member.

9. Termination of Rights and Obligations Under Operating Agreement. Effective upon the Closing, the rights and obligations of the Member 
under the Operating Agreement with respect to the Units are hereby terminated. 

10. Termination of Agreements. The Operating Agreement and any other agreements, including management agreements, entered into in 
connection with the Operating Agreement will be terminated as of the Closing.

11. Reliance.  Each Party represents, warrants and acknowledges that in executing this Agreement such Party does not rely and has not relied 
upon any representation, warranty, covenant, agreement, promise or statement made by the other Party or by the other Party’s agents or 
representatives with respect to the effect of this Agreement which is not set forth expressly in this Agreement.

12. Survival.  All representations, warranties, covenants and obligations contained in this Agreement shall survive the consummation of the 
transactions contemplated in this Agreement.

13. Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under 
applicable law, but if any provision of this Agreement shall be held to be prohibited by or invalid in whole or in part under applicable law, such 
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating or affecting in any manner whatsoever the 
remainder of such provision or the remaining provisions of this Agreement.

14. Further Assurances. Following the Closing, each of the Parties hereto shall execute and deliver such additional documents, instruments, 
conveyances and assurances, and take such further actions as may be reasonably required to carry out the provisions hereof and give effect to 
the transactions described in this Agreement.

15. Successor and Assigns.  The Parties agree that this Agreement is binding upon and shall inure to the benefit of the Parties hereto, and their 
respective representatives, successors and assigns.

16. Expenses. All costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the 
Party incurring such costs and expenses.
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17. Complete Agreement.  It is expressly understood and agreed that this Agreement constitutes the complete and final agreement among the 
Parties regarding the matters herein addressed. Any and all prior negotiations, representations, understandings or agreements, whether written 
or oral, among the Parties, relating to the subject matter of this Agreement are terminated and shall be of no further force or effect.

18. Amendment, Modification, Termination and Waiver. No amendment, modification, termination or waiver of any provision of this 
Agreement shall be effective unless the same shall be in writing and signed by all Parties hereto.

19. Governing Law.  This Agreement shall be governed by, interpreted under, and construed and enforced in accordance with the laws of the 
State of Florida without giving effect to any choice or conflict of law provision or rule (whether of the State of Florida or any other 
jurisdiction).

20. Interpretation; Headings.  The Parties agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting 
party shall not apply to any interpretation of this Agreement. The headings in this Agreement are for reference only and shall not affect the 
interpretation of this Agreement.

21. Counterparts.  This Agreement may be executed in counterparts, each of which taken together shall constitute one and the same instrument. 
A signed copy of this Agreement delivered by e-mail or other means of electronic transmission shall be deemed to have the same legal effect as 
delivery of an original signed copy of this Agreement.

22. No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties and their respective successors and permitted assigns 
and nothing herein, express or implied, is intended to or shall confer upon any other person or entity any legal or equitable right, benefit or 
remedy of any nature whatsoever.

23. Waiver.  No waiver by any Party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the 
Party so waiving.  No waiver by any Party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly 
identified by such written waiver, whether of a similar or different character, and whether occurring before or after that waiver.  No failure to 
exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver 
thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof 
or the exercise of any other right, remedy, power or privilege.

[Signature page follows]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement to be effective as of the date first above written.

 

     COMPANY:

CFCW RED BUG, LLC
By:  CFCW OPCO, LLC, its manager
 
 
 
By:       
Name: 
Title: 
 

MEMBER:

TDE DISTRIBUTING, LLC
 
 
 
By:       
Name: 
Title: 
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EXHIBIT C

Purchase Price Payment
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EXHIBIT D

Rules of Engagement for the Firm

If the Firm is engaged pursuant to Section 2.9(c), Buyer and Sellers’ Representative will instruct the Firm to analyze and resolve the parties’ 
dispute in accordance with the following guidelines unless otherwise agreed to in writing:

For purposes of this Exhibit D, (i) “parties” means Buyer and Sellers’ Representative, and (ii) “party” means each of Buyer and Sellers’ 
Representative.
 
Timetable

The timetable for these proceedings will be governed by the following procedures:

· Within thirty (30) calendar days of retaining the Firm, Buyer and Sellers’ Representative shall each submit to the Firm one (1) or 
more copies of a memorandum (which may include supporting exhibits) setting forth their respective positions of all unresolved 
disputed items in accordance with Section 2.9(c) of this Agreement (the “Initial Report”).  If Sellers’ Representative or Buyer do 
not submit its Initial Report to the Firm within such thirty (30) calendar day period, such Person or Persons shall have waived their 
right(s) for such submission and any submission of the Initial Report provided subsequent to the prescribed timeline shall not be 
considered by the Firm unless written approval is provided by the other party.

· Within one (1) Business Day following receipt of both Buyer’s and Sellers’ Representative’s Initial Reports, the Firm will distribute 
a copy of each Initial Report to the other party.

· Within fourteen (14) calendar days after receiving the other party’s Initial Report from the Firm, each of Buyer and Sellers’ 
Representative may (but shall not be required to) submit to the Firm one (1) or more copies of a memorandum responding to the 
Initial Report submitted to the Firm by the other party (the “Rebuttal Report”).  The Rebuttal Report is to be responsive solely to 
the arguments raised, and information submitted, by the other party in its Initial Report and no party may introduce new 
arguments or rely on new information in the Rebuttal Report that was not part of such party’s Initial Report or which are not 
responsive to an argument raised by the other party’s Initial Report, except to the extent such new arguments or new information 
are used in response to arguments raised and information submitted by the other party in its Initial Report.  If Sellers’ 
Representative or Buyer do not submit their Rebuttal Report to the Firm within such fourteen (14) calendar day period, such 
Person or Persons shall have waived their right(s) for such submission and any submission of the Rebuttal Report provided 
subsequent to the prescribed timeline shall not be considered by the Firm unless written approval is provided by the other party.

· Within one (1) Business Day after receipt of both Buyer’s and Sellers’ Representative’s Rebuttal Reports, the Firm will distribute a 
copy of each Rebuttal Report to the other party.

 



 
 

· At any time before or within fifteen (15) calendar days after the submission of the Initial Reports or any Rebuttal Reports by Buyer 
and Sellers’ Representative, the Firm may submit written questions to either party following the procedures set forth below in the 
Section titled “Submission of Questions by the Firm.”

· Upon receipt of the Rebuttal Report or notice waiving the right to file such report from both Buyer and Sellers’ Representative and 
receipt of all responses to any written questions submitted by the Firm (and responses thereto), the Firm will endeavor to issue a 
report containing its findings within fifteen (15) calendar days after the later of (i) receiving both Buyer’s and Sellers’ 
Representative’s Rebuttal Reports or notice waiving the right to file such report, as applicable, or (ii) any responses (if any) to any 
written questions submitted by the Firm to either party following the procedures set forth below in the Section titled “Submission 
of Questions by the Firm.”

· Unless requested by the Firm in writing pursuant to the terms of the Section titled “Submission of Questions by the Firm,” neither 
Buyer nor Sellers’ Representative may present any additional information or arguments to the Firm, either orally or in writing.

· Except as specified herein or in the Agreement, or as otherwise agreed in writing between the parties, the Firm shall render its 
decision based solely upon the parties’ written submissions without conducting a hearing. 

Submission of Questions by the Firm

After receiving both Initial Reports and Rebuttal Reports, if any, the Firm may submit written questions to the parties for written responses or 
may direct requests for additional information, calculations, or supporting documentation to the parties reasonably needed by the Firm in order 
to clarify or understand any position or argument made by a party in its written submission, in which case the parties agree to cooperate with 
such requests (including by ensuring that the Firm is provided copies of all relevant books and records of the Acquired Companies) in the 
manner and procedural timing described in this paragraph.  If any such questions are addressed to only one party, the Firm shall submit the 
questions to that party, with a copy to the other parties.  Once received, the party to whom the questions are addressed shall have five (5) 
Business Days to answer the Firm’s questions, and shall provide a copy of its written answers to the other parties at the time they are provided 
to the Firm.  In response thereto, the other party may, within five (5) Business Days, submit a response to such answer(s) to the Firm and shall 
provide a copy of a response to the other parties at the time it is provided to the Firm.  If any such questions are addressed to both parties, each 
party shall have five (5) Business Days from the date of receipt to respond to the Firm and shall provide a copy of its written answers to the 
other parties at the time they are provided to the Firm.  In response thereto, each party may, within five (5) Business Days, submit a response 
to the other party’s answer(s) to the Firm and shall provide a copy to the other parties at the time it is provided to the Firm.

Adjustment of Time Periods

If the due date for any written submissions to be submitted to the Firm falls on a day that is not a Business Day, the written submission shall 
take place on the next Business Day.  Any party may request the Firm grant a five (5) Business Day extension of time with respect to any 
deadline referenced in this Exhibit D, with the reasons for the request being specified, and the Firm shall 

 



 
 

grant such request unless it has already granted a prior request from the same party for the same deadline.  Should any party make a second 
request for another five (5) Business Day extension of any deadline referenced in this Exhibit D for which that party was already granted an 
extension, it shall specify the reasons for the second request, and the Firm shall grant or deny that request in its sole discretion after considering 
the reasons given.  Any party may make a request for an extension of time at any time in the event of illness or death of a party or party’s 
counsel or family member of either, or in the event a party or party’s counsel is compelled by an order of court to engage in a conflicting 
activity which renders it impossible to meet the deadline.  Such requests shall be granted by the Firm after considering the reasons given if the 
Firm determines that the circumstances are as stated and create an unavoidable conflict or disability.  Additionally, at any time the parties may 
by mutual written agreement extend any deadline referenced in this Exhibit D, and upon so doing, shall jointly inform the Firm of the joint 
extension.

Communication between the Firm and the Parties

The parties agree not to engage in any ex parte communication with the Firm, with the exception of the written submissions of the Initial 
Report, the Rebuttal Report and responses to questions asked by the Firm.

The Firm will be required to include a representation in its engagement letter that it has not discussed the disputed matter with either party prior 
to its joint retention by the parties, and to include a covenant in its engagement letter not to engage in ex parte communications with either party 
throughout the course of the engagement, with the exception of the written submissions of the Initial Report, the Rebuttal Report and responses 
to questions asked by the Firm.

The engagement letter will specifically require the Firm to review Section 2.9(c) of this Agreement, as well as any other provisions of this 
Agreement deemed relevant by any of Buyer, Sellers’ Representative or the Firm.

Nature of Review by the Firm

The Firm will make its determination in an objective, impartial manner based solely and in all cases consistent with the Accounting Principles 
and the terms and procedures specified in this Agreement and this Exhibit D.  The Firm’s decision will be a reasoned analysis concluding with 
a written report of award setting forth the determination as to the items in dispute.  As a reasoned decision, the Firm’s written report of award 
will include the Firm’s reasons for its conclusion(s).  

The Firm shall agree that between the time Sellers’ Representative delivered the Objection Notice to Buyer and the date such disputes are 
resolved, Buyer and Sellers’ Representative may have exchanged certain proposals relating to the disputed items that were intended solely for 
purposes of facilitating settlement discussions and such proposals were confidential and were provided solely on the condition and 
understanding that such proposals would not be permitted to be disclosed in any court or arbitration hearing, including with respect to the 
Firm’s engagement in the dispute.  The Firm will be instructed to disregard any evidence of such settlement proposals and negotiations in its 
consideration of the disputed matter.

 



 
 

Confidentiality

With respect to any information supplied in connection with the Firm’s engagement and designated by either party as confidential, or which 
either party should reasonably believe is confidential based on the subject matter or the circumstances of its disclosure, the other party agrees 
to protect such confidential information in a reasonable and appropriate manner, and use such confidential information only to perform its 
obligations under this Agreement and for no other purpose.  This will not apply to information which is: (i) publicly known, (ii) already known 
to the recipient without breach by the recipient of any obligation of confidentiality, (iii) lawfully disclosed by a third party, (iv) independently 
developed without use or referring to any confidential information, or (v) disclosed pursuant to legal requirement or order (it being understood 
that any confidential information that must be disclosed pursuant to legal requirement or order shall remain, and shall continue to be treated as, 
confidential information).  Notwithstanding the foregoing, no information (whether or not designated as confidential) may be provided to the 
Firm without being made available to all parties in accordance with the requirements of this Agreement and this Exhibit D.  The Firm shall not 
publicly disclose that it has been retained to resolve any dispute relating to this Agreement or that it is involved in the dispute, or any 
information relating to the dispute, including its determination of the computation of the Purchase Price Adjustment, including each of the 
components thereof.

At the conclusion of the engagement contemplated hereby, any confidential information made available hereunder, including copies thereof, 
shall be returned or destroyed upon request by the disclosing party.

Other Procedural Matters

Procedural matters for the conduct of the dispute resolution, other than as specified herein, will be determined by the Firm in consultation with 
Buyer and Sellers’ Representative; provided, however, that any such procedural matters shall in all cases be consistent with the terms of the 
Agreement and this Exhibit D.  Selection of the specific persons at the Firm assigned to work on the matter shall be determined by the Firm in 
agreement with Buyer and Sellers’ Representative, provided that if the parties and the Firm are unable to agree, such persons shall be selected 
in accordance with the Commercial Arbitration Rules of the American Arbitration Association.
 



 
 

EXHIBIT E

Development Site Escrow Agreement

 



 
 

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement”) is entered into as of December 21, 2021 (the “Effective Date”), by 
and among CLEAN STREAK VENTURES HOLDCO, LLC, a Delaware limited liability company, as the representative of the Sellers 
(“Sellers’ Representative”), SUNSHINE ACQUISITION SUB CORP., a Delaware corporation (“Buyer”), and FIDELITY NATIONAL 
TITLE INSURANCE COMPANY (“Escrow Holder”).

RECITALS:

WHEREAS, CLEAN STREAK VENTURES INTERMEDIATE HOLDCO, LLC, a Delaware limited liability company 
(the “CSV Seller”), MKH CAPITAL PARTNERS OFFSHORE FUND I, LP, a Delaware limited partnership (the “CSV Blocker Seller” and 
together with the CSV Seller, each a “Seller” and together the “Sellers”), Sellers' Representative, Buyer and the other parties thereto entered 
into that certain Equity Purchase Agreement dated as of December 8, 2021 (as the same may be further amended, the “Equity Purchase 
Agreement”); all capitalized terms used herein and not otherwise defined shall have the meanings given to such terms in the Equity Purchase 
Agreement; 

WHEREAS, pursuant to Section 2.5 of the Equity Purchase Agreement, an amount equal to $11,820,000 (the 
“Development Site Escrow Amount”) was deducted from the amount paid to Sellers at Closing and delivered to Escrow Holder to be held 
pursuant to the terms of this Agreement.

NOW, THEREFORE, for Ten Dollars ($10) and other good and valuable consideration received by them, the receipt and 
legal sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Outstanding Permits Deposit.  Concurrently with the execution of this Agreement, and in connection with the Closing, Sellers’ 
Representative shall, and shall cause Sellers to, direct Escrow Holder to deposit the Development Site Escrow Amount in escrow with 
Escrow Holder in accordance with this Agreement.  The Development Site Escrow Amount in such escrow (the “Escrow”) shall relate 
to the approvals and permits set forth on Schedule 1 attached hereto as needed for Development Site #24 (Minneola) as is set forth on 
Exhibit F to the Equity Purchase Agreement (collectively, the “Required Permitting”). As the Required Permitting for an applicable 
Development Site is completed, Seller has the right to request a distribution of the portion of the Development Site Escrow Amount 
listed on Schedule 1 pursuant to Section 4 hereof that is attributable to such Development Site (the “Attributable Escrow Amount”) 
in accordance with the terms of this Agreement. The Development Site Escrow Amount shall be held in an FDIC insured interest-
bearing deposit account or US-Treasury money market fund at Pacific Premier Bank. Escrow Holder shall not be liable or responsible 
for and has no liability (i) in the event of the failure, insolvency, or inability of the depositary to pay said funds, (ii) for any failure, 
refusal or inability of the depository into which the Development Site Escrow Amount is deposited to pay the Development Site 
Escrow Amount at Escrow Holder’s direction, or (iii) for levies by taxing authorities based upon the taxpayer identification 
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number used to establish this interest bearing account.  Escrow Holder shall not be responsible for any interest except for such interest 
as is actually received (which interest received shall be added to and considered part of the Development Site Escrow Amount but 
subject to disbursement as provided in Section 3 below), nor shall Escrow Holder be responsible for the loss of any interest arising 
from the closing of any account or the sale of any certificate of deposit or other instrument prior to maturity. Sellers and Buyer shall 
each pay one-half of any escrow fees imposed by Escrow Holder.

2. Required Permitting.

(a) After the Closing under the Equity Purchase Agreement, Sellers shall be obligated to continue to pursue the Required 
Permitting at their sole cost and expense and, in connection therewith, Sellers shall use reasonable best efforts to complete the Required 
Permitting process as promptly as practical following the Closing.  Buyer shall, or shall cause the applicable Acquired Company to, cooperate 
with Sellers at Sellers’ sole cost and expense in their efforts to complete the Required Permitting as promptly as practical following the 
Closing.  Such cooperation will include allowing Steven Lipofsky and Colin Raskin to assist Sellers in, and manage on behalf of Sellers, such 
process following the Closing, including by executing submissions or filings and attending and actively participating in meetings with or 
hearings before public officials or meetings with interested parties such as homeowners associations, in each case, subject to the terms of this 
paragraph.  During the course of the Required Permitting process, Sellers shall keep Buyer informed as to the status of each Required 
Permitting attempt, including, without limitation, a reasonable opportunity to review and comment on any filings (it being understood that such 
review will not be permitted to delay the permitting process so long as Sellers provide Buyer at least three business days' advance notice of any 
such filings) with the applicable governing agency or municipality and reasonable prior notice of all meetings with or hearings before public 
officials or meetings with interested parties such as homeowners associations, and Buyer shall have the right to attend such meetings or 
hearings, and, with the consent of Sellers (such consent not to be unreasonably withheld, conditioned or delayed), Buyer may actively 
participate in such meetings or hearings.  For the avoidance of doubt, subject to Buyer’s reasonable approval, Sellers shall be permitted to 
engage third parties as Sellers deem reasonably necessary to assist Sellers in pursuing the Required Permitting.  In no event shall Sellers agree 
to the imposition of any conditions or restrictions which would restrict or limit Buyer from utilizing a Development Site as a car wash or 
impose any material cost on Buyer in connection with construction or operation of such car wash, without Buyer’s prior written approval.

(b) Seller shall pay all costs and fees associated with the Required Permitting.  Sellers shall pay all costs and fees incurred 
in connection with any amendment to the purchase and sale agreement associated with Development Site #24 (Minneola) entered into on or 
after December 8, 2021, provided that, Buyer shall bear the first $10,000 associated with any such amendment to such land purchase 
agreement (the "Minneola PSA Amendment Cost").

(c) Attached hereto as Schedule 2 is the site plan for Development Site 24 (Minneola) (the "Minneola Site Plan").  
Following the Closing Buyer will not amend the Minneola Site Plan in any manner that would adversely alter or otherwise adversely affect 
(including with respect to timing) the permitting process relating to Development Site 24 
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(Minneola).  Buyer agrees that, once the Minneola Site Plan has been approved by the City of Minneola and the conditional use permit 
(“CUP”) and any required variances to obtain the approved Minneola Site Plan have been obtained for Development Site 24 (Minneola), Buyer 
will, and will cause the applicable Acquired Companies to, close on the purchase of such land as soon as reasonably practicable thereafter.

3. Interest. Any and all interest on the Development Site Escrow Amount shall belong to Sellers and Sellers may, at any time and from 
time to time (but in no event more than one time per calendar quarter), request in writing that the Escrow Holder deliver to Sellers any 
interest which has accrued on the Development Site Escrow Amount, and Escrow Holder shall deliver such interest to Sellers in 
accordance with such written request.

4. Release of Funds.  

(a) Subject to (x) retention of the Disputed Amount set forth in an Objection Notice from Buyer within the Objection Period 
(as each term is defined below) and (y) the adjustments to be made pursuant to clause (b) below, Escrow Holder shall release the Attributable 
Escrow Amount as a single draw to Sellers on the fifth (5th) business day after receipt of a written request from Sellers (each, a 
“Disbursement Request”), which Disbursement Request shall include the following (collectively, the “Closeout Deliverables”) with respect 
to the Required Permitting related to a particular Development Site set forth on Schedule 1 for which a disbursement is being requested: (i) 
certification by an authorized representative of Sellers’ Representative that all Required Permitting related to the Development Site set forth on 
Schedule 1 for which a disbursement is being requested has been completed; (ii) reasonable evidence that such Required Permitting has been 
obtained and confirmation that such issuance of Required Permitting is not subject to any appeal or other rescission; and (iii) reasonable 
evidence of payment of all filing or permit fees related to such Required Permitting; provided that, simultaneously with delivery to the Escrow 
Holder, the Sellers’ Representative shall provide the Buyer with a copy of each Disbursement Request.  If Buyer has a reasonable, good faith 
basis to believe that the Disbursement Request is improper, invalid and/or does not include all Closeout Deliverables with respect to the 
Attributable Escrow Amount then being requested for disbursement, Buyer shall have four (4) business days after receipt of such Disbursement 
Request (the “Objection Period”) to object to the disbursement of the Attributable Escrow Amount to Sellers’ Representative by submitting a 
notice of objection (the “Objection Notice”) to Sellers’ Representative and Escrow Holder, which Objection Notice shall state with reasonable 
specificity and any applicable backup documentation, the grounds for disputing the Disbursement Request.  If Buyer delivers the Objection 
Notice prior to the expiration of the Objection Period, then Escrow Holder shall not disburse such disputed amount (subject to Section 5 
below).  If Buyer fails to deliver such an Objection Notice to Sellers’ Representative and Escrow Holder prior to the expiration of the Objection 
Period, then Escrow Holder shall disburse the Attributable Escrow Amount requested in the Disbursement Request to Sellers’ Representative 
on the next business day following the expiration of the Objection Period.

(b) With respect to any disbursement of the Attributable Escrow Amount as provided for in clause (a) above, the following 
shall apply:
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(i) Buyer shall or shall cause the Company to pay to Sellers' Representative an amount equal to the Minneola PSA 
Amendment Cost; and

(ii) Buyer shall be permitted to deduct from the Attributable Escrow Amount the Minneola CapEx Differential, if 
any.  For purposes hereof, the "Minneola CapEx Differential" means the aggregate amount, if any, by which (x) $400,000 exceeds (y) the 
aggregate amount incurred, directly or indirectly, by Sellers to obtain the Required Permitting for Development Site #24 (Minneola) (which 
amount shall include the aggregate amount incurred by the Sellers and/or the Acquired Companies prior to the effective date of the Equity 
Purchase Agreement, which amount the parties hereby agree shall be equal to $77,443).  An illustrative example of the adjustment set forth in 
this clause (ii) is attached hereto as Schedule 3.

5. Termination of Agreement.  This Agreement shall remain in effect until the disbursement of the entire amount of the Development 
Site Escrow Amount in accordance with the terms hereof.

