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Item 1.01 Entry into a Material Definitive Agreement.
Section 2 - Financial Information
Item 2.01 Completion of Acquisition or Disposition of Assets.
Item 2.03 Creation of a Direct Financial Obligation
Section 3 - Securities and Trading Markets
Item 3.02 Unregistered Sales of Equity Securities.
CUI Global, Inc. (“The Company”) entered into an Equity Purchase Agreement dated April 1, 2020 to acquire the assets of Reach Construction
Group, LLC, an industry-leading solar construction company.
Headquartered in Apex, NC, Reach Construction Group (“Reach”) is an engineering, procurement and construction (“EPC”) company with
expertise in the renewable energy industry. Reach has contractual backlog for 2020 exceeding $100 million. The acquisition is expected to be
immediately accretive to CUI Global’s consolidated results.
The purchase price for the acquisition of the assets was as follows:
● Restricted Common Stock. 2,000,000 shares ($1.7 million as of April 1, 2020) of restricted common stock issued to the Seller. The
Securities were issued pursuant to the exemption provided by Section 4(a)(2) of the Securities Act of 1933 as an offering which is not a
public offering because the securities were issued to one individual who was an accredited investor. Restrictions on the shares are for
twelve months and following those twelve months, the shares will become unrestricted common shares of the Company.
● 18-Month Seller Note. A $5 million subordinated promissory note, yielding 6% interest, interest payable quarterly, maturing 18 months
following the Closing,
● 3-Year Seller Note. A $30 million subordinated promissory note, yielding 6% interest, interest payable quarterly, with $15 million of
principal due 2 years following the Closing and the remaining principal and accrued but unpaid interest due 3 years following the
Closing (subject to the Company’s use of commercially reasonable efforts to prepay, if possible),
● Earn-Out. An amount not in excess of an aggregate of $30,000,000 payable over a maximum term of ten years to begin after repayment
of the 3-Year Seller Note at a rate of 50% of the Adjusted EBITDA above $20 million.
In connection with the Asset Purchase Agreement, the Company entered into employment agreements with certain key employees of Reach
Construction Group, LLC with base compensation agreements ranging up to $250 thousand.
Section 9 - Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits
(a) The Financial Statements required by item 9.01(a) and the pro forma financial statement information shall be filed by amendment not later
than 71 calendar days after the date of this Form 8-K.
(d)

Exhibits

Exhibit No.
99.1
99.2
99.3
99.4

Description of Exhibit
Press Release announcing closing of Equity Purchase of Reach Construction Group, LLC
Equity purchase agreement to purchase Reach Construction Group, LLC
Subordinated promissory note for $5 million – 18 months
Subordinated promissory note for $30 million – 3 years
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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.
Signed and submitted this 6th day of April 2020.

CUI Global, Inc.
(Registrant)
By: /s/ Daniel N. Ford
Daniel N. Ford
Chief Financial Officer
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Section 2: EX-99.1 (EXHIBIT 99.1)
Exhibit 99.1

CUI Global, Inc. Closes Acquisition of Utility-Scale Solar EPC Company, Reach Construction Group, for
Approximately $37 Million in Debt and Equity
HOUSTON, April 6, 2020 – CUI Global, Inc. (Nasdaq: CUI) ("CUI Global" or the “Company”) today announced the closing of the acquisition of
Reach Construction Group (“Reach”), a privately held engineering, procurement and construction (“EPC”) company, specializing in utility-scale
solar construction throughout North America, effective April 1, 2020.
The acquisition offers significant synergies for revenue growth, including Reach’s deep expertise in renewable energy project delivery,
particularly solar farms, site preparation and public utility construction. Headquartered in Apex, NC, Reach has successfully executed over 40
projects in excess of 450 megawatts. The business is a recognized leader in the solar construction industry with over 50 years combined
experience in the delivery and management of both commercial and renewable energy construction projects. Reach develops and relies upon
repeatable processes to provide its customers a safe, high quality, predictable result at the lowest cost.
In addition, Reach’s in-house engineering capabilities, supply chain relationships and industry expertise are expected to complement and
accelerate the growth of other divisions within CUI Global, including its Orbital Gas Systems integration capabilities and its new electric
transmission and distribution services operation branded as Orbital Power Services. Anticipated cost synergies include leveraging existing
sales, integration and distribution infrastructure for cross-selling opportunities. Reach has contractual backlog for FY2020 in excess of $100
million in North American projects. The acquisition will immediately add significant revenues and contribute positive net earnings to CUI Global.
Terms of the acquisition include the issuance of 2 million restricted shares of CUI Global’s common stock (the shares are restricted for a 12month period) and $35 million in Seller’s debt. The Seller’s debt is in the form of two Promissory Notes due at between 18 and 36 months from
the effective date of the transaction. Additional terms include an earnout provision, based on specific EBITDA targets.
Effective immediately, Reach will become a wholly-owned subsidiary of CUI Global. Brandon Martin will continue as chief executive officer
(“CEO”) of Reach, reporting directly to CUI Global’s CEO, Jim O’Neil. CUI Global expects no organizational changes to Reach’s operations in
North America or elsewhere.
“This transaction effectively positions CUI Global for even more accelerated growth,” said Jim O’Neil, CUI Global’s vice-chairman & CEO.
“Reach’s talent base of technical employees and their world-class management and support team, as well as their sterling reputation within the
renewable energy industry, will help drive increased growth across our company portfolio. We believe both Reach and CUI Global will see
tremendous benefits, using our joint network of iconic customers to market our combined portfolio of energy capabilities and products to a
much larger audience.”

“This is a significant company milestone for Reach,” explained Reach’s CEO, Brandon Martin. “With the combination of these two companies,
we will now be able to expand our programs and services for our existing customer base, while at the same time pursue growth opportunities
across a much broader market. As part of a global entity, we expect enhanced visibility in the market and heightened awareness for our company
offerings.”
Mr. O’Neil concluded, “The acquisition of Reach will be immediately accretive, providing increased revenues, operating margins, net earnings
and significantly enhancing our ability to penetrate the renewable (solar) energy market. This acquisition demonstrates our commitment to
further our strategy of making opportunistic, synergistic acquisitions that will increase our growth and, thereby, enhance our shareholder
value.”
Additional information on the acquisition will be available on the Company's current report on Form 8-K that will be filed with the Securities and
Exchange Commission.
About CUI Global, Inc.
CUI Global, Inc. is a publicly traded company dedicated to maximizing shareholder value through the acquisition and development of innovative
companies to create a diversified energy services platform. CUI Global's Energy business, Orbital Gas Systems is a leader in innovative gas
solutions with more than 30 years of experience in design, installation and the commissioning of industrial gas sampling, measurement and
delivery systems providing solutions to the energy, power and processing markets. Orbital Gas Systems manufactures and delivers a broad
range of technologies including environmental monitoring, gas metering, process control, telemetry, gas sampling and BioMethane. As a
publicly traded company, shareholders can participate in the opportunities, revenues, and profits generated by the products, technologies, and
market channels of CUI Global and its subsidiaries. But most important, a commitment to conduct business with a high level of integrity, respect,
and philanthropic dedication allows the organization to make a difference in the lives of their customers, employees, investors and global
community.
For more information please visit: http://www.cuiglobal.com

Important Cautions Regarding Forward Looking Statements
This document contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Such statements are subject to risks and uncertainties that could cause
actual results to vary materially from those projected in the forward-looking statements. The Company may experience significant
fluctuations in future operating results due to a number of economic, competitive, and other factors, including, among other things, our
reliance on third-party manufacturers and suppliers, government agency budgetary and political constraints, new or increased competition,
changes in market demand, and the performance or reliability of our products. These factors and others could cause operating results to vary
significantly from those in prior periods, and those projected in forward-looking statements. Additional information with respect to these and
other factors, which could materially affect the Company and its operations, are included in certain forms the Company has filed with the
Securities and Exchange Commission.
Investor Relations:
KCSA Strategic Communications
David Hanover
T: 212-896-1220
dhanover@kcsa.com
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Exhibit 99.2
EQUITY PURCHASE AGREEMENT
This Equity Purchase Agreement (this “Agreement”), dated as of April 1, 2020, is entered into by and among Brandon S. Martin, Sr.,
the owner of 100% of the membership interests of Reach Construction Group, LLC, headquartered in Apex, North Carolina, “Seller” and CUI
Global, Inc., a Colorado corporation (“Buyer”). Certain capitalized terms used herein are defined on Exhibit A hereto, which is hereby
incorporated into this Agreement by reference and made a part hereof.
RECITALS
WHEREAS, Seller owns all membership interests in Reach Construction Group, LLC, a North Carolina limited liability company
(“Company”);

WHEREAS, Company is in the business of all phases of solar, public utility and commercial construction (the “Business”); and
WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase and acquire from Seller, all ownership interests of
Company, i.e., the Purchased Equity (as defined herein), subject to the terms and conditions set forth herein;
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
ARTICLE I
PURCHASE AND SALE
Section 1.01 Purchase and Sale of Purchased Equity. Subject to the terms and conditions set forth herein, Seller shall (and effective
upon the Closing does hereby) sell, assign, transfer, convey and deliver to Buyer, and Buyer shall (and effective upon the Closing does hereby)
purchase from Seller, all of Seller’s right, title and interest in the Purchased Equity, free and clear of any mortgage, pledge, lien, charge, security
interest, claim or other encumbrance (“Encumbrance”), other than any restriction imposed by or arising from any federal or state securities
Laws.
Section 1.02

Purchase Price.

(a) The aggregate purchase price for the Purchased Equity is $67,000,000 plus or minus the difference between Target
Working Capital (as defined herein) and the Final Target Working Capital (as defined herein) (the “Purchase Price”). By way of
example, if the difference between Final Target Working Capital and Target Working Capital is a positive number the aggregate
purchase price will increase; if the difference between Final Working Capital and Target Working Capital is a negative number the
aggregate purchase price will decrease. The difference between Final Target Working Capital and Target Working Capital will be
treated up or down as an adjustment to the face amount of the Seller Notes described in Section 1.01(b)(iii) below.
(b)

Buyer shall pay the Purchase Price to Seller as follows:

(i) Current Bridge Note: The $3,000,000 outstanding bridge note will remain outstanding upon the Closing of the
transaction as an intercompany liability or converted into an intercompany equity investment in the Company by Buyer at its
discretion ;
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(ii)
Restricted Common Stock: 2,000,000 shares of restricted common stock of Buyer’s common stock to remain
restricted for one(1) year.
(iii) 18 Months Seller Note: a $5,000,000 subordinated promissory note payable from the Buyer, maturing in 18
months the Closing Date. This $5,000,000 promissory note shall yield six percent (6%) per annum interest, payable 15 days
after the end of each calendar quarter after the Closing.
(iv) 3-Year Seller Note: $30,000,000 in a three-year subordinated promissory note, delivered at the Closing; said
promissory note shall yield 6% per annum interest payable 15 days after the end of each calendar quarterly. $15,000,000 of
principal is repayable on April 1, 2022 and the remaining $15,000,000 of principal is payable with all accrued interest thereon on
or before April 1, 2023. There is no prepayment penalty and Buyer will use commercially reasonable efforts to repay this 3-year
Seller Note earlier, if possible.
(v) Earn-out: After payment of the above 3-year Seller Note, an earnout of up to $30,000,000 shall commence with
payment of the earnout determined yearly and payable consistent with Section 1.04(d)(i) below. The earnout will pay to the
Seller fifty percent (50%) of the annual excess Adjusted EBITDA above $20,000,000, up to the maximum $30,000,000 earnout
for the 10 calendar years after repayment of the 3-year Seller Note. Such payments may be made in cash; however, Sellers may
request payment to be in shares of Buyer’s stock subject to Buyer’s discretion.
(vi) The $5,000,000 18 Months Seller Note and the 3-Year $30,000,000 Seller Note referenced in subparagraph (iii)
and (iv) above are referred to as the “Seller Notes”, substantially in the form of Exhibit “C”.
Section 1.03
(a)

