


Item 1.01. Entry into a Material Definitive Agreement.
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appropriate payment date, the amount of dividends or other distributions with a record date after the Effective Time but prior to such surrender and with a payment date
subsequent to such surrender payable with respect to such whole shares of Parent Common Stock.

(d) No Further Ownership Rights in Company Common Stock pockOwn ock
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(a) Organization, Standing and Corporate Power. The Company and each of the Company Subs r







regulations of the SEC with respect thereto, have been prepared in accordance with United States generally accp㝐� 







Code and all other applicable Laws and the terms of all applicable collective bargaining ag



life insurance benefits (whether or not insured) with respect to current or former employees or officers or directors after retirement or other termination of service, other
than any such coverage required by Law, and the Company and the Company Subsidiaries have reserved all rights necessary to amend or terminate each of the Company
Benefit Plans without the consent of any other person.

(v) The consummation of the transactions contemplated by this Agreement will not, either alone or in combination with another event, (A) entitle any current
or former employee, officer or director of the Company or the Company Subsidiaries to severance pay, unemployment compensation or any other payment, except as
expressly provided in this Agreement, or (B) accelerate the time of payment or vesting, or increase the amount of compensation due any such employee, officer or director.

(vi) Neither the Company nor any Company Subsidiary is a party to any agreement, contract or arrangement (including this Agreement) that could result,
separately or in the aggregate, in the payment of any “excess parachute payments” within the meaning of Section 280G of the Code. No Company Benefit Plan provides for
the reimbursement of excise taxes under Section 4999 of the Code or any income taxes under the Code.

(vii) With respect to each Company Benefit Plan, the Company has delivered or made available to Parent a true and complete copy of: (A) each writing
constituting a part of such Company Benefit Plan, including all Company Benefit Plan documents and trust agreements; (B) the most recent Annual Reports (Form 5500
Series) and accompanying schedules, if any; (C) the most recent annual financial report, if any; (D) the most recent actuarial report, if any; and (E) the most recent
determination letter from the Internal Revenue Service, if any. Except as specifically provided in the foregoing documents delivered or made available to Parent or in
Section 3.1(i)(v) of the Company Disclosure Letter, there are no material amendments to any Company Benefit Plan that have been adopted or approved nor has the
Company or any Company Subsidiary undertaken to make any such material amendments or to adopt or approve any new Company Benefit Plan.

(viii) No Company Benefit Plan is a multiemployer plan (as defined in Section 4001(a)(3) of ERISA) (a “MulpMyi165癖─癖─癖─p6S 5 eoጀ u657161
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Company nor any Company Subsidiary has participated in any transaction that has been identified by the Internal Revenue Service in any published guidance as a “listed
transaction” (as defined in Treasury Regulation Section 1.6011-4); and (xv) the consolidated federal income Tax Returns of the Company have been examined, or the statute of
limitations has closed, with respect to all taxable years through and inclF�� R





Hazardous Substances, or (3) the presence, Release or threatened Release into the Environment, of any Hazardous Substance at or from any location, whether or not
owned, leased, operated or otherwise used by the Company or any Company Subsidi�耀z�� C 







Company, threatened (i) unfair labor practice charges and/or complaint, (ii) grievance proceeding or arbitration proceeding arising under any collective bargaining agreement or
other labor agreement to which the Company or any Company Subsidiary is a party, (iii) claim, suit, action or governmental investigation relating to employees, including
discrimination, wrongful discharge, or violation of any state and/or federal statute relating to employment practices, (iv) strike, lockout or dispute, slowdown or work stoppagev) e chae  strike, li orke,  ng to emny n anng or n�e��nto─�ogtoor n�e��agementr ncect d labor agreement tot d labor agreehe Compan au or tive Ėt toarince�鍵�pi(feF�� worli nr du�or  na�鍵�drllabor agreement toor agreehe Compan��x �਀ ect r t �arg to ( ,,e�  emenbo labtr I脥�em,inak����ఀnng esrinx �nᬀ a(fel r�甀�ve Ļwdoemn cbo n t stk c�at he C









organizational docum



fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading. As of the
date of this Agreement, there are no outstanding or unresolved comments in comment letters received from the S
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except in each case where such failure would not reasonably be expected to have or result in a material adverse effect on Parent.

(m) Parent Intellectual Property.
(i) The term “Parent Intellectual Property” means all of the follol s aPae ern a nse to non ach to relpt a to harent In ree forent I ihya t l alulo reta to a e  yta aul lo thrent In ree forent I i hya t l alul 8sThl ofteri I onravei tea onravei ot vanonravei oesul ononlt annot vanon e  r l pbly ns aPa e e



of its or their employees. Parent an- s



judgment of senior management of Parent, are adequate to protect the properties and businesses of Parent and the Parent Subsidiaries and all premiums due thereunder have
been paid. Neither Parent nor any of the Parent Subsidiaries is in material breach or dek─



Agreement to the Effective Time, the Company shall, and shall cause the Company Subsidiaries to, carry on their respective businesses in all material respects in accordance
with their ordinary course consistent with past practice and, to the extent consistent therewith, subject to the restrictions set forth below in this Section 4.1(a), use reasonable b�s



















supplement describing such information must be promptly filed with the SEC and, to the ext�esc



that is the basis of the proposed action by the Board of Directoc扐�



and cooperate with the other parties in doing, all things necessary, proper or advisable to consummate and make effective, in the most expeditious manner practicable, the
Merger and the other transactions contemplated by this Agreement and to obtain satisfaction of the conditions precedent to the Merger, including (i) the obtaining of all
necessary actions or nonactions, waivers, clearances, consents and approvals from Governmental Entities and the making of all necessary registrations��s�



(b) No Takeover Statutes Apply. In connection with and without limiting the foregoing, the Company, Parent and Merger Sub shall (i) take all action necessary to
ensure that no Takeover Statute or similar Law is or becomes applicable to the Merger, this � � �ppl







(d) Notices. As soon as practicable after the Effective Time, Parent will deliver to the holders of the Company Stock Options approbr









constitute or create an employment agreement, or (iii) constitute or be treated as the amendment, modification or adoption of any employee benefit plan of Parent, the Company
of any of their Affiliates.
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(a) Representations and Wa









Business Days after the date �







(c) “affiliate” of any person means another person that directly or indirectly, th�
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