(a) Notwithstanding anything to the contrary in this Agreement, Buyer shall have the right to terminate this Agreement with 
respect to Development Site 24 (Minneola) and receive a disbursement from the Escrow Holder for such site if: (i) any of the Required 
Permitting listed on Schedule 1 for Development Site 24 (Minneola) (other than the acquisition of the Development Site 24 (Minneola)) has 
been denied by a final, non-appealable order of the applicable permitting authority; or (ii) the Required Permitting listed on Schedule 1 for 
Development Site 24 (Minneola) (other than the acquisition of the Development Site 24 (Minneola)) for Development Site 24 (Minneola) has 
not been obtained by June 30, 2022; provided, however, that if the failure to obtain, or the delay in obtaining, the Required Permitting listed on 
Schedule 1 for Development Site 24 (Minneola) (other than the acquisition of the Development Site 24 (Minneola)) for Development Site 24 
(Minneola) is due in whole or in part to Buyer's breach of this Agreement, then Buyer shall not have the right to terminate this Agreement with 
respect to Development Site 24 (Minneola) or receive a disbursement from the Escrow Holder for such site, and the terms and conditions of 
this Agreement shall continue to govern all matters related to Development Site 24 (Minneola).

6. Interpleader.  In the event that Escrow Holder shall have received conflicting demands or instructions, whether or not litigation has 
been instituted, then, in any such event, at Escrow Holder’s option, (i) Escrow Holder may refuse to comply with any claims or 
demands on it and continue to hold the Development Site Escrow Amount until Escrow Holder receives written notice signed by 
Sellers’ Representative and Buyer directing the disbursement of the Development Site Escrow Amount, in which case Escrow Holder 
shall promptly disburse the Development Site Escrow Amount in accordance with said direction, and Escrow Holder shall not be or 
become liable in any way or to any person for its refusal to comply with such claims or demand; or (ii) in the event Escrow Holder 
shall receive a written notice advising that a litigation over entitlement to the Development Site Escrow Amount has been commenced, 
Escrow Holder may deposit the Development Site Escrow Amount with the clerk of the court in which said litigation is pending; or 
(iii) Escrow Holder may (but shall not be required to) take such affirmative steps as it may, at its option, elect in order to deposit the 
Development Site Escrow Amount in a court of competent jurisdiction and commence an action for interpleader or to substitute another 
impartial 
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party to hold the Development Site Escrow Amount, the reasonable costs thereof to be borne by whichever of Sellers and Buyer is the 
losing party and thereupon Escrow Holder shall be released of any and all liability hereunder.  Sellers and Buyer jointly and severally 
agree, if a dispute arises as to the entitlement of the Development Site Escrow Amount, to reimburse Escrow Holder for any and all 
reasonable expenses incurred in the discharge of its duties hereunder, including, but not limited to, reasonable outside attorneys’ fees 
and disbursements, and court costs; provided, however, that any payment or reimbursement made by Sellers or Buyer shall be without 
prejudice to any right which either Sellers or Buyer may have to recover from the other party for any amounts so paid or reimbursed to 
Escrow Holder hereunder.  

7. Limitation of Duties of Escrow Holder.  Escrow Holder shall not have any duties or responsibilities except those set forth in this 
Agreement and shall not incur any liability in acting upon any signature, notice, request, waiver, consent, receipt or other paper or 
document believed by Escrow Holder in good faith without gross negligence or willful misconduct to be genuine, and Escrow Holder 
may assume that any person purporting to give it any notice on behalf of any party in accordance with the provisions hereof has been 
duly authorized to do so.

8. No Waiver.  No modification, consent, amendment or waiver of any provision of this Agreement, nor consent to any departure 
therefrom, shall be effective unless the same be in writing and signed by all parties hereto, and then shall be effective only in the 
specific instance and the purpose for which given.

9. Severability.  Any provision of this Agreement which is declared by a court of competent jurisdiction to be illegal, invalid, 
prohibited or unenforceable shall be ineffective to the extent of such illegality, invalidity, prohibition or unenforceability without 
invalidating the remaining provisions hereof.

10. Notices. All notices, consents, approvals and requests required or permitted hereunder shall be given in writing and shall be 
effective for all purposes if (a) hand delivered, (b) sent by certified or registered United States mail, postage prepaid, return receipt 
requested, (c) sent by expedited prepaid delivery service, either commercial or United States Postal Service, with proof of attempted 
delivery, or (d) sent by electronic mail, addressed as follows (or at such other address and Person as shall be designated from time to 
time by any party hereto, as the case may be, in a written notice to the other parties hereto in the manner provided for in this Section 
10):

(a) To Sellers’ Representative:
 

 c/o MKH Capital Partners
2655 S Le Jeune Road
Suite 910
Miami, Florida 33134
Attention:  [___]

    Email:  [___]
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   With a copy to:
 

Holland & Knight LLP
701 Brickell Avenue, Suite 3300
Miami, Florida 33131

Attention:  [___]
Email:  [___]

(b) To Buyer:

General Counsel
222 E. 5th Street
Tucson, Arizona 85705
Attention:  [___]
Email:  [___]

With a copy to:

 
 Latham & Watkins LLP
 1271 Avenue of the Americas
 New York NY 10020
 Attention:  [___]

Email:  [___]

(c) To the Escrow Holder:
 
FIDELITY NATIONAL TITLE INSURANCE COMPANY
One East Washington Street, Suite 450
Phoenix, Arizona 85004
Attn: [___]
Email:  [___]

A notice shall be deemed to have been given: (i) in the case of hand delivery, when delivered; (ii) in the case of registered or certified mail, 
when delivered or upon the first attempted delivery on a business day; (iii) in the case of expedited prepaid delivery service, when delivered or 
upon the first attempted delivery on a business day; and (iv) in the case of email, upon the sender’s receipt of confirmation (which may be in 
the form of an automated electronic response) of delivery or upon the first attempted delivery on a business day. Notices given by counsel to 
Buyer or Sellers’ Representative shall be deemed given by, respectively, Buyer, or Sellers’ Representative. A party’s counsel shall be permitted 
to send a notice on such party’s behalf.

11. Accommodation.  It is expressly understood that Escrow Holder acts hereunder as an accommodation to Sellers’ Representative 
and Buyer and as a depository only and is not responsible or liable in any manner whatever for the sufficiency, correctness, 
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genuineness or validity of any instrument deposited with it, or for the form of execution of such instruments or for the identity, 
authority or right of any person executing or depositing the same or for the terms and conditions of any instrument pursuant to which 
Escrow Holder or the parties may act.

12. Right to Refrain. Escrow Holder may act or refrain from acting in respect of any matter referred to herein in full reliance upon and 
by and with the advice of counsel which may be selected by it (including any member of its firm) and shall be fully protected in so 
acting or refraining from acting upon the advice of such counsel.

13. Indemnity. Sellers’ Representative and Buyer hereby jointly and severally agree to indemnify and save harmless Escrow Holder 
from and against any and all actual losses, damages, claims, liabilities, judgments, and other costs and expenses of every kind and 
nature which may be incurred by Escrow Holder by reason of its acceptance of, and its performance under, this Agreement (including, 
without limitation, reasonable outside attorneys’ fees and disbursements), unless and to the extent the same arises from the gross 
negligence or willful misconduct of Escrow Holder; provided, however, that the performance of the indemnity obligations hereunder 
by Sellers’ Representative or Buyer shall be without prejudice to any right which either Sellers’ Representative or Buyer may have to 
recover from the other party for any amounts paid or reimbursed to Escrow Holder hereunder or otherwise incurred by Sellers’ 
Representative or Buyer in connection with the performance of such indemnity obligation.

14. Release. Escrow Holder shall not be responsible for any act or failure to act on its part except in the case of its own willful default 
or gross negligence.  Escrow Holder shall be automatically released from all responsibility and liability under the Agreement upon 
Escrow Holder’s delivery or deposit of the full amount of the Development Site Escrow Amount in accordance with the provisions of 
this Agreement.

15. Demand for Development Site Escrow Amount.  Sellers’ Representative and Buyer agree that if either shall deliver to Escrow 
Holder a written demand for the then outstanding Development Site Escrow Amount, the party making such demand shall, 
simultaneously with delivering such demand to Escrow Holder, deliver a copy of such demand to the other party, together with a 
statement of the facts and circumstances underlying the demand.

16. Conflicting Instructions. In the event that the Escrow Holder shall be uncertain as to its duties or rights hereunder or shall receive 
instructions, claims or demands from any person which, in its opinion, conflict with any of the provisions of this Agreement, it shall be 
entitled to refrain from taking any action and its sole obligation shall be to keep the requested portion of the Development Site Escrow 
Amount until it shall be directed otherwise in writing by Sellers’ Representative and Buyer or by a final order or judgment of a court of 
competent jurisdiction.

17. Resignation; Succession. Escrow Holder may resign and be discharged from its duties and obligations hereunder by giving not less 
than thirty (30) days advance notice in writing of such resignation to Buyer and the Sellers' Representative, and Escrow Holder 
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may be removed, with or without cause, by mutual agreement of Buyer and the Sellers' Representative at any time by giving not less 
than thirty (30) days advance joint written notice to the Escrow Holder.  Escrow Holder's sole responsibility after such thirty (30) day 
notice period expires shall be to hold the Development Site Escrow Amount and all related records and documents, and to deliver the 
same to a designated substitute escrow agent appointed by Buyer and the Sellers' Representative, which escrow agent shall be a 
national title company, or in accordance with the directions of a court order.  If prior to the effective resignation date, Buyer and the 
Sellers' Representative have failed to appoint a successor escrow agent, or to instruct the Escrow Holder to deliver the Development 
Site Escrow Amount to another person as provided above, at any time on or after the effective resignation date, Escrow Holder may 
appoint a successor escrow agent of its own choice, which escrow agent shall be a national title company.  Any appointment of a 
successor escrow agent shall be binding upon Buyer and the Sellers' Representative.  Escrow Holder shall deliver the Development Site 
Escrow Amount to any appointed successor escrow agent, at which time Escrow Holder's obligations under this Agreement shall cease 
and terminate.

18. Governing Law.  The interpretation and construction of this Agreement and all matters relating hereto (including the validity or 
enforcement of this Agreement), shall be governed by the laws of the State of Arizona without regard to any conflicts or choice of laws 
provisions of the State of Arizona that would result in the application of the Law of any other jurisdiction.

19. Binding Effect.  This Agreement shall inure to the benefit of and be binding upon each of the parties hereto and their respective 
successors and assigns.

20. Counterparts.  This Agreement may be executed in counterparts, each of which will constitute an original, and all of which will 
constitute one agreement. This Agreement may be executed by and through electronic signature technology which is in compliance 
with the applicable state law governing electronic signatures, including but not limited to DocuSign®. Electronic signatures shall be 
considered as valid and binding as original, wet signatures. Signatures originally signed by hand but transmitted via email shall also be 
deemed valid and binding original signatures.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.

SELLERS’ REPRESENTATIVE: 

 CLEAN STREAK VENTURES HOLDCO, LLC,
a Delaware limited liability company

Name:       
Title:        

 

: SUNSHINE ACQUISITION SUB CORP., 
a Delaware corporation

Name: John Lai
Title: President

ESCROW HOLDER: FIDELITY NATIONAL TITLE INSURANCE COMPANY

Name:       
Title:        
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Schedule 1

Required Permitting
 

Development Site Required Permitting Attributable Escrow Amount
Minneola Acquisition of the property in accordance with the 

terms and conditions under that certain Agreement of 
Sale and Purchase, dated May 20, 2021, by and 
between Tropical Minneola, LLC and Clean Streak 
Ventures, LLC, as amended by that certain First 
Amendment to Agreement of Sale and Purchase, dated 
September __, 2021, and as further amended by that 
certain Second Amendment to Agreement of Sale and 
Purchase, dated November 18, 2021 (the “Minneola 
Purchase Agreement”)
 
Minneola Permitting Requirements are as follows:
 
Conditional use permit (“CUP”) to allow for a car 
wash in the B-1 zoning district.
 
Any variances required for Minneola Site Plan 
Approval.
 
City of Minneola Site Plan Approval
 
Florida Department of Environmental Protection 
“FDEP” Water & Sewer Exemptions
 
SJRWMD ERP Modification
 
FDEP NPDES NOI
 
FDOT Drainage Permit
 
FDOT Utility Permit
 
 

$11,820,000
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Schedule 2

Minneola Site Plan
 

See attached
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Schedule 3

 
Minneola CapEx Differential
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EXHIBIT F

Locations

Clean Machine
Operational Street Address
1 894 Airport Pulling Rd, Naples, Florida, 34104 
2 11899 Bonita Beach Rd SE, Bonita Springs, Florida, 34135 
3 8414 Sierra Meadows Blvd. Naples, FL 34113
4 8851 Cody Lee Rd, Fort Myers, FL 33912
5 6051 S Florida Ave, Lakeland, Florida, 33813 
6 5735 US-98 N, Lakeland, Florida, 33809 
7 29891 State Road 54, Wesley Chapel, Florida, 33543 
8 24124 State Road 54, Lutz, Florida, 33559 
9 20306 Trout Creek Dr, Tampa, Florida, 33647 
10 17501 N Palms Village Pl, Tampa, Florida, 33647 
11 12806 W Hillsborough Ave, Tampa, Florida, 33635 
12 229 SW Port St Lucie Blvd, Port St. Lucie, FL 34984
13 11201 SW 216th St, Miami, FL 33170
14 9200 US-1, Port St. Lucie, FL 34952
15 17017 FL-50, Clermont, FL 34711

Development Street Address
16 13601 Goldenwood Dr, Fort Myers, FL 33913
17 2811 Colonial Blvd, Fort Myers, FL 33966
18 3807 Clyde Morris Blvd, Port Orange, FL 32129
19 12561 S. McCall Rd, Port Charlotte, FL 33981
20 8030 Tyson Eye Way, Estero, FL 33967
21 1001 Havendale Blvd NW & 2001 10th St NW, Winter Haven, FL 33881
22 1845 Hypoluxo Rd, Lake Worth, FL 33462
23 3115 US Highway 98 S, Lakeland, FL 33803
24 US Hwy 27 and Southern Breeze Dr, Minneola, FL 34715

Top Dog
Operational Street Address
25 9900 Curry Ford Rd Orlando, FL 32825
26 11317 Narcoossee Rd, Orlando, FL 32832
27 306 W Mitchell Hammock Rd, Oviedo, FL 32765
28 401 S State Rd 434, Altamonte Springs, FL 32714
29 1405 S Semoran Blvd, Orlando, Florida, 32807 
30 14540 E Colonial Dr, Orlando, Florida, 32826 
31 530 Cypress Pkwy, Poinciana, FL 34759
32 13785 Landstar Blvd, Orlando, FL 32824

Development Street Address
33 7249 Red Bug Lake Rd, Oviedo, FL 32765
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EXHIBIT G

Escrow Agreement
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ESCROW AGREEMENT

 THIS ESCROW AGREEMENT is entered into as of December [__], 2021 (this “Agreement”), by and among Clean Streak Ventures Holdco, LLC, a Delaware limited liability 
company, as the representative of the Sellers under the Purchase Agreement (“Seller”), Sunshine Acquisition Sub Corp., a Delaware corporation (“Purchaser,” and each of 
Seller and Purchaser are sometimes referred to individually as “Party” and, collectively, as the “Parties”), and JPMorgan Chase Bank, NA (the “Escrow Agent”). Reference is 
made to that Equity Purchase Agreement, dated December 8, 2021 (the “Purchase Agreement”), by and among Purchaser, Clean Streak Ventures, LLC, a Delaware limited 
liability company, MDKMH Partners, Inc., a Delaware corporation, Clean Streak Ventures Intermediate Holdco, LLC, a Delaware limited liability company, MKH Capital 
Partners Offshore Fund I, LP, a Delaware limited partnership, Clean Streak Ventures Holdco, LLC, a Delaware limited liability company, as the representative of the Sellers 
and Car Wash Partners, Inc. (as Guarantor).  Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Purchase 
Agreement, although the Escrow Agent shall not have any obligation to understand or ascertain the meaning of any capitalized terms not entirely defined in this Agreement.  

RECITALS

 WHEREAS, in connection with the transactions contemplated by the Purchase Agreement, the Parties have agreed that Purchaser shall deposit in escrow certain funds and the 
Parties desire such deposit to be subject to the terms and conditions set forth herein.

AGREEMENT

 NOW, THEREFORE, for and in consideration of the promises and mutual covenants and agreements contained in this Agreement and the agreements contained in the 
Purchase Agreement, the Parties and the Escrow Agent agree as follows:

1. Appointment. The Parties hereby appoint Escrow Agent as their escrow agent for the purposes set forth herein, and Escrow Agent hereby accepts such appointment under 
the terms and conditions set forth herein. 

2. Fund; Investment. 

(a) Concurrently with the execution and delivery of this Agreement, Purchaser has deposited with Escrow Agent an amount equal to 
the sum of (x) [___] (the “Purchase Price Adjustment Escrow Amount”) and (y) [***], together with the Purchase Price Adjustment Escrow 
Amount, the  “Escrow Amount”) in immediately available funds, which shall serve as a the sole source of funds with respect to any (i) 
adjustments to the Purchase Price pursuant to Section 2.9 of the Purchase Agreement, and (ii) [***].  Escrow Agent shall hold the Escrow 
Amount in a demand deposit account (the “Escrow Account”) and shall invest and reinvest the Escrow Amount and the proceeds thereof 
(collectively, the “Fund”) in a JPMorgan Money Market Deposit Account (“MMDA”), or a successor investment offered by Escrow Agent. 
MMDAs have rates of interest or compensation that may vary from time to time as determined by Escrow Agent. The Fund shall at all times be 
separated from other customers’ funds held by the Escrow Agent (which separation may be accomplished by appropriate entries on the books 
and records of the Escrow Agent). The Parties recognize and agree that instructions to make any other investment (“Alternative Investment”), 
and any instructions to change investments must be in a joint writing and executed by an Authorized Representative (as defined in Section 3 
below), of each of the Parties and shall specify the type and identity of the investments to be purchased and/or sold. The Escrow Agent is 
hereby authorized to execute purchases and sales of investments through the facilities of its own trading or capital markets operations or those 
of any affiliated entity and the Escrow Agent or any affiliated entity may act as counterparty with respect to such investments. 
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(b) The Escrow Agent or any of its affiliates may receive compensation with respect to any Alternative Investment directed hereunder 

including without limitation charging any applicable agency fee or trade execution fee in connection with each transaction. Escrow Agent will 
not provide supervision, recommendations or advice relating to either the investment of moneys held in the Fund or the purchase, sale, 
retention or other disposition of any investment described herein, and each Party acknowledges that it was not offered any investment, tax or 
accounting advice or recommendation by Escrow Agent with regard to any investment and has made an independent assessment of the 
suitability for its own purposes of any investment selected hereunder. Market values, exchange rates and other valuation information (including 
without limitation, market value, current value or notional value) of any Alternative Investment furnished in any report or statement may be 
obtained from third party sources and is furnished for the exclusive use of the Parties. Escrow Agent has no responsibility whatsoever to 
determine the market or other value of any Alternative Investment and makes no representation or warranty, express or implied, as to the 
accuracy of any such valuations or that any values necessarily reflect the proceeds that may be received on the sale of an Alternative 
Investment. Except as otherwise provided in this Agreement or in the event of Escrow Agent’s fraud, gross negligence or willful misconduct in 
failing to execute any Alternative Investment instructions provided under this Section 2(b) was the cause of a direct loss to any Party, Escrow 
Agent shall not have any liability for any loss sustained as a result of any investment made pursuant to the terms of this Agreement or as a 
result of any liquidation of any investment prior to its maturity or for the failure of an Authorized Representative of the Parties to give Escrow 
Agent instructions to invest or reinvest the Fund. Escrow Agent shall have the right to liquidate any investments held in order to provide funds 
necessary to make required payments to the Parties under this Agreement. All interest or other income earned under this Agreement shall be 
allocated to Purchaser, and shall be reported, by Escrow Agent to the IRS, or any other taxing authority, on IRS Form 1099 or 1042S (or other 
appropriate form) as income earned from the Escrow Amount by Purchaser, whether or not said income has been distributed during such year.  
On the earlier of (i) fifteen (15) days following the end of each calendar quarter and (ii) the date on which all amounts remaining in the Fund 
(including any earnings thereon) are distributed (each, a “Tax Distribution Date”), Escrow Agent shall pursuant to Standing Instructions 
provided by the Purchaser in Section 3(d) distribute to Purchaser an amount equal to the product of (x) thirty percent (30%) and (y) the Escrow 
Earnings earned since the later of the date of this Escrow Agreement and the prior Tax Distribution Date. Escrow Agent shall withhold any 
taxes it deems appropriate in the absence of proper tax documentation or as required by law, and shall remit such taxes to the appropriate 
authorities that shall be indicated on the monthly statements provided to the Parties. The Parties hereby acknowledge to the Escrow Agent that 
no other tax withholding or information reporting of any kind other than expressly stated in this Section is expected to be performed by the 
Escrow Agent under this Agreement.   

(c) Upon establishment of the Escrow Account, and thereafter on a monthly basis until the termination of this Agreement, the Escrow 
Agent shall deliver to each of the Parties a monthly statement setting forth (i) the amount of cash held in the Fund as of the date of such report, 
(ii) a description of any other property held in the Fund as of the date of such report and (iii) a summary of all payments from the Fund made 
during the preceding month. 
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3. Disposition and Termination.

(a) The Escrow Agent shall release the Fund in accordance with this Section 3.

(b) Purchaser Price Adjustment Escrow Amount. Promptly following the determination of the Purchase Price Adjustment pursuant to 
Section 2.9(d)(ii) of the Purchase Agreement (and in any event within two (2) Business Days following such determination), the Purchaser and 
the Seller shall deliver to the Escrow Agent the Joint Payment Instructions (as defined below) itemizing the funds to be disbursed in 
accordance with Section 2.9(d)(ii) of the Purchase Agreement from the Escrow Account to the Purchaser and the Seller, as applicable.  The 
Escrow Agent shall release the Fund in accordance with (i) joint written instructions that are executed by an Authorized Representative of each 
of (1) Seller, and (2) Purchaser, substantially in the form of Exhibit A-1 annexed hereto (“Joint Payment Instructions”), or (ii) a final non-
appealable order of a court of competent jurisdiction that instructs Escrow Agent as to the disbursement of some or all of the Fund (a “Court 
Order”) accompanied by a (A) written certification of the prevailing Party’s Authorized Representative that such order is final and not subject 
to any further appeal or proceedings, and a (B) written instruction from an Authorized Representative of the prevailing Party given to effectuate 
such order. The Escrow Agent shall be entitled to conclusively rely upon any such certification and instruction and shall have no responsibility 
to review the Court Order to which such certification and instruction refers or to make any determination as to whether such Court Order is 
final. Copies of any Court Orders will be delivered to Escrow Agent by either an Authorized Representative of Seller or an Authorized 
Representative of Purchaser and to the other Party.

(c) Indemnity Escrow Amount. 

