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PART I—FINANCIAL INFORMATION

Item 1.   Financial Statements.

The Providence Service Corporation
Condensed Consolidated Balance Sheets

(in thousands except share and per share data)

 September 30, 2018  December 31, 2017
 (Unaudited)   
Assets    
Current assets:    

Cash and cash equivalents $ 47,492  $ 95,310
Accounts receivable, net of allowance of $1,461 in 2018 and $5,762 in 2017 181,155  158,926
Other receivables 3,525  5,759
Prepaid expenses and other 27,292  35,243
Restricted cash 1,624  1,091

Total current assets 261,088  296,329
Property and equipment, net 47,027  50,377
Goodwill 160,420  121,668
Intangible assets, net 52,668  43,939
Equity investments 164,097  169,912
Other assets 9,314  12,028
Restricted cash, less current portion 3,132  5,205
Deferred tax asset 6,213  4,632

Total assets $ 703,959  $ 704,090

Liabilities, redeemable convertible preferred stock and stockholders' equity    
Current liabilities:    

Current portion of debt $ 37,149  $ 2,400
Accounts payable 17,994  15,404
Accrued expenses 70,071  103,838
Accrued transportation costs 114,476  83,588
Deferred revenue 17,419  17,381
Reinsurance and related liability reserves 6,860  4,319

Total current liabilities 263,969  226,930
Long-term debt, less current portion 430  584
Other long-term liabilities 17,609  21,386
Deferred tax liabilities 44,716  41,627
Total liabilities 326,724  290,527
Commitments and contingencies (Note 15)  
Redeemable convertible preferred stock    

Convertible preferred stock, net: Authorized 10,000,000 shares; $0.001 par value; 801,729 and 803,200,
respectively, issued and outstanding; 5.5%/8.5% dividend rate 77,404  77,546

Stockholders' equity    
Common stock: Authorized 40,000,000 shares; $0.001 par value; 17,779,646 and 17,473,598, respectively,

issued and outstanding (including treasury shares) 18  17
Additional paid-in capital 331,947  313,955
Retained earnings 208,589  204,818
Accumulated other comprehensive loss, net of tax (28,102)  (25,805)
Treasury shares, at cost, 4,968,899 and 4,126,132 shares (210,812)  (154,803)

Total Providence stockholders' equity 301,640  338,182
Noncontrolling interest (1,809)  (2,165)

Total stockholders' equity 299,831  336,017

Total liabilities, redeemable convertible preferred stock and stockholders' equity $ 703,959  $ 704,090

 
See accompanying notes to the unaudited condensed consolidated financial statements
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The Providence Service Corporation
Unaudited Condensed Consolidated Statements of Income

(in thousands except share and per share data)

 Three months ended September 30,  Nine months ended September 30,
 2018  2017  2018  2017
Service revenue, net $ 421,319  $ 409,517  $ 1,239,159  $ 1,216,994
        
Operating expenses:        

Service expense 391,608  378,032  1,147,914  1,124,478
General and administrative expense 16,203  18,629  53,894  53,705
Asset impairment charge —  —  9,881  —
Depreciation and amortization 6,641  6,547  20,317  19,716

Total operating expenses 414,452  403,208  1,232,006  1,197,899
        
Operating income 6,867  6,309  7,153  19,095
        
Other expenses:        

Interest expense, net 347  302  918  983
Other loss 669  —  669  —
Equity in net loss of investees 1,558  460  4,026  991
Gain on sale of equity investment —  (12,606)  —  (12,606)
Gain on remeasurement of cost method investment (6,577)  —  (6,577)  —
Loss (gain) on foreign currency transactions (178)  200  (807)  600

Income from continuing operations before income taxes 11,048  17,953  8,924  29,127
Provision for income taxes 4,259  2,989  7,755  8,391
Income from continuing operations, net of tax 6,789  14,964  1,169  20,736
Discontinued operations, net of tax 542  (16)  485  (6,000)
Net income 7,331  14,948  1,654  14,736
Net income attributable to noncontrolling interests (177)  (95)  (285)  (295)
Net income attributable to Providence $ 7,154  $ 14,853  $ 1,369  $ 14,441

        
Net income (loss) available to common stockholders (Note 13) $ 5,298  $ 11,962  $ (1,939)  $ 8,927

        
Basic earnings (loss) per common share:        
Continuing operations $ 0.37  $ 0.88  $ (0.19)  $ 1.10
Discontinued operations 0.04  —  0.04  (0.44)
Basic earnings (loss) per common share $ 0.41  $ 0.88  $ (0.15)  $ 0.66

        
Diluted earnings (loss) per common share:        
Continuing operations $ 0.37  $ 0.88  $ (0.19)  $ 1.09
Discontinued operations 0.04  —  0.04  (0.44)
Diluted earnings (loss) per common share $ 0.41  $ 0.88  $ (0.15)  $ 0.65

        
Weighted-average number of common shares outstanding:        

Basic 12,865,777  13,581,662  12,992,403  13,612,764
Diluted 12,927,122  13,655,554  12,992,403  13,676,468

See accompanying notes to the unaudited condensed consolidated financial statements
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The Providence Service Corporation
Unaudited Condensed Consolidated Statements of Comprehensive Income

(in thousands)

 Three months ended September 30,  Nine months ended September 30,
 2018  2017  2018  2017
Net income (loss) $ 7,331  $ 14,948  $ 1,654  $ 14,736

Net loss (income) attributable to noncontrolling interest (177)  (95)  (285)  (295)
Net income (loss) attributable to Providence 7,154  14,853  1,369  14,441
Other comprehensive income (loss):        

Foreign currency translation adjustments, net of tax (882)  2,165  (2,924)  6,591
Reclassification of translation loss realized upon sale of subsidiary

and equity investment, respectively 627  527  627  527
Other comprehensive income (loss) (255)  2,692  (2,297)  7,118
Comprehensive income 7,076  17,640  (643)  21,854

Comprehensive income attributable to noncontrolling interest (203)  (26)  (356)  (113)
Comprehensive income (loss) attributable to Providence $ 6,873  $ 17,614  $ (999)  $ 21,741

 

See accompanying notes to the unaudited condensed consolidated financial statements
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The Providence Service Corporation
Unaudited Condensed Consolidated Statements of Cash Flows

(in thousands)

 Nine months ended September 30,
 2018  2017
Operating activities    
Net income $ 1,654  $ 14,736
Adjustments to reconcile net income to net cash provided by operating activities:    

Depreciation 14,217  13,802
Amortization 6,100  5,914
Asset impairment charge 9,881  —
Provision for doubtful accounts 1,615  1,258
Stock-based compensation 6,209  4,586
Deferred income taxes (602)  (7,062)
Amortization of deferred financing costs and debt discount 408  516
Equity in net loss of investees 4,026  991
Gain on sale of equity investment —  (12,606)
Gain on remeasurement of cost method investment (6,577)  —
Other non-cash charges (credits) (115)  554
Changes in operating assets and liabilities:    

Accounts receivable (31,514)  (10,647)
Prepaid expenses and other 14,243  7,517
Reinsurance and related liability reserve (548)  (4,924)
Accounts payable and accrued expenses (26,251)  (3,407)
Accrued transportation costs 30,888  28,839
Deferred revenue (1,468)  (4,537)
Other long-term liabilities 304  1,399

Net cash provided by operating activities 22,470  36,929
Investing activities    
Purchase of property and equipment (13,194)  (15,293)
Acquisitions, net of cash acquired (42,067)  —
Dispositions, net of cash sold (5,862)  —
Cost method investments —  (3,000)
Proceeds from sale of equity investment —  15,823
Proceeds from note receivable 3,130  —
Other investing activities —  310
Net cash used in investing activities (57,993)  (2,160)
Financing activities    
Preferred stock dividends (3,302)  (3,305)
Repurchase of common stock, for treasury (56,009)  (18,763)
Proceeds from common stock issued pursuant to stock option exercise 12,413  1,528
Performance restricted stock surrendered for employee tax payment (429)  (96)
Proceeds from debt 36,000  —
Capital lease payments and other (2,529)  (1,711)
Net cash used in financing activities (13,856)  (22,347)
Effect of exchange rate changes on cash 21  464
Net change in cash, cash equivalents and restricted cash (49,358)  12,886
Cash, cash equivalents and restricted cash at beginning of period 101,606  86,392

Cash, cash equivalents and restricted cash at end of period $ 52,248  $ 99,278
 See accompanying notes to the unaudited condensed consolidated financial statements

7



The Providence Service Corporation
Supplemental Cash Flow Information

(in thousands)

 
Nine Months Ended

September 30,
Supplemental cash flow information 2018  2017
Cash paid for interest $ 767  $ 776

Cash paid for income taxes $ 11,477  $ 14,804

Purchase of equipment through capital lease obligation $ 724  $ 516

Acquisitions:    
Purchase price $ 54,700  $ —
Less:    

Cash acquired (1,302)  —
Restricted cash acquired (110)  —
Value of existing ownership in Circulation (9,577)  —
Purchase consideration payable (1,644)  —

Acquisitions, net of cash acquired $ 42,067  $ —

 See accompanying notes to the unaudited condensed consolidated financial statements
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The Providence Service Corporation
Notes to the Unaudited Condensed Consolidated Financial Statements

September 30, 2018
(in thousands except years, share and per share data)

 
1.    Organization and Basis of Presentation

Description of Business

The Providence Service Corporation (“we”, the “Company” or “Providence”) owns subsidiaries and investments primarily engaged in the provision
of healthcare services in the United States and workforce development services internationally. The subsidiaries and other investments in which the
Company holds interests comprise the following segments:

• Non-Emergency Transportation Services (“NET Services”) – Nationwide manager of non-emergency medical transportation (“NET”) programs for
state governments and managed care organizations. On September 21, 2018, LogistiCare Solutions, LLC (“LogistiCare”), a wholly-owned
subsidiary of the Company, completed its acquisition of Circulation, Inc. (“Circulation”). Circulation is a company that offers a full suite of logistics
solutions to manage non-emergency transportation across all areas of healthcare.

• Workforce Development Services (“WD Services”) – Global provider of employment preparation and placement services, legal offender
rehabilitation services, youth community service programs and certain health related services to eligible participants of government sponsored
programs. On November 6, 2018, the Board of Directors of Providence approved the sale of the WD Services segment. On November 7, 2018, the
Company and Ingeus UK Holdings Limited (“Holdings”), its direct wholly-owned subsidiary, entered into a share purchase agreement with
Advanced Personnel Management Global Pty Ltd and APM UK Holdings Limited (together the “Purchasers”) and International APM Group Pty
Limited, as Purchasers’ Guarantor (the “Guarantor”), pursuant to which the Company agreed to sell substantially all of the operating subsidiaries of
its WD Services segment with the exception of its operations in Saudi Arabia, for which it is pursuing alternative strategies which are expected to
result in no longer providing services in the country beyond the end of the year. The transaction is subject to approvals from certain of Ingeus’
government customers and the satisfaction of customary closing conditions.

• Matrix Investment – Minority interest in CCHN Group Holdings, Inc. and its subsidiaries (“Matrix”), accounted for as an equity method investment.
Matrix offers a national network of community-based clinicians who deliver in-home services for members, including comprehensive health
assessments (“CHAs”), and a fleet of mobile health clinics with advanced diagnostic capabilities. On February 16, 2018, Matrix acquired HealthFair.

In addition to its segments’ operations, the Corporate and Other segment includes the Company’s activities at its corporate office that include
executive, accounting, finance, internal audit, tax, legal, public reporting, certain strategic and corporate development functions and the results of the
Company’s captive insurance company. On April 11, 2018, the Company announced an organizational consolidation plan to integrate substantially all
activities and functions performed at the corporate holding company level into its wholly-owned subsidiary, LogistiCare. See Note 9, Restructuring and
Related Reorganization Costs, for further information.

Basis of Presentation

The Company follows accounting standards set by the Financial Accounting Standards Board (“FASB”). The FASB establishes accounting
principles generally accepted in the United States (“GAAP”). Rules and interpretive releases of the Securities and Exchange Commission (“SEC”) under
authority of federal securities laws are also sources of authoritative GAAP for SEC registrants. References to GAAP issued by the FASB in these footnotes are
to the FASB Accounting Standards Codification (“ASC”), which serves as the single source of authoritative non-SEC accounting and reporting standards to
be applied by non-governmental entities. All amounts are presented in United States (“U.S.”) dollars, unless otherwise noted.

The Company’s unaudited condensed consolidated financial statements have been prepared in accordance with GAAP for interim financial
information, and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all the information and disclosures
required by GAAP for complete financial statements. In the opinion of management, all adjustments considered necessary for the fair presentation of the
results of the interim periods have been included.

The Company has made estimates relating to the reporting of assets and liabilities, revenues and expenses and certain disclosures to prepare these
unaudited condensed consolidated financial statements in conformity with GAAP. Actual results could

9



differ from those estimates. Operating results for the three and nine months ended September 30, 2018 are not necessarily indicative of the results that may be
expected for the fiscal year ending December 31, 2018. Management has evaluated events and transactions that occurred after the balance sheet date and
through the date these unaudited condensed consolidated financial statements were filed, and considered the effect of such events in the preparation of these
unaudited condensed consolidated financial statements.

The condensed consolidated balance sheet at December 31, 2017 has been derived from the audited financial statements at that date but does not
include all the information and footnotes required by GAAP for complete financial statements. The unaudited condensed consolidated financial statements
contained herein should be read in conjunction with the audited financial statements and notes included in the Company’s Annual Report on Form 10-K for
the year ended December 31, 2017.

The Company holds investments that are accounted for using the equity method. The Company does not control the decision-making process or
business management practices of these affiliates. While the Company has access to certain information and performs certain procedures to review the
reasonableness of information, the Company relies on management of these affiliates to provide accurate financial information prepared in accordance with
GAAP. The Company receives audit reports relating to such financial information from the affiliates’ independent auditors on an annual basis. The Company
is not aware of any errors in or possible misstatements of the financial information provided by its equity affiliates that would have a material effect on the
Company’s condensed consolidated financial statements.

Reclassifications

We have reclassified certain amounts relating to our prior period results to conform to our current period presentation. See Note 2, Significant
Accounting Policies and Recent Accounting Pronouncements, for additional information on reclassifications.

2.    Significant Accounting Policies and Recent Accounting Pronouncements

The Company adopted the following accounting pronouncements during the nine months ended September 30, 2018:

In May 2014, the FASB issued Accounting Standards Update (“ASU”) No. 2014-09, Revenue from Contracts with Customers (Topic 606) (“ASU
2014-09”). ASU 2014-09 introduced FASB Accounting Standards Codification Topic 606 (“ASC 606”), which replaced historical revenue recognition
guidance and is intended to improve and converge with international standards the financial reporting requirements for revenue from contracts with
customers. The core principle of ASC 606 is that an entity should recognize revenue for the transfer of goods or services equal to the amount that it expects to
be entitled to receive for those goods or services. ASC 606 also requires additional disclosures about the nature, timing and uncertainty of revenue and cash
flows arising from customer contracts, including significant judgments and changes in judgments. ASU 2014-09 allows for adoption either on a full
retrospective basis to each prior reporting period presented or on a modified retrospective basis with the cumulative effect of initially applying the new
guidance recognized at the date of initial application. The Company adopted ASU 2014-09 effective January 1, 2018 using the modified retrospective
transition method for contracts that were not completed as of January 1, 2018.
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The Company recognized the cumulative effect of initially applying the new revenue standard as an adjustment to the opening balance of retained
earnings. Upon adoption of ASU 2014-09, the cumulative effect of the changes made to the Company’s condensed consolidated balance sheet as of January
1, 2018 were as follows:

 
Balance at December 31,

2017  
Adjustments due to ASU

2014-09  
Balance at January 1,

2018
Assets      
   Prepaid expenses and other $ 35,243  $ 11,182  $ 46,425
      

Liabilities      
   Accrued expenses 103,838  2,330  106,168
   Deferred revenue 17,381  3,112  20,493
   Deferred tax liability 41,627  30  41,657
      

Equity      
   Retained earnings, net of tax 204,818  5,710  210,528

    
The impact of applying the new revenue recognition guidance on the Company’s condensed consolidated statements of income for the three and

nine months ended September 30, 2018, and balance sheet as of September 30, 2018, was as follows:

 Three months ended September 30, 2018  Nine months ended September 30, 2018

Statements of Income As Reported  

Pro forma as if the
previous accounting

guidance was in effect  As Reported  

Pro forma as if the
previous accounting

guidance was in effect
Service revenue, net $ 421,319  $ 422,942  $ 1,239,159  $ 1,254,350
Service expense 391,608  393,659  1,147,914  1,159,943
Operating income 6,867  6,439  7,153  10,315
Income from continuing operations before taxes 11,048  10,620  8,924  12,086
Net income attributable to Providence 7,154  7,580  1,369  4,590
Diluted earnings (loss) per share $ 0.41  $ 0.44  $ (0.15)  $ 0.09
        

 September 30, 2018     

Balance Sheet As Reported  

Pro forma as if the
previous accounting

guidance was in effect     
Prepaid expenses and other $ 27,292  $ 21,890     
Accrued expenses 70,071  68,550     
Deferred revenue 17,419  16,222     
Deferred tax liabilities 44,716  44,527     
Retained earnings, net of tax 208,589  206,094     

The comparative information has not been restated and continues to be reported under the accounting standards in effect for those periods. See
further information in Note 3, Revenue Recognition.
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In August 2016, the FASB issued ASU No. 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts and Cash
Payments (“ASU 2016-15”). ASU 2016-15 provides guidance for eight targeted changes with respect to how cash receipts and cash payments are classified in
the statements of cash flows, with the objective of reducing diversity in practice. ASU 2016-15 is effective for financial statements issued for fiscal years
beginning after December 15, 2017, with early adoption permitted. The Company adopted ASU 2016-15 on January 1, 2018. The adoption did not have a
significant impact on the Company's consolidated financial statements.

 
In November 2016, the FASB issued ASU No. 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash  (“ASU 2016-18”). ASU 2016-18

requires that a statement of cash flows explain the change during the period in the total of cash, cash equivalents, and amounts generally described as
restricted cash or restricted cash equivalents. ASU 2016-18 is effective for public entities for fiscal years beginning after December 15, 2017, and interim
periods within those fiscal years. Early adoption is permitted, including adoption in an interim period; however, any adjustments must be reflected as of the
beginning of the fiscal year that includes that interim period. ASU 2016-18 must be adopted retrospectively. The Company adopted ASU 2016-18 on January
1, 2018. As a result of the adoption of ASU 2016-18, the Company recast its condensed consolidated statement of cash flows for the nine months ended
September 30, 2017. The recast resulted in an increase in cash used in investing activities of $7,029. See additional information in Note 4, Cash, Cash
Equivalents and Restricted Cash.

In May 2017, the FASB issued ASU No. 2017-09, Compensation–Stock Compensation (Topic 718): Scope of Modification Accounting (“ASU 2017-
09”). ASU 2017-09 provides guidance about which changes to the terms of a share-based payment award should be accounted for as a modification. A change
to an award should be accounted for as a modification unless the fair value of the modified award is the same as the original award, the vesting conditions do
not change, and the classification as an equity or liability instrument does not change. This guidance is effective for fiscal years beginning after December
15, 2017. Early adoption is permitted. The Company adopted ASU 2017-09 on January 1, 2018. The adoption of ASU 2017-09 did not have a material
impact on the Company’s consolidated financial statements.

Updates to the recent accounting pronouncements as disclosed in the Company's Form 10-K for the year ended December 31, 2017 are as follows:

In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842) (“ASU 2016-02”). ASU 2016-02 introduced FASB Accounting Standards
Codification Topic 842 (“ASC 842”), which will replace ASC 840, Leases. In July 2018, the FASB issued ASU No. 2018-10, Codification Improvements to
Topic 842 (Leases) (“ASU 2018-10”), which provides narrow amendments to clarify how to apply certain aspects of the new lease standard. Additionally, in
July 2018, the FASB issued ASU No. 2018-11, Leases (Topic 842): Targeted Improvements (“ASU 2018-11”). ASU 2018-11 provides a new transition method
and a practical expedient for separating components of a contract.

ASC 842 is effective for publicly held entities for fiscal years beginning after December 15, 2018, including interim periods within those fiscal
years. Early adoption is permitted. Lessees may apply a modified retrospective transition approach for leases existing at, or entered after, the beginning of the
earliest comparative period presented in the financial statements, or lessees may initially apply the new lease standard at the adoption date and recognize a
cumulative-effect adjustment to the opening balance of retained earnings in the period of adoption.

The Company has not entered into significant lease agreements in which it is the lessor; however, the Company does have lease agreements in which
it is the lessee. Under ASC 842, lessees will be required to recognize a lease liability and right-of-use asset for all leases (with the exception of short-term
leases) at the commencement date. The Company intends to apply the modified retrospective transition method and elect the transition option to use the
effective date of January 1, 2019 as the date of initial application. The Company will recognize the cumulative effect of the transition adjustment as of the
effective date; and, it does not expect to provide any new lease disclosures for periods before the effective date. With respect to the practical expedients, the
Company expects to elect the package of practical expedients and the practical expedient not to separate lease and non-lease components. The Company
does not expect to apply the use of hindsight practical expedient. In connection with the adoption of ASU 2016-02, the Company has assembled a cross-
functional team supported by external consultants to evaluate the lease portfolio, systems, processes and policy change requirements. A review of the lease
population has commenced and the Company has selected a third-party software program to store, track and analyze its leases in accordance with the new
guidance. The Company is in process of implementing the software program for its lease population. The Company's assessment of the related financial
impact is ongoing and, therefore, the Company has not yet determined whether the impact will be material to its consolidated financial statements.

In June 2016, the FASB issued ASU No. 2016-13,  Financial Instruments - Credit Losses (Topic 326) (“ASU 2016-13”). The amendments in ASU
2016-13 will supersede or clarify much of the existing guidance for reporting credit losses for assets held at amortized cost basis and available for sale debt
securities. The amendments in ASU 2016-13 affect loans, debt securities,
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trade receivables, net investments in leases, off balance sheet credit exposures, reinsurance receivables, and any other financial assets not excluded from the
scope that have the contractual right to receive cash. ASU 2016-13 is effective for financial statements issued for fiscal years beginning after December 15,
2019, with early adoption permitted for fiscal years beginning after December 15, 2018. The Company is currently evaluating the impact of ASU 2016-13 on
its consolidated financial statements.

In August 2018, the FASB issued ASU No. 2018-13, Fair Value Measurement (Topic 820): Disclosure Framework-Changes to the Disclosure
Requirements for Fair Value Measurement (“ASU 2018-13”). ASU 2018-13 removes certain disclosures, modifies certain disclosures and added additional
disclosures. The standard is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2019, with early adoption
permitted. Certain disclosures in ASU 2018-13 would need to be applied on a retrospective basis and others on a prospective basis. The Company is currently
evaluating the impact of ASU 2018-13 on its consolidated financial statements.

In August 2018, the FASB issued ASU No. 2018-15, Intangibles-Goodwill and Other-Internal-Use Software: Customer's Accounting for
Implementation Costs Incurred in a Cloud Computing Arrangement that is a Service Contract (“ASU 2018-15”), which will align the requirements for
capitalizing implementation costs incurred in a hosting arrangement that is a service contract with the requirements for capitalizing implementation costs
incurred to develop or obtain internal-use software. The standard is effective for fiscal years beginning after December 15, 2019, with early adoption
permitted. The Company is currently evaluating the impact of ASU 2018-15 on its consolidated financial statements.

In August 2018, the SEC adopted the final rule under SEC Release No. 33-10532, Disclosure Update and Simplification, amending certain
disclosure requirements that were redundant, duplicative, overlapping, outdated or superseded. In addition, the amendments expanded the disclosure
requirements on the analysis of stockholders' equity for interim financial statements. Under the amendments, an analysis of changes in each caption of
stockholders' equity presented in the balance sheet must be provided in a note or separate statement. The analysis should present a reconciliation of the
beginning balance to the ending balance of each period for which a statement of comprehensive income is required to be filed. The final rule is effective on
November 5, 2018. The Company will adopt this new rule beginning with its financial reporting for the quarter ended March 31, 2019. Upon adoption, the
Company will include its Consolidated Statements of Stockholders’ Equity with each filing of a Quarterly Report on Form 10-Q.

There were no other significant updates to the new accounting guidance not yet adopted by the Company as disclosed in its Annual Report on
Form 10-K for the year ended December 31, 2017.

3.    Revenue Recognition

Under ASC 606, the Company recognizes revenue as it transfers control of promised services to its customers. The Company generates all of its
revenue from contracts with customers. The amount of revenue recognized reflects the consideration to which the Company expects to be entitled in
exchange for these services. The Company satisfies substantially all of its performance obligations and recognizes revenue over time instead of at points in
time.

Disaggregation of Revenue

The following table summarizes disaggregated revenue from contracts with customers for the three and nine months ended September 30, 2018 by
contract type for NET Services:

 
Three months ended
September 30, 2018  

Nine months ended
September 30, 2018

State Medicaid agency contracts $ 183,661  $ 544,409
Managed care organization contracts 160,110  479,794
  Total NET Services revenue, net $ 343,771  $ 1,024,203

    

Capitated contracts $ 297,808  $ 869,203
Non-capitated contracts 45,963  155,000
  Total NET Services revenue, net $ 343,771  $ 1,024,203
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The following table summarizes disaggregated revenue from contracts with customers for the three and nine months ended September 30, 2018 by
revenue category for WD Services:

 
Three months ended
September 30, 2018  

Nine months ended
September 30, 2018

Employment preparation and placement services $ 31,767  $ 118,161
Legal offender rehabilitation services 17,926  58,775
Youth services 23,171  24,160
Other 4,684  13,860
     Total WD Services revenue, net $ 77,548  $ 214,956

    
The following table summarizes disaggregated revenue from contracts with customers for the three and nine months ended September 30, 2018 by

geographic region:

 Three months ended September 30, 2018

 
United
States  

United
Kingdom  

Other
Foreign  Total

NET Services $ 343,771  $ —  $ —  $ 343,771
WD Services 5,066  53,018  19,464  77,548
   Total $ 348,837  $ 53,018  $ 19,464  $ 421,319

        

 Nine months ended September 30, 2018

 
United
States  

United
Kingdom  

Other
Foreign  Total

NET Services $ 1,024,203  $ —  $ —  $ 1,024,203
WD Services 14,108  127,487  73,361  214,956
   Total $ 1,038,311  $ 127,487  $ 73,361  $ 1,239,159

NET Services Revenue

NET Services provides non-emergency transportation services pursuant to contractual commitments over defined service delivery periods. For most
contracts, NET Services arranges for transportation of members through its network of independent transportation providers, whereby it remits payment to the
transportation providers. However, for certain contracts, NET Services only provides administrative management services to support the customers’ efforts to
serve its clients, and the amount of revenue recognized is based upon the management fee earned.

These contracts typically include single performance obligations under which NET Services stands ready to deliver management, fulfillment and
record-keeping related to non-emergency transportation services. Transportation management services include, but are not limited to, fraud, waste, and abuse
and utilization review programs as well as compliance controls. NET Services’ performance obligations consist of a series of distinct services that are
substantially the same and which are transferred to the customer in the same manner. In most cases, NET Services is the principal in its arrangements because
it controls the services before transferring those services to the customer.

NET Services primarily uses the ‘as invoiced’ practical expedient to recognize revenue because it typically has the right to consideration from
customers in an amount that corresponds directly with the value of its performance to date. This is consistent with NET Services’ historical revenue
recognition policy. NET Services recognizes revenue for some of its contracts that include variable consideration using a time-elapsed measure when the fees
earned relate directly to services performed in the period. Because most contracts include termination for convenience clauses with required notice periods of
less than one year, most NET Services contracts are deemed to be short-term in nature.

Some of NET Services’ contracts include provisions whereby it must provide certain levels of service or face potential penalties or be required to
refund fees paid by the customer. For those contracts, NET Services records a provision to reduce revenue to reflect the amount to which it expects it will
ultimately be entitled.
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The only financial impact for NET Services of adopting ASU 2014-09 was the determination it is the agent under one of its contracts based on the
new guidance, whereas it previously considered itself the principal in the arrangement. Consequently, NET Services now recognizes revenue under the
specific contract on a net basis, which resulted in reduced revenue and service expense of $3,765 and $11,166 during the three and nine months ended
September 30, 2018, respectively.

During the three and nine months ended September 30, 2018, NET Services recognized $1,956 and $5,685, respectively, from performance
obligations satisfied in previous periods due to the resolution of contractual adjustments agreed with the customer.

WD Services Revenue

WD Services provides workforce development and offender rehabilitation services, which include employment preparation and placement, as well as
apprenticeship and training, youth community service programs and certain health related services to clients on behalf of governmental and private entities
pursuant to contractual commitments over defined service delivery periods. While the specific terms vary by contract, WD Services often receives four types
of revenue streams under contracts with government entities: referral/attachment fees, job placement/job outcome fees, sustainment fees and incentive fees
(collectively, “outcome fees”).
 

Most of WD Services’ contracts include a single promise to stand ready to deliver pre-defined services. WD Services concluded its performance
obligations comprise a series of distinct monthly services that are substantially the same and which are transferred to the customer in the same manner.
Accordingly, the monthly promise to stand ready is accounted for as a single performance obligation. Substantially all of WD Services’ contracts include
variable consideration, whereby it earns revenues if certain contractually-defined outcomes occur in the future. As the related performance obligations are
satisfied, WD Services recognizes revenue for those outcomes in proportion to the amount of the related fees it estimates have been earned. The amount of
revenue is based upon WD Services’ estimate of the final amount of outcome fees to be earned. WD Services evaluates probability generally using the
expected value method because the likelihood it will be entitled to variable fees is binary in nature. These estimates consider i) contractual rates, ii) assumed
success rates and iii) assumed participant life in program. Generally, each of these estimates is based upon historical results, although for new contracts, other
factors may be considered. At each reporting period, WD Services updates its estimate of variable consideration based on actual results or other relevant
information and records an adjustment to revenue based upon services performed to date. For some of WD Services’ contracts, it recognizes revenue as it
invoices customers because the amount to which it is entitled to invoice approximates the fair value of the services transferred.

WD Services constrains its estimates of variable consideration by reducing those estimates to amounts it believes with sufficient confidence will not
later result in a significant reversal of revenue. When determining if variable consideration should be constrained, management considers whether there are
factors outside WD Services’ control that could result in a significant reversal of revenue. In making these assessments, WD Services considers the likelihood
and magnitude of a potential reversal of revenue.

For some of WD Services’ contracts, WD Services accrues for potential penalties it could incur as a result of not meeting certain performance targets.
These penalties are estimated based on expectations from historical results. During the nine months ended September 30, 2018, our subsidiary, The Reducing
Reoffending Partnership Limited (“RRP”), along with other providers of probation services, obtained further clarity on the recommendations resulting from
the UK probation services review, including the measurement of frequency and binary recidivism measures and the related income and penalties. As a result
of this clarification of the agreement, which was subsequently signed in the third quarter, RRP was able to calculate a reasonable estimate of its liability,
recording a reduction of revenue of $1,681 during the nine months ended September 30, 2018. In addition, based upon current performance trends, the
Company estimates it will incur additional penalties over the remainder of the contract through 2020, and such amounts will be recorded as an offset to
revenue earned over such periods, based upon ASC 606. The Company believes it will have the opportunity to earn additional income based upon the final
amendment, but such amounts will be recorded in the future as services are provided.

Under the new standard, for certain contracts in which WD Services receives up-front fees or fixed monthly fees, WD Services may recognize revenue
over a different period than under historical guidance, which may include a longer period of time. In addition, WD Services may recognize revenue for
outcome fees earlier than under historical guidance, as WD Services previously recognized those revenues only upon final resolution of the outcome, at
which point the related invoice was issued. Thus, the new standard results in a greater degree of estimation for outcome-based fees, and to a lesser extent,
fixed fees.

During the three and nine months ended September 30, 2018, WD Services recognized $3,283 and $8,357, respectively, from performance
obligations satisfied in previous periods, based upon final resolution of amounts with the customer.
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Related Balance Sheet Accounts

Accounts receivable, net - The Company records accounts receivable amounts at the contractual amount, less an allowance for doubtful accounts.
The Company maintains an allowance for doubtful accounts at an amount it estimates to be sufficient to cover the risk that an account will not be collected.
The Company regularly evaluates its accounts receivables, especially receivables that are past due, and reassesses its allowance for doubtful accounts based
on identified customer collection issues. In circumstances where the Company is aware of a customer’s inability to meet its financial obligation, the
Company records a specific allowance for doubtful accounts to reduce its net recognized receivable to an amount the Company reasonably expects to collect.
Under certain contracts of NET Services, final payment is based on a reconciliation of actual utilization and cost, and the final reconciliation may require a
considerable period of time. In addition, certain government entities which WD Services serves remit payment substantially beyond the payment terms. The
Company monitors these amounts due to the aging of receivables, taking into account discussions with the customer and other considerations, and generally
believes the balances are collectible. However, factors within those government entities could change and there can be no assurance that such changes would
not result in an inability to collect the receivables.

For example, under WD Services’ employability contract in Saudi Arabia, certain receivable balances are significantly past due. During the three
months ended September 30, 2018, the Company reached an agreement with the Saudi Arabian authorities to settle certain outstanding receivables at a
discount, recording a write-down of $1,804. Such amounts arose prior to March 2017, when the government implemented an electronic billing system. A
reserve was not provided previously, as the amounts were expected to be paid. However, due to delays in payment and the related administrative burden of
the reconciliation process, the Company offered a discount in order to settle the receivable.

The following table provides information about accounts receivable, net as of September 30, 2018 and December 31, 2017:

 September 30, 2018  December 31, 2017
Accounts receivable $ 138,254  $ 122,634
NET Services' reconciliation contract receivable 44,362  42,054
Allowance for doubtful accounts (1,461)  (5,762)
 $ 181,155  $ 158,926

Contract assets - Primarily reflects estimated revenue expected to be billed, as the Company does not have the unconditional right to invoice these
amounts. We receive payments from customers based on the terms established in our contracts. The balance of $4,512 is included in “Prepaid expenses and
other” in the condensed consolidated balance sheet at September 30, 2018.

NET Services accrued contract payments - Includes liabilities related to certain contracts of NET Services for which final payment is based on a
reconciliation of actual utilization and cost, and the final reconciliation may require a considerable period of time. The balance is included in “Accrued
liabilities” in the condensed consolidated balance sheet. The balance at September 30, 2018 and December 31, 2017 totaled $10,713 and $17,487,
respectively.

Deferred Revenue - Includes funds received for certain services in advance of services being rendered. The balance at September 30, 2018 and
December 31, 2017 totaled $17,419 and $17,381, respectively. The increase in the deferred revenue balance from December 31, 2017 to September 30, 2018
is primarily driven by cash payments received or due in advance of satisfying our performance obligations, including the impact of the adoption of the
revenue recognition standard, as revenue under the WD Services youth services contract is now fully deferred until the courses are offered in the summer and
fall. During the nine months ended September 30, 2018, $11,602 of revenue deferred as of December 31, 2017 was recognized.

Costs to Obtain and Fulfill a Contract

The Company capitalizes costs incurred to fulfill its contracts that i) relate directly to the contract; ii) are expected to generate resources that will be
used to satisfy the Company’s performance obligation under the contract; and iii) are expected to be recovered through revenue generated under the contract.
Contract fulfillment costs are expensed to service expense as the Company satisfies its performance obligations. These costs, which are classified in “Prepaid
expenses and other” on the condensed consolidated balance sheets, principally relate to costs deferred for work performed by sub-contractors under WD
Services’ contracts that will be used in satisfying future performance obligations. These deferred costs totaled $1,937 and $2,543 at September 30, 2018 and
December 31, 2017, respectively. The Company recognized $2,438 and $2,562, respectively, of deferred costs as service expense during the three and nine
months ended September 30, 2018.
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Practical Expedients, Exemptions and Other Matters

We do not incur significant sales commissions expenses. Any amounts are expensed as incurred. These costs are recorded within service expense in
the condensed consolidated statements of income.

The Company generally expects the period of time from when it transfers a promised service to a customer and when the customer pays for the
service to be one year or less, and thus we do not have a significant financing component for our contracts with customers.

We do not disclose the value of unsatisfied performance obligations for (i) contracts with an original expected length of one year or less; (ii)
contracts for which we recognize revenue at the amount to which we have the right to invoice for services performed; or (iii) contracts for which the variable
consideration is allocated entirely to a wholly unsatisfied performance obligation or to a wholly unsatisfied promise to transfer a distinct good or service that
forms part of a single performance obligation, and the terms of the variable consideration relate specifically to our efforts to transfer the distinct service or to a
specific outcome from transferring the distinct service.

4.    Cash, Cash Equivalents and Restricted Cash

The following table provides a reconciliation of cash, cash equivalents and restricted cash reported within the condensed consolidated balance
sheets to the amounts shown in the condensed consolidated statements of cash flows:

 September 30, 2018  September 30, 2017
Cash and cash equivalents $ 47,492  $ 92,178
Restricted cash, current 1,624  1,198
Restricted cash, less current portion 3,132  5,902
Cash, cash equivalents and restricted cash $ 52,248  $ 99,278

Restricted cash primarily relates to amounts held in trusts for reinsurance claims losses under the Company’s Captive insurance operation for
historical workers’ compensation, general and professional liability and auto liability reinsurance programs, as well as amounts restricted for withdrawal
under our self-insured medical and benefits plans.

5.    Equity Investment

Matrix

As of September 30, 2018 and December 31, 2017, the Company owned a 43.6% and 46.6% noncontrolling interest in Matrix, respectively. The
Company's ownership decreased as a result of the rollover of certain equity interests in HealthFair, which Matrix acquired on February 16, 2018. Pursuant to a
Shareholder’s Agreement, affiliates of Frazier Healthcare Partners hold rights necessary to control the fundamental operations of Matrix. The Company
accounts for this investment in Matrix under the equity method of accounting and the Company’s share of Matrix’s income or losses are recorded as “Equity
in net (gain) loss of investees” in the accompanying condensed consolidated statements of income.

The carrying amount of the assets included in the Company’s condensed consolidated balance sheet and the maximum loss exposure related to the
Company’s interest in Matrix as of September 30, 2018 and December 31, 2017 totaled $163,814 and $169,699, respectively.

Summary financial information for Matrix on a standalone basis is as follows:

 September 30, 2018  December 31, 2017
Current assets $ 64,139  $ 37,563
Long-term assets 732,630  597,613
Current liabilities 29,691  27,718
Long-term liabilities 375,466  240,513
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Three months ended
September 30, 2018  

Three months ended
September 30, 2017

Revenue $ 70,522  $ 58,639
Operating income 1,492  3,159
Net loss (4,351)  (537)
    

 
Nine months ended
September 30, 2018  

Nine months ended
September 30, 2017

Revenue $ 216,361  $ 175,346
Operating income 5,330  10,109
Net loss (13,736)  (775)

Included in Matrix’s standalone net loss for the three months ended September 30, 2018 are depreciation and amortization of $9,558, interest
expense of $6,193, equity compensation of $491, management fees paid to certain of Matrix’s shareholders of $583, merger and acquisition related diligence
costs of $95, integration costs of $1,931, and an income tax benefit of $350. Included in Matrix’s standalone net loss for the nine months ended September
30, 2018 are depreciation and amortization of $27,969, interest expense of $22,475, including $6,567 related to the amortization of deferred financing costs
primarily resulting from the refinancing of Matrix debt facility, equity compensation of $2,090, management fees paid to certain of Matrix’s shareholders of
$4,337, merger and acquisition related diligence costs of $2,341 primarily related to the first quarter acquisition of HealthFair, integration costs of $4,293,
and an income tax benefit of $3,409.

Included in Matrix’s standalone net loss for the three months ended September 30, 2017 were equity compensation of $640, depreciation and
amortization of $8,469, interest expense of $3,741 and an income tax expense of $45. Included in Matrix’s standalone net loss for the nine months ended
September 30, 2017 were transaction bonuses and other transaction related costs of $3,518, equity compensation of $1,902, depreciation and amortization of
$24,629, interest expense of $11,005 and an income tax benefit of $121.

 6.    Prepaid Expenses and Other

Prepaid expenses and other were comprised of the following: 

 
September 30, 

2018  
December 31, 

2017
Prepaid income taxes $ 2,050  $ 1,106
Escrow funds —  10,000
Contract asset 4,512  —
Prepaid insurance 2,070  2,121
Prepaid taxes and licenses 2,131  906
Note receivable —  3,224
Prepaid rent 1,014  2,268
Deposits held for leased premises and bonds 2,115  2,849
Costs to fulfill a contract 1,937  2,543
Other 11,463  10,226
Total prepaid expenses and other $ 27,292  $ 35,243

Escrow funds at December 31, 2017 represent amounts related to indemnification claims from the sale of the Human Services segment, which was
completed on November 1, 2015. The escrow funds were used during the three months ended September 30, 2018 to satisfy a portion of the Company’s
settlement of indemnification claims. See Note 15, Commitments and Contingencies, for further information. “Contract asset” and “Costs to fulfill a contract”
in the table above relate to the adoption of ASC 606, as described in Note 3, Revenue Recognition.

18



7. Goodwill and Intangible Assets

Goodwill
 
Changes in goodwill were as follows:

 

 
NET

Services  
WD

Services  
Consolidated

Total
Balances at December 31, 2017      

Goodwill $ 191,215  $ 37,718  $ 228,933
Accumulated impairment losses (96,000)  (11,265)  (107,265)

 95,215  26,453  121,668
      

Acquisition of Circulation 39,554  —  39,554
Foreign currency translation adjustment —  (802)  (802)
Balances at September 30, 2018      

Goodwill 230,769  36,916  267,685
Accumulated impairment losses (96,000)  (11,265)  (107,265)

 $ 134,769  $ 25,651  $ 160,420
 

The total amount of goodwill that was deductible for income tax purposes related to acquisitions as of September 30, 2018 and December 31, 2017
was $4,222.

Intangible Assets
 

Intangible assets are comprised of acquired customer relationships, trademarks and trade names, and developed technology. Intangible assets
consisted of the following:

 

   September 30, 2018  December 31, 2017

 

Estimated
Useful

Life (Yrs.)  

Gross
Carrying
Amount  

Accumulated
Amortization  

Gross
Carrying
Amount  

Accumulated
Amortization

Customer relationships 15  $ 48,084  $ (35,421)  $ 48,128  $ (33,136)
Customer relationships 10  29,522  (13,578)  30,583  (11,871)
Customer relationships 3  1,400  —  —  —
Trademarks and Trade Names 10  14,021  (6,076)  14,525  (5,205)
Trademarks and Trade Names 3  200  —  —  —
Developed technology of Ingeus and

Circulation 5  17,216  (2,700)  3,228  (2,313)
Total   $ 110,443  $ (57,775)  $ 96,464  $ (52,525)

 
The weighted-average amortization period at September 30, 2018 for intangibles was 11.3 years. No significant residual value is estimated for these

intangible assets. Amortization expense was $1,988 and $6,100 for the three and nine months ended September 30, 2018, respectively. Amortization expense
was $1,990 and $5,914 for the three and nine months ended September 30, 2017, respectively. The Company acquired Circulation in September 2018, which
resulted in the increase of intangible assets from December 31, 2017 to September 30, 2018. See additional discussion of the Circulation acquisition in Note
17, Acquisitions.
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The total amortization expense is estimated to be as follows, based on completed acquisitions and the applicable foreign exchange rates as of
September 30, 2018:

   

Year  Amount
2018 (remaining year)  $ 2,826

2019  10,940
2020  10,687
2021  10,455
2022  9,694

Thereafter  8,066
Total  $ 52,668

8.    Accrued Expenses

Accrued expenses consisted of the following:

 
September 30, 

2018  December 31, 2017
Accrued compensation $ 15,438  $ 29,715
NET Services accrued contract payments 10,713  17,487
Accrued settlement —  15,000
Accrued cash settled stock-based compensation 5,137  3,938
Income taxes payable 1,087  3,723
Other 37,696  33,975
Total accrued expenses $ 70,071  $ 103,838

The accrued settlement represents amounts related to indemnification claims from the sale of the Human Services segment, which was completed on
November 1, 2015. The settlement was finalized during the three months ended September 30, 2018, which resulted in the payment of the accrued settlement
amount, in which $10,000 was released from an escrow account and $4,475 was paid in cash. See Note 15, Commitments and Contingencies, for further
information.