Target Working Capital.
The following terms shall have the following meanings in this Section.1.03:

(i) “Final Target Working Capital” means the final and binding Target Working Capital Ratio. Working capital is
defined as current assets less current liabilities. The Working Capital Ratio is determined by dividing current assets by current
liabilities. The final working capital amounts to be agreed upon within 60 days of closing based upon the opening balance
sheet as of the Closing Date. For purposes of the working capital calculation, the $3 million value associated with the
promissory note payable to CUI Global, shall be excluded from both the current assets ($3 million reduction) and the current
liabilities ($3 million reduction) for the working capital ratio calculation. The intent of removing this $3 million from both sides
of the formula is to not improperly gross up or down the working capital ratio calculation.
(ii) “Target Working Capital Ratio” means a working capital ratio in excess of a 2/1. Working capital adjustment
for the 2/1 ratio will be added or subtracted from the 3-year Seller’s Note.
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(b) If Buyer and Seller are unable to reach agreement as to the Final Target Working Capital within sixty (60) days after the
Closing Date, either may submit such dispute to the Independent Accountant and promptly notify the other of such submission. In the
event of such submission and notice, Buyer and Seller shall promptly mutually engage the Independent Accountant by entering into a
customary engagement letter with the Independent Accountant. If either Buyer or Seller unreasonably refuses to complete the
engagement of the Independent Accountant after ten business days following the request by the other party who is ready to enter into
the engagement letter, then the requesting party may complete the engagement of the Independent Accountant on behalf of the party
unreasonably refusing to do so.
(c) The engagement letter shall explicitly provide that, in resolving the amounts and items in dispute, the Independent
Accountant shall:
(A) not assign a value to any amount or item in dispute greater than the greatest value for such amount or
item assigned by Seller, on the one hand, or Buyer, on the other hand, or less than the smallest value for such
amount or item assigned by Seller, on the one hand, or Buyer, on the other hand;
(B)

act as an expert and not as an arbitrator;

(C) render a written report on the unresolved disputed amounts and items with respect to the calculation
of the Final Target Working Capital as promptly as practicable, but in no event greater than 60 days after
engagement of the Independent Accountant;
(D) consider and resolve only those unresolved disputed amounts and items set forth in the Working
Capital Calculation Objection Notice; and
(E) resolve the disputed amounts and items based solely on the applicable definitions and other terms in
this Agreement and the presentations by Buyer and Seller, and not by independent review.
(d)
If unresolved disputed amounts and items are submitted to the Independent Accountant, Buyer and Seller shall each
furnish to the Independent Accountant such work papers, schedules and other documents and information relating to the unresolved
disputed amounts and items as the Independent Accountant may reasonably request (other than information that, if so furnished,
would no longer be subject to attorney-client privilege). Such resolution of the Target Working Capital by the Independent
Accountant shall be final and binding on the parties hereto and shall be the “Final Target Working Capital”.
(e) The fees and expenses of the Independent Accountant shall be borne by Seller and Buyer in proportion to the amounts
by which their respective calculations of (i) Accounts Receivable minus (ii) Accounts Payable (each as utilized in their calculations of
Target Working Capital) differ from such calculation as would result from the Independent Accountant’s determination of the Final
Target Working Capital.
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Section 1.04
(a)

Earn-out; Balloon Payments.
The following terms shall have the following meanings in this Section 1.04:

(i) “Adjusted EBITDA” means, with respect to any Calculation Period, the net income before interest, income
Taxes, depreciation and amortization of Company for such period, determined in accordance with GAAP, but adjusted to
exclude any amounts (whether revenue, income, or expense) attributable to any extraordinary or nonrecurring expenditure,
acquisition or business combination, any management or similar fee payable by Company to Buyer during the Calculation
Period, and any other expenses not consistent with Company’s past practices (the “EBITDA Principles”).
(ii)

“Calculation Period” means, each of the ten (10) calendar years after payment in full of the Seller Notes.

(iii)

“EBITDA Threshold” means, for each Calculation Period, $20,000,000.

(iv)

“Independent Accountant” means a certified public accountant (CPA) mutually agreeable to the parties.

(v)
“Remaining Earn-out Amount” means the Ultimate Earn-out Amount, less the aggregate sum of all Earn-out
Payments paid by Buyer to Seller as of the date of determination.
(vi)
(b)

“Ultimate Earn-out Amount” means $30,000,000.

Earn-out Payments.

(i) At such times as provided in Section 1.04(d), Buyer shall pay to Seller with respect to each Calculation Period
(“Earn-out Payment”), the lesser of the following (but only if such calculation results in a positive number):

(c)

(A)

the Final Adjusted EBITDA for such Calculation Period, minus (ii) the EBITDA Threshold for such
Calculation Period; or

(B)

the then Remaining Earn-out Amount for such Calculation Period.

Procedures Applicable to Determination of the Earn-out Payments.

(i) On or before the date which is 60 days following the last day of each Calculation Period (each such date, an
“Earn-out Calculation Delivery Date”), Buyer shall prepare and deliver to Seller a written statement (in each case, an “Earnout Calculation Statement”) setting forth in reasonable detail its determination of Adjusted EBITDA for the applicable
Calculation Period and its calculation of the resulting Earn-out Payments, if any (in each case, an “Earn-out Calculation”).
(ii) Seller shall have 30 days after receipt of the Earn-out Calculation Statement for each Calculation Period (in each
case, the “Review Period”) to review the Earn-out Calculation Statement and the Earn-out Calculation set forth therein. During
the Review Period, Buyer shall provide Seller and his accountants access to, and Seller and accountants shall have the right
to inspect, Buyer’s books and records during normal business hours, upon reasonable prior notice and for purposes
reasonably related to the determinations of Adjusted EBITDA and the resulting Earn-out Payments. Prior to the expiration of
the Review Period, Seller may object to the Earn-out Calculation set forth in the Earn-out Calculation Statement for the
applicable Calculation Period by delivering a written notice of objection (an “Earn-out Calculation Objection Notice”) to
Buyer. Any Earn-out Calculation Objection Notice shall specify the amounts and items in the applicable Earn-out Calculation
disputed by Seller and shall describe in reasonable detail the basis for such objection.
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(iii) If Seller fails to deliver an Earn-out Calculation Objection Notice to Buyer prior to the expiration of the Review
Period, then the Earn-out Calculation set forth in the applicable Earn-out Calculation Statement (each, the “Final Adjusted
EBITDA” for such Calculation Period) shall be final and binding on the parties hereto for the applicable Calculation Period,
except for changes resulting from Seller’ disputes over Buyer’s compliance with Section 1.04(e), which shall be resolved in
accordance with Section 7.11.
(iv) If Seller timely delivers an Earn-out Calculation Objection Notice, Buyer and Seller shall negotiate in good faith
to resolve the disputed amounts and items and agree upon the resulting amount of the Adjusted EBITDA and the Earn-out
Payments for the applicable Calculation Period. Thereafter, if Buyer and Seller are able to reach mutual agreement in writing on
the Adjusted EBITDA for the applicable Calculation Period, the mutually agreed upon amount shall be the “Final Adjusted
EBITDA” for such Calculation Period, which shall be final and binding on the parties hereto for the applicable Calculation
Period, except for changes resulting from Seller’s disputes over Buyer’s compliance with Section 1.04(e), which shall be
resolved in accordance with Section 7.11.
(v) If Buyer and Seller are unable to reach agreement within 30 days after such an Earn-out Calculation Objection
Notice has been delivered, either may submit such dispute to the Independent Accountant and promptly notify the other of
such submission. In the event of such submission and notice, Buyer and Seller shall promptly mutually engage the
Independent Accountant by entering into a customary engagement letter with the Independent Accountant. If either Buyer or
Seller unreasonably refuses to complete the engagement of the Independent Accountant after ten business days following
the request by the other party who is ready to enter into the engagement letter, then the requesting party may complete the
engagement of the Independent Accountant on behalf of the party unreasonably refusing to do so.
(vi) The engagement letter shall explicitly provide that, in resolving the amounts and items in dispute, the
Independent Accountant shall:
(A) not assign a value to any amount or item in dispute greater than the greatest value for such amount or
item assigned by Seller, on the one hand, or Buyer, on the other hand, or less than the smallest value for such
amount or item assigned by Seller, on the one hand, or Buyer, on the other hand;
(B)

act as an expert and not as an arbitrator;

(C) render a written report on the unresolved disputed amounts and items with respect to the applicable
Earn-out Calculation as promptly as practicable, but in no event greater than 60 days after engagement of the
Independent Accountant;
(D) consider and resolve only those unresolved disputed amounts and items set forth in the Earn-out
Calculation Objection Notice; and
5

(E) resolve the disputed amounts and items based solely on the applicable definitions and other terms in
this Agreement and the presentations by Buyer and Seller, and not by independent review.
(vii) If unresolved disputed amounts and items are submitted to the Independent Accountant, Buyer and Seller
shall each furnish to the Independent Accountant such work papers, schedules and other documents and information relating
to the unresolved disputed amounts and items as the Independent Accountant may reasonably request (other than
information that, if so furnished, would no longer be subject to attorney-client privilege). The resolution of the dispute and
the calculation of Adjusted EBITDA that is the subject of the applicable Earn-out Calculation Objection Notice by the
Independent Accountant (each, the “Final Adjusted EBITDA” for such Calculation Period) shall be final and binding on the
parties hereto, except for changes resulting from Seller’s disputes over Buyer’s compliance with Section 1.04(e), which shall
be resolved in accordance with Section 7.11.
(viii) The fees and expenses of the Independent Accountant shall be borne by Seller and Buyer in proportion to
the amounts by which their respective calculations of Adjusted EBITDA differ from the Final Adjusted EBITDA as finally
determined by the Independent Accountant.
(d)

Timing of Payment of Earn-out Payments.

(i) No later than 10 business days following the date of determination of each Final Adjusted EBITDA (including
any final resolution of any dispute raised by Seller in an Earn-out Calculation Objection Notice, but excluding any changes
resulting from Seller’ disputes over Buyer’s compliance with Section 1.04(e), which shall be resolved in accordance with
Section 7.11 and shall not affect the timing of the payment referenced in this Section 1.04(d)), the corresponding Earn-out
Payment that Buyer is required to pay Seller pursuant to Section 1.04(b) hereof shall be paid to Seller in full, in cash by wire
transfer of immediately available funds to the applicable Seller Bank Account.
(ii) Each Balloon Payment, if any, shall be paid to the Seller in full no later than the Balloon Payments Date, in either
(i) in cash by wire transfer of immediately available funds or (ii) at Buyer’s discretion and conditioned upon compliance with
NASDAQ Market Place Rule 5635 or other principal market or regulatory requirements, in CUI Common Stock, valued at the
per share price equal to the average closing price per share of the CUI Common Stock during the 30 days immediately
preceding the Balloon Payment Date, in an amount equal to such Balloon Payment.
(e)

Post-Closing Operation of the Business.