(i) If, at any time and from time to time from the date hereof but not later than 5:00 p.m., eastern time on December [___], 2023 (the “Escrow Release Date”), 
Purchaser desires to make a claim against the Indemnity Escrow Amount (each, a “Claim”) pursuant to Section [***] of the Purchase 
Agreement, the Purchaser, on its own behalf or on behalf of such other Buyer Indemnified Party, shall deliver a written notice of the Claim 
substantially in the form of Exhibit A-2 (a “Claims Notice”) to the Escrow Agent, with a copy to Seller describing in reasonable detail the facts 
and circumstances with respect to the subject matter of such Indemnifiable Loss or claim or demand, and if possible, the amount of such Claim 
(the “Claimed Amount”). In the event Escrow Agent receives a Claims Notice for indemnity from the Purchaser, Seller shall notify the Escrow 
Agent with a copy to the Purchaser within thirty (30) calendar days following its receipt of such Claims Notice if Sellers’ Representative 
disputes the Claim made in the Claims Notice or if the 30th day does not fall on a Business Day on the first Business Day thereafter 
substantially in the form of Exhibit A-3 (such notice, the “Dispute Notice”). If Seller does not deliver the Dispute Notice to the Escrow Agent 
with a copy to the Purchaser on or before thirty (30) calendar days after the Escrow Agent’s receipt of the Claims Notice or if the 30th day does 
not fall on a Business Day on the first Business Day thereafter, the Claim in such Claims Notice shall be conclusively deemed to be conceded 
and undisputed by Seller, and the Escrow Agent shall release the amount of Escrow Amount having a total aggregate value equal to the amount 
of any Indemnifiable Losses corresponding to such claim(s) set forth in such Claims Notice (the “Undisputed Claim Amount”) to the 
Purchaser (or Purchaser’s designee), in accordance with this Agreement and as between the Parties the Purchase Agreement, in accordance 
with this Agreement or, in the case of any Claims Notice in which the amount of the Claim (or any portion of the Claim) is estimated, on such 
later date when the amount of such Claim (or such portion of such Claim) becomes finally 
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determined (which final determination shall be set forth in a joint written notice from an Authorized Representative of Purchaser and Seller to 
the Escrow Agent), in each case, without any further action on behalf of the Purchaser or Seller.

(ii) If Seller delivers a timely Dispute Notice, such Dispute Notice shall either (i) concede liability for the Claim in whole, or (ii) deny liability for the Claim 
in whole or in part (it being understood that any portion of the Claimed Amount for which Seller has not denied liability shall be deemed to be 
an Undisputed Claim Amount and released to the Purchaser (or Purchaser’s designee) in accordance with Section 3(c)(i)). If Seller denies 
liability in whole or in part, such Dispute Notice shall be accompanied by a reasonably detailed description of the basis for such denial and 
such Claim shall be resolved as provided in Section 3(c)(iii).

(iii) If Seller has denied liability for, or otherwise disputes, the Claimed Amount, in whole or in part, Seller and Purchaser shall attempt to resolve such 
dispute. If the Purchaser and Seller resolve such dispute, they shall deliver to the Escrow Agent a notice (“Conceded Amount Notice”) signed 
by an Authorized Representative of each of them to instruct the Escrow Agent to promptly pay to the Purchaser, or Purchaser’s designee, the 
amount (if any) by which Seller has conceded liability and was agreed to by the Purchaser.

(iv) Within three (3) Business Days after the Escrow Release Date, an Authorized Representative of each of Purchaser and Seller shall deliver to the Escrow 
Agent a notice (“Release Notice”) signed by each of them to instruct the Escrow Agent to distribute the Escrow Amount to the person and to 
such account as set forth on such Release Notice, in the portion of the remaining Escrow Amount which is not subject to any Claims pursuant 
to any Claims Notice delivered by Purchaser on or prior to the Escrow Release Date in accordance with the requirements of Section 3(c) 
(including any amounts that are the subject of any pending or disputed Claims of which Purchaser has provided a timely Claims Notice to the 
Escrow Agent with a copy to the Seller). 

(v) Notwithstanding anything to the contrary herein, upon receipt of a Claims Notice, Dispute Notice, Conceded Amount Notice, or Release Notice, Escrow 
Agent shall make payment with respect to Claims related thereto only in accordance with (i) Joint Payment Instructions, or (ii) a Court Order. 
The Escrow Agent shall be entitled to conclusively rely upon any such certification and instruction and shall have no responsibility to review 
the Court Order to which such certification and instruction refers or to make any determination as to whether such Court Order is final. Copies 
of any Court Orders will be delivered to Escrow Agent by either an Authorized Representative of Seller or an Authorized Representative of 
Purchaser and to the other Party. 

(d) Notwithstanding anything to the contrary in Section 8, any instructions setting forth, claiming, containing, objecting to, or in any 
way related to the transfer or distribution of the Fund, must be in writing and executed by, as applicable, the Purchaser and Seller, as evidenced 
by the signatures of the person or persons signing this Agreement or one of their designated persons as set forth on the Designation of 
Authorized Representatives attached hereto as Schedules 1-A and 1-B (each an “Authorized Representative”), and delivered to Escrow Agent 
only by confirmed facsimile or as a Portable Document Format (“PDF”) attached to an email on a Business Day (or will be deemed delivered 
on the next Business Day if not sent on a Business Day) only at the fax number or email address set forth in Section 8 below. No instruction 
for or related to the transfer or distribution of the Fund shall be deemed delivered and effective unless Escrow Agent actually shall have 
received it on a Business Day (or will be deemed delivered and effective on the next Business Day if not sent on a Business Day) by facsimile 
or as a PDF attached to an email only at 
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the fax number or email address set forth in Section 8 and in the case of a facsimile as evidenced by a confirmed transmittal to the Party’s or 
Parties’ transmitting fax number and Escrow Agent has been able to satisfy any applicable security procedures as may be required hereunder. 
Escrow Agent shall not be liable to any Party or other person for refraining from acting upon any instruction for or related to the transfer or 
distribution of the Fund if delivered to any other fax number or email address, including but not limited to a valid email address of any 
employee of Escrow Agent. The Parties each acknowledge that Escrow Agent is authorized to use the following funds transfer instructions 
(“Standing Instructions”) (as may be supplemented from time to time as described below) to disburse any funds due to Purchaser or Seller, 
without a verifying call-back or email confirmation as set forth in Section 3(d) below:

Purchaser:  Bank name: 
  Bank Address:  

ABA Number: 
Credit A/C Name:    
Credit A/C #: 
Account Address: 
  

Seller:   Bank name:    
  Bank Address:  
  ABA Number: 
  Credit A/C Name: 
  Credit A/C #: [●]

Credit A/C Address: [●]

If Applicable:

 FFC A/C Name: [●] 
 FFC A/C #: [●]

FFC A/C Address: [●]
 

(e) In the event any other funds transfer instructions other than Standing Instructions are set forth in a permitted instruction from a 
Party or the Parties in accordance with this Agreement, Escrow Agent is authorized to seek confirmation of such funds transfer instructions by 
a single telephone call-back or email confirmation to one of the Authorized Representatives of such Party or Parties and thereafter, such funds 
transfer instructions shall also be considered the applicable Party’s Standing Instructions hereunder, and Escrow Agent may rely upon the 
confirmation of anyone purporting to be that Authorized Representative in connection with any of Escrow Agent’s verifying call-backs or 
email confirmations. The persons designated as Authorized Representatives and telephone numbers for same may be changed only in a writing 
executed by an Authorized Representative or other duly authorized officer of the applicable Party setting forth such changes and actually 
received by Escrow Agent via facsimile or as a PDF attached to an email. Except as set forth in Section 3(a) above, no funds will be disbursed 
until an Authorized Representative is able to confirm such instructions by telephone callback or email confirmation. If multiple disbursements 
are provided for under this Agreement pursuant to any Standing Instructions, only the date, amount and/or description of payments may change 
without requiring a telephone call-back or email confirmation.  The persons designated as Authorized Representatives and telephone numbers 
and email addresses for same may be changed only in a writing executed by an Authorized Representative or other duly authorized person of 
the applicable 
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Party setting forth such changes and actually received by Escrow Agent via facsimile or as a PDF attached to an email.  Escrow Agent may 
confirm any such change in Authorized Representatives by a telephone call-back or email confirmation according to its security procedures.  
Escrow Agent, any intermediary bank and the beneficiary’s bank in any funds transfer may rely upon the identifying number of the 
beneficiary’s bank or any intermediary bank included in a funds transfer instruction provided by a Party or the Parties and confirmed by an 
Authorized Representative. Further, the beneficiary’s bank in the funds transfer instructions may make payment on the basis of the account 
number provided in such Party’s or the Parties’ instruction and confirmed by an Authorized Representative even though it identifies a person 
different from the named beneficiary. 

(f) Notwithstanding anything to the contrary contained in this Agreement, in the event that an electronic signature is affixed to an 
instruction issued hereunder to disburse or transfer funds, such instruction may be confirmed by a verifying call-back (or email confirmation) 
to an Authorized Representative.  As used in this Section 3, “Business Day” shall mean any day other than a Saturday, Sunday or any other day 
on which Escrow Agent located at the notice address set forth below is authorized or required by law or executive order to remain closed. The 
Parties acknowledge that the security procedures set forth in this Section 3 are commercially reasonable. Notwithstanding anything to the 
contrary, the Parties acknowledge and agree that Escrow Agent (i) shall have no obligation to take any action in connection with this 
Agreement on a non-Business Day and any action Escrow Agent may otherwise be required to perform on a non-Business Day may be 
performed by Escrow Agent on the following Business Day and (ii) may not transfer or distribute the Fund until Escrow Agent has completed 
its security procedures.

(g) This Agreement will be terminated automatically on the date on which all of the Fund has been distributed. The Agreement may 
also be terminated at any time by a written agreement executed by each of the Parties. Upon termination of this Agreement, the Fund then held 
hereunder, if any, will be distributed in accordance with Joint Written Instructions delivered by the Parties to the Escrow Agent.  

4. Escrow Agent. Escrow Agent shall have only those duties as are specifically and expressly provided herein, which shall be deemed purely ministerial in nature, and no other 
duties, including but not limited to any fiduciary duty, shall be implied. Escrow Agent has no knowledge of, nor any obligation to comply with, the terms and conditions of any 
other agreement between the Parties, nor shall Escrow Agent be required to determine if any Party has complied with any other agreement. Notwithstanding the terms of any 
other agreement between the Parties, the terms and conditions of this Agreement shall control the actions of Escrow Agent. Escrow Agent may conclusively rely upon any 
written notice, document, instruction or request delivered by the Parties believed in good faith by it to be genuine and to have been signed by an Authorized Representative(s), 
as applicable, without inquiry and without requiring substantiating evidence of any kind and Escrow Agent shall be under no duty to inquire into or investigate the validity, 
accuracy or content of any such document, notice, instruction or request. Any notice, document, instruction or request delivered by a Party but not required under this 
Agreement may be disregarded by the Escrow Agent. Escrow Agent shall not be liable for any action taken, suffered or omitted to be taken by it in good faith except to the 
extent that Escrow Agent’s gross negligence, fraud or willful misconduct (including, with respect to tax matters, the intentional and willful disregard of a reporting requirement 
as specified in Section 2(b) hereof was the cause of any direct loss to either Party. Escrow Agent may execute any of its powers and perform any of its duties hereunder directly 
or through affiliates or agents. In the event Escrow Agent shall be uncertain, or believes there is some ambiguity, as to its duties or rights hereunder or receives instructions, 
claims or demands from any Party hereto which in Escrow Agent’s judgment in good faith conflicts with the provisions of this Agreement, or if Escrow Agent receives 
conflicting instructions from the Parties, Escrow Agent shall be entitled either to: (a) refrain from taking any action until it shall be given (i) a joint written direction executed 
by Authorized Representatives of the Parties which eliminates such ambiguity or conflict or (ii) a Court Order (such Court Order will be accompanied by the documentation 
referenced 
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in Section 3(b)(ii) above) (it being understood that the Escrow Agent shall be entitled conclusively to rely and act upon any such documentation referenced in Section 3(b)(ii) 
and shall have no obligation to review such Court Order or determine whether any such Court Order is final); or (b) file an action in interpleader. Escrow Agent shall have no 
duty to solicit any payments which may be due it or the Fund, including, without limitation, the Escrow Amount nor shall the Escrow Agent have any duty or obligation to 
confirm or verify the accuracy or correctness of any amounts deposited with it hereunder. The Parties grant to Escrow Agent a lien and security interest in the Fund in order to 
secure any indemnification obligations of the Parties or obligation for fees or expenses owed to Escrow Agent hereunder.  Anything in this Agreement to the contrary 
notwithstanding, except to the extent of Escrow Agent’s fraud or willful misconduct, in no event shall Escrow Agent be liable for special, incidental, punitive, indirect or 
consequential loss or damage of any kind whatsoever (including but not limited to lost profits), even if Escrow Agent has been advised of the likelihood of such loss or damage 
and regardless of the form of action. 

5. Resignation; Succession. Escrow Agent may resign and be discharged from its duties and obligations hereunder by giving not less than thirty (30) days advance notice in 
writing of such resignation to the Parties, and Escrow Agent may be removed, with or without cause, by the Parties at any time by giving not less than thirty (30) days advance 
joint written notice to the Escrow Agent. Escrow Agent’s sole responsibility after such thirty (30) day notice period expires shall be to hold the Fund (without any obligation to 
reinvest the same) and all related records and documents, and to deliver the same to a designated substitute escrow agent, if any, appointed by the Parties, or such other person 
designated by the Parties, or in accordance with the directions of a court order, at which time of delivery, Escrow Agent’s obligations hereunder shall cease and terminate. If 
prior to the effective resignation date, the Parties have failed to appoint a successor escrow agent, or to instruct the Escrow Agent to deliver the Fund to another person as 
provided above, or if such delivery is contrary to applicable law, at any time on or after the effective resignation date, Escrow Agent either (a) may interplead the Fund with a 
court located in the State of Delaware and the costs, expenses and reasonable attorney’s fees which are incurred in connection with such proceeding may be charged against and 
withdrawn from the Fund; or (b) appoint a successor escrow agent of its own choice. Any appointment of a successor escrow agent shall be binding upon the Parties and no 
appointed successor escrow agent shall be deemed to be an agent of Escrow Agent. Escrow Agent shall deliver the Fund to any appointed successor escrow agent, at which time 
Escrow Agent’s obligations under this Agreement shall cease and terminate. Any entity into which Escrow Agent may be merged or converted or with which it may be 
consolidated, or any entity to which all or substantially all of the escrow business may be transferred, shall be the Escrow Agent under this Agreement without further act. 

6. Compensation; Acknowledgment. Seller, on the one hand, and the Purchaser, on the other hand, agree to pay, on a 50%-50% basis, Escrow Agent upon execution of this 
Agreement and from time to time thereafter reasonable compensation for the services to be rendered hereunder, which unless otherwise agreed in writing by Seller and 
Purchaser, shall be as described in Schedule 2.  As between the Parties, Seller, on the one hand, and the Purchaser, on the other hand, will each be responsible for one half of all 
amounts payable or reimbursable to Escrow Agent under this Section 6 or otherwise provided for in this Agreement. Each of the Parties further agrees to the disclosures and 
agreements set forth in Schedule 2.

7.  Indemnification and Reimbursement. The Purchaser, on the one hand, and Seller, on the other hand, agree jointly and severally to indemnify, defend, hold harmless, pay 
or reimburse Escrow Agent and its affiliates and their respective successors, assigns, directors, agents and employees (the “Indemnitees”) from and against any and all losses, 
damages, claims, liabilities, penalties, judgments, settlements, litigation, investigations, costs or expenses (including, without limitation, the fees and expenses of outside 
counsel and experts and their staffs and all expense of document location, duplication and shipment) (collectively “Losses”), actually incurred and arising out of or in 
connection with (a) Escrow Agent’s performance of this Agreement, except to the extent that such Losses are determined by a court of competent jurisdiction to have been 
caused by gross negligence, willful misconduct (including with respect to tax matters, the intentional and willful disregard of a reporting requirement as specified in Section 
2(b) hereof), or bad faith of such Indemnitee or that are income or similar taxes imposed upon Escrow Agent with respect to any fees or expenses payable to it hereunder; and 
(b) Escrow Agent’s following, accepting or acting upon any written instructions or written directions, whether joint or singular, from the Parties received in accordance with this 
Agreement. The obligations set forth in this Section 7 shall survive the resignation, replacement or removal of Escrow Agent or the termination of this Agreement.  Seller and 
the Purchaser agree, solely among themselves, that irrespective of any joint and several liability that either may have to the Escrow Agent under this Agreement, as between 
them, the Purchaser, on the one hand  and Seller, on the other hand, will each only be liable for one-half of 
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any Losses incurred by Escrow Agent which result in reimbursement or indemnification under this Section 7.  As between the Parties, if either the Purchaser, on the one hand, 
or Seller, on the other hand, incurs greater than one-half of any such Losses, the Purchaser, on the one hand, or Seller, on the other hand, as applicable, will promptly (and in no 
event later than five (5) Business Days) make payment to the other such that each of the Purchaser, on the one hand, and Seller, on the other hand, have borne one-half of all 
amounts which are paid to Escrow Agent under this Section 7; provided, however, that to the extent any Losses owed pursuant to this Section 7 result from or are attributable to 
a Party’s failure to provide tax documentation required to be provided pursuant to this Agreement, such Party shall be solely responsible for indemnifying any Indemnitee for 
such Losses.

8. Notices. Except as otherwise provided in Section 3, all communications hereunder shall be in writing or set forth in a PDF attached to an email, and all instructions from a 
Party or the Parties to the Escrow Agent shall be executed by an Authorized Representative, and shall be deemed to have been given when delivered in accordance with the 
terms of this Agreement on the date personally delivered to the recipient, on the date sent by email or one day after being sent to the recipient by reputable overnight courier 
service (charges prepaid) only to the appropriate fax number, email address, or notice address set forth for each party as follows (or such other address as the recipient party has 
specified by prior written notice to the sending party):

c/o MKH Capital Partners
2655 S Le Jeune Road
Suite 910
Miami, Florida 33134
Attention: [__]
Email:  [__]
  
 
With a copy (which shall not constitute notice) to: 
 
Holland & Knight LLP 
701 Brickell Avenue, Suite 3300
Miami, FL 33131
Attention: [__]
Email: [__]
 

General Counsel
222 E. 5th Street
Tucson, Arizona 85705
Attention:  Lisa Bossard Funk
Email:  [__]

With a copy (which shall not constitute notice) to: [__]

Latham & Watkins LLP
 1271 Avenue of the Americas

New York NY 10020
Attention:  [__]
Email:  [__]

 
If to Escrow Agent:  
 

JPMorgan Chase Bank, N.A.
   Escrow Services     

575 Washington Blvd, Floor 18
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Jersey City, NJ 07310
Attention:  [__]
Fax: [__] 
Email Address: [__]
 

9. Compliance with Directives. In the event that a legal garnishment, attachment, levy, restraining notice or court order or other governmental order (a “Directive”) is served 
with respect to any part of the Fund, or the delivery thereof shall be stayed or enjoined by a Directive, Escrow Agent is hereby expressly authorized, in its sole discretion, to 
obey and comply with all such Directive so entered or issued, and in the event that Escrow Agent obeys or complies with any such Directive it shall not be liable to any of the 
Parties hereto or to any other person by reason of such compliance notwithstanding such Directive be subsequently reversed, modified, annulled, set aside or vacated.

10. Miscellaneous. 

(a) The provisions of this Agreement may be waived, altered, amended or supplemented only by a writing signed by the Escrow Agent and the Parties. Neither this 
Agreement nor any right or interest hereunder may be assigned by any Party without the prior consent of Escrow Agent and the other Party, provided that (1) the Purchaser 
may, subject to Escrow Agent’s identity verification, (i) assign its rights under this Agreement to any affiliate, or (ii) assign this Agreement to any entity which acquires 
substantially all of the assets of the Purchaser, by merger, consolidation or otherwise, and agrees to be bound hereto as a successor to the Purchaser; provided, that in the case of 
the foregoing clauses (i) and (ii), no such assignment shall be effective until Escrow Agent has completed, to Escrow Agent’s satisfaction, Escrow Agent’s know your customer 
review and other onboarding processes; and (2) the Purchaser may collaterally assign its interest under this Agreement to any lenders or any agent acting on behalf of lenders to 
the Purchaser or its affiliates and therefore the Purchaser may direct payments under this Agreement to such lenders or any agent acting on behalf of lenders to the Purchaser or 
its affiliates. Notwithstanding the foregoing, Purchaser shall remain liable for all of its payment and performance obligations hereunder in the event of any such assignment.  
This Agreement shall be governed by and construed under the laws of the State of Delaware. Each Party and Escrow Agent irrevocably waives any objection on the grounds of 
venue, forum non-conveniens or any similar grounds and irrevocably consents to service of process by mail or in any other manner permitted by applicable law and consents to 
the jurisdiction of the courts located in the State of Delaware. To the extent that in any jurisdiction any Party may now or hereafter be entitled to claim for itself or its assets, 
immunity from suit, execution, attachment (before or after judgment) or other legal process, such Party shall not claim, and hereby irrevocably waives, such immunity. Escrow 
Agent and the Parties further hereby waive any right to a trial by jury with respect to any lawsuit or judicial proceeding arising or relating to this Agreement. No party to this 
Agreement is liable to any other party for Losses due to, or if it is unable to perform its obligations under the terms of this Agreement because of, acts of God, fire, war, 
terrorism, floods, strikes, electrical outages, equipment or transmission failure, or other causes reasonably beyond its control. This Agreement and any joint instructions from 
the Parties may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument or 
instruction, as applicable. All signatures of the parties to this Agreement may be transmitted by facsimile or as a PDF attached to an email, and such facsimile or PDF will, for 
all purposes, be deemed to be the original signature of such party whose signature it reproduces, and will be binding upon such party. If any provision of this Agreement is 
determined to be prohibited or unenforceable by reason of any applicable law of a jurisdiction, then such provision shall, as to such jurisdiction, be ineffective to the extent of 
such prohibition or unenforceability without invalidating the remaining provisions thereof, and any such prohibition or unenforceability in such jurisdiction shall not invalidate 
or render unenforceable such provisions in any other jurisdiction. The Parties each (individually and only with respect to itself) represent, warrant and covenant that (i) each 
document, notice, instruction or request provided by such Party to Escrow Agent shall comply with applicable laws and regulations, (ii) such Party has full power and authority 
to enter into, execute and deliver this Agreement and to perform all of the duties and obligations to be performed by it hereunder; and (iii) the person(s) executing this 
Agreement on such Party’s behalf and certifying Authorized Representatives in the applicable Schedule 1 have been duly and properly authorized to do so, and each Authorized 
Representative of such Party has been duly and properly authorized to take the actions specified for such person in the applicable Schedule 1. The Escrow Agent hereby 
represents and warrants that (i) it has full power and authority to enter into, execute and deliver this Agreement and to perform all of the duties and obligations to be performed 
by it hereunder and (ii) this Agreement has been duly executed and delivered by it and is a legal, valid and binding obligation of the Escrow Agent, enforceable against the 
Escrow Agent in accordance with its terms. Except 
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as expressly provided in Section 7 above, nothing in this Agreement, whether express or implied, shall be construed to give to any person or entity other than Escrow Agent and 
the Parties any legal or equitable right, remedy, interest or claim under or in respect of the Fund or this Agreement.

(b) Information. The Parties authorize the Escrow Agent to disclose information with respect to this Agreement and the account(s) established hereunder, the 
Parties, or any transaction hereunder if such disclosure is: (i) necessary, in the Escrow Agent’s opinion, for the purpose of allowing the Escrow Agent to perform its duties and 
to exercise its powers and rights hereunder or for operational or risk management purposes or compliance with legal, tax and regulatory requirements, including, without 
limitation, FATCA; (ii) to a proposed assignee of the rights of Escrow Agent; (iii) to a branch, affiliate, subsidiary, employee or agent of the Escrow Agent or to their auditors, 
regulators or legal advisers or to any competent court; (iv) to the auditors of any of the Parties; or (v) permitted or required by applicable law, regardless of whether the 
disclosure is made in the country in which each Party resides, in which the Fund is maintained, or in which the transaction is conducted. The Parties agree that such disclosures 
by the Escrow Agent and its affiliates may be transmitted across national boundaries and through networks, including those owned by third parties. 