9.    Restructuring and Related Reorganization Costs

Corporate and Other

On April 11, 2018, the Company announced an organizational consolidation plan to integrate substantially all activities and functions performed
at the corporate holding company level into its wholly-owned subsidiary, LogistiCare. As part of the organizational consolidation process, the Company’s
Stamford, CT headquarters and Tucson, AZ satellite office will be closed. The Company adopted an employee retention plan designed to incentivize current
holding company level employees to remain employed with the Company during the transition. The employee retention plan became effective on April 9,
2018 and covers the holding company level employees and provides for certain payments and benefits to be provided to the employees if they remain
employed with the Company through a retention date established for each individual, subject to a fully executed retention letter. The organizational
consolidation is expected to be completed by the middle of 2019.

As of September 30, 2018, the Company estimates that it will incur aggregate pre-tax restructuring charges of approximately $9,600 through June
30, 2019 in connection with the organizational consolidation discussed above. These charges include approximately $5,600 related to retention and
personnel costs, $2,000 related to acceleration of stock-based compensation, $600 related to accelerated depreciation and $1,400 related to other costs,
including lease termination and recruiting costs. A total of $2,082 restructuring and related costs has been incurred during the three months ended September
30, 2018 related to the organizational consolidation. These costs include $1,330 of retention and personnel costs, $119 of accelerated stock-based
compensation expense, $146 of accelerated depreciation and $487 of other costs, primarily related to recruiting and legal costs. A total of $5,163
restructuring and related costs has been incurred during the nine months ended September 30, 2018 related to the organizational consolidation. These costs
include $1,978 of retention and personnel costs, $1,569 of accelerated stock-based compensation expense, $291 of accelerated depreciation and $1,325 of
other costs, primarily related to recruiting and legal costs.
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These costs are recorded as “General and administrative expense” and “Depreciation and amortization” in the accompanying condensed consolidated
statements of income.

Summary of Liability for Corporate and Other Restructuring and Related Charges

 
January 1,

2018  
Costs

Incurred  Cash Payments  September 30, 2018
        

Retention and personnel liability $ —  $ 2,038  $ (111)  $ 1,927
Other liability —  1,265  (786)  479

Total $ —  $ 3,303  $ (897)  $ 2,406

The total restructuring liability at September 30, 2018 includes $2,188 classified as “Accrued expenses” and $218 classified as “Accounts payable”
in the condensed consolidated balance sheet.

WD Services

WD Services has two active redundancy programs at September 30, 2018. During the year ended December 31, 2017, WD Services had four
redundancy programs. Of these four redundancy plans, two redundancy plans were approved in 2015: a plan related to the termination of employees
delivering services under an offender rehabilitation program (“Offender Rehabilitation Program”), which has been completed, and a plan related to the
termination of employees delivering services under the Company’s employability and skills training programs and certain other employees in the United
Kingdom (“UK Restructuring Program”). In addition, a redundancy plan related to the termination of employees as part of a value enhancement project
(“Ingeus Futures Program”) to better align costs at Ingeus with revenue and to improve overall operating performance was approved in 2016 and began a
second phase during the three months ended March 31, 2018. Further, a redundancy program to align costs with revenue for offender rehabilitation services
(“Delivery First Program”) was approved in the fourth quarter of 2017, and a second phase of this program began in the second quarter of 2018. The Company
recorded severance and related charges of $2,363 and $1,117 during the nine months ended September 30, 2018 and 2017, respectively, relating to the
termination benefits for employee groups and specifically identified employees impacted by these plans. The severance charges incurred are recorded as
“Service expense” in the accompanying condensed consolidated statements of income.

The initial estimate of severance and related charges for the plans was based upon the employee groups impacted, average salary and benefits, and
redundancy benefits pursuant to the existing policies. Additional charges above the initial estimates, or additional phases of the plan, were incurred for the
redundancy plans during the nine months ended September 30, 2018 and 2017 related to the actualization of termination benefits for specifically identified
employees impacted under these plans, as well as an increase in the number of individuals impacted by these plans. The final identification of the employees
impacted by each program is subject to customary consultation procedures. In addition, additional phases of value enhancement projects may be undertaken
in the future, if costs and revenue are not aligned.

Summary of Liability for WD Services Severance and Related Charges

 
January 1,

2018  
Costs

Incurred  Cash Payments  
Foreign Exchange
Rate Adjustments  September 30, 2018

          

Ingeus Futures Program $ 482  $ 1,336  $ (1,463)  $ (30)  $ 325
Delivery First Program 1,287  1,027  (1,474)  (5)  835

Total $ 1,769  $ 2,363  $ (2,937)  $ (35)  $ 1,160
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January 1,

2017  
Costs

Incurred  Cash Payments  
Foreign Exchange
Rate Adjustments  September 30, 2017

          

Ingeus Futures Program $ 2,486  $ 1,186  $ (3,086)  $ 158  $ 744
Offender Rehabilitation Program 1,380  (40)  (1,357)  17  —
UK Restructuring Program 50  (29)  —  3  24

Total $ 3,916  $ 1,117  $ (4,443)  $ 178  $ 768

The total of accrued severance and related costs of $1,160 is reflected in “Accrued expenses” in the condensed consolidated balance sheet at
September 30, 2018. The amount accrued as of September 30, 2018 is expected to be settled principally by the end of 2018. Additionally, in conjunction
with the second phase of the Ingeus Futures Program, the Company incurred $351 of expense during the nine months ended September 30, 2018 primarily
related to property and equipment costs.

10.    Debt

The Company’s debt was as follows as of the dates referenced below:  
 

 
September 30, 

2018  
December 31, 

2017
$200,000 revolving loan, LIBOR plus 2.25% - 3.25% with interest payable at least once every three months
through August 2019 $ 36,000  $ —
Capital lease obligations 1,579  2,984
 37,579  2,984
Less current portion of debt 37,149  2,400
Total debt, less current portion $ 430  $ 584

On June 7, 2018, the Company and certain of its subsidiaries entered into the Fifth Amendment to the Amended and Restated Credit and Guaranty
Agreement (the “Amendment”), amending the Amended and Restated Credit and Guaranty Agreement dated as of August 2, 2013 (as amended to date, the
“Credit Agreement”), by and among the Company, the guarantors from time to time party thereto, the lenders from time to time party thereto and Bank of
America, N.A. as administrative agent.
 

The Amendment extends the maturity date of the Credit Agreement to August 2, 2019. The Amendment also amends certain covenants under the
Credit Agreement to provide for greater operational, financial and strategic flexibility, including the implementation of the Company’s organizational
consolidation plan.

During the three months ended September 30, 2018, the Company drew on its revolving credit facility, primarily to fund the acquisition of
Circulation. See additional discussion of the Circulation acquisition in Note 17, Acquisitions.
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11.    Stockholders’ Equity

The following table reflects changes in common stock, additional paid-in capital, retained earnings, accumulated other comprehensive loss, treasury
stock and noncontrolling interest for the nine months ended September 30, 2018:

 Common Stock  Additional
Paid-In
Capital

 
Retained
Earnings

 
Accumulated Other

Comprehensive Loss

 Treasury Stock  
Non-controlling

Interest

 
 Total Shares  Amount     Shares  Amount   

Balance at December 31, 2017 17,473,598  $ 17  $ 313,955  $ 204,818  $ (25,805)  4,126,132  $ (154,803)  $ (2,165)  $ 336,017

Cumulative effect adjustment
from change in accounting
principle, net of tax —  —  —  5,710  —  —  —  —  5,710

Stock-based compensation —  —  6,346  —  —  —  —  —  6,346

Exercise of employee stock
options 266,293  1  11,669  —  —  —  —  —  11,670

Restricted stock issued 29,384  —  (320)  —  —  4,048  (256)  —  (576)

Performance restricted stock
issued 3,110  —  (109)  —  —  —  —  —  (109)

Shares issued for bonus
settlement and director stipend 3,576   150   —  —  —  —  150

Stock repurchase plan —  —  —  —  —  838,719  (55,753)  —  (55,753)

Conversion of convertible
preferred stock to common
stock 3,685  —  148  (6)  —  —  —  —  142

Foreign currency translation
adjustments, net of tax —  —  —  —  (2,924)  —  —  71  (2,853)

Reclassification of translation
loss realized upon sale of
foreign subsidiary —  —  —  —  627  —  —  —  627

Convertible preferred stock
dividends —  —  —  (3,302)  —  —  —  —  (3,302)

Noncontrolling interests —  —  —  —  —  —  —  285  285

Other —  —  108  —  —  —  —  —  108

Net income attributable to
Providence —  —  —  1,369  —  —  —  —  1,369

Balance at September 30, 2018 17,779,646  $ 18  $ 331,947  $ 208,589  $ (28,102)  4,968,899  $ (210,812)  $ (1,809)  $ 299,831

Share Repurchases 

On March 29, 2018, the Board of Directors (“Board”) authorized an increase in the amount available for stock repurchases under the Company’s
existing stock repurchase program by $77,794, and extended the existing stock repurchase program through June 30, 2019 (as amended and extended, the
“Stock Repurchase Program”). As of September 30, 2018, approximately $81,177 remains for additional repurchases by the Company under the Stock
Repurchase Program, excluding commission payments. The share repurchases may be made from time-to-time through a combination of open market
repurchases (including Rule 10b5-1 plans), privately negotiated transactions, accelerated share repurchase transactions and other derivative transactions. The
timing, number and amount of any shares repurchased will be determined by the Company’s officers at their discretion, and as permitted by securities laws,
covenants under existing bank agreements and other legal requirements, and will be based on a number of factors, including an evaluation of general market
and economic conditions and the trading price of the common stock. The Stock Repurchase Program may be suspended or discontinued at any time without
prior notice.

12.    Stock-Based Compensation and Similar Arrangements

The Company provides stock-based compensation to employees and non-employee directors under the Company’s 2006 Long-Term Incentive Plan
(“2006 Plan”). Typical awards issued under this plan include stock option awards, restricted stock awards (“RSAs”) and performance based restricted stock
units (“PRSUs”).
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The following table reflects the amount of stock-based compensation, for share settled awards, recorded in each financial statement line item for the
three and nine months ended September 30, 2018 and 2017:

 Three months ended September 30,  Nine months ended September 30,
 2018  2017  2018  2017
Service expense $ 209  $ 131  $ 303  $ 365
General and administrative expense 1,718  1,434  5,906  4,221
Equity in net loss of investees (24)  10  137  50
Total stock-based compensation $ 1,903  $ 1,575  $ 6,346  $ 4,636

At September 30, 2018, the Company had 963,169 stock options outstanding with a weighted-average exercise price of $61.40. In August 2018 the
Company granted 294,464 stock options to NET Services employees in relation to their 2018 long-term incentive plan. Additionally, in September 2018 the
Company granted 33,210 stock options to employees of Circulation in accordance with the terms of the merger agreement with Circulation. See additional
discussion of the Circulation acquisition in Note 17, Acquisitions. The Company also had 51,526 shares of unvested RSAs outstanding at September 30,
2018 with a weighted-average grant date fair value, as modified, of $54.19.

Awards Granted and Modified in Conjunction with the Organizational Consolidation

In connection with the organizational consolidation plan, the Company entered into an agreement with R. Carter Pate for his continued employment
as the Company’s Interim CEO through June 30, 2019. The agreement also provided for a grant of unvested options to purchase up to 394,000 shares of the
Company's common stock, at a price of $71.67 per share, which was the closing price of the Company’s common stock on the grant date. The options are
subject to vesting as follows: (i) 50% of the options will become vested if Mr. Pate remains employed by the Company through June 30, 2019 (the “Time-
Vesting Options”), (ii) 25% of the options will become vested on March 31, 2019 if the Company has achieved its budget for its 2018 fiscal year, subject to
certain adjustments, and Mr. Pate is then employed, and (iii) 25% of the options will become vested on March 31, 2019 subject to Mr. Pate’s achievement of
other performance metrics if Mr. Pate is then employed. In addition, the Time-Vesting Options will become fully vested upon a “change in control” (as
defined in the 2006 Plan) or a termination of Mr. Pate’s employment by the Company without “cause” (as defined in the Company’s 2015 Holding Company
LTI Program) or for “good reason” (as defined in the Option Agreement). Once vested, the options will remain exercisable until April 8, 2021, unless
terminated earlier due to a termination of Mr. Pate’s employment for “cause”. In recognition of certain holding company employees’ essential contributions
to the success of the Company, and to encourage further alignment with the Company’s long-term interests through the ownership of equity, Mr. Pate
voluntarily set aside 98,500 of the options granted to him, representing 25% of his total award. The value of the awards of $1,273 was fully expensed in the
three months ended June 30, 2018. The Compensation Committee of the Board expects to grant at a later date restricted stock awards equivalent in value to
the options voluntarily set aside by Mr. Pate, to employees based upon their performance throughout the organizational consolidation process.

Also, in connection with the organizational consolidation plan and his appointment as Interim CFO, on April 9, 2018, William Severance received
an option to purchase 13,710 shares of common stock at a price of $71.67 per share, which was the closing price of the Company’s common stock on the
grant date. The options will become fully exercisable on May 10, 2019, subject to Mr. Severance’s continued employment with the Company, and if not
exercised will expire on December 31, 2020.

In addition, as part of the Company’s retention plan associated with the organizational consolidation plan, the Company provided that unvested
share-based awards to employees subject to the retention plan will vest in full upon their termination dates so long as those employees fulfill their service
obligation to the Company under the retention plan. As such, the vesting terms of 7,286 restricted stock awards and 11,035 stock options were modified.
Additionally, the exercise terms of the respective unvested stock options were modified to allow for exercise through December 31, 2020. As a result of the
modifications, the Company revalued the awards as of April 9, 2018, and is expensing the unrecognized stock-based compensation cost, based on the new
fair value, through the termination date of each relevant employee. Additional expense incurred during the three and nine months ended September 30, 2018,
as a result of the modification, totaled $119 and $296, respectively. See Note 9, Restructuring and Related Reorganization Costs, for additional information.

Cash Settled Awards

The Company also grants stock equivalent unit awards (“SEUs”) and stock option equivalent units that are cash settled awards and are not included
as part of the 2006 Plan. During the three and nine months ended September 30, 2018, respectively, the Company recorded a benefit of $2,191 and expense
of $1,435 of stock-based compensation expense for cash settled awards.
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During the three and nine months ended September 30, 2017, respectively, the Company recorded $380 and $1,611 of stock-based compensation expense for
cash settled awards. The expense for cash settled awards is included as “General and administrative expense” in the accompanying condensed consolidated
statements of income. As the instruments are accounted for as liability awards, the expense recorded for the three and nine months ended September 30, 2018
and 2017 is almost entirely attributable to the Company’s change in stock price from the previous reporting period. The liability for unexercised cash settled
share-based payment awards of $5,137 and $3,938 at September 30, 2018 and December 31, 2017, respectively, are reflected in “Accrued expenses” in the
condensed consolidated balance sheets. At September 30, 2018, the Company had 5,202 SEUs and 200,000 stock option equivalent units outstanding.

Vertical Long-Term Incentive Plans

The Company also provides cash settled long-term incentive plans for executive management and key employees of its operating segments. For the
three and nine months ended September 30, 2018, expenses of $57 and $171, respectively, are included as “Service expense” in the condensed consolidated
statements of income related to an ongoing long-term incentive plan for NET Services. For the three and nine months ended September 30, 2017, expense of
$274 and $1,157, respectively, are included as “Service expense” in the condensed consolidated statements of income related to an ongoing long-term
incentive plan for NET Services. At September 30, 2018 and December 31, 2017, the liability for this plan of $1,054 and $2,657, respectively, is reflected in
“Accrued expenses” and “Other long-term liabilities” in the condensed consolidated balance sheet.

The Board approved the LogistiCare 2017 Senior Executive LTI Plan (the “LogistiCare LTIP”) for executive management and key employees of
NET Services during the three months ended March 31, 2018. The LogistiCare LTIP pays in cash, however up to 50% of the award may be paid in
unrestricted stock if the recipient elects this option prior to the award payment date. The LogistiCare LTIP rewards participants based on certain measures of
free cash flow and EBITDA results adjusted as specified in the plan document. The awards have a performance period of January 1, 2017 through December
31, 2019, with a payout date within two and a half months of the performance period end date. Payout is subject to the participant remaining employed by
the Company on the payment date. The maximum amount that can be earned through the LogistiCare LTIP is $7,000. As of September 30, 2018, 65.5% of
the awards have been issued under the LogistiCare LTIP. No expense has been incurred for this plan during the nine months ended September 30, 2018.
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13.    Earnings Per Share

The following table details the computation of basic and diluted earnings per share: 

 Three months ended September 30,  Nine months ended September 30,
 2018  2017  2018  2017
Numerator:        

Net income attributable to Providence $ 7,154  $ 14,853  $ 1,369  $ 14,441
Less dividends on convertible preferred stock (1,113)  (1,114)  (3,308)  (3,305)
Less income allocated to participating securities (743)  (1,777)  —  (2,209)
Net income (loss) available to common stockholders $ 5,298  $ 11,962  $ (1,939)  $ 8,927

        

Continuing operations $ 4,756  $ 11,978  $ (2,424)  $ 14,927
Discontinued operations 542  (16)  485  (6,000)

 $ 5,298  $ 11,962  $ (1,939)  $ 8,927

        

Denominator:        
Denominator for basic earnings per share -- weighted-average

shares 12,865,777  13,581,662  12,992,403  13,612,764
Effect of dilutive securities:        

Common stock options 61,345  68,856  —  58,668
Performance-based restricted stock units —  5,036  —  5,036

Denominator for diluted earnings per share -- adjusted
weighted-average shares assumed conversion 12,927,122  13,655,554  12,992,403  13,676,468

        

Basic earnings (loss) per share:        
Continuing operations $ 0.37  $ 0.88  $ (0.19)  $ 1.10
Discontinued operations 0.04  —  0.04  (0.44)

 $ 0.41  $ 0.88  $ (0.15)  $ 0.66

Diluted earnings (loss) per share:        
Continuing operations $ 0.37  $ 0.88  $ (0.19)  $ 1.09
Discontinued operations 0.04  —  0.04  (0.44)

 $ 0.41  $ 0.88  $ (0.15)  $ 0.65

Income allocated to participating securities is calculated by allocating a portion of net income attributable to Providence, less dividends on
convertible stock, to the convertible preferred stockholders on a pro-rata, as converted basis; however, the convertible preferred stockholders are not
allocated losses.

The following weighted average shares were not included in the computation of diluted earnings per share as the effect of their inclusion would have
been anti-dilutive:

 Three months ended September 30,  Nine months ended September 30,
 2018  2017  2018  2017
Stock options to purchase common stock 358,310  33,890  333,030  56,528
Convertible preferred stock 801,935  803,285  802,762  803,360
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14.    Income Taxes

The Company’s effective tax rate from continuing operations for the three and nine months ended September 30, 2018 was 38.6% and 86.9%,
respectively. The effective tax rate for the three and nine months ended September 30, 2018 was higher than the U.S. federal statutory rate of 21% primarily
due to foreign net operating losses for which the future income tax benefit cannot be currently recognized, state income taxes and certain non-deductible
expenses. The impact of these items was partially offset by no income tax provision being recorded on the gain on remeasurement of cost method investment
of $6,577. The effective tax rate for the nine months ended September 30, 2018 was additionally impacted by the WD Services impairment charge of $9,202,
which contributes to the tax basis in WD Services but does not generate a current tax benefit.

The Company’s effective tax rate from continuing operations for the three and nine months ended September 30, 2017 was 16.7% and 28.8%,
respectively. The effective tax rate for the three and nine months ended September 30, 2017 was lower than the U.S. federal statutory rate of 35% primarily
due to no provision for income taxes related to the gain on sale of equity investment of $12,606 due to the substantial difference in tax basis versus book
basis in the investment.

On December 22, 2017, the U.S. bill commonly referred to as the Tax Cuts and Jobs Act (“Tax Reform Act”) was enacted which institutes
fundamental changes to the taxation of multinational corporations. As a result of the Tax Reform Act, the U.S. corporate income tax rate was reduced to 21%
and the Company revalued its ending net deferred tax liabilities as of December 31, 2017. The Company recognized a provisional tax benefit of $19,397 in
its consolidated financial statements for the year ended December 31, 2017. The final impact of the Tax Reform Act may differ from these provisional
amounts, possibly materially, due to, among other things, issuance of additional regulatory guidance, changes in interpretations and assumptions the
Company has made, and actions the Company may take as a result of the Tax Reform Act. There have been no changes to the Company's provisional tax
benefit recognized in 2017. The Company expects the financial reporting impact of the Tax Reform Act will be completed in the fourth quarter of 2018, after
the Company’s 2017 income tax returns are filed.

15.    Commitments and Contingencies

Legal proceedings

In the ordinary course of business, the Company is a party to various lawsuits. Management does not expect these lawsuits to have a material impact
on the liquidity, results of operations, or financial condition of Providence. Litigation is inherently uncertain, and the actual losses incurred in the event that
the related legal proceedings were to result in unfavorable outcomes could have a material adverse effect on the Company’s business and financial
performance.

Indemnifications

The Company indemnified certain third parties in connection with a rights offering in February 2015 as well as in connection with the Company’s
acquisition of CCHN Group Holdings, Inc. (operating under the tradename Matrix, and formerly included in our Health Assessment Services segment) in
October 2014 and related financing commitments. In June 2015, a putative stockholder class action derivative complaint related to such rights offering and
acquisition was filed in the Court of Chancery of the State of Delaware captioned Haverhill Retirement System v. Kerley et al., C.A. No. 11149-VCL
(“Haverhill Litigation”). In November 2017, the Company received a payment of $5,363 under the settlement agreement entered into by the parties to the
Haverhill Litigation. For further information regarding this legal proceeding and the indemnifications please see Note 18, Commitments and Contingencies,
in the audited consolidated financial statements included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2017.

The Company recorded $21 and $296, respectively, of such indemnified legal expenses related to the Haverhill Litigation during the three and nine
months ended September 30, 2017 which is included in “General and administrative expense” in the condensed consolidated statements of income. Of this
amount, $23 and $231, respectively, was indemnified legal expenses of related parties for the three and nine months ended September 30, 2017. Other legal
expenses of the Company related to the Haverhill Litigation are covered under the Company’s insurance policies, subject to applicable deductibles and
customary review of the expenses by the carrier. The Company recognized a related benefit of $17 and $218, respectively, for the three and nine months
ended September 30, 2018, and a related benefit of $3 and expense of $8, respectively, for the three and nine months ended September 30, 2017. While the
carrier typically remits payment directly to the respective law firm, the Company accrues for the cost and records a corresponding receivable for the amount
to be paid by the carrier. The Company has recognized an insurance receivable of $17 and $941 in “Other receivables” in the condensed consolidated
balance sheets at September 30, 2018 and December 31, 2017, respectively, with a corresponding liability amount recorded to “Accrued expenses”.
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The Company provided certain standard indemnifications in connection with the sale of the Human Services segment (the “PHS Sale”) to Molina
Healthcare Inc. (“Molina”), which was effective November 1, 2015. Certain representations made by the Company in the Membership Interest Purchase
Agreement (the “Purchase Agreement”), including tax representations, survive until the expiration of applicable statutes of limitation, and healthcare
representations survive until the third anniversary of the closing date. Molina and the Company entered into a settlement agreement regarding
indemnification claims by Molina with respect to Rodriguez v. Providence Community Corrections (the “Rodriguez Litigation”), a complaint filed in the
District Court for the Middle District of Tennessee, Nashville Division, against Providence Community Corrections, Inc. (“PCC”), an entity sold under the
Purchase Agreement, and other matters. Following the final settlement of the Rodriguez Litigation, during the three months ended September 30, 2018, the
Company released $10,000 from an escrow account and made an additional $4,475 payment to Molina in accordance with the Company's settlement
agreement with Molina. The Company expects to recover a portion of the settlement through insurance coverage, although this cannot be assured.

The Company provided certain standard indemnifications in connection with its Matrix stock subscription transaction whereby Mercury Fortuna
Buyer, LLC (“Subscriber”), Providence and Matrix entered into a stock subscription agreement (the “Subscription Agreement”), dated August 28, 2016. The
representations and warranties made by the Company in the Subscription Agreement ended January 19, 2018; however, certain fundamental representations
survive through the 36th month following the closing date. The covenants and agreements of the parties to be performed prior to the closing ended January
19, 2018, and all other covenants and agreements survive until the expiration of the applicable statute of limitations in the event of a breach, or for such
lesser periods specified therein. The Company is not aware of any indemnification liabilities with respect to Matrix that require accrual at September 30,
2018.

On May 9, 2018, the Company entered into a registration indemnification agreement with Coliseum Capital Partners, L.P., Coliseum Capital
Partners II, L.P., Blackwell Partners, LLC - Series A and Coliseum Capital Co-Invest, L.P. (collectively, the “Coliseum Stockholders”), who as of
September 30, 2018 collectively held approximately 9.6% of the Company’s outstanding common stock and approximately 95.5% of the Company’s
outstanding Preferred Stock, pursuant to which the Company has agreed to indemnify the Coliseum Stockholders, and the Coliseum Stockholders have
agreed to indemnify the Company, against certain matters relating to the registration of the Selling Stockholders’ securities for resale under the Securities Act
of 1933, as amended (the “Securities Act”).

Loss Reserves for Certain Reinsurance Programs

The Company historically reinsured a substantial portion of its automobile, general and professional liability and workers’ compensation costs
under reinsurance programs through the Company’s wholly-owned subsidiary, Social Services Providers Captive Insurance Company (“SPCIC”), a licensed
captive insurance company domiciled in the State of Arizona. As of May 16, 2017, SPCIC did not renew the expiring reinsurance policies. SPCIC continues
to resolve claims under the historical policy years.

The Company utilizes a report prepared by an independent actuary to estimate the gross expected losses related to historical automobile, general
and professional and workers’ compensation liability reinsurance policies, including the estimated losses in excess of SPCIC’s insurance limits, which would
be reimbursed to SPCIC to the extent such losses were incurred.  As of September 30, 2018 and December 31, 2017, the Company had reserves of $4,761 and
$6,699, respectively, for the automobile, general and professional liability and workers’ compensation reinsurance policies, net of expected receivables for
losses in excess of SPCIC’s historical insurance limits.  The gross reserve as of September 30, 2018 and December 31, 2017 of $10,747 and $12,448,
respectively, is classified as “Reinsurance liability reserves” and “Other long-term liabilities” in the condensed consolidated balance sheets.  The estimated
amount to be reimbursed to SPCIC as of September 30, 2018 and December 31, 2017 was $5,986 and $5,749, respectively, and is classified as “Other
receivables” and “Other assets” in the condensed consolidated balance sheets.

Deferred Compensation Plan

The Company has one deferred compensation plan for highly compensated employees of NET Services as of September 30, 2018. The deferred
compensation plan is unfunded, and benefits are paid from the general assets of the Company. The total of participant deferrals, which is reflected in “Other
long-term liabilities” in the condensed consolidated balance sheets, was $2,274 and $1,806 at September 30, 2018 and December 31, 2017, respectively.

16.    Transactions with Related Parties

The Company incurred legal expenses under an indemnification agreement with the Coliseum Stockholders as further discussed in Note 15,
Commitments and Contingencies. Convertible preferred stock dividends earned by the Coliseum Stockholders
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during the three and nine months ended September 30, 2018 totaled $1,062 and $3,151, respectively. Convertible preferred stock dividends earned by the
Coliseum Stockholders during the three and nine months ended September 30, 2017 totaled $1,062 and $3,151, respectively.

During the three months ended March 31, 2017, the Company made a $566 loan to Mission Providence. The loan was repaid during the three
months ended September 30, 2017.

Effective June 15, 2018, the Company registered shares of the Company’s common stock and Preferred Stock held by the Coliseum Stockholders for
resale under the Securities Act and on May 9, 2018, in connection with such registration, the Company entered into a registration indemnification agreement
with the Coliseum Stockholders as further discussed in Note 15, Commitments and Contingencies.

17. Acquisitions

During 2017, the Company made an equity investment in Circulation, which was accounted for as a cost method investment. On September 21,
2018, the Company's subsidiary, LogistiCare, acquired all of the outstanding equity of Circulation. Circulation is a company that offers a full suite of
logistics solutions to manage non-emergency transportation across all areas of healthcare, powered by its HIPAA-compliant digital platform. Circulation
enables administration of transportation benefits, proactively monitors for fraud waste and abuse, and integrates all transportation capabilities (e.g.
outsourced transportation, owned fleets, and other medical logistics services), while emphasizing patient convenience and satisfaction. Circulation’s
proprietary platform simplifies ordering, improves reliability and efficiency, and reduces transportation spend. The Company believes the acquisition
advances LogistiCare's central mission of reducing transportation as a barrier to healthcare and will help deliver a differentiated user experience and provide
a core technology and analytics platform that better positions LogistiCare for growth.

The purchase price was comprised of cash consideration of $45,123 paid to Circulation’s equity holders (including holders of vested Circulation
stock options), other than Providence. Per the terms of the Agreement and Plan of Merger (the “merger agreement”), dated as of September 14, 2018, by and
among LogistiCare, the Company, Catapult Merger Sub, a wholly-owned subsidiary of LogistiCare (“Merger Sub”), Circulation and Fortis Advisors LLC, as
the representative of Circulation’s equity holders, Providence assumed certain unvested Circulation stock options under similar terms and conditions to the
existing option awards previously issued by Circulation. The merger agreement also required $1,000 to be paid three years after the closing date of the
transaction to each of the two co-founders of Circulation subject to their continued employment or provision of consulting services to LogistiCare. The value
of the options assumed and co-founder hold back is accounted for as compensation, over the relevant vesting period, as such amounts are tied to future
service conditions.

The Company's initial investment in Circulation was $3,000 in July 2017 to acquire a minority interest. As a result of the transactions pursuant to
the merger agreement, the fair value of this pre-acquisition interest increased to $9,577, and thus the Company recognized a gain of $6,577. This gain is
recorded as “Gain on remeasurement of cost method investment” on the Company’s condensed consolidated statements of income for the three and nine
months ended September 30, 2018. The Company determined the fair value of its pre-acquisition equity interest by multiplying the number of shares it held
in Circulation pre-acquisition by the per-share consideration validated by reference to the total merger consideration agreed to with other unrelated equity
holders in Circulation.

The Company incurred acquisition and related costs for this acquisition of $1,597 during the three and nine months ended September 30, 2018.
These expenses are included in general and administrative expenses of the NET Services segment.

The preliminary purchase price of Circulation is calculated as follows:

Cash purchase of common stock  $ 45,123
Providence's acquisition date fair value equity interest in Circulation  9,577
  Total consideration  $ 54,700
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The table below presents Circulation's net assets based upon the preliminary estimate of respective fair values:

Cash  $ 1,302
Accounts receivable  996
Other assets  216
Property and equipment  49
Intangibles  15,700
Goodwill  39,554
Deferred taxes, net  (1,752)
Accounts payable and accrued liabilities  (1,244)
Deferred revenue  (69)
Other non-current liabilities  (52)
  Total of assets acquired and liabilities assumed  $ 54,700

The above fair values represent preliminary estimates as the valuation of intangible assets, which have not been finalized. The goodwill is allocated
to the NET Services segment. None of the acquired goodwill is expected to be deductible for tax purposes.

The preliminary fair value of intangible assets is as follows:

 Type  Life  Value
Customer relationships Amortizable  3 years  $ 1,400
Trademarks and trade names Amortizable  3 years  200
Developed technology Amortizable  5 years  14,100
     $ 15,700

Due to the immateriality of the results for the nine-day period from September 21, 2018 to September 30, 2018, no Circulation revenue or net
income are included in the Company’s condensed consolidated statements of income for the three and nine months ended September 30, 2018. The
Company's balance sheet as of September 30, 2018 includes Circulation. The unaudited proforma revenue, net income (loss) attributable to Providence and
diluted earnings per share of the combined entity had the acquisition date been January 1, 2017, are:

  
Three Months Ended September

30,  
Nine Months Ended September

30,
  2018  2017  2018  2017
Proforma:         
Revenue  $ 422,961  $ 409,798  $ 1,242,397  $ 1,217,527
Net income (loss) attributable to Providence  7,044  13,733  (1,287)  11,372
Diluted earnings (loss) per share  $ 0.40  $ 0.80  $ (0.35)  $ 0.46

The pro forma information above for the three and nine months ended September 30, 2018 includes the elimination of acquisition related costs.
Adjustments for all periods include expensing the incentive for two co-founders to be paid upon continuing employment, amortization expense based on the
estimated fair value and useful lives of intangible assets and related tax effects. The pro forma financial information is not necessarily indicative of the results
of operations that would have occurred had the transaction been affected on January 1, 2017.
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18.  Discontinued Operations

On November 1, 2015, the Company completed the PHS Sale. During the three and nine months ended September 30, 2018 and 2017, the Company
recorded additional benefits and expenses related to the Human Services segment, principally related to legal proceedings as described in Note 15,
Commitments and Contingencies, related to an indemnified legal matter.

Results of Operations

The following tables summarize the results of operations classified as discontinued operations, net of tax, for the Company's Human Services
segment for the three and nine months ended September 30, 2018 and 2017:

 Three months ended September 30,  
Nine months ended September 30,

2018
 2018  2017  2018  2017
Operating expenses:        

General and administrative (benefit) expense $ (721)  $ 26  $ (645)  $ 9,622
Total operating (income) expenses (721)  26  (645)  9,622
Gain (loss) from discontinued operations before income taxes 721  (26)  645  (9,622)
Income tax (expense) benefit (179)  10  (160)  3,622
Discontinued operations, net of tax $ 542  $ (16)  $ 485  $ (6,000)

General and administrative benefit of $721 and $645, respectively, for the three and nine months ended September 30, 2018 primarily includes a
reduction of the accrued settlement amount for indemnified legal matters, based on the final settlement agreement. General and administrative expense for the
three months ended September 30, 2017 includes legal expense of $26. General and administrative expense for the nine months ended September 30, 2017
includes an accrual of $9,000 for an estimated settlement of indemnified claims related to the PHS Sale, as well as related legal expenses of $622. See Note
15, Commitments and Contingencies, for additional information.

19.    Dispositions

On June 11, 2018, the Company entered into a Share Purchase Agreement to sell the shares of Ingeus France, our WD Services operation in France,
for a de minimis amount. The sale was effective on July 17, 2018, after court approval.

In connection with classifying the assets and liabilities of Ingeus France as held for sale during the three months ended June 30, 2018, the carrying
value of the assets and liabilities was reduced to its estimated fair value less selling costs. As a result, an impairment charge of $9,202 was recorded during the
nine months ended September 30, 2018 and is included in “Asset impairment charge” on the condensed consolidated statement of income.

The disposition of Ingeus France did not meet the criteria to be reported as a discontinued operation and accordingly, its results of operations have
not been reclassified. A loss totaling $669, primarily related to the release of cumulative translation adjustments, was recognized on the sale during the three
and nine months ended September 30, 2018, which is recorded as “Other loss” in the accompanying condensed consolidated statements of income.

See Note 21, Subsequent Events, for additional information regarding WD Services.

20.    Segments

The Company owns subsidiaries and investments primarily engaged in the provision of healthcare services in the United States and workforce
development services internationally. The subsidiaries and other investments in which the Company holds interests comprise the following segments:

• NET Services – Nationwide manager of NET programs for state governments and managed care organizations. On September 21, 2018, LogistiCare
completed its acquisition of Circulation. Circulation is a company that offers a full suite of logistics solutions to manage non-emergency
transportation across all areas of healthcare.

• WD Services – Global provider of employment preparation and placement services, legal offender rehabilitation services, youth community service
programs and certain health related services to eligible participants of government sponsored
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programs. On November 6, 2018, the Board of Directors of Providence approved the sale of the WD Services segment. On November 7, 2018, the
Company and Holdings entered into a share purchase agreement with the Purchasers and the Guarantor, pursuant to which the Company agreed to
sell substantially all of the operating subsidiaries of its WD Services segment with the exception of its operations in Saudi Arabia, for which it is
pursuing alternative strategies which are expected to result in no longer providing services in the country beyond the end of the year. The
transaction is subject to approvals from certain of Ingeus’ government customers and the satisfaction of customary closing conditions.

• Matrix Investment – Minority interest in Matrix, accounted for as an equity method investment. Matrix offers a national network of community-
based clinicians who deliver in-home services for members, including CHAs, and a fleet of mobile health clinics with advanced diagnostic
capabilities. On February 16, 2018, Matrix acquired HealthFair.

In addition to its segments’ operations, the Corporate and Other segment includes the Company’s activities at its corporate office that include
executive, accounting, finance, internal audit, tax, legal, public reporting, certain strategic and corporate development functions and the results of the
Company’s captive insurance company.

The following tables set forth certain financial information from continuing operations attributable to the Company’s business segments for the
three and nine months ended September 30, 2018 and 2017:

 Three months ended September 30, 2018

 NET Services  WD Services  
Matrix

Investment  
Corporate and

Other  Total
Service revenue, net $ 343,771  $ 77,548  $ —  $ —  $ 421,319
Service expense 320,697  70,911  —  —  391,608
General and administrative expense 4,900  5,348  —  5,955  16,203
Asset impairment charge —  —  —  —  —
Depreciation and amortization 3,543  2,861  —  237  6,641
Operating income (loss) $ 14,631  $ (1,572)  $ —  $ (6,192)  $ 6,867

          

Equity in net gain (loss) of investee $ —  $ 29  $ (1,587)  $ —  $ (1,558)

 Three months ended September 30, 2017

 NET Services  WD Services  
Matrix

Investment  
Corporate and

Other  Total
Service revenue, net $ 324,824  $ 84,693  $ —  $ —  $ 409,517
Service expense 304,454  73,581  —  (3)  378,032
General and administrative expense 2,899  6,980  —  8,750  18,629
Depreciation and amortization 3,286  3,166  —  95  6,547
Operating income (loss) $ 14,185  $ 966  $ —  $ (8,842)  $ 6,309

          

Equity in net gain (loss) of investee $ —  $ (459)  $ (1)  $ —  $ (460)

 Nine months ended September 30, 2018

 NET Services  WD Services  
Matrix

Investment  
Corporate and

Other  Total
Service revenue, net $ 1,024,203  $ 214,956  $ —  $ —  $ 1,239,159
Service expense 955,796  192,390  —  (272)  1,147,914
General and administrative expense 10,940  20,151  —  22,803  53,894
Asset impairment charge 679  9,202  —  —  9,881
Depreciation and amortization 10,548  9,210  —  559  20,317
Operating income (loss) $ 46,240  $ (15,997)  $ —  $ (23,090)  $ 7,153

          

Equity in net gain (loss) of investee $ —  $ 80  $ (4,106)  $ —  $ (4,026)
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 Nine months ended September 30, 2017

 NET Services  WD Services  
Matrix

Investment  
Corporate and

Other  Total
Service revenue, net $ 987,662  $ 229,332  $ —  $ —  $ 1,216,994
Service expense 927,082  199,665  —  (2,269)  1,124,478
General and administrative expense 8,879  20,944  —  23,882  53,705
Depreciation and amortization 9,763  9,695  —  258  19,716
Operating income (loss) $ 41,938  $ (972)  $ —  $ (21,871)  $ 19,095

          

Equity in net gain (loss) of investee $ —  $ (1,419)  $ 428  $ —  $ (991)

Geographic Information

Domestic service revenue, net, totaled 83.8% and 82.1% of service revenue, net for the nine months ended September 30, 2018 and 2017,
respectively. Foreign service revenue, net, totaled 16.2% and 17.9% of service revenue, net for the nine months ended September 30, 2018 and 2017,
respectively.

At September 30, 2018 and December 31, 2017, $74,885, or 19.9%, and $99,071, or 20.8%, respectively, of the Company’s net assets were located
in countries outside of the U.S.

21.    Subsequent Events

Entry into Share Purchase Agreement

On November 6, 2018, the Board of Directors of Providence approved the sale of the WD Services segment. On November 7, 2018, the Company and
Holdings entered into a share purchase agreement with the Purchasers and the Guarantor, pursuant to which the Company agreed to sell substantially all of
the operating subsidiaries of its WD Services segment, with the exception of its operations in Saudi Arabia, for which it is pursuing alternative strategies
which are expected to result in no longer providing services in the country beyond the end of the year. The total cash consideration is approximately
$46,100, including approximately $19,500 of cash on the balance sheet as of September 30, 2018. In addition to the purchase consideration, the Company
expects to be able to realize cash tax benefits of between approximately $25,000 to $50,000 as a result of tax deductions triggered by the sale, over a period
of three to five years dependent on the timing of taxable income or loss and the close of the transaction. The transaction is subject to approvals from certain
of Ingeus’ government customers and the satisfaction of customary closing conditions. The transaction is expected to close by the end of 2018, although the
Company can give no assurance the transaction will close in a timely manner. In addition, upon the finalization of the transaction and the alternative
strategies for Saudi Arabia, it is possible the Company may be required to record a charge in future periods.
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Item 2.    Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion should be read in conjunction with our unaudited condensed consolidated financial statements and accompanying notes
for the three and nine months ended September 30, 2018 and 2017, as well as our consolidated financial statements and accompanying notes and
management’s discussion and analysis of financial condition and results of operations included in our Form 10-K for the year ended December 31, 2017. For
purposes of “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” references to Q3 2018 and Q3 2017 mean the three
months ended September 30, 2018 and the three months ended September 30, 2017, respectively, and references to YTD 2018 and YTD 2017 mean the nine
months ended September 30, 2018 and the nine months ended September 30, 2017, respectively.

Overview of our business

Providence owns subsidiaries and investments primarily engaged in the provision of healthcare services in the United States and workforce
development services internationally. The subsidiaries and other investments in which the Company holds interests comprise the following segments:

• Non-Emergency Transportation Services (“NET Services”) – Nationwide manager of non-emergency medical transportation (“NET”) programs for
state governments and managed care organizations. On September 21, 2018, LogistiCare Solutions, LLC (“LogistiCare”) completed its acquisition
of Circulation Inc. (“Circulation”). Circulation is a company that offers a full suite of logistics solutions to manage non-emergency transportation
across all areas of healthcare.

• Workforce Development Services (“WD Services”) – Global provider of employment preparation and placement services, legal offender
rehabilitation services, youth community service programs and certain health related services to eligible participants of government sponsored
programs. On November 6, 2018, the Board of Directors of Providence approved the sale of the WD Services segment. On November 7, 2018, the
Company and Ingeus UK Holdings Limited (“Holdings”), the Company's direct wholly-owned subsidiary, entered into a share purchase agreement
with Advanced Personnel Management Global Pty Ltd and APM UK Holdings Limited (together the “Purchasers”) and International APM Group Pty
Limited, as Purchasers’ Guarantor (the “Guarantor”), pursuant to which we have agreed to sell substantially all of the operating subsidiaries of our
WD Services segment with the exception of our operations in Saudi Arabia, for which we are pursuing alternative strategies which are expected to
result in no longer providing services in the country beyond the end of the year. The transaction is subject to approvals from certain of Ingeus’
government customers and the satisfaction of customary closing conditions.

