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ARTICLE V

REPRESENTATIONS AND WARRANTIES

 
5.1    Representati





















(l) Tax Matters. Neither the Company nor any of its Affiliates has taken or agreed to take any action, nor does the
Company have any Knowledge of any fact or circumstance, that would prevent the Merger from qualifying as a “reorganization” within the
meaning of Section 368(a) of the Code.

(m) Taxes. Except as has not had, and would not, individually or in the aggregate, reasonably be expected to result, in a
Company Material Adverse Effect:

(i) The Company and each of its Subsidiaries (A) have duly and timely filed (taking into account any extension
of time within which to file) all Tax Returns required to be filed by any of them and all such filed Tax Returns are correct and complete,
(B) have paid or withheld, as applicable, all Taxes that (1) are shown as due on such filed Tax Returns or (2) that the Company or any of its
Subsidiaries are obligated to withhold from amounts owing to any employee, creditor, shareholder or third party, except with respect to
matters con�e B) hf �cone r cone r coneonf �
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(iii) containing any standstill or similar provision remaining in effect pursuant to which the Company or any
Subsidiary of the Company has agreed not to acqui�otect s aginia�orqs as ahe toCog osr







Person has made or is making, and the Company expressly disclaims reliance upon, any representations, warranties or statement



(b) Capital Structure.
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entered into in connection with the Merg















directors, officers, employees, or independent contractors (who are natural persons) of the Company or its Subsidiaries, other than (1) annual
increases in base salaries or regular hourly wages that are (I) granted in the ordinary course of business consistent with past practice and (II)
in the aggregate not in excess of 3% of the aggregate base salaries or regular hourly wages for the Company’s employees in effect as of the
date hereof, provided that the Company delivers a written budget showing the annual increases for the affected employees to Parent for
review prior to the effective date of any such increases in base salaries or regular hourly wages or (2) increases upon promotions in the
ordinary course of business consistent with past practice, provided that the Company deliver to Parent a monthly re�y re�i liincr ases uponrdin
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Parent Recommendation Change (in the case of Parent) in response to suc�ceCΞ �cnren
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(with a copy, which shall not constitute notice, to)

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153-0119
A















“Financing Parties” means the persons (other than Parent or any of its Subsidiaries) that have committed to provide any portion of any
Financing or have otherwise entered into any commitment letter, e
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