(i) Subject to the terms of this Agreement, subsequent to the Closing, Buyer shall have sole discretion with regard
to all matters relating to the operation of Company; provided, that Buyer shall not, directly or indirectly, take any actions in
bad faith, for the purpose of, or that could be reasonably foreseen to have the effect of avoiding or reducing any of the Earnout Payments hereunder and shall continue to operate the business in the ordinary course, consistent in nature, scope and
magnitude with its past practices.
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(ii)

Without limiting the foregoing Section 1.04(e)(i), Buyer:

(A) shall not, directly or indirectly, take any action or omit to take any action with the intent of distorting
or manipulating the financial performance of Company or the Adjusted EBITDA or to unduly influence the
achievement or failure to achieve any particular Adjusted EBITDA and corresponding Earn-out Payments;
(B) shall not, directly or indirectly, discontinue or cease to offer or market any product or service offered
by Company as of the Closing which contributes to the revenue of Company unless such product or service results
in a loss or negative margin;
(C) unless otherwise agreed to by Seller, shall cause Company to (I) retain and continue to employ or
engage, as applicable, all Persons who are employees and independent contracts of Company as of the Closing
(each, a “Retained Employee” or “Retained Contractor”, as applicable); (II) provide each Retained Employee with a
substantially similar or better position, benefit plan and rate of pay as in effect at the Closing; and (III) retain each
Retained Contractor at the same terms and conditions in effect at the Closing; provided, however, that nothing in
this Section 1.04(e) shall prevent Buyer or Company from (x) terminating a Retained Employee due to his or her
material violation of applicable company policy or material misconduct or (y) terminating a Retained Contractor due
to his or her material misconduct or a material breach of his or her applicable independent contractor agreement;
(D) shall maintain a financial reporting system that separately accounts for the Adjusted EBITDA for
each Calculation Period in accordance with the EBITDA Principles; and
(E) shall direct and contribute the operations, systems, and other assets and personnel primarily relating
to the Business, whether now owned or hereafter acquired by Buyer or its Affiliates, to Company to reasonably
support the maintenance and growth of Company’s business and operations.
(f) Right of Set-off. Buyer shall have the right to withhold and set off against any amount otherwise due to be paid pursuant
to Section 1.02 any amount to which Buyer as an Indemnified Party in good faith determines it is entitled under ARTICLE VI of this
Agreement, so long as (i) such set off is done in accordance with Section 6.07 hereof and (ii) Buyer has provided Seller at least 15
business days’ advance written notice of its intention to set off such amounts.
(g)

Nature of Earn-Out Payments. The parties hereto understand and agree as follows.

(i) The contingent rights to receive any Earn-out Payment shall not be represented by any form of certificate and
does not constitute an equity or ownership interest in Seller.
(ii) The Seller acknowledges and agrees that (i) the Earn-Out Payments are speculative and subject to numerous
factors outside the control of the Buyer, and there is no guarantees that Seller will receive the Earn-Out Payments, (ii) there is
no assurance that the Seller will receive any Earn-Out Payments and the Buyer has not promised any Earn-Out Payments, (iii)
the parties solely intend the express provisions of this Agreement to govern their contractual relationship, (iv) upon the
closing of the transactions contemplated by this Agreement, Buyer shall have the right to operate the Company’s business
and the Buyer’s other businesses in the way the Buyer deems appropriate, and (v) the Buyer shall have no obligation to
operate the Company’s business in order to achieve or maximize any Earn-Out Payment. The Seller hereby waives any
fiduciary duty or express or implied duty of the Buyer to the Seller, except the implied duty of good faith and fair dealing,
which shall not be waived. The Buyer shall not take any affirmative action to intentionally circumvent any payment
obligations it may have hereunder. The Seller acknowledges that their contingent right to participate in the Earn-Out Payment
is not an investment in the Buyer.
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(iii) Buyer may defer payment of any Earn-out Payment or pursuant to the Seller Notes if making such Earn-out
Payment or promissory note payment would cause Buyer or its Affiliates not to be in compliance with the covenants
contained in any of Buyer’s loans or other commercial financing arrangements after giving effect to the payment or delivery of
such Earn-out Payment or payment under the Seller Notes (a “Financing Forbearance”); provided, however, that any portion
of an Earn-out Payment or payment under the Seller Notes that is not prohibited from being paid by the foregoing shall be
paid as soon as reasonably practical based upon the available cash and working capital requirements of the Buyer.
(h) Tax Treatment of Earn-out Payments. Any payment made to Seller pursuant to this Section 1.04 will, for federal and
applicable state income Tax purposes, be treated as an adjustment to the consideration paid for the Purchased membership interest.
The parties hereto acknowledge that Buyer, Company, Seller and his Affiliates will file all Tax Returns in a manner consistent with this
Section 1.04(h) and Buyer, Company, Seller and his Affiliates will not take any position in any forum that is inconsistent with this
Section 1.04(h) before any Governmental Entity or in any Action related to Taxes unless otherwise required by Law or a final, nonappealable determination within the meaning of Section 1313(a) of the Code.
Section 1.05 Withholding Tax. Buyer will be entitled to deduct and withhold from the consideration otherwise payable to Seller
pursuant to this Agreement such amounts as may be required to be deducted and withheld with respect to Taxes; provided, however, that
Buyer has notified Seller, in writing at least five days prior to the Closing, of the amounts Buyer intends to deduct or withhold under this
Section 1.05 from payments made on the Closing Date. To the extent that amounts are so withheld and paid over to the appropriate
Governmental Entity, such withheld amounts will be treated for all purposes of this Agreement as having been paid to Seller in respect of whom
such deduction and withholding was made by Buyer.
ARTICLE II
CLOSING
Section 2.01 Closing. The closing and consummation of the transactions described in this Agreement (the “Closing”) shall take
place (the “Closing Date”) by electronic delivery of executed counterparts of this Agreement and each of the instruments contemplated hereby.
The consummation of the transactions described in this Agreement shall be deemed to occur at 12:01 a.m. at 1924 Aldine Western Road,
Houston, TX 77038 on the Closing Date.
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Section 2.02
(a)

Closing Deliverables.
At the Closing, Seller shall deliver to Buyer the following:

(i) a Company member ownership assignment in the form of Exhibit B hereto and duly executed by Seller, effecting
the assignment to Buyer of the Purchased Member Ownership;
(ii)

copies of all consents, approvals, waivers, pay off letters, releases, Form UCC-3 terminations, as required by

Buyer;
(iii) a certificate pursuant to Treasury Regulations Section 1.1445-2(b) that Seller is not a “foreign person” within
the meaning of Section 1445 of the Internal Revenue Code duly executed by Seller;
(b)

At the Closing, Buyer shall deliver to Seller the following:
(i)

the Seller Notes, duly executed by Buyer;

(ii) restricted stock certificates of Buyer evidencing the Closing Stock Consideration, each duly executed by the
President and Treasurer (or equivalent authorized officers) of Buyer;
(iii) Resolutions of the board of directors of Buyer, duly adopted and in effect, which authorize the execution,
delivery and performance of this Agreement, the documents to be delivered hereunder and the transactions described herein;
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF COMPANY
Seller represents and warrants to Buyer that the statements in this ARTICLE III are true and correct as of the Closing Date. For
purposes of this ARTICLE III, “Seller’s knowledge,” “knowledge of Seller” and any similar phrases shall mean the actual knowledge of Seller.
Section 3.01 Organization and Authority of Company; Enforceability. Company is a limited liability company duly organized, validly
existing and in good standing under the Laws of the state of North Carolina, and qualified to do business in each jurisdiction where so required.
Seller has full capacity to enter into this Agreement and the documents to be delivered hereunder, to carry out its obligations hereunder and to
consummate the transactions described herein. The execution, delivery and performance by Seller of this Agreement and the documents to be
delivered hereunder and the consummation of the transactions described herein have been duly authorized by all requisite LLC company action
on the part of Company. This Agreement and the documents to be delivered hereunder have been duly executed and delivered by Seller, and
(assuming due authorization, execution and delivery by Buyer) this Agreement and the documents to be delivered hereunder constitute legal,
valid and binding obligations of Seller, enforceable against Seller in accordance with its respective terms.
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Section 3.02 No Conflicts; Consents. The execution, delivery and performance by Seller of this Agreement and the documents to be
delivered hereunder, and the consummation of the transactions described herein, do not and will not: (a) violate or conflict with the Company
Operating Agreement, bylaws or other organizational documents of Company; (b) violate or conflict with any law applicable to Seller or
Company in any material respect; (c) conflict with, or result in (with or without notice or lapse of time or both) any violation of, or default under,
or give rise to a right of termination, acceleration or modification of any obligation or loss of any benefit under any material contract in any
material respect; or (d) result in the creation or imposition of any material encumbrance on any asset of Company (the “Company Assets”) other
than Permitted Encumbrances. No consent, approval, waiver or authorization is required to be obtained by Seller from any Governmental Entity
in connection with the execution, delivery and performance by Seller of this Agreement, the documents to be delivered hereunder or the
consummation of the transactions described herein.
Section 3.03 Capitalization; Title to Company Member Ownership. Seller owns and has good title to all of the member ownership of
Company, free and clear of Encumbrances other than any restriction imposed by or arising from any federal or state securities Laws. There are
no other options, warrants or other rights to any other equity ownership of the Company.
Section 3.04 Condition of Assets. The Company Assets are in good condition and are adequate for the uses to which they are being
put, in each case, ordinary wear and tear excepted, and none of such Company Assets are in need of maintenance or repairs except for ordinary,
routine maintenance and repairs that are not material in nature or cost.
Section 3.05 Inventory. All inventory, finished goods, raw materials, work in progress, packaging, supplies, parts and other
inventories included in the Company Assets consist of a quality and quantity usable and salable in the ordinary course of business and are
carried on Company’s book at the lower of cost or market value.
Section 3.06

Financial Statements.

(a) Complete true and accurate copies of the Company’s financial statements consisting of the balance sheet of Company
as at December 31 in each of the calendar years 2017, 2018 and 2019 and the related statements of income and retained earnings,
stockholders’ equity and cash flow for the years then ended (the “Historical Financial Statements”), and unaudited financial
statements consisting of the balance sheet of Company as of February 28, 2020 and the related statements of income and retained
earnings, stockholders’ equity and cash flow for the nine-month period then ended (the “Interim Financial Statements” and together
with the Historical Financial Statements, the “Financial Statements”) have been provided to Buyer.
(b) The Financial Statements have been applied on a consistent basis throughout the periods involved. The Financial
Statements fairly and accurately present the financial condition of Company as of the respective dates for which they were prepared
and the results of the operations of Company for the periods indicated in all material respects.
(c) There are no material liabilities of Company other than (i) those reflected on the Financial Statements, (ii) those incurred
in the ordinary course of business since December 31, 2019, and (iii) those incurred in connection with this Agreement, the documents
to be delivered hereunder or the transactions described herein.
Section 3.07 Material Contracts. Neither Company nor any other party thereto, to Seller’s knowledge, is in material breach of or
material default under (or is alleged to be in material breach of or material default under), or has provided or received any notice of any intention
to terminate, any contract or agreement material to the Company. To Seller’s knowledge, no event or circumstance has occurred that, with or
without notice or lapse of time or both, would constitute an event of default under any Material Contract or would cause or permit the
acceleration or other changes of any right or obligation or the loss of benefit thereunder. Complete and correct copies of each contract or
agreement material to the Company have been made available to Buyer. To Seller’s knowledge, there are no disputes pending or threatened
under any Material Contract.
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Section 3.08 Permits. All permits, licenses, franchises, approvals, authorizations, registrations, and similar rights of the Company
that are material to its business (“Permits”) are valid and in full force and effect. All fees and charges due and owing with respect to such
Permits as of the Closing Date have been paid in full. To Seller’s knowledge, no event has occurred that, with or without notice or lapse of time
or both, would reasonably be expected to result in the revocation, suspension, lapse or limitation of any of the Permits that would materially
affect Company. There are no notices, filings or consents required with any Governmental Entity with respect to the Transferred Permits in
connection with the transactions described in this Agreement.
Section 3.09

Non-foreign Status. Seller is not a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2.