• Matrix Investment – Minority interest in CCHN Group Holdings, Inc. and its subsidiaries (“Matrix”), accounted for as an equity method investment.
Matrix offers a national network of community-based clinicians who deliver in-home services for members, including comprehensive health
assessments (“CHAs”), and a fleet of mobile health clinics with advanced diagnostic capabilities. On February 16, 2018, Matrix acquired HealthFair.

In addition to its segments’ operations, the Corporate and Other segment includes the Company’s activities at its corporate office that include
executive, accounting, finance, internal audit, tax, legal, public reporting, certain strategic and corporate development functions and the results of the
Company’s captive insurance company. We are currently in the process of an organizational consolidation to integrate substantially all activities and
functions performed at the corporate holding company level into LogistiCare. This strategic process is expected to be completed by the middle of 2019, over
which time implementation costs will negatively impact earnings.

Business Outlook and Trends

Our performance is affected by a number of trends that drive the demand for our services. In particular, the markets in which we operate are exposed
to various trends such as healthcare industry and demographic dynamics in the U.S. and international government outsourcing and employment dynamics.
Over the long term, we believe there are numerous factors that could affect growth within the industries in which we operate, including:

• an aging population, which will increase demand for healthcare services;

• a movement towards value-based versus fee for service care and budget pressure on governments, both of which may increase the use of private
corporations to provide necessary and innovative services;

• increasing demand for in-home care, driven by cost pressures on traditional reimbursement models and technological advances enabling remote
engagement;
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• technological advancements, which may be utilized by us to improve service and lower costs, but also by others which may increase industry
competitiveness;

• changes in UK government policy driven by opposition to the government’s outsourcing of the services provided by WD Services to private
companies, which opposition may increase in light of recent events in the UK, including the liquidation of the UK government contractor Carillion
plc;

• the results of the referendum on the UK’s exit from the European Union and related political and economic uncertainty in the UK related to the
finalization of Brexit; and

• proposals by the President of the United States, Congress and/or the Centers for Medicare and Medicaid Services’ (“CMS”) to change the Medicaid
program, including considering converting the Medicaid program to a block grant format, capping the federal contribution to state Medicaid
programs to a fixed amount per beneficiary, and CMS’ grant of waivers to states relative to the parameters of their Medicaid programs, including
limitations in benefits or enrollment such as enacting eligibility limitations or imposing eligibility work requirements. Enactment of adverse
legislation, regulation or agency guidance may reduce the demand for our services, our ability to conduct some or all of our business and/or
reimbursement rates for services performed within our segments.    

Circulation was acquired in September 2018, and is a company that offers a full suite of logistics solutions to manage non-emergency transportation
across all areas of healthcare, powered by its HIPAA-compliant digital platform. Circulation enables administration of transportation benefits, proactively
monitors for fraud waste and abuse, and integrates all transportation capabilities (e.g. outsourced transportation, owned fleets, and other medical logistics
services), while emphasizing patient convenience and satisfaction. Circulation’s proprietary platform simplifies ordering, improves reliability and efficiency,
and reduces transportation spend. LogistiCare believes the acquisition advances their central mission of reducing transportation as a barrier to healthcare, and
will help deliver a differentiated user experience and provide a core technology and analytics platform that better positions them for growth. LogistiCare may
seek to utilize the Circulation platform to service legacy or new LogistiCare contracts, which may result in a decrease in the usage of the LogistiCare
technology platform. The evaluation of the technology platforms and how the functionality of the systems will interact is ongoing, and subject to continued
evaluation of the scalability of the Circulation platform to meet the required processing levels of transactions under the LogistiCare contracts.

On June 11, 2018, the Company entered into a Share Purchase Agreement to sell the shares of Ingeus France for a de minimis amount. The sale was
effective on July 17, 2018, after court approval. As a result, an impairment charge of $9.2 million was recorded during the nine months ended September 30,
2018 and a loss, primarily related to the release of the effects of historic cumulative translation adjustments, of $0.7 million was recorded during the three
months ended September 30, 2018.     

On November 6, 2018, the Board of Directors of Providence approved the sale of the WD Services segment. On November 7, 2018, the Company and
Holdings entered into a share purchase agreement with the Purchasers and the Guarantor, pursuant to which we agreed to sell substantially all of the operating
subsidiaries of our WD Services segment with the exception of our operations in Saudi Arabia, for which we are pursuing alternative strategies which are
expected to result in no longer providing services in the country beyond the end of the year. The total cash consideration is approximately $46.1 million,
including approximately $19.5 million of cash on the balance sheet as of September 30, 2018. In addition to the purchase consideration, the Company
expects to be able to realize cash tax benefits of between approximately $25.0 million to $50.0 million as a result of tax deductions triggered by the sale,
over a period of three to five years dependent on the timing of taxable income or loss and the close of the transaction. The transaction is subject to approvals
from certain of Ingeus’ government customers and the satisfaction of customary closing conditions. The transaction is expected to close by the end of 2018,
although the Company can give no assurance the transaction will close in a timely manner.  In addition, upon the finalization of the transaction and the
alternative strategies for Saudi Arabia it is possible the Company may be required to record a charge in future periods.

Critical accounting estimates and policies

As discussed in Note 2, Significant Accounting Policies and Recent Accounting Pronouncements, and Note 3, Revenue Recognition, of our
condensed consolidated financial statements, as of January 1, 2018 the Company adopted the new standard on revenue recognition. Other than this standard,
there have been no significant changes in our critical accounting policies to our condensed consolidated financial statements. For further discussion of our
critical accounting policies, see management’s discussion and analysis of financial condition and results of operations contained in our Form 10-K for the
year ended December 31, 2017.

Results of operations

Segment reporting. Our operations are organized and reviewed by management along our segment lines. We operate in two principal business
segments: NET Services and WD Services. Our investment in Matrix is also a reportable segment referred to as the “Matrix Investment”. Segment results are
based on how our chief operating decision maker manages our business, makes operating decisions and evaluates operating performance. The operating
results of the two principal business segments include
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revenue and expenses incurred by the segment, as well as an allocation of direct expenses incurred by our corporate segment on behalf of the business
segment, which primarily relate to insurance and stock-based compensation allocations. Indirect expenses, including unallocated corporate functions and
expenses, such as executive, accounting, finance, internal audit, tax, legal, public reporting, certain strategic and corporate development functions and the
results of the Company’s captive insurance company and elimination entries recorded in consolidation are reflected in “Corporate and Other”.

Effective November 1, 2015, we completed the sale of our Human Services segment. Subsequent to the sale of our Human Services segment, we have
incurred additional expenses and benefits in certain periods related to the settlement of indemnification claims and associated legal costs, which are recorded
to “Discontinued operations, net of tax”.

Q3 2018 compared to Q3 2017

Consolidated Results. The following table sets forth results of operations and the percentage of consolidated total revenues represented by items in
our unaudited condensed consolidated statements of income for Q3 2018 and Q3 2017 (in thousands):

 Three months ended September 30,
 2018  2017

 $  
Percentage
of Revenue  $  

Percentage
of Revenue

Service revenue, net 421,319  100.0 %  409,517  100.0 %
        

Operating expenses:        
Service expense 391,608  92.9 %  378,032  92.3 %
General and administrative expense 16,203  3.8 %  18,629  4.5 %
Depreciation and amortization 6,641  1.6 %  6,547  1.6 %
Total operating expenses 414,452  98.4 %  403,208  98.5 %

        

Operating income 6,867  1.6 %  6,309  1.5 %
        

Non-operating expense:        
Interest expense, net 347  0.1 %  302  0.1 %
Other loss 669  0.2 %  —  — %
Equity in net loss of investees 1,558  0.4 %  460  0.1 %
Gain on sale of equity investment —  — %  (12,606)  -3.1 %
Gain on remeasurement of cost method investment (6,577)  (1.6)%  —  — %
Loss (gain) on foreign currency transactions (178)  — %  200  — %

Income from continuing operations before income taxes 11,048  2.6 %  17,953  4.4 %
Provision for income taxes 4,259  1.0 %  2,989  0.7 %
Income from continuing operations, net of tax 6,789  1.6 %  14,964  3.7 %
Discontinued operations, net of tax 542  0.1 %  (16)  — %
Net income 7,331  1.7 %  14,948  3.7 %
Net income attributable to noncontrolling interest (177)  — %  (95)  — %
Net income attributable to Providence 7,154  1.7 %  14,853  3.6 %

Service revenue, net. Consolidated service revenue, net for Q3 2018 increased $11.8 million, or 2.9%, compared to Q3 2017. Revenue for Q3 2018
compared to Q3 2017 included an increase in revenue attributable to NET Services of $18.9 million and a decrease in revenue attributable to WD Services of
$7.1 million. Excluding the effects of changes in currency exchange rates, consolidated service revenue increased 3.0% for Q3 2018 compared to Q3 2017.
The results for Q3 2018 reflect the impact of the adoption of FASB Accounting Standards Codification Topic 606 (“ASC 606”). The Company began
recognizing revenue under ASC 606 effective January 1, 2018. As a result of applying ASC 606, NET Services recorded $3.8 million less revenue in Q3 2018
than would have been recorded under our historical revenue recognition policy due to one contract now being accounted for as net versus gross. However,
WD Services recorded $2.1 million more of revenue in Q3 2018 than would have been recognized under the previous accounting standard due primarily to
the timing and delivery under certain contracts.
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Total operating expenses. Consolidated operating expenses for Q3 2018 increased $11.2 million, or 2.8%, compared to Q3 2017. Operating
expenses for Q3 2018 compared to Q3 2017 included an increase in expenses attributable to NET Services of $18.5 million. Operating expenses for Q3 2018
compared to Q3 2017 included a decrease in expenses attributable to WD Services of $4.6 million and Corporate and Other of $2.7 million. The impact on
Q3 2018 of adopting ASC 606 effective January 1, 2018 was $3.8 million less in operating expenses recorded by NET Services, as one contract is now being
recorded on a net versus gross basis, and $1.7 million more in operating expenses recorded by WD Services, as these costs were deferred in relation to the
deferral of revenue, which was primarily recognized in Q3 2018.

Operating income. Consolidated operating income for Q3 2018 increased $0.6 million, or 8.8%, compared to Q3 2017. The increase was primarily
attributable to an increase in operating income in Q3 2018 as compared to Q3 2017 at NET Services of $0.4 million and a decrease in operating loss for
Corporate and Other of $2.7 million, which was partially offset by an increase in operating loss for WD Services of $2.5 million. The impact of adopting ASC
606 on operating income in Q3 2018 was zero for NET Services and positive $0.4 million for WD Services.

Interest expense, net. Consolidated interest expense, net for Q3 2018 and Q3 2017 remained relatively consistent.

Other loss. On June 11, 2018, we entered into a Share Purchase Agreement to sell the shares of Ingeus France, our WD Services operation in France,
for a de minimis amount. The sale was effective on July 17, 2018, after court approval. A loss totaling $0.7 million, primarily related to the release of historic
cumulative translation adjustments, was recognized on the sale during Q3 2018.

Equity in net loss of investees. Equity in net loss of investees primarily relates to our investments in Matrix in both periods and Mission Providence
in Q3 2017. Our investment in Mission Providence, which was part of our WD Services segment, was sold effective September 29, 2017. Our equity in net
loss of investees for Q3 2018 of $1.6 million primarily related to our equity in net loss for Matrix. Included in Matrix’s Q3 2018 standalone results are
depreciation and amortization of $9.6 million, interest expense of $6.2 million, equity compensation of $0.5 million, management fees paid to certain of
Matrix’s shareholders of $0.6 million, merger and acquisition related diligence costs of $0.1 million, integration costs of $1.9 million, and an income tax
benefit of $0.4 million. Our equity in net loss of investees related to WD Services and Matrix totaled $0.5 million and $1.0 thousand, respectively, for Q3
2017. Included in Matrix’s standalone Q3 2017 results were equity compensation of $0.6 million, management fees paid to certain of Matrix’s shareholders
of $0.6 million, depreciation and amortization of $8.5 million, interest expense of $3.7 million and an income tax benefit of $45.0 thousand.

Gain on sale of equity investment. The gain on sale of equity investment of $12.6 million for Q3 2017 relates to the sale of our equity interest in
Mission Providence effective September 29, 2017. The investment in Mission Providence was part of the WD Services segment.

Gain on remeasurement of cost method investment. On September 21, 2018, we acquired all of the outstanding equity of Circulation. The purchase
price was comprised of cash consideration of $45.1 million paid to Circulation’s equity holders (including holders of vested Circulation stock options), other
than Providence. Our initial investment in Circulation was $3.0 million. As a result of the transaction, the fair value of this pre-acquisition interest increased
to $9.6 million, and thus we recognized a gain of $6.6 million.

Loss (gain) on foreign currency transactions. The foreign currency gain of $0.2 million for Q3 2018 and foreign currency loss of $0.2 million for Q3
2017 were primarily due to translation adjustments of our foreign subsidiaries in the WD Services segment.

Provision for income taxes. Our effective tax rate from continuing operations for Q3 2018 and Q3 2017 was 38.6% and 16.7%, respectively. The Q3
2018 effective tax rate was higher than the U.S. federal statutory rate of 21% primarily due to foreign net operating losses for which the future income tax
benefit cannot be currently recognized, state income taxes and certain non-deductible expenses. The impact of these items was partially offset by no income
tax provision being recorded on the gain on remeasurement of cost method investment of $6.6 million. The effective tax rate was lower than the U.S. federal
statutory rate of 35% for Q3 2017 primarily due to no provision for income taxes related to the gain on sale of equity investment of $12.6 million due to the
substantial difference in tax basis versus book basis in the investment.

Discontinued operations, net of tax. Discontinued operations, net of tax, includes the activity related to our former Human Services segment. For Q3
2018, discontinued operations, net of tax, was a benefit of $0.5 million for our Human Services segment which primarily reflects a reduction of the accrued
settlement amount for indemnified legal matters, based on the final settlement agreement, partially offset by legal costs incurred. Although the matter is
settled, the Company may incur additional legal costs
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in the future as it seeks insurance coverage for a portion of the settlement. For Q3 2017, discontinued operations, net of tax for our Human Services segment
reflects expenses incurred for an indemnified legal matter, which were minimal. See Note 18, Discontinued Operations, to our condensed consolidated
financial statements for additional information.

Net income attributable to noncontrolling interests. Net income attributable to noncontrolling interests primarily relates to a minority interest held
by a third-party operating partner in our company servicing the offender rehabilitation contract in our WD Services segment.

YTD 2018 compared to YTD 2017

The following table sets forth results of operations and the percentage of consolidated total revenues represented by items in our unaudited
condensed consolidated statements of income for YTD 2018 and YTD 2017 (in thousands):

 Nine months ended September 30,
 2018  2017

 $  
Percentage of

Revenue  $  
Percentage of

Revenue
Service revenue, net 1,239,159  100.0 %  1,216,994  100.0 %
        

Operating expenses:        
Service expense 1,147,914  92.6 %  1,124,478  92.4 %
General and administrative expense 53,894  4.3 %  53,705  4.4 %
Asset impairment charge 9,881  0.8 %  —  — %
Depreciation and amortization 20,317  1.6 %  19,716  1.6 %

Total operating expenses 1,232,006  99.4 %  1,197,899  98.4 %
        

Operating income 7,153  0.6 %  19,095  1.6 %
        

Non-operating expense:        
Interest expense, net 918  0.1 %  983  0.1 %
Other loss 669  0.1 %  —  — %
Equity in net loss of investees 4,026  0.3 %  991  0.1 %
Gain on sale of equity investment —  — %  (12,606)  (1.0)%
Gain on remeasurement of cost method investment (6,577)  (0.5)%  —  — %
Loss (gain) on foreign currency transactions (807)  (0.1)%  600  — %

Income from continuing operations before income taxes 8,924  0.7 %  29,127  2.4 %
Provision for income taxes 7,755  0.6 %  8,391  0.7 %
Income from continuing operations, net of tax 1,169  0.1 %  20,736  1.7 %
Discontinued operations, net of tax 485  — %  (6,000)  (0.5)%
Net income 1,654  0.1 %  14,736  1.2 %
Net income attributable to noncontrolling interest (285)  — %  (295)  — %
Net income attributable to Providence 1,369  0.1 %  14,441  1.2 %

Service revenue, net. Consolidated service revenue, net for YTD 2018 increased $22.2 million, or 1.8%, compared to YTD 2017. Revenue for YTD
2018 compared to YTD 2017 included an increase in revenue attributable to NET Services of $36.5 million. This increase in revenue was partially offset by a
decrease in revenue attributable to WD Services of $14.4 million. Excluding the effects of changes in currency exchange rates, consolidated service revenue
increased 1.1% for YTD 2018 compared to YTD 2017. The Company began recognizing revenue under ASC 606 effective January 1, 2018. As a result of
applying ASC 606, NET Services recorded $11.2 million less revenue in YTD 2018 than would have been recorded under our historical revenue recognition
policy due to one contract now being accounted for as net versus gross. Additionally, WD Services recorded $4.0 million less revenue in YTD 2018 than
would have been recognized under the previous accounting standard.
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Total operating expenses. Consolidated operating expenses for YTD 2018 increased $34.1 million, or 2.8%, compared to YTD 2017. Operating
expenses for YTD 2018 compared to YTD 2017 included an increase in expenses attributable to NET Services of $32.2 million, WD Services of $0.6 million
and Corporate and Other of $1.2 million. The impact of adopting ASC 606 effective January 1, 2018 was $11.2 million less in operating expenses recorded
by NET Services, as one contract is now being recorded on a net versus gross basis, and $0.9 million less in operating expenses recorded by WD Services, as
these costs were deferred in relation to the deferral of revenue. Total operating expenses include asset impairment charges for YTD 2018 of $9.2 million for
WD Services and $0.7 million for NET Services.

Operating income. Consolidated operating income for YTD 2018 decreased $11.9 million compared to YTD 2017. The decrease was primarily
attributable to an increase in the operating losses for WD Services of $15.0 million and Corporate and Other of $1.2 million, as compared to YTD 2017,
which were partially offset by an increase in operating income attributable to NET Services of $4.3 million. The impact of adopting ASC 606 on operating
income in YTD 2018 was zero for NET Services and negative $3.2 million for WD Services.

Interest expense, net. Consolidated interest expense, net for YTD 2018 decreased $0.1 million compared to YTD 2017.

Other loss. On June 11, 2018, we entered into a Share Purchase Agreement to sell the shares of Ingeus France for a de minimis amount. The sale was
effective on July 17, 2018, after court approval. A loss totaling $0.7 million, primarily related to the release of historic cumulative translation adjustments,
was recognized on the sale during YTD 2018.

Equity in net loss of investees. Our equity in net loss of investees for YTD 2018 of $4.0 million primarily includes an equity in net loss of Matrix of
$4.1 million. Included in Matrix’s standalone YTD 2018 results are depreciation and amortization of $28.0 million, interest expense of $22.5 million,
including $6.6 million related to the amortization of deferred financing costs primarily resulting from the refinancing of Matrix debt facility, equity
compensation of $2.1 million, management fees paid to Matrix’s shareholders of $4.3 million, merger and acquisition diligence related costs of $2.3 million
primarily related to the first quarter acquisition of HealthFair, integration costs of $4.3 million, and income tax benefit of $3.4 million. Our equity in net loss
of investees for YTD 2017 included a loss of $1.4 million for WD Services and gain for Matrix of $0.4 million. Included in Matrix’s standalone YTD 2017
results were transaction bonuses and other transaction related costs of $3.5 million, equity compensation of $1.9 million, depreciation and amortization of
$24.6 million, interest expense of $11.0 million and an income tax benefit of $0.1 million.

Gain on sale of equity investment. The gain on sale of equity investment of $12.6 million for YTD 2017 relates to the sale of our equity interest in
Mission Providence effective September 29, 2017. The investment in Mission Providence was part of the WD Services segment.

Gain on remeasurement of cost method investment. On September 21, 2018, we acquired all of the outstanding equity of Circulation. The purchase
price was comprised of cash consideration of $45.1 million paid to Circulation’s equity holders (including holders of vested Circulation stock options), other
than Providence. Our initial investment in Circulation was $3.0 million. As a result of the transaction, the fair value of this pre-acquisition interest increased
to $9.6 million, and thus we recognized a gain of $6.6 million.

Loss (gain) on foreign currency transactions. The foreign currency gain of $0.8 million and foreign currency loss of $0.6 million for YTD 2018 and
YTD 2017, respectively, were primarily due to translation adjustments of our foreign subsidiaries.

Provision for income taxes. Our effective tax rates from continuing operations for YTD 2018 and YTD 2017 were 86.9% and 28.8%, respectively.
The YTD 2018 effective tax rate was higher than the U.S. federal statutory rate of 21% primarily due to foreign net operating losses for which the future
income tax benefit cannot be currently recognized, state income taxes and certain non-deductible expenses, as well as the WD Services impairment charge of
$9.2 million, which contributes to the tax basis in WD Services but does not generate a current tax benefit. The impact of these items was partially offset by
no income tax provision being recorded on the gain on remeasurement of cost method investment of $6.6 million. The effective tax rate was lower than the
U.S. federal statutory rate of 35% for YTD 2017 primarily due to no provision for income taxes related to the gain on sale of equity investment of $12.6
million due to the substantial difference in tax basis versus book basis in the investment.

Discontinued operations, net of tax. Discontinued operations, net of tax, includes the activity related to our former Human Services segment. For
YTD 2018, discontinued operations, net of tax, was a benefit of $0.5 million for our Human Services segment which primarily reflects a reduction of the
accrued settlement amount for indemnified legal matters, based on the final settlement agreement. For YTD 2017, discontinued operations, net of tax for our
Human Services segment was a loss of $6.0 million, primarily related to the additional accrual for the settlement of indemnified legal matters. See Note 18,
Discontinued Operations, to our condensed consolidated financial statements for additional information.
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Net income attributable to noncontrolling interests. Net income attributable to noncontrolling interests primarily relates to a minority interest held
by a third-party operating partner in our company servicing the offender rehabilitation contract in our WD Services segment.

Segment Results. The following analysis includes discussion of each of our segments.

NET Services

NET Services segment financial results are as follows for Q3 2018 and Q3 2017 (in thousands):

 Three Months Ended September 30,
 2018  2017

 $  
Percentage of

Revenue  $  
Percentage of

Revenue
Service revenue, net 343,771  100.0%  324,824  100.0%
        

Service expense 320,697  93.3%  304,454  93.7%
General and administrative expense 4,900  1.4%  2,899  0.9%
Depreciation and amortization 3,543  1.0%  3,286  1.0%
Operating income 14,631  4.3%  14,185  4.4%

Service revenue, net. Service revenue, net for NET Services for Q3 2018 increased $18.9 million, or 5.8%, compared to Q3 2017.  The increase was
primarily related to the impact of new contracts, including managed care organization (“MCO”) contracts in Indiana, Illinois and West Virginia and new state
contracts for additional regions in Texas, which contributed $27.1 million of revenue for Q3 2018, as well as net increased revenue from existing contracts of
$7.1 million due to the net impact of membership and rate changes, including increased rates agreed after Q3 2017 on certain other contracts related to
increased costs to serve the contracts. These increases were partially offset by the impact of contracts we no longer serve, including a state contract in
Connecticut and certain MCO contracts in Florida and Louisiana, which resulted in a decrease in revenue of $11.4 million. In addition, the adoption of ASC
606 resulted in a decrease in revenue of $3.8 million in Q3 2018 as compared to revenue under the previous accounting standard, as one contract is now
accounted for on a net basis.  

Service expense, net. Service expense for our NET Services segment included the following for Q3 2018 and Q3 2017 (in thousands):

 Three Months Ended September 30,
 2018  2017

 $  
Percentage of

Revenue  $  
Percentage of

Revenue
Purchased services 262,661  76.4%  250,282  77.1%
Payroll and related costs 45,569  13.3%  40,753  12.5%
Other operating expenses 12,258  3.6%  13,299  4.1%
Stock-based compensation 209  0.1%  120  —%

Total service expense 320,697  93.3%  304,454  93.7%

Service expense for Q3 2018 increased $16.2 million, or 5.3%, compared to Q3 2017 due primarily to higher purchased services and payroll and
related costs. Purchased services expense increased primarily as a result of new contracts, which was partially offset by the impact of terminated contracts.
Purchased services as a percentage of revenue decreased from 77.1% in Q3 2017 to 76.4% in Q3 2018 primarily as a result of ongoing initiatives to better
align the rates we pay to our transportation provider partners with local market conditions and the fees paid to us by our customers. Payroll and related costs
as a percentage of revenue increased from 12.5% in Q3 2017 to 13.3% in Q3 2018 due to increased corporate staffing and increased health insurance
expenses. These increases were partially offset by a decrease in other operating expenses primarily attributable to a decrease in costs targeted at operational
improvement from $2.2 million in Q3 2017 to $1.1 million in Q3 2018.
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General and administrative expense. General and administrative expense in Q3 2018 increased as a percentage of revenue, from 0.9% for Q3 2017 to
1.4% for Q3 2018. General and administrative expense for Q3 2018 includes $1.6 million of transaction expenses related to the acquisition of Circulation.

Depreciation and amortization. Depreciation and amortization increased $0.3 million primarily due to the addition of long-lived assets relating to
information technology projects. As a percentage of revenue, depreciation and amortization remained constant at 1.0% for Q3 2017 and Q3 2018. 

NET Services segment financial results are as follows for YTD 2018 and YTD 2017 (in thousands):

 Nine Months Ended September 30,
 2018  2017

 $  
Percentage of

Revenue  $  
Percentage of

Revenue
Service revenue, net 1,024,203  100.0%  987,662  100.0%
        

Service expense 955,796  93.3%  927,082  93.9%
General and administrative expense 10,940  1.1%  8,879  0.9%
Asset impairment charge 679  0.1%  —  —%
Depreciation and amortization 10,548  1.0%  9,763  1.0%
Operating income 46,240  4.5%  41,938  4.2%

Service revenue, net. Service revenue, net for NET Services for YTD 2018 increased $36.5 million, or 3.7%, compared to YTD 2017.  The increase
was primarily related to the impact of new contracts, including managed care organization (“MCO”) contracts in Indiana, Illinois and New York and new state
contracts in Texas, which contributed $87.3 million of revenue for YTD 2018, as well as net increased revenue from existing contracts of $11.8 million due to
the net impact of membership and rate changes, including the impact of increased rates agreed after YTD 2017 on certain contracts related to increased costs
to serve the contracts, which was partially offset by the impact of a retroactive rate adjustment recorded in YTD 2017 related to increased utilization activity
under a significant contract. These increases were partially offset by the impact of contracts we no longer serve, including state contracts in New York and
Connecticut, certain MCO contracts in Florida and Louisiana, and decreased membership in Virginia, which resulted in a decrease in revenue of $51.3
million. In addition, the adoption of ASC 606 resulted in a decrease in revenue of $11.2 million in YTD 2018 as compared to revenue under the previous
accounting standard, as one contract is now accounted for on a net basis.  

 
Service expense, net. Service expense for our NET Services segment included the following for YTD 2018 and YTD 2017 (in thousands):

 Nine Months Ended September 30,
 2018  2017

 $  
Percentage of

Revenue  $  
Percentage of

Revenue
Purchased services 785,776  76.7%  766,303  77.6%
Payroll and related costs 133,535  13.0%  122,784  12.4%
Other operating expenses 36,187  3.5%  37,584  3.8%
Stock-based compensation 298  0.0%  411  0.0%

Total service expense 955,796  93.3%  927,082  93.9%

Service expense for YTD 2018 increased $28.7 million, or 3.1%, compared to YTD 2017 due primarily to higher purchased services and payroll and
related costs. Purchased services expense increased primarily as a result of new contracts, which was partially offset by the impact of terminated contracts.
Purchased services as a percentage of revenue decreased from 77.6% in YTD 2017 to 76.7% in YTD 2018. This was due primarily to lower transportation
costs on a per trip basis in certain geographies as a result of ongoing initiatives to better align the rates we pay to our transportation provider partners with
local market conditions and the fees paid to us by our customers. This was partially offset in the second quarter of 2018 by higher transportation costs on a
per trip basis due to a shift in service mix from lower to higher cost modes of transportation and an increase in the average mileage per trip. Payroll and
related costs as a percentage of revenue increased from 12.4% in YTD 2017 to 13.0% in YTD 2018

41



due to increased corporate staffing and increased health insurance expenses. These increases were partially offset by a decrease in other operating expenses
primarily attributable to a decrease in costs targeted at operational improvement from $4.9 million in YTD 2017 to $2.3 million in YTD 2018. This decrease
was partially offset by increased software and hardware maintenance costs associated with new technology initiatives.

General and administrative expense. General and administrative expense in YTD 2018 increased as a percentage of revenue from 0.9% for YTD
2017 to 1.1% for YTD 2018. General and administrative expense for YTD 2018 includes $1.6 million of transaction expenses related to the acquisition of
Circulation.

Asset impairment charge. Asset impairment charge of $0.7 million was incurred in YTD 2018 in relation to the decision to abandon specific
development work intended to synchronize data across applications of the proprietary LCAD Nextgen system, based on the determination of an alternative
method to accomplish this task.

Depreciation and amortization. Depreciation and amortization increased $0.8 million primarily due to the addition of long-lived assets relating to
information technology projects. As a percentage of revenue, depreciation and amortization remained constant at 1.0%.

WD Services

WD Services segment financial results are as follows for Q3 2018 and Q3 2017 (in thousands):

 Three Months Ended September 30,
 2018  2017

 $  
Percentage of

Revenue  $  
Percentage of

Revenue
Service revenue, net 77,548  100.0 %  84,693  100.0%
        

Service expense 70,911  91.4 %  73,581  86.9%
General and administrative expense 5,348  6.9 %  6,980  8.2%
Depreciation and amortization 2,861  3.7 %  3,166  3.7%
Operating (loss) income (1,572)  (2.0)%  966  1.1%

Service revenue, net. Service revenue, net for Q3 2018 decreased $7.1 million, or 8.4%, compared to Q3 2017. Excluding the unfavorable effects of
changes in currency exchange rates, service revenue decreased 7.9% in Q3 2018 compared to Q3 2017. The decrease in revenue was primarily attributable to
the sale of Ingeus France, the ongoing wind-down of the segment’s legacy UK employability program, a decrease in revenue from our Saudi Arabia
operations due partially to the deferral of revenue for the August and September 2018 contract period due to delays in executing this contract, and a
reduction in revenue related to the offender rehabilitation program. These decreases were partially offset by increased revenue under the segment's health
program, as well as the segment’s operations in the U.S. and certain other international operations and the impact of the adoption of the new revenue
standard, which resulted in $2.1 million more revenue in Q3 2018 than would have been recognized under the previous accounting standard due primarily to
the timing and delivery under certain contracts.

Service expense. Service expense for our WD Services segment included the following for Q3 2018 and Q3 2017 (in thousands):

 Three Months Ended September 30,
 2018  2017

 $  
Percentage of

Revenue  $  
Percentage of

Revenue
Payroll and related costs 38,036  49.0%  41,575  49.1%
Purchased services 19,655  25.3%  21,946  25.9%
Other operating expenses 13,220  17.0%  10,046  11.9%
Stock-based compensation —  —%  14  —%

Total service expense 70,911  91.4%  73,581  86.9%
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Service expense in Q3 2018 decreased $2.7 million, or 3.6%, compared to Q3 2017. Payroll and related costs decreased primarily as a result of the
sale of Ingeus France, as well as the impact of the restructuring plans initiated in 2017. Payroll and related costs include $0.3 million in Q3 2017 of
termination benefits related to redundancy plans. Purchased services decreased in Q3 2018 compared to Q3 2017 primarily as a result of the ongoing wind-
down of the legacy UK employability program, which resulted in a decline in the use of outsourced services. Other operating expenses for Q3 2018 include
an indirect tax in Korea related to prior periods totaling $0.7 million. Additionally, the adoption of ASC 606 resulted in WD Services recording $1.7 million
more service expense in Q3 2018 than would have been recognized under our historical revenue recognition policy, as these costs were deferred in relation to
the deferral of revenue, which were primarily recognized in Q3 2018.

General and administrative expense. General and administrative expense in Q3 2018 decreased $1.6 million compared to Q3 2017 due primarily to
the sale of Ingeus France as well as office closures associated with restructuring of the UK operations.

Depreciation and amortization. Depreciation and amortization for Q3 2018 decreased $0.3 million compared to Q3 2017, primarily due to the sale
of Ingeus France as well as asset disposals as a result of office closures associated with the restructuring of UK operations.

WD Services segment financial results are as follows for YTD 2018 and YTD 2017 (in thousands):

 Nine Months Ended September 30,
 2018  2017

 $  
Percentage of

Revenue  $  
Percentage of

Revenue
Service revenue, net 214,956  100.0 %  229,332  100.0 %
        

Service expense 192,390  89.5 %  199,665  87.1 %
General and administrative expense 20,151  9.4 %  20,944  9.1 %
Asset impairment charge 9,202  4.3 %  —  0.0 %
Depreciation and amortization 9,210  4.3 %  9,695  4.2 %
Operating loss (15,997)  (7.4)%  (972)  (0.4)%

Service revenue, net. Service revenue, net for YTD 2018 decreased $14.4 million, or 6.3%, compared to YTD 2017. Excluding the effects of changes
in currency exchange rates, service revenue decreased 10.4% in YTD 2018 compared to YTD 2017. The decrease was primarily related to the sale of Ingeus
France, the ongoing wind-down of the segment’s legacy UK employability program and the impact of lower contractual adjustments under the offender
rehabilitation program, as YTD 2018 included $1.5 million of revenue related to a contractual adjustment whereas YTD 2017 included the impact of $5.2
million of revenue related to the finalization of a contractual adjustment for the contract year ended March 31, 2017. Additionally, the impact of the
adoption of the new revenue standard resulted in $4.0 million less revenue in YTD 2018 than would have been recognized under the previous accounting
standard. YTD 2018 also includes a reduction in revenue related to the offender rehabilitation program of $1.7 million for estimated penalties related to the
measurement of frequency and binary recidivism measures, and a decrease in revenue from our Saudi Arabia operations primarily as a result of an unsigned
contract. These revenue decreases were partially offset by increased revenue under the segment’s health programs as well as the segment's operations in the
U.S. and certain other international operations.

Service expense. Service expense for our WD Services segment included the following for YTD 2018 and YTD 2017 (in thousands):

 Nine Months Ended September 30,
 2018  2017

 $  
Percentage of

Revenue  $  
Percentage of

Revenue
Payroll and related costs 127,748  59.4%  130,538  56.9%
Purchased services 34,097  15.9%  39,949  17.4%
Other operating expenses 30,539  14.2%  29,136  12.7%
Stock-based compensation 6  0.0%  42  0.0%

Total service expense 192,390  89.5%  199,665  87.1%
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Service expense in YTD 2018 decreased $7.3 million, or 3.6%, compared to YTD 2017. Payroll and related costs decreased from YTD 2017 to YTD
2018 primarily as a result of the sale of Ingeus France and the impact of our restructuring programs. Payroll and related costs increased as a percentage of
revenue from 56.9% in YTD 2017 to 59.4% in YTD 2018. Payroll and related costs include $2.4 million and $1.1 million in YTD 2018 and YTD 2017,
respectively, of termination benefits related to redundancy plans. Purchased services decreased in YTD 2018 compared to YTD 2017 primarily as a result of a
decline in client referrals under our primary employability program in the UK, which resulted in a decline in the use of outsourced services. Other operating
expenses for YTD 2018 include an indirect tax in Korea related to prior periods totaling $0.7 million. Additionally, the adoption of ASC 606 resulted in WD
Services recording $0.9 million less service expense in YTD 2018 than would have been recognized under our historical revenue recognition policy, as these
costs were deferred in relation to the deferral of revenue.

General and administrative expense. General and administrative expense in YTD 2018 decreased $0.8 million compared to YTD 2017 primarily as a
result of the sale of Ingeus France and office closures associated with restructuring of the UK operations. These decreases were partially offset by $0.5 million
of transaction related costs incurred for the sale of the segment’s operations in France.

Asset impairment charge. Due to the disposition of Ingeus France in July 2018, the carrying value of its assets and liabilities were reduced to their
estimated fair value less selling costs during the second quarter of 2018. As a result, an impairment charge of $9.2 million was recorded during YTD 2018.

Depreciation and amortization. Depreciation and amortization for YTD 2018 decreased $0.5 million compared to YTD 2017, primarily as a result of
office closures associated with the restructuring of UK operations as well as the sale of Ingeus France.

Corporate and Other

Corporate and Other includes the headcount and professional service costs incurred at the holding company level, at the Captive, and elimination
entries to account for inter-segment transactions. Corporate and Other financial results are as follows for Q3 2018 and Q3 2017 (in thousands):

 Three Months Ended September 30,
 2018  2017
 $  $
Service expense $ —  $ (3)
General and administrative expense 5,955  8,750
Depreciation and amortization 237  95
Operating loss 6,192  8,842

Operating loss. Corporate and Other operating loss in Q3 2018 decreased by $2.7 million, or 30.0%, as compared to Q3 2017. Included in “General
and administrative expense” for Q3 2018 are $1.9 million of organizational consolidation related costs. Additionally, included in “Depreciation and
amortization” is $0.1 million of accelerated depreciation expense incurred in relation to the organizational consolidation.

The decrease in operating loss is primarily due to a decrease in cash settled stock-based compensation expense of $2.6 million, primarily as a result
of a decrease in the Company’s stock price in Q3 2018 as compared to an increase in Q3 2017. Other costs in Q3 2018 decreased, as compared to Q3 2017, as
a result of costs incurred in Q3 2017 associated with strategic initiatives.
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Corporate and Other financial results are as follows for YTD 2018 and YTD 2017 (in thousands):

 Nine Months Ended September 30,
 2018  2017
 $  $
Service expense $ (272)  $ (2,269)
General and administrative expense 22,803  23,882
Depreciation and amortization 559  258
Operating loss 23,090  21,871

Operating loss. Corporate and Other operating loss in YTD 2018 increased by $1.2 million, or 5.6%, as compared to YTD 2017. Included in
“General and administrative expense” for YTD 2018 are $4.9 million of organizational consolidation related costs. Additionally, included in “Depreciation
and amortization” is $0.3 million of accelerated depreciation expense incurred in relation to the organizational consolidation. YTD 2018 and YTD 2017
both include a reduction in insurance loss reserves in “Service expense” due to favorable claims history of our Captive reinsurance program.

The operating loss included $1.4 million and $1.6 million, respectively, of cash settled stock-based compensation expense for YTD 2018 and YTD
2017. Additionally, there was a decrease in incentive compensation, legal costs and consulting costs in YTD 2018 as compared to YTD 2017.

Seasonality

Our quarterly operating results and operating cash flows normally fluctuate due in part to seasonal factors, uneven demand for services and the
timing of new contracts, which impact the amount of revenues earned and expenses incurred. NET Services experiences fluctuations in demand during the
summer and winter seasons. Due to higher demand in the summer months, lower demand during the winter months, and a primarily fixed revenue stream
based on a per-member, per-month payment structure, NET Services normally experiences lower operating margins during the summer season and higher
operating margins during the winter. WD Services is impacted by both the timing of commencement and expiration of major contracts. Under many of WD
Services’ contracts, we may invest significant sums of money in personnel, leased office space, purchased or developed technology, and other costs, and
generally would incur these costs prior to commencing services and receiving payments. This can result in significant variability in financial performance
and cash flows between quarters and for comparative periods. It is expected that future contracts may be structured in a similar fashion. However, the
Company does not expect a large variability in financial performance upon the commencement of WD Services’ newly secured Work and Health Programme
contracts as the upfront implementation investments needed for these contracts are expected to be significantly less than those associated with other large
contract commencements undertaken in the past, such as the offender rehabilitation program in 2016. In addition, under the majority of WD Services’
contracts, the Company relies on its customers, which include government agencies, to provide referrals, for which the Company can provide services and
earn revenue. The timing and magnitude of referrals can fluctuate significantly, leading to volatility in revenue.

Liquidity and capital resources

Short-term capital requirements consist primarily of recurring operating expenses and new contract start-up costs, including restructuring costs. We
expect to meet any cash requirements through available cash on hand, cash generated from our operating segments, and borrowing capacity under our Credit
Facility (as defined below).

Our balance of cash and cash equivalents was $47.5 million and $95.3 million at September 30, 2018 and December 31, 2017, respectively,
including $18.2 million and $40.1 million held in foreign countries, respectively. Such cash held in foreign countries is generally used to fund foreign
operations, although it may also be used to repay intercompany indebtedness existing between Providence and its foreign subsidiaries.

We had restricted cash of $4.8 million and $6.3 million at September 30, 2018 and December 31, 2017, respectively, primarily related to contractual
obligations and activities of our captive insurance subsidiary. Our Captive is currently in run-off, as we did not renew the policies which expired in May
2017, and we expect our restricted cash balances to decline over time as we pay claims. These restricted cash amounts are not included in our balance of cash
and cash equivalents, although they are included in the cash, cash equivalents and restricted cash balance on the statement of cash flows, as a result of the
adoption of Accounting Standards Update No. 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash, as of January 1, 2018. At September 30, 2018
we had $36.0 million outstanding under our Credit Facility. No amounts were outstanding under the Credit
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Facility as of December 31, 2017. The amount outstanding at September 30, 2018 was drawn from our revolving credit facility to fund the acquisition of
Circulation and is expected to be repaid from the Company's cash flow from operations.

We may, from time to time, access capital markets to raise equity or debt financing for various business reasons, including acquisitions. We may also
raise debt financing to fund future repurchases of our common stock. The timing, term, size, and pricing of any such financing will depend on investor
interest and market conditions, and there can be no assurance that we will be able to obtain any such financing. During the second quarter of 2018, we
extended the term of our Credit Facility to expire in August 2019, as further discussed below.

On March 29, 2018, the Company’s Board of Directors amended our ongoing stock repurchase program to add an additional $77.8 million of
capacity and extend the expiration date of the program from December 31, 2018 to June 30, 2019. As of November 5, 2018, the Company has approximately
$81.2 million of share repurchase availability. During the nine months ended September 30, 2018, the Company repurchased 838,719 shares for $55.8
million.

The cash flow statement for all periods presented includes both continuing and discontinued operations. Discontinued operations for YTD 2018 and
YTD 2017 include the activity of our Human Services segment. The benefit from discontinued operations totaled $0.5 million for YTD 2018 and the loss
from discontinued operations totaled $6.0 million for YTD 2017. For YTD 2017, the loss from discontinued operations primarily related to the accrual of a
contingent liability of $9.0 million related to the future settlement of indemnification claims associated with our former Human Services segment, partially
offset by a related tax benefit. The settlement amount of $14.5 million was paid during Q3 2018, of which $10.0 million was paid through the release of
escrow funds, and $4.5 million was paid in cash.