(c) Specific Performance. Solely between the Parties, except as expressly provided in this Agreement, either Party  will be entitled to enforce its rights under this 
Agreement specifically (without posting a bond or other security), to recover damages by reason of any breach of any provision of this Agreement, and to exercise all other 
rights granted by applicable law. Except as expressly provided in this Agreement, all such rights and remedies will be cumulative and non-exclusive, and may be exercised 
singularly or concurrently. The Parties acknowledge that any breach of this Agreement may cause substantial irreparable harm to the other Parties hereto. Therefore, this 
Agreement may be enforced in equity by specific performance, temporary restraining order and/or injunction. The rights to such equitable remedies will be in addition to all 
other rights or remedies that a Party may have under this Agreement or under applicable law.  Notwithstanding the foregoing, this provision is not meant to limit  or effect in 
any way, the Escrow Agent’s rights or responsibilities under this Agreement.

 [Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date set forth above. 

 

PURCHASER:       

          
Sunshine Acquisition Sub Corp., a Delaware corporation 
 

By:        

Name: John Lai     

Title: President      

 

SELLER:  

Clean Streak Ventures Holdco, LLC, a Delaware limited liability company
 
 
By:        

Name: []      

Title: [] 
  

 

ESCROW AGENT:

JPMORGAN CHASE BANK, NA

 

By:      

Name: Christopher Palermo

Title: Vice President
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EXHIBIT A-1

FORM OF ESCROW RELEASE NOTICE – JOINT INSTRUCTIONS 

JPMorgan Chase Bank, NA, Escrow Services
4 New York Plaza
575 Washington Blvd, Floor 18
Jersey City, NJ 07310
Attention:  [__]
Fax No.:     [__]
Email Address: [__]

 
Date: [________]

Re: Escrow Agreement, dated [__________], 2021
Escrow Account no. [●]

Dear Sir/Madam:

We refer to an Escrow Agreement, dated [      ], 2021, among Clean Streak Ventures Holdco, LLC, Sunshine Acquisition Sub Corp., and JPMorgan Chase Bank, NA, as Escrow 
Agent (the “Escrow Agreement”). 

Capitalized terms in this letter that are not otherwise defined shall have the same meaning given to them in the Escrow Agreement.

Sunshine Acquisition Sub Corp. and Clean Streak Ventures Holdco, LLC instruct[s] the Escrow Agent to release the [Fund], or the portion specified below, to the specified 
party as instructed below.

Amount
(In writing)
Beneficiary
City
Country

Bank
Bank address
ABA Number:
Credit A/C Name:
Credit A/C #:
Credit A/C Address:
If Applicable: 
 FFC A/C Name:
 FFC A/C #:
 FFC A/C Address:

FOR AND ON BEHALF OF PURCHASER:

Sunshine Acquisition Sub Corp.
 
By:      
Name: 
Title:
Date: 
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FOR AND ON BEHALF OF SELLER:

Clean Streak Ventures Holdco, LLC
 
By:      
Name:
Title:  
Date: 
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EXHIBITA-2

 
FORM OF INDEMNIFICATION CLAIM NOTICE

 
 
 
[Date]
 
JPMorgan Chase Bank, N.A.
Escrow Services
[Address]
[Fax Number]
Attention:  [_______]
 
[Name and Address of Other Party]
 
Dear Sir/Madam:
 
This notice is being delivered pursuant to Section ___ of the [Escrow Agreement, dated ______________, by and among 
__________________________ (the “Escrow Agreement”).  Capitalized terms in this letter that are not otherwise defined shall have their 
meanings set forth in the Escrow Agreement.
 
[Party] hereby gives notice pursuant to Section _____________of the Escrow Agreement, of a claim for indemnification made under 
[underlying agreement].  The amount of the claim is $______________.
 
The summary for the basis of such claim is as follows:
 
   [Insert details]
 
[Party] hereby certifies to Escrow Agent that this notice was delivered to [other Party].
 
 
 
[NAME OF PARTY]
 
 
By:  ________________________
Name :______________________
Title: _______________________
Date: _______________________
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EXHIBIT A-3

 
 

FORM OF INDEMNIFICATION CLAIM OBJECTION NOTICE
 
[Date]
 
JPMorgan Chase Bank, N.A.
Escrow Services
[Address]
[Fax Number]
 
Attention:  [________]
 
[Name and Address of Other Party]
 
Dear Sir/Madam:
 
This notice is being delivered pursuant to Section ___ of the [Escrow Agreement, dated ______________, by and among 
__________________________ (the “Escrow Agreement”).  Capitalized terms in this letter that are not otherwise defined shall have their 
meanings set forth in the Escrow Agreement.
 
[Party] hereby objects to the claim for indemnification filed by [other Party], as described in the notice delivered by [other Party] to Escrow 
Agent dated ___________________, and requests that the amount of such claim not be disbursed to [other Party].  
 
[Party] hereby certifies to Escrow Agent that this notice was delivered to [other Party].
 
 
 
[NAME OF PARTY]
 
 
By:  ________________________
Name :______________________
Title: _______________________
Date: _______________________
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SCHEDULE 1-A

SUNSHINE ACQUISITION SUB CORP.

DESIGNATION OF AUTHORIZED REPRESENTATIVES

The undersigned, John Lai, being the duly elected, qualified and acting President of Sunshine Acquisition Sub Corp. (“Purchaser”), does hereby certify:
 

1. That each of the following persons is at the date hereof an Authorized Representative, as such term is defined in the Escrow Agreement, dated [__________], 
2021, by and among Purchaser, Clean Streak Ventures Holdco, LLC and JPMorgan Chase Bank, NA, as Escrow Agent (the “Escrow Agreement”), that the signature appearing 
opposite each person’s name is the true and genuine signature of such person, and that each person’s contact information is current and up-to-date at the date hereof. Each of the 
Authorized Representatives is authorized to issue instructions, confirm funds transfer instructions by callback and effect changes in Authorized Representatives, all in 
accordance with the terms of the Escrow Agreement.  Callbacks or emails confirming an instruction shall be made to an Authorized Representative other than the Authorized 
Representative who issued the instruction unless (a) only a single Authorized Representative is designated below, (b) the information set forth below changes and is not updated 
by Purchaser such that only the Authorized Representative who issued the instruction is available to receive a callback or email confirmation, or (c) Purchaser is an individual. 
Purchaser acknowledges that pursuant to this Schedule, Escrow Agent is offering an option for callback or email confirmation to a different Authorized Representative, and if 
Purchaser nevertheless names only a single Authorized Representative or fails to update Authorized Representative information, Purchaser agrees to be bound by any 
instruction, whether or not authorized, confirmed by callback or email confirmation to the issuer of the instruction.

 

NAME SIGNATURE TELEPHONE, CELL NUMBERS, & EMAIL

 

[__________]

 

____________________________

 

_____________________________
(cell)________________________

(email)________________________

 

[__________] 

 

____________________________

 

_____________________________
(cell)________________________

(email)________________________

2. Email confirmation is only permitted to a corporate email address for purposes of this Schedule. Any personal email addresses provided will not be used for email 
confirmation.

 
3. This Schedule may be signed in counterparts and the undersigned certifies that any signature set forth on an attachment to this Schedule is the true and genuine 

signature of an Authorized Representative and that each such Authorized Representative’s contact information is current and up-to-date at the date hereof.

 
4. That pursuant to Purchaser’s governing documents, as amended, the undersigned has the power and authority to execute this Designation on behalf of Purchaser, 

and that the undersigned has so executed this Designation this [___]th day of [__________], 2021.
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5. Notwithstanding the above, if Purchaser is an individual, no signature will be required below.

 

 

 

 

Signature: 

Name: 

Title:

FOR YOUR SECURITY, PLEASE CROSS OUT ALL UNUSED SIGNATURE LINES ON SCHEDULE 1-A

All instructions, including but not limited to funds transfer instructions, whether transmitted by facsimile or set forth in a PDF attached to an email, must include the signature  
(or electronic signature subject to the conditions set forth in the Escrow Agreement) of the Authorized Representative authorizing said funds transfer on behalf of such Party.
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SCHEDULE 1-B

CLEAN STREAK VENTURES HOLDCO, LLC

DESIGNATION OF AUTHORIZED REPRESENTATIVES

The undersigned, [__________], being the duly elected, qualified and acting President of Clean Streak Ventures Holdco, LLC, a Delaware limited liability company 
(“Seller”), does hereby certify:

1. That each of the following persons is at the date hereof an Authorized Representative, as such term is defined in the Escrow Agreement, dated [__________], 
2021, by and among Sunshine Acquisition Sub Corp., a Delaware corporation, Seller and JPMorgan Chase Bank, NA, as Escrow Agent (the “Escrow Agreement”), that the 
signature appearing opposite each person’s name is the true and genuine signature of such person, and that each person’s contact information is current and up-to-date at the 
date hereof. Each of the Authorized Representatives is authorized to issue instructions, confirm funds transfer instructions by callback and effect changes in Authorized 
Representatives, all in accordance with the terms of the Escrow Agreement. Callbacks or emails confirming an instruction shall be made to an Authorized Representative other 
than the Authorized Representative who issued the instruction unless (a) only a single Authorized Representative is designated below, (b) the information set forth below 
changes and is not updated by Company and Seller such that only the Authorized Representative who issued the instruction is available to receive a callback or email 
confirmation, or (c) Seller is an individual.  Seller acknowledges that pursuant to this Schedule, Escrow Agent is offering an option for callback or email confirmation to a 
different Authorized Representative, and if Seller nevertheless names only a single Authorized Representative or fails to update Authorized Representative information, Seller 
agrees to be bound by any instruction, whether or not authorized, confirmed by callback or email confirmation to the issuer of the instruction.

NAME SIGNATURE TELEPHONE, CELL NUMBERS & EMAIL

[__________]

 

____________________________

 

_____________________________
(cell)________________________

(email)________________________

  

[__________]

 

____________________________

 

_____________________________
(cell)________________________

(email)________________________

 

_____________________________

 

____________________________

 

_____________________________
(cell)_________________________

(email)________________________

2. Email confirmation is only permitted to a corporate email address for purposes of this Schedule. Any personal email addresses provided will not be used for email 
confirmation.

 
3. This Schedule may be signed in counterparts and the undersigned certifies that any signature set forth on an attachment to this Schedule is the true and genuine 

signature of an Authorized Representative and that each such Authorized Representative’s contact information is current and up-to-date at the date hereof.
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4. That pursuant to Company's governing documents, as amended, the undersigned has the power and authority to execute this Designation on behalf of Company, 

and that the undersigned has so executed this Designation this [___]th day of December, 2021.

 

 Signature: 

Name: 

Title:

FOR YOUR SECURITY, PLEASE CROSS OUT ALL UNUSED SIGNATURE LINES ON SCHEDULE 1-B

All instructions, including but not limited to funds transfer instructions, whether transmitted by facsimile or set forth in a PDF attached to an email, must include the signature  
(or electronic signature subject to the conditions set forth in the Escrow Agreement) of the Authorized Representative authorizing said funds transfer on behalf of such Party.
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Schedule 2

 

 

 

 

 

Schedule of Fees for Escrow Agent Services

Based upon our current understanding of your proposed transaction, our fee proposal is as follows: 

Account Acceptance Fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . …...$2,500

Encompassing review, negotiation and execution of governing documentation, opening of the account, and completion of all due diligence documentation. Payable upon 
closing.

Annual Administration Fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . WAIVED

The Administration Fee covers our usual and customary ministerial duties, including record keeping, distributions, document compliance and such other duties and 

responsibilities expressly set forth in the governing documents for each transaction. Payable upon closing and annually in advance thereafter, without pro-ration for partial 

years. 

Extraordinary Services and Out-of-Pocket Expenses

Any additional services beyond our standard services as specified above, and all reasonable out-of-pocket expenses including attorney’s or accountant’s fees and expenses will 
be considered extraordinary services for which related costs, transaction charges, and additional fees will be billed at the Escrow Agent’s then standard rate. Disbursements, 
receipts, investments or tax reporting exceeding 25 items per year may be treated as extraordinary services thereby incurring additional charges. The Escrow Agent may impose, 
charge, pass-through and modify fees and/or charges for any account established and services provided by the Escrow Agent, including but not limited to, transaction, 
maintenance, balance-deficiency, and service fees, agency or trade execution fees, and other charges, including those levied by any governmental authority.

Fee Disclosure & Assumptions: Please note that the fees quoted are based on a review of the transaction documents provided and an internal due diligence review. The Escrow 
Agent reserves the right to revise, modify, change and supplement the fees quoted herein if the assumptions underlying the activity in the account, level of balances, market 
volatility or conditions or other factors change from those used to set our fees. Payment of the invoice is due upon receipt

The Escrow Amount shall be continuously invested in a JPMorgan MMDA. MMDAs have rates of interest or compensation that may vary from time to time as determined by 
the Escrow Agent. 

Disclosures and Agreements

Taxes.   The Parties shall duly complete such tax documentation or other procedural formalities necessary for Escrow Agent to complete required tax reporting and for the 
relevant Party to receive interest or other income without withholding or deduction of tax in any jurisdiction. Should any information supplied in such tax documentation 
change, the Parties shall promptly notify Escrow Agent. Escrow Agent shall withhold any taxes it 
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deems appropriate in the absence of proper tax documentation or as required by law, including without limitation, the Foreign Account Tax Compliance Act (“FATCA”), and 
shall remit such taxes to the appropriate authorities.

Know Your Customer.  To assist in the prevention of the funding of terrorism and money laundering activities, applicable law may require financial institutions to obtain, 
verify, and record information that identifies each person who opens an account.  What this means for the Parties:  when the Parties open an account, Escrow Agent may ask for 
each Party’s name, address, date of birth (for natural persons), and/or other information and documents that will allow Escrow Agent to identify such Party.  Escrow Agent may 
also request and obtain certain information from third party vendors regarding any Party.  To fulfill Escrow Agent’s “know your customer” responsibilities and in connection 
with its performance of this Agreement, Escrow Agent may request information and/or documentation from each Party from time to time, including, without limitation, 
regarding such Party’s organization, business and, to the extent applicable, beneficial owner(s) of such Party, including relevant natural or legal persons, and such Party shall 
procure and furnish the same to Escrow Agent in a timely manner.  Any information and/or documentation furnished by any Party is the sole responsibility of such Party and 
Escrow Agent is entitled to rely on the information and/or documentation without making any verification whatsoever (except for the authentication under the security 
procedures, as applicable).  Each Party represents and warrants that all such information and/or documentation is true, correct and not misleading and shall advise Escrow Agent 
promptly of any changes and, except as prohibited by applicable law, such Party agrees to provide complete responses to Escrow Agent’s requests within the timeframes 
specified.  If any Party fails to provide or consent to the provision of any information required by this paragraph, Escrow Agent may suspend or discontinue providing any 
service hereunder and resign pursuant to this Agreement.

OFAC Disclosure. Escrow Agent is required to act in accordance with the laws and regulations of various jurisdictions relating to the prevention of money laundering and the 
implementation of sanctions, including but not limited to regulations issued by the U.S. Office of Foreign Assets Control. Escrow Agent is not obligated to execute payment 
orders or effect any other transaction where the beneficiary or other payee is a person or entity with whom the Escrow Agent is prohibited from doing business by any law or 
regulation applicable to Escrow Agent, or in any case where compliance would, in Escrow Agent’s opinion, conflict with applicable law or banking practice or its own policies 
and procedures. Where Escrow Agent does not execute a payment order or effect a transaction for such reasons, Escrow Agent may take any action required by any law or 
regulation applicable to Escrow Agent including, without limitation, freezing or blocking funds. Transaction screening may result in delays in the posting of transactions.

Abandoned Property. Escrow Agent is required to act in accordance with the laws and regulations of various states relating to abandoned property, escheatment or similar law 
and, accordingly, shall be entitled to remit dormant funds to any state as abandoned property in accordance with such laws and regulations. Without limitation of the foregoing, 
notwithstanding any instruction to the contrary, Escrow Agent shall not be liable to any Party for any amount disbursed from an account maintained under this Agreement to a 
governmental entity or public official in compliance with any applicable abandoned property, escheatment or similar law.

THE FOLLOWING DISCLOSURES ARE REQUIRED TO BE PROVIDED UNDER APPLICABLE U.S. REGULATIONS, INCLUDING, BUT NOT LIMITED 
TO, FEDERAL RESERVE REGULATION D. WHERE SPECIFIC INVESTMENTS ARE NOTED BELOW, THE DISCLOSURES APPLY ONLY TO THOSE 
INVESTMENTS AND NOT TO ANY OTHER INVESTMENT. 

 
Acknowledgment of Compensation and Multiple Roles.  Escrow Agent is authorized to act under this Agreement notwithstanding that Escrow Agent or any of its 
subsidiaries or affiliates (such subsidiaries and affiliates hereafter individually called an “Affiliate” and collectively called “Affiliates”) may (A) receive fees or derive earnings 
(float) as a result of providing an investment product or account on the books of Escrow Agent pursuant to this Agreement or for providing services or referrals with respect to 
investment products, or (B) (i) act in the same transaction in multiple capacities, (ii) engage in other transactions or relationships with the same entities to which Escrow Agent 
may be providing escrow or other services under this Agreement, (iii) refer clients to an Affiliate for services or (iv) enter into agreements with clients or third parties for 
referrals of escrow or related transactions to Escrow Agent.  
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JPMorgan Chase Bank, N.A. may earn compensation from any of these activities in addition to the fees charged for services under this Agreement.
 
FDIC Disclosure.  In the event Escrow Agent becomes insolvent or enters into receivership, Escrow Agent may provide to the Federal Deposit Insurance Corporation (“FDIC”) 
account balance information for any account governed by this Agreement, as reflected on Escrow Agent’s end-of-day ledger balance, and the customer name and tax 
identification number associated with such accounts for the purposes of determining the appropriate deposit insurance coverage.  Funds held in such accounts will be insured by 
the FDIC under its applicable rules and limits.
 
 
THE FOLLOWING DISCLOSURES ARE REQUIRED TO BE PROVIDED UNDER APPLICABLE U.S. REGULATIONS, INCLUDING, BUT NOT LIMITED 
TO, FEDERAL RESERVE REGULATION D.  WHERE SPECIFIC INVESTMENTS ARE NOTED BELOW, THE DISCLOSURES APPLY ONLY TO THOSE 
INVESTMENTS AND NOT TO ANY OTHER INVESTMENT.  
 
 
Demand Deposit Account Disclosure. Escrow Agent is authorized, for regulatory reporting and internal accounting purposes, to divide an escrow demand deposit account 
maintained in the U.S. in which the Fund is held into a non-interest bearing demand deposit internal account and a non-interest bearing savings internal account, and to transfer 
funds on a daily basis between these internal accounts on Escrow Agent’s general ledger in accordance with U.S. law at no cost to the Parties. Escrow Agent will record the 
internal accounts and any transfers between them on Escrow Agent’s books and records only. The internal accounts and any transfers between them will not affect the Fund, any 
investment or disposition of the Fund, use of the escrow demand deposit account or any other activities under this Agreement, except as described herein. Escrow Agent will 
establish a target balance for the demand deposit internal account, which may change at any time. To the extent funds in the demand deposit internal account exceed the target 
balance, the excess will be transferred to the savings internal account, unless the maximum number of transfers from the savings internal account for that calendar month or 
statement cycle has already occurred. If withdrawals from the demand deposit internal account exceeds the available balance in the demand deposit internal account, funds from 
the savings internal account will be transferred to the demand deposit internal account up to the entire balance of available funds in the savings internal account to cover the 
shortfall and to replenish any target balance that Escrow Agent has established for the demand deposit internal account. If a sixth transfer is needed during a calendar month or 
statement cycle, it will be for the entire balance in the savings internal account, and such funds will remain in the demand deposit internal account for the remainder of the 
calendar month or statement cycle.

MMDA Disclosure and Agreement. If MMDA is the investment for the Escrow Amount as set forth above or anytime in the future, you acknowledge and agree that U.S. law 
limits the number of pre-authorized or automatic transfers or withdrawals or telephonic/electronic instructions that can be made from an MMDA to a total of six (6) per calendar 
month or statement cycle or similar period. Escrow Agent is required by U.S. law to reserve the right to require at least seven (7) days’ notice prior to a withdrawal from a 
money market deposit account.

Unlawful Internet Gambling. The use of any account to conduct transactions (including, without limitation, the acceptance or receipt of funds through an electronic funds 
transfer, or by check, draft or similar instrument, or the proceeds of any of the foregoing) that are related, directly or indirectly, to unlawful Internet gambling is strictly 
prohibited. 

Recordings.  Each Party and Escrow Agent consent to the other party or parties making and retaining recordings of telephone conversations between any Party or Parties on 
one hand and Escrow Agent on the other hand in connection with Escrow Agent’s security procedures.
 
Use of Electronic Records and Signatures.  As used in this Agreement, the terms “writing” and “written” include electronic records, and the terms “execute”, “signed” and 
“signature” include the use of electronic signatures.  Notwithstanding any other provision of this Agreement or the attached Exhibit and Schedules, any electronic signature that 
is presented as the signature of the purported signer, regardless of the appearance or form of such electronic signature, may be deemed genuine by Escrow Agent in Escrow 
Agent’s sole discretion, and such electronic signature shall be of the same legal effect, validity and enforceability as a manually executed, original, 
 

 -3-  
   
 



 
wet-inked signature.  Any electronically signed agreement shall be an “electronic record” established in the ordinary course of business and any copy shall constitute an original 
for all purposes.  The terms “electronic signature” and “electronic record” shall have the meanings ascribed to them in 15 USC § 7006.  This Agreement and any instruction or 
other document furnished hereunder may be transmitted by facsimile or as a PDF file attached to an email.
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RESTRICTIVE COVENANT AGREEMENT

This Restrictive Covenant Agreement (as the same may be amended, restated, modified or supplemented from time to time, this “Agreement”) 
is entered into as of December [ □ ], 2021, by and among Clean Streak Ventures, LLC (the “Company”), Sunshine Acquisition Sub Corp. (the “Buyer”) 
and [ □ ] (the “Restricted Party”). Each of the Company, the Buyer and the Restricted Party are referred to herein individually as a “Party”, and 
collectively, the “Parties”. Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Purchase Agreement (as 
defined below). 

WHEREAS, concurrently with the execution of this Agreement, the Buyer, the Company, MDKMH Partners, Inc., Clean Streak Ventures 
Intermediate Holdco, LLC (the “CSV Seller”), MKH Capital Partners Offshore Fund I, LP  (together with CSV Seller, the “Sellers”) and [ □ ] (as the 
representative of the Sellers) are entering into an Equity Purchase Agreement, dated as of the date hereof (as amended, supplemented, restated or 
otherwise modified from time to time, the “Purchase Agreement”), pursuant to which and subject to the terms thereof, among other things, the Buyer will 
purchase from the Sellers all of the issued and outstanding equity interests of the Company (the “Transaction”);

WHEREAS, the Restricted Party will receive significant economic value and other benefits as a result of the Transaction (the “Restricted Party 
Consideration”);

WHEREAS, the Buyer would not have entered into the Purchase Agreement and would not have agreed to consummate the Transaction 
without concurrently receiving the benefit of the representations, warranties, covenants and agreements of the Restricted Party as set forth in this 
Agreement (including, without limitation, to more effectively protect the value and goodwill of the Company); 

WHEREAS, as an inducement to the Buyer’s willingness to enter into and consummate the Transaction, the Restricted Party agrees to be 
bound by the covenants and agreements set forth in this Agreement; and 

WHEREAS, the Parties hereto agree and acknowledge that the Buyer would be irreparably harmed should the Restricted Party breach this 
Agreement. 