Section 3.10 Compliance With Laws. Since January 1, 2017, the Company has complied, and Company is now complying, with all
Laws applicable to Company, in all material respects.
Section 3.11 Legal Proceedings. There is no, and since January 1, 2017 there has not been any, claim, demand, action, suit,
proceeding, audit, litigation, or investigation of any nature (whether civil, criminal, administrative, regulatory or otherwise, whether at law or in
equity) (“Action”) pending or, to Seller’s knowledge, threatened against or by Company that either (a) relates to or affects Company and, to
Seller’s knowledge, involves a dispute, or is reasonably expected to result in a liability, of more than $100,000; or (b) challenges or seeks to
prevent, enjoin or otherwise delay the transactions described in this Agreement. To Seller’s knowledge, no event has occurred or circumstances
exist that may give rise to, or serve as a basis for, any such Action.
Section 3.12 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with the transactions described in this Agreement based upon arrangements made by or on behalf of Seller.
Section 3.13

Environmental Matters.

(a) To Seller’s knowledge, Company is and has been for the past three years, in material compliance with all Environmental
Law and possess, and are in material compliance with all Environmental Permits required by Environmental Law to conduct the
operations of Company as currently conducted, and during the three years prior to the Closing Date, Company has not received any
written notice from any Governmental Entity alleging any noncompliance with any Environmental Law or Environmental Permits.
(b) There is no, and since January 1, 2017 there has not been any, legal proceeding pursuant to Environmental Law pending,
or, to Seller’s knowledge, threatened in writing against Company.
(c) To Seller’s knowledge, no real property utilized by Company contains any hazardous substance in, at, on, over, under,
or emanating from such real property in concentrations which would violate any Environmental Law or would be reasonably likely to
result in the imposition of material Environmental Liability on Company under any Environmental Law, including any Environmental
Liability for the assessment, investigation, corrective action, remediation, removal, monitoring or reporting on the presence of such
hazardous substances in, at, on, over, under, or emanating from such real property.
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(d) “Environmental Law” means any applicable federal, state, or local laws, ordinances, regulations, judgments, and orders
and the common law relating to environmental matters, including provisions pertaining to or regulating pollutants, contaminants, or
toxins, air pollution, water pollution, wetlands, watercourses, wildlife, hazardous substances and human exposure thereto, or any other
activities or conditions which impact or relate to the environment or nature.
(e) “Environmental Liability” means any and all Damages alleged by any third party (including any private party or
Governmental Entity), arising out of, relating to, or resulting from the presence, disposal, treatment, storage or release of hazardous
substances in, on, under, or migrating from any real property utilized by Company, as well as any violation or alleged violation of any
Environmental Law. This liability includes any cost of removing or disposing of any hazardous substances, any cost of enforcement,
cost of investigation or remedial action, and any other cost or expense whatsoever, including reasonable attorneys’, accountants’,
engineers’, and consultants’ fees and disbursements, related or relating to the presence, disposal, treatment, storage or release of
hazardous substances in, on, under, or migrating from any real property utilized by Company.
(f) “Environmental Permits” means any permit, license, consent, approval, authorization, exemption, variance, registration,
filing, notification, waiver, order, authorization, grant or other form of governmental permission or notice required to be obtained from
or submitted to any Governmental Entity pursuant to Environmental Law to conduct the operations of Company.
Section 3.14

Labor and Employment Matters.

(a) “Employee Benefit Plans” means each pension, benefit, retirement, compensation, employment, consulting, profitsharing, deferred compensation, incentive, bonus, performance award, phantom equity, stock or stock-based, change in control,
retention, severance, vacation, paid time off (PTO), medical, vision, dental, disability, welfare, Code Section 125 cafeteria, fringe benefit
and other similar agreement, plan, policy, program or arrangement (and any amendments thereto), including each “employee benefit
plan” within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), which is or
has been maintained, sponsored, contributed to, or required to be contributed to by Company for the benefit of any current or former
employee, officer, director, retiree, independent contractor or consultant of Company.
(b) There are no collective agreements or bargaining relationships or other contracts or understandings with any labor
organization with respect to Company’s employees, (ii) Seller has no knowledge of any organizational effort presently being made or
threatened by or on behalf of any labor union with respect to employees of Company, and to Seller’s knowledge no such efforts have
occurred within the past three years, (iii) there is no worker’s compensation liability, experience or matter outside the ordinary course of
business, (iv) there are no strikes, slowdowns, work stoppages, material grievances, material unfair labor practices claims or other
material employee or labor disputes currently pending or threatened against or involving Company and none has occurred within the
last three years, (v) in the last three years Company has not engaged in any unfair labor practices within the meaning of the National
Labor Relations Act, (vi) during the three year period preceding the Closing Date, Company has not implemented any layoffs of
employees that resulted in liability under the Worker Adjustment and Retraining Notification Act, 29 U.S. Stat. § 2101 et seq., (vii) there
are no pending or, to Seller’s knowledge, threatened in writing complaints or charges against Company before any Governmental Entity
regarding employment discrimination, safety or other employment related charges or complaints, wage and hour claims, unemployment
compensation claims, worker’s compensation claims or the like involving any current or former employee of Company that would
materially affect Company, (viii) Company is in compliance in all material respects with all Laws and contracts respecting employment
and employment practices, labor relations, terms and conditions of employment and wages and hours and (ix) [no employee of
Company is entitled to any severance pay as a result of the consummation of the transactions described in this Agreement].
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(c)

With respect to the Employee Benefit Plans:
(i)

a copy of each such Employee Benefit Plans has been made available to Buyer or its agents;

(ii) all such Employee Benefit Plans have been maintained, funded and administered in compliance in all material
respects with all Laws, including ERISA and the Code;
(iii) no Employee Benefit Plan is or has within the last three years been subject to the minimum funding
requirements of Section 412 or 430 of the Code or Title IV of ERISA;
(iv) Company does not have any obligation to contribute to any “multiemployer plan” within the meaning of
Section 3(37) of ERISA;
(v) each Employee Benefit Plan intended to qualify under Section 401(a) of the Code has received a favorable
determination letter or is entitled to rely on an opinion letter from the Internal Revenue Service that such Employee Benefit
Plan is a “qualified plan” under Section 401(a) of the Code, the related trust is exempt from Tax under Section 501(a) of the
Code, and to Seller’s knowledge, no facts or circumstances exist that would be reasonably likely to jeopardize the qualification
of such Employee Benefit Plan; and
(vi) with respect to the Employee Benefit Plans, all required contributions have been made or properly accrued on
Company’s Financial Statements.
Section 3.15

Investment Representations. With respect to that portion of the Closing Stock Consideration to be received by Seller:

(a) Seller is acquiring such Closing Stock Consideration for his own account as principal, for investment purposes only, and
not with a view to, or for, resale or distribution thereof, in whole or in part in a manner that would require registration under or violate
the registration requirements of any state or federal securities Law. Seller has no contract, undertaking, agreement or arrangement with
any Person to sell, transfer or pledge to such Person or to anyone else the Closing Stock Consideration, or any part thereof, and Seller
has no present plans to enter into any such contract, undertaking, agreement or arrangement.
(b) Seller is an “accredited investor” as that term is defined under Rule 501 of Regulation D of the Securities Act of 1933, as
amended (the “Securities Act”).
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(c) Seller has been given the opportunity to ask questions of, and receive answers from, Buyer and its officers concerning
the terms and conditions of the sale of such Closing Stock Consideration and other matters pertaining to its investment. Seller
acknowledges that Seller has been furnished all information that Seller has requested to the extent that Seller considers necessary and
advisable, and such information is sufficient upon which to base an investment decision.
(d) Seller understands that, until the sale, transfer or assignment of the Closing Stock Consideration has not been registered
under the Securities Act, such Closing Stock Consideration cannot be sold, transferred or assigned except as may be otherwise
permitted under the Securities Act and the rules and regulations promulgated thereunder in effect at the time of sale, transfer or
assignment, and then only in compliance with all applicable state securities Laws. A legend will be placed on any certificates
representing the Closing Stock Consideration to that effect (and similar restrictions will be recorded in the transfer agent’s and
registrar’s records for any shares issued in book-entry form), and Buyer may prevent transfers that Buyer reasonably believes do not
comply with such requirements.
(e) Seller understands and is fully aware that no federal or state agency has made any finding or determination as to the
fairness of an investment in, or made a recommendation or endorsement of, the Closing Stock Consideration.
Section 3.16

Taxes.