YTD 2018 cash flows compared to YTD 2017

Operating activities. Cash provided by operating activities was $22.5 million for YTD 2018, a decrease of $14.5 million of cash used in operating
activities as compared with YTD 2017. YTD 2018 and YTD 2017 cash flow from operations was driven by net income of $1.7 million and $14.7 million,
respectively, non-cash adjustments to reconcile net income to net cash provided by operating activities of $35.2 million and $8.0 million, respectively, and
changes in working capital of negative $14.3 million and positive $14.2 million, respectively. The change in working capital is primarily driven by the
following, which includes a net, year-over-year outflow from discontinued operations of $13.5 million:

• Accounts receivable generated a cash outflow for YTD 2018 of $31.5 million as compared to an outflow of $10.6 million for YTD 2017. The
increase in cash outflow of $20.9 million is primarily attributable to NET Services due to the timing of collections from a limited number of payers.

• Prepaid expense and other generated a cash inflow for YTD 2018 of $14.2 million as compared to an inflow of $7.5 million for YTD 2017. The
increase in cash inflow of $6.7 million is primarily related to an inflow of $10.0 million in YTD 2018 related to the release of escrow funds for the
settlement of certain indemnified legal claims. Additionally, the adoption of ASC 606 as of January 1, 2018 resulted in recording inflows for
contract assets of $5.6 million in YTD 2018, which would not have been recognized under the previous accounting standard. These increases in cash
inflows were partially offset by changes in prepaid income taxes and other prepaid amounts.

• Accounts payable and accrued expenses generated a cash outflow for YTD 2018 of $26.3 million as compared to an outflow of $3.4 million for YTD
2017. The increase in cash outflow of $22.8 million is primarily the result of the settlement of indemnified legal claims in YTD 2018, of which $9.0
million was accrued for during YTD 2017. This change was partially offset by additional cash inflows from other accrued expenses in YTD 2018 as
compared to YTD 2017.

• Accrued transportation costs of NET Services generated a cash inflow of $30.9 million in YTD 2018, as compared to a cash inflow of $28.8 million
in YTD 2017. The decrease in cash inflow of $2.0 million is due primarily to the timing of payments.

Investing activities. Net cash used in investing activities of $58.0 million in YTD 2018 increased by $55.8 million as compared to YTD 2017. The
increase was primarily attributable the acquisition of Circulation in which we incurred a cash outflow of $42.1 million. We additionally incurred a cash
outflow of $5.9 million with the disposition of Ingeus France in Q3 2018. During Q3 2017 we incurred a cash inflow of $15.8 million from the sale of
Mission Providence.

Financing activities. Net cash used in financing activities of $13.9 million in YTD 2018 decreased $8.5 million as compared to YTD 2017. During
YTD 2018 we borrowed $36.0 million under our Credit Agreement to fund the acquisition of Circulation. Additionally, YTD 2018 included an increase in
proceeds from common stock issued pursuant to stock option exercises of $10.9 million. Partially offsetting these increases in cash inflows was the
repurchase of $37.2 million more of our common stock in YTD 2018 than in YTD 2017.
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Obligations and commitments

Credit Facility. We are party to the amended and restated credit and guaranty agreement, dated as of August 2, 2013 (as amended, the “Credit
Agreement”), with Bank of America, N.A., as administrative agent, swing line lender and letter of credit issuer, and the other lenders party thereto. The Credit
Agreement provides us with a $200.0 million revolving credit facility (the “Credit Facility”), including a sub-facility of $25.0 million for letters of credit. As
of September 30, 2018, we had $36.0 million of borrowings and eight letters of credit in the amount of $11.8 million outstanding. Borrowings under the
revolving credit facility were primarily related to the acquisition of Circulation. At September 30, 2018, our available credit under the revolving credit
facility was $152.2 million. Under the Credit Agreement, the Company has an option to request an increase in the amount of the revolving credit facility or in
a term loan facility from time to time (on substantially the same terms as apply to the existing facility) in an aggregate amount of up to $75.0 million with
either additional commitments from lenders under the Credit Agreement at such time or new commitments from financial institutions acceptable to the
administrative agent in its reasonable discretion, so long as no default or event of default exists at the time of any such increase. The Company may not be
able to access additional funds under this increase option as no lender is obligated to participate in any such increase under the Credit Facility. The Credit
Agreement has a maturity date of August 2, 2019.

Interest on the outstanding principal amount under the Credit Agreement accrues, at the Company’s election, at a per annum rate equal to LIBOR
plus an applicable margin, or the base rate as defined in the agreement plus an applicable margin. The applicable margin ranges from 2.25% to 3.25% in the
case of LIBOR loans and 1.25% to 2.25% in the case of the base rate loans, in each case, based on the Company’s consolidated net leverage ratio as defined
in the Credit Agreement. Interest on the loans is payable quarterly in arrears. In addition, the Company is obligated to pay a quarterly commitment fee based
on a percentage of the unused portion of each lender’s commitment under the Credit Facility and quarterly letter of credit fees based on a percentage of the
maximum amount available to be drawn under each outstanding letter of credit. The commitment fee and letter of credit fee range from 0.25% to 0.50% and
2.25% to 3.25%, respectively, in each case, based on the Company’s consolidated leverage ratio.

The Company’s obligations under the Credit Facility are guaranteed by all of the Company’s present and future domestic subsidiaries, excluding
certain domestic subsidiaries which include the Company’s insurance captives as well as the subsidiaries which comprise the Company's WD Services
segment. The Company’s obligations under, and each guarantor’s obligations under its guaranty of, the Credit Facility are secured by a first priority lien on
the Company’s respective assets, including a pledge of 100% of the issued and outstanding stock of the Company’s domestic subsidiaries, excluding the
Company’s insurance captives, equity ownership interest in Matrix and the stock of the subsidiaries which comprise the Company’s WD Services segment.

The Credit Agreement contains customary affirmative and negative covenants and events of default. The negative covenants include restrictions on
the Company’s ability to, among other things, incur additional indebtedness, create liens, make investments, give guarantees, pay dividends, sell assets, and
merge and consolidate. The Company is subject to financial covenants, including consolidated net leverage and consolidated interest coverage covenants.
The Company was in compliance with all covenants as of September 30, 2018.

We may from time to time incur additional indebtedness, obtain additional financing or refinance existing indebtedness, subject to market
conditions and our financial condition.

Preferred Stock. Following (i) the completion of a rights offering in February 2015, under which certain holders of our Common Stock exercised
subscription rights to purchase Preferred Stock, and (ii) the purchase of Preferred Stock by Coliseum Capital Partners, L.P., Coliseum Capital Partners II, L.P.,
Blackwell Partners, LLC - Series A and Coliseum Capital Co-Invest, L.P. (collectively, the “Coliseum Stockholders”), pursuant to the Standby Purchase
Agreement between the Coliseum Stockholders and the Company, the Company issued 805,000 shares of Preferred Stock, of which 801,729 shares are
outstanding as of September 30, 2018. For further information regarding these transactions, see Item 7. “Management’s Discussion and Analysis of Financial
Condition and Results of Operations – Liquidity and capital resources – Obligations and commitments – Rights Offering” in the Company’s Annual Report
on Form 10-K for the year ended December 31, 2017. We may pay a noncumulative cash dividend on each share of Preferred Stock, when, as and if declared
by a committee of our Board of Directors (“Board”), at the rate of 5.5% per annum on the liquidation preference then in effect. On or before the third business
day immediately preceding each fiscal quarter, we determine our intention whether or not to pay a cash dividend with respect to that ensuing quarter and give
notice of our intention to each holder of Preferred Stock as soon as practicable thereafter.

In the event we do not declare and pay a cash dividend, the liquidation preference will be increased to an amount equal to the liquidation preference
in effect at the start of the applicable dividend period, plus an amount equal to such then applicable
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liquidation preference multiplied by 8.5% per annum, computed on the basis of a 365-day year and the actual number of days elapsed from the start of the
applicable dividend period to the applicable date of determination.

Cash dividends are payable quarterly in arrears on January 1, April 1, July 1 and October 1 of each year, and, if declared, will begin to accrue on the
first day of the applicable dividend period. Paid in kind (“PIK”) dividends, if applicable, will accrue and be cumulative on the same schedule as set forth
above for cash dividends and will also be compounded at the applicable annual rate on each applicable subsequent dividend date. PIK dividends are paid
upon the occurrence of a liquidation event, conversion or redemption in accordance with the terms of the Preferred Stock. Cash dividends were declared for
the nine months ended September 30, 2018 and 2017 and totaled $3.3 million in each period.

Reinsurance and Self-Funded Insurance Programs

Reinsurance

We historically reinsured a substantial portion of our automobile, general and professional liability and workers’ compensation costs under
reinsurance programs through our wholly-owned captive insurance subsidiary, Social Services Providers Captive Insurance Company, or SPCIC. As of May
16, 2017, SPCIC did not renew the expiring reinsurance policies. SPCIC will continue to resolve claims under the historical policy years.

At September 30, 2018, the cumulative reserve for expected losses since inception of these historical automobile, general and professional liability
and workers’ compensation reinsurance programs was $0.4 million, $0.6 million and $3.7 million, respectively. Based on an independent actuarial report, our
expected losses related to workers’ compensation, automobile and general and professional liability in excess of our liability under our associated historical
reinsurance programs at September 30, 2018 was $6.0 million. We recorded a corresponding receivable from third-party insurers and liability at
September 30, 2018 for these expected losses, which would be paid by third-party insurers to the extent losses are incurred.

Further, SPCIC had restricted cash of $4.6 million and $6.3 million at September 30, 2018 and December 31, 2017, respectively, which was
restricted to secure the reinsured claims losses of SPCIC under the historical automobile, general and professional liability and workers’ compensation
reinsurance programs.

Health Insurance

We offer our NET Services’, certain WD Services’ and corporate employees an option to participate in a self-funded health insurance program. The
liability for the self-funded health plan of $3.5 million and $2.2 million as of September 30, 2018 and December 31, 2017, respectively, was recorded in
“Reinsurance liability and related reserve” in our condensed consolidated balance sheets.

Off-Balance Sheet Arrangements

There have been no material changes to the Off-Balance Sheet Arrangements discussion previously disclosed in our audited consolidated financial
statements contained in the Company’s Annual Report on Form 10-K for the year ended December 31, 2017.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains certain statements that may be deemed “forward-looking statements” within the meaning of Section
27A of the Securities Act of 1933 (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including statements related to the Company’s strategies or expectations about revenues, liabilities, results of operations, cash flows, ability to fund
operations, profitability, ability to meet financial covenants, contracts or market opportunities. The Company may also make forward-looking statements in
other reports filed with the Securities and Exchange Commission (the “SEC”), in materials delivered to stockholders and in press releases. In addition, the
Company’s representatives may from time to time make oral forward-looking statements. In certain cases, you may identify forward looking-statements by
words such as “may”, “will”, “should”, “could”, “expect”, “plan”, “project”, “intend”, “anticipate”, “believe”, “seek”, “estimate”, “predict”, “potential”,
“target”, “forecast”, “likely”, the negative of such terms or comparable terminology. In addition, statements that are not historical statements of fact should
also be considered forward-looking statements. These forward-looking statements are based on the Company’s current expectations, assumptions, estimates
and projections about its business and industry, and involve risks, uncertainties and other factors that may cause actual events to be materially different from
those expressed or implied by such forward-looking statements. These risks and uncertainties include, but are not limited
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to, the risks disclosed in our Annual Report on Form 10-K for the year ended December 31, 2017 and our other filings with the SEC.

You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date the statement was made. The
Company is under no obligation to (and expressly disclaims any such obligation to) update any of the information in any forward-looking statement if such
forward-looking statement later turns out to be inaccurate, whether as a result of new information, future events or otherwise.

Item 3.    Quantitative and Qualitative Disclosures About Market Risk.

Foreign currency risk

As of September 30, 2018, we conducted business in nine countries outside the U.S. As a result, our cash flows and earnings are subject to
fluctuations due to changes in foreign currency exchange rates. We do not currently hedge against the possible impact of currency fluctuations. During YTD
2018 we generated $200.8 million of our net operating revenues from operations outside the U.S.

A 10% adverse change in the foreign currency exchange rate from British Pounds to U.S. dollars would have a $12.7 million negative impact on
consolidated revenue and a negligible impact on net income. A 10% adverse change in other foreign currency exchange rates would not have a significant
impact on our financial results.

We assess the significance of foreign currency risk on a periodic basis and may implement strategies to manage such risk as we deem appropriate.

Item 4.    Controls and Procedures.

(a) Evaluation of disclosure controls and procedures
The Company, under the supervision and with the participation of its management (including its principal executive officer and principal financial

officer), evaluated the effectiveness of the design and operation of the Company’s disclosure controls and procedures, as defined in Rule 13a-15(e) of the
Exchange Act as of September 30, 2018. Based upon this evaluation, the Company’s principal executive and financial officers have concluded that such
disclosure controls and procedures were effective to provide reasonable assurance that (i) information required to be disclosed by the Company in the reports
that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms
and (ii) information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is accumulated and communicated
to the Company’s management, including its principal executive and financial officers, or persons performing similar functions, as appropriate to allow
timely decisions regarding required disclosure.

(b) Changes in internal control over financial reporting
The principal executive and financial officers also conducted an evaluation of whether any changes in the Company’s internal control over financial

reporting occurred during the quarter ended September 30, 2018 that have materially affected or which are reasonably likely to materially affect such control.
Except as set forth below, there were no changes in our internal control over financial reporting identified in management's evaluation pursuant to Rules 13a-
15(d) of the Exchange Act during the period covered by this Quarterly Report on Form 10-Q that materially affected, or are reasonably likely to materially
affect, our internal control over financing reporting.

During the first quarter of 2018, the Company implemented new internal controls and processes related to its adoption of ASC 606 and the automation
of its financial statement consolidation process.

(c) Limitations on the effectiveness of controls

Because of its inherent limitations, internal control over financial reporting can provide only reasonable assurance with respect to financial statement
preparation and presentation. The design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be
considered relative to their costs. Because of the inherent limitations in a cost-effective control system, misstatements due to error or fraud may occur and not
be detected. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. The Company conducts periodic evaluations of its
internal controls to enhance, where necessary, its procedures and controls.
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PART II—OTHER INFORMATION

Item 1.    Legal Proceedings.

From time-to-time, we may become involved in legal proceedings arising in the ordinary course of our business. We cannot predict with certainty
the potential for or outcome of any future litigation. Regardless of the outcome of any particular litigation and the merits of any particular claim, litigation
can have a material adverse impact on our company due to, among other reasons, any injunctive relief granted which could inhibit our ability to operate our
business, amounts paid as damages or in settlement of any such matter, diversion of management resources and defense costs. For information relating to
legal proceedings, see Note 15, Commitments and Contingencies, in our condensed consolidated financial statements contained in Part I, Item 1 of this
Quarterly Report on Form 10-Q.

Item 1A. Risk Factors.

There have been no material changes from the risk factors disclosed in the Company’s Annual Report on Form 10-K for the year ended December 31,
2017.

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

Issuer Purchases of Equity Securities

The following table provides information with respect to common stock repurchased by us during the three months ended September 30, 2018:

Period  

Total Number
of Shares of

Common Stock
Purchased (1)  

Average Price
Paid per

Share  

Total Number of
Shares of Common Stock

Purchased as Part of
Publicly Announced
Plans or Program  

Maximum Dollar Value of
Shares of Common Stock

that May Yet Be Purchased
Under the Plans or
Program (000's) (2)

Month 1:         
July 1, 2018         

to         
July 31, 2018  32  $ 74.82  —  $ 81,177
         

Month 2:         
August 1, 2018         

to         
August 31, 2018  42  $ 70.08  —  $ 81,177
         

Month 3:         
September 1, 2018         

to         
September 30, 2018  —  $ —  —  $ 81,177
         

Total  74    —   
______________

(1) Includes shares repurchased from employees in connection with the settlement of income tax and related benefit withholding obligations arising from
vesting of restricted stock grants.

(2) On October 26, 2016, our Board authorized a new repurchase program, under which the Company may repurchase up to $100.0 million in aggregate
value of the Company’s Common Stock during the twelve-month period following October 26,

50



2016. On November 2, 2017, our Board approved the extension of the Company’s prior stock repurchase program, authorizing the Company to engage
in a repurchase program to repurchase up to $69.6 million (the amount remaining from the $100.0 million repurchase amount authorized in 2016) in
aggregate value of our Common Stock through December 31, 2018. Subsequently, on March 29, 2018, our Board authorized an increase in the amount
available for stock repurchases under the Company’s existing stock repurchase program by $77.8 million, and extended the existing stock repurchase
program through June 30, 2019.

After giving effect to the increase in the authorized repurchase amount, as of September 30, 2018, approximately $81.2 million remains for additional
repurchases by the Company under the stock repurchase program, excluding commission payments. A total of 1.8 million shares have been repurchased
since the Board originally approved the repurchase program on October 26, 2016. The share repurchases may be made from time-to-time through a
combination of open market repurchases (including Rule 10b5-1 plans), privately negotiated transactions, accelerated share repurchase transactions and
other derivative transactions.

Dividends

We have not paid any cash dividends on our Common Stock and currently do not expect to pay dividends on our Common Stock.  In addition, our
ability to pay dividends on our Common Stock is limited by the terms of our Credit Agreement and our Preferred Stock.  The payment of future cash
dividends, if any, will be reviewed periodically by the Board and will depend upon, among other things, our financial condition, funds from operations, the
level of our capital and development expenditures, any restrictions imposed by present or future debt or equity instruments, and changes in federal tax
policies, if any.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

Entry into Share Purchase Agreement

On November 7, 2018, the Company entered into a share purchase agreement (the “Agreement”) with Ingeus UK Holdings Limited (“Holdings”), a
direct wholly-owned subsidiary of the Company, Advanced Personnel Management Global Pty Ltd and, APM UK Holdings Limited (together the
“Purchaser” or “Purchasers”) and International APM Group Pty Limited (as Purchasers’ Guarantor), providing for, among other things, the issuance, sale and
delivery to the Purchasers of 100% of the Company’s shares in Ross Innovative Employment Solutions Corp. and 0798576 B.C. Ltd and 100% of Holdings’
shares in Ingeus Europe Limited and Ingeus Australia Holdings Pty Ltd (the “Transaction”). In connection with the Transaction, cash consideration of
approximately $46.1 million will be paid by the Purchaser to the Company.
 

In the Agreement, the Company, Holdings and Purchasers have made certain customary representations, warranties, indemnities and covenants. The
Agreement provides for post-closing liability for breaches of such representations, warranties, indemnities and covenants, subject to certain limitations.

Consummation of the Transaction is subject to the satisfaction of customary closing conditions, including, among other conditions, (i) certain
customer consents and (ii) the absence of any change or development that would reasonably be expected to result in a material adverse effect on Holdings
and its subsidiaries.

Following the Transaction, the Company will retain an immaterial amount of the WD Services business in Saudi Arabia.

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Agreement, which is attached as Exhibit 2.2 hereto and incorporated herein by reference. The Agreement has been filed as an exhibit to this Quarterly Report
on Form 10-Q solely to provide the Company’s stockholders with information regarding its terms and not for the purpose of providing any other factual
information about the Company, Holdings or the Purchasers or each of their respective subsidiaries and affiliates. The Agreement contains representations,
warranties and covenants by each of the parties to the Agreement. These representations, warranties and covenants were made solely for the benefit of the
other parties to the Agreement and (a) are not intended to be treated as categorical statements of fact, but rather as a way of allocating
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risk to one of the parties if those statements prove to be inaccurate, (b) may have been qualified in the Agreement by confidential disclosure schedules that
were delivered to the other party in connection with the signing of the Agreement, which disclosure schedules contain information that modifies, qualifies
and creates exceptions to the representations, warranties and covenants set forth in the Agreement, (c) may be subject to standards of materiality applicable to
the parties that differ from what might be viewed as material to stockholders and (d) were made only as of the date of the Agreement or such other date or
dates as may be specified in the Agreement. Accordingly, you should not rely on the representations, warranties and covenants or any descriptions thereof as
characterizations of the actual state of facts or condition of the parties.
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Item 6.   Exhibits.

EXHIBIT INDEX 

Exhibit
Number  Description
   
2.1

 

Agreement and Plan of Merger, dated as of September 14, 2018 among The Providence Service Corporation, LogistiCare Solutions, LLC,
Catapult Merger Sub, Circulation, Inc. and Fortis Advisors LLC (Incorporated by reference from an exhibit to the registrant’s current report
on Form 8-K filed with the SEC on September 17, 2018).

   
2.2*

 

Share Purchase Agreement, dated November 7, 2018, among The Providence Service Corporation, Ingeus UK Holdings Limited, Advanced
Personnel Management Global Pty Ltd, APM UK Holdings Limited and International APM Group Pty Limited. (Registrant will furnish a
copy of any omitted schedule to the Commission upon request.)

   
10.1+*  Form of Amendment to Retention Letter under The Providence Service Corporation Employee Retention Plan.
   
10.2+

 
Employment Agreement, dated August 18, 2018, by and between The Providence Service Corporation, LogistiCare Solutions, LLC and
Kevin Dotts (Incorporated by reference from an exhibit to the registrant’s current report on Form 8-K filed with the SEC on August 22, 2018).

   
31.1*  Certification pursuant to Securities Exchange Act Rules 13a-14 and 15d-14 of the Chief Executive Officer.
   
31.2*  Certification pursuant to Securities Exchange Act Rules 13a-14 and 15d-14 of the Chief Financial Officer.
   
32.1*

 
Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, of the Chief
Executive Officer.

   
32.2*

 
Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, of the Chief
Financial Officer.

   
101. INS  XBRL Instance Document
   
101.SCH  XBRL Schema Document
   
101.CAL  XBRL Calculation Linkbase Document
   
101.LAB  XBRL Label Linkbase Document
   
101.PRE  XBRL Presentation Linkbase Document
   
101.DEF  XBRL Definition Linkbase Document

+ Management contract of compensatory plan or arrangement.
* Filed herewith.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 

 THE PROVIDENCE SERVICE CORPORATION
   

Date: November 8, 2018 By: /s/ R. Carter Pate

  
R. Carter Pate

Interim Chief Executive Officer
  (Principal Executive Officer)
   

Date: November 8, 2018 By: /s/ Kevin Dotts

  
Kevin Dotts

Chief Financial Officer
  (Principal Financial Officer)
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E x h ib it 2 .2  S H A R E  P U R C H A S E  A G R E E M E N T  re la tin g  to  th e  s a le  a n d  p u rc h a s e  o f th e  e n tire  is s u e d  s h a re  c a p ita l o f IN G E U S  E U R O P E  L IM IT E D  a n d  R O S S  IN N O V A T IV E  E M P L O Y M E N T  S O L U T IO N S  C O R P . a n d  0 7 9 8 5 7 6  B .C . L T D . a n d  IN G E U S  A U S T R A L IA  H O L D IN G S  P T Y  L T D  D a te d  N o v e m b e r 7 , 2 0 1 8  IN G E U S  U K  H O L D IN G S  L IM IT E D  a n d  T H E  P R O V ID E N C E  S E R V IC E  C O R P O R A T IO N  a n d  A D V A N C E D  P E R S O N N E L  M A N A G E M E N T  G R O U P  P T Y  L T D  a n d  A P M  U K  H O L D IN G S  L IM IT E D  a n d  IN T E R N A T IO N A L  A P M  G R O U P  P T Y  L IM IT E D



 

C o n te n ts  C la u s e  P a g e  1 . In te rp re ta tio n  ........................................................................................................ 1  2 . S a le  a n d  p u rc h a s e  o f th e  S h a re s  ......................................................................... 2 0  3 . C o n s id e ra tio n  ...................................................................................................... 2 0  4 . C o n d itio n s  ........................................................................................................... 2 2  5 . C o m p le tio n  ......................................................................................................... 2 4  6 . P o s t-C o m p le tio n  m a tte rs  .................................................................................... 2 4  7 . L e a k a g e  ............................................................................................................... 2 6  8 . C o n d u c t o f B u s in e s s  B e fo re  C o m p le tio n  ........................................................... 2 7  9 . S e lle rs ’ Wa rra n tie s  a n d  In d e m n itie s  ................................................................... 2 7  1 0 . W& I P o lic y  ......................................................................................................... 2 9  1 1 . P u rc h a s e r’s  a n d  P u rc h a s e rs ’ G u a ra n to r’s  Wa rra n tie s  ........................................ 3 0  1 2 . R e s tra in t .............................................................................................................. 3 1  1 3 . R e le a s e  o f T a rg e t G ro u p  S u p p o rt O b lig a tio n s  ................................................... 3 2  1 4 . R e le a s e  o f S e lle r G ro u p  S u p p o rt O b lig a tio n s ..................................................... 3 2  1 5 . R ig h ts  o f T h ird  P a rtie s  ........................................................................................ 3 3  1 6 . L im ita tio n s  .......................................................................................................... 3 3  1 7 . A u s tra lia n  E a rn -o u t............................................................................................. 3 3  1 8 . C o n fid e n tia l In fo rm a tio n  .................................................................................... 3 3  1 9 . A n n o u n c e m e n ts  .................................................................................................. 3 4  2 0 . T e rm in a tio n  a n d  R e s c is s io n  ............................................................................... 3 5  2 1 . G u a ra n te e  ............................................................................................................ 3 5  2 2 . V a ria tio n  a n d  Wa iv e r.......................................................................................... 3 7  2 3 . T im e  o f th e  E s s e n c e  ............................................................................................ 3 7  2 4 . A s s ig n m e n t a n d  N o v a tio n  .................................................................................. 3 7  2 5 . C o s ts  a n d  E x p e n s e s  ............................................................................................ 3 9  2 6 . In te re s t ................................................................................................................ 3 9  2 7 . E n tire  A g re e m e n t ................................................................................................ 3 9  2 8 . In v a lid ity  ............................................................................................................. 4 0  2 9 . N o tic e s  ................................................................................................................ 4 0  3 0 . S e rv ic e  o f L e g a l P ro c e e d in g s  ............................................................................. 4 1  3 1 . E x c lu s io n s  ........................................................................................................... 4 2  3 2 . C o u n te rp a rts  ....................................................................................................... 4 2  3 3 . J o in t a n d  S e v e ra l L ia b ility  .................................................................................. 4 2  3 4 . S e lle r L ia b ility  .................................................................................................... 4 3  3 5 . F u rth e r A s s u ra n c e  ............................................................................................... 4 3  3 6 . G o v e rn in g  L a w  a n d  J u ris d ic tio n  ........................................................................ 4 3  S c h e d u le  1  In fo rm a tio n  a b o u t th e  C o m p a n ie s , th e  S u b s id ia rie s  .................................... 4 9  S c h e d u le  2  C o m p le tio n  A rra n g e m e n ts  ........................................................................... 5 0  S c h e d u le  3  Wa rra n tie s  .................................................................................................... 5 2  S c h e d u le  4  C o n d itio n s  .................................................................................................... 7 4  S c h e d u le  5  L im ita tio n s

o n  L ia b ility  ............................................................................... 7 5  S c h e d u le  6  C o n d u c t o f b u s in e s s  b e fo re  C o m p le tio n  ...................................................... 8 3  S c h e d u le  7  S c h e d u le  o f P e rm itte d  L e a k a g e  ................................................................... 8 7  S c h e d u le  8  T a x  S c h e d u le  ................................................................................................ 8 8  S c h e d u le  9  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty  ..................................................... 1 0 2  S c h e d u le  1 0  A llo c a tio n  o f C o n s id e ra tio n  ..................................................................... 1 0 3



 

S c h e d u le  1 1  A u s tra lia n  E a rn -o u t .................................................................................. 1 0 4  S c h e d u le  1 2  M a te ria l C o n tra c ts  .................................................................................... 1 0 6  S c h e d u le  1 3  W& I E x c lu d e d  C la im s  ............................................................................. 1 0 7  ii



 

T H IS  S H A R E  P U R C H A S E  A G R E E M E N T  (th is  “A g re e m e n t”) is  m a d e  o n  N o v e m b e r 7 , 2 0 1 8 . B E T WE E N  1 . T H E  P R O V ID E N C E  S E R V IC E  C O R P O R A T IO N  w h o s e  re g is te re d  o ffic e  is  a t 7 0 0  C a n a l S tre e t, T h ird  F lo o r, S ta m fo rd  C T  0 6 9 0 2  U S A  (“P ro v id e n c e ”); 2 . IN G E U S  U K  H O L D IN G S  L IM IT E D  w h o s e  re g is te re d  o ffic e  is  a t 6 6  P re s c o t S tre e t, L o n d o n  E 1  8 H G  (“H o ld in g s ”); (P ro v id e n c e  a n d  H o ld in g s  e a c h  a  “S e lle r” a n d  to g e th e r th e  “S e lle rs ”). 3 . A D V A N C E D  P E R S O N N E L  M A N A G E M E N T  G R O U P  P T Y  L T D  (A C N  6 1 8  7 6 4  5 4 2  w h o s e  re g is te re d  o ffic e  is  a t 5 8  O rd  S tre e t, We s t P e rth  WA  6 0 0 5  (“A P M  G lo b a l”); 4 . A P M  U K  H O L D IN G S  L IM IT E D  (C o m p a n y  N o . 1 0 7 4 5 7 0 1 ) w h o s e  re g is te re d  o ffic e  is  a t A P M  4 0  N e w to w n  S h o p p in g  C e n tre , N e w to w n , B irm in g h a m  B 1 9  2 S S  (“A P M  U K ”), (A P M  G lo b a l a n d  A P M  U K  e a c h  a  “P u rc h a s e r” a n d  to g e th e r th e  “P u rc h a s e rs ”). 5 . IN T E R N A T IO N A L  A P M  G R O U P  P T Y  L IM IT E D  (A C N  6 1 8  7 6 2  9 7 7 ) w h o s e  re g is te re d  o ffic e  is  a t 5 8  O rd  S tre e t, We s t P e rth  WA  6 0 0 5  (th e  “P u rc h a s e rs ’ G u a ra n to r”). IN T R O D U C T IO N  (A ) H o ld in g s  is  th e  b e n e fic ia l a n d  re g is te re d  h o ld e r o f s h a re s  in  In g e u s  E u ro p e  L im ite d  (“In g e u s  E u ro p e ” o r “IE L ”) a n d  In g e u s  A u s tra lia  H o ld in g s  P ty  L td . (“In g e u s  A u s tra lia ”) (b a s ic  in fo rm a tio n  c o n c e rn in g  e a c h  o f w h ic h  is  s e t o u t in  P A R T  A  o f S c h e d u le

1 ). (B ) P ro v id e n c e  is  th e  b e n e fic ia l a n d  re g is te re d  h o ld e r o f s h a re s  in  R o s s  In n o v a tiv e  E m p lo y m e n t S o lu tio n s  C o rp . (“R o s s ”) a n d  0 7 9 8 5 7 6  B .C . L td . (th e  p a re n t c o m p a n y  o f WC G  In te rn a tio n a l C o n s u lta n ts  L im ite d ) (“0 7 9 8 5 7 6 ”) (b a s ic  in fo rm a tio n  c o n c e rn in g  e a c h  o f w h ic h  is  s e t o u t in  P A R T  A  o f S c h e d u le  1 ). (C ) T h e  S e lle rs  h a v e  a g re e d  to  s e ll a n d  th e  P u rc h a s e rs  h a v e  a g re e d  to  p u rc h a s e  th e  S h a re s  (a s  d e fin e d  in  th is  A g re e m e n t) in  e a c h  c a s e  o n  th e  te rm s  a n d  s u b je c t to  th e  c o n d itio n s  o f th is  A g re e m e n t. T H E  P A R T IE S  A G R E E  a s  fo llo w s : 1 . In te rp re ta tio n  1 .1  In  th is  A g re e m e n t: “0 7 9 8 5 7 6 ” h a s  th e  m e a n in g  g iv e n  in  th e  R e c ita ls ; 1



 

“1 9 3 6  A u s tra lia n  T a x  A c t” m e a n s  th e  In c o m e  T a x  A s s e s s m e n t A c t 1 9 3 6  (C th ); “1 9 9 7  A u s tra lia n  T a x  A c t” m e a n s  th e  In c o m e  T a x  A s s e s s m e n t A c t 1 9 9 7  (C th ); “2 0 0 9  U K  T a x  A c t” m e a n s  th e  C o rp o ra tio n  T a x  A c t 2 0 0 9  (U K ); “A c c o u n tin g  S ta n d a rd s ” m e a n s  U .S . G A A P ; “A c c o u n ts ” m e a n s  th e  A u d ite d  A c c o u n ts  a n d  th e  U n a u d ite d  A c c o u n ts ; “A c c o u n ts  D a te ” m e a n s  3 1  D e c e m b e r 2 0 1 7 ; “A c c o u n ts  R e lie f” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “A c t” m e a n s  th e  C o m p a n ie s  A c t 2 0 0 6 ; “A g re e d  R a te ” m e a n s  th e  ra te  o f in te re s t d e te rm in e d  b y  P ro v id e n c e  to  b e  tw o  p e r c e n t. (2 %) p e r a n n u m  a b o v e  th e  b a s e  ra te  o f B a rc la y s  B a n k  fro m  tim e  to  tim e ; “A llo c a tio n  P e rc e n ta g e s ” m e a n s  th e  p ro p o rtio n s  s e t o u t in  S c h e d u le  1 0 , w h ic h  m a y  b e  a m e n d e d  in  a c c o rd a n c e  w ith  c la u s e s  3 .3 , 3 .4  a n d  3 .5 ; “A p p ro v a l” h a s  th e  m e a n in g  g iv e n  in  c la u s e  4 .2 ; “A u d ite d  A c c o u n ts ” m e a n s  th e  a u d ite d , c o n s o lid a te d  (w h e re  a p p lic a b le ) fin a n c ia l s ta te m e n ts  o f In g e u s  E u ro p e  L im ite d , In g e u s  A u s tra lia  H o ld in g s  P ty  L td , In g e u s  A G  (S w itz e rla n d ) a n d  In g e u s  G m b H  (G e rm a n y ) fo r th e  a c c o u n tin g  re fe re n c e  p e rio d  e n d e d  o n  th e  A c c o u n ts  D a te , c o p ie s  o f w h ic h  a re  in  th e  D a ta  R o o m ; “A u s tra lia n  E a rn -o u t” m e a n s  a n y  p a y m e n t o r lia b ility  to  p a y  th e  E a rn - O u t

C o n s id e ra tio n  (a s  d e fin e d  in  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t) u n d e r th e  A u s tra lia n  S h a re  S a le  A g re e m e n t; “A u s tra lia n  S h a re  S a le  m e a n s  th e  s h a re  s a le  a g re e m e n t d a te d  3 1  M a rc h  A g re e m e n t” 2 0 1 4  b e tw e e n  P in n a c le  A u s tra lia  H o ld c o  P ty  L td  (a s  B u y e r), P ro v id e n c e  (a s  B u y e r’s  G u a ra n to r) a n d  T h e re s e  R e in , G re g o ry  A s h m e a d  a n d  G K  A s h m e a d  H o ld in g s  P ty  L im ite d  (a s  S e lle rs ); “A u s tra lia n  S u b s id ia rie s ” m e a n s  In g e u s  A u s tra lia  H o ld in g s  P ty  L td , In g e u s  A u s tra lia  In v e s tm e n ts  P ty  L td , In g e u s  P ty  L td , 2



 

In g e u s  A u s tra lia  P ty  L td  a n d  In g e u s  V ic to ria  P ty  L td ; “B C  S h a re s ” m e a n s  th e  1 0 0  c o m m o n  s h a re s  (w ith o u t p a r v a lu e ) in  th e  c a p ita l o f 0 7 9 8 5 7 6  B .C . L td .; “B re a c h in g  P a rty ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  5 .5 ; “B u s in e s s ” m e a n s  th e  b u s in e s s  c a rrie d  o n  b y  th e  T a rg e t G ro u p  a s  a t th e  d a te  o f th is  A g re e m e n t; “B u s in e s s  D a y ” m e a n s  a n y  d a y  (o th e r th a n  a  S a tu rd a y , S u n d a y  o r a  p u b lic  h o lid a y ) o n  w h ic h  b a n k s  a re  o p e n  in  L o n d o n  a n d  N e w  Y o rk  fo r a  fu ll ra n g e  o f b u s in e s s ; “C a n a d ia n  S u b s id ia rie s ” m e a n s  0 7 9 8 5 7 6 , P S C  o f C a n a d a  E x c h a n g e  C o rp . a n d  WC G  In te rn a tio n a l C o n s u lta n ts  L td ; “C o d e ” m e a n s  th e  U n ite d  S ta te s  In te rn a l R e v e n u e  C o d e  o f 1 9 8 6 , a s  a m e n d e d ; “C o m p a n ie s ” m e a n s  In g e u s  E u ro p e  L im ite d , R o s s  In n o v a tiv e  E m p lo y m e n t S o lu tio n s  C o rp ., 0 7 9 8 5 7 6  B .C . L td . a n d  In g e u s  A u s tra lia  H o ld in g s  P ty  L td . (e a c h , a  “C o m p a n y ”), b a s ic  in fo rm a tio n  c o n c e rn in g  w h ic h  is  s e t o u t in  P a rt A  o f S c h e d u le  1 ; “C o m p le tio n ” m e a n s  c o m p le tio n  o f th e  s a le  a n d  p u rc h a s e  o f th e  S h a re s  u n d e r th is  A g re e m e n t; “C o m p le tio n  D a te ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  5 .1 ; “C o m p le tio n  D is c lo s u re  h a s  th e  m e a n in g  g iv e n  in  th e  d e fin itio n  o f L e tte r” D is c lo s u re  L e tte r; “C o n d itio n s ” m e a n s  th e  c o n d itio n s  s e t o u t in  S c h e d u le  4  a n d  “C o n d itio n ” s h a ll

m e a n  a n y  o n e  o f th e m ; “C o n s e q u e n tia l L o s s ” h a s  th e  m e a n in g  g iv e n  in  th e  W& I P o lic y ; “C o n s id e ra tio n ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  3 .1 ; “C o n s o lid a te d  A u s tra lia n  m e a n s  th e  c o n s o lid a te d  ta x  g ro u p  fo r A u s tra lia n  T a x  G ro u p ” ta x  p u rp o s e s  fo rm e d  a s  o f 3 0  M a y  2 0 1 4 , o f w h ic h  In g e u s  A u s tra lia  H o ld in g s  P ty , L td  is  th e  h e a d  c o m p a n y ; “D a ta  P ro te c tio n  m e a n s  th e  D a ta  P ro te c tio n  A c t 1 9 9 8 , th e  D a ta  L e g is la tio n ” P ro te c tio n  A c t 2 0 1 8 , th e  G e n e ra l D a ta  P ro te c tio n  R e g u la tio n  (E U ) 2 0 1 6 /6 7 9 , th e  P riv a c y  a n d  E le c tro n ic  C o m m u n ic a tio n s  (E C  D ire c tiv e ) 3



 

R e g u la tio n  2 0 0 3  a n d  a n y  o th e r a p p lic a b le  d a ta  p ro te c tio n  a n d  p riv a c y  la w s  to  w h ic h  th e  T a rg e t G ro u p  is  s u b je c t in  e a c h  c a s e  in c lu d in g  a n y  le g a lly  b in d in g  re g u la tio n s , d ire c tio n  o r o rd e rs  is s u e d  fro m  tim e  to  tim e  u n d e r, o r in  c o n n e c tio n  w ith , a n y  s u c h  la w ; “D a ta  R o o m ” m e a n s  th e  v irtu a l d a ta  ro o m  (A n s a ra d a  D a ta s ite ) n a m e d  “B e a c o n ” h o s te d  b y  A n s a ra d a  a s  a t 7  N o v e m b e r 2 0 1 8 ; “D e m a n d ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “D e  M in im is ” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  1 .5  o f S c h e d u le  5 ; “D is c lo s e d ” m e a n s , in  re s p e c t o f th e  Wa rra n tie s , a ll m a tte rs , fa c ts , e v e n ts , c irc u m s ta n c e s  o r in fo rm a tio n  fa irly  d is c lo s e d  in  o r u n d e r th e  D is c lo s u re  L e tte r, th is  A g re e m e n t o r th e  d o c u m e n ta tio n  c o n ta in e d  in  th e  D a ta  R o o m  a n d  th e  D u e  D ilig e n c e  R e p o rts ; “D is c lo s u re  L e tte r” m e a n s  th e  le tte r (to g e th e r w ith  a n y  d o c u m e n ts  a n n e x e d  to  it) d a te d  th e  d a te  o f th is  A g re e m e n t to g e th e r w ith  a n y  fu rth e r le tte r p ro v id e d  n o  la te r th a n  tw o  (2 ) B u s in e s s  D a y s  p rio r to  C o m p le tio n  in  re s p e c t o f th e  Wa rra n tie s  to  b e  re p e a te d  u n d e r c la u s e  9 .1  (th e  “C o m p le tio n  D is c lo s u re  L e tte r”), in  e a c h  c a s e  fro m  th e  S e lle rs  to  th e  P u rc h a s e rs  c o n ta in in g  d is c lo s u re s  a g a in s t th e  Wa rra n tie s ; “D is c lo s u re  M a te ria ls ” m e a n s  th e  in fo rm a tio n  a n d  d o c u m e n ta tio n  c o n ta in e d  in  th e  D a ta  R o o m  a n d

th e  D is c lo s u re  L e tte r; “D L N R ” m e a n s  T h e  D e rb y s h ire , L e ic e s te rs h ire , N o ttin g h a m s h ire  a n d  R u tla n d  C o m m u n ity  R e h a b ilita tio n  C o m p a n y  L im ite d  (8 8 0 2 5 3 2 ); “D u e  D ilig e n c e  R e p o rts ” h a s  th e  m e a n in g  g iv e n  in  th e  W& I P o lic y ; “D WP  A g re e m e n ts ” m e a n s : (i) th e  F ra m e w o rk  A g re e m e n t d a te d  2 0  J a n u a ry  2 0 1 1  b e tw e e n  th e  S e c re ta ry  o f S ta te  fo r Wo rk  a n d  P e n s io n s  a n d  In g e u s  U K  L im ite d ; (ii) C a ll-o ff T e rm s  a n d  C o n d itio n s  fo r th e  Wo rk  P ro g ra m m e  C P A 0 1  (E a s t o f E n g la n d ), C P A 0 2  (E a s t M id la n d s ), C P A 0 3  (We s t L o n d o n ), C P A 0 5  (N o rth  E a s t), C P A 0 6  (N o rth  We s t), C P A 0 8  (S c o tla n d ), C P A 1 6  (We s t Y o rk s h ire ) d a te d  2 6  M a y  2 0 1 1  b e tw e e n  T h e  S e c re ta ry  o f S ta te  fo r Wo rk  a n d  P e n s io n s  a n d  In g e u s  U K  L im ite d ; (iii) 4



 