NOW, THEREFORE, for good and valuable consideration and the mutual covenants and agreements contained herein, the receipt and 
sufficiency of which are hereby acknowledged, the Parties hereto, intending to be legally bound, agree as follows:

Acknowledgment.  The Restricted Party acknowledges that the Buyer is entering into the Purchase Agreement and the Transaction in reliance 
on the agreements and covenants contained in this Agreement.  The Restricted Party agrees and acknowledges that it is necessary and desirable that the 
Restricted Party undertake the covenants and agreements as provided in this Agreement to protect the value and goodwill of the Company and the other 
Acquired Companies, and that the Buyer would not have entered into the Purchase Agreement or consummated the Transaction but for such agreements 
and covenants. The Restricted Party also acknowledges that the limitations of time, geography and scope of activity agreed to in this Agreement are 
reasonable because, among other things: (a) the Company and the Buyer and its Affiliates are engaged in a competitive industry, (b) the Restricted Party 
may have had access to the trade secrets and  know-how of the Acquired Companies, including  the  plans and strategy of the Acquired Companies, and 
(c) the Restricted Party believes that this Agreement provides no more protection than is reasonably necessary to protect the Buyer’s legitimate interest 
in the goodwill, trade secrets and confidential information of the Acquired Companies.

Definitions.  For purposes of this Agreement:

[Signature Page to Restrictive Covenant Agreement]
 



 
Capitalized terms used but not defined herein shall have the respective meanings ascribed to them in the Purchase Agreement.

 “Competing Business” means the business of acquiring, developing and/or operating car wash sites.

“Restricted Period” means the period beginning on the Closing Date and ending on the fourth anniversary of the Closing Date; 
provided, however, that in the event that it is judicially determined that the Restricted Party has breached any provision of this Agreement, the Restricted 
Period applicable to each obligation the Restricted Party shall have been determined to have breached shall be automatically extended by a number of 
days equal to the total number of days in the period from the date on which such breach shall have first occurred through the date as of which such 
breach shall have been fully cured.

“Restricted Territory” means the State of Florida.

Non-Competition.  The Restricted Party covenants and agrees that, during the Restricted Period, the Restricted Party shall not[, and shall 
cause its Affiliates not to,] and shall not assist any other Person to, in each case, directly or indirectly: (a) engage or participate[, including as an officer, 
legal representative, employee, agent or counsel,] in any Competing Business in the Restricted Territory;  or (b) be or become a member, equityholder, 
owner, affiliate, co-owner, partner, trustee, promoter, agent, representative, supplier, contractor, consultant, advisor or manager of or to, or otherwise 
acquire or hold any interest in, or participate in or facilitate the financing, operation, management or control of, any Person or business that engages or 
participates in a Competing Business in the Restricted Territory; provided, that, nothing in this Section 3 shall prevent the Restricted Party’s passive 
investment of less than five percent (5%) of the securities of a Person listed on a national securities exchange or traded in the over the counter market that 
is engaged in a Competing Business.

Non-Solicitation of Business Relationships.  The Restricted Party covenants and agrees that, during the Restricted Period, the Restricted Party 
shall not, without the Buyer’s prior written consent, directly or indirectly, encourage, induce, attempt to induce, solicit or attempt to solicit or take any 
other action that is intended to induce or encourage any Person that is a customer, supplier or vendor of any Acquired Company to enter into any 
Competing Business with the Restricted Party, nor attempt to convince such Persons to terminate or modify in an adverse manner, their business 
relationship with the Acquired Companies.

Non-Solicitation of Employees.  The Restricted Party covenants and agrees that, during the Restricted Period, the Restricted Party shall not[, 
and shall cause its Affiliates not to], directly or indirectly, encourage, induce, attempt to induce, recruit, solicit or attempt to solicit or take any other 
action that is intended to induce or encourage any employee of the Acquired Companies (each, a “Business Associate”) from leaving his or her 
employment with any Acquired Company, without the prior written consent of the Buyer; provided that the foregoing shall not prohibit the Restricted 
Party from making a general offer of employment to the public or any such action by search firms, employment agencies or other similar entities in each 
case that is not targeted or focused on the Business Associates.

Non-Disparagement.  The Restricted Party will not, at any time during or after the Restricted Period, directly or indirectly, publicly disparage 
in any way, or make negative comments of any sort, about the Acquired Companies or their respective employees, customers, vendors or suppliers, 
whether orally or in writing.  Notwithstanding the foregoing, nothing in this Section 6 shall preclude the Restricted Party from making truthful and 
accurate statements or disclosures that are required by Law or legal process.

Representations and Warranties.  The Restricted Party represents and warrants that: (a) the Restricted Party has full power and authority to 
execute and deliver, and to perform all of the Restricted 
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Party’s obligations under, this Agreement and (b) neither the execution and delivery nor the performance of this Agreement will result directly or 
indirectly in a violation or breach of any agreement or obligation by which the Restricted Party is or may be bound, the violation of which would 
materially impair the Restricted Party’s ability to perform the Restricted Party’s obligations under this Agreement.

Assignment.  The Restricted Party shall not assign any of the Restricted Party’s rights under this Agreement, in whole or in part, to any Person, 
without first obtaining the prior written consent of the Buyer.  The Buyer may assign any of its rights under this Agreement, in whole or in part, to any 
Affiliate of the Buyer without the consent of the Restricted Party.  The provisions of this Agreement shall be binding upon and shall inure to the benefit 
of the Buyer and its successors and assigns.

Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties hereto and their respective permitted assigns and nothing 
herein expressed or implied shall give or be construed to give to any Person, other than the Parties hereto and such permitted assigns, any legal or 
equitable rights hereunder.

Notices.  All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be deemed to have been 
given (a) when delivered in person (with written confirmation of receipt), (b) when delivered by overnight delivery service from a national carrier 
(receipt requested), (c) on the third day after the dated mailed by registered or certified mail (postage prepaid, return receipt requested), or (d) on the date 
sent by email (with confirmation of transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal 
business hours of the recipient, to the respective Parties as follows:

If to the Restricted Party to:

the address set forth on the signature page hereto

If to the Company prior to the Closing, to:

c/o MKH Capital Partners
2655 S Le Jeune Road
Suite 910
Miami, Florida 33134
Attention: [__________]

  Email:  [     ]
 

with a copy (which shall not constitute notice) to:
Holland & Knight LLP
701 Brickell Avenue, Suite 3300
Miami, Florida 33131
Attention:  [     ]
Email:  [     ]
 
If to the Buyer or following the Closing, the Company, to:
 
General Counsel
222 E. 5th Street
Tucson, Arizona 85705
Attention:  [     ]
Email:  [     ]
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with a copy (which shall not constitute notice) to:

Latham & Watkins LLP
1271 Avenue of the Americas
New York NY 10020
Attention:  [     ]
Email:  [     ]
 

Entire Agreement; Amendments.  This Agreement and the Purchase Agreement contain the entire agreement of the Parties respecting the 
subject matter hereof and supersede all prior agreements among the Parties respecting the subject matter hereof.  Any provision of this Agreement may 
be amended if, and only if, such amendment is in writing and is signed by each Party.

Severability.  The covenants and obligations of the Restricted Party set forth in this Agreement shall be construed as (a) a series of separate 
covenants and (b) independent of any other agreement or arrangement between the Restricted Party, on the one hand, and the Buyer, on the other.  Any 
term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of the 
remaining terms and provisions hereof or the validity or enforceability of the offending term or provision in any other situation or in any other 
jurisdiction.  If the final judgment of a court of competent jurisdiction declares that any term or provision hereof is invalid or unenforceable, the Parties 
hereto agree that the court making such determination shall have the power to limit the term or provision, to delete specific words or phrases, or to 
replace any invalid or unenforceable term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the 
intention of the invalid or unenforceable term or provision, and this Agreement shall be enforceable as so modified.  In the event such court does not 
exercise the power granted to it in the prior sentence, the parties hereto agree to replace such invalid or unenforceable term or provision with a valid and 
enforceable term or provision that will achieve, to the extent possible, the economic, business and other purposes of such invalid or unenforceable term.

Specific Performance.  

(a) The Restricted Party acknowledges that (i) the provisions of Section 3, Section 4, Section 5 and Section 6 are reasonable and 
necessary to protect the legitimate interests of the Buyer and (ii) any violation of Section 3, Section 4, Section 5 or Section 6 will result in irreparable 
injury to the Buyer, the exact amount of which will be difficult to ascertain, and that the remedies at Law for any such violation would not be reasonable 
or adequate compensation to the Buyer for such a violation.  Accordingly, the Restricted Party agrees that if the Restricted Party violates the provisions 
of Section 3, Section 4, Section 5 or Section 6, in addition to any other remedy which may be available at Law or in equity, the Buyer shall be entitled to 
specific performance and injunctive relief, without posting bond or other security, and without the necessity of proving actual damages.

(b) The rights and remedies of the Buyer under this Agreement are not exclusive of or limited by any other rights or remedies that it 
may have, whether at Law, in equity, by contract or otherwise, all of which shall be cumulative (and not alternative).  Without limiting the generality of 
the foregoing, the rights and remedies of the Buyer under this Agreement, and the obligations and liabilities of the Restricted Party under this Agreement, 
are in addition to their respective rights, remedies, obligations and liabilities under the law of unfair competition, under laws relating to misappropriation 
of trade secrets, under other Laws and under all applicable rules and regulations.  
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(c) Nothing in this Agreement shall limit any of the rights or remedies of the Buyer under the Purchase Agreement or any other 

agreement, and nothing in the Purchase Agreement shall limit any of the Restricted Party’s obligations, or any of the rights or remedies of the Buyer, 
under this Agreement

Governing Law.  The interpretation and construction of this Agreement and all matters relating hereto (including the validity or enforcement of 
this Agreement), shall be governed by the laws of the State of Florida without regard to any conflicts or choice of laws provisions of the State of Florida 
that would result in the application of the Law of any other jurisdiction.

Waiver of Jury Trial.  EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL 
RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT OR 
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY.

Consent to Jurisdiction.  Subject to Section 15, any suit, action or proceeding arising out of or related to this Agreement or any of the 
transactions contemplated hereby may be brought in the United States District Court for the Middle District of Florida (or, if the United States District 
Court for the Middle District of Florida shall be unavailable, any other court of the State of Florida or, in the case of claims to which the federal courts 
have exclusive subject matter jurisdiction, any federal court of the United States of America sitting in the State of Florida), and each of the Parties 
irrevocably submits to the exclusive jurisdiction of each such court, and waives any objection it may now or hereafter have to personal jurisdiction, 
venue or to convenience of forum, agrees that all claims shall be heard and determined only in any such court, and agrees not to bring any suit, action or 
proceeding arising out of or relating to this Agreement or the transactions contemplated hereby in any other court. Nothing herein contained shall be 
deemed to affect the right of any party to serve process against any other party in any other jurisdiction, in each case, to enforce judgments obtained in 
any suit, action or proceeding brought pursuant to this Section 16. 

Captions; Counterparts.  The captions in this Agreement are for convenience only and shall not be considered a part of or affect the 
construction or interpretation of any provision of this Agreement.  This Agreement may be executed in original, .pdf or other electronic counterparts, 
each of which shall be deemed to be an original, but all of which shall constitute one and the same agreement.  The exchange of copies of this Agreement 
and of signature pages by email transmission shall constitute effective execution and delivery of this Agreement as to the Parties and may be used in lieu 
of the original Agreement for all purposes.  Signatures of the Parties transmitted by email shall be deemed to be their original signatures for all purposes.

Further Assurances. The Restricted Party shall execute and/or cause to be delivered to the Buyer such agreements, instruments and other 
documents, and shall take such other actions, as the Buyer may reasonably request at any time for the purpose of carrying out or evidencing any of the 
provisions of this Agreement.

Termination.  This Agreement shall terminate and be of no force or effect upon any termination of the Purchase Agreement in accordance with 
its terms prior to the Closing.  

[Signature pages follow]
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 IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be duly executed by its authorized officer as of the day and year first 
above written.

 

THE BUYER

Sunshine Acquisition Sub Corp.

 
By:  
Name:
Title:

 
 

 

THE COMPANY

Clean Streak Ventures, LLC

 

By:  
Name:
Title:
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RESTRICTED PARTY

 

       
[__]
 
 

 Address: _______________________

  _______________________

  Attn: __________________

  Email: _________________
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Exhibit 10.1

MISTER CAR WASH, INC. 
2021 INCENTIVE AWARD PLAN

 
ARTICLE 1.

PURPOSE

The purpose of the Mister Car Wash, Inc. 2021 Incentive Award Plan (as it may be amended or restated from time to time, the 
“Plan”) is to promote the success and enhance the value of Mister Car Wash, Inc., a Delaware corporation (the “Company”), by linking the 
individual interests of Directors, Employees, and Consultants to those of Company stockholders and by providing such individuals with an 
incentive for outstanding performance to generate superior returns to Company stockholders. The Plan is further intended to provide flexibility 
to the Company in its ability to motivate, attract, and retain the services of Directors, Employees, and Consultants upon whose judgment, 
interest, and special effort the successful conduct of the Company’s operation is largely dependent.

ARTICLE 2.

DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the context clearly indicates 
otherwise. The singular pronoun shall include the plural where the context so indicates.

1.6“Administrator” shall mean the Board or a Committee to the extent that the Board’s powers or authority under the Plan have been 
delegated to such Committee.

2.1“Applicable Accounting Standards” shall mean Generally Accepted Accounting Principles in the United States, International 
Financial Reporting Standards or such other accounting principles or standards as may apply to the Company’s financial statements under 
United States federal securities laws from time to time.

2.2“Applicable Law” shall mean any applicable law, including, without limitation: (a) provisions of the Code, the Securities Act, the 
Exchange Act and any rules or regulations thereunder; (b) corporate, securities, tax or other laws, statutes, rules, requirements or regulations, 
whether federal, state, local or foreign; and (c) rules of any securities exchange or automated quotation system on which the Shares are listed, 
quoted or traded. 

2.3“Automatic Exercise Date” shall mean, with respect to an Option or a Stock Appreciation Right, the last business day of the 
applicable Option Term or Stock Appreciation Right Term that was initially established by the Administrator for such Option or Stock 
Appreciation Right (e.g., the last business day prior to the tenth anniversary of the date of grant of such Option or Stock Appreciation Right if 
the Option or Stock Appreciation Right initially had a ten-year Option Term or Stock Appreciation Right Term, as applicable).
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2.4“Award” shall mean an Option, a Stock Appreciation Right, a Restricted Stock award, a Restricted Stock Unit award, an Other 
Stock or Cash Based Award or a Dividend Equivalent award, which may be awarded or granted under the Plan.

2.5“Award Agreement” shall mean any written notice, agreement, terms and conditions, contract or other instrument or document 
evidencing an Award, including through electronic medium, which shall contain such terms and conditions with respect to an Award as the 
Administrator shall determine consistent with the Plan.

2.6“Board” shall mean the Board of Directors of the Company.

2.7“Change in Control” shall mean and includes each of the following: 

(a)A change in beneficial ownership or control of the Company effected through a transaction or series of transactions (other 
than an offering of Common Stock or other securities to the general public through a registration statement filed with the Securities and 
Exchange Commission) whereby any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the 
Exchange Act) directly or indirectly acquires beneficial ownership (within the meaning of Rules 13d-3 and 13d-5 under the Exchange Act) of 
securities of the Company possessing more than 50% of the total combined voting power of the Company’s securities outstanding immediately 
after such acquisition; provided, however, that the following acquisitions shall not constitute a Change in Control: (i) any acquisition by the 
Company or any of its Subsidiaries; (ii) any acquisition by Leonard Green & Partners, L.P. (“LGP”), any fund or other investment vehicle 
managed by LGP, or any affiliates thereof (including, without limitation, as a result of any transfer of Shares to or from Green Equity Investors 
VI, L.P., Green Equity Investors Side VI, L.P., LGP Associates VI-A, LLC or LGP Associates VI-B LLC); (iii) any acquisition by an 
employee benefit plan maintained by the Company or any of its Subsidiaries, or (iv) any acquisition which complies with Sections 2.8(c)(i), 
2.8(c)(ii) or 2.8(c)(iii); or (v) in respect of an Award held by a particular Holder, any acquisition by the Holder or any group of persons 
including the Holder (or any entity controlled by the Holder or any group of persons including the Holder); 

(b)The Incumbent Directors cease for any reason to constitute a majority of the Board;  

(c)The consummation by the Company (whether directly involving the Company or indirectly involving the Company 
through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business combination, (y) a sale or other disposition of 
all or substantially all of the assets of the Company in any single transaction or series of related transactions or (z) the acquisition of assets or 
stock of another entity, in each case other than a transaction:

(i)which results in the Company’s voting securities outstanding immediately before the transaction continuing to 
represent (either by remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the 
transaction, controls, directly or indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or 
otherwise succeeds to the business of the Company 
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(the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the Successor 
Entity’s outstanding voting securities immediately after the transaction, and

(ii)after which no person or group beneficially owns voting securities representing 50% or more of the combined 
voting power of the Successor Entity; provided, however, that no person or group shall be treated for purposes of this Section 2.8(c)(ii) as 
beneficially owning 50% or more of the combined voting power of the Successor Entity solely as a result of the voting power held in the 
Company prior to the consummation of the transaction; and 

(iii)after which at least a majority of the members of the board of directors (or the analogous governing body) of 
the Successor Entity either (A) were Board members at the time of the Board’s approval of the execution of the initial agreement providing for 
such transaction or (B) became Board members in the ordinary course after execution of the such initial agreement and not as a result of or in 
connection with such transaction; or

(d)The date specified by the Board following approval by the Company’s stockholders of a plan of complete liquidation or 
dissolution of the Company.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award (or any portion of an Award) that 
provides for the deferral of compensation that is subject to Section 409A, to the extent required to avoid the imposition of additional taxes 
under Section 409A, the transaction or event described in subsection (a), (b), (c) or (d) with respect to such Award (or portion thereof) shall 
only constitute a Change in Control for purposes of the payment timing of such Award if such transaction also constitutes a “change in control 
event,” as defined in Treasury Regulation Section 1.409A-3(i)(5).

The Administrator shall have full and final authority, which shall be exercised in its sole discretion, to determine conclusively whether a 
Change in Control has occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any incidental 
matters relating thereto; provided that any exercise of authority in conjunction with a determination of whether a Change in Control is a 
“change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) shall be consistent with such regulation.

2.8“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, together with the regulations and official 
guidance promulgated thereunder, whether issued prior or subsequent to the grant of any Award.

2.9 “Committee” shall mean the Compensation Committee of the Board, or another committee or subcommittee of the Board which 
may be comprised of one or more Directors and/or executive officers of the Company as appointed by the Board, to the extent permitted in 
accordance with Applicable Law. 

2.10“Common Stock” shall mean the common stock of the Company, par value $0.01 per share.

2.11“Company” shall have the meaning set forth in Article 1.
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2.12“Consultant” shall mean any consultant or adviser engaged to provide services to the Company or any parent of the Company or 
Subsidiary who qualifies as a consultant or advisor under the applicable rules of the Securities and Exchange Commission for registration of 
shares on a Form S-8 Registration Statement.

2.13“Director” shall mean a member of the Board, as constituted from time to time.

2.14“Director Limit” shall have the meaning set forth in Section 4.6.

2.15“Disability” shall mean that the Holder is either (a) unable to engage in any substantial gainful activity by reason of any 
medically determinable physical or mental impairment that can be expected to result in death or can be expected to last for a continuous period 
of not less than twelve months, or (b) by reason of any medically determinable physical or mental impairment that can be expected to result in 
death or can be expected to last for a continuous period of not less than twelve months, receiving income replacement benefits for a period of 
not less than three months under an accident and health plan covering employees of the Company. For purposes of the Plan, a Holder shall be 
deemed to have incurred a Disability if the Holder is determined to be totally disabled by the Social Security Administration or in accordance 
with the applicable disability insurance program of the Company’s, provided that the definition of “disability” applied under such disability 
insurance program complies with the requirements of this definition.

2.16“Dividend Equivalent” shall mean a right to receive the equivalent value (in cash or Shares) of dividends paid on Shares, 
awarded under Section 9.2.

2.17“DRO” shall mean a “domestic relations order” as defined by the Code or Title I of the Employee Retirement Income Security 
Act of 1974, as amended from time to time, or the rules thereunder. 

2.18“Effective Date” shall mean the day prior to the Public Trading Date.

2.19“Eligible Individual” shall mean any person who is an Employee, a Consultant or a Non-Employee Director, as determined by 
the Administrator.

2.20“Employee” shall mean any officer or other employee (as determined in accordance with Section 3401(c) of the Code and the 
Treasury Regulations thereunder) of the Company or of any parent of the Company or Subsidiary.

2.21“Equity Restructuring” shall mean a nonreciprocal transaction between the Company and its stockholders, such as a stock 
dividend, stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the number or kind of 
Shares (or other securities of the Company) or the share price of Common Stock (or other securities) and causes a change in the per-share 
value of the Common Stock underlying outstanding Awards.

2.22“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.
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2.23“Exchange Program” shall mean a Program under which (i) outstanding Awards are surrendered or cancelled in exchange for 
Awards of the same type (which may have higher or lower exercise prices and different terms), Awards of a different type, and/or cash, (ii) 
Participants would have the opportunity to transfer any outstanding Awards to a financial institution or other person or entity selected by the 
Administrator, and/or (iii) the exercise price of an outstanding Award is reduced or increased. The Administrator will determine the terms and 
conditions of any Exchange Program in its sole discretion.

2.24 “Expiration Date” shall have the meaning given to such term in Section 12.1(c).

2.25“Fair Market Value” shall mean, as of any given date, the value of a Share determined as follows:

(a)If the Common Stock is (i) listed on any established securities exchange (such as the New York Stock Exchange, the 
Nasdaq Capital Market, the Nasdaq Global Market and the Nasdaq Global Select Market), (ii) listed on any national market system or (iii) 
quoted or traded on any automated quotation system, its Fair Market Value shall be the closing sales price for a Share as quoted on such 
exchange or system for such date; provided that, the Administrator, in its discretion, may determine that the Fair Market Value shall be the 
closing sales price for a Share on any of the last preceding date for which such quotation exists, the next succeeding trading day, or an average 
of trading days, as reported in The Wall Street Journal or such other source as the Administrator deems reliable, subject to Applicable Laws;

(b)If the Common Stock is not listed on an established securities exchange, national market system or automated quotation 
system, but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value shall be the mean of the high bid 
and low asked prices for such date or, if there are no high bid and low asked prices for a Share on such date, the high bid and low asked prices 
for a Share on the last preceding date for which such information exists, as reported in The Wall Street Journal or such other source as the 
Administrator deems reliable; or

(c)If the Common Stock is neither listed on an established securities exchange, national market system or automated 
quotation system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established by the Administrator in its 
discretion.