(a) All Tax Returns required to be filed by or on behalf of Company have been duly filed on a timely basis and each such
Tax Return is true and complete in all material respects; all Taxes due and payable by Company that are or have become due have been
timely paid in full; and all Taxes that Company is obligated to deduct or withhold from amounts owing to any employee, creditor,
independent contractor, shareholder, member or third party have been, in all material respects, so deducted or withheld and timely paid
to the appropriate Governmental Entity.
(b) None of the assets of Company are subject to any lien arising in connection with any failure to pay any Tax, other than
lien for Taxes not yet due and owing.
(c) Company has not been the subject of any audit or investigation by any Governmental Entity with respect to any taxable
periods for which the statute of limitations has not expired; no written notice has been received by either Company or Seller from any
Governmental Entity that an audit, examination or other administrative or court proceeding involving Taxes for Company is
contemplated or pending; and no claim has ever been made by a Governmental Entity in a jurisdiction where Company does not file Tax
Returns that Company is or may be subject to taxation in that jurisdiction.
(d) For U.S. federal and applicable state income Tax purposes, Company has been a validly electing limited liability entity
taxed as a partnership at all times since its formation up to the Closing Date.
Section 3.17 Books and Records. The minute books and stock record books of the Company, all of which have been made available
to Buyer, are complete and correct and have been maintained in accordance with sound business practices. The minute books of the Company
contain accurate and complete records of all meetings, and actions taken by written consent of, the stockholders, the board of directors and any
committees of the board of directors of the Company, and no meeting, or action taken by written consent, of any members, board of directors or
committee has been held for which minutes have not been prepared and are not contained in such minute books. At the Closing, all of those
books and records are in the possession of the Company.
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Section 3.18 Compensation Obligations. All compensation, including wages, commissions and bonuses, payable to Employees,
independent contractors or consultants of the Company for services performed on or prior to the date hereof have been paid in full (to the
extent not accrued in full to determine Working Capital) and there are no outstanding agreements, understandings or commitments of the
Company with respect to any compensation, commissions or bonuses.
Section 3.19 Workers Compensation. As of the Closing, the Company will not have any liability for any workers compensation
claim or worker injury which is not fully covered by third-party insurance (subject to applicable deductibles and co-payments).
Section 3.20 Post-Termination Benefits. Other than as required under Section 601 et. Seq. of ERISA or other applicable Law, no
Benefit Plan provides post-termination or retiree welfare benefits to any individual for any reason, and neither the Company nor any of its
ERISA Affiliates has any Liability to provide post-termination or retiree welfare benefits to any individual or ever represented, promised or
contracted to any individual that such individual would be provided with post-termination or retiree welfare benefits.
Section 3.21 Product Warranty and Liability. Seller has made available to Buyer copies of the Company’s standard terms and
conditions of sale (containing applicable guarantee, warranty, performance criteria, and indemnity provisions). No Company Products are
subject to any guarantee, warranty (express and implied), or obligation to defend or indemnify beyond these standard terms and conditions.
There is no reasonable basis for any Action against the Company for replacement thereof or for the payment of damages in connection
therewith in excess of any reserve specifically established with respect thereto on the Interim Balance Sheet.
Section 3.22 Insurances. Seller has made available to Buyer a true and complete list of all current policies or binders of fire, liability,
product liability, umbrella liability, real and personal property, workers’ compensation, vehicular, directors’ and officers’ liability, fiduciary
liability, credit and other casualty and property insurance maintained by or on behalf of the Company and its Affiliates and relating to the
assets, business, operations, Employees, officers and directors of the Company (collectively, the “Insurance Policies”). Such Insurance Policies
are in full force and effect and shall remain in full force and effect following the consummation of the transactions contemplated by this
Agreement. Neither the Company nor Seller, Affiliate of the Company or Seller or Representative of any of the foregoing have received any
written notice of cancellation of, premium increase with respect to, or alteration of coverage under, any of such Insurance Policies. All premiums
due on such Insurance Policies have either been paid or, if due and payable prior to Closing, will be paid prior to Closing in accordance with the
payment terms of each Insurance Policy.
Section 3.23 Related Party Transactions. None of the Company, Seller or any of their respective Affiliates, nor any current or former
director, officer or, to Seller’s Knowledge, employee of the Company: (a) has, or at any time in the period since January 1, 2017 had, any direct or
indirect interest in, or is or at any time in the period since January 1, 2017 was, a director, officer or Employee of, any Person that is a client,
customer, supplier, lessor, lessee, debtor, creditor or competitor of the Company, (b) has, or at any time in the period since January 1, 2017 had,
any direct or indirect interest in any material property, asset or right that is owned or used by the Company in the conduct of its business, or
(c) is, or at any time in the period since January 1, 2017 has been, a party to any agreement or transaction regarding the provision or payment, or
commitment to provide or pay, any Indebtedness, commission, fee or other amount to, or purchase or obtain or otherwise contract to purchase
or obtain any goods or services from the Company. There is no outstanding indebtedness to the Company of any current or former director,
officer, Employee or consultant of the Company or the Seller or any of their Affiliates.
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Section 3.24 Accounts Receivable. All accounts receivable of the Company represent sales actually made in the ordinary course of
business or valid claims as to which full performance has been rendered by the Company. There is no dispute with respect to any of the
accounts receivable reflected on the Interim Balance Sheet that has not been reserved for thereon. The reserves on the Interim Balance Sheet
against the accounts receivable for returns and bad debts is adequate and has been calculated in accordance with GAAP and in a manner
consistent with past practice. All of the accounts receivable of the Company are, in the aggregate, collectible in full in the ordinary course of
business, net of the reserve therefor as set forth on the Interim Balance Sheet.
Section 3.25 No Adverse Changes. Since the date of the Interim Financial Statements, Company has operated its business in the
normal course and no event or circumstances exist which would have a material adverse effect on the future prospects and operation of the
Company’s business after the Closing.
Section 3.26 No Misstatement of Material Fact. No other information provided by or on behalf of Seller to Buyers which is not
included in the documents contains any untrue statement of a material fact or omits to state any material fact necessary in order to make the
statements therein, in the light of the circumstance under which they are or were made, not misleading.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Seller that the statements in this ARTICLE IV are true and correct as of the Closing Date. For
purposes of this ARTICLE IV, “Buyer’s knowledge,” “knowledge of Buyer” and any similar phrases shall mean the actual knowledge of Buyer’s
Management Team.
Section 4.01 Organization and Authority of Buyer; Enforceability. Buyer is a corporation duly organized, validly existing and in
good standing under the Laws of the state of Colorado and has all requisite entity power and authority to own, lease, hold and operate the
assets and properties now owned, leased, held or operated by it and to carry on their business as now conducted. Buyer has full corporate
power and authority to enter into this Agreement and the documents to be delivered hereunder, to carry out their obligations hereunder and to
consummate the transactions described herein. The execution, delivery and performance by Buyer of this Agreement and the documents to be
delivered hereunder and the consummation of the transactions described herein have been duly authorized by all requisite corporate action on
the part of Buyer. This Agreement and the documents to be delivered hereunder have been duly executed and delivered by Buyer, and
(assuming due authorization, execution and delivery by Seller) this Agreement and the documents to be delivered hereunder constitute legal,
valid and binding obligations of Buyer enforceable against Buyer in accordance with their respective terms.
Section 4.02

No Conflicts; Consents.

(a) The Disclosure Schedules, execution, delivery and performance by Buyer of this Agreement and the documents to be
delivered hereunder, and the consummation of the transactions described herein, do not and will not: (i) violate or conflict with the
certificate of incorporation, bylaws or other organizational documents of Buyer; (ii) violate or conflict with any Law applicable to Buyer
(including, for the avoidance of doubt, federal and state securities Laws and regulations and the rules and regulations of the Nasdaq
Stock Market or such other securities exchange or quotation system upon which the securities of Buyer may be listed or quoted (the
“Principal Market”)); or (iii) violate or conflict with any permits, licenses, franchises, approvals, authorizations, registrations,
certificates, variances and similar rights of Buyer. No consent, approval, waiver or authorization is required to be obtained by Buyer
from any Person in connection with the execution, delivery and performance by Buyer of this Agreement and the documents to be
delivered hereunder, to carry out its obligations hereunder and to consummate the transactions described herein.
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(b) Except as specifically stated in this Agreement and as required under the Securities Act or applicable state securities
Laws and the rules and regulations of the Principal Market, Buyer is not required to obtain any consent, authorization or order of, or
make any filing or registration with, any court or Governmental Entity or any regulatory or self-regulatory agency in order for it to
execute, deliver or perform any of its obligations under or described herein in accordance with the terms hereof or thereof. Buyer has
not received nor delivered any notices or correspondence from or to the Principal Market, other than notices with respect to listing of
additional CUI Common Stock and other routine correspondence. Except as disclosed on Section 4.02(b) of the Disclosure Schedule,
the Principal Market has not commenced any delisting proceedings against Buyer.
Section 4.03 Legal Proceedings. There is no Action of any nature pending or, to Buyer’s knowledge, threatened against or by
Buyer that is material to Buyer or that challenges or seeks to prevent, enjoin or otherwise delay the transactions described in this Agreement.
No event has occurred or circumstances exist that may give rise to, or serve as a basis for, any such Action.
Section 4.04 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in
connection with the transactions described in this Agreement based upon arrangements made by or on behalf of Buyer.
Section 4.05 Solvency. Immediately after giving effect to the consummation of the transaction described herein: (i) the fair saleable
value (determined on a going concern basis) of the assets of Buyer and its Subsidiaries (including Company) shall be greater than the total
amount of their liabilities (including all contingent liabilities); (ii) Buyer and its Subsidiaries (including Company) shall be able to pay their debts
as they become due; and (iii) Buyer and its Subsidiaries (including Company) shall have adequate capital to carry on their businesses. No
transfer of property is being made by Buyer and its Subsidiaries (including Company) and no obligation is being incurred by Buyer and its
Subsidiaries (including Company) in connection with the transaction described herein with the intent to hinder, delay or defraud either present
or future creditors of Buyer and its Subsidiaries (including Company).
Section 4.06 Issuance of Stock Consideration. The issuance of the Closing Stock Consideration and any CUI Common Stock to be
issued pursuant to Section 1.04 (together, the “Stock Consideration”) has been duly authorized and, when the Stock Consideration has been
delivered in accordance with this Agreement on the Closing Date, the Stock Consideration will have been validly issued, fully paid and nonassessable and free from all preemptive or similar rights, Taxes, liens and charges with respect to the issue thereof, with the holders being
entitled to all rights accorded to a holder of Buyer’s Common Stock. The offer and issuance by Buyer of the Stock Consideration is exempt from
registration under the Securities Act.
Section 4.07

SEC Documents.

To the best knowledge of Buyer:
(a) Since January 1, 2017, Buyer has filed all reports required to be filed by it with the SEC pursuant to the reporting
requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), being hereinafter referred to as the “SEC
Documents”.
17

(b) As of their respective dates, the SEC Documents complied in all material respects with the requirements of the Exchange
Act, and the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents.
Section 4.08 No General Solicitation; No Integrated Offering. Neither Buyer, nor any of its Affiliates, nor any Person acting on its
or their behalf, has engaged in any form of general solicitation or general advertising (within the meaning of Regulation D under the Securities
Act) in connection with the offer or sale of the Stock Consideration. Neither Buyer, nor or any of its Affiliates, nor any Person acting on its or
their behalf has, directly or indirectly, made any offers or sales of any security or solicited any offers to buy any security, under circumstances
that would require registration of the offer and sale of any of the Stock Consideration under the Securities Act, whether through integration with
prior offerings or otherwise, or cause this offering of the Stock Consideration to be integrated with prior offerings by Buyer in a manner that
would require stockholder approval pursuant to the rules of the Principal Market on which any of the securities of Buyer are listed or
designated. The issuance and sale of Buyer hereunder does not contravene the rules and regulations of the Principal Market.
Section 4.09 Blue Sky. Buyer has obtained, or if required will obtain, an exemption for or registered or qualified (a) the issuance of
the Stock Consideration to Seller under this Agreement and (b) any subsequent resale of all of the Stock Consideration by Seller, in each case,
under securities or “Blue Sky” Laws of the states of the United States in such states as is reasonably requested by Seller from time to time, and
has provided evidence of any such action so taken to Seller.
ARTICLE V
COVENANTS
Section 5.01 Public Announcements. Unless otherwise required by Law or stock exchange requirements (which shall be subject to
Section 5.05, if applicable), neither party shall make any public announcements regarding this Agreement, the documents to be delivered
hereunder or the transactions described herein without the prior written consent of the other party (which consent shall not be unreasonably
withheld or delayed).
Section 5.02 Transfer Taxes. Except as otherwise set forth herein, all transfer, documentary, sales, use, stamp, registration, value
added and other similar Taxes and fees (including any penalties and interest thereon) incurred in connection with this Agreement and the
documents to be delivered hereunder shall be borne and paid by Seller when due. Seller shall, at his own expense, timely file any Tax Return or
other document with respect to such Taxes or fees (and Buyer shall cooperate with respect thereto as necessary).
Section 5.03 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 and the documents to be delivered hereunder.
Section 5.04

Seller’s Non-Competition and Non-Solicitation.