Wo rk  a n d  H e a lth  P ro g ra m m e  U m b re lla  A g re e m e n t fo r th e  P ro v is io n  o f E m p lo y m e n t a n d  H e a lth  R e la te d  S e rv ic e s  d a te d  1 2  J a n u a ry  2 0 1 7  b e tw e e n  T h e  S e c re ta ry  o f S ta te  fo r Wo rk  a n d  P e n s io n s  a n d  In g e u s  U K  L im ite d ; a n d  (iv ) Wo rk  a n d  H e a lth  P ro g ra m m e  te rm s  a n d  c o n d itio n s  fo r N o rth  We s t (C P A 0 3 ) d a te d  3  O c to b e r 2 0 1 7  b e tw e e n  T h e  S e c re ta ry  o f S ta te  fo r Wo rk  a n d  P e n s io n s  a n d  In g e u s  U K  L im ite d ; “E a rn -O u t G ro u p ” h a s  th e  m e a n in g  g iv e n  in  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t; “E m p lo y e e  T a x  L ia b ility ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  6 .4 ; “E m p lo y e e s ” m e a n s  th e  d ire c to rs  a n d  o ffic e rs  (w h e th e r e m p lo y e d  o r n o t) a n d  e m p lo y e e s  o f th e  T a rg e t G ro u p  C o m p a n ie s ; “E m p lo y e r N IC s ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  6 .4 ; “E n c u m b ra n c e ” m e a n s  a n y  d e b e n tu re , m o rtg a g e , c h a rg e , p le d g e , lie n , d e p o s it b y  w a y  o f s e c u rity , re s tric tio n , a s s ig n m e n t, h y p o th e c a tio n , s e c u rity  in te re s t, o r s im ila r a g re e m e n t, title  re te n tio n  o r tra n s fe r o r o th e r s e c u rity  o r p re fe re n tia l a g re e m e n t o r a rra n g e m e n t, b u t e x c lu d in g  a n y  P e rm itte d  E n c u m b ra n c e ; “E n g a g e  in ” m e a n s  to  c a rry  o n  o r o th e rw is e  b e  d ire c tly  o r in d ire c tly  in v o lv e d  a s  a  s h a re h o ld e r, u n ith o ld e r, d ire c to r, c o n s u lta n t, a d v is e r, c o n tra c to r, p rin c ip a l, a g e n t, m a n a g e r, e m p lo y e e , b e n e fic ia ry , p a rtn e r, a s s o c ia te , tru s te e  o r

fin a n c ie r; “E n v iro n m e n t” m e a n s  h u m a n s , a n im a ls , p la n ts  a n d  a ll o th e r liv in g  o rg a n is m s  in c lu d in g  th e  e c o lo g ic a l s y s te m s  o f w h ic h  th e y  fo rm  p a rt a n d  th e  fo llo w in g  m e d ia : (a ) a ir (in c lu d in g , w ith o u t lim ita tio n , a ir w ith in  n a tu ra l o r m a n -m a d e  s tru c tu re s , w h e th e r a b o v e  o r b e lo w  g ro u n d ); (b ) w a te r (in c lu d in g , w ith o u t lim ita tio n , te rrito ria l, c o a s ta l a n d  in la n d  w a te rs , w a te r u n d e r o r w ith in  la n d  a n d  w a te r in  d ra in s  a n d  s e w e rs ); a n d  5



 

(c ) la n d  (in c lu d in g , w ith o u t lim ita tio n , la n d  u n d e r w a te r); “E n v iro n m e n ta l L a w s ” m e a n s  a n y  a p p lic a b le  la w  o r re g u la tio n  w h ic h  re la te s  to : (a ) th e  p o llu tio n  o r p ro te c tio n  o f th e  E n v iro n m e n t; (b ) th e  c o n d itio n s  o f th e  w o rk p la c e ; o r (c ) th e  g e n e ra tio n , h a n d lin g , s to ra g e , u s e , re le a s e  o r s p illa g e  o f a n y  s u b s ta n c e  w h ic h , a lo n e  o r in  c o m b in a tio n  w ith  a n y  o th e r, is  c a p a b le  o f c a u s in g  h a rm  to  th e  E n v iro n m e n t, in c lu d in g , w ith o u t lim ita tio n , a n y  w a s te ; “E q u ity  V a lu e ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  3 .1 (a ); “E v e n t” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “E x c h a n g e  R a te ” m e a n s  in  re s p e c t o f a n y  d a y , th e  re le v a n t s p o t e x c h a n g e  ra te  p u b lis h e d  in  th e  F in a n c ia l T im e s  a n d  if s u c h  a  d a y  is  n o t a  B u s in e s s  D a y , s u c h  ra te  a s  p u b lis h e d  o n  th e  p re c e d in g  B u s in e s s  D a y ; “E x c lu d e d  P e rs o n ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  1 0 .1 (d ); “G B P  o r £ ” m e a n s  th e  la w fu l c u rre n c y  fo r th e  tim e  b e in g  o f th e  U n ite d  K in g d o m ; “G S T ” m e a n s  th e  g o o d s  a n d  s e rv ic e s  ta x  o r s im ila r v a lu e  a d d e d  ta x  le v ie d  o r im p o s e d  in  A u s tra lia  u n d e r th e  G S T  L a w  a n d  in c lu d e s  a n y  re p la c e m e n t o r s u b s e q u e n t s im ila r ta x ; “G S T  L a w ” m e a n s  th e  s a m e  a s  G S T  la w  in  A  N e w  T a x  S y s te m  (G o o d s  a n d  S e rv ic e s  T a x ) A c t 1 9 9 9  (C th ); “G u a ra n te e d  O b lig a tio n s ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  2 1 .1 ;

“IC A ” m e a n s  th e  In v e s tm e n t C a n a d a  A c t; “IE L -P S C  R e v o lv e r” m e a n s  th e  re v o lv in g  c re d it fa c ility  b e tw e e n  P ro v id e n c e  a n d  IE L  d a te d  1 2  D e c e m b e r 2 0 1 6 ; “IIL ” m e a n s  In g e u s  In v e s tm e n ts  L im ite d ; “In c o m e , P ro fits  o r G a in s ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; 6



 

“In d e m n itie s ” m e a n s  th e  in d e m n itie s  s e t o u t in  c la u s e  9 .6  g iv e n  b y  th e  S e lle rs  a n d  “In d e m n ity ” s h a ll b e  c o n s tru e d  a c c o rd in g ly ; “In d e m n ity  C la im ” m e a n s  a n y  c la im  b ro u g h t b y  a  P u rc h a s e r a g a in s t e ith e r S e lle r u n d e r th is  A g re e m e n t re la tin g  to  a n y  o f th e  In d e m n itie s ; “In g e u s  A u s tra lia ” h a s  th e  m e a n in g  g iv e n  in  th e  R e c ita ls ; “In g e u s  A u s tra lia  S h a re s ” m e a n s  th e  6 2 ,5 5 8 ,5 2 5  s h a re s  in  th e  c a p ita l o f In g e u s  A u s tra lia ; “In g e u s  E u ro p e  o r IE L ” h a s  th e  m e a n in g  g iv e n  in  th e  R e c ita ls ; “In g e u s  E u ro p e  S h a re s ” m e a n s  th e  2 1 ,9 2 3 ,6 6 7  o rd in a ry  s h a re s  o f £ 1  e a c h  in  th e  c a p ita l o f In g e u s  E u ro p e ; “In g e u s  T ra n s a c tio n  B o n u s  m e a n s  th e  In g e u s  tra n s a c tio n  b o n u s  p la n  in  fo rc e  P la n ” a s  o f th e  d a te  o f th is  A g re e m e n t; “In s u ra n c e ” a n d  h a v e  th e  m e a n in g s  g iv e n  in  p a ra g ra p h  1 7 .6 (a ) o f “In s u ra n c e s ” S c h e d u le  3 ; “In te lle c tu a l P ro p e rty  m e a n s  p a te n ts , tra d e m a rk s , tra d e  n a m e s , s e rv ic e  R ig h ts ” m a rk s , d o m a in  n a m e s , d e s ig n  rig h ts , c o p y  rig h ts , rig h ts  in  d a ta b a s e s  a n d  o th e r in te lle c tu a l p ro p e rty  rig h ts , in  e a c h  c a s e  w h e th e r re g is te re d  a n d  in c lu d in g  a p p lic a tio n s  fo r th e  g ra n t o f a n y  s u c h  rig h ts ; “IT  C o n tra c t” m e a n s  a n y  a g re e m e n ts , a rra n g e m e n ts  o r lic e n c e s  w ith  th ird  p a rtie s  re la tin g  to  IT  s y s te m s  o r IT  s e rv ic e s , in c lu d in g  a ll h ire  p u rc h a s e  c o n tra c ts , le a s e s  o r

m a in te n a n c e  o r s e rv ic e  a g re e m e n ts  o f h a rd w a re  o w n e d  o r u s e d  b y  a n y  T a rg e t G ro u p  C o m p a n y  in  th e  B u s in e s s , lic e n c e s  o r m a in te n a n c e  o r s e rv ic e  a g re e m e n ts  o f s o ftw a re  o w n e d  o r u s e d  b y  a n y  T a rg e t G ro u p  C o m p a n y  in  th e  B u s in e s s , in  e a c h  c a s e  w h ic h  is  m a te ria l to  th e  o p e ra tio n  o f th e  B u s in e s s ; “K e y  E m p lo y e e s ” m e a n s  th e  fo llo w in g  e m p lo y e e s : J a c k  S a w y e r, B a rry  F le tc h e r, L in d s a y  M a n n , M a tth e w  F lo o d , K a lb ir H e e r, J a y  H a n , T a n ia  B e n n e tt, M a rc  H a n k e , C h ris  S m e d le y , A d a m  H a rt, a n d  S h a w n  B re n n e r; 7



 

“L e a k a g e ” m e a n s  w ith o u t d u p lic a tio n : (a ) a n y  d iv id e n d , b o n u s  o r d is trib u tio n  d e c la re d , p a id  o r m a d e  b y  a n y  T a rg e t G ro u p  C o m p a n y  to  a n y  m e m b e r o f th e  R e ta in e d  G ro u p ; (b ) a n y  p a y m e n ts  m a d e  o r a g re e d  (w h e th e r in  c a s h  o r in  k in d ) b y  a n y  T a rg e t G ro u p  C o m p a n y  to  a n y  m e m b e r o f th e  R e ta in e d  G ro u p  in  re s p e c t o f a n y  s h a re  c a p ita l o r o th e r S e c u ritie s  o f a  T a rg e t G ro u p  C o m p a n y  b e in g  re d e e m e d , p u rc h a s e d , o r re p a id , o r a n y  o th e r re tu rn  o f c a p ita l b y  a n y  T a rg e t G ro u p  C o m p a n y  o th e r th a n  to  a n o th e r T a rg e t G ro u p  C o m p a n y ; (c ) a n y  p a y m e n ts  m a d e  o r a s s e ts  tra n s fe rre d  o r s u rre n d e re d  to , o r lia b ilitie s  o r o b lig a tio n s  a s s u m e d , g u a ra n te e d , in d e m n ifie d , p a id  o r o th e rw is e  in c u rre d  fo r th e  b e n e fit o f a n y  m e m b e r o f th e  R e ta in e d  G ro u p  b y  a n y  T a rg e t G ro u p  C o m p a n y ; (d ) th e  w a iv e r, re le a s e , c a n c e lla tio n , c o m p ro m is e , fo rg iv e n e s s , d e fe rra l o r d is c o u n t b y  a n y  T a rg e t G ro u p  C o m p a n y  o f a n y  a m o u n t o w e d  to  th a t T a rg e t G ro u p  C o m p a n y  b y  a n y  m e m b e r o f th e  R e ta in e d  G ro u p ; (e ) a n y  T ra n s a c tio n  C o s ts  o r tra n s a c tio n  o r re te n tio n  b o n u s e s  fo r m a n a g e m e n t in c u rre d , p a id  o r a g re e d  to  b e  p a id  b y  a n y  T a rg e t G ro u p  C o m p a n y  to  a n y  p e rs o n  in  re la tio n  to  th e  T ra n s a c tio n  (in c lu d in g  th e  P la n  P a y m e n ts ); (f) a n y  T a x a tio n  p a id  a n d  e c o n o m ic a lly

b o rn e  b y  a  T a rg e t G ro u p  C o m p a n y  a s  a  re s u lt o f a n y  o f th e  m a tte rs  in  p a ra g ra p h s  (a ) to  (e ) (in c lu s iv e ), o th e r th a n  a m o u n ts  in  re s p e c t o f V A T , G S T  o r c o n s u m p tio n  ta x  w h ic h  a re  re c o v e ra b le  b y  th e  T a rg e t G ro u p  b y  w a y  o f re p a y m e n t o r c re d it a g a in s t a  V A T  o r s im ila r lia b ility ; a n d  8



 

(g ) a n y  a g re e m e n t o r b in d in g  u n d e rs ta n d in g  to  d o  a n y  o f th e  th in g s  s e t o u t in  p a ra g ra p h s  (a ) to  (e ) a b o v e , in  e a c h  c a s e  o th e r th a n  a n y  P e rm itte d  L e a k a g e ; “L G P S ” m e a n s  th e  L o c a l G o v e rn m e n t P e n s io n  S c h e m e  in  E n g la n d  &  Wa le s , S c o tla n d  o r N o rth e rn  Ire la n d  a s  th e  c o n te x t re q u ire s ; “L ic e n c e s ” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  1 5 .4 (a ) o f S c h e d u le  3 ; “L o c k e d  B o x  A c c o u n ts ” m e a n s  th e  u n a u d ite d  a c c o u n ts  o f th e  T a rg e t G ro u p  a s  a t th e  L o c k e d  B o x  D a te  a n d  a p p e n d e d  to  th e  D is c lo s u re  L e tte r; “L o c k e d  B o x  D a te ” m e a n s  3 0  S e p te m b e r 2 0 1 8 ; “L o n g s to p  D a te ” m e a n s  3 1  D e c e m b e r 2 0 1 8  o r s u c h  o th e r d a te  a s  a g re e d  in  w ritin g  b e tw e e n  th e  p a rtie s , b e in g  n o  la te r th a n  2 8  F e b ru a ry  2 0 1 9 ; “M a n a g e m e n t A c c o u n ts ” m e a n s  th e  u n a u d ite d , c o n s o lid a te d  m a n a g e m e n t a c c o u n ts  o f th e  T a rg e t G ro u p  fo r th e  p e rio d  3 0  S e p te m b e r 2 0 1 8 ; “M a te ria l A d v e rs e  E ffe c t” m e a n s  a n y  e v e n t, c irc u m s ta n c e , c h a n g e , s ta te  o f fa c ts  o r d e v e lo p m e n t th a t, in d iv id u a lly  o r in  th e  a g g re g a te , h a s  h a d  o r w o u ld  re a s o n a b ly  b e  e x p e c te d  to  h a v e  a  m a te ria l a d v e rs e  e ffe c t o n , o r m a te ria l a d v e rs e  c h a n g e  in , th e  b u s in e s s , fin a n c ia l c o n d itio n  o r re s u lts  o f o p e ra tio n s  o f th e  T a rg e t G ro u p  C o m p a n ie s , ta k e n  a s  a  w h o le ; p ro v id e d  th a t a n y  s u c h

c h a n g e  o r e ffe c t c a u s e d  b y  o r re s u ltin g  fro m  a n y  o f th e  fo llo w in g  s h a ll n o t b e  c o n s id e re d , a n d  s h a ll n o t b e  ta k e n  in to  a c c o u n t in  d e te rm in in g  th e  e x is te n c e  o f, a  M a te ria l A d v e rs e  E ffe c t: (i) th e  a n n o u n c e m e n t, c o n s u m m a tio n , e x e c u tio n  o r d e liv e ry  o f th is  A g re e m e n t, o r th e  p e rfo rm a n c e  o f o b lig a tio n s  h e re u n d e r o r u n d e r a n y  o th e r T ra n s a c tio n  D o c u m e n ts , in c lu d in g  th e  im p a c t o f a n y  o f th e  fo re g o in g  o n  re la tio n s h ip s  w ith  c u s to m e rs , s u p p lie rs  o f th e  T a rg e t G ro u p , (ii) c o n d itio n s  a ffe c tin g  th e  g lo b a l e c o n o m y  o r fin a n c ia l m a rk e ts  a s  a  w h o le , o r g e n e ra lly  9



 

a ffe c tin g  th e  in d u s trie s  in  w h ic h  th e  T a rg e t G ro u p  c o n d u c ts  th e  B u s in e s s , (iii) a n y  c h a n g e  a fte r th e  d a te  h e re o f in  a n y  a p p lic a b le  la w , re g u la tio n  o r ru le  o r in  th e  A c c o u n tin g  S ta n d a rd s  o r o th e r a c c o u n tin g  s ta n d a rd s  a p p lic a b le  to  m e m b e rs  o f th e  T a rg e t G ro u p  o r a n y  in te rp re ta tio n  th e re o f, (iv ) th e  c o m m e n c e m e n t, o c c u rre n c e  o r c o n tin u a tio n  o f a n y  w a r, a rm e d  h o s tilitie s  o r a c ts  o f te rro ris m , (v ) e a rth q u a k e s , h u rric a n e s , flo o d s  o r o th e r n a tu ra l d is a s te rs , (v i) th e  fa ilu re  b y  th e  T a rg e t G ro u p  C o m p a n ie s  to  m e e t a n y  re v e n u e  o r e a rn in g s  p ro je c tio n s , fo re c a s ts  o r p re d ic tio n s , (v iii) a n y  a c tio n  ta k e n  b y , o r w ith  th e  w ritte n  c o n s e n t o f, e ith e r o f th e  P u rc h a s e rs  o r a n y  o f th e ir a ffilia te s  w ith  re s p e c t to  th e  im p le m e n tin g  th e  te rm s  o f th is  A g re e m e n t o r in  re s p e c t o f th e  T a rg e t G ro u p  C o m p a n ie s , o r (ix ) a n y  m a tte r s e t o u t in  s e c tio n  2  o f S c h e d u le  6  p ro v id e d  fu rth e r th a t: (A ) th e  m a tte rs  d e s c rib e d  in  ite m s  (ii), (iii), (iv ), a n d  (v ) (a b o v e ) s h a ll b e  in c lu d e d  a n d  ta k e n  in to  a c c o u n t in  th e  te rm  “M a te ria l A d v e rs e  E ffe c t” to  th e  e x te n t a n y  s u c h  m a tte r h a s  a  m a te ria lly  d is p ro p o rtio n a te  a d v e rs e  im p a c t o n  th e  b u s in e s s , fin a n c ia l c o n d itio n  o r re s u lts  o f o p e ra tio n s  o f th e  T a rg e t G ro u p  C o m p a n ie s , ta k e n  a s  a  w h o le , re la tiv e  to  o th e r p a rtic ip a n ts  in  th e  in d u s trie s  in  w h ic h  th e y  o p e ra te , a n d  (B ) ite m  (v i) (a b o v e ) w ill n o t p re v e n t a  d e te rm in a tio n  th a t

a n y  c h a n g e  o r e ffe c t u n d e rly in g  a n y  s u c h  fa ilu re  to  m e e t re v e n u e  o r e a rn in g s  p ro je c tio n s , fo re c a s ts  o r p re d ic tio n s  h a s  re s u lte d  in  a  M a te ria l A d v e rs e  E ffe c t, b u t o n ly  to  th e  e x te n t s u c h  u n d e rly in g  c h a n g e  o r e ffe c t is  n o t o th e rw is e  e x c lu d e d  fro m  th is  d e fin itio n  o f M a te ria l A d v e rs e  E ffe c t; “M a te ria l C o n tra c ts ” m e a n s  th e  c o n tra c ts  s e t o u t in  S c h e d u le  1 2  a n d  “M a te ria l C o n tra c t” m e a n s  a n y  o f th e m , a s  th e  c o n te x t re q u ire s ; 1 0



 

“M a te ria l P ro c e e d in g s ” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  1 5 .1  o f S c h e d u le  3 ; “M a te ria l P ro p e rtie s ” m e a n s  a ll th o s e  p ro p e rtie s  in  th e  In te rn a tio n a l P ro p e rty  R e g is te r in  th e  D a ta  R o o m  a t 4 .0 1 .0 1  w h e re  th e  a n n u a l re n t a n d  a d d itio n a l c o s ts  c o m b in e d  e x c e e d  G B P  2 0 0 ,0 0 0  p e r a n n u m ; “M in is try  o f J u s tic e ” m e a n s  th e  S e c re ta ry  o f S ta te  fo r J u s tic e  a c tin g  a s  p a rt o f th e  C ro w n , o f 1 0 2  P e tty  F ra n c e , S W1 H  9 A J ; “N C S  A g re e m e n ts ” m e a n s : (i) th e  F ra m e w o rk  A g re e m e n t fo r th e  P ro v is io n  o f N a tio n a l C itiz e n  S e rv ic e  d a te d  2 4  J u ly  2 0 1 4  b e tw e e n  N C S  T ru s t C IC  a n d  In g e u s  U K  L im ite d ; a n d  (ii) C a ll-o ff T e rm s  a n d  C o n d itio n s  fo r c o n tra c t fo r p ro v is io n  o f N a tio n a l C itiz e n  S e rv ic e  in  E A 2 , E M 2  a n d  N W1  b e tw e e n  N C S  T ru s t C IC  a n d  In g e u s  U K  L im ite d , d a te d  3  F e b ru a ry  2 0 1 5 ; “N D P P  A g re e m e n ts ” m e a n s  th e  F ra m e w o rk  A g re e m e n t re la tin g  to  th e  N H S  D ia b e te s  P re v e n tio n  P ro g ra m m e  d a te d  1  A p ril 2 0 1 6  b e tw e e n  th e  N a tio n a l H e a lth  S e rv ic e  C o m m is s io n in g  B o a rd  a n d  In g e u s  U K  L im ite d  a n d  th e  C a ll-O ff C o n tra c ts  fo r (i) L e e d s  d a te d  2  J u n e  2 0 1 6 , (ii) E a s t M id la n d s  d a te d  2  J u n e  2 0 1 6 , (iii) S o u th  E a s t S tra te g ic  C lin ic a l N e tw o rk , (iv ) M ilto n  K e y e s , B e d fo rd s h ire  a n d  L u to n , (v ) B u c k in g h a m s h ire , O x fo rd  a n d  B e rk s h ire  We s t, (v i) H a m p s h ire  a n d  Is le  o f Wig h t, (v ii) B ra d fo rd , (v iii) S h ro p s h ire , (ix ) D u rh a m , (x )

D a rlin g to n , (x i) T e e s s id e , (x ii) H a m b le to n , (x iii) R ic h m o n d s h ire  a n d  Wh itb y , (x iv ) S ta ffo rd s h ire , (x v ) N o rth u m b e rla n d  T y n e  &  We a r, a n d  (x v i) N o rth  D u rh a m  b e tw e e n  th e  N a tio n a l H e a lth  S e rv ic e  C o m m is s io n in g  B o a rd  a n d  In g e u s  U K  L im ite d ; “N o n -B re a c h in g  P a rty ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  5 .5 ; “N o n -T itle  Wa rra n tie s ” m e a n s  th e  Wa rra n tie s , e x c e p t fo r th e  T itle  Wa rra n tie s ; “N o tific a tio n s ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  4 .3 ; “O v e rp ro v is io n ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “P e n s io n  S c h e m e s ” m e a n s : (i) e a c h  o f th e  p e n s io n / re tire m e n t b e n e fit p la n s  in  re s p e c t o f th e  E m p lo y e e s  a s  s e t o u t in  1 1



 

d o c u m e n t 6 .0 5  o f th e  D a ta  R o o m ; a n d  (ii) th e  R o s s  4 0 1 k  P la n ; “P e rm itte d  E n c u m b ra n c e ” m e a n s  a n y  E n c u m b ra n c e s  a ris in g  u n d e r th e  c o n s titu tio n a l d o c u m e n ts  o f e a c h  o f th e  T a rg e t G ro u p  C o m p a n ie s  o r b y  th e  o p e ra tio n  o f la w  in  th e  o rd in a ry  c o u rs e  o f tra d in g ; “P e rm itte d  L e a k a g e ” m e a n s  th o s e  m a tte rs  lis te d  in  S c h e d u le  7 ; “P la n  P a y m e n t” m e a n s  th e  p a y m e n ts  c e rta in  e m p lo y e e s  m a y  b e c o m e  e n title d  to  re c e iv e  u n d e r th e  In g e u s  T ra n s a c tio n  B o n u s  P la n  in  fo rc e  a s  o f th e  d a te  o f th is  A g re e m e n t; “P la n  P a y m e n t S c h e d u le ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  6 .5 ; “P o lis h  E n tity ” m e a n s  In g e u s  S p  z .o .o  (0 0 0 0 3 1 6 1 2 1 ); “P re -C o m p le tio n  m e a n s  th e  re o rg a n is a tio n  o f th e  T a rg e t G ro u p  a n d  R e o rg a n is a tio n ” th e  R e ta in e d  G ro u p  to  b e  u n d e rta k e n  p rio r to  C o m p le tio n  in c lu d in g  in  re s p e c t o f: (i) th e  re p a y m e n t o f lo a n s  b e tw e e n  th e  T a rg e t G ro u p  a n d  th e  R e ta in e d  G ro u p  (in c lu d in g  b y  w a y  o f c a p ita lis a tio n , fo rg iv e n e s s , d is trib u tio n  o r tra n s fe r); (ii) th e  p a y m e n t o f c a s h  fro m  th e  T a rg e t G ro u p  to  th e  R e ta in e d  G ro u p  (a s  p e rm itte d  b y  th is  A g re e m e n t); (iii) th e  tra n s fe r o f c e rta in  s u b s id ia rie s  fro m  IIL  to  IE L ; (iv ) th e  s a le  o f IIL  to  P ro v id e n c e  o r to  o n e  o f its  s u b s id ia rie s ; (v ) th e  tra n s fe r o f In g e u s  A u s tra lia  P ty  L im ite d  to  In g e u s  P ty  L im ite d ; a n d  (v i) th e  tra n s fe r o f In g e u s  A u s tra la s ia  P ty  L im ite d  to

P ro v id e n c e  o r o n e  o f its  s u b s id ia rie s , in  e a c h  c a s e  in  a c c o rd a n c e  w ith  th e  P re -C o m p le tio n  R e o rg a n is a tio n  S te p s  P la n  (o r s u c h  o th e r s te p s  th a t m a te ria lly  a c h ie v e  s u c h  re o rg a n is a tio n , a n d  w h ic h  a re  n o t m a te ria lly  p re ju d ic ia l to  th e  P u rc h a s e rs ); “P re -C o m p le tio n  m e a n s  th e  K P M G  s te p s  p la n s  in  re s p e c t o f th e  R e o rg a n is a tio n  S te p s  P la n ” P re -C o m p le tio n  R e o rg a n is a tio n  in  th e  a g re e d  fo rm ; “P re p a rin g  P a rty ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “P re v io u s  T ra n s a c tio n  h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  1 2  o f C la im ” S c h e d u le  5 ; “P ro h ib ite d  P e rs o n s ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  1 2 .1 ; 1 2



 

“P ro p e rtie s ” m e a n s  a ll th o s e  p ro p e rtie s  in  th e  In te rn a tio n a l P ro p e rty  R e g is te r in  th e  D a ta  R o o m  a t 4 .0 1 .0 1 ; “P u rc h a s e r C o n d itio n s ” m e a n s  C o n d itio n s  2  a n d  3  o f S c h e d u le  4 ; “P u rc h a s e rs ’ G ro u p ” m e a n s  e a c h  P u rc h a s e r a n d  a n y  u n d e rta k in g  w h ic h  is , o n  o r a t a n y  tim e  a fte r th e  d a te  o f th is  A g re e m e n t, a  s u b s id ia ry  u n d e rta k in g  o r p a re n t u n d e rta k in g  o f a  P u rc h a s e r o r a  s u b s id ia ry  u n d e rta k in g  o f a  p a re n t u n d e rta k in g  o f a  P u rc h a s e r a n d  in c lu d e s  a fte r C o m p le tio n  e a c h  T a rg e t G ro u p  C o m p a n y ; “P u rc h a s e rs ’ R e lie f” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “R e g is te re d  In g e u s  h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  1 2 .1 (a ) o f In te lle c tu a l P ro p e rty ” S c h e d u le  3 ; “R e le v a n t A m o u n t” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “R e le v a n t C la im ” m e a n s  (i) a n y  T a x  C la im  o r (ii) a n y  c la im  b ro u g h t b y  a n y  P u rc h a s e r a g a in s t e ith e r S e lle r u n d e r th is  A g re e m e n t fo r th e  p u rp o rte d  b re a c h  o f th e  Wa rra n tie s ; “R e le v a n t C o n tra c t” m e a n s  e a c h  o f th e  D WP  A g re e m e n ts ; “R e le v a n t P e rs o n ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “R e le v a n t T a rg e t G ro u p  h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; C o m p a n y ” “R e lie f” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “R e p a y m e n t A m o u n t” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “R e ta in e d  G ro u p ”

m e a n s  th e  S e lle rs  a n d  a n y  u n d e rta k in g  w h ic h  is  o n  th e  d a te  o f th is  A g re e m e n t, a  s u b s id ia ry  o r s u b s id ia ry  u n d e rta k in g  o r p a re n t u n d e rta k in g  o f a  S e lle r o r a  s u b s id ia ry  o r s u b s id ia ry  u n d e rta k in g  o f a  p a re n t u n d e rta k in g  o f a  S e lle r e x c lu d in g  a n y  T a rg e t G ro u p  C o m p a n y  a n d  a n y  u n d e rta k in g  w h ic h  is  n o t a  s u b s id ia ry  u n d e rta k in g  o f P ro v id e n c e ; “R e v ie w in g  P a rty ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “R e v o lv e r E le c tio n ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  3 .4 ; “R e v o lv e r E le c tio n  h a s  th e  m e a n in g  g iv e n  in  c la u s e  3 .5 (a ); A m o u n t” 1 3



 

“R o s s ” h a s  th e  m e a n in g  g iv e n  in  th e  R e c ita ls ; “R o s s  4 0 1 k  P la n ” m e a n s  th e  4 0 1 (k ) re tire m e n t p la n  s p o n s o re d  b y  P ro v id e n c e  e n title d  “T h e  P ro v id e n c e  S e rv ic e  C o rp o ra tio n  R e tire m e n t S a v in g s  P la n ” a s  s p o n s o re d  fo r th e  b e n e fit o f R o s s  e m p lo y e e s ; “R o s s  S h a re s ” m e a n s  th e  1 ,0 0 0  s h a re s  o f $ 0 .0 0 1  in  th e  c a p ita l o f R o s s ; “R R P  A g re e m e n ts ” m e a n s  th e  A m e n d e d  a n d  R e s ta te d  S e rv ic e  A g re e m e n ts  s ig n e d  b e tw e e n  D L N R  o r S WM  a n d  th e  M in is try  o f J u s tic e , d a te d  1 8  D e c e m b e r 2 0 1 4  a s  a m e n d e d  fro m  tim e  to  tim e ; “S a u d i IP  L ic e n s e ” m e a n s  th e  in te lle c tu a l p ro p e rty  lic e n s e  a g re e m e n t to  b e  e n te re d  in to  b y  IE L  a n d  In g e u s  L L C  (S a u d i A ra b ia ) s u b s ta n tia lly  in  th e  a g re e d  fo rm ; “S a u d i S P A ” m e a n s  th e  s h a re  p u rc h a s e  a g re e m e n t b e tw e e n  In g e u s  E u ro p e  L im ite d  a s  s e lle r, a n d  In g e u s  In v e s tm e n ts  L im ite d  a s  p u rc h a s e r, re la tin g  to  th e  s a le  a n d  p u rc h a s e  o f 1 % o f th e  s h a re s  in  In g e u s  L L C  (c o m m e rc ia l re g is tra tio n  n u m b e r 1 0 1 0 3 4 2 0 4 2 ), s u b s ta n tia lly  in  th e  a g re e d  fo rm ; “S a u d i T S A ” m e a n s  th e  tra n s itio n a l s e rv ic e s  a g re e m e n t to  b e  e n te re d  in to  b e tw e e n  c e rta in  m e m b e rs  o f th e  T a rg e t G ro u p  a n d  In g e u s  L L C  (S a u d i A ra b ia ) s u b s ta n tia lly  in  th e  a g re e d  fo rm ; “S a v in g ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “S e c u ritie s ” m e a n s  s h a re s ,

d e b e n tu re s , s to c k s , b o n d s , n o te s , in te re s ts  in  a  m a n a g e d  in v e s tm e n t s c h e m e , u n its , w a rra n ts , o p tio n s , d e riv a tiv e  in s tru m e n ts  o r a n y  o th e r s e c u ritie s ; “S e lle r C o n d itio n s ” m e a n s  C o n d itio n s  1  a n d  3  o f S c h e d u le  4 ; “S e lle r G ro u p  S u p p o rt m e a n s  e a c h  g u a ra n te e , in d e m n ity , c o u n te r- O b lig a tio n ” in d e m n ity , le tte r o f c o m fo rt o r s im ila r o b lig a tio n  o r u n d e rta k in g  o f a n y  n a tu re  g iv e n  to  a  th ird  p a rty  b y  a  m e m b e r o f th e  R e ta in e d  G ro u p  in  re s p e c t o f a  lia b ility  o r o b lig a tio n  o f a  T a rg e t G ro u p  C o m p a n y  (o th e r th a n  a n y  g u a ra n te e  o r o th e r s u p p o rt o b lig a tio n  g iv e n  b y  P ro v id e n c e  in  c o n n e c tio n  w ith  th e  A u s tra lia n  E a rn -O u t); 1 4



 

“S e lle rs ’ S o lic ito rs ” m e a n s  D e b e v o is e  &  P lim p to n  L L P  o f 6 5  G re s h a m  S tre e t, L o n d o n , E C 2 V  7 N Q ; “S h a re s ” m e a n s  th e  In g e u s  E u ro p e  S h a re s , th e  R o s s  S h a re s , th e  B C  S h a re s  a n d  th e  In g e u s  A u s tra lia  S h a re s  (a s  a p p lic a b le  a n d  a s  th e  c o n te x t re q u ire s ) o r, in  e a c h  c a s e , s u c h  g re a te r n u m b e r o f re le v a n t s h a re s  re s u ltin g  fro m  s h a re s  is s u e d  in  c o n n e c tio n  w ith  th e  P re -C o m p le tio n  R e o rg a n is a tio n  p ro v id e d  th a t o n  C o m p le tio n  th e  s h a re s  re p re s e n t th e  e n tire  is s u e d  s h a re  c a p ita l o f e a c h  o f th e  C o m p a n ie s ; “S p e c ifie d  S e n io r m e a n s  e a c h  o f th e  K e y  E m p lo y e e s , in  e a c h  c a s e , E x e c u tiv e s ” fo r s o  lo n g  a s  s u c h  p e rs o n  re m a in s  a  s e n io r e x e c u tiv e  o f a  T a rg e t G ro u p  C o m p a n y  a n d  “S p e c ifie d  S e n io r E x e c u tiv e ” m e a n s  a n y  o f th e m , a s  th e  c o n te x t m a y  re q u ire ; “S tra d d le  D o c u m e n t” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “S tra d d le  P e rio d ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “S w e d is h  E n tity ” m e a n s  In g e u s  A B  (5 5 6 7 4 2 -1 4 0 8 ); “S WM ” m e a n s  T h e  S ta ffo rd s h ire  a n d  We s t M id la n d s  C o m m u n ity  R e h a b ilita tio n  C o m p a n y  L im ite d  (8 8 0 2 5 2 9 ); “S y s te m s ” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  1 3 .1  in  S c h e d u le  3 ; “T a rg e t G ro u p ” m e a n s  th e  C o m p a n ie s  a n d  th e  T a rg e t S u b s id ia rie s  a n d  re fe re n c e s  to  “T a rg e t G ro u p  C o m p a n y ”

a n d  “m e m b e r o f th e  T a rg e t G ro u p ” s h a ll b e  c o n s tru e d  a c c o rd in g ly ; “T a rg e t G ro u p  S u p p o rt m e a n s  e a c h  g u a ra n te e , in d e m n ity , c o u n te r- O b lig a tio n ” in d e m n ity , le tte r o f c o m fo rt o r s im ila r o b lig a tio n  o r u n d e rta k in g  o f a n y  n a tu re  g iv e n  to  a  th ird  p a rty  b y  a  T a rg e t G ro u p  C o m p a n y  in  re s p e c t o f a  lia b ility  o r o b lig a tio n  o f a  m e m b e r o f th e  R e ta in e d  G ro u p ; “T a rg e t S u b s id ia rie s ” m e a n s  th e  e n titie s  s e t o u t in  P a rt B  o f S c h e d u le  1 ; “T a x ” o r “T a x a tio n ” m e a n s  a ll fo rm s  o f ta x a tio n , d u tie s , im p o s ts , le v ie s , fe e s , c h a rg e s , s o c ia l s e c u rity  c o n trib u tio n s , s a le s  ta x e s , c o n s u m p tio n  ta x e s  n o t lim ite d  to  h a rm o n is e d  s a le s  ta x e s , g o o d s  a n d  s e rv ic e s  ta x e s , s e c o n d a ry  ta x  lia b ilitie s , v a lu e  1 5



 

a d d e d  ta x e s  a n d  ra te s , in c lu d in g  a n y  in te re s t, p e n a lty , s u rc h a rg e  o r fin e  th e re o n , im p o s e d , le v ie d , c o lle c te d , w ith h e ld , a s s e s s e d  o r e n fo rc e d  b y  a n y  lo c a l, m u n ic ip a l, re g io n a l, u rb a n , g o v e rn m e n ta l, s ta te , fe d e ra l o r o th e r b o d y  o r a u th o rity  in  a n y  ju ris d ic tio n , in  a ll c a s e s  b e in g  in  th e  n a tu re  o f ta x a tio n ; “T a x  A u th o rity ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “T a x  C la im ” m e a n s  a  c la im  b ro u g h t b y  a  P u rc h a s e r a g a in s t a  S e lle r u n d e r p a ra g ra p h  2  o f th e  T a x  S c h e d u le  o r a  T a x  Wa rra n ty  C la im ; “T a x  D o c u m e n t” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “T a x  L a w ” m e a n s  a n y  la w  re la tin g  to  T a x ; “T a x  L ia b ility ” h a s  th e  m e a n in g  g iv e n  in  th e  T a x  S c h e d u le ; “T a x  S c h e d u le ” m e a n s  th e  ta x  s c h e d u le  a t S c h e d u le  8  to  th is  A g re e m e n t; “T a x  Wa rra n tie s ” m e a n s  th e  w a rra n tie s  s e t o u t in  p a ra g ra p h  1 8  o f S c h e d u le  3 ; “T a x  Wa rra n ty  C la im ” m e a n s  a  c la im  b ro u g h t b y  a  P u rc h a s e r in  re s p e c t o f a n y  p u rp o rte d  b re a c h  o f a  T a x  Wa rra n ty ; “T h ird  P a rty  C la im ” h a s  th e  m e a n in g  g iv e n  in  S c h e d u le  5 ; “T h re s h o ld ” h a s  th e  m e a n in g  g iv e n  in  S c h e d u le  5 ; “T itle  Wa rra n tie s ” m e a n s  th e  Wa rra n tie s  s e t o u t in  p a ra g ra p h s  1 .1 , 1 .2 , 2 (a ) a n d  (b ), 3 .1 , 3 .2  a n d  3 .3 (a ) to  (c ) o f S c h e d u le  3 ; “T ra n s a c tio n ” m e a n s  th e  tra n s a c tio n  c o n te m p la te d  b y  th e  T ra n s a c tio n  D o c u m e n ts ;

“T ra n s a c tio n  C o s ts ” m e a n s  a n y  p ro fe s s io n a l fe e s  a n d  re la te d  c o s ts  o r e x p e n s e s  p a id  o r a g re e d  to  b e  p a id  o r in c u rre d  o r o w in g  in  c o n n e c tio n  w ith  th e  T ra n s a c tio n  b y  a n y  T a rg e t G ro u p  C o m p a n y  s in c e  th e  L o c k e d  B o x  D a te , in  e a c h  c a s e  in c lu d in g  a n y  irre c o v e ra b le  V A T  o r s im ila r c o n s u m p tio n  ta x ; “T ra n s a c tio n  D o c u m e n ts ” m e a n s  th is  A g re e m e n t, th e  D is c lo s u re  L e tte r, th e  S a u d i S P A , th e  S a u d i T S A , th e  S a u d i IP  L ic e n s e , th e  d o c u m e n ts  to  b e  e n te re d  in to  in  c o n n e c tio n  w ith  th e  P re -C o m p le tio n  R e o rg a n is a tio n  a n d  a n y  o th e r a g re e m e n t e n te re d  in to  u n d e r s u c h  1 6



 

d o c u m e n ts  o r a n  a g re e d  fo rm  (o r s im ila r) a g re e m e n t u n d e r s u c h  d o c u m e n ts ; “T ra n s fe r D a te ” h a s  th e  m e a n in g  g iv e n  in  c la u s e  2 4 .5 ; “T re a s u ry  R e g u la tio n s ” m e a n s  th e  re g u la tio n s  p re s c rib e d  u n d e r th e  C o d e ; “U n a u d ite d  A c c o u n ts ” m e a n s  th e  u n a u d ite d , c o n s o lid a te d  (w h e re  a p p lic a b le ) fin a n c ia l s ta te m e n ts  o f th e  T a rg e t G ro u p  m e m b e rs  o th e r th a n  th o s e  in  re s p e c t o f w h ic h  h a v e  A u d ite d  A c c o u n ts , fo r th e  a c c o u n tin g  re fe re n c e  p e rio d  e n d e d  o n  th e  A c c o u n ts  D a te , c o p ie s  o f w h ic h  a re  in  th e  D a ta  R o o m ; “U S $  o r $ ” m e a n s  th e  la w fu l c u rre n c y  fo r th e  tim e  b e in g  o f th e  U n ite d  S ta te s  o f A m e ric a  (u n le s s  th e  c o n te x t o th e rw is e  re q u ire s ); “V A T ” m e a n s : (a ) a n y  ta x  im p o s e d  in  c o m p lia n c e  w ith  th e  C o u n c il D ire c tiv e  o f 2 8  N o v e m b e r 2 0 0 6  o n  th e  c o m m o n  s y s te m  o f v a lu e  a d d e d  ta x  (E C  D ire c tiv e  2 0 0 6 /1 1 2 ); a n d  (b ) a n y  o th e r ta x  o f a  s im ila r n a tu re , w h e th e r im p o s e d  in  a  m e m b e r s ta te  o f th e  E u ro p e a n  U n io n  in  s u b s titu tio n  fo r, o r le v ie d  in  a d d itio n  to , s u c h  ta x  re fe rre d  to  in  p a ra g ra p h  (a ) a b o v e , o r im p o s e d  e ls e w h e re ; “W& I E x c lu d e d  C la im ” m e a n s : (a ) a n y  c la im  fo r a  b re a c h  o f a  Wa rra n ty ; (b ) a n y  In d e m n ity  C la im ; o r (b ) a n y  T a x  C la im ; to  th e  e x te n t th a t it is  e x c lu d e d  (w h e th e r fu lly  o r p a rtia lly ) b y  th e  W& I P o lic y  a n d  lis te d  in  S c h e d u le  1 3 ; “W& I In s u re r” m e a n s  th e  in s u re r u n d e r th e  W& I

P o lic y ; “W& I P o lic y ” m e a n s  th e  w a rra n ty  a n d  in d e m n ity  in s u ra n c e  p o lic y  in  th e  a g re e d  fo rm  a n d  d a te d  o n  o r a ro u n d  th e  d a te  o f th is  A g re e m e n t is s u e d  to  th e  P u rc h a s e rs , in d e m n ify in g  th e  P u rc h a s e rs  w ith  e ffe c t fro m  th e  d a te  o f th is  A g re e m e n t a g a in s t a n y  lo s s  o r d a m a g e  a ris in g  o u t o f o r in  c o n n e c tio n  1 7