Notwithstanding the foregoing, with respect to any Award granted on the pricing date of the Company’s initial public offering, the 
Fair Market Value shall mean the initial public offering price of a Share as set forth in the Company’s final prospectus relating to its initial 
public offering filed with the Securities and Exchange Commission.

2.26 “Greater Than 10% Stockholder” shall mean an individual then owning (within the meaning of Section 424(d) of the Code) 
more than 10% of the total combined voting power of all classes of stock of the Company or any subsidiary corporation (as defined in Section 
424(f) of the Code) or parent corporation thereof (as defined in Section 424(e) of the Code).

2.27“Holder” shall mean a person who has been granted an Award.
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2.28“Incentive Stock Option” shall mean an Option that is intended to qualify as an incentive stock option and conforms to the 
applicable provisions of Section 422 of the Code.

2.29“Incumbent Directors” shall mean for any period of 12 consecutive months, individuals who, at the beginning of such period, 
constitute the Board together with any new Director(s) (other than a Director designated by a person who shall have entered into an agreement 
with the Company to effect a transaction described in Section 2.8(a) or 2.8(c)) whose election or nomination for election to the Board was 
approved by a vote of at least a majority (either by a specific vote or by approval of the proxy statement of the Company in which such person 
is named as a nominee for Director without objection to such nomination) of the Directors then still in office who either were Directors at the 
beginning of the 12-month period or whose election or nomination for election was previously so approved. No individual initially elected or 
nominated as a director of the Company as a result of an actual or threatened election contest with respect to Directors or as a result of any 
other actual or threatened solicitation of proxies by or on behalf of any person other than the Board shall be an Incumbent Director.

2.30“Non-Employee Director” shall mean a Director of the Company who is not an Employee.

2.31“Non-Employee Director Compensation Policy” shall have the meaning set forth in Section 4.6.

2.32“Non-Qualified Stock Option” shall mean an Option that is not an Incentive Stock Option or which is designated as an Incentive 
Stock Option but does not meet the applicable requirements of Section 422 of the Code.

2.33“Option” shall mean a right to purchase Shares at a specified exercise price, granted under Article 5. An Option shall be either a 
Non-Qualified Stock Option or an Incentive Stock Option; provided, however, that Options granted to Non-Employee Directors and 
Consultants shall only be Non-Qualified Stock Options.

2.34“Option Term” shall have the meaning set forth in Section 5.4.

2.35“Organizational Documents” shall mean, collectively, (a) the Company’s articles of incorporation, certificate of incorporation, 
bylaws or other similar organizational documents relating to the creation and governance of the Company, and (b) the Committee’s charter or 
other similar organizational documentation relating to the creation and governance of the Committee. 

2.36“Other Stock or Cash Based Award” shall mean a cash payment, cash bonus award, stock payment, stock bonus award, 
performance award or incentive award that is paid in cash, Shares or a combination of both, awarded under Section 9.1, which may include, 
without limitation, deferred stock, deferred stock units, performance awards, retainers, committee fees, and meeting-based fees.

2.37“Permitted Transferee” shall mean, with respect to a Holder, any “family member” of the Holder, as defined in the General 
Instructions to Form S-8 Registration Statement under the Securities Act (or any successor form thereto), or any other transferee specifically 
approved by the Administrator after taking into account Applicable Law.
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2.38“Performance Criteria” shall mean the criteria (and adjustments) that the Administrator selects for an Award for purposes of 
establishing the Performance Goal or Performance Goals for a Performance Period. The Performance Criteria that may be used to establish 
Performance Goals include, but are not limited to, the following: (i) net earnings or losses (either before or after one or more of the following: 
(A) interest, (B) taxes, (C) depreciation, (D) amortization and (E) non-cash equity-based compensation expense); (ii) gross or net sales or 
revenue or sales or revenue growth; (iii) net income (either before or after taxes); (iv) adjusted net income; (v) operating earnings or profit 
(either before or after taxes); (vi) cash flow (including, but not limited to, operating cash flow and free cash flow); (vii) return on assets; (viii) 
return on capital (or invested capital) and cost of capital; (ix) return on stockholders’ equity; (x) total stockholder return; (xi) return on sales; 
(xii) gross or net profit or operating margin; (xiii) costs, reductions in costs and cost control measures; (xiv) expenses; (xv) working capital; 
(xvi) earnings or loss per share; (xvii) adjusted earnings or loss per share; (xviii) price per share or dividends per share (or appreciation in 
and/or maintenance of such price or dividends); (xix) regulatory achievements or compliance (including, without limitation, regulatory body 
approval for commercialization of a product); (xx) implementation or completion of critical projects; (xxi) market share; (xxii) economic value; 
and (xxiii) individual employee performance, any of which may be measured either in absolute terms or as compared to any incremental 
increase or decrease or as compared to results of a peer group or other employees or to market performance indicators or indices.

2.39“Performance Goals” shall mean, for a Performance Period, one or more goals established in writing by the Administrator for the 
Performance Period based upon one or more Performance Criteria. Depending on the Performance Criteria used to establish such Performance 
Goals, the Performance Goals may be expressed in terms of overall Company performance or the performance of a Subsidiary, division, 
business unit, or an individual. The achievement of each Performance Goal shall be determined with reference to Applicable Accounting 
Standards or other methodology as determined appropriate by the Administrator.

2.40“Performance Period” shall mean one or more periods of time, which may be of varying and overlapping durations, as the 
Administrator may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a 
Holder’s right to, vesting of, and/or the payment in respect of, an Award.

2.41 “Plan” shall have the meaning set forth in Article 1.

2.42“Prior Plans” shall mean, collectively, the following plans of the Company: the 2014 Stock Option Plan of Hotshine Holdings, 
Inc. and any other prior equity incentive plans of the Company or its predecessor, in each case, as such plan may be amended from time to 
time.

2.43“Program” shall mean any program adopted by the Administrator pursuant to the Plan containing the terms and conditions 
intended to govern a specified type of Award granted under the Plan and pursuant to which such type of Award may be granted under the Plan.

2.44“Public Trading Date” shall mean the first date upon which Common Stock is listed (or approved for listing) upon notice of 
issuance on any securities exchange or designated (or 
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approved for designation) upon notice of issuance as a national market security on an interdealer quotation system.

2.45“Restricted Stock” shall mean Common Stock awarded under Article 7 that is subject to certain restrictions and may be subject to 
risk of forfeiture or repurchase.

2.46“Restricted Stock Units” shall mean the right to receive Shares awarded under Article 8.

2.47“SAR Term” shall have the meaning set forth in Section 5.4.

2.48 “Section 409A” shall mean Section 409A of the Code and the Department of Treasury regulations and other interpretive 
guidance issued thereunder, including, without limitation, any such regulations or other guidance that may be issued after the Effective Date. 

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

2.50“Shares” shall mean shares of Common Stock.

2.51“Stock Appreciation Right” shall mean an Award entitling the Holder (or other person entitled to exercise pursuant to the Plan) to 
exercise all or a specified portion thereof (to the extent then exercisable pursuant to its terms) and to receive from the Company an amount 
determined by multiplying (i) the difference obtained by subtracting (x) the exercise price per share of such Award from (y) the Fair Market 
Value on the date of exercise of such Award by (ii) the number of Shares with respect to which such Award shall have been exercised, subject 
to any limitations the Administrator may impose. 

2.52 “Subsidiary” shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities 
beginning with the Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at the time of the 
determination, securities or interests representing at least fifty percent (50%) of the total combined voting power of all classes of securities or 
interests in one of the other entities in such chain.

2.53“Substitute Award” shall mean an Award granted under the Plan in connection with a corporate transaction, such as a merger, 
combination, consolidation or acquisition of property or stock, in any case, upon the assumption of, or in substitution for, outstanding equity 
awards previously granted by a company or other entity; provided, however, that in no event shall the term “Substitute Award” be construed to 
refer to an award made in connection with the cancellation and repricing of an Option or Stock Appreciation Right.

2.54“Termination of Service” shall mean the date the Holder ceases to be an Eligible Individual. The Administrator, in its sole 
discretion, shall determine the effect of all matters and questions relating to any Termination of Service, including, without limitation, whether 
a Termination of Service has occurred, whether a Termination of Service resulted from a discharge for cause and all questions of whether 
particular leaves of absence constitute a Termination of Service; provided, however, that, with respect to Incentive Stock Options, unless the 
Administrator otherwise provides in the terms of any Program, Award Agreement or otherwise, or as otherwise required by Applicable Law, a 
leave of absence, change in status from an employee to an 
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independent contractor or other change in the employee-employer relationship shall constitute a Termination of Service only if, and to the 
extent that, such leave of absence, change in status or other change interrupts employment for the purposes of Section 422(a)(2) of the Code 
and the then-applicable regulations and revenue rulings under said Section. For purposes of the Plan, a Holder’s employee-employer 
relationship or consultancy relations shall be deemed to be terminated in the event that the Subsidiary employing or contracting with such 
Holder ceases to remain an Subsidiary following any merger, sale of stock or other corporate transaction or event (including, without limitation, 
a spin-off).

ARTICLE 3.

SHARES SUBJECT TO THE PLAN

1.6Number of Shares.

(a)Subject to Sections 3.1(b) and 12.2, Awards may be made under the Plan covering an aggregate number of Shares equal 
to the sum of: (i) 29,543,569 and (ii) any Shares which as of the Effective Date are available for issuance under any of the Prior Plans, or are 
subject to awards under the Prior Plans which are forfeited or lapse unexercised and which following the Effective Date are not issued under 
the Prior Plans; provided, however, no more than 50,000,000 Shares may be issued upon the exercise of Incentive Stock Options. Any Shares 
distributed pursuant to an Award may consist, in whole or in part, of authorized and unissued Common Stock, treasury Common Stock or 
Common Stock purchased on the open market.

(b)If any Shares subject to an Award are forfeited or expire, are converted to shares of another person in connection with a 
recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination, exchange of shares or other similar event, are 
surrendered pursuant to an Exchange Program, or such Award is settled for cash (in whole or in part) (including Shares repurchased by the 
Company under Section 7.4 at the same price paid by the Holder), or any Shares subject to an award under the Prior Plans are surrendered 
pursuant to an Exchange Program, the Shares subject to such Award shall, to the extent of such forfeiture, expiration or cash settlement, again 
be available for future grants of Awards under the Plan. Notwithstanding anything to the contrary contained herein, the following Shares shall 
be added to the Shares authorized for grant under Section 3.1(a) and shall again be available for future grants of Awards: (i) Shares tendered by 
a Holder or withheld by the Company in payment of the exercise price of an Option; (ii) Shares tendered by the Holder or withheld by the 
Company to satisfy any tax withholding obligation with respect to an Award; (iii) Shares subject to a Stock Appreciation Right or other stock-
settled Award  (including Awards that may be settled in cash or stock) that are not issued in connection with the settlement or exercise, as 
applicable, of the Stock Appreciation Right or other stock-settled Award; and (iv) Shares purchased on the open market by the Company with 
the cash proceeds received from the exercise of Options. Any Shares repurchased by the Company under Section 7.4 at the same price paid by 
the Holder so that such Shares are returned to the Company shall again be available for Awards. The payment of Dividend Equivalents in cash 
in conjunction with any outstanding Awards shall not be counted against the Shares available for issuance under the Plan. Notwithstanding the 
provisions of this Section 3.1(b), no Shares may again be optioned, granted or awarded if such action would cause an Incentive Stock Option to 
fail to qualify as an incentive stock option under Section 422 of the Code. 
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Furthermore, notwithstanding the provisions of this Section 3.1(b), after the tenth anniversary of the earlier of (a) the date on which the Plan 
was adopted by the Board and (b) the date the Plan was approved by the Company’s stockholders, no Shares shall again be available for future 
grants of Awards under the Plan pursuant to this Section 3.1(b) to the extent that such return of shares of Common Stock would at such time 
cause the Plan to constitute a “formula plan” or constitute a “material revision” of the Plan subject to shareholder approval under then-
applicable rules of the NYSE (or any other applicable exchange or quotation system).

(c)Substitute Awards may be granted on such terms as the Administrator deems appropriate, notwithstanding limitations on 
Awards in the Plan. Substitute Awards shall not reduce the Shares authorized for grant under the Plan, except as may be required by reason of 
Section 422 of the Code, and Shares subject to such Substitute Awards shall not be added to the Shares available for Awards under the Plan as 
provided in Section 3.1(b) above. Additionally, in the event that a company acquired by the Company or any Subsidiary or with which the 
Company or any Subsidiary combines has shares available under a pre-existing plan approved by its stockholders and not adopted in 
contemplation of such acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to 
the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to 
determine the consideration payable to the holders of common stock of the entities party to such acquisition or combination) may, subject to 
Applicable Law, be used for Awards under the Plan and shall not reduce the Shares authorized for grant under the Plan (and Shares subject to 
such Awards shall not be added to the Shares available for Awards under the Plan as provided in Section 3.1(b) above); provided that Awards 
using such available Shares shall not be made after the date awards or grants could have been made under the terms of the pre-existing plan, 
absent the acquisition or combination, and shall only be made to individuals who were not employed by or providing services to the Company 
or its Subsidiaries immediately prior to such acquisition or combination.

ARTICLE 4.

GRANTING OF AWARDS

1.6Participation. The Administrator may, from time to time, select from among all Eligible Individuals those to whom an Award shall 
be granted and shall determine the nature and amount of each Award, which shall not be inconsistent with the requirements of the Plan. Except 
for any Non-Employee Director’s right to Awards that may be required pursuant to the Non-Employee Director Compensation Policy as 
described in Section 4.6, no Eligible Individual or other person shall have any right to be granted an Award pursuant to the Plan and neither the 
Company nor the Administrator is obligated to treat Eligible Individuals, Holders or any other persons uniformly. Participation by each Holder 
in the Plan shall be voluntary and nothing in the Plan or any Program shall be construed as mandating that any Eligible Individual or other 
person shall participate in the Plan.

4.1Award Agreement. Each Award shall be evidenced by an Award Agreement that sets forth the terms, conditions and limitations 
for such Award as determined by the Administrator in its sole discretion (consistent with the requirements of the Plan and any applicable 
Program). Award Agreements evidencing Incentive Stock Options shall contain such terms and conditions 
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as may be necessary to meet the applicable provisions of Section 422 of the Code. The Administrator, in its sole discretion, may grant Awards 
to Eligible Individuals that are based on one or more Performance Criteria or achievement of one or more Performance Goals or any such other 
criteria or goals as the Administrator shall establish.

4.2Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the Plan, and any Award granted 
or awarded to any individual who is then subject to Section 16 of the Exchange Act, shall be subject to any additional limitations set forth in 
any applicable exemptive rule under Section 16 of the Exchange Act (including Rule 16b‑3 of the Exchange Act and any amendments thereto) 
that are requirements for the application of such exemptive rule. To the extent permitted by Applicable Law, the Plan and Awards granted or 
awarded hereunder shall be deemed amended to the extent necessary to conform to such applicable exemptive rule.

4.3At-Will Service. Nothing in the Plan or in any Program or Award Agreement hereunder shall confer upon any Holder any right to 
continue in the employ of, or as a Director or Consultant for, the Company or any Subsidiary, or shall interfere with or restrict in any way the 
rights of the Company and any Subsidiary, which rights are hereby expressly reserved, to discharge any Holder at any time for any reason 
whatsoever, with or without cause, and with or without notice, or to terminate or change all other terms and conditions of employment or 
engagement, except to the extent expressly provided otherwise in a written agreement between the Holder and the Company or any Subsidiary. 

4.4Foreign Holders. Notwithstanding any provision of the Plan or applicable Program to the contrary, in order to comply with the 
laws in countries other than the United States in which the Company and its Subsidiaries operate or have Employees, Non-Employee Directors 
or Consultants, or in order to comply with the requirements of any foreign securities exchange or other Applicable Law, the Administrator, in 
its sole discretion, shall have the power and authority to: (a) determine which Subsidiaries shall be covered by the Plan; (b) determine which 
Eligible Individuals outside the United States are eligible to participate in the Plan; (c) modify the terms and conditions of any Award granted 
to Eligible Individuals outside the United States to comply with Applicable Law (including, without limitation, applicable foreign laws or 
listing requirements of any foreign securities exchange); (d) establish subplans and modify exercise procedures and other terms and procedures, 
to the extent such actions may be necessary or advisable; provided, however, that no such subplans and/or modifications shall increase the 
share limitation contained in Section 3.1 or the Director Limit; and (e) take any action, before or after an Award is made, that it deems 
advisable to obtain approval or comply with any necessary local governmental regulatory exemptions or approvals or listing requirements of 
any foreign securities exchange. 

4.5Non-Employee Director Awards. 

(a)Non-Employee Director Compensation Policy. The Administrator, in its sole discretion, may provide that Awards 
granted to Non-Employee Directors shall be granted pursuant to a written nondiscretionary formula established by the Administrator (the 
“Non-Employee Director Compensation Policy”), subject to the limitations of the Plan. The Non-Employee Director Compensation Policy 
shall set forth the type of Award(s) to be granted to Non-Employee Directors, the number of Shares to be subject to Non-Employee Director 
Awards, the conditions 
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on which such Awards shall be granted, become exercisable and/or payable and expire, and such other terms and conditions as the 
Administrator shall determine in its sole discretion. The Non-Employee Director Compensation Policy may be modified by the Administrator 
from time to time in its sole discretion and pursuant to the exercise of its business judgment, taking into account such factors, circumstances 
and considerations as it shall deem relevant from time to time.  

(b)Director Limit. Notwithstanding any provision to the contrary in the Plan or in the Non-Employee Director 
Compensation Policy, the sum of the grant date fair value of equity-based Awards and the amount of any cash-based Awards or other fees 
granted to a Non-Employee Director during any calendar year shall not exceed $750,000, provided that such limit shall be increased to 
$1,000,000 with respect to a Non-Employee Director serving as Lead Independent Director or Chairperson of the Board or a Non-Employee 
Director with respect to his or her first year as a Director (the “Director Limit”). The Administrator may make exceptions to the Director Limit 
for individual Non-Employee Directors in extraordinary circumstances, as the Administrator may determine in its discretion, provided that the 
Non-Employee Director receiving such additional compensation may not participate in the decision to award such compensation or in other 
contemporaneous compensation decisions involving Non-Employee Directors.

ARTICLE 5. 

GRANTING OF OPTIONS AND STOCK APPRECIATION RIGHTS

1.6Granting of Options and Stock Appreciation Rights to Eligible Individuals. The Administrator is authorized to grant Options and 
Stock Appreciation Rights to Eligible Individuals from time to time, in its sole discretion, on such terms and conditions as it may determine, 
which shall not be inconsistent with the Plan, including any limitations in the Plan that apply to Incentive Stock Options. 

1.7Qualification of Incentive Stock Options. The Administrator may grant Options intended to qualify as Incentive Stock Options 
only to employees of the Company, any of the Company’s present or future “parent corporations” or “subsidiary corporations” as defined in 
Sections 424(e) or (f) of the Code, respectively, and any other entities the employees of which are eligible to receive Incentive Stock Options 
under the Code. No person who qualifies as a Greater Than 10% Stockholder may be granted an Incentive Stock Option unless such Incentive 
Stock Option conforms to the applicable provisions of Section 422 of the Code. To the extent that the aggregate fair market value of stock with 
respect to which “incentive stock options” (within the meaning of Section 422 of the Code, but without regard to Section 422(d) of the Code) 
are exercisable for the first time by a Holder during any calendar year under the Plan, and all other plans of the Company and any parent 
corporation or subsidiary corporation thereof (as defined in Section 424(e) and 424(f) of the Code, respectively), exceeds $100,000, the 
Options shall be treated as Non-Qualified Stock Options to the extent required by Section 422 of the Code. The rule set forth in the 
immediately preceding sentence shall be applied by taking Options and other “incentive stock options” into account in the order in which they 
were granted and the fair market value of stock shall be determined as of the time the respective options were granted. Any interpretations and 
rules under the Plan with respect to Incentive Stock Options shall be consistent with the provisions of Section 422 of the Code. Neither the 
Company nor the Administrator shall have any liability to a Holder, or any other person, (a) if an Option (or any part thereof) which is 
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intended to qualify as an Incentive Stock Option fails to qualify as an Incentive Stock Option or (b) for any action or omission by the Company 
or the Administrator that causes an Option not to qualify as an Incentive Stock Option, including, without limitation, the conversion of an 
Incentive Stock Option to a Non-Qualified Stock Option or the grant of an Option intended as an Incentive Stock Option that fails to satisfy the 
requirements under the Code applicable to an Incentive Stock Option.  

1.8Option and Stock Appreciation Right Exercise Price. The exercise price per Share subject to each Option and Stock Appreciation 
Right shall be set by the Administrator, but shall not be less than 100% of the Fair Market Value of a Share on the date the Option or Stock 
Appreciation Right, as applicable, is granted (or, as to Incentive Stock Options, on the date the Option is modified, extended or renewed for 
purposes of Section 424(h) of the Code). In addition, in the case of Incentive Stock Options granted to a Greater Than 10% Stockholder, such 
price shall not be less than 110% of the Fair Market Value of a Share on the date the Option is granted (or the date the Option is modified, 
extended or renewed for purposes of Section 424(h) of the Code). Notwithstanding the foregoing, in the case of an Option or Stock 
Appreciation Right that is a Substitute Award, the exercise price per share of the Shares subject to such Option or Stock Appreciation Right, as 
applicable, may be less than the Fair Market Value per share on the date of grant; provided that the exercise price of any Substitute Award 
shall be determined in accordance with the applicable requirements of Section 424 and 409A of the Code.  

1.9Option and SAR Term. The term of each Option (the “Option Term”) and the term of each Stock Appreciation Right (the “SAR 
Term”) shall be set by the Administrator in its sole discretion; provided, however, that the Option Term or SAR Term, as applicable, shall not 
be more than (a) ten (10) years from the date the Option or Stock Appreciation Right, as applicable, is granted to an Eligible Individual (other 
than a Greater Than 10% Stockholder), or (b) five (5) years from the date an Incentive Stock Option is granted to a Greater Than 10% 
Stockholder. Except as limited by the requirements of Section 409A or Section 422 of the Code and regulations and rulings thereunder or the 
first sentence of this Section 5.4 and without limiting the Company’s rights under Section 10.6, the Administrator may extend the Option Term 
of any outstanding Option or the SAR Term of any outstanding Stock Appreciation Right, and may extend the time period during which vested 
Options or Stock Appreciation Rights may be exercised, in connection with any Termination of Service of the Holder or otherwise, and may 
amend, subject to Section 10.6 and 12.1, any other term or condition of such Option or Stock Appreciation Right relating to such Termination 
of Service of the Holder or otherwise.