(a) For a period of five years commencing on the day following the Closing Date (the “Restricted Period”), Seller shall not
permit any of its Affiliates (including through the provision of management, advisory, or technical services or through a joint venture
or partnership) to, directly or indirectly, engage in or assist others in engaging in the Business in the states where Company conducts
any Business (the “Seller Restricted Business”).
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(b) Notwithstanding the foregoing, Seller may own, directly or indirectly, solely as an investment, securities, whether or not
traded on any national securities exchange, if Seller owns less than 5% of, and is not a member of a group which controls, directly or
indirectly, own more than a minority interest of any class of securities of such Person. As used herein, the term “Affiliate” of a Person
means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common
control with, such Person (and, for the avoidance of doubt, Company will be an Affiliate of Buyer immediately following Closing). 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 a Person, whether through the ownership of voting
securities, by contract or otherwise.
(c) During the Restricted Period, Seller shall not, and Seller shall not permit any of its Affiliates to, directly or indirectly, hire
or solicit any employee of Buyer or encourage any such employee to leave such employment or hire any such employee who has left
such employment.
(d) During the Restricted Period, neither Seller shall, and neither Seller shall permit any of his Affiliates to, directly or
indirectly, solicit or entice, or attempt to solicit or entice, any clients or customers of Buyer who were engaged as clients or customers
of Buyer within 12 months of such solicitation or enticement for purposes of diverting their business or services from Buyer to a Seller
Restricted Business.
(e) Seller acknowledge that a breach or threatened breach of this Section 5.04 would give rise to irreparable harm to Buyer,
for which monetary damages would not be an adequate remedy, and hereby agrees that in the event of a breach or a threatened breach
by Seller of any such obligations, Buyer shall, in addition to any and all other rights and remedies that may be available to it in respect
of such breach, be entitled to seek equitable relief, including a temporary restraining order, an injunction, specific performance and any
other relief that may be available from a court of competent jurisdiction (without any requirement to post bond or need to prove
inadequacy of money damages).
(f) Seller acknowledge that the restrictions in this Section 5.04 are reasonable and necessary to protect the legitimate
interests of Buyer and constitute a material inducement to Buyer to enter into this Agreement and consummate the transactions
described in this Agreement. In the event that any covenant in this Section 5.04 should ever be adjudicated to exceed the time,
geographic, product or service, or other limitations permitted by Law in any jurisdiction, then any court is expressly empowered to
reform such covenant, and such covenant shall be deemed reformed, in such jurisdiction to the maximum time, geographic, product or
service, or other limitations permitted by Law. The covenants in this Section 5.04 and each provision hereof are severable and distinct
covenants and provisions. The invalidity or unenforceability of any such covenant or provision as written shall not invalidate or
render unenforceable the remaining covenants or provisions hereof, and any such invalidity or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such covenant or provision in any other jurisdiction.
Section 5.05 Filing of Current Report. Buyer agrees that it shall, within the time required under the Exchange Act, file with the SEC
a report on Form 8-K relating to the transactions described in, and describing the material terms and conditions of, this Agreement and the
documents to be delivered hereunder (the “Current Report”). Buyer shall permit Seller to review and comment upon the substantially complete
pre-filing draft version of the Current Report at least 1 day prior to its filing with the SEC, and Buyer shall incorporate any and all such
comments into the Current Report that is filed with the SEC, as reasonably approved by counsel to Buyer.
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Section 5.06
(a)

Tax Matters.
Tax Treatment.

(i) The parties hereto acknowledge and agree that for federal and applicable state income Tax purposes, the
acquisition of the Purchased Equity by Buyer from Seller shall be treated as a purchase of all of the then outstanding
ownership interests of Company by Buyer from Seller and that neither Buyer nor any of its Affiliates shall take any action or
make any election to treat the transaction as a purchase of assets by Buyer for federal and applicable state income Tax
purposes.
(ii) Seller, Company, Buyer and their respective Affiliates will file all Tax Returns in a manner consistent with this
Section 5.06(a) and Seller, Company, Buyer and their respective Affiliates will not take a position in any forum that is
inconsistent with this Section 5.06(a) before any Governmental Entity or in any Action related to Taxes.
(b)

Filing of Tax Returns; Payment of Taxes.

(i) Seller will, at the expense of Seller, prepare or cause to be prepared and file or cause to be filed all applicable
Final Tax Return of Company. “Final LLC Tax Return” and all corresponding state and local Tax Returns for the taxable year
of Company ending on or prior to the Closing Date.
(ii) Seller will prepare or cause to be prepared all Tax Returns of Company required to be filed following the Closing
Date for all Pre-Closing Tax Periods (other than those described in Section 5.06(b)(i)) and for all Straddle Periods. Such Tax
Returns will be prepared on a basis consistent with past practice.
(c) Allocation of Straddle Period Taxes. In the case of Taxes that are payable with respect to any Straddle Period, the
portion of any such Taxes that is attributable to the portion of the period ending on the Closing Date will be:
(i) in the case of Taxes that are either (A) based upon or related to income or receipts or (B) imposed in connection
with any sale or other transfer or assignment of property (real or personal, tangible or intangible), deemed equal to the amount
that would be payable if the Tax period of Company (and each partnership in which Company is a partner) ended with (and
included) the Closing Date; provided, exemptions, allowances or deductions that are calculated on an annual basis (including
depreciation and amortization deductions) will be allocated between the period ending on and including the Closing Date and
the period beginning following the Closing Date in proportion to the number of days in each period; and
(ii) in the case of Taxes that are imposed on a periodic basis with respect to the assets or capital of Company,
deemed to be the amount of such Taxes for the entire Straddle Period (or, in the case of such Taxes determined on an arrears
basis, the amount of such Taxes for the immediately preceding period), multiplied by a fraction the numerator of which is the
number of calendar days in the portion of the period ending on and including the Closing Date and the denominator of which
is the number of calendar days in the entire period.
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(d) Tax Treatment of Certain Items. The parties hereto agree that all Transaction Expenses and other transactional Tax
deductions will be treated as properly allocable to Company in a Pre-Closing Tax Period.
(e) Cooperation on Tax Returns and Tax Proceedings. Buyer, Seller and Company will cooperate fully as and to the extent
reasonably requested by the other party, in connection with the filing of Tax Returns and any audit, litigation or other proceeding
(each a “Tax Proceeding”) with respect to Taxes imposed on or with respect to the assets, operations or activities of Company. Such
cooperation will include the retention and (upon request of any other party hereto) the provision of records and information which are
reasonably relevant to any such Tax Return or Tax Proceeding and making employees available on a mutually convenient basis to
provide additional information and explanation of any documents reasonably relevant to such Tax Proceeding; provided, however, that
in no event shall Seller have any obligation to retain records past the date on which the applicable statute of limitations for the Tax year
remains open. Seller further agrees, upon request, to use commercially reasonable efforts to obtain any certificate or other document
from any Governmental Entity or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed
on Buyer or Company.
(f) Amended Returns(g) . Except as may be required under Tax Law, neither Buyer nor Company shall amend, or cause
any Person to amend, any Tax Return of Company for any Pre-Closing Tax Period without the consent of Seller if such amendment
would have the effect of increasing the Taxes payable in respect of a Pre-Closing Tax Period or reducing the amount of any Tax refunds
to which Seller would be otherwise be entitled pursuant to Section 5.06(g).
(g) Tax Refunds(h) . Buyer, Company and Seller agree that any Tax refund and interest thereon payable in respect of
Company for any Pre-Closing Tax Period shall be for the account of Seller. Within 15 days after receipt of each such Tax refund (or
upon the application of any such Tax refund as credit against future Taxes of Buyer or Company (or any of their Affiliates), Buyer shall
pay to Seller in cash an amount equal to one-half of such Tax refund (net of any Taxes, costs or expenses of Buyer or Company
attributable to such Tax refund) by wire transfer of immediately available funds to Seller’s Bank Account.
Section 5.07 Removal of Guarantees. Following the Closing, Buyer shall take reasonable actions (and shall bear all costs and
expenses related thereto) required to cause any guarantee by any Seller or other third party of any liability or obligation of Company that is not
terminated in full prior to the Closing to be terminated in full as promptly as practicable (the “Guarantee Removals”). If it is commercially
impractical to remove a guaranty, then Buyer shall indemnity the guarantors for any such guarantees.
ARTICLE VI INDEMNIFICATION
Section 6.01 Survival. All representations and warranties herein and all related rights to indemnification and reimbursement shall
survive the Closing until the 18 month anniversary of the Closing Date; provided, however, that (a) each of the representations and warranties
in Section 3.01, Section 3.02(a) and Section 3.02(b), Section 3.03, and Section 3.12 (the “Fundamental Representations”) (and all rights to
indemnification and reimbursement relating thereto) shall survive until the expiration of the applicable statute of limitations; (b) each of the
covenants and agreements herein (and all rights to indemnification and reimbursement relating thereto) shall survive until the expiration of the
applicable term set forth in this Agreement or, if no such term is provided, the expiration of the applicable statute of limitation.
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Section 6.02 Indemnification By Seller. Subject to the terms hereof, Seller shall indemnify Buyer, its Affiliates and their respective
stockholders, directors, officers and employees (“Buyer Indemnitees”) from and against all Damages, directly arising from:
(a)

any inaccuracy in or breach of any of the representations or warranties of Company or Seller in this Agreement;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Seller pursuant to this
Agreement; or
(c)

Pre-Closing Taxes of Company;

Section 6.03 Indemnification by Buyer. Subject to the terms hereof, Buyer shall defend, indemnify, reimburse and hold harmless
Seller and his respective Affiliates from and against all Damages directly arising from:
(a)

any inaccuracy in or breach of any of the representations or warranties of Buyer in this Agreement;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Buyer or, following the
Closing, Company pursuant to this Agreement;
(c)
Section 6.04

the Guarantee Removals or any breach by Buyer of the indemnification covenant set forth in Section 5.07; or
Indemnification Procedures.

(a) Whenever any claim shall arise for indemnification hereunder, whether a Direct Claim or a Third Party Claim (an
“Indemnification Claim”), the party entitled to indemnification or reimbursement (the “Indemnified Party”) shall promptly provide
written notice (a “Claim Notice”) of such Indemnification Claim to the other party (the “Indemnifying Party”).
(b) Each Claim Notice shall describe the Indemnification Claim in reasonable detail, include copies of all available material
written evidence thereof, and indicate the estimated amount, if reasonably practicable, of Damages that have been or may be sustained
by the Indemnified Party. The Indemnified Party shall, to the extent requested, provide the Indemnifying Party with reasonable access
to its and its Affiliates’ books and records during normal business hours upon reasonable advance notice for the purpose of allowing
the Indemnifying Party a reasonable opportunity to verify any such claim for Damages.
(c) In connection with any claim giving rise to indemnity hereunder resulting from or arising out of any Action by a Person
who is not a party to this Agreement (a “Third Party Claim”), the Indemnifying Party, at its sole cost and expense and upon written
notice to the Indemnified Party, may assume and control the defense of any such Action with counsel it selects in its sole discretion.
The Indemnified Party shall be entitled to participate in (but not control) the defense of any such Action, with its counsel and at its
own cost and expense. If the Indemnifying Party does not assume the defense of any such Action, the Indemnified Party may, but shall
not be obligated to, defend against such Action in such manner as it may deem appropriate, including, but not limited to, settling such
Action, after giving notice of it to the Indemnifying Party, on such terms as the Indemnified Party may deem appropriate and no action
taken by the Indemnified Party in accordance with such defense and settlement shall relieve the Indemnifying Party of its
indemnification or reimbursement obligations herein provided with respect to any Damages resulting therefrom, subject to the
limitations set forth herein. The Indemnifying Party shall not settle any Action without the Indemnified Party’s prior written consent,
unless the settlement involves only money paid by the Indemnifying Party pursuant to its indemnification obligations hereunder or
otherwise, in which case no such prior consent shall be required.
22

(d) In connection with any claim giving rise to indemnity hereunder other than a Third Party Claim (a “Direct Claim”), if the
Indemnifying Party does not respond within 120 days of receiving the Claim Notice, the Indemnified Party will be free to pursue such
remedies as may be available to the Indemnified Party under this Agreement. If the Indemnifying Party disputes its obligation to
provide indemnification for such Direct Claim within such 120 day period, the Indemnifying Party and the Indemnified Party shall
negotiate in good faith to resolve such dispute. If unable to reach a mutually agreeable resolution, the dispute shall be resolved in
accordance with Section 7.11 hereof.
Section 6.05

Limitations.