 

w ith  a  b re a c h  o f th e  Wa rra n tie s , th e  T a x  S c h e d u le  a n d  th e  In d e m n itie s , s u b je c t to  th e  lim ita tio n s  s e t o u t in  th e  p o lic y ; “W& I P o lic y  C o s ts ” m e a n s  th e  c o s t o f A U D 5 4 3 ,2 7 7 .8 0  a s s o c ia te d  w ith  o b ta in in g  th e  W& I P o lic y ; “W& I P o lic y  L im it” m e a n s  A U D 4 0 ,0 0 0 ,0 0 0 ; “W& I R e te n tio n  A m o u n t” m e a n s  A U D 2 5 0 ,0 0 0 ; a n d  “Wa rra n tie s ” m e a n s  th e  w a rra n tie s  s e t o u t in  S c h e d u le  3  g iv e n  b y  th e  S e lle rs  a n d  “Wa rra n ty ” s h a ll b e  c o n s tru e d  a c c o rd in g ly . 1 .2  In  th is  A g re e m e n t a n d  th e  S c h e d u le s  to  it, u n le s s  o th e rw is e  s p e c ifie d : (a ) te rm s  n o t o th e rw is e  d e fin e d  s h a ll h a v e  th e  m e a n in g  g iv e n  to  th e m  in  th e  A c t; (b ) a  re fe re n c e  to  a  d o c u m e n t in  th e  “a g re e d  fo rm ” is  a  re fe re n c e  to  a  d o c u m e n t in  a  fo rm  a p p ro v e d , a n d  fo r th e  p u rp o s e s  o f id e n tific a tio n  in itia lle d , b y  o r o n  b e h a lf o f th e  P u rc h a s e rs  a n d  th e  S e lle rs ; (c ) a  re fe re n c e  to  a n y  s ta tu te  o r s ta tu to ry  p ro v is io n  s h a ll b e  c o n s tru e d  a s  a  re fe re n c e  to  th e  s a m e  a s  it m a y  h a v e  b e e n , o r m a y  fro m  tim e  to  tim e  b e , a m e n d e d , m o d ifie d  o r re -e n a c te d  e x c e p t to  th e  e x te n t th a t a n y  a m e n d m e n t o r m o d ific a tio n  m a d e  o r c o m in g  in to  e ffe c t a fte r th e  d a te  o f th is  A g re e m e n t w o u ld  in c re a s e  o r a lte r th e  lia b ility  o f a n y  S e lle r u n d e r th is  A g re e m e n t; (d ) re fe re n c e s  to  a  “c o m p a n y ” s h a ll b e  c o n s tru e d  a s  to  in c lu d e  a n y  c o m p a n y , c o rp o ra tio n  o r o th e r b o d y  c o rp o ra te , w h e re v e r

in c o rp o ra te d  o r e s ta b lis h e d ; (e ) a  re fe re n c e  to  a  “p e rs o n ” in c lu d e s  a  re fe re n c e  to  a n y  in d iv id u a l, firm , c o m p a n y , c o rp o ra tio n  o r o th e r b o d y  c o rp o ra te , g o v e rn m e n t, s ta te , s ta te  a g e n c y , jo in t v e n tu re , a s s o c ia tio n , p a rtn e rs h ip , w o rk s  c o u n c il o r e m p lo y e e  re p re s e n ta tiv e  b o d y  (w h e th e r o r n o t h a v in g  s e p a ra te  le g a l p e rs o n a lity ); (f) a  re fe re n c e  to  a  p e rs o n  in c lu d e s  a  re fe re n c e  to  th a t p e rs o n ’s  le g a l p e rs o n a l re p re s e n ta tiv e s , s u c c e s s o rs  a n d  p e rm itte d  a s s ig n s ; (g ) a  re fe re n c e  to  a  “p a rty ” in c lu d e s  th a t p a rty ’s  s u c c e s s o rs  a n d  p e rm itte d  a s s ig n s ; (h ) re fe re n c e s  to  th e  k n o w le d g e , b e lie f o r a w a re n e s s  o f th e  S e lle rs  (o r s im ila r p h ra s e s ) s h a ll b e  lim ite d  to  th e  a c tu a l k n o w le d g e  o r a w a re n e s s  o f e a c h  K e y  E m p lo y e e , h a v in g  m a d e  e n q u irie s  o f S te v e  M e n s fo rth , G a ry  B u x to n  a n d  J u s tin  N a rra c o tt in  re la tio n  to  s u c h  m a tte rs ; (i) u s e  o f a n y  g e n d e r in c lu d e s  th e  o th e r g e n d e rs ; 1 8



 

(j) a  re fe re n c e  to  a  c la u s e , p a ra g ra p h , o r s c h e d u le  is  a  re fe re n c e  to  a  c la u s e  o r p a ra g ra p h  o f o r s c h e d u le  to  th is  A g re e m e n t, u n le s s  th e  c o n te x t o th e rw is e  re q u ire s ; (k ) a  re fe re n c e  to  a n y  E n g lis h  le g a l te rm  fo r a n y  a c tio n , re m e d y , m e th o d  o f ju d ic ia l p ro c e e d in g , le g a l d o c u m e n t, le g a l s ta tu s , c o u rt o ffic ia l o r a n y  o th e r le g a l c o n c e p t o r th in g  s h a ll, in  re s p e c t o f a n y  ju ris d ic tio n  o th e r th a n  E n g la n d , b e  d e e m e d  to  in c lu d e  th a t w h ic h  m o s t n e a rly  a p p ro x im a te s  in  th a t ju ris d ic tio n  to  th e  E n g lis h  le g a l te rm ; (l) u n le s s  th e  c o n te x t o th e rw is e  re q u ire s , w o rd s  in  th e  s in g u la r s h a ll in c lu d e  th e  p lu ra l a n d  in  th e  p lu ra l in c lu d e  th e  s in g u la r; (m ) a  re fe re n c e  to  tim e  o f d a y  is  to  L o n d o n  tim e ; (n ) a  re fe re n c e  to  w ritin g  s h a ll in c lu d e  a n y  m o d e  o f re p ro d u c in g  w o rd s  in  a  le g ib le  a n d  n o n -tra n s ito ry  fo rm ; (o ) “m a te ria l” o r “m a te ria lly ” s h a ll b e  c o n s tru e d  a s  a  re fe re n c e  to  m a te ria lity  in  th e  c o n te x t o f th e  B u s in e s s  a s  a  w h o le ; (p ) a  p a rtic u la r g o v e rn m e n t o r s ta tu to ry  a u th o rity  s h a ll in c lu d e  a n y  e n tity  w h ic h  is  a  s u c c e s s o r to  th a t a u th o rity ; (q ) a  re fe re n c e  to  a n y  a g re e m e n t o r d o c u m e n t is  a  re fe re n c e  to  th a t a g re e m e n t o r d o c u m e n t a s  fro m  tim e  to  tim e  s u p p le m e n te d , v a rie d , a m e n d e d  o r n o v a te d  (a s  th e  c a s e  m a y  b e ) o th e r th a n  in  b re a c h  o f th is  A g re e m e n t o r th a t d o c u m e n t a n d  p ro v id e d  th a t in  re s p e c t o f a n y  a g re e m e n t o r

d o c u m e n t th a t is  th e  s u b je c t o f a  Wa rra n ty , In d e m n ity  o r th e  T a x  S c h e d u le  it s h a ll o n ly  b e  a s  s u p p le m e n te d , v a rie d , a m e n d e d  o r re s ta te d  p rio r to  th e  d a te  o f th is  A g re e m e n t; (r) a  re fe re n c e  to  “fa irly  d is c lo s e d ” s h a ll b e  c o n s tru e d  a s  b e in g  d is c lo s e d  w ith  s u ffic ie n t d e ta il s o  a s  to  a llo w  a  re a s o n a b le  b u y e r to  id e n tify  th e  n a tu re  a n d  s c o p e  o f th e  m a tte r d is c lo s e d ; a n d  (s ) a  re fe re n c e  to  a  “s u b s id ia ry  u n d e rta k in g ” o r a  “p a re n t u n d e rta k in g ” a re  to  b e  c o n s tru e d  in  a c c o rd a n c e  w ith  s e c tio n  1 1 6 2  o f th e  A c t. 1 .3  T h e  e ju s d e m  g e n e ris  p rin c ip le  o f c o n s tru c tio n  s h a ll n o t a p p ly  to  th is  A g re e m e n t. A c c o rd in g ly , g e n e ra l w o rd s  s h a ll n o t b e  g iv e n  a  re s tric tiv e  m e a n in g  b y  re a s o n  o f th e ir b e in g  p re c e d e d  o r fo llo w e d  b y  w o rd s  in d ic a tin g  a  p a rtic u la r c la s s  o f a c ts , m a tte rs  o r th in g s  o r b y  e x a m p le s  fa llin g  w ith in  th e  g e n e ra l w o rd s . A n y  p h ra s e  in tro d u c e d  b y  th e  te rm s  “o th e r”, “in c lu d in g ”, “in c lu d e ” a n d  “in  p a rtic u la r” o r a n y  s im ila r e x p re s s io n  s h a ll b e  c o n s tru e d  a s  illu s tra tiv e  a n d  s h a ll n o t lim it th e  s e n s e  o f th e  w o rd s  p re c e d in g  th o s e  te rm s . 1 .4  T h e  h e a d in g s  a n d  s u b -h e a d in g s  o f th is  A g re e m e n t a re  in s e rte d  fo r c o n v e n ie n c e  o n ly  a n d  s h a ll n o t a ffe c t th e  c o n s tru c tio n  o f th is  A g re e m e n t. 1 9



 

1 .5  R e fe re n c e s  in  a n y  Wa rra n ty  o r in  S c h e d u le  6  to  a n y  m o n e ta ry  s u m  e x p re s s e d  in  G B P  s h a ll, w h e re  s u c h  s u m  is  re fe ra b le  in  w h o le  o r p a rt to  a  p a rtic u la r ju ris d ic tio n , b e  d e e m e d  to  b e  a  re fe re n c e  to  a n  e q u iv a le n t a m o u n t in  th e  lo c a l c u rre n c y  o f th a t ju ris d ic tio n  tra n s la te d  a t th e  E x c h a n g e  R a te  o n  th e  d a te  o f th is  A g re e m e n t. 1 .6  Wh e re , in  c la u s e s  6 , 9 .8 , 9 .1 0  o r S c h e d u le  5 , it is  n e c e s s a ry  to  d e te rm in e  a  m o n e ta ry  lim it o r th re s h o ld  in  U S $ , a n d  s u c h  s u m  is  re fe ra b le  in  w h o le  o r in  p a rt to  a  p a rtic u la r ju ris d ic tio n , s u c h  m o n e ta ry  lim it o r th re s h o ld  s h a ll b e  d e e m e d  to  b e  a  re fe re n c e  to  a n  e q u iv a le n t a m o u n t in  th e  lo c a l c u rre n c y  o f th a t ju ris d ic tio n  tra n s la te d  a t th e  E x c h a n g e  R a te  o n  th e  d a te  o f th is  A g re e m e n t. 2 . S a le  a n d  p u rc h a s e  o f th e  S h a re s  2 .1  T h e  re le v a n t S e lle rs  w ill s e ll a n d  th e  re le v a n t P u rc h a s e rs  w ill p u rc h a s e  w ith  e ffe c t fro m  a n d  in c lu d in g  th e  C o m p le tio n  D a te , w ith  fu ll title  g u a ra n te e  a n d  fre e  fro m  a n y  a n d  a ll E n c u m b ra n c e s  a n d  o n  th e  te rm s  a n d  c o n d itio n s  o f th is  A g re e m e n t, th e  fo llo w in g  S h a re s : (a ) P ro v id e n c e  s h a ll s e ll a n d  A P M  G lo b a l s h a ll p u rc h a s e  th e  R o s s  S h a re s  a n d  th e  B C  S h a re s ; (b ) H o ld in g s  s h a ll s e ll a n d  A P M  U K  s h a ll p u rc h a s e  th e  In g e u s  E u ro p e  S h a re s ; a n d  (c ) H o ld in g s  s h a ll s e ll a n d  A P M  G lo b a l s h a ll p u rc h a s e  th e  In g e u s  A u s tra lia

S h a re s . 2 .2  E a c h  o f th e  S e lle rs  w a iv e s  a ll rig h ts  o f p re -e m p tio n  w h ic h  m a y  e x is t in  re la tio n  to  th e  S h a re s  u n d e r th e  a rtic le s  o f a s s o c ia tio n  o f e a c h  o f th e  C o m p a n ie s  o r o th e rw is e  u n d e r a n y  a g re e m e n t to  w h ic h  a n y  re le v a n t S e lle r is  p a rty  to  a n d  b o u n d  th e re b y . 3 . C o n s id e ra tio n  3 .1  T h e  c o n s id e ra tio n  p a y a b le  b y  th e  P u rc h a s e rs  to  th e  S e lle rs  fo r th e  s a le  o f th e  S h a re s  w ill b e  th e  a g g re g a te  a m o u n t o f: (a ) th e  e q u ity  v a lu e , b e in g  a n  a m o u n t e q u a l to  U S $ 3 0 ,0 0 0 ,0 0 0  th e  “E q u ity  V a lu e ”; (b ) p lu s  a n  a m o u n t e q u a l to  th e  c a s h  in  th e  L o c k e d  B o x  A c c o u n ts , b e in g  U S $ 1 9 ,5 1 6 ,5 8 4 ; (c ) le s s  a n y  a m o u n t p a y a b le  b y  th e  S e lle rs  in  re s p e c t o f th e  P la n  P a y m e n ts  a n d  a n y  a m o u n t p a y a b le  b y  th e  S e lle rs  fo r E m p lo y e r N IC s , in  e a c h  c a s e  in  a c c o rd a n c e  w ith  c la u s e  6 .4 ; (d ) le s s  5 0 % o f th e  W& I P o lic y  C o s ts  o f th e  S e lle rs  (to  th e  e x te n t n o t p a id  b y  th e  S e lle rs  p rio r to  C o m p le tio n ); a n d  (e ) le s s  c u rre n t w ith h o ld in g  ta x e s  p a y a b le  n e t o f S e lle r p a y m e n ts  m a d e  in  re la tio n  to  w ith h o ld in g  ta x e s  s in c e  th e  L o c k e d  B o x  D a te , a n d  le s s  c u rre n t 2 0



 

p ro v is io n  fo r in c o m e  ta x , n e t o f c u rre n t in c o m e  ta x  re m itta n c e  w h ic h  h a s  b e e n  p re p a id  a s  o f th e  L o c k e d  B o x  D a te ; (to g e th e r, th e  “C o n s id e ra tio n ”). 3 .2  S u b je c t to  c la u s e  3 .4  a n d  to  e a c h  P u rc h a s e r w ith h o ld in g  fro m  th e  C o n s id e ra tio n  s u c h  s u m s  it is  re q u ire d  to  w ith h o ld  b y  la w , th e  C o n s id e ra tio n  is  p a y a b le  b y  th e  P u rc h a s e rs  in  c a s h  in  fu ll o n  C o m p le tio n  a n d  to  th e  b a n k  a c c o u n t(s ) n o m in a te d  b y  th e  S e lle rs , a s  n o tifie d  b y  th e  S e lle rs  in  w ritin g  to  th e  P u rc h a s e rs  a t le a s t th re e  B u s in e s s  D a y s  p rio r to  C o m p le tio n . T h e  P u rc h a s e rs  s h a ll n o tify  th e  S e lle rs  a t le a s t tw e n ty  (2 0 ) d a y s  p rio r to  C o m p le tio n  o f a n y  in te n tio n  to  w ith h o ld  a n y  a m o u n t fro m  th e  C o n s id e ra tio n  a n d  w ill u s e  re a s o n a b le  b e s t e ffo rts  to  c o o p e ra te  w ith  th e  S e lle rs  to  m in im is e  o r e lim in a te  s u c h  w ith h o ld in g . T h e  P u rc h a s e rs  w ill p ro c u re  th a t a ll m o n ie s  p a y a b le  to  th e  S e lle rs  u n d e r th is  A g re e m e n t, in c lu d in g  th e  C o n s id e ra tio n , a re  p a id  in  fu ll w ith o u t a n y  d e d u c tio n , s e t-o ff o r c o u n te rc la im  w h a ts o e v e r a n d  e a c h  P u rc h a s e r irre v o c a b ly  w a iv e s  a n y  rig h t to  s e t-o ff o r c o u n te rc la im  a g a in s t, o r d e d u c t fro m , a n y  m o n ie s  o w e d  to  it b y  th e  S e lle rs . 3 .3  E a c h  ite m  o f th e  C o n s id e ra tio n  s h a ll b e  a llo c a te d  to  th e  S e lle rs , to  th e  S h a re s  o f e a c h  C o m p a n y  a n d  a s  s e t fo rth  in  S c h e d u le  1 0  (a s  m a y  b e  v a rie d  in  re s p e c t o f th e

a llo c a tio n s  to  IE L  b y  c la u s e s  3 .4  a n d  3 .5 ). 3 .4  T h e  S e lle rs  m a y  e le c t b y  w ritte n  n o tic e  to  th e  P u rc h a s e rs , n o  la te r th a n  5  B u s in e s s  D a y s  p rio r to  C o m p le tio n  th a t e ith e r o r b o th  o f th e  P u rc h a s e rs  a c q u ire  b y  n o v a tio n  o r a s s ig n m e n t th e  rig h t o f P ro v id e n c e  to  b e  re p a id  a  p o rtio n  o f th e  IE L -P S C  R e v o lv e r (a  “R e v o lv e r E le c tio n ”). 3 .5  If a  R e v o lv e r E le c tio n  is  m a d e : (a ) s u c h  R e v o lv e r E le c tio n  s h a ll s p e c ify  th e  U S $  a m o u n t o f th e  IE L -P S C  R e v o lv e r to  b e  a c q u ire d  b y  s u c h  P u rc h a s e r/s  (th e  “R e v o lv e r E le c tio n  A m o u n t”) u p  to  th e  a m o u n t o f th e  C o n s id e ra tio n  p a y a b le  in  re s p e c t o f IE L ; (b ) th e  S e lle rs , th e  P u rc h a s e rs  a n d  IE L  s h a ll n o v a te  o r a s s ig n  th e  R e v o lv e r E le c tio n  A m o u n t to  o n e  o r m o re  o f th e  P u rc h a s e rs  a n d  e x e c u te  s u c h  d o c u m e n ta tio n  to  a c h ie v e  s u c h  n o v a tio n  o r a s s ig n m e n t a s  P ro v id e n c e  s h a ll re a s o n a b ly  re q u ire ; (c ) th e  c a s h  C o n s id e ra tio n  p a y a b le  in  re s p e c t o f th e  S h a re s  s h a ll b e  re d u c e d  b y  th e  a m o u n t o f th e  R e v o lv e r E le c tio n  A m o u n t; a n d  (d ) o n  C o m p le tio n , in  a d d itio n  to  p a y m e n t o f th e  c a s h  C o n s id e ra tio n  u n d e r c la u s e  3 .2  (a s  a d ju s te d  b y  th is  c la u s e  3 .5 ) th e  P u rc h a s e rs  s h a ll p a y  to  P ro v id e n c e  th e  R e v o lv e r E le c tio n  A m o u n t. 3 .6  If d ire c te d  b y  th e  S e lle rs  in  w ritin g , n o t le s s  th a n  5  B u s in e s s  D a y s  p rio r to  C o m p le tio n , th e  P u rc h a s e rs

a g re e  th a t th e y  s h a ll p a y  a ll o r p a rt o f th e  C o n s id e ra tio n  th a t w o u ld  o th e rw is e  b e  p a y a b le  b y  H o ld in g s  to  P ro v id e n c e , in  p a rtia l re p a y m e n t o f a  c e rta in  te rm  lo a n  m a d e  b y  P ro v id e n c e  to  H o ld in g s . T h e  S e lle rs  w ill a ls o  e n te r in to  s u c h  d o c u m e n ta tio n  a s  m a y  b e  re a s o n a b ly  re q u e s te d  b y  P ro v id e n c e  to  e v id e n c e  s u c h  p a y m e n t d ire c tio n . 2 1



 

4 . C o n d itio n s  4 .1  E a c h  p a rty  s h a ll u s e  its  b e s t e n d e a v o u rs  to  a c h ie v e  s a tis fa c tio n  o f th e  C o n d itio n s  a s  s o o n  a s  re a s o n a b ly  p ra c tic a b le  a fte r th e  d a te  o f th is  A g re e m e n t a n d  in  a n y  e v e n t n o t la te r th a n  1  p .m . o n  th e  L o n g s to p  D a te . 4 .2  With o u t lim ita tio n  to  th e  P u rc h a s e rs ’ o b lig a tio n s  u n d e r c la u s e  4 .1 , if a n  a u th o rity  o r g o v e rn m e n ta l e n tity  w h o s e  a p p ro v a l, c le a ra n c e , c o n s e n t, a u th o ris a tio n  o r p e rm is s io n  (c o lle c tiv e ly , “A p p ro v a l”) is  n e c e s s a ry  to  p e rm it C o m p le tio n  p rio r to  1  p .m . o n  th e  L o n g s to p  D a te  in d ic a te s  fo rm a lly  o r in fo rm a lly  th a t s u c h  A p p ro v a l is  lik e ly  to  b e  o r w o u ld  o n ly  b e  g iv e n  s u b je c t to  c o m p lia n c e  w ith  c e rta in  c o n d itio n s  o r c o m m itm e n ts  (in c lu d in g  c o n s e n t d e c re e s  a n d  h o ld  s e p a ra te  o rd e rs ) b y  th e  P u rc h a s e rs  o r a  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p , e a c h  P u rc h a s e r s h a ll u s e  its  b e s t e n d e a v o u rs  to  a c c e p t a n d  a g re e  to  th e  im p o s itio n  o f s u c h  c o n d itio n s  o r c o m m itm e n ts  in c lu d in g  a n y  re q u irin g  th e  s a le , d iv e s titu re , lic e n c e  o r d is p o s itio n  o f a n y  o f its  o r th e  P u rc h a s e rs ’ G ro u p ’s  a s s e ts  o r s h a re s . 4 .3  S u b je c t to  c la u s e  4 .4 , e a c h  p a rty  s h a ll u s e  its  b e s t e n d e a v o u rs  to : (a ) e n s u re  th a t a n y  filin g s , re q u e s ts  fo r c o n s e n t (in c lu d in g  a n y  c h a n g e  o f c o n tro l c o n s e n t), s u b m is s io n s , n o tific a tio n s  o r s im ila r (to g e th e r “N o tific a tio n s ”) n e c e s s a ry  o r

d e s ira b le  to  e n s u re  th e  s a tis fa c tio n  o f th e  C o n d itio n s  a re  m a d e  w ith in  te n  B u s in e s s  D a y s  o f th e  d a te  o f th is  A g re e m e n t (u n le s s  o th e rw is e  a g re e d  b y  th e  S e lle rs ) b u t n o t e a rlie r th a n  th re e  B u s in e s s  D a y s  a fte r th e  re le v a n t p a rty  h a s  p ro v id e d  a ll in fo rm a tio n  re a s o n a b ly  re q u e s te d  fo r th a t p u rp o s e ; a n d  (b ) p ro m p tly  p ro v id e  s u c h  o th e r in fo rm a tio n  to  a n y  re le v a n t p e rs o n  a s  s u c h  re le v a n t p e rs o n  m a y  re a s o n a b ly  re q u e s t in  c o n n e c tio n  w ith  th e  s a tis fa c tio n  o f a n y  C o n d itio n . 4 .4  E a c h  p a rty  s h a ll: (a ) p ro v id e  to  th e  n o n -n o tify in g  p a rtie s , fiv e  B u s in e s s  D a y s  p rio r to  th e  m a k in g  o f a n y  N o tific a tio n s  to  a n y  p e rs o n , a  w ritte n  c o p y  (re d a c te d  fo r b u s in e s s  s e c re ts  o f th e  n o tify in g  p a rty , a s  th e  c a s e  m a y  b e ) o f th e  d ra fts  o f s u c h  N o tific a tio n s  a n d  m a k e  s u c h  a m e n d m e n ts  a s  a re  re a s o n a b ly  re q u e s te d  b y  th e  n o n -n o tify in g  p a rtie s  to  th e  N o tific a tio n s  p rio r to  th e ir s u b m is s io n ; a n d  (b ) a g re e  a n d  c o o rd in a te  w ith  s u c h  n o n -n o tify in g  p a rtie s  a  p la n  o f a c tio n  in  c o n n e c tio n  w ith  c o m m u n ic a tio n s  w ith  a n y  p e rs o n  fro m  w h ic h  a n  a u th o rity  o r g o v e rn m e n t e n tity  w h o s e  A p p ro v a l is  re q u ire d  o r to  w h ic h  a  N o tific a tio n  is  m a d e , s h a ll ta k e  in to  a c c o u n t a ll re a s o n a b le  re q u e s ts  o f th e  n o n -n o tify in g  p a rtie s  in  re s p e c t o f s u c h  c o m m u n ic a tio n s  a n d  s h a ll p e rm it th e  n o n -n o tify in g  p a rtie s  (o r th e ir

re p re s e n ta tiv e s ) to  b e  p re s e n t a t m e e tin g s  o r o n  c a lls  w ith  a n y  s u c h  p e rs o n . 4 .5  T h e  S e lle rs  a n d  th e  P u rc h a s e rs  s h a ll p ro v id e  s u c h  re a s o n a b le  a s s is ta n c e  a s  is  re q u e s te d  b y  th e  o th e r p a rty  in  c o n n e c tio n  w ith  th e  p re p a ra tio n  o f a n y  N o tific a tio n  a s  is  n e c e s s a ry  o r d e s ira b le  to  s a tis fy  th e  C o n d itio n s  o r to  p e rm it C o m p le tio n . 4 .6  E a c h  o f th e  S e lle rs  a n d  th e  P u rc h a s e rs  s h a ll: (a ) k e e p  th e  o th e r p a rty  in fo rm e d  re g a rd in g  th e  p ro g re s s  to w a rd s  s a tis fa c tio n  o f th e  C o n d itio n s ; a n d  (b ) p ro m p tly  p ro v id e  th e  o th e r p a rty  w ith  c o p ie s  o f a n y  w ritte n  c o m m u n ic a tio n s  a n d  m a te ria l d e ta ils  o f a n y  o ra l c o m m u n ic a tio n s  fro m  2 2



 

a n y  p e rs o n  w h o s e  A p p ro v a l o r c o n s e n t o r a g re e m e n t is  n e c e s s a ry  to  s a tis fy  th e  C o n d itio n s  o r to  w h o m  a  N o tific a tio n  is  m a d e . 4 .7  T h e  P u rc h a s e rs  s h a ll p a y  a ll fe e s  a n d  m a k e  a ll o th e r p a y m e n ts  re q u ire d  to  b e  p a id  o r m a d e  to  a n y  p e rs o n  in  re la tio n  to  th e  N o tific a tio n s  o r A p p ro v a ls  n e c e s s a ry  o r d e s ira b le  to  e n s u re  th e  s a tis fa c tio n  o f th e  C o n d itio n s . 4 .8  If, a t a n y  tim e , a  p a rty  b e c o m e s  a w a re  o f a  fa c t o r c irc u m s ta n c e  th a t m ig h t p re v e n t a  C o n d itio n  b e in g  s a tis fie d , it s h a ll in fo rm  th e  o th e r p a rtie s  (a n d  p ro v id e  re a s o n a b le  d e ta ils ) a s  s o o n  a s  re a s o n a b ly  p ra c tic a b le . 4 .9  S u b je c t to  c la u s e  4 .1 0 : (a ) th e  S e lle rs  h a v e  th e  b e n e fit o f th e  S e lle r C o n d itio n s  a n d  m a y , a t th e ir d is c re tio n , w a iv e  th e  S e lle r C o n d itio n s  b y  g iv in g  w ritte n  n o tic e  to  th e  o th e r p a rty  (p ro v id e d  s u c h  w a iv e r is  p e rm itte d  b y  la w ); a n d  (b ) th e  P u rc h a s e rs  h a v e  th e  b e n e fit o f th e  P u rc h a s e r C o n d itio n s  a n d  m a y , a t th e ir d is c re tio n , w a iv e  th e  P u rc h a s e r C o n d itio n s  b y  g iv in g  w ritte n  n o tic e  to  th e  o th e r p a rty  (p ro v id e d  s u c h  w a iv e r is  p e rm itte d  b y  la w ). 4 .1 0  If m o re  th a n  o n e  p a rty  h a s  th e  b e n e fit o f a  C o n d itio n , th a t C o n d itio n  m a y  o n ly  b e  w a iv e d  if e a c h  p a rty  w ith  th e  b e n e fit o f th e  C o n d itio n  g iv e s  n o tic e  to  th e  o th e r p a rty  p rio r to  th e  L o n g s to p  D a te , s p e c ify in g  th a t it n o  lo n g e r re q u ire s  th e  C o n d itio n  to  b e  fu lfille d  (p ro v id e d  s u c h

w a iv e r is  p e rm itte d  a t la w ). 4 .1 1  T h e  re q u ire m e n t in  c la u s e  4 .3  fo r th e  S e lle rs  to  u s e  b e s t e n d e a v o u rs  s h a ll n o t re q u ire  th e  S e lle rs  to  m a in ta in  in  p la c e  p o s t-C o m p le tio n  a n y  S e lle r G ro u p  S u p p o rt O b lig a tio n s  o r to  p a y  o r a g re e  to  p a y  a m o u n ts  u n d e r a n y  R e le v a n t C o n tra c ts . 4 .1 2  A t th e  S e lle rs ’ w ritte n  re q u e s t, th e  P u rc h a s e rs  a n d  th e  P u rc h a s e rs  G u a ra n to r s h a ll p ro c u re  th a t M e g a n  Wy n n e  a n d /o r A la n  C a v e  a re  a v a ila b le , o n  re a s o n a b le  n o tic e , to  a tte n d  in  p e rs o n  m e e tin g s  w ith  re le v a n t c o u n te rp a rtie s  in  re la tio n  to  th e  s a tis fa c tio n  o f th e  C o n d itio n s  o r o b ta in in g  th e  c h a n g e  o f c o n tro l c o n s e n t - s e t o u t in  p a ra g ra p h  1 .5  o f S c h e d u le  6 . 4 .1 3  T h e  p a rtie s  s h a ll c o o p e ra te  in  g o o d  fa ith  to  o b ta in  th e  c h a n g e  o f c o n tro l c o n s e n ts  s e t o u t in  p a ra g ra p h  1 .5  o f S c h e d u le  6  a n d  th e  p ro v is io n s  o f c la u s e s  4 .2  to  4 .7  (in c lu s iv e ) a n d  c la u s e  4 .1 1  s h a ll a p p ly  m u ta tis  m u ta n d is  to  th e  o b ta in in g  o f s u c h  c o n s e n ts . 4 .1 4  T h e  P u rc h a s e rs  w ill c o o p e ra te  a n d  a c t re a s o n a b ly  a n d  in  g o o d  fa ith  in  re la tio n  to  th e  P re -C o m p le tio n  R e o rg a n is a tio n  a n d  a g re e  th a t th e  S e lle rs  a re  e n title d  to  a m e n d  th e  P re -C o m p le tio n  R e o rg a n is a tio n  S te p s  P la n  w ith  th e  p rio r w ritte n  c o n s e n t o f th e  P u rc h a s e rs , s u c h  c o n s e n t n o t to  b e  u n re a s o n a b ly  w ith h e ld , d e la y e d  o r c o n d itio n e d . 4 .1 5  If a n y  o f th e

C o n d itio n s  h a v e  n o t b e e n  s a tis fie d  o r w a iv e d  b y  1  p .m . o n  th e  L o n g s to p  D a te  th e n  th is  A g re e m e n t (e x c e p t fo r th is  s u b -c la u s e , c la u s e  1  (In te rp re ta tio n ); c la u s e  1 8  (C o n fid e n tia l In fo rm a tio n ); c la u s e  1 9  (A n n o u n c e m e n ts ); c la u s e  2 2  (V a ria tio n  a n d  Wa iv e r); c la u s e  2 5  (C o s ts  a n d  2 3



 

E x p e n s e s ); c la u s e  2 7  (E n tire  A g re e m e n t); c la u s e  2 9  (N o tic e s ); a n d  c la u s e  3 6  (G o v e rn in g  L a w  a n d  J u ris d ic tio n )) s h a ll c e a s e  to  h a v e  e ffe c t. 5 . C o m p le tio n  5 .1  C o m p le tio n  w ill ta k e  p la c e  a t th e  o ffic e s  o f th e  S e lle rs ’ S o lic ito rs  fiv e  (5 ) B u s in e s s  D a y s  a fte r th e  d a te  o n  w h ic h  th e  la s t o f th e  C o n d itio n s  is  s a tis fie d  o r w a iv e d  (a s  th e  c a s e  m a y  b e ), o r o n  a n y  o th e r d a te  o r p la c e  a g re e d  in  w ritin g  b y  P ro v id e n c e  a n d  A P M  G lo b a l (th e  “C o m p le tio n  D a te ”). 5 .2  A t C o m p le tio n  e a c h  o f th e  S e lle rs  w ill d o  a ll th o s e  th in g s  lis te d  in  p a ra g ra p h  1  o f S c h e d u le  2  a n d  e a c h  o f th e  P u rc h a s e rs  w ill d o  a ll th o s e  th in g s  lis te d  in  p a ra g ra p h  2  o f S c h e d u le  2 . 5 .3  T h e  S e lle rs  s h a ll n o t b e  o b lig e d  to  c o m p le te  th is  A g re e m e n t u n le s s  e a c h  P u rc h a s e r c o m p lie s  w ith  a ll o f its  o b lig a tio n s  u n d e r th is  c la u s e  5  a n d  p a ra g ra p h  2  o f S c h e d u le  2 . 5 .4  T h e  P u rc h a s e rs  s h a ll n o t b e  o b lig e d  to  c o m p le te  th is  A g re e m e n t u n le s s  th e  s a le  a n d  p u rc h a s e  o f a ll th e  S h a re s  is  c o m p le te d  s im u lta n e o u s ly . 5 .5  If C o m p le tio n  d o e s  n o t ta k e  p la c e  o n  th e  C o m p le tio n  D a te  b e c a u s e  a n y  p a rty  (th e  “B re a c h in g  P a rty ”) fa ils  to  c o m p ly  w ith  a n y  o f its  m a te ria l o b lig a tio n s  u n d e r th is  c la u s e  5 .5  o r S c h e d u le  2  (w h e th e r s u c h  fa ilu re  a m o u n ts  to  a  re p u d ia to ry  b re a c h  o r n o t), th e  S e lle rs , if th e  B re a c h in g  P a rty  is  a  P u rc h a s e r, o r th e

P u rc h a s e rs , if th e  B re a c h in g  P a rty  is  a  S e lle r (th e  “N o n -B re a c h in g  P a rty ”) m a y  b y  n o tic e  to  th e  B re a c h in g  P a rty : (a ) p ro c e e d  to  C o m p le tio n  to  th e  e x te n t re a s o n a b ly  p ra c tic a b le  (w ith o u t lim itin g  th e  N o n -B re a c h in g  P a rty ’s  rig h ts  u n d e r th is  A g re e m e n t); (b ) p o s tp o n e  C o m p le tio n  to  s u c h  d a te  a s  th e  N o n -B re a c h in g  P a rty  m a y  s p e c ify  (b e in g  a  d a te  n o t la te r th a n  th e  L o n g s to p  D a te ); o r (c ) te rm in a te  th is  A g re e m e n t. 5 .6  Wh e re  th e  N o n -B re a c h in g  P a rty  p o s tp o n e s  C o m p le tio n  to  a n o th e r d a te  in  a c c o rd a n c e  w ith  c la u s e  5 .5 (b ), th e  p ro v is io n s  o f th is  A g re e m e n t a p p ly  a s  if th a t o th e r d a te  is  th e  C o m p le tio n  D a te . 5 .7  Wh e re  a  p a rty  te rm in a te s  th is  A g re e m e n t p u rs u a n t to  c la u s e  5 .5 (c ), e a c h  p a rty ’s  fu rth e r rig h ts  a n d  o b lig a tio n s  s h a ll c e a s e  im m e d ia te ly  o n  s u c h  te rm in a tio n , b u t s u c h  te rm in a tio n  s h a ll n o t a ffe c t a  p a rty ’s  a c c ru e d  rig h ts  a n d  o b lig a tio n s  a t te rm in a tio n . T h e  p ro v is io n s  s e t o u t in  th is  c la u s e  5 .7  s h a ll c o n tin u e  to  h a v e  e ffe c t, n o tw ith s ta n d in g  th e  te rm in a tio n  o f th is  A g re e m e n t u n d e r c la u s e  5 .5 (c ). 6 . P o s t-C o m p le tio n  m a tte rs  6 .1  E a c h  P u rc h a s e r a g re e s  th a t it s h a ll k e e p , a n d  p ro c u re  th a t e a c h  T a rg e t G ro u p  C o m p a n y  s h a ll k e e p  a ll b o o k s  a n d  re c o rd s  o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y  u n til th e  lo n g e r o f: (i) 6  y e a rs , o r (ii) th e  p e rio d  re q u ire d  b y  a p p lic a b le  m a n d a to ry  la w .
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C o m p a n y  p ro v id e s  to  th e  S e lle rs  s u c h  in fo rm a tio n  a s  m a y  b e  re a s o n a b ly  re q u e s te d  a n d  g ra n t th e  S e lle rs  re a s o n a b ly  re q u e s te d  a c c e s s  (fo llo w in g  re a s o n a b le  n o tic e  b y  th e  S e lle rs  to  th e  P u rc h a s e r), d u rin g  n o rm a l b u s in e s s  h o u rs , in  e a c h  c a s e  to  s u c h  b o o k s  a n d  re c o rd s  a n d  in fo rm a tio n  (a n d  a llo w  th e m  to  m a k e  n e c e s s a ry  c o p ie s ) a s  re la te  to  th e  p e rio d  p rio r to  C o m p le tio n  s o le ly  to  th e  e x te n t re q u ire d  in  c o n n e c tio n  w ith  a n y  p ro c e e d in g , T a x  filin g  o r a u d it, p re p a ra tio n  o f fin a n c ia l s ta te m e n ts  (in c lu d in g  in  re s p e c t o f a n y  m e m b e r o f th e  R e ta in e d  G ro u p ) o r filin g  re q u e s te d  b y  a n y  g o v e rn m e n ta l, lis tin g , s to c k  e x c h a n g e  o r re g u la to ry  b o d y , o r a n  in q u iry  o r d is p u te  a ris in g  o u t o f o r in  c o n n e c tio n  w ith  th is  A g re e m e n t o r a s  o th e rw is e  re a s o n a b ly  re q u e s te d  b y  th e  S e lle rs . 6 .2  T h e  P u rc h a s e rs  s h a ll c a u s e  th e  T a rg e t G ro u p  C o m p a n ie s  to  p ro v id e  to  P ro v id e n c e , fo llo w in g  th e  C o m p le tio n  D a te , in  e a c h  c a s e  a s  s o o n  a s  re a s o n a b ly  p ra c tic a b le , in fo rm a tio n  re g a rd in g  a n y  m a te ria l e v e n t o r a c tio n , in c lu d in g  a n y  fin a l a d ju d ic a tio n  re la tin g  to  th e  d is p u te  in  re s p e c t o f th e  E v ry  L e a s e  (a s  d e fin e d  in  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t). 6 .3  T h e  P u rc h a s e rs  s h a ll c a u s e  th e  T a rg e t G ro u p  C o m p a n ie s  to  s u b m it to  P ro v id e n c e , fo llo w in g  th e  C o m p le tio n

D a te , in  e a c h  c a s e  a s  s o o n  a s  re a s o n a b ly  p ra c tic a b le , a n y  a m o u n ts  re c e iv e d  p u rs u a n t to  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t fro m  th e  e s c ro w  a c c o u n t e s ta b lis h e d  th e re u n d e r. 6 .4  C e rta in  E m p lo y e e s  m a y  b e c o m e  e n title d  to  re c e iv e  a  P la n  P a y m e n t a n d  th e  P u rc h a s e rs  s h a ll p ro c u re  th a t In g e u s  E u ro p e  s h a ll c o m p ly  w ith  its  o b lig a tio n  to : (i) m a k e  s u c h  P la n  P a y m e n t d ire c tly  o r in d ire c tly  to  s u c h  p a rtic ip a n t o n  th e  d a te  o n  w h ic h  s u c h  P la n  P a y m e n t is  d u e  u n d e r th e  te rm s  o f th e  re le v a n t In g e u s  T ra n s a c tio n  B o n u s  P la n ; (ii) w ith h o ld  fro m  e a c h  P la n  P a y m e n t s u c h  s u m s  in  re s p e c t o f in c o m e  ta x  a n d  e m p lo y e e ’s  n a tio n a l in s u ra n c e  c o n trib u tio n s  (o r its  e q u iv a le n t) a s  a re  re q u ire d  to  b e  w ith h e ld  b y  la w  (a n  “E m p lo y e e  T a x  L ia b ility ”); a n d  (iii) a c c o u n t p ro m p tly  to  th e  re le v a n t T a x  A u th o rity  fo r th e  a m o u n t e q u a l to  e a c h  E m p lo y e e  T a x  L ia b ility  a n d  th e  a m o u n t o f e m p lo y e r’s  n a tio n a l in s u ra n c e  c o n trib u tio n s  (o r e q u iv a le n t s o c ia l s e c u rity  c o n trib u tio n s  in  a n y  o th e r ju ris d ic tio n ) (th e  “E m p lo y e r N IC s ”) a ris in g  in  c o n n e c tio n  w ith  e a c h  P la n  P a y m e n t. P ro v id e n c e  w ill e c o n o m ic a lly  b e a r a n y  a m o u n ts  p a y a b le  to  e m p lo y e e s  u n d e r s u b p a ra g ra p h  (i) o f th is  c la u s e  6 .4  (b y  w a y  o f th e  a d ju s tm e n t s p e c ifie d  in  c la u s e  3 .1 (c ) o f th is  A g re e m e n t a n d  s u b je c t to

s u b p a ra g ra p h  (ii)) a n d  th e  e c o n o m ic  c o s t o f a n y  a s s o c ia te d  E m p lo y e r N IC s  a s s o c ia te d  w ith  a m o u n ts  p a y a b le  to  e m p lo y e e s  u n d e r s u b p a ra g ra p h  (iii) o f th is  c la u s e  6 .4  w ill b e  e q u a lly  b o rn e  b y  P ro v id e n c e  (b y  w a y  o f th e  a d ju s tm e n t s p e c ifie d  in  c la u s e  3 .1 (c ) o f th is  A g re e m e n t) a n d  th e  P u rc h a s e rs , p ro v id e d  h o w e v e r th a t th e  m a x im u m  a g g re g a te  lia b ility  o f th e  P u rc h a s e rs  fo r s u c h  E m p lo y e r N IC s  s h a ll n o t e x c e e d  U S $ 2 0 0 ,0 0 0  a n d  P ro v id e n c e  s h a ll b e  lia b le  fo r a n y  a m o u n t in  e x c e s s  o f th is  U S $ 2 0 0 ,0 0 0 . P ro v id e n c e  s h a ll p ro m p tly  (a n d  in  a n y  e v e n t w ith in  5  (fiv e ) B u s in e s s  D a y s ) n o tify  th e  P u rc h a s e rs  o f s a tis fa c tio n  o r fu lfilm e n t o f a n y  c o n d itio n  u n d e r th e  In g e u s  T ra n s a c tio n  B o n u s  P la n  u n d e r o r in  th e  c o n tro l o f a n y  m e m b e r o f th e  R e ta in e d  G ro u p . 6 .5  A t le a s t 1 0  (te n ) B u s in e s s  D a y s  p rio r to  m a k in g  a n y  P la n  P a y m e n t, th e  P u rc h a s e rs  s h a ll p ro c u re  th a t In g e u s  E u ro p e  n o tifie s  P ro v id e n c e  in  w ritin g  o f th e  in te n tio n  o f m a k in g  a n y  P la n  P a y m e n t a n d  th e  re la te d  p a y m e n t o f a n y  E m p lo y e r N IC s , a n d  w ill p ro v id e  P ro v id e n c e  w ith  a  s c h e d u le  o f e a c h  s u c h  p a y m e n t a n d  p ro p o s e d  2 5