1.10Option and SAR Vesting. The period during which the right to exercise, in whole or in part, an Option or Stock Appreciation 
Right vests in the Holder shall be set by the Administrator and set forth in the applicable Award Agreement. Notwithstanding the foregoing 
and unless determined otherwise by the Company, in the event that on the last business day of the term of an Option or Stock Appreciation 
Right (other than an Incentive Stock Option) (a) the exercise of the Option or Stock Appreciation Right is prohibited by Applicable Law, as 
determined by the Company, or (b) Shares may not be purchased or sold by the applicable Participant due to any Company insider trading 
policy (including blackout periods) or a “lock-up” agreement undertaken in connection with an issuance of securities by the Company, the term 
of the Option or Stock Appreciation Right shall be extended until the date that is thirty (30) days after the end of the legal prohibition, black-
out period or lock-up agreement, as determined by the Company; 
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provided, however, in no event shall the extension last beyond the ten year term of the applicable Option or Stock Appreciation Right. Unless 
otherwise determined by the Administrator in the Award Agreement, the applicable Program or by action of the Administrator following the 
grant of the Option or Stock Appreciation Right, (i) no portion of an Option or Stock Appreciation Right which is unexercisable at a Holder’s 
Termination of Service shall thereafter become exercisable and (ii) the portion of an Option or Stock Appreciation Right that is unexercisable 
at a Holder’s Termination of Service shall automatically expire thirty (30) days following such Termination of Service.  In addition, in no event 
shall an Option or Stock Appreciation Right granted to an Employee who is a non-exempt employee for purposes of overtime pay under the 
U.S. Fair Labor Standards Act of 1938 be exercisable earlier than six months after its date of grant.  

1.11Substitution of Stock Appreciation Rights; Early Exercise of Options. The Administrator may provide in the applicable Program 
or Award Agreement evidencing the grant of an Option that the Administrator, in its sole discretion, shall have the right to substitute a Stock 
Appreciation Right for such Option at any time prior to or upon exercise of such Option; provided that such Stock Appreciation Right shall be 
exercisable with respect to the same number of Shares for which such substituted Option would have been exercisable, and shall also have the 
same exercise price, vesting schedule and remaining term as the substituted Option. The Administrator may provide in the terms of an Award 
Agreement that the Holder may exercise an Option in whole or in part prior to the full vesting of the Option in exchange for unvested shares of 
Restricted Stock with respect to any unvested portion of the Option so exercised. Shares of Restricted Stock acquired upon the exercise of any 
unvested portion of an Option shall be subject to such terms and conditions as the Administrator shall determine.

ARTICLE 6.

EXERCISE OF OPTIONS AND STOCK APPRECIATION RIGHTS

6.1Exercise and Payment. An exercisable Option or Stock Appreciation Right may be exercised in whole or in part. However, unless 
the Administrator otherwise determines, an Option or Stock Appreciation Right shall not be exercisable with respect to fractional Shares and 
the Administrator may require that, by the terms of the Option or Stock Appreciation Right, a partial exercise must be with respect to a 
minimum number of Shares. Payment of the amounts payable with respect to Stock Appreciation Rights pursuant to this Article 6 shall be in 
cash, Shares (based on its Fair Market Value as of the date the Stock Appreciation Right is exercised), or a combination of both, as determined 
by the Administrator.

6.2Manner of Exercise. Except as set forth in Section 6.3, all or a portion of an exercisable Option or Stock Appreciation Right shall 
be deemed exercised upon delivery of all of the following to the Secretary of the Company, the stock plan administrator of the Company or 
such other person or entity designated by the Administrator, or his, her or its office, as applicable:

(a)A written notice of exercise in a form the Administrator approves (which may be electronic) complying with the 
applicable rules established by the Administrator. The notice shall be signed or otherwise acknowledge electronically by the Holder or other 
person then entitled to exercise the Option or Stock Appreciation Right or such portion thereof;
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(b)Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to effect 
compliance with Applicable Law. 

(c)In the event that the Option shall be exercised pursuant to Section 10.3 by any person or persons other than the Holder, 
appropriate proof of the right of such person or persons to exercise the Option or Stock Appreciation Right, as determined in the sole discretion 
of the Administrator; and

(d)Full payment of the exercise price and applicable withholding taxes for the Shares with respect to which the Option or 
Stock Appreciation Right, or portion thereof, is exercised, in a manner permitted by the Administrator in accordance with Sections 10.1 and 
10.2.

6.3Expiration of Option Term or SAR Term: Automatic Exercise of In-The-Money Options and Stock Appreciation Rights. Unless 
otherwise provided by the Administrator in an Award Agreement or otherwise or as otherwise directed by an Option or Stock Appreciation 
Rights Holder in writing to the Company, each vested and exercisable Option and Stock Appreciation Right outstanding on the Automatic 
Exercise Date with an exercise price per Share that is less than the Fair Market Value per Share as of such date shall automatically and without 
further action by the Option or Stock Appreciation Rights Holder or the Company be exercised on the Automatic Exercise Date. In the sole 
discretion of the Administrator, payment of the exercise price of any such Option shall be made pursuant to Section 10.1(b) or 10.1(c) and the 
Company or any Subsidiary shall be entitled to deduct or withhold an amount sufficient to satisfy all taxes associated with such exercise in 
accordance with Section 10.2. Unless otherwise determined by the Administrator, this Section 6.3 shall not apply to an Option or Stock 
Appreciation Right if the Holder of such Option or Stock Appreciation Right incurs a Termination of Service on or before the Automatic 
Exercise Date. For the avoidance of doubt, no Option or Stock Appreciation Right with an exercise price per Share that is equal to or greater 
than the Fair Market Value per Share on the Automatic Exercise Date shall be exercised pursuant to this Section 6.3.

6.4Notification Regarding Disposition. The Holder shall give the Company prompt written or electronic notice of any disposition or 
other transfers (other than in connection with a Change in Control) of Shares acquired by exercise of an Incentive Stock Option which occurs 
within (a) two years from the date of granting (including the date the Option is modified, extended or renewed for purposes of Section 424(h) 
of the Code) such Option to such Holder, or (b) one year after the date of transfer of such Shares to such Holder. Such notice shall specify the 
date of such disposition or other transfer and the amount realized, in cash, other property, assumption of indebtedness or other consideration, 
by the Holder in such disposition or other transfer.

ARTICLE 7.

AWARD OF RESTRICTED STOCK

7.1Award of Restricted Stock. The Administrator is authorized to grant Restricted Stock, or the right to purchase Restricted Stock, 
to Eligible Individuals, and shall determine the terms and conditions, including the restrictions applicable to each award of Restricted Stock, 
which terms and conditions shall not be inconsistent with the Plan or any applicable Program, and may impose such conditions on the issuance 
of such Restricted Stock as it deems appropriate. The 
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Administrator shall establish the purchase price, if any, and form of payment for Restricted Stock; provided, however, that if a purchase price 
is charged, such purchase price shall be no less than the par value, if any, of the Shares to be purchased, unless otherwise permitted by 
Applicable Law. In all cases, legal consideration shall be required for each issuance of Restricted Stock to the extent required by Applicable 
Law.

7.2Rights as Stockholders. Subject to Section 7.4, upon issuance of Restricted Stock, the Holder shall have, unless otherwise 
provided by the Administrator, all of the rights of a stockholder with respect to said Shares, subject to the restrictions in the Plan, any 
applicable Program and/or the applicable Award Agreement, including the right to receive all dividends and other distributions paid or made 
with respect to the Shares to the extent such dividends and other distributions have a record date that is on or after the date on which the Holder 
to whom such Restricted Stock are granted becomes the record holder of such Restricted Stock; provided, however, that, in the sole discretion 
of the Administrator, any dividends or distributions with respect to the Shares may be subject to the restrictions set forth in Section 7.3 or as 
otherwise determined by the Administrator.

7.3Restrictions. All shares of Restricted Stock (including any shares received by Holders thereof with respect to shares of 
Restricted Stock as a result of stock dividends, stock splits or any other form of recapitalization) and, unless the Administrator provides 
otherwise, any property (other than cash) transferred to Holders in connection with an extraordinary dividend or distribution shall be subject to 
such restrictions and vesting requirements as the Administrator shall provide in the applicable Program or Award Agreement. 

7.4Repurchase or Forfeiture of Restricted Stock. Except as otherwise determined by the Administrator or as otherwise provided in 
an Award Agreement, if no price was paid by the Holder for the Restricted Stock, upon a Termination of Service during the applicable 
restriction period, the Holder’s rights in unvested Restricted Stock then subject to restrictions shall lapse, and such Restricted Stock shall be 
surrendered to the Company and cancelled without consideration on the date of such Termination of Service. If a price was paid by the Holder 
for the Restricted Stock, upon a Termination of Service during the applicable restriction period, the Company shall have the right to repurchase 
from the Holder the unvested Restricted Stock then subject to restrictions at a cash price per share equal to the price paid by the Holder for 
such Restricted Stock or such other amount as may be specified in the applicable Program or Award Agreement. 

7.5Section 83(b) Election. If a Holder makes an election under Section 83(b) of the Code to be taxed with respect to the Restricted 
Stock as of the date of transfer of the Restricted Stock rather than as of the date or dates upon which the Holder would otherwise be taxable 
under Section 83(a) of the Code, the Holder shall be required to deliver a copy of such election to the Company promptly after filing such 
election with the Internal Revenue Service along with proof of the timely filing thereof with the Internal Revenue Service.
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ARTICLE 8. 

AWARD OF RESTRICTED STOCK UNITS

8.1Grant of Restricted Stock Units. The Administrator is authorized to grant Awards of Restricted Stock Units to any Eligible 
Individual selected by the Administrator in such amounts and subject to such terms and conditions as determined by the Administrator. A 
Holder will have no rights of a stockholder with respect to Shares subject to any Restricted Stock Unit unless and until the Shares are delivered 
in settlement of the Restricted Stock Unit.

8.2Vesting of Restricted Stock Units. At the time of grant, the Administrator shall specify the date or dates on which the Restricted 
Stock Units shall become fully vested and nonforfeitable, and may specify such conditions to vesting as it deems appropriate, including, 
without limitation, vesting based upon the Holder’s duration of service to the Company or any Subsidiary, one or more Performance Goals or 
other specific criteria, in each case on a specified date or dates or over any period or periods, as determined by the Administrator. An Award of 
Restricted Stock Units shall only be eligible to vest while the Holder is an Employee, a Consultant or a Director, as applicable; provided, 
however, that the Administrator, in its sole discretion, may provide (in an Award Agreement or otherwise) that a Restricted Stock Unit award 
may become vested subsequent to a Termination of Service in the event of the occurrence of certain events, including a Change in Control, the 
Holder’s death, retirement or disability or any other specified Termination of Service, subject to Section 11.7.

8.3Maturity and Payment. At the time of grant, the Administrator shall specify the maturity date applicable to each grant of 
Restricted Stock Units, which shall be no earlier than the vesting date or dates of the Award and may be determined at the election of the 
Holder (if permitted by the applicable Award Agreement); provided that, except as otherwise determined by the Administrator, and subject to 
compliance with Section 409A, in no event shall the maturity date relating to each Restricted Stock Unit occur following the later of (a) the 
15th day of the third month following the end of the calendar year in which the applicable portion of the Restricted Stock Unit vests; and (b) the 
15th day of the third month following the end of the Company’s fiscal year in which the applicable portion of the Restricted Stock Unit vests. 
On the maturity date, the Company shall, in accordance with the applicable Award Agreement and subject to Section 10.4(f), transfer to the 
Holder one unrestricted, fully transferable Share for each Restricted Stock Unit scheduled to be paid out on such date and not previously 
forfeited, or in the sole discretion of the Administrator, an amount in cash equal to the Fair Market Value of such Shares on the maturity date or 
a combination of cash and Common Stock as determined by the Administrator. 

ARTICLE 9. 

AWARD OF OTHER STOCK OR CASH BASED AWARDS AND DIVIDEND EQUIVALENTS

9.1Other Stock or Cash Based Awards. The Administrator is authorized to grant Other Stock or Cash Based Awards, including 
awards entitling a Holder to receive Shares or cash to be delivered immediately or in the future, to any Eligible Individual. Subject to the 
provisions of the Plan and any applicable Program, the Administrator shall determine the terms and conditions of 

17
 
|US-DOCS\123462809.9||



each Other Stock or Cash Based Award, including the term of the Award, any exercise or purchase price, Performance Criteria and 
Performance Goals, transfer restrictions, vesting conditions and other terms and conditions applicable thereto, which shall be set forth in the 
applicable Award Agreement. Other Stock or Cash Based Awards may be paid in cash, Shares, or a combination of cash and Shares, as 
determined by the Administrator, and may be available as a form of payment in the settlement of other Awards granted under the Plan, as 
stand-alone payments, as a part of a bonus, deferred bonus, deferred compensation or other arrangement, and/or as payment in lieu of 
compensation to which an Eligible Individual is otherwise entitled.

9.2Dividend Equivalents. Dividend Equivalents may be granted by the Administrator, either alone or in tandem with another 
Award, based on dividends declared on the Common Stock, to be credited as of dividend payment dates during the period between the date the 
Dividend Equivalents are granted to a Holder and the date such Dividend Equivalents terminate or expire, as determined by the Administrator. 
Such Dividend Equivalents shall be converted to cash or additional Shares by such formula and at such time and subject to such restrictions and 
limitations as may be determined by the Administrator. In addition, Dividend Equivalents with respect to an Award that are based on dividends 
paid prior to the vesting of such Award shall only be paid out to the Holder to the extent that the vesting conditions are subsequently satisfied 
and the Award vests. Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or Stock Appreciation 
Rights.

ARTICLE 10. 

ADDITIONAL TERMS OF AWARDS

10.1Payment. The Administrator shall determine the method or methods by which payments by any Holder with respect to any 
Awards granted under the Plan shall be made, including, without limitation: (a) cash, wire transfer of immediately available funds or check, (b) 
Shares (including, in the case of payment of the exercise price of an Award, Shares issuable pursuant to the exercise of the Award) or Shares 
held for such minimum period of time as may be established by the Administrator, in each case, having a Fair Market Value on the date of 
delivery equal to the aggregate payments required, (c) delivery of a written or electronic notice that the Holder has placed a market sell order 
with a broker acceptable to the Company with respect to Shares then issuable upon exercise or vesting of an Award, and that the broker has 
been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the aggregate payments required; 
provided that payment of such proceeds is then made to the Company upon settlement of such sale, (d) other form of legal consideration 
acceptable to the Administrator in its sole discretion, or (e) any combination of the above permitted forms of payment. Notwithstanding any 
other provision of the Plan to the contrary, no Holder who is a Director or an “executive officer” of the Company within the meaning of 
Section 13(k) of the Exchange Act shall be permitted to make payment with respect to any Awards granted under the Plan, or continue any 
extension of credit with respect to such payment, with a loan from the Company or a loan arranged by the Company in violation of Section 
13(k) of the Exchange Act.

10.2Tax Withholding. The Company or any Subsidiary shall have the authority and the right to deduct or withhold, or require a 
Holder to remit to the Company, an amount sufficient to satisfy federal, state, local and foreign taxes (including the Holder’s FICA, 
employment tax or 
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other social security contribution obligation) required by law to be withheld with respect to any taxable event concerning a Holder arising as a 
result of the Plan or any Award. The Administrator may, in its sole discretion and in satisfaction of the foregoing requirement, or in satisfaction 
of such additional withholding obligations as a Holder may have elected, allow a Holder to satisfy such obligations by any payment means 
described in Section 10.1 hereof, including without limitation, by allowing such Holder to elect to have the Company or any Subsidiary 
withhold Shares otherwise issuable under an Award (or allow the surrender of Shares). The number of Shares that may be so withheld or 
surrendered shall be limited to the number of Shares that have a fair market value on the date of withholding or repurchase no greater than the 
aggregate amount of such liabilities based on the maximum statutory withholding rates in such Holder’s applicable jurisdictions for federal, 
state, local and foreign income tax and payroll tax purposes that are applicable to such taxable income. The Administrator shall determine the 
fair market value of the Shares, consistent with applicable provisions of the Code, for tax withholding obligations due in connection with a 
broker-assisted cashless Option or Stock Appreciation Right exercise involving the sale of Shares to pay the Option or Stock Appreciation 
Right exercise price or any tax withholding obligation.

10.3Transferability of Awards.

(a)Except as otherwise provided in Sections 10.3(b) and 10.3(c):

(i)No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than (A) by will or 
the laws of descent and distribution or (B) subject to the consent of the Administrator, pursuant to a DRO, unless and until such Award has 
been exercised or the Shares underlying such Award have been issued, and all restrictions applicable to such Shares have lapsed;

(ii)No Award or interest or right therein shall be liable for or otherwise subject to the debts, contracts or 
engagements of the Holder or the Holder’s successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, 
hypothecation, encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by 
judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy) unless and until such Award has 
been exercised, or the Shares underlying such Award have been issued, and all restrictions applicable to such Shares have lapsed, and any 
attempted disposition of an Award prior to satisfaction of these conditions shall be null and void and of no effect, except to the extent that such 
disposition is permitted by Section 10.3(a)(i); and

(iii)During the lifetime of the Holder, only the Holder may exercise any exercisable portion of an Award granted 
to such Holder under the Plan, unless it has been disposed of pursuant to a DRO. After the death of the Holder, any exercisable portion of an 
Award may, prior to the time when such portion becomes unexercisable under the Plan or the applicable Program or Award Agreement, be 
exercised by the Holder’s personal representative or by any person empowered to do so under the deceased Holder’s will or under the then-
applicable laws of descent and distribution.
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(b)Notwithstanding Section 10.3(a), the Administrator, in its sole discretion, may determine to permit a Holder or a 
Permitted Transferee of such Holder to transfer an Award other than an Incentive Stock Option (unless such Incentive Stock Option is intended 
to become a Nonqualified Stock Option) to any one or more Permitted Transferees of such Holder, subject to the following terms and 
conditions: (i) an Award transferred to a Permitted Transferee shall not be assignable or transferable by the Permitted Transferee other than (A) 
to another Permitted Transferee of the applicable Holder or (B) by will or the laws of descent and distribution or, subject to the consent of the 
Administrator, pursuant to a DRO; (ii) an Award transferred to a Permitted Transferee shall continue to be subject to all the terms and 
conditions of the Award as applicable to the original Holder (other than the ability to further transfer the Award to any person other than 
another Permitted Transferee of the applicable Holder); (iii) the Holder (or transferring Permitted Transferee) and the receiving Permitted 
Transferee shall execute any and all documents requested by the Administrator, including, without limitation documents to (A) confirm the 
status of the transferee as a Permitted Transferee, (B) satisfy any requirements for an exemption for the transfer under Applicable Law and (C) 
evidence the transfer; and (iv) the transfer of an Award to a Permitted Transferee shall be without consideration. In addition, and further 
notwithstanding Section 10.3(a), hereof, the Administrator, in its sole discretion, may determine to permit a Holder to transfer Incentive Stock 
Options to a trust that constitutes a Permitted Transferee if, under Section 671 of the Code and other Applicable Law, the Holder is considered 
the sole beneficial owner of the Incentive Stock Option while it is held in the trust.  

(c)Notwithstanding Section 10.3(a), a Holder may, in the manner determined by the Administrator, designate a beneficiary 
to exercise the rights of the Holder and to receive any distribution with respect to any Award upon the Holder’s death. A beneficiary, legal 
guardian, legal representative, or other person claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan and any 
Program or Award Agreement applicable to the Holder and any additional restrictions deemed necessary or appropriate by the Administrator. 
If the Holder is married or a domestic partner in a domestic partnership qualified under Applicable Law and resides in a community property 
state, a designation of a person other than the Holder’s spouse or domestic partner, as applicable, as the Holder’s beneficiary with respect to 
more than 50% of the Holder’s interest in the Award shall not be effective without the prior written or electronic consent of the Holder’s 
spouse or domestic partner. If no beneficiary has been designated or survives the Holder, payment shall be made to the person entitled thereto 
pursuant to the Holder’s will or the laws of descent and distribution. Subject to the foregoing, a beneficiary designation may be changed or 
revoked by a Holder at any time; provided that the change or revocation is delivered in writing to the Administrator prior to the Holder’s death.

10.4Conditions to Issuance of Shares.

(a)The Administrator shall determine the methods by which Shares shall be delivered or deemed to be delivered to Holders. 
Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any certificates or make any book 
entries evidencing Shares pursuant to the exercise of any Award, unless and until the Administrator has determined that the issuance of such 
Shares is in compliance with Applicable Law and the Shares are covered by an effective registration statement or applicable exemption from 
registration. In addition to the terms and conditions provided herein, the Administrator may require that a Holder 
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make such reasonable covenants, agreements and representations as the Administrator, in its sole discretion, deems advisable in order to 
comply with Applicable Law.

(b)All share certificates delivered pursuant to the Plan and all Shares issued pursuant to book entry procedures are subject to 
any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply with Applicable Law. The 
Administrator may place legends on any share certificate or book entry to reference restrictions applicable to the Shares (including, without 
limitation, restrictions applicable to Restricted Stock).

(c)The Administrator shall have the right to require any Holder to comply with any timing or other restrictions with respect 
to the settlement, distribution or exercise of any Award, including a window-period limitation, as may be imposed in the sole discretion of the 
Administrator.

(d)Unless the Administrator otherwise determines, no fractional Shares shall be issued and the Administrator, in its sole 
discretion, shall determine whether cash shall be given in lieu of fractional Shares or whether such fractional Shares shall be eliminated by 
rounding down.

(e)The Company, in its sole discretion, may (i) retain physical possession of any stock certificate evidencing Shares until 
any restrictions thereon shall have lapsed and/or (ii) require that the stock certificates evidencing such Shares be held in custody by a 
designated escrow agent (which may but need not be the Company) until the restrictions thereon shall have lapsed, and that the Holder deliver 
a stock power, endorsed in blank, relating to such Shares.

(f)Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator or required by 
Applicable Law, the Company shall not deliver to any Holder certificates evidencing Shares issued in connection with any Award and instead 
such Shares shall be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan administrator).

10.5Forfeiture and Claw-Back Provisions. All Awards (including any proceeds, gains or other economic benefit actually or 
constructively received by a Holder upon any receipt or exercise of any Award or upon the receipt or resale of any Shares underlying the 
Award and any payments of a portion of an incentive-based bonus pool allocated to a Holder) shall be subject to the provisions of any claw-
back policy implemented by the Company, including, without limitation, any claw-back policy adopted to comply with the requirements of 
Applicable Law, including, without limitation, the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations 
promulgated thereunder, whether or not such claw-back policy was in place at the time of grant of an Award, to the extent set forth in such 
claw-back policy and/or in the applicable Award Agreement.  

10.6Amendment of Awards. Subject to Applicable Law, the Administrator may amend, modify or terminate any outstanding 
Award, including but not limited to, substituting therefor another Award of the same or a different type, changing the date of exercise or 
settlement, and converting an Incentive Stock Option to a Non-Qualified Stock Option. The Holder’s consent to such action shall be required 
unless (a) the Administrator determines that the action, taking into 
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account any related action, would not materially and adversely affect the Holder, or (b) the change is otherwise permitted under the Plan 
(including, without limitation, under Section 12.2 or 12.10).

10.7Lock-Up Period. The Company may, in connection with registering the offering of any Company securities under the 
Securities Act, prohibit Holders from, directly or indirectly, selling or otherwise transferring any Shares or other Company securities during a 
period of up to one hundred eighty days following the effective date of a Company registration statement filed under the Securities Act, or such 
longer period as determined by the underwriter. In order to enforce the foregoing, the Company shall have the right to place restrictive legends 
on the certificates of any securities of the Company held by the Holder and to impose stop transfer instructions with the Company’s transfer 
agent with respect to any securities of the Company held by the Holder until the end of such period.