(a) The Buyer Indemnitees shall have no right to recover, and Sellers have no obligation to pay, any amounts pursuant to
Section 6.02(a) until the total amount of all Claims which may be asserted for Damages incurred by the Buyer Indemnitees under
Section 6.02(a), in the aggregate, exceeds $350,000 (the “Deductible”), in which case the Buyer Indemnitees will be entitled to recover
all Damages pursuant to Section 6.02(a) from the first dollar (i.e. tipping basket), subject to the other limitations in this ARTICLE VI.
Notwithstanding anything in this Section 6.05(a) to the contrary, the limitations in this Section 6.05(a) shall not apply to the recovery of
any Damages (x) under Section 6.02(a) relating to an inaccuracy in, breach of or failure to be true of, any Fundamental Representation,
or (y) arising or resulting from fraud or intentional misrepresentation by a Seller.
(b)

Notwithstanding any other provision of this Agreement to the contrary:

(i) the maximum aggregate indemnification liability of all Sellers pursuant to Section 6.02(a) shall be limited to
$30,000,000 (the “Cap”); provided, however, that such Cap shall not apply to the recovery of any Damages (x) under Section
6.02(a) relating to an inaccuracy in, breach of or failure to be true of, any Fundamental Representation, or (y) arising or
resulting from fraud or intentional misrepresentation by Seller;
Section 6.06 Calculation of Losses. In making any determination of the amount of any Indemnification Claim under this Agreement,
the applicable Damages will be reduced by any insurance proceeds or any indemnity, contribution or other similar payment actually received by
the Indemnified Party or its Affiliates from any source with respect thereto, net of any costs and expenses of such recovery and increase in
applicable premiums related to the recovery of such proceeds. Each Indemnified Party shall take reasonable steps to receive any insurance
proceeds or any indemnity, contribution or other similar payment to which it may be entitled relating to indemnifiable Damages hereunder. Each
Indemnified Party shall take, and cause its Affiliates to take, all reasonable steps to mitigate any Damages upon becoming aware of any event or
circumstance that would be reasonably expected to, or does, give rise thereto.
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Section 6.07 Priority of Indemnification. Seller’s indemnification obligations pursuant to this ARTICLE VI that has been fully and
finally determined shall be satisfied only as follows, without duplication and with at least 10 days’ advance written notice to Seller:
(a) first, an amount of Seller’s Indemnity Amount up to the principal amount payable but not yet paid under the Seller
Notes, as they become due, shall be subtracted from the amount due to Seller under the Seller Notes;
(b) second, to the extent Seller’s Indemnity Amount exceeds the principal amount payable but not yet paid under the Seller
Notes such amounts shall be subtracted from the Remaining Earn-out Amount;
(c)
Amounts.

Any Indemnity Amounts paid to Seller will reduce the amount owed under the Seller Notes or Remaining Earn-Out

Section 6.08 Tax Treatment. Any payment made by any Person under this ARTICLE VI will, for Tax purposes, be treated as an
adjustment to the consideration paid for the Purchased Stock to the extent reasonably related to the value of the Purchased Stock or Company.
Section 6.09 Exclusive Remedies. Except for the Independent Accountant’s review set forth in Section 1.03 and Section 1.04 and
except as set forth in Section 7.13, the rights and remedies provided in this ARTICLE VI are the sole and exclusive remedies available to the
Indemnified Parties with respect to claims under, or otherwise relating to, the transactions that are described in, this Agreement, other than for
fraud or intentional misrepresentation by a party hereto.
ARTICLE VII
MISCELLANEOUS
Section 7.01 Expenses. All costs and expenses incurred in connection with this Agreement, the documents to be delivered
hereunder and the consummation of the transactions described herein shall be paid by the party incurring such costs and expenses.
Section 7.02 Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in
writing and shall be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received by the
addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF document
(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; or (d) on the third day following the date mailed, by certified or registered mail, return receipt requested,
postage prepaid. Such communications must be sent to the respective parties at the following addresses (or at such other address for a party as
shall be specified in a notice given in accordance with this Section 7.02):
If to Buyer:

Orbital Gas Systems, North America,
1924 Aldine Western,
Houston, Texas 77038.
E-mail: [redacted]
Attention: William Clough

If to Seller:

Reach Construction Group, LLC
2400 Reliance Avenue Suite B
Apex, NC 27539
Attention: Brandon S. Martin, Sr
Email: [redacted]
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Section 7.03 Headings; Interpretation. The headings in this Agreement are for reference only and shall not affect the interpretation
of this Agreement. The word “or” is not exclusive. The words “including” or “include” does not denote or imply any limitation. The phrases
“the transactions described in this Agreement” or “the transactions described herein” shall mean the transactions described in this Agreement
and the documents to be delivered hereunder. The definitions in this Agreement are applicable to the singular as well as the plural forms of such
terms.
Section 7.04 Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such
invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such
term or provision in any other jurisdiction.
Section 7.05

Entire Agreement.

(a) This Agreement and the documents to be delivered hereunder constitute the sole and entire agreement of the parties to
this Agreement with respect to the subject matter herein, and supersede all prior and contemporaneous understandings and
agreements, both written and oral, with respect to such subject matter. In the event of any inconsistency between the statements in the
body of this Agreement and the documents to be delivered hereunder, the Exhibits and Disclosure Schedules (other than an exception
expressly set forth as such in the Disclosure Schedules), the statements in the body of this Agreement will control.
(b) The disclosure schedules delivered in connection herewith (the “Disclosure Schedules”) are incorporated into this
Agreement by reference and made a part hereof. Notwithstanding anything to the contrary in this Agreement or the Disclosure
Schedules, any information disclosed in one Section of the Disclosure Schedules shall be deemed to be disclosed in each other Section
of the Disclosure Schedules to the extent that the applicability of such information to such other Section of the Disclosure Schedules is
reasonably apparent on its face. Certain information set forth in the Disclosure Schedules is included solely for informational purposes
and may not be required to be disclosed pursuant to this Agreement. The disclosure of any information shall not be deemed to
constitute an acknowledgment that such information is required to be disclosed in connection with the representations and warranties
made by Seller or Company in this Agreement or that it is material, nor shall such information be deemed to establish a standard of
materiality.
Section 7.06 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and
their respective successors and permitted assigns. Neither party may assign its rights or obligations hereunder without the prior written consent
of the other party, which consent shall not be unreasonably withheld or delayed, except that (a) Seller may assign their rights to receive any
portion of the Purchase Price (including any payment due under Seller Notes or any Earn-out Payment) to any Person without the prior written
consent of Buyer or any other party and (b) Buyer may assign its rights hereunder to any financial institution or lender as collateral security for
the indebtedness of Buyer or any of its Affiliates used to fund the Purchase Price. No assignment shall relieve the assigning party of any of its
obligations hereunder.
Section 7.07 No Third-party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective
successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or
equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
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Section 7.08 Amendment and Modification. This Agreement may only be amended, modified or supplemented by an agreement in
writing signed by each party hereto.
Section 7.09 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.
Section 7.10 Governing Law. This Agreement shall be governed by and construed in accordance with the internal Laws of the State
of Texas without giving effect to any choice or conflict of law provision or rule (whether of the State of Texas or any other jurisdiction).
Section 7.11 Submission to Jurisdiction. Any legal suit, action or proceeding arising out of or based upon this Agreement or the
transactions described herein (other than final and binding determinations of the Independent Accountant as set forth in Section 1.03 and
Section 1.04Section 1.01) shall only be instituted in the United States District Court for the Northern District of Texas (Dallas Division) or the
Civil District Courts of the State of Texas in Dallas County, Texas, and each party hereto irrevocably submits to the exclusive jurisdiction of
such courts in any such suit, action or proceeding and each party hereto and each of their respective Affiliates irrevocably and expressly agrees
that it and they are subject to the jurisdiction of the United States District Court for the Northern District of Texas (Dallas Division) or the Civil
District Courts of the State of Texas in Dallas County, Texas and shall not assert an objection to such exclusive jurisdiction, including any
objection to personal jurisdiction. The parties irrevocably and unconditionally waive any objection to the laying of venue of any suit, action or
any proceeding in such courts and irrevocably waive and agree not to plead or claim in any such court that any such suit, action or proceeding
brought in any such court has been brought in an inconvenient forum.
Section 7.12 WAIVER OF RIGHT TO A JURY. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING
UNDER THIS AGREEMENT OR (B) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS DESCRIBED HEREIN, IN EACH CASE
WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE. EACH
PARTY HERETO HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION WILL BE
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT THE PARTIES HERETO MAY FILE A COPY OF THIS AGREEMENT WITH
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL
BY JURY.
Section 7.13 Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were
not performed in accordance with the terms hereof and that the parties shall be entitled to seek specific performance of the terms hereof, in
addition to any other remedy to which they are entitled at law or in equity.
Section 7.14 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of
which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, 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.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above by their
respective officers thereunto duly authorized.

COMPANY
Reach Construction Group, LLC
By: /s/ Brandon S. Martin, Sr.
Brandon S. Martin, Sr.,
Managing Member
BUYER
CUI Global, Inc.
By: /s/ William J. Clough
Name: William J. Clough
Title: Executive Chairman/ Chief Legal Counsel
SELLER
/s/ Brandon S. Martin
Brandon S. Martin, Sr.
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EXHIBIT A
CERTAIN DEFINITIONS
“Buyer’s Management Team” means Brandon S. Martin, Sr.
“Code” means the Internal Revenue Code of 1986, as amended, or any amending or superseding Tax Laws of the United States.
“Damages” means, whether arising from Direct Claims or Third Party Claims, judgments, damages, liabilities, settlements, losses, costs
and expenses, including attorneys’ fees and disbursements; provided, however, that “Damages” shall not include any consequential damages,
incidental damages, special damages, diminutions in value, business interruptions, lost profits, exemplary damages or punitive damages.
“Governmental Entity” means any court, governmental department, commission, council, board, agency, bureau or other
instrumentality of the United States of America, any foreign jurisdiction, or any foreign or domestic federal, state, provincial, county,
municipality or local governmental unit thereof, including any taxing authority.
“Laws” means any applicable law, statute, rule, regulation, ordinance and other pronouncement having the effect of law of the United
States of America, any foreign country or any domestic or foreign state, county, city or other political subdivision or of any Governmental
Entity.
“Person” means an individual, a corporation, a partnership, a limited liability company, an association, a trust, a joint stock company, a
joint venture, an unincorporated organization, any Governmental Entity, or other entity or organization.
“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date.
“Pre-Closing Taxes” means (a) any and all Taxes of Company, or for which Company may otherwise be liable, for any Pre-Closing Tax
Period and for the portion of any Straddle Period ending on the Closing Date; (b) Taxes of any member of any affiliated, combined, consolidated,
unitary or similar group with respect to any Taxes of which Company (or any predecessor of the foregoing) is or was a member on or prior to the
Closing Date; (c) Taxes of any other Person for which Company is or has been liable as a transferee or successor, by contract or otherwise; and
(d) Taxes that are social security, Medicare, unemployment or other employment or withholding Taxes owed as a result of any payments made
pursuant to this Agreement.
“Straddle Period” means any Tax period beginning on or before and ending following the Closing Date.
“Subsidiary” means, with respect to any Person, (a) any corporation of which a majority of the total voting power of shares of stock or
other equity interests entitled (without regard to the occurrence of any contingency) to vote generally in the election of directors thereof is at
the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination
thereof or (b) any limited liability company, partnership, association, or other business entity, of which a majority of the partnership,
membership or other similar ownership interests thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more
Subsidiaries of that Person or a combination thereof. For purposes of this definition, a Person or Persons will be deemed to have a majority
ownership interest in a limited liability company, partnership, association, or other business entity if such Person or Persons is or will be
allocated more than 50% of the limited liability company, partnership, association, or other business entity interests, gains or losses, or is or
controls the managing member or general partner of such limited liability company, partnership, association, or other business entity.
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“Tax” means (a) any taxes, assessments, fees, unclaimed property and escheat obligations and other governmental charges imposed
by any Governmental Entity, including income, profits, gross receipts, net proceeds, alternative or add on minimum, ad valorem, value added,
turnover, sales, use, property, personal property (tangible and intangible), environmental, stamp, leasing, lease, user, excise, duty, franchise,
capital stock, transfer, registration, license, withholding, social security (or similar), unemployment, disability, payroll, employment, social
contributions, fuel, excess profits, occupational, premium, windfall profit, severance, estimated, or other charge of any kind whatsoever,
including any interest, penalty, or addition thereto, whether disputed or not; (b) any liability for the payment of any amounts of the type
described in clause (a) as a result of being a member of an affiliated, combined, consolidated, unitary or similar group with respect to any Taxes
for any period; and (c) any liability of for the payment of any amounts of the type described in clause (a) or (b) as a result of the operation of law
or any express or implied obligation to indemnify any other Person.
“Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any
schedule or attachment thereto, and including any amendment thereof.
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Section 4: EX-99.3 (EXHIBIT 99.3)
Exhibit 99.3
BALLOON PROMISSORY NOTE
$5,000,000