 

p a y m e n t d a te  u n d e r th e  In g e u s  T ra n s a c tio n  B o n u s  P la n s  (a  “P la n  P a y m e n t S c h e d u le ”) a n d  a n y  in fo rm a tio n  re a s o n a b ly  re q u ire d  b y  P ro v id e n c e  to  s a tis fy  its e lf th a t a n y  s u c h  P la n  P a y m e n t is  d u e  a n d  th a t it, a n d  a n y  a s s o c ia te d  E m p lo y e r N IC s , w ill b e  p a id . 6 .6  S h o u ld  a n y  P la n  P a y m e n t n o t b e  p a id  to  a n y  p a rtic ip a n t in  a c c o rd a n c e  w ith  th e  P la n  P a y m e n t S c h e d u le  fo r a n y  re a s o n  th e n  th e  P u rc h a s e rs  s h a ll p ro m p tly  p a y  s u c h  a m o u n t to  P ro v id e n c e . 6 .7  T h e  p a rtie s  s h a ll c o o p e ra te  in  g o o d  fa ith  to  im p le m e n t th e  tra n s fe r c o n te m p la te d  b y  th e  S a u d i S P A  a s  s o o n  a s  re a s o n a b ly  p ra c tic a l fo llo w in g  C o m p le tio n , in c lu d in g , (i) to  th e  e x te n t p e rm itte d  u n d e r la w , s ig n in g  a n y  tra n s fe r fo rm s  o r o th e r d o c u m e n ts  re q u ire d  to  e ffe c t c o m p le tio n  a n d  (ii) o b ta in in g  a n y  re le v a n t re g u la to ry  o r g o v e rn m e n ta l c o n s e n ts . 7 . L e a k a g e  7 .1  E a c h  o f th e  S e lle rs  c o v e n a n ts  to  th e  P u rc h a s e rs  th a t n o  L e a k a g e  h a s  o c c u rre d  fro m  (b u t e x c lu d in g ) th e  L o c k e d  B o x  D a te  to  th e  d a te  o f th is  A g re e m e n t a n d  th a t fro m  th e  d a te  o f th is  A g re e m e n t u n til C o m p le tio n  n e ith e r it n o r a n y  m e m b e r o f th e  R e ta in e d  G ro u p  h a s  re c e iv e d  fro m  a n y  T a rg e t G ro u p  C o m p a n y , o r h a d  th e  b e n e fit o f, a n y  L e a k a g e . 7 .2  S u b je c t to  c la u s e s  7 .3  a n d  7 .4 , if th e  p a rtie s  a g re e  p u rs u a n t to  c la u s e  7 .3  th a t

a n y  L e a k a g e  h a s  o c c u rre d  th e  S e lle rs  (in  a g g re g a te ) m u s t w ith in  5  B u s in e s s  D a y s  o f re c e iv in g  a  w ritte n  d e m a n d  fro m  th e  P u rc h a s e rs  p a y , o r p ro c u re  p a y m e n t to , th e  P u rc h a s e rs  o f a  s u m  o f m o n e y  in  c a s h  e q u a l to  th e  v a lu e  o f a n y  L e a k a g e  re c e iv e d  b y  th e m  o r a n y  m e m b e r o f th e  R e ta in e d  G ro u p  (o th e r th a n  a n y  P e rm itte d  L e a k a g e ), fro m  th e  L o c k e d  B o x  D a te  u n til C o m p le tio n . 7 .3  T h e  S e lle rs  s h a ll h a v e  n o  lia b ility  u n d e r c la u s e  7 .2  u n le s s  a  c la im  h a s  b e e n  n o tifie d  to  th e  S e lle rs  in  w ritin g  o n  o r b e fo re  th e  d a te  w h ic h  is  s ix  m o n th s  a fte r th e  d a te  o f C o m p le tio n . A  c la im  fo r L e a k a g e  is  n o t e n fo rc e a b le  b y  th e  P u rc h a s e rs  a n d  is  to  b e  ta k e n  fo r a ll p u rp o s e s  to  h a v e  b e e n  w ith d ra w n  a g a in s t th e  S e lle rs  u n le s s : (a ) th e  c la im  h a s  b e e n  a g re e d , c o m p ro m is e d  o r s e ttle d  b y  th e  p a rtie s ; o r (b ) p ro c e e d in g s  h a v e  b e e n  b ro u g h t (b y  b e in g  is s u e d  a n d  s e rv e d ) a g a in s t th e  S e lle rs  w ith in  th re e  m o n th s  o f its  b e in g  n o tifie d  if th e  re le v a n t c la im  h a s  n o t b e e n  a g re e d  b y  th e  S e lle rs . 7 .4  S a v e  in  th e  c a s e  o f fra u d  b y  th e  S e lle rs , th e  lia b ility  o f e a c h  o f th e  S e lle rs  u n d e r c la u s e  7 .2  s h a ll n o t e x c e e d  th e  a m o u n t o f L e a k a g e  re c e iv e d  b y , o r fo r th e  b e n e fit o f, s u c h  S e lle r a n d  th e  R e ta in e d  G ro u p . 7 .5  S a v e  in  th e  c a s e  o f fra u d , th e  P u rc h a s e rs ’ o n ly  re m e d y  fo r a  b re a c h  o f c la u s e

7 .2  s h a ll b e  a  c la im  u n d e r c la u s e  7 .2 . 7 .6  A n y  p a y m e n t b y  a n y  S e lle rs  u n d e r c la u s e  7 .2  s h a ll b e  tre a te d  b y  th e  S e lle rs  a n d  P u rc h a s e rs  a s  a  re d u c tio n  in  th e  a m o u n t o f C o n s id e ra tio n  p a id  to  th e  S e lle rs . 2 6



 

8 . C o n d u c t o f B u s in e s s  B e fo re  C o m p le tio n  D u rin g  th e  p e rio d  fro m  th e  d a te  o f th is  A g re e m e n t u n til C o m p le tio n  e a c h  o f th e  S e lle rs  s h a ll p e rfo rm  its  o b lig a tio n s  s e t o u t in  S c h e d u le  6 . 9 . S e lle rs ’ Wa rra n tie s  a n d  In d e m n itie s  9 .1  S u b je c t to  th e  q u a lific a tio n s  a n d  lim ita tio n s  in  c la u s e  1 0  a n d  S c h e d u le  5 : (a ) th e  S e lle rs  g iv e  th e  T itle  Wa rra n tie s  in  fa v o u r o f th e  P u rc h a s e rs  o n  th e  d a te  o f th is  A g re e m e n t a n d  th e  T itle  Wa rra n tie s  s h a ll b e  d e e m e d  re p e a te d  a t C o m p le tio n  b y  re fe re n c e  to  th e  fa c ts  a n d  c irc u m s ta n c e s  th e n  s u b s is tin g ; a n d  (b ) th e  S e lle rs  g iv e  th e  N o n -T itle  Wa rra n tie s  in  fa v o u r o f th e  P u rc h a s e rs : (i) in  re s p e c t o f e a c h  N o n -T itle  Wa rra n ty  th a t is  e x p re s s e d  to  b e  g iv e n  o n  a  p a rtic u la r d a te , a s  a t th a t d a te ; a n d  (ii) in  re s p e c t o f e a c h  o th e r N o n -T itle  Wa rra n ty , a s  a t th e  d a te  o f th is  A g re e m e n t, (c ) in  re s p e c t o f th e  fo llo w in g  N o n -T itle  Wa rra n tie s  o n ly , e a c h  s h a ll b e  d e e m e d  re p e a te d  a t C o m p le tio n  b y  re fe re n c e  to  th e  fa c ts  a n d  c irc u m s ta n c e s  th e n  s u b s is tin g  a n d  a n y  re fe re n c e  m a d e  to  th e  d a te  o f th is  A g re e m e n t in  re la tio n  to  s u c h  Wa rra n ty  s h a ll b e  c o n s tru e d , in  c o n n e c tio n  w ith  th e  re p e titio n  o f s u c h  Wa rra n tie s , a s  a  re fe re n c e  to  th e  d a te  o f s u c h  re p e titio n : (i) th e  Wa rra n tie s  a t p a ra g ra p h  6 .3  o f S c h e d u le  3  (C o n tra c ts  a n d  c o m m itm e n ts ) in  re la tio n  to  th e  R e le v a n t C o n tra c ts  o n ly ; a n d  (ii)

p a ra g ra p h s  1 5 .1  to  1 5 .3  o f S c h e d u le  3  (N o  M a te ria l P ro c e e d in g s , e tc .). 9 .2  T h e  Wa rra n tie s  a re  g iv e n  s u b je c t to  a ll m a tte rs  D is c lo s e d , in c lu d in g  a n y  u p d a te  to  s u c h  m a tte rs  D is c lo s e d  in  th e  C o m p le tio n  D is c lo s u re  L e tte r in  re la tio n  to  th e  Wa rra n tie s  th a t a re  re p e a te d  a t C o m p le tio n  in  a c c o rd a n c e  w ith  c la u s e  9 .1 . T o  a v o id  d o u b t, a n y  m a tte rs  D is c lo s e d  in  th e  C o m p le tio n  D is c lo s u re  L e tte r s h a ll in  n o  w a y  p re ju d ic e  th e  P u rc h a s e rs ’ rig h ts  u n d e r c la u s e  2 0 . 9 .3  T h e  Wa rra n tie s  s h a ll s u rv iv e  C o m p le tio n  a n d  re m a in  in  fu ll fo rc e  a n d  e ffe c t a fte r C o m p le tio n . 9 .4  E a c h  Wa rra n ty  is  s e p a ra te , in d e p e n d e n t a n d  n o t lim ite d  b y  a n y  o th e r Wa rra n ty . 9 .5  N o n e  o f th e  Wa rra n tie s  re fe r to  o r re la te  to : (i) S a u d i A ra b ia n  e n tity , In g e u s  L L C ; (ii) In g e u s  A u s tra la s ia  P ty  L im ite d ; o r (iii) In g e u s  In v e s tm e n ts  L im ite d . 9 .6  T h e  S e lle rs  g iv e  th e  Wa rra n ty  a t p a ra g ra p h  4 .2  o f S c h e d u le  3  to  th e  e x te n t c o v e re d  b y  th e  W& I P o lic y  o n ly . 2 7



 

9 .7  S u b je c t to  th e  q u a lific a tio n s  a n d  lim ita tio n s  in  c la u s e  1 0  a n d  S c h e d u le  5 , th e  S e lle rs  jo in tly  a n d  s e v e ra lly  in d e m n ify  a n d  k e e p  in d e m n ifie d  e a c h  P u rc h a s e r a n d  e a c h  T a rg e t G ro u p  C o m p a n y , a n d  a g re e  to  re im b u rs e  a n d  c o m p e n s a te  e a c h  P u rc h a s e r o r th e  T a rg e t G ro u p  C o m p a n y  fro m  a ll a n d  a n y  lo s s e s , c o s ts , c la im s , lia b ilitie s , d a m a g e s , d e m a n d s  a n d  e x p e n s e s  w h ic h  m a y  b e  m a d e , b ro u g h t a g a in s t, s u ffe re d  o r in c u rre d  b y  a  P u rc h a s e r o r a n y  T a rg e t G ro u p  C o m p a n y  w h ic h  a ris e  d ire c tly  o r in d ire c tly  in  c o n n e c tio n  w ith : (a ) s u b je c t to  c la u s e  9 .8 , a n y  g o v e rn m e n t c o u n te rp a rty  u n d e r a n  e x is tin g  o r e x p ire d  c o n tra c t w ith  a  T a rg e t G ro u p  C o m p a n y  e x e rc is in g  a  c la w b a c k  o r s im ila r rig h t re la tin g  to  th e  p e rfo rm a n c e  o r d e liv e ry  o b lig a tio n s  o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y  p rio r to  th e  C o m p le tio n  D a te , in  e a c h  c a s e  o n ly  if s u c h  c la w b a c k  o r s im ila r: (i) h a s  n o t b e e n  p ro v id e d  o r re s e rv e d  fo r o r o th e rw is e  ta k e n  in to  a c c o u n t to  a n y  e x te n t in  th e  L o c k e d  B o x  A c c o u n ts , th e  A c c o u n ts  o r th e  M a n a g e m e n t A c c o u n ts  w h ic h , fo r th e  a v o id a n c e  o f d o u b t, in c lu d e s  in  th o s e  a c c o u n ts  a m o u n ts  p a y a b le  in  c o n n e c tio n  w ith  ‘p a y m e n t b y  re s u lts ’, w ith h o ld in g  c la u s e s , a u d its  o r tru e  u p s  o r s e rv ic e  c re d it a g re e m e n ts  in  s u c h  c o n tra c ts ; o r (ii) is

n o t a c tu a lly  k n o w n  to  e ith e r P u rc h a s e r a s  a t 5  N o v e m b e r 2 0 1 8 ; (b ) th e  S p e c ifie d  D is p u te  id e n tifie d  in  th e  D is c lo s u re  L e tte r, p ro v id e d  th a t s u c h  in d e m n ity  is  lim ite d  to  d ire c t e c o n o m ic  lia b ility  o n ly ; (c ) s u b je c t to  c la u s e  9 .9 , In g e u s  E u ro p e  L im ite d ’s  h o ld in g  o f 1 % o f th e  s h a re s  in  In g e u s  L L C , p ro v id e d  th a t s u c h  in d e m n ity  is  lim ite d  to  d ire c t e c o n o m ic  lia b ility  o n ly ; (d ) s u b je c t to  c la u s e  9 .1 0 , e a rly  te rm in a tio n  u n d e r th e  S p e c ifie d  IT  A g re e m e n ts  id e n tifie d  in  th e  D is c lo s u re  L e tte r; (e ) th e  P re -C o m p le tio n  R e o rg a n is a tio n , p ro v id e d  th a t th e  S e lle rs ’ lia b ility  s h a ll b e  lim ite d  to  $ 1 ; a n d  (f) s u b je c t to  c la u s e  9 .1 1 , th e  A u s tra lia n  E a rn -O u t. 9 .8  T h e  S e lle rs ’ a g g re g a te  lia b ility  to  th e  P u rc h a s e rs  p u rs u a n t to  th e  in d e m n ity  s e t o u t in  c la u s e  9 .7 (a ) s h a ll: (i) in  n o  e v e n t e x c e e d  U S $ 2 ,0 0 0 ,0 0 0 ; a n d  (ii) s h a ll c e a s e  o n  th e  d a te  th a t is  1 8  m o n th s  fro m  th e  C o m p le tio n  D a te . 9 .9  T h e  S e lle rs ’ lia b ility  to  th e  P u rc h a s e rs  p u rs u a n t to  th e  in d e m n ity  s e t o u t in  c la u s e  9 .7 (c ) s h a ll c e a s e  o n  th e  d a te  th a t is  1 2  m o n th s  fro m  th e  c o m p le tio n  d a te  u n d e r th e  S a u d i S P A . 9 .1 0  T h e  a m o u n t o f th e  S e lle rs ’ lia b ility  to  th e  P u rc h a s e rs  p u rs u a n t to  th e  in d e m n ity  s e t o u t in  c la u s e  9 .7 (d ) s h a ll b e  lim ite d  to : (a ) 1 0 0 % o f th e  a m o u n t o f th e  firs t U S $ 3 5 0 ,0 0 0  o f a n y  re le v a n t lo s s  (a fte r w h ic h , th e  P u rc h a s e rs  s h a ll b e  lia b le  fo r 1 0 0 % o f th e  a m o u n t o f th e  n e x t

U S $ 3 5 0 ,0 0 0 ) o f a n y  re le v a n t lo s s ; 2 8



 

(b ) 5 0 % o f th e  a m o u n t o f a n y  re le v a n t lo s s  o v e r a n  a g g re g a te  o f U S $ 7 0 0 ,0 0 0  (a n d  th e  P u rc h a s e rs  s h a ll a ls o  b e  lia b le  fo r 5 0 % o f th e  a m o u n t o f a n y  re le v a n t lo s s  o v e r U S $ 7 0 0 ,0 0 0 ); a n d  (c ) 1 0 0 % o f th e  a m o u n t o f a n y  a g g re g a te  lo s s  o v e r U S $ 4 ,0 0 0 ,0 0 0  (a n d  fo r th e  a v o id a n c e  o f d o u b t, th e  P u rc h a s e rs  a g g re g a te  lo s s  in  re la tio n  to  th e  in d e m n ity  in  c la u s e  9 .7 (d ) s h a ll in  n o  e v e n t e x c e e d  U S $ 2 ,0 0 0 ,0 0 0 ). 9 .1 1  T h e  a m o u n t o f th e  S e lle rs ’ lia b ility  to  th e  P u rc h a s e rs  p u rs u a n t to  th e  in d e m n ity  s e t o u t in  c la u s e  9 .7 (f) s h a ll b e  lim ite d  to  a n  a m o u n t e q u a l to  th e  A u s tra lia n  E a rn - O u t, n o tw ith s ta n d in g  th a t th e  A u s tra lia n  E a rn -O u t m a y  b e  a n  a m o u n t h ig h e r th a n  th e  E q u ity  V a lu e . 1 0 . W& I P o lic y  1 0 .1  N o tw ith s ta n d in g  a n y  p ro v is io n  to  th e  c o n tra ry  in  th is  A g re e m e n t, b u t s u b je c t to  a n d  w ith o u t p re ju d ic e  to  S c h e d u le  5 : (a ) th e  P u rc h a s e rs  re p re s e n t, w a rra n t a n d  u n d e rta k e  to  th e  S e lle rs  th a t th e  P u rc h a s e rs  h a v e  in s u re d  th e  Wa rra n tie s , p a ra g ra p h  2  (C o v e n a n t to  p a y ) a n d  p a ra g ra p h  1 1  (G ro s s in g  u p ) o f th e  T a x  S c h e d u le  a n d  th e  In d e m n ity  s e t o u t in  c la u s e  9 .7 (e ) (u p o n  th e  te rm s  a n d  s u b je c t to  th e  lim ita tio n s  s e t o u t in  th e  W& I P o lic y  d is c lo s e d  to  th e  S e lle rs  p rio r to  th e  d a te  o f th is  a g re e m e n t) u p  to  th e  a m o u n t o f th e  W& I P o lic y  L im it; (b ) e a c h  P u rc h a s e r a g re e s  th a t it w ill n o t b e  e n title d

to  m a k e , w ill n o t m a k e , a n d  irre v o c a b ly  w a iv e s  a n y  rig h t it m a y  h a v e  to  m a k e , a n y  c la im  o r re c o v e r a n y  a m o u n t a g a in s t a  S e lle r o r a n y  o f a  S e lle r’s  d ire c to rs , o ffic e rs  o r e m p lo y e e s  a ris in g  o u t o f a  b re a c h  o f a  Wa rra n ty  o r u n d e r th e  In d e m n ity  s e t o u t in  c la u s e  9 .7 (e ) o r th e  T a x  S c h e d u le , e x c e p t o n ly : (i) in  re s p e c t o f a  c la im  a g a in s t th e  S e lle rs  re la tin g  to  th e  fra u d  o f a  S e lle r o r th e  fra u d  o f o n e  o r m o re  o f th e  S e lle rs ’ d ire c to rs ; (ii) to  th e  e x te n t re q u ire d  to  p e rm it a  c la im  a g a in s t a  W& I In s u re r u n d e r th e  W& I P o lic y  b u t o n ly  o n  th e  b a s is  th a t th e  S e lle rs  w ill h a v e  n o  lia b ility  w h a ts o e v e r fo r s u c h  c la im  b e y o n d  U S $ 1 ; o r (iii) to  th e  e x te n t th e  c la im  is  a  W& I E x c lu d e d  C la im . (c ) e a c h  P u rc h a s e r c o v e n a n ts  w ith  th e  S e lle rs  th a t: (i) it w ill n o t a g re e  to  a n y  a m e n d m e n t, v a ria tio n  o r w a iv e r o f th e  W& I P o lic y  (o r d o  a n y th in g  w h ic h  h a s  a  s im ila r e ffe c t) w ith o u t th e  p rio r c o n s e n t in  w ritin g  o f th e  S e lle rs ; (ii) it w ill c o m p ly  w ith  a ll te rm s  a n d  c o n d itio n s  o f th e  W& I P o lic y , in c lu d in g  a n y  p re  o r p o s t C o m p le tio n  d e liv e ra b le s  re q u ire d  u n d e r th e  W& I P o lic y ; a n d  (iii) it w ill n o t ta k e  o r o m it to  ta k e  a n d  s h a ll p ro c u re  th a t n o  m e m b e r o f th e  T a rg e t G ro u p  o r a n y  D e a l T e a m  M e m b e r (a s  d e fin e d  in  th e  2 9



 

W& I P o lic y ) ta k e s  o r o m its  to  ta k e  a n y  a c tio n  w h ic h  w ill o r c o u ld  v o id  th e  W& I P o lic y  o r re d u c e  th e  a m o u n t o r s c o p e  o f c o v e ra g e  u n d e r th e  W& I P o lic y  o r c a u s e  it to  te rm in a te  p rio r to  th e  e n d  o f th e  P o lic y  P e rio d  (a s  d e fin e d  in  th e  W& I P o lic y ). (d ) s u b je c t to  c la u s e  1 0 .1 (c ), th e  P u rc h a s e rs  c o v e n a n t w ith  th e  S e lle rs  th a t th e  W& I P o lic y  in c lu d e s  a n d  w ill c o n tin u e  to  in c lu d e  te rm s  to  th e  e ffe c t th a t th e  W& I In s u re rs  irre v o c a b ly  w a iv e  th e ir rig h ts  to  b rin g  a n y  c la im s  b y  w a y  o f s u b ro g a tio n , c la im  fo r c o n trib u tio n  o r o th e rw is e  a g a in s t th e  S e lle rs  o r a n y  o f th e ir re s p e c tiv e  o ffic e rs , d ire c to rs  o r e m p lo y e e s , o th e r th a n  c la im s  b y  w a y  o f s u b ro g a tio n  a g a in s t a  S e lle r o r a n  o ffic e r, d ire c to r o r e m p lo y e e  o f th e  S e lle r to  th e  e x te n t th a t th e  re le v a n t L o s s  (a s  d e fin e d  in  th e  W& I P o lic y ) a ro s e  o u t o f fra u d  b y  th a t p e rs o n  a n d  o n ly  to  th e  e x te n t o f th e  rig h ts  o f re c o v e ry  re la tin g  d ire c tly  to  fra u d  b y  th a t p e rs o n , a n d  w ill e n s u re  th a t th o s e  te rm s  a re  h e ld  b y  th e  P u rc h a s e rs  fo r th e  S e lle rs  a n d  e a c h  o f th e ir re s p e c tiv e  c u rre n t a n d  fo rm e r o ffic e rs , d ire c to rs  o r e m p lo y e e s  (e a c h  a n  “E x c lu d e d  P e rs o n ”) (o r a re  o th e rw is e  d ire c tly  le g a lly  e n fo rc e a b le  b y  th e  S e lle rs  a n d  e a c h  E x c lu d e d  P e rs o n ); a n d  (e ) If e ith e r o f th e  P u rc h a s e rs  b re a c h e s  th e  p ro v is io n s  o f c la u s e  1 0 .1 (c ) o r c la u s e  1 0 .1 (d ) th e n , th e  P u rc h a s e rs  s h a ll n o t b e  a b le  to  b rin g

a  c la im  o r re c o v e r a n y  a m o u n t in  re s p e c t o f b re a c h  o f th e  In d e m n ity  s e t o u t in  c la u s e  9 .7 (e ), th e  Wa rra n tie s  o r th e  T a x  S c h e d u le . 1 0 .2  S u b je c t to  c la u s e  3 .1 , th e  P u rc h a s e r s h a ll p a y  th e  W& I P o lic y  C o s ts . 1 1 . P u rc h a s e r’s  a n d  P u rc h a s e rs ’ G u a ra n to r’s  Wa rra n tie s  1 1 .1  E a c h  P u rc h a s e r c o n firm s  to  th e  S e lle rs  th a t it is  n o t a w a re  o f a n y  fa c t, m a tte r, e v e n t o r c irc u m s ta n c e s  w h ic h  d o e s , o r w o u ld , o r is  re a s o n a b ly  lik e ly  to  c o n s titu te  a  b re a c h  o f a n y  Wa rra n ty  a s  a t th e  d a te  o f th is  A g re e m e n t o r (to  th e  e x te n t a p p lic a b le ) w h e n  d e e m e d  re p e a te d  o n  C o m p le tio n . F o r th is  p u rp o s e  a  P u rc h a s e r s h a ll b e  d e e m e d  to  h a v e  k n o w le d g e  o f a n y th in g  o f w h ic h  M ic h a e l A n g h ie , C h ris  R y a n , A la n  C a v e , M e g a n  Wy n n e  a n d  G re g  M e y e ro w itz  a re  a w a re  a n d  a n y th in g  o f w h ic h  a  P u rc h a s e r o r a n y  o th e r m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  (e x c lu d in g  th e  T a rg e t G ro u p ) o r a n y  o f th e ir o ffic e rs  w o u ld  b e  a w a re  h a v in g  re a d  th e  D is c lo s u re  L e tte r th e  D u e  D ilig e n c e  R e p o rts  a n d  th e  d o c u m e n ts  in  th e  D a ta  R o o m . 1 1 .2  E a c h  P u rc h a s e r a n d  th e  P u rc h a s e rs ’ G u a ra n to r is  v a lid ly  in c o rp o ra te d , in  e x is te n c e  a n d  d u ly  re g is te re d . 1 1 .3  E a c h  P u rc h a s e r a n d  th e  P u rc h a s e rs ’ G u a ra n to r h a s  n o t e le c te d  fo r U .S . fe d e ra l in c o m e  ta x  p u rp o s e s  to  b e  c la s s ifie d  a s  o th e r th a n  a n

a s s o c ia tio n  ta x a b le  a s  a  c o rp o ra tio n . 1 1 .4  E a c h  P u rc h a s e r a n d  th e  P u rc h a s e rs ’ G u a ra n to r h a s  fu ll p o w e r a n d  c a p a c ity  to  e x e c u te  a n d  d e liv e r th is  A g re e m e n t a n d  th e  d o c u m e n ts  to  b e  e n te re d  in to  p u rs u a n t to  it to  w h ic h  a  P u rc h a s e r o r th e  P u rc h a s e rs ’ G u a ra n to r, a s  a p p lic a b le  is  a  p a rty  a n d  to  p e rfo rm  its  o b lig a tio n s  u n d e r th is  A g re e m e n t a n d  th o s e  d o c u m e n ts  a n d  h a s  ta k e n  a ll a c tio n s  n e c e s s a ry  to  a u th o ris e  s u c h  e x e c u tio n  a n d  d e liv e ry  a n d  th e  p e rfo rm a n c e  o f s u c h  o b lig a tio n s ; 3 0



 

(a ) th is  A g re e m e n t a n d  th e  d o c u m e n ts  to  b e  e n te re d  in to  p u rs u a n t to  it to  w h ic h  a  P u rc h a s e r o r th e  P u rc h a s e rs ’ G u a ra n to r is  a  p a rty  c o n s titu te  le g a l, v a lid  a n d  b in d in g  o b lig a tio n s  o n  th e  P u rc h a s e r e n fo rc e a b le  o n  it in  a c c o rd a n c e  w ith  th e ir te rm s ; (b ) th e  e x e c u tio n , d e liv e ry  a n d  p e rfo rm a n c e  b y  e a c h  P u rc h a s e r a n d  th e  P u rc h a s e rs ’ G u a ra n to r o f th is  A g re e m e n t d o e s  n o t c o n s titu te  a  b re a c h  o f a n y  la w  b y  w h ic h  th e  P u rc h a s e r o r th e  P u rc h a s e rs ’ G u a ra n to r, a s  a p p lic a b le  is  b o u n d  a n d  th a t w o u ld  p re v e n t th e  P u rc h a s e r o r th e  P u rc h a s e rs ’ G u a ra n to r, a s  a p p lic a b le  fro m  e n te rin g  in to  a n d  p e rfo rm in g  its  o b lig a tio n s  u n d e r th is  A g re e m e n t; (c ) th e  e x e c u tio n  a n d  d e liv e ry  b y  e a c h  P u rc h a s e r a n d  th e  P u rc h a s e rs ’ G u a ra n to r o f th is  A g re e m e n t a n d  th e  d o c u m e n ts  to  b e  e n te re d  in to  p u rs u a n t to  it to  w h ic h  it is  a  p a rty  a n d  th e  p e rfo rm a n c e  o f th e  o b lig a tio n s  o f e a c h  P u rc h a s e r a n d  th e  P u rc h a s e rs ’ G u a ra n to r u n d e r th is  A g re e m e n t a n d  th o s e  d o c u m e n ts  d o e s  n o t a n d  w ill n o t c o n flic t w ith  o r c o n s titu te  a  d e fa u lt in  re s p e c t o f: (i) a n y  a g re e m e n t to  w h ic h  a  P u rc h a s e r o r th e  P u rc h a s e rs ’ G u a ra n to r, a s  a p p lic a b le  is  a  p a rty  o r b y  w h ic h  a  P u rc h a s e r o r th e  P u rc h a s e rs ’ G u a ra n to r, a s  a p p lic a b le  is  b o u n d ; o r (ii) a n y  o rd e r, ju d g m e n t, d e c re e  o r o th e r re s tric tio n  a p p lic a b le  to  a

P u rc h a s e r o r th e  P u rc h a s e rs ’ G u a ra n to r, a s  a p p lic a b le . 1 1 .5  T h e  e x e c u tio n  a n d  d e liv e ry  o f a n d  p e rfo rm a n c e  b y  e a c h  P u rc h a s e r o f its  o b lig a tio n s  u n d e r th is  A g re e m e n t w ill n o t re q u ire  th e  c o n s e n t o f a n y  th ird  p a rty  (o th e r th a n  th e  re g u la to ry  a n d  a n ti-tru s t c o n s e n ts  in c lu d e d  in  th is  A g re e m e n t) (o r, to  th e  e x te n t th a t s u c h  c o n s e n t is  re q u ire d , s u c h  c o n s e n t h a s  b e e n  o b ta in e d ). 1 2 . R e s tra in t 1 2 .1  S u b je c t to  c la u s e s  1 2 .2  a n d  1 2 .3 , e a c h  S e lle r s e p a ra te ly  u n d e rta k e s  to  e a c h  P u rc h a s e r th a t it w ill n o t, a n d  w ill p ro c u re  th a t n o  m e m b e r o f th e  R e ta in e d  G ro u p  (to g e th e r, th e  “P ro h ib ite d  P e rs o n s ”) d o e s : (a ) E n g a g e  in  a  b u s in e s s  o r a n  a c tiv ity  th a t is : (i) th e  s a m e  o r s u b s ta n tia lly  s im ila r to  th e  B u s in e s s  o r a n y  m a te ria l p a rt o f th e  B u s in e s s ; a n d  (ii) in  c o m p e titio n  w ith  th e  B u s in e s s  o r a n y  m a te ria l p a rt o f th e  B u s in e s s ; o r (b ) s o lic it o r c a n v a s  a  p e rs o n  w h o  w a s  a t a n y  tim e  d u rin g  th e  6  m o n th s  e n d in g  o n  th e  C o m p le tio n  D a te  a  m a te ria l c u s to m e r o f th e  B u s in e s s  in  c o m p e titio n  w ith  th e  B u s in e s s . 3 1



 

(c ) in te rfe re  w ith , o r ta k e  a n y  a c tio n  w h ic h  w o u ld  re a s o n a b ly  b e  re g a rd e d  a s  lik e ly  to  c a u s e  d e trim e n t to , th e  re la tio n s h ip  b e tw e e n  th e  T a rg e t G ro u p  a n d  its  c u s to m e rs , e m p lo y e e s  o r s u p p lie rs ; o r (d ) in d u c e  a w a y  fro m  th e  B u s in e s s  a n y  s e n io r e m p lo y e e  o f th e  T a rg e t G ro u p  a t th e  C o m p le tio n  D a te  (o th e r th a n  w h e re  s u c h  e m p lo y e e  re s p o n d s  to  a  n o n -ta rg e te d  a d v e rt in  re la tio n  to  a n  e m p lo y m e n t p o s itio n  w ith  th e  S e lle rs  o r w ith  a n y  m e m b e r o f th e  R e ta in e d  G ro u p ). 1 2 .2  T h e  u n d e rta k in g s  in  c la u s e  1 2 .1  b e g in  o n  th e  C o m p le tio n  D a te  a n d  e n d  o n  th e  s e c o n d  a n n iv e rs a ry  o f th e  C o m p le tio n  D a te . 1 2 .3  T h e  u n d e rta k in g s  in  c la u s e  1 2 .1  a p p ly  o n ly  if th e  a c tiv ity  p ro h ib ite d  b y  c la u s e  1 2 .1  o c c u rs  w ith in  th e  U n ite d  K in g d o m , th e  U n ite d  S ta te s  o f A m e ric a , C a n a d a , A u s tra lia , K o re a , G e rm a n y , S in g a p o re , S w itz e rla n d  o r S p a in . 1 2 .4  E a c h  o f th e  S e lle rs  a n d  th e  P u rc h a s e rs  a c k n o w le d g e  th a t: (a ) a ll th e  p ro h ib itio n s  a n d  re s tric tio n s  in  th is  c la u s e  1 2  a re  re a s o n a b le  in  th e  c irc u m s ta n c e s  a n d  n e c e s s a ry  to  p ro te c t th e  g o o d w ill o f th e  B u s in e s s  a n d  th e  fa ir m a rk e t v a lu e  o f th e  S h a re s ; (b ) d a m a g e s  m a y  n o t b e  a n  a d e q u a te  re m e d y  if a  P ro h ib ite d  P e rs o n  b re a c h e s  th is  c la u s e  1 2 ; (c ) th e  P u rc h a s e r m a y  a p p ly  fo r in ju n c tiv e  re lie f if s u c h  S e lle r b re a c h e s  o r th re a te n s

to  b re a c h  th is  c la u s e  1 2 ; a n d  (d ) n o  a m o u n t is  p a y a b le  b y  th e  P u rc h a s e rs  in  c o n s id e ra tio n  o f a n y  “re s tric tiv e  c o v e n a n t” (a s  s u c h  te rm  is  d e fin e d  in  s u b s e c tio n  5 6 .4 (1 ) o f th e  In c o m e  T a x  A c t (C a n a d a )) c o n ta in e d  in  th is  A g re e m e n t (in c lu d in g  fo r g re a te r c e rta in ty , th o s e  c o n ta in e d  in  th is  c la u s e  1 2 ) a n d  n o  p a rt o f th e  C o n s id e ra tio n  h a s  b e e n  a llo c a te d  to  s u c h  “re s tric tiv e  c o v e n a n ts ”. 1 3 . R e le a s e  o f T a rg e t G ro u p  S u p p o rt O b lig a tio n s  1 3 .1  T h e  S e lle rs  s h a ll e n s u re  th a t w ith in  3 0  d a y s  s ta rtin g  o n  th e  d a y  a fte r C o m p le tio n , e a c h  T a rg e t G ro u p  C o m p a n y  is  re le a s e d  fro m  e a c h  T a rg e t G ro u p  S u p p o rt O b lig a tio n  b e n e fittin g  th e  R e ta in e d  G ro u p . 1 3 .2  T h e  S e lle rs  s h a ll p a y  to  th e  P u rc h a s e rs  o n  d e m a n d  a n  a m o u n t e q u a l to  e a c h  re a s o n a b le  lo s s , lia b ility  a n d  c o s t w h ic h  th e  re le v a n t T a rg e t G ro u p  C o m p a n y  in c u rs  in  re s p e c t o f o r u n d e r a  T a rg e t G ro u p  S u p p o rt O b lig a tio n , w h ic h  b e n e fits  th e  R e ta in e d  G ro u p  a s  a  re s u lt o f a n  a c t o r e v e n t a ris in g  a fte r C o m p le tio n . 1 4 . R e le a s e  o f S e lle r G ro u p  S u p p o rt O b lig a tio n s  1 4 .1  E a c h  P u rc h a s e r s h a ll u s e  its  b e s t e ffo rts  to  p ro c u re  th a t w ith in  th irty  (3 0 ) d a y s  s ta rtin g  o n  th e  d a y  a fte r C o m p le tio n , e a c h  m e m b e r o f th e  R e ta in e d  G ro u p  is  re le a s e d  fro m  e a c h  S e lle r G ro u p  S u p p o rt O b lig a tio n . 3 2



 

1 4 .2  T h e  P u rc h a s e rs  s h a ll p a y  to  th e  S e lle rs  o n  d e m a n d  a n  a m o u n t e q u a l to  e a c h  re a s o n a b le  lo s s , lia b ility  a n d  c o s t w h ic h  th e  re le v a n t m e m b e r o f th e  R e ta in e d  G ro u p  in c u rs  in  re s p e c t o f o r u n d e r a  S e lle r G ro u p  S u p p o rt O b lig a tio n , w h ic h  b e n e fits  th e  R e ta in e d  G ro u p  a s  a  re s u lt o f a n  a c t o r e v e n t a ris in g  a fte r C o m p le tio n . 1 5 . R ig h ts  o f T h ird  P a rtie s  1 5 .1  S u b je c t to  c la u s e  1 5 .2 , th e  p a rtie s  to  th is  A g re e m e n t d o  n o t in te n d  th a t a n y  te rm  o f th is  A g re e m e n t s h o u ld  b e  e n fo rc e a b le  b y  v irtu e  o f th e  C o n tra c ts  (R ig h ts  o f T h ird  P a rtie s ) A c t 1 9 9 9 , b y  a n y  p e rs o n  w h o  is  n o t a  p a rty  to  th is  A g re e m e n t. 1 5 .2  T h e  p ro v is io n s  o f c la u s e  1 0 .1 (d ) m a y  b e  e n fo rc e d  b y  th e  o ffic e rs , d ire c to rs  a n d  e m p lo y e e s  o f th e  S e lle rs . 1 5 .3  T h e  c o n s e n t o f th e  o ffic e rs , d ire c to rs  a n d  e m p lo y e e s  o f th e  S e lle rs  s h a ll n o t b e  re q u ire d  to  a m e n d  o r te rm in a te  th is  A g re e m e n t. 1 6 . L im ita tio n s  T h e  p ro v is io n s  o f S c h e d u le  5  s h a ll lim it th e  lia b ility  o f th e  S e lle rs  u n d e r th is  A g re e m e n t. 1 7 . A u s tra lia n  E a rn -o u t T h e  p ro v is io n s  o f S c h e d u le  1 1  s h a ll a p p ly  in  re la tio n  to  th e  A u s tra lia n  E a rn -o u t. 1 8 . C o n fid e n tia l In fo rm a tio n  1 8 .1  E a c h  p a rty  u n d e rta k e s  to  th e  o th e r to  k e e p  c o n fid e n tia l a n d  n o t d is c lo s e  a n y  in fo rm a tio n  re c e iv e d  o r o b ta in e d  a s  a  re s u lt o f e n te rin g  in to  o r p e rfo rm in g  th is  A g re e m e n t w h ic h  re la te s  to : (a ) th e  p ro v is io n s  o r

th e  s u b je c t m a tte r o f th is  A g re e m e n t o r a n y  o th e r T ra n s a c tio n  D o c u m e n t a n d  a n y  c la im  o r p o te n tia l c la im  th e re u n d e r; (b ) th e  n e g o tia tio n s  re la tin g  to  th is  A g re e m e n t o r a n y  T ra n s a c tio n  D o c u m e n ts ; (c ) in  th e  c a s e  o f th e  P u rc h a s e rs  o n ly , th e  S e lle rs  (o th e r th a n  in  re la tio n  to  th e  T a rg e t G ro u p  C o m p a n ie s ), a n d  th e  b u s in e s s e s  c a rrie d  o n  b y , a n d  th e  a ffa irs  o f, th e  S e lle rs , th e  R e ta in e d  G ro u p  o r a n y  o f th e m  o r a n y  o f th e ir c o n n e c te d  p e rs o n s ; a n d  (d ) in  th e  c a s e  o f th e  S e lle rs , th e  P u rc h a s e rs  a n d  th e  P u rc h a s e rs ’ G ro u p  a n d  th e  b u s in e s s e s  c a rrie d  o n  b y , a n d  th e  a ffa irs  o f, th e  P u rc h a s e rs ’ G ro u p . 1 8 .2  N o tw ith s ta n d in g  th e  o th e r p ro v is io n s  o f th is  c la u s e  1 8 , e ith e r p a rty  m a y  d is c lo s e  c o n fid e n tia l in fo rm a tio n : (a ) if a n d  to  th e  e x te n t re a s o n a b ly  c o n s id e re d  b y  a  p a rty  to  b e  re q u ire d  b y  la w , b y  a  ru le  o f a  lis tin g  a u th o rity  o r s to c k  e x c h a n g e  to  w h ic h  a n y  p a rty  is  s u b je c t; 3 3



 

(b ) if a n d  to  th e  e x te n t re q u ire d  b y  a  g o v e rn m e n ta l a u th o rity  o r o th e r a u th o rity  w ith  re le v a n t p o w e rs  (w h e th e r o r n o t th e  re q u ire m e n t h a s  th e  fo rc e  o f la w ) p ro v id e d  th a t th e  d is c lo s u re  s h a ll, if p e rm itte d  b y  la w  a n d  s o  fa r a s  is  p ra c tic a b le , b e  m a d e  a fte r c o n s u lta tio n  w ith  th e  o th e r p a rty , a n d  s u c h  o th e r p a rty  s h a ll c o o p e ra te  w ith  th e  d is c lo s in g  p a rty  a s  to  p o s s ib le  s te p s  to  a v o id  o r lim it s u c h  d is c lo s u re  to  th e  e x te n t re a s o n a b ly  p o s s ib le ; (c ) fo r th e  p u rp o s e s  o f e n fo rc in g  a  rig h t u n d e r th is  A g re e m e n t o r th e  T ra n s a c tio n  D o c u m e n ts ; (d ) to  its  p ro fe s s io n a l a d v is e rs , a u d ito rs  a n d  b a n k e rs ; (e ) to  a  d ire c to r, o ffic e r, e m p lo y e e  o r a u d ito r o f e a c h  P u rc h a s e r, a  m e m b e r o f th e  R e ta in e d  G ro u p  o r a  T a rg e t G ro u p  C o m p a n y  w h o s e  fu n c tio n  re q u ire s  h im  to  h a v e  th e  re le v a n t c o n fid e n tia l in fo rm a tio n ; (f) to  th e  e x te n t th a t th e  in fo rm a tio n  e n te rs  th e  p u b lic  d o m a in  th ro u g h  n o  fa u lt o f th a t p a rty ; o r (g ) w ith  th e  p rio r w ritte n  c o n s e n t o f th e  o th e r p a rty . 1 8 .3  T h e  re s tric tio n s  c o n ta in e d  in  th is  c la u s e  1 8  s h a ll c o n tin u e  to  a p p ly  a fte r C o m p le tio n  w ith o u t lim it in  tim e . 1 9 . A n n o u n c e m e n ts  1 9 .1  S u b je c t to  c la u s e  1 9 .2 , n o  p a rty  m a y , b e fo re  o r a fte r C o m p le tio n , m a k e  o r is s u e  a  p u b lic  a n n o u n c e m e n t, c o m m u n ic a tio n  o r c irc u la r c o n c e rn in g  th e  e x is te n c e  o f, o r th e  tra n s a c tio n s  re fe rre d  to  in , th is  A g re e m e n t o r a n y  o th e r T ra n s a c tio n