10.8Data Privacy. As a condition of receipt of any Award, each Holder explicitly and unambiguously consents to the collection, use 
and transfer, in electronic or other form, of personal data as described in this Section 10.8 by and among, as applicable, the Company and its 
Subsidiaries for the exclusive purpose of implementing, administering and managing the Holder’s participation in the Plan. The Company and 
its Subsidiaries may hold certain personal information about a Holder, including but not limited to, the Holder’s name, home address and 
telephone number, date of birth, social security or insurance number or other identification number, salary, nationality, job title(s), any shares 
of stock held in the Company or any of its Subsidiaries, details of all Awards, in each case, for the purpose of implementing, managing and 
administering the Plan and Awards (the “Data”). The Company and its Subsidiaries may transfer the Data amongst themselves as necessary for 
the purpose of implementation, administration and management of a Holder’s participation in the Plan, and the Company and its Subsidiaries 
may each further transfer the Data to any third parties assisting the Company and its Subsidiaries in the implementation, administration and 
management of the Plan. These recipients may be located in the Holder’s country, or elsewhere, and the Holder’s country may have different 
data privacy laws and protections than the recipients’ country. Through acceptance of an Award, each Holder authorizes such recipients to 
receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing 
the Holder’s participation in the Plan, including any requisite transfer of such Data as may be required to a broker or other third party with 
whom the Company or any of its Subsidiaries or the Holder may elect to deposit any Shares. The Data related to a Holder will be held only as 
long as is necessary to implement, administer, and manage the Holder’s participation in the Plan. A Holder may, at any time, view the Data 
held by the Company with respect to such Holder, request additional information about the storage and processing of the Data with respect to 
such Holder, recommend any necessary corrections to the Data with respect to the Holder or refuse or withdraw the consents herein in writing, 
in any case without cost, by contacting his or her local human resources representative. The Company may cancel the Holder’s ability to 
participate in the Plan and, in the Administrator’s discretion, the Holder may forfeit any outstanding Awards if the Holder refuses or withdraws 
his or her consents as described herein. For more information on the consequences of refusal to consent or withdrawal of consent, Holders may 
contact their local human resources representative.
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ARTICLE 11. 

ADMINISTRATION

11.1Administrator. The Committee shall administer the Plan (except as otherwise permitted herein). To the extent required to 
comply with the provisions of Rule 16b-3, it is intended that each member of the Committee will be, at the time the Committee takes any 
action with respect to an Award that is subject to Rule 16b-3, a “non-employee director” within the meaning of Rule 16b-3. Additionally, to the 
extent required by Applicable Law, each of the individuals constituting the Committee shall be an “independent director” under the rules of any 
securities exchange or automated quotation system on which the Shares are listed, quoted or traded. Notwithstanding the foregoing, any action 
taken by the Committee shall be valid and effective, whether or not members of the Committee at the time of such action are later determined 
not to have satisfied the requirements for membership set forth in this Section 11.1 or the Organizational Documents. Except as may otherwise 
be provided in the Organizational Documents or as otherwise required by Applicable Law, (a) appointment of Committee members shall be 
effective upon acceptance of appointment, (b) Committee members may resign at any time by delivering written or electronic notice to the 
Board and (c) vacancies in the Committee may only be filled by the Board. Notwithstanding the foregoing, (i) the full Board, acting by a 
majority of its members in office, shall conduct the general administration of the Plan with respect to Awards granted to Non-Employee 
Directors and, with respect to such Awards, the term “Administrator” as used in the Plan shall be deemed to refer to the Board and (ii) the 
Board or Committee may delegate its authority hereunder to the extent permitted by Section 11.6.

11.2Duties and Powers of Administrator. It shall be the duty of the Administrator to conduct the general administration of the Plan 
in accordance with its provisions. The Administrator shall have the power to interpret the Plan, all Programs (including Exchange Programs) 
and Award Agreements, and to adopt such rules for the administration, interpretation and application of the Plan and any Program as are not 
inconsistent with the Plan, to interpret, amend or revoke any such rules and to amend the Plan or any Program or Award Agreement; provided 
that the rights or obligations of the Holder of the Award that is the subject of any such Program or Award Agreement are not materially and 
adversely affected by such amendment, unless the consent of the Holder is obtained or such amendment is otherwise permitted under Section 
10.6 or Section 12.10. In its sole discretion, the Board may at any time and from time to time exercise any and all rights and duties of the 
Committee in its capacity as the Administrator under the Plan except with respect to matters which under Rule 16b‑3 under the Exchange Act 
or any successor rule, or any regulations or rules issued thereunder, or the rules of any securities exchange or automated quotation system on 
which the Shares are listed, quoted or traded are required to be determined in the sole discretion of the Committee. 

11.3Action by the Administrator. Unless otherwise established by the Board, set forth in any Organizational Documents or as 
required by Applicable Law, a majority of the Administrator shall constitute a quorum and the acts of a majority of the members present at any 
meeting at which a quorum is present, and acts approved in writing by all members of the Administrator in lieu of a meeting, shall be deemed 
the acts of the Administrator. Each member of the Administrator is entitled to, in good faith, rely or act upon any report or other information 
furnished to that member by any officer or other employee of the Company or any Subsidiary, the 
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Company’s independent certified public accountants, or any executive compensation consultant or other professional retained by the Company 
to assist in the administration of the Plan. Neither the Administrator nor any member or delegate thereof shall have any liability to any person 
(including any Holder) for any action taken or omitted to be taken or any determination made in good faith with respect to the Plan or any 
Award. 

11.4Authority of Administrator. Subject to the Organizational Documents, any specific designation in the Plan and Applicable 
Law, the Administrator has the exclusive power, authority and sole discretion to:

(a)Designate Eligible Individuals to receive Awards;

(b)Determine the type or types of Awards to be granted to each Eligible Individual (including, without limitation, any 
Awards granted in tandem with another Award granted pursuant to the Plan);

(c)Determine the number of Awards to be granted and the number of Shares to which an Award will relate;

(d)Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, the exercise 
price, grant price, purchase price, any Performance Criteria and/or Performance Goals, any restrictions or limitations on the Award, any 
schedule for vesting, lapse of forfeiture restrictions or restrictions on the exercisability of an Award, and accelerations or waivers thereof, and 
any provisions related to non-competition and claw-back and recapture of gain on an Award, based in each case on such considerations as the 
Administrator in its sole discretion determines;

(e)Determine whether, to what extent, and under what circumstances an Award may be settled in, or the exercise price of an 
Award may be paid in cash, Shares, other Awards, or other property, or an Award may be canceled, forfeited, or surrendered;

(f)Prescribe the form of each Award Agreement, which need not be identical for each Holder;

(g)Decide all other matters that must be determined in connection with an Award;

(h)Institute and determine the terms and conditions of an Exchange Program;

(i)Establish, adopt, or revise any Programs, rules and regulations as it may deem necessary or advisable to administer the 
Plan;

(j)Interpret the terms of, and any matter arising pursuant to, the Plan, any Program or any Award Agreement; and

(k)Make all other decisions and determinations that may be required pursuant to the Plan or as the Administrator deems 
necessary or advisable to administer the Plan.
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11.5Decisions Binding. The Administrator’s interpretation of the Plan, any Awards granted pursuant to the Plan, any Program or any 
Award Agreement and all decisions and determinations by the Administrator with respect to the Plan are final, binding and conclusive on all 
persons.

11.6Delegation of Authority. The Board or Committee may from time to time delegate to a committee of one or more Directors or 
one or more officers of the Company the authority to grant or amend Awards or to take other administrative actions pursuant to this Article 11; 
provided, however, that in no event shall an officer of the Company be delegated the authority to grant Awards to, or amend Awards held by, 
the following individuals: (a) individuals who are subject to Section 16 of the Exchange Act, or (b) officers of the Company (or Directors) to 
whom authority to grant or amend Awards has been delegated hereunder; provided, further, that any delegation of administrative authority 
shall only be permitted to the extent it is permissible under any Organizational Documents and Applicable Law. Any delegation hereunder 
shall be subject to the restrictions and limits that the Board or Committee specifies at the time of such delegation or that are otherwise included 
in the applicable Organizational Documents, and the Board or Committee, as applicable, may at any time rescind the authority so delegated or 
appoint a new delegatee. At all times, the delegatee appointed under this Section 11.6 shall serve in such capacity at the pleasure of the Board 
or the Committee, as applicable, and the Board or the Committee may abolish any committee at any time and re-vest in itself any previously 
delegated authority.

11.7Acceleration. Subject to the Organizational Documents, any specific designation in the Plan and Applicable Law, the 
Administrator has the exclusive power, authority and sole discretion to accelerate, wholly or partially, the vesting or lapse of restrictions (and, 
if applicable, the Company shall cease to have a right of repurchase) of any Award or portion thereof at any time after the grant of an Award, 
subject to whatever terms and conditions it selects and Section 12.2.

ARTICLE 12.

MISCELLANEOUS PROVISIONS

12.1Amendment, Suspension or Termination of the Plan. 

(a)Except as otherwise provided in Section 12.1(b), the Plan may be wholly or partially amended or otherwise modified, 
suspended or terminated at any time or from time to time by the Board; provided that, except as provided in Section 10.6 and Section 12.10, no 
amendment, suspension or termination of the Plan shall, without the consent of the Holder, materially and adversely affect any rights or 
obligations under any Award theretofore granted or awarded, unless the Award itself otherwise expressly so provides. 

(b)Notwithstanding Section 12.1(a), the Board may not, except as provided in Section 12.2, without approval of the 
Company’s stockholders given within twelve (12) months before or after such action, increase the limit imposed in Section 3.1 on the 
maximum number of Shares which may be issued under the Plan.

(c)No Awards may be granted or awarded during any period of suspension or after termination of the Plan, and 
notwithstanding anything herein to the contrary, in no event may 
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any Incentive Stock Option be granted under the Plan after the tenth (10th) anniversary of the earlier of (i) the date on which the Plan was 
adopted by the Board and (ii) the date the Plan was approved by the Company’s stockholders. 

12.2Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other Corporate Events.

(a)In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other 
distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the shares of the Company’s 
stock or the share price of the Company’s stock other than an Equity Restructuring, the Administrator may make equitable adjustments to 
reflect such change with respect to: (i) the aggregate number and kind of Shares that may be issued under the Plan (including, but not limited 
to, adjustments of the limitations in Section 3.1 on the maximum number and kind of Shares which may be issued under the Plan); (ii) the 
number and kind of Shares (or other securities or property) subject to outstanding Awards; (iii) the terms and conditions of any outstanding 
Awards (including, without limitation, any applicable Performance Criteria and Performance Goals with respect thereto); (iv) the grant or 
exercise price per share for any outstanding Awards under the Plan; and (v) the number and kind of Shares (or other securities or property) for 
which automatic grants are subsequently to be made to new and continuing Non-Employee Directors pursuant to any Non-Employee Director 
Compensation Policy adopted in accordance with Section 4.6.

(b)In the event of any transaction or event described in Section 12.2(a) or any unusual or nonrecurring transactions or events 
affecting the Company, any Subsidiary of the Company, or the financial statements of the Company or any Subsidiary, or of changes in 
Applicable Law or Applicable Accounting Standards, the Administrator, in its sole discretion, and on such terms and conditions as it deems 
appropriate, either by the terms of the Award or by action taken prior to the occurrence of such transaction or event, is hereby authorized to 
take any one or more of the following actions whenever the Administrator determines that such action is appropriate in order to prevent 
dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or with respect to any Award under 
the Plan, to facilitate such transactions or events or to give effect to such changes in Applicable Law or Applicable Accounting Standards:

(i)To provide for the termination of any such Award in full in exchange for an amount of cash and/or other 
property with a value equal to the amount that would have been attained upon the exercise of the vested portion of such Award or realization of 
the Holder’s rights with respect to the vested portion of such Award (and, for the avoidance of doubt, if as of the date of the occurrence of the 
transaction or event described in this Section 12.2 the Administrator determines in good faith that no amount would have been attained upon 
the exercise of the vested portion of such Award or realization of the Holder’s rights with respect to the vested portion of such Award, then 
such Award may be terminated by the Company without payment);

(ii)To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary 
thereof, or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or 
subsidiary 
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thereof, with appropriate adjustments as to the number and kind of shares and applicable exercise or purchase price, in all cases, as determined 
by the Administrator;

(iii)To make adjustments in the number and type of Shares of the Company’s stock (or other securities or 
property) subject to outstanding Awards, and/or in the terms and conditions of (including the grant or exercise price), and the criteria included 
in, outstanding Awards and Awards which may be granted in the future; 

(iv)To provide that such Award shall be exercisable or payable or fully vested with respect to all Shares covered 
thereby, notwithstanding anything to the contrary in the Plan or the applicable Program or Award Agreement; 

(v)To replace such Award with other rights or property selected by the Administrator; and/or

(vi)To provide that the Award cannot vest, be exercised or become payable after such event.

(c)In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in Sections 
12.2(a) and 12.2(b):

(i)The number and type of securities subject to each outstanding Award and the exercise price or grant price 
thereof, if applicable, shall be equitably adjusted (and the adjustments provided under this Section 12.2(c)(i) shall be nondiscretionary and shall 
be final and binding on the affected Holder and the Company); and/or 

(ii)The Administrator shall make such equitable adjustments, if any, as the Administrator, in its sole discretion, 
may deem appropriate to reflect such Equity Restructuring with respect to the aggregate number and kind of Shares that may be issued under 
the Plan (including, but not limited to, adjustments of the limitation in Section 3.1 on the maximum number and kind of Shares which may be 
issued under the Plan). 

(d)The Administrator, in its sole discretion, may include such further provisions and limitations in any Award, agreement or 
certificate, as it may deem equitable and in the best interests of the Company that are not inconsistent with the provisions of the Plan.

(e)Unless otherwise determined by the Administrator, no adjustment or action described in this Section 12.2 or in any other 
provision of the Plan shall be authorized to the extent it would (i) cause the Plan to violate Section 422(b)(1) of the Code, (ii) result in short-
swing profits liability under Section 16 of the Exchange Act or violate the exemptive conditions of Rule 16b-3 of the Exchange Act, or (iii) 
cause an Award to fail to be exempt from or comply with Section 409A. 

(f)The existence of the Plan, any Program, any Award Agreement and/or the Awards granted hereunder shall not affect or 
restrict in any way the right or power of the Company or the stockholders of the Company to make or authorize any adjustment, 
recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the Company, 
any issue of stock or of options, warrants or rights to purchase 
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stock or of bonds, debentures, preferred or prior preference stocks whose rights are superior to or affect the Common Stock or the rights thereof 
or which are convertible into or exchangeable for Common Stock, or the dissolution or liquidation of the Company, or any sale or transfer of 
all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

(g) In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or 
other distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the Shares or the share 
price of the Common Stock including any Equity Restructuring, for reasons of administrative convenience, the Administrator, in its sole 
discretion, may refuse to permit the exercise of any Award during a period of up to thirty (30) days prior to the consummation of any such 
transaction.

12.3Approval of Plan by Stockholders. The Plan shall be submitted for the approval of the Company’s stockholders within twelve 
(12) months after the date of the Board’s initial adoption of the Plan. Awards may be granted or awarded prior to such stockholder approval; 
provided that such Awards shall not be exercisable, shall not vest and the restrictions thereon shall not lapse and no Shares shall be issued 
pursuant thereto prior to the time when the Plan is approved by the Company’s stockholders; and provided, further, that if such approval has 
not been obtained at the end of said twelve (12) month period, all Awards previously granted or awarded under the Plan shall thereupon be 
canceled and become null and void.

12.4No Stockholders Rights. Except as otherwise provided herein or in an applicable Program or Award Agreement, a Holder shall 
have none of the rights of a stockholder with respect to Shares covered by any Award until the Holder becomes the record owner of such 
Shares.

12.5Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, an 
automated system for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice 
response, then the paperless documentation, granting or exercise of Awards by a Holder may be permitted through the use of such an 
automated system.

12.6Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation or incentive 
plans in effect for the Company or any Subsidiary. Nothing in the Plan shall be construed to limit the right of the Company or any Subsidiary: 
(a) to establish any other forms of incentives or compensation for Employees, Directors or Consultants of the Company or any Subsidiary, or 
(b) to grant or assume options or other rights or awards otherwise than under the Plan in connection with any proper corporate purpose 
including without limitation, the grant or assumption of options in connection with the acquisition by purchase, lease, merger, consolidation or 
otherwise, of the business, stock or assets of any corporation, partnership, limited liability company, firm or association.

12.7Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and delivery of Shares 
and the payment of money under the Plan or under Awards granted or awarded hereunder are subject to compliance with all Applicable Law 
(including but not limited to state, federal and foreign securities law and margin requirements), and to such approvals by any listing, regulatory 
or governmental authority as may, in the opinion 
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of counsel for the Company, be necessary or advisable in connection therewith. Any securities delivered under the Plan shall be subject to such 
restrictions, and the person acquiring such securities shall, if requested by the Company, provide such assurances and representations to the 
Company as the Company may deem necessary or desirable to assure compliance with all Applicable Law. The Administrator, in its sole 
discretion, may take whatever actions it deems necessary or appropriate to effect compliance with Applicable Law, including, without 
limitation, placing legends on share certificates and issuing stop-transfer notices to agents and registrars. Notwithstanding anything to the 
contrary herein, the Administrator may not take any actions hereunder, and no Awards shall be granted, that would violate Applicable Law. To 
the extent permitted by Applicable Law, the Plan and Awards granted or awarded hereunder shall be deemed amended to the extent necessary 
to conform to Applicable Law.

12.8Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the Sections in the Plan 
are for convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control. 
References to sections of the Code or the Exchange Act shall include any amendment or successor thereto.

12.9Governing Law. The Plan and any Programs and Award Agreements hereunder shall be administered, interpreted and enforced 
under the internal laws of the State of Delaware without regard to conflicts of laws thereof or of any other jurisdiction.

12.10Section 409A. To the extent that the Administrator determines that any Award granted under the Plan is subject to Section 
409A, the Plan, the Program pursuant to which such Award is granted and the Award Agreement evidencing such Award shall incorporate the 
terms and conditions required by Section 409A. In that regard, to the extent any Award under the Plan or any other compensatory plan or 
arrangement of the Company or any of its Subsidiaries is subject to Section 409A, and such Award or other amount is payable on account of a 
Holder’s Termination of Service (or any similarly defined term), then (a) such Award or amount shall only be paid to the extent such 
Termination of Service qualifies as a “separation from service” as defined in Section 409A, and (b) if such Award or amount is payable to a 
“specified employee” as defined in Section 409A then to the extent required in order to avoid a prohibited distribution under Section 409A, 
such Award or other compensatory payment shall not be payable prior to the earlier of (i) the expiration of the six-month period measured from 
the date of the Holder’s Termination of Service, or (ii) the date of the Holder’s death. To the extent applicable, the Plan, the Program and any 
Award Agreements shall be interpreted in accordance with Section 409A. Notwithstanding any provision of the Plan to the contrary, in the 
event that following the Effective Date the Administrator determines that any Award may be subject to Section 409A, the Administrator may 
(but is not obligated to), without a Holder’s consent, adopt such amendments to the Plan and the applicable Program and Award Agreement or 
adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the 
Administrator determines are necessary or appropriate to (A) exempt the Award from Section 409A and/or preserve the intended tax treatment 
of the benefits provided with respect to the Award, or (B) comply with the requirements of Section 409A and thereby avoid the application of 
any penalty taxes under Section 409A. The Company makes no representations or warranties as to the tax treatment of any Award under 
Section 409A or otherwise. The Company shall have no obligation under this Section 12.10 or otherwise to take any action (whether or not 
described 
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herein) to avoid the imposition of taxes, penalties or interest under Section 409A with respect to any Award and shall have no liability to any 
Holder or any other person if any Award, compensation or other benefits under the Plan are determined to constitute non-compliant, 
“nonqualified deferred compensation” subject to the imposition of taxes, penalties and/or interest under Section 409A.

12.11Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive compensation. With respect to any 
payments not yet made to a Holder pursuant to an Award, nothing contained in the Plan or any Program or Award Agreement shall give the 
Holder any rights that are greater than those of a general creditor of the Company or any Subsidiary.

12.12Indemnification. To the extent permitted under Applicable Law and the Organizational Documents, each member of the 
Administrator (and each delegate thereof pursuant to Section 11.6) shall be indemnified and held harmless by the Company from any loss, cost, 
liability, or expense that may be imposed upon or reasonably incurred by such member in connection with or resulting from any claim, action, 
suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action or failure to act pursuant to 
the Plan or any Award Agreement and against and from any and all amounts paid by him or her, with the Board’s approval, in satisfaction of 
judgment in such action, suit, or proceeding against him or her; provided he or she gives the Company an opportunity, at its own expense, to 
handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf and, once the Company gives notice 
of its intent to assume such defense, the Company shall have sole control over such defense with counsel of the Company’s choosing. The 
foregoing right of indemnification shall not be available to the extent that a court of competent jurisdiction in a final judgment or other final 
adjudication, in either case not subject to further appeal, determines that the acts or omissions of the person seeking indemnity giving rise to 
the indemnification claim resulted from such person’s bad faith, fraud or willful criminal act or omission. The foregoing right of 
indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled pursuant to the 
Organizational Documents, as a matter of law, or otherwise, or any power that the Company may have to indemnify them or hold them 
harmless.

12.13Relationship to Other Benefits. No payment pursuant to the Plan shall be taken into account in determining any benefits under 
any pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Subsidiary except to the 
extent otherwise expressly provided in writing in such other plan or an agreement thereunder.

12.14Expenses. The expenses of administering the Plan shall be borne by the Company and its Subsidiaries.

* * * * *
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I hereby certify that the foregoing Plan was duly adopted by the Board of Directors of Mister Car Wash, Inc. on ____________ __, 2021.
* * * * *

I hereby certify that the foregoing Plan was approved by the stockholders of Mister Car Wash, Inc. on ____________ __, 2021.

Executed on this ____ day of _______________, 2021.
 
  
 Corporate Secretary
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Exhibit 31.1

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, John Lai, certify that:

1.I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2022 of Mister Car Wash, Inc.;

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of 
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results 
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material 
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared;

(b) [omitted];

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure 
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal 
control over financial reporting; and

5.The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and 
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial 
reporting.

 
Date: May 13, 2022   By: /s/ John Lai
      John Lai

      
Chairperson, President and Chief Executive Officer

(Principal Executive Officer)

 
 





 
Exhibit 31.2

CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jedidiah Gold, certify that:

1.I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2022 of Mister Car Wash, Inc.;

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of 
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results 
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material 
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this report is being prepared;

(b) [omitted];

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure 
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the 
registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal 
control over financial reporting; and

5.The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and 
the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely 
affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial 
reporting.

 
Date: May 13, 2022   By: /s/ Jedidiah Gold
      Jedidiah Gold

      
Chief Financial Officer

(Principal Financial Officer)
 
 
 





 
Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Mister Car Wash, Inc. (the “Company”) on Form 10-Q for the quarterly period ended March 31, 2022 as filed with the 
Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, 
that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.
 
Date: May 13, 2022   By: /s/ John Lai
      John Lai

      
Chairperson, President and Chief Executive Officer

(Principal Executive Officer)
 
 
 





 
Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Mister Car Wash, Inc. (the “Company”) on Form 10-Q for the quarterly period ended March 31, 2022 as filed with the 
Securities and Exchange Commission on the date hereof (the “Report”), I certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, 
that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.
 
Date: May 13, 2022   By: /s/ Jedidiah Gold
      Jedidiah Gold

      
Chief Financial Officer

(Principal Financial Officer)

 
 
 
 