April 1, 2020
Harris County, Texas

FOR VALUE RECEIVED, CUI GLOBAL, INC., a Colorado corporation (“Maker”), will pay to the order of BRANDON S. MARTIN, SR.
(hereinafter together with any holder hereof, called “Holder”), at 1924 Aldine Western Road, Houston, TX 77038, or at such other place as the
Holder may from time to time designate in writing, the principal sum of Five Million Dollars and 00/100 Dollars ($5,000,000), upon the following
terms:
1. Payment Terms. Principal and interest hereunder shall be payable to Holder in lawful money of the United States of America at the
address of Holder specified above, or at such other place as Holder may designate in writing. All principal and interest shall be due and payable
on November 1, 2021.
a. Interest shall accrue at the rate of six percent (6%) per annum. Interest shall be calculated on a 365-day year based on
actual days elapsed and shall be payable on the outstanding principal balance due and owing from time to time.
b. Interest shall be payable on a calendar year quarterly basis on or before the 15th day following the end of each calendar
year quarter (i.e. March 31st, June 30th, September 30th, and December 31st), following the issuance date of this Note.
c. There shall be a ten (10) day grace period for each payment. A five percent (5%) late fee will be added to any payments
made outside the grace period.
2.

Prepayment. Maker shall be entitled to prepay this Note in whole or in part at any time without penalty or permission.

3. Default. An Event of Default shall be deemed to have occurred hereunder upon the occurrence of any of the following events
which is not cured within ten (10) days after written notice via Federal Express, UPS or other overnight courier service with next business day
delivery is sent by Holder to Maker: (a) the Maker's failure to pay any principal or other amounts hereunder when due and payable; or (b) the
commencement of any bankruptcy, receivership or insolvency proceedings by Maker, or if commenced against Maker and not discharged
within 10 days, or if an order for relief is entered against Maker by the appropriate bankruptcy court.
If any Event of Default shall occur, all then outstanding principal hereunder, all accrued and unpaid interest hereunder and all
other amounts payable under this Note shall be accelerated and shall be immediately due and payable without presentment, further demand,
protest or further notice of any kind, all of which are hereby expressly waived by the Maker. Upon the occurrence of any Event of Default, the
outstanding principal of this Note shall bear interest at the highest legal rate permissible under the laws of the state of Texas. In no event shall
the amount of interest due or payments in the nature of interest payable hereunder exceed the maximum contract rate of interest allowed by
applicable Texas law, and in the event any such payment is paid by Holder or received by the Holder, then such excess sum shall be credited as
a payment of principal, unless Maker shall notify the Holder, in writing, that the undersigned elects to have such excess sum returned to it
forthwith.

4. Subordination. This Note is subordinated in right of payment to all bank and other institutional indebtedness of Maker
outstanding from time to time (including any guarantees by Maker) relating to any of its or its subsidiaries’ properties, including any financings
or refinancings after the date hereof, but is not subordinated to trade debt. By accepting this Note, Maker hereby agrees to enter into any
subordination agreement or further documentation reasonably required by Maker’s lenders. In this regard, Maker may defer payment under this
Note if making such principal or interest payment would cause Maker not to be in compliance with the covenants contained in any of Maker’s
loans or other commercial financing arrangements after giving effect to the payment or delivery of such payment under this Note (a “Financing
Forbearance”); provided, however, that any portion of a payment due under this Note that is not prohibited from being paid pursuant to any
subordination or Financing Forbearance shall be paid as reasonably practical based upon the available cash and the working capital needs of
the Company.
5.

Miscellaneous.

a. No act of omission or commission of the Holder, including specifically any failure to exercise any right, remedy or
recourse, shall be effective, unless set forth in a written document executed by the Holder and then only to the extent specifically recited therein.
A waiver or release with reference to one event shall not be construed as continuing, as a bar to, or as a waiver or release of any subsequent
right, remedy or recourse as to any subsequent event.
b. The validity, construction, enforcement, and interpretation of this Note shall be governed by the laws of the State of
Texas and the United States of America, without regard to principles of conflict of laws.
c. Maker (a) consents to the personal jurisdiction of the state court having jurisdiction in Texas, (b) stipulates that the
proper, exclusive, and convenient venue for any legal proceeding arising out of this Note is a court of competent jurisdiction in the State of
Texas, and (c) waives any defense, whether asserted by a motion or pleading, that Texas, is an improper or inconvenient venue.
d. In any mediation, arbitration, or legal proceeding arising out of this Note, the losing party shall reimburse the prevailing
party, on demand, for all costs incurred by the prevailing party in enforcing, defending, or prosecuting any claim arising out of this Note.
e. HOLDER AND MAKER HEREBY KNOWLIDGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY AND ALL
RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION (INCLUDING, BUT NOT LIMITED TO, ANY CLAIMS,
CROSSCLAIMS OR THIRD-PARTY CLAIMS) ARISING OUT OF, UNDER OF IN CONNECTION WITH THIS NOTE.
2

IN WITNESS WHEREOF, the undersigned has executed this Note as of the date first written above.
CUI GLOBAL, INC.,
a Colorado corporation
By: /s/ William J. Clough
Print Name: William J. Clough
Title: Executive Chairman/ Chief Legal Counsel
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Exhibit 99.4
PROMISSORY NOTE
$30,000,000

April 1, 2020
Harris County, Texas

FOR VALUE RECEIVED, CUI GLOBAL, INC., a Colorado corporation (“Maker”), will pay to the order of BRANDON S. MARTIN, SR.
(hereinafter together with any holder hereof, called “Holder”), at 1924 Aldine Western Road, Houston, TX 77038, or at such other place as the
Holder may from time to time designate in writing, the principal sum of Thirty Million Dollars and 00/100 Dollars ($30,000,000), upon the
following terms:
1. Payment Terms. Principal and interest hereunder shall be payable to Holder in lawful money of the United States of America at the
address of Holder specified above, or at such other place as Holder may designate in writing. $15,000,000 of principal is payable on April 30,
2022 and the remaining $15,000,000 of principal is payable with all accrued interest thereon on or before April 30, 2023.
a. Interest shall accrue at the rate of six percent (6%) per annum. Interest shall be calculated on a 365-day year based on
actual days elapsed and shall be payable on the outstanding principal balance due and owing from time to time.
b. Interest shall be payable on a calendar year quarterly basis on or before the 15th day following the end of each calendar
year quarter (i.e. March 31st, June 30th, September 30th, and December 31st), following the issuance date of this Note.
c. There shall be a ten (10) day grace period for each payment. A five percent (5%) late fee will be added to any payments
made outside the grace period.
2.

Prepayment. Maker shall be entitled to prepay this Note in whole or in part at any time without penalty or permission.

3. Default. An Event of Default shall be deemed to have occurred hereunder upon the occurrence of any of the following events
which is not cured within ten (10) days after written notice via Federal Express, UPS or other overnight courier service with next business day
delivery is sent by Holder to Maker: (a) the Maker's failure to pay any principal or other amounts hereunder when due and payable; or (b) the
commencement of any bankruptcy, receivership or insolvency proceedings by Maker, or if commenced against Maker and not discharged
within 10 days, or if an order for relief is entered against Maker by the appropriate bankruptcy court.
If any Event of Default shall occur, all then outstanding principal hereunder, all accrued and unpaid interest hereunder and all
other amounts payable under this Note shall be accelerated and shall be immediately due and payable without presentment, further demand,
protest or further notice of any kind, all of which are hereby expressly waived by the Maker. Upon the occurrence of any Event of Default, the
outstanding principal of this Note shall bear interest at the highest legal rate permissible under the laws of the state of Texas. In no event shall
the amount of interest due or payments in the nature of interest payable hereunder exceed the maximum contract rate of interest allowed by
applicable Texas law, and in the event any such payment is paid by Holder or received by the Holder, then such excess sum shall be credited as
a payment of principal, unless Maker shall notify the Holder, in writing, that the undersigned elects to have such excess sum returned to it
forthwith.

4. Subordination. This Note is subordinated in right of payment to all bank and other institutional indebtedness of Maker
outstanding from time to time (including any guarantees by Maker) relating to any of its or its subsidiaries’ properties, including any financings
or refinancings after the date hereof, but is not subordinated to trade debt. By accepting this Note, Maker hereby agrees to enter into any
subordination agreement or further documentation reasonably required by Maker’s lenders. In this regard, Maker may defer payment under this
Note if making such principal or interest payment would cause Maker not to be in compliance with the covenants contained in any of Maker’s
loans or other commercial financing arrangements after giving effect to the payment or delivery of such payment under this Note (a “Financing
Forbearance”); provided, however, that any portion of a payment due under this Note that is not prohibited from being paid pursuant to any
subordination or Financing Forbearance shall be paid as reasonably practical based upon the available cash and the working capital needs of
the Company.
5.

Miscellaneous.

a. No act of omission or commission of the Holder, including specifically any failure to exercise any right, remedy or
recourse, shall be effective, unless set forth in a written document executed by the Holder and then only to the extent specifically recited therein.
A waiver or release with reference to one event shall not be construed as continuing, as a bar to, or as a waiver or release of any subsequent
right, remedy or recourse as to any subsequent event.
b. The validity, construction, enforcement, and interpretation of this Note shall be governed by the laws of the State of
Texas and the United States of America, without regard to principles of conflict of laws.
c. Maker (a) consents to the personal jurisdiction of the state court having jurisdiction in Texas, (b) stipulates that the
proper, exclusive, and convenient venue for any legal proceeding arising out of this Note is a court of competent jurisdiction in the State of
Texas, and (c) waives any defense, whether asserted by a motion or pleading, that Texas, is an improper or inconvenient venue.
d. In any mediation, arbitration, or legal proceeding arising out of this Note, the losing party shall reimburse the prevailing
party, on demand, for all costs incurred by the prevailing party in enforcing, defending, or prosecuting any claim arising out of this Note.
e. HOLDER AND MAKER HEREBY KNOWLIDGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY AND ALL
RIGHTS THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION (INCLUDING, BUT NOT LIMITED TO, ANY CLAIMS,
CROSSCLAIMS OR THIRD-PARTY CLAIMS) ARISING OUT OF, UNDER OF IN CONNECTION WITH THIS NOTE.
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IN WITNESS WHEREOF, the undersigned has executed this Note as of the date first written above.
CUI GLOBAL, INC.,
a Colorado corporation
By: /s/ William J. Clough
Print Name: William J. Clough
Title: Executive Chairman/ Chief Legal Counsel
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