D o c u m e n t u n le s s  it h a s  firs t o b ta in e d  th e  o th e r p a rty ’s  w ritte n  c o n s e n t, w h ic h  s h a ll n o t b e  u n re a s o n a b ly  w ith h e ld  o r d e la y e d . 1 9 .2  C la u s e  1 9 .1  s h a ll n o t a p p ly  to  a  p u b lic  a n n o u n c e m e n t, c o m m u n ic a tio n  o r c irc u la r re q u ire d  b y  la w , b y  a  ru le  o f a  lis tin g  a u th o rity  o r s to c k  e x c h a n g e  to  w h ic h  a n y  p a rty  is  s u b je c t o r s u b m its , o r b y  a  g o v e rn m e n ta l a u th o rity  o r o th e r a u th o rity  w ith  re le v a n t p o w e rs  to  w h ic h  a n y  p a rty  is  s u b je c t o r s u b m its , w h e th e r o r n o t th e  re q u ire m e n t h a s  th e  fo rc e  o f la w , p ro v id e d  th a t th e  p u b lic  a n n o u n c e m e n t, c o m m u n ic a tio n  o r c irc u la r s h a ll, if p e rm itte d  b y  la w  a n d  s o  fa r a s  is  p ra c tic a b le , b e  m a d e  o r is s u e d  a fte r c o n s u lta tio n  w ith , in  th e  c a s e  o f o n e  to  b e  m a d e  o r is s u e d  b y  th e  P u rc h a s e rs  o r th e  P u rc h a s e rs ’ G u a ra n to r, th e  S e lle rs  o r, in  th e  c a s e  o f o n e  to  b e  m a d e  o r is s u e d  b y  th e  S e lle rs , th e  P u rc h a s e rs  a n d  a fte r ta k in g  in to  a c c o u n t th e  re a s o n a b le  re q u ire m e n ts  o f th e  S e lle rs , th e  P u rc h a s e rs  (a s  a p p lic a b le ) a s  to  its  tim in g , c o n te n t a n d  m a n n e r o f d e s p a tc h . 1 9 .3  T h e  re s tric tio n s  c o n ta in e d  in  th is  c la u s e  1 9  s h a ll c o n tin u e  to  a p p ly  a fte r th e  te rm in a tio n  o f th is  A g re e m e n t fo r a  p e rio d  o f 2 4  m o n th s  fro m  th e  d a te  o f th is  A g re e m e n t. 3 4



 

2 0 . T e rm in a tio n  a n d  R e s c is s io n  2 0 .1  T h e  P u rc h a s e rs  m a y  te rm in a te  th is  a g re e m e n t a t a n y  tim e  b e fo re  C o m p le tio n : (a ) in  a c c o rd a n c e  w ith  c la u s e  5 .5 ; (b ) b y  n o tic e  to  th e  S e lle rs  if th e re  is  a  m a te ria l b re a c h  o f th e  T itle  Wa rra n tie s  b y  o n e  o r m o re  S e lle rs , w h ic h  th a t S e lle r o r th e  re le v a n t S e lle rs  (a s  th e  c a s e  m a y  b e ) fa il(s ) to  re m e d y  w ith in  5  B u s in e s s  D a y s  o f re c e iv in g  n o tic e  fro m  th e  P u rc h a s e rs  to  d o  s o , p ro v id e d  th a t in  e a c h  c a s e  s u c h  b re a c h  is  m a te ria lly  a d v e rs e  to  th e  T a rg e t G ro u p  a s  a  w h o le ; (c ) if th e re  is  a  M a te ria l A d v e rs e  E ffe c t; o r (d ) if th e re  is  e ith e r: (i) a  d e fin itiv e  w ritte n  re je c tio n  o f a n y  o f th e  c h a n g e  o f c o n tro l c o n s e n ts  s o u g h t p u rs u a n t to  p a ra g ra p h  1 .5  o f S c h e d u le  6  (w h ic h  h a s  n o t o r c a n n o t b e  re m e d ie d  b y  th e  S e lle rs  o r th e  re le v a n t T a rg e t G ro u p  C o m p a n y ) th a t is  re c e iv e d  b y  th e  S e lle rs  p rio r to  1 5  D e c e m b e r 2 0 1 8 ; o r (ii) P ro v id e n c e  a n d  A P M  G lo b a l a g re e  in  w ritin g  (b o th  a c tin g  re a s o n a b ly ) th a t th e re  is , o r is  lik e ly  to  b e , a  d e fin itiv e  re je c tio n  p rio r to  1 5  D e c e m b e r 2 0 1 8 . 2 0 .2  T h e  S e lle rs  m a y  te rm in a te  th is  a g re e m e n t a t a n y  tim e  b e fo re  C o m p le tio n : (a ) in  a c c o rd a n c e  w ith  c la u s e  5 .5 ; o r (b ) b y  n o tic e  to  th e  P u rc h a s e rs  if th e re  is  a  m a te ria l b re a c h  o f th is  A g re e m e n t b y  th e  P u rc h a s e rs  (in c lu d in g  a  b re a c h  o f a  m a te ria l P u rc h a s e r Wa rra n ty ), w h ic h  th a t P u rc h a s e r o r th e  re le v a n t

P u rc h a s e rs  (a s  th e  c a s e  m a y  b e ) fa il(s ) to  re m e d y  w ith in  5  B u s in e s s  D a y s  o f re c e iv in g  n o tic e  fro m  th e  S e lle rs  to  d o  s o , b u t is  n o t e n title d  to  te rm in a te  o r re s c in d  th is  A g re e m e n t fo r a n y  o th e r re a s o n . 2 1 . G u a ra n te e  2 1 .1  In  c o n s id e ra tio n  fo r th e  S e lle rs  e n te rin g  in to  th is  A g re e m e n t, th e  P u rc h a s e rs ’ G u a ra n to r g u a ra n te e s  a ll p re s e n t a n d  fu tu re  o b lig a tio n s  a n d  lia b ilitie s  o f th e  P u rc h a s e rs  u n d e r th is  A g re e m e n t a n d  e a c h  o f th e  T ra n s a c tio n  D o c u m e n ts , in c lu d in g  a ll m o n e y  a n d  lia b ilitie s  o f a n y  n a tu re  fro m  tim e  to  tim e  d u e , o w in g  o r in c u rre d  b y  e ith e r P u rc h a s e r u n d e r th is  A g re e m e n t o r a n y  T ra n s a c tio n  D o c u m e n t (th e  “G u a ra n te e d  O b lig a tio n s ”). T h e  P u rc h a s e rs ’ G u a ra n to r g u a ra n te e s  to  th e  S e lle rs  th e  d u e  a n d  p u n c tu a l p e rfo rm a n c e , o b s e rv a n c e  a n d  d is c h a rg e  b y  th e  P u rc h a s e rs  o f a ll th e  G u a ra n te e d  O b lig a tio n s  if a n d  w h e n  th e y  b e c o m e  p e rfo rm a b le  o r d u e  u n d e r th is  A g re e m e n t o r a n y  T ra n s a c tio n  D o c u m e n t. 2 1 .2  If e ith e r P u rc h a s e r d e fa u lts  in  th e  p a y m e n t w h e n  d u e  o f a n y  a m o u n t th a t is  a  G u a ra n te e d  O b lig a tio n , th e  P u rc h a s e rs ’ G u a ra n to r s h a ll, im m e d ia te ly  o n  d e m a n d  p a y  s u c h  a m o u n ts  to  th e  S e lle rs . A n y  m o n e y  p a y a b le  b y  th e  P u rc h a s e rs ’ G u a ra n to r u n d e r th is  c la u s e  2 1  w ill b e  p a id  o n  d e m a n d  to , o r a s  d ire c te d  b y , th e  S e lle rs . 3 5



 

2 1 .3  T h e  o b lig a tio n s  o f th e  P u rc h a s e rs ’ G u a ra n to r u n d e r th is  c la u s e  2 1 : (a ) a re  p rin c ip a l o b lig a tio n s  a n d  w ill n o t b e  tre a te d  a s  a n c illa ry  o r c o lla te ra l to  a n y  o th e r rig h t o r o b lig a tio n ; (b ) m a y  b e  e n fo rc e d  a g a in s t th e  P u rc h a s e rs ’ G u a ra n to r w ith o u t th e  S e lle rs  firs t b e in g  re q u ire d  to  e x h a u s t a n y  re m e d y  it m a y  h a v e  a g a in s t th e  P u rc h a s e rs  o r to  e n fo rc e  a n y  s e c u rity  it m a y  h o ld  w ith  re s p e c t to  th e  G u a ra n te e d  O b lig a tio n s ; a n d  (c ) a re  c o n tin u in g  o b lig a tio n s  o f th e  P u rc h a s e rs ’ G u a ra n to r a n d  w ill re m a in  in  fu ll fo rc e  a n d  e ffe c t u n til th e  G u a ra n te e d  O b lig a tio n s  h a v e  b e e n  fu lly  d is c h a rg e d  a n d  p e rfo rm e d  in  fu ll. 2 1 .4  T h e  P u rc h a s e rs ’ G u a ra n to r a s  p rin c ip a l o b lig o r a n d  a s  a  s e p a ra te  a n d  in d e p e n d e n t o b lig a tio n  a n d  lia b ility  fro m  its  o b lig a tio n s  a n d  lia b ilitie s  u n d e r c la u s e s  2 1 .1  to  2 1 .3 , a g re e s  to  in d e m n ify  a n d  k e e p  in d e m n ifie d  th e  S e lle rs  in  fu ll a n d  o n  d e m a n d  fro m  a n d  a g a in s t a ll a n d  a n y  lo s s e s , c o s ts , c la im s , lia b ilitie s , d a m a g e s , d e m a n d s  a n d  e x p e n s e s  s u ffe re d  o r in c u rre d  b y  th e  S e lle rs  a ris in g  o u t o f, o r in  c o n n e c tio n  w ith , th e  G u a ra n te e d  O b lig a tio n s  n o t b e in g  re c o v e ra b le  fo r a n y  re a s o n , o r a n y  P u rc h a s e r’s  fa ilu re  to  p e rfo rm  o r d is c h a rg e  a n y  o f th e  G u a ra n te e d  O b lig a tio n s . 2 1 .5  T h e  lia b ility  o f th e  P u rc h a s e rs ’ G u a ra n to r u n d e r th e  g u a ra n te e  in  th is  c la u s e  2 1  s h a ll

n o t b e  re d u c e d , d is c h a rg e d  o r o th e rw is e  a d v e rs e ly  a ffe c te d  b y : (a ) a n y  a c t, o m is s io n , m a tte r o r th in g  w h ic h  w o u ld  h a v e  d is c h a rg e d  o r a ffe c te d  th e  lia b ility  o f th e  P u rc h a s e rs ’ G u a ra n to r h a d  it b e e n  a  p rin c ip a l o b lig o r in s te a d  o f a  g u a ra n to r o r in d e m n ifie r; (b ) a n y th in g  d o n e  o r o m itte d  b y  a n y  p e rs o n  w h ic h , b u t fo r th is  p ro v is io n , m ig h t o p e ra te  o r e x o n e ra te  o r d is c h a rg e  th e  P u rc h a s e rs ’ G u a ra n to r o r o th e rw is e  re d u c e  o r e x tin g u is h  its  lia b ility  u n d e r th e  g u a ra n te e ; (c ) a n y  tim e , w a iv e r, re le a s e , c o n s e n t o r o th e r in d u lg e n c e  b e in g  g ra n te d  to , o r c o m p o s itio n  w ith , e ith e r P u rc h a s e r o r a n y  o th e r p e rs o n ; (d ) th e  ta k in g , v a ria tio n , c o m p ro m is e , e x c h a n g e , re n e w a l o r re le a s e  o f, o r re fu s a l o r n e g le c t to  p e rfe c t, ta k e  u p  o r e n fo rc e , a n y  rig h ts  a g a in s t, o r s e c u rity  o v e r a s s e ts  o f, e ith e r P u rc h a s e r o r a n y  o th e r p e rs o n  o r a n y  n o n - p re s e n ta tio n  o r n o n -o b s e rv a n c e  o f a n y  fo rm a lity  o r o th e r re q u ire m e n t in  re s p e c t o f a n y  in s tru m e n t o r a n y  fa ilu re  to  re a lis e  th e  fu ll v a lu e  o f a n y  s e c u rity ; (e ) a n y  in c a p a c ity  o r la c k  o f p o w e r, a u th o rity  o r le g a l p e rs o n a lity  o f o r d is s o lu tio n  o r c h a n g e  in  th e  c o n s titu tio n , n a m e , m e m b e rs , c o n tro l, s ty le  o r s ta tu s  o f th e  P u rc h a s e rs , o r a n y  o th e r p e rs o n ; (f) a n y  a m e n d m e n t, v a ria tio n , n o v a tio n , s u p p le m e n t, in c re a s e , e x te n s io n  o r a d d itio n  to , re s ta te m e n t (h o w e v e r fu n d a m e n ta l a n d

w h e th e r o r n o t m o re  o n e ro u s ) o r re p la c e m e n t o f th is  A g re e m e n t o r a n y  o th e r d o c u m e n t o r s e c u rity ; 3 6



 

(g ) a n y  u n e n fo rc e a b ility , ille g a lity , in v a lid ity , irre g u la rity  o r fru s tra tio n  in  a n y  re s p e c t o f a n y  o f th e  lia b ilitie s  o r o b lig a tio n s  o f a n y  p e rs o n  u n d e r th is  A g re e m e n t o r a n y  o th e r d o c u m e n t o r s e c u rity ; (h ) a n y  a s s ig n m e n t o r n o v a tio n  in  a c c o rd a n c e  w ith  c la u s e s  2 4 .2  to  2 4 .7  (in c lu s iv e ); o r (i) a n y  b a n k ru p tc y , in s o lv e n c y  o r s im ila r p ro c e e d in g s . 2 1 .6  T h e  P u rc h a s e rs ’ G u a ra n to r s h a ll, o n  a  fu ll in d e m n ity  b a s is , p a y  to  th e  S e lle rs  o n  d e m a n d  th e  a m o u n t o f a ll re a s o n a b le  c o s ts  a n d  e x p e n s e s  (in c lu d in g  re a s o n a b le  le g a l a n d  o u t-o f-p o c k e t e x p e n s e s  a n d  a n y  v a lu e  a d d e d  ta x  o n  th e m ) in c u rre d  b y  th e  S e lle rs  in  c o n n e c tio n  w ith : (a ) th e  p re s e rv a tio n , o r e x e rc is e  a n d  e n fo rc e m e n t, o r a n y  rig h ts  u n d e r o r in  c o n n e c tio n  w ith  th e  g u a ra n te e  in  th is  c la u s e  2 1  o r a n y  a tte m p t s o  to  d o ; a n d  (b ) a n y  d is c h a rg e  o r re le a s e  o f th is  g u a ra n te e . 2 1 .7  U n til a ll a m o u n ts  w h ic h  m a y  b e  o r b e c o m e  p a y a b le  b y  th e  P u rc h a s e rs  u n d e r o r in  c o n n e c tio n  w ith  th is  A g re e m e n t h a v e  b e e n  irre v o c a b ly  p a id  in  fu ll, a n d  u n le s s  th e  S e lle rs  o th e rw is e  d ire c t, th e  P u rc h a s e rs ’ G u a ra n to r s h a ll n o t e x e rc is e  a n y  s e c u rity  o r o th e r rig h ts  it m a y  h a v e  b y  re a s o n  o f p e rfo rm in g  its  o b lig a tio n s  u n d e r th is  c la u s e  2 1 , w h e th e r s u c h  rig h ts  a ris e  b y  w a y  o f s e t-o ff, c o u n te rc la im , s u b ro g a tio n , in d e m n ity  o r o th e rw is e . 2 2 .

V a ria tio n  a n d  Wa iv e r 2 2 .1  N o  v a ria tio n  o r a m e n d m e n t o f th is  A g re e m e n t s h a ll b e  v a lid  u n le s s  it is  in  w ritin g  a n d  s ig n e d  b y  o r o n  b e h a lf o f e a c h  p a rty . 2 2 .2  A n y  fa ilu re  b y  a n y  p a rty  to  e x e rc is e , o r a n y  d e la y  b y  it in  e x e rc is in g , a n y  rig h t, p o w e r o r re m e d y  p ro v id e d  fo r in  th is  A g re e m e n t o r b y  la w  s h a ll n o t e ffe c t o r c o n s titu te  a  w a iv e r o f s u c h  rig h t, p o w e r o r re m e d y . 2 2 .3  A n y  s in g le  o r p a rtia l e x e rc is e  o f a n y  rig h t, p o w e r o r re m e d y  p ro v id e d  fo r in  th is  A g re e m e n t o r b y  la w  s h a ll n o t p re c lu d e  a n y  o th e r o r fu rth e r e x e rc is e  o f it o r a n y  o th e r rig h t, p o w e r o r re m e d y . 2 3 . T im e  o f th e  E s s e n c e  E x c e p t a s  o th e rw is e  s ta te d  in  th is  A g re e m e n t, tim e  is  o f th e  e s s e n c e  in  re la tio n  to  e a c h  p ro v is io n  o f th is  A g re e m e n t. 2 4 . A s s ig n m e n t a n d  N o v a tio n  2 4 .1  S u b je c t to  c la u s e  2 4 .2 , n o  p a rty  m a y  a s s ig n  o r tra n s fe r th is  A g re e m e n t o r a n y  o f its  rig h ts  o r o b lig a tio n s  u n d e r it w ith o u t th e  p rio r w ritte n  c o n s e n t o f th e  o th e r p a rty . 3 7



 

2 4 .2  T h is  A g re e m e n t a n d  a ll b e n e fits  a n d  o b lig a tio n s  h e re u n d e r m a y  b e  tra n s fe rre d  (in c lu d in g  th ro u g h  liq u id a tio n  o r o th e r d is trib u tio n  o r tra n s fe r) in  w h o le  b u t n o t in  p a rt b y  H o ld in g s  to  P ro v id e n c e , in  w h ic h  e v e n t H o ld in g s  s h a ll b e  h e re b y  re le a s e d  fro m , a n d  e a c h  P u rc h a s e r h e re b y  c o n s e n ts  to  a n d  a g re e s  (o n  b e h a lf o f its e lf a n d  e a c h  o f its  a ffilia te s ) to  re le a s e  H o ld in g s  fro m  a ll o b lig a tio n s  a n d  lia b ilitie s  a n d  w a iv e  a n y  a n d  a ll c la im s  a g a in s t H o ld in g s  u n d e r o r in  re s p e c t o f th is  A g re e m e n t a n d  th e  tra n s a c tio n s  c o n te m p la te d  h e re b y . 2 4 .3  If th is  A g re e m e n t a n d  a ll b e n e fits  a n d  o b lig a tio n s  h e re u n d e r a re  tra n s fe rre d  b y  H o ld in g s  to  P ro v id e n c e  in  a c c o rd a n c e  w ith  c la u s e  2 4 .2 , P ro v id e n c e  u n d e rta k e s  to  th e  p a rtie s  to  c o m p ly  w ith  th e  p ro v is io n s  o f, a n d  to  p e rfo rm  a n d  d is c h a rg e  a ll s u c h  o b lig a tio n s  s o  fa r a s  th e y  m a y  re m a in  to  b e  o b s e rv e d  a n d  p e rfo rm e d  a n d  a ll re fe re n c e s  in  th is  A g re e m e n t to  th e  “S e lle r” o r “H o ld in g s ” o r s im ila r p h ra s e s  s h a ll th e re a fte r re fe r to  P ro v id e n c e . P ro v id e n c e  u n d e rta k e s  to  p ro v id e  to  th e  P u rc h a s e rs  w ritte n  n o tic e  o f th e  tra n s fe r b y  H o ld in g s  to  P ro v id e n c e  o f a ll o f th e  b e n e fits  a n d  o b lig a tio n s  h e re u n d e r in  a c c o rd a n c e  w ith  c la u s e  2 4 .2  n o t le s s  th a n  th re e  B u s in e s s  D a y s  p rio r to  th e  e ffe c tiv e n e s s  o f s u c h  tra n s fe r. 2 4 .4  T h e

P u rc h a s e rs  a n d  th e  P u rc h a s e r G u a ra n to r s h a ll c o n tin u e  to  b e  b o u n d  b y  th e ir o b lig a tio n s  u n d e r, o r in  re s p e c t o f, th is  A g re e m e n t, a n d  s h a ll c o n tin u e  to  h a v e  th e  b e n e fit o f th e ir rig h ts  u n d e r th is  A g re e m e n t. 2 4 .5  In  c o n s id e ra tio n  o f th e  re le a s e  o f H o ld in g s  c o n ta in e d  in  th is  A g re e m e n t a n d  th e  a s s u m p tio n  o f th e  re le v a n t b e n e fits  a n d  o b lig a tio n s  b y  P ro v id e n c e  b y  v irtu e  o f a  tra n s fe r in  a c c o rd a n c e  w ith  c la u s e  2 4 .2  , th e  p a rtie s  h e re b y  a g re e  th a t w ith  e ffe c t fro m  th e  a s s u m p tio n  o f s u c h  b e n e fits  a n d  o b lig a tio n s  b y  P ro v id e n c e  u n d e r c la u s e  2 4 .3  (th e  “T ra n s fe r D a te ”): (a ) H o ld in g s  s h a ll b e  irre v o c a b ly  a n d  u n c o n d itio n a lly  re le a s e d  fro m  a ll o f its  o b lig a tio n s  u n d e r th is  A g re e m e n t; (b ) a ll s u c h  o b lig a tio n s  s h a ll b e  e x tin g u is h e d  in  re la tio n  to  H o ld in g s  (s u c h  e x tin g u is h e d  rig h ts  a n d  o b lig a tio n s , “d is c h a rg e d  rig h ts  a n d  o b lig a tio n s ”); (c ) th e  e x tin g u is h in g  in  re la tio n  to  H o ld in g s  o f th e  o b lig a tio n s  p u rs u a n t to  (b ) a b o v e  s h a ll n o t re s u lt in  th e  re le v a n t o b lig a tio n s  c e a s in g  to  e x is t fo r th e  p u rp o s e s  o f, a n d  th e  re le v a n t o b lig a tio n s  s h a ll c o n tin u e  to  e x is t a n d  a re  c a p a b le  o f, tra n s fe r to  P ro v id e n c e  p u rs u a n t to  (d ) b e lo w ; (d ) P ro v id e n c e  s h a ll a s s u m e  b y  w a y  o f n o v a tio n  a ll o f th e  re le v a n t o b lig a tio n s , w h e th e r p re s e n t, fu tu re , a c tu a l o r c o n tin g e n t, in c lu d in g : (i) a ll a s  y e t u n p e rfo rm e d

o b lig a tio n s  a n d  lia b ilitie s ; a n d  (ii) a ll o f H o ld in g s ’ d is c h a rg e d  rig h ts  a n d  o b lig a tio n s , u n d e r th is  A g re e m e n t a s  if P ro v id e n c e  w e re  in  p la c e  o f H o ld in g s  a n d  a n y  re le v a n t o b lig a tio n s  s h a ll d iffe r fro m  th e  d is c h a rg e d  rig h ts  a n d  o b lig a tio n s  o n ly  in s o fa r a s  P ro v id e n c e  h a s  a s s u m e d  a n d  a c q u ire d  th e  s a m e  in  p la c e  o f th e  H o ld in g s . 3 8



 

2 4 .6  T h e  p a rtie s  h e re b y  a g re e  th a t a n y  rig h ts  a c c ru e d  b y  H o ld in g s  u p  to  th e  T ra n s fe r D a te  (a n d  a n y  fu tu re  rig h ts ) s h a ll n o t b e  e x tin g u is h e d  a n d  s h a ll tra n s fe r to  a n d  b e  e n fo rc e a b le  b y  P ro v id e n c e  w ith  e ffe c t fro m  th e  T ra n s fe r D a te . 2 4 .7  P ro v id e n c e  h e re b y  a g re e s  th a t, w ith  e ffe c t fro m  th e  T ra n s fe r D a te , it s h a ll p e rfo rm  a n d  d is c h a rg e  in  a c c o rd a n c e  w ith  th e ir te rm s  a ll o f th o s e  o b lig a tio n s  u n d e r th is  A g re e m e n t w h ic h  w ill b e  a s s u m e d  b y  P ro v id e n c e . 2 4 .8  If re q u e s te d  b y  P ro v id e n c e , th e  P u rc h a s e rs  a n d  th e  P u rc h a s e rs ’ G u a ra n to r a g re e  a t P ro v id e n c e ’s  c o s t to  e n te r in to  s u c h  d o c u m e n ta tio n  a s  P ro v id e n c e  m a y  re a s o n a b ly  re q u e s t to  re fle c t th e  p ro v is io n s  o f c la u s e s  2 4 .2  to  2 4 .7  (in c lu s iv e ). 2 5 . C o s ts  a n d  E x p e n s e s  2 5 .1  S a v e  a s  o th e rw is e  s ta te d  in  th is  A g re e m e n t, a n d  s u b je c t to  c la u s e  2 5 .2  b e lo w , e a c h  p a rty  s h a ll b e a r its  o w n  le g a l, a c c o u n ta n c y  a n d  o th e r c o s ts , c h a rg e s  a n d  e x p e n s e s  a ris in g  o u t o f o r in  c o n n e c tio n  w ith  th e  n e g o tia tio n , p re p a ra tio n , e x e c u tio n  a n d  im p le m e n ta tio n  o f th is  A g re e m e n t a n d  th e  tra n s a c tio n s  c o n te m p la te d  b y  it a n d  a ll o th e r T ra n s a c tio n  D o c u m e n ts . 2 5 .2  A ll tra n s fe r ta x e s  (in c lu d in g  s ta m p  d u ty  p a y a b le  in  re s p e c t o f th e  p u rc h a s e  o f th e  S h a re s ), a n d  lia b ility  fo r th e  lo d g e m e n t th e re o f, s h a ll b e  b o rn e  b y

th e  P u rc h a s e rs . 2 6 . In te re s t If a n y  p a rty  fa ils  to  p a y  a  s u m  d u e  fro m  it u n d e r th is  A g re e m e n t o n  th e  d u e  d a te  fo r s u c h  p a y m e n t, th a t p a rty  s h a ll p a y  in te re s t a t th e  A g re e d  R a te  (a c c ru e d  d a ily ) o n  th e  o v e rd u e  s u m  fro m  th e  d u e  d a te  o f p a y m e n t u n til th e  d a te  o n  w h ic h  its  o b lig a tio n s  to  p a y  th e  s u m  a re  d is c h a rg e d . 2 7 . E n tire  A g re e m e n t 2 7 .1  T h is  A g re e m e n t a n d  th e  o th e r T ra n s a c tio n  D o c u m e n ts  c o n s titu te  th e  w h o le  a g re e m e n t b e tw e e n  th e  p a rtie s . T h e y  s u p e rs e d e  a n y  p re v io u s  a g re e m e n ts  re la tin g  to  th e  tra n s a c tio n s  c o n te m p la te d  b y  th is  A g re e m e n t a n d  th e  s u b je c t m a tte r o f th e  T ra n s a c tio n  D o c u m e n ts  a n d  s e t o u t th e  c o m p le te  le g a l re la tio n s h ip  o f th e  p a rtie s  a ris in g  fro m  o r c o n n e c te d  w ith  th a t s u b je c t m a tte r. In  e n te rin g  in to  th is  A g re e m e n t a n d  th e  T ra n s a c tio n  D o c u m e n ts , e a c h  p a rty  a g re e s  th a t it is  n o t re ly in g  o n  a n y  p re -c o n tra c tu a l s ta te m e n t w h ic h  is  n o t e x p re s s ly  s e t o u t in  th e m . 2 7 .2  N o  p a rty  s h a ll h a v e  a n y  rig h t o f a c tio n  a g a in s t a n y  o th e r p a rty  to  th is  A g re e m e n t a ris in g  o u t o f a n y  p re -c o n tra c tu a l s ta te m e n t e x c e p t to  th e  e x te n t th a t it is  re p e a te d  in  th is  A g re e m e n t o r th e  T ra n s a c tio n  D o c u m e n ts . 2 7 .3  F o r th e  p u rp o s e  o f th is  c la u s e , “p re -c o n tra c tu a l s ta te m e n t” m e a n s  a n y  d ra ft a g re e m e n t, u n d e rta k in g , re p re s e n ta tio n , w a rra n ty , p ro m is e , a s s u ra n c e

o r a rra n g e m e n t o f a n y  n a tu re  w h a ts o e v e r, w h e th e r o r n o t in  w ritin g , re la tin g  to  th e  s u b je c t m a tte r o f th is  A g re e m e n t o r a n y  o f th e  T ra n s a c tio n  D o c u m e n ts  m a d e  o r g iv e n  b y  a n y  p e rs o n  a t a n y  tim e  p rio r to  th e  d a te  o f th is  A g re e m e n t. 3 9



 

2 7 .4  N o th in g  in  th is  c la u s e  2 7  s h a ll h a v e  th e  e ffe c t o f lim itin g  a n y  lia b ility  a ris in g  fro m  fra u d  o f th e  re le v a n t p a rty . 2 8 . In v a lid ity  2 8 .1  If a t a n y  tim e  a n y  p ro v is io n  o f th is  A g re e m e n t is  o r b e c o m e s  ille g a l, in v a lid  o r u n e n fo rc e a b le  u n d e r th e  la w s  o f a n y  ju ris d ic tio n  th a t s h a ll n o t a ffe c t: (a ) th e  le g a lity , v a lid ity  o r e n fo rc e a b ility  in  th a t ju ris d ic tio n  o f a n y  o th e r p ro v is io n  o f th is  A g re e m e n t; o r (b ) th e  le g a lity , v a lid ity  o r e n fo rc e a b ility  u n d e r th e  la w s  o f a n y  o th e r ju ris d ic tio n  o f th a t o r a n y  o th e r p ro v is io n  o f th is  A g re e m e n t. 2 9 . N o tic e s  2 9 .1  A n y  n o tic e  g iv e n  u n d e r o r in  c o n n e c tio n  w ith  th is  A g re e m e n t s h a ll b e  in  w ritin g , in  th e  E n g lis h  la n g u a g e  a n d  m u s t b e  s e rv e d  b y  d e liv e rin g  it p e rs o n a lly  o r s e n d in g  it b y  firs t c la s s  p o s t (a n d  a irm a il if o v e rs e a s ) o r fa x  to  th e  a d d re s s  a n d  fo r th e  a tte n tio n  o f th e  re le v a n t p a rty  s e t o u t in  c la u s e  2 9 .3  (o r a s  o th e rw is e  n o tifie d  b y  th a t p a rty  u n d e r th is  A g re e m e n t). 2 9 .2  A n y  s u c h  n o tic e  s h a ll b e  d e e m e d  to  h a v e  b e e n  re c e iv e d : (a ) if d e liv e re d  p e rs o n a lly , a t th e  tim e  o f d e liv e ry ; (b ) if s e n t b y  m a il, o th e r th a n  a ir m a il, tw o  B u s in e s s  D a y s  a fte r p o s tin g  it; (c ) in  th e  c a s e  o f a irm a il, s ix  B u s in e s s  D a y s  a fte r p o s tin g  it; a n d  (d ) in  th e  c a s e  o f fa x , w h e n  c o n firm a tio n  o f its  tra n s m is s io n  h a s  b e e n  re c o rd e d  b y  th e  s e n d e r’s  fa x  m a c h in e . 2 9 .3  T h e  a d d re s s e s  a n d  fa x  n u m b e rs  o f th e  p a rtie s  fo r th e  p u rp o s e  o f th is

c la u s e  a re : P ro v id e n c e  a n d  H o ld in g s  T h e  P ro v id e n c e  S e rv ic e  C o rp o ra tio n  7 0 0  C a n a l S tre e t, T h ird  F lo o r S ta m fo rd  C T  0 6 9 0 2  U S A  A tte n tio n : G e n e ra l C o u n s e l F a x  n u m b e r: (2 0 3 ) 3 0 7 -2 7 9 9  With  a  c o p y  (w h ic h  s h a ll n o t c o n s titu te  s e rv ic e ) to : D e b e v o is e  &  P lim p to n  L L P  6 5  G re s h a m  S tre e t L o n d o n  E C 2 V  7 N Q , U n ite d  K in g d o m  A tte n tio n : D a v id  In n e s  F a x  n u m b e r: + 4 4 2 0 7 5 8 8 4 1 8 0  4 0



 

A P M  G lo b a l a n d  A P M  U K  A d v a n c e d  P e rs o n n e l M a n a g e m e n t G ro u p  P ty  L td  5 8  O rd  S tre e t We s t P e rth  WA  6 0 0 5 , A u s tra lia  A tte n tio n : M ic h a e l A n g h ie , C E O  With  a  c o p y  (w h ic h  s h a ll n o t c o n s titu te  s e rv ic e ) to : G ilb e rt +  T o b in  L e v e l 3 5 , T o w e r T w o , In te rn a tio n a l T o w e rs  S y d n e y  2 0 0  B a ra n g a ro o  A v e n u e , B a ra n g a ro o  N S W 2 0 0 0 , A u s tra lia  A tte n tio n : D a v id  J o s s e ls o h n  F a x  n u m b e r: + 6 1  2  9 2 6 3  4 1 1 1  In te rn a tio n a l A P M  G ro u p  P ty  L im ite d  5 8  O rd  S tre e t We s t P e rth  WA  6 0 0 5 , A u s tra lia  A tte n tio n : M ic h a e l A n g h ie , C E O  o r s u c h  o th e r a d d re s s  o r fa x  n u m b e r a s  m a y  b e  n o tifie d  in  w ritin g  fro m  tim e  to  tim e  b y  th e  re le v a n t p a rty  to  th e  o th e r p a rty . 2 9 .4  In  p ro v in g  s e rv ic e  o f a  n o tic e  o r o th e r c o m m u n ic a tio n , it s h a ll b e  s u ffic ie n t to  p ro v e  th a t th e  e n v e lo p e  c o n ta in in g  s u c h  n o tic e  w a s  a d d re s s e d  to  th e  a d d re s s  o f th e  re le v a n t p a rty  s e t o u t in  th is  c la u s e  (o r a s  o th e rw is e  n o tifie d  b y  th a t p a rty  u n d e r th is  A g re e m e n t) a n d  d e liv e re d  e ith e r to  th a t a d d re s s  o r in to  th e  c u s to d y  o f th e  p o s ta l a u th o ritie s  a s  a  m a il o r a irm a il le tte r, o r th a t th e  n o tic e  w a s  tra n s m itte d  b y  fa x  to  th e  fa x  n u m b e r o f th e  re le v a n t p a rty  s e t o u t in  th is  c la u s e  (o r a s  o th e rw is e  n o tifie d  b y  th a t p a rty  u n d e r th is  A g re e m e n t). 2 9 .5  N o tic e  g iv e n  u n d e r th is  A g re e m e n t s h a ll n o t b e  v a lid ly  s e rv e d  if s e n t b y  e -m a il. 3 0 . S e rv ic e  o f L e g a l P ro c e e d in g s  (a )

T h e  S e lle rs  irre v o c a b ly  a p p o in t In g e u s  U K  H o ld in g s  L im ite d  o f 6 6  P re s c o t S tre e t, L o n d o n  E 1  8 H G , (e m a il: c o m p a n y s e c re ta ria l@in g e u s .c o .u k ), a s  its  a g e n t to  re c e iv e  o n  its  b e h a lf in  th e  U n ite d  K in g d o m  s e rv ic e  o f a n y  le g a l p ro c e e d in g s  to  s e ttle  a n y  d is p u te  o r c la im  a ris in g  o u t o f o r in  c o n n e c tio n  w ith  th is  A g re e m e n t o r its  s u b je c t m a tte r o r fo rm a tio n . S u c h  s e rv ic e  s h a ll b e  d e e m e d  c o m p le te d  o n  d e liv e ry  to  s u c h  a g e n t (w h e th e r o r n o t it is  fo rw a rd e d  to  a n d  re c e iv e d  b y  th e  S e lle rs ) a n d  s h a ll b e  v a lid  u n til s u c h  tim e  a s  th e  P u rc h a s e rs  h a v e  re c e iv e d  p rio r w ritte n  n o tic e  th a t s u c h  a g e n t h a s  c e a s e d  to  a c t a s  a g e n t. If fo r a n y  re a s o n  s u c h  a g e n t c e a s e s  to  b e  a b le  to  a c t a s  a g e n t o r n o  lo n g e r h a s  a n  a d d re s s  in  th e  U n ite d  K in g d o m , th e  S e lle rs  s h a ll fo rth w ith  a p p o in t a  s u b s titu te  a c c e p ta b le  to  th e  P u rc h a s e rs  a n d  d e liv e r to  th e  P u rc h a s e rs  th e  n e w  a g e n t's  n a m e , a d d re s s  a n d  e m a il w ith in  th e  U n ite d  K in g d o m . 4 1



 

(b ) T h e  P u rc h a s e rs  a n d  P u rc h a s e rs ’ G u a ra n to r irre v o c a b ly  a p p o in t A P M  U K  H o ld in g s  o f A P M  4 0  N e w to w n  S h o p p in g  C e n tre , N e w to w n , B irm in g h a m  B 1 9  2 S S , (e m a il: M ic h a e l.A n g h ie @a p m .n e t.a u ), a s  its  a g e n t to  re c e iv e  o n  its  b e h a lf in  th e  U n ite d  K in g d o m  s e rv ic e  o f a n y  le g a l p ro c e e d in g s  to  s e ttle  a n y  d is p u te  o r c la im  a ris in g  o u t o f o r in  c o n n e c tio n  w ith  th is  A g re e m e n t o r its  s u b je c t m a tte r o r fo rm a tio n . S u c h  s e rv ic e  s h a ll b e  d e e m e d  c o m p le te d  o n  d e liv e ry  to  s u c h  a g e n t (w h e th e r o r n o t it is  fo rw a rd e d  to  a n d  re c e iv e d  b y  th e  P u rc h a s e rs  o r th e  P u rc h a s e rs ’ G u a ra n to r) a n d  s h a ll b e  v a lid  u n til s u c h  tim e  a s  th e  S e lle rs  h a v e  re c e iv e d  p rio r w ritte n  n o tic e  th a t s u c h  a g e n t h a s  c e a s e d  to  a c t a s  a g e n t. If fo r a n y  re a s o n  s u c h  a g e n t c e a s e s  to  b e  a b le  to  a c t a s  a g e n t o r n o  lo n g e r h a s  a n  a d d re s s  in  th e  U n ite d  K in g d o m , th e  P u rc h a s e rs  a n d  P u rc h a s e rs ’ G u a ra n to r s h a ll fo rth w ith  a p p o in t a  s u b s titu te  a c c e p ta b le  to  th e  S e lle rs  a n d  d e liv e r to  th e  S e lle rs  th e  n e w  a g e n t's  n a m e , a d d re s s  a n d  e m a il w ith in  th e  U n ite d  K in g d o m . (c ) E a c h  p a rty  irre v o c a b ly  c o n s e n ts  to  a n y  p ro c e s s  in  a n y  le g a l a c tio n  o r p ro c e e d in g s  a ris in g  o u t o f o r in  c o n n e c tio n  w ith  th is  A g re e m e n t o r its  s u b je c t m a tte r o r fo rm a tio n  b e in g  s e rv e d  o n  it in  a c c o rd a n c e  w ith  th e  p ro v is io n s  o f th is  A g re e m e n t

re la tin g  to  s e rv ic e  o f n o tic e s  o f c la im s . N o th in g  c o n ta in e d  in  th is  A g re e m e n t s h a ll a ffe c t th e  rig h t to  s e rv e  p ro c e s s  in  a n y  o th e r m a n n e r p e rm itte d  b y  la w . 3 1 . E x c lu s io n s  N o tw ith s ta n d in g  a n y th in g  in  th is  A g re e m e n t to  th e  c o n tra ry , fro m  th e  d a te  o f th is  A g re e m e n t u n til C o m p le tio n , th e  S e lle rs  s h a ll n o t b e  re q u ire d  to  p ro v id e  a c c e s s  o r d is c lo s e  in fo rm a tio n  w h e re  s u c h  a c c e s s  o r d is c lo s u re  w o u ld : (1 ) je o p a rd is e  th e  a tto rn e y -c lie n t p riv ile g e  o r o th e r im m u n ity  o r p ro te c tio n  fro m  d is c lo s u re  o f th e  S e lle rs , (2 ) c o n flic t w ith  a n y : (x ) la w  (in c lu d in g  a n y  la w  re la tin g  to  d a ta  p ro te c tio n ) o r o rd e r a p p lic a b le  to  th e  S e lle rs  o r a n y  o f its  s u b s id ia rie s  o r th e  a s s e ts , in fo rm a tio n  o r o p e ra tio n  o f th e  B u s in e s s , o r (y ) o b lig a tio n  o f c o n fid e n tia lity  in  a n y  re le v a n t a g re e m e n t o r s o  o th e rw is e  a ris in g , o r (3 ) re s u lt in  th e  d is c lo s u re  o f c o m p e titiv e ly  s e n s itiv e  in fo rm a tio n ; p ro v id e d , h o w e v e r, th a t, in  s u c h  in s ta n c e s , th e  S e lle rs  s h a ll in fo rm  th e  P u rc h a s e rs  o f th e  g e n e ra l n a tu re  o f th e  in fo rm a tio n  b e in g  w ith h e ld  a n d , u p o n  th e  P u rc h a s e rs ’ re q u e s t a n d  a t th e  P u rc h a s e rs ’ s o le  c o s t a n d  e x p e n s e , re a s o n a b ly  c o o p e ra te  w ith  th e  P u rc h a s e rs  to  p ro v id e  s u c h  in fo rm a tio n , in  w h o le  o r in  p a rt, in  a  m a n n e r th a t w o u ld  n o t re s u lt in  a n y  o f th e  o u tc o m e s  d e s c rib e d  in  th e  fo re g o in g  s u b -c la u s e s  (1 ), (2 ) a n d  (3 ). 3 2 . C o u n te rp a rts  T h is

A g re e m e n t m a y  b e  e x e c u te d  in  a n y  n u m b e r o f c o u n te rp a rts , e a c h  o f w h ic h , w h e n  e x e c u te d  a n d  d e liv e re d  s h a ll b e  a n  o rig in a l, a n d  a ll o f w h ic h  to g e th e r s h a ll c o n s titu te  o n e  a n d  th e  s a m e  A g re e m e n t. 3 3 . J o in t a n d  S e v e ra l L ia b ility  (a ) E x c e p t w h e re  th is  A g re e m e n t p ro v id e s  o th e rw is e , o b lig a tio n s , c o v e n a n ts , w a rra n tie s , re p re s e n ta tio n s  a n d  u n d e rta k in g s  e x p re s s e d  to  b e  a s s u m e d  o r g iv e n  b y  m o re  th a n  o n e  p e rs o n , s h a ll b e  g iv e n  jo in tly  a n d  s e v e ra lly . 4 2



 

(b ) N o tw ith s ta n d in g  p a ra g ra p h  (a ) a b o v e : (i) a n y  rig h t g ra n te d  to  o r e x e rc is a b le  b y  th e  P u rc h a s e rs  is  e n fo rc e a b le  b y  a n y  o f th e  P u rc h a s e rs  s e p a ra te ly  o n  b e h a lf o f a ll th e  P u rc h a s e rs  a n d  a n y  rig h t g ra n te d  to  o r e x e rc is a b le  b y  th e  S e lle rs  is  e n fo rc e a b le  b y  a n y  o f th e  S e lle rs  s e p a ra te ly  o n  b e h a lf o f a ll th e  S e lle rs ; a n d  (ii) w h e re  th is  A g re e m e n t (o r a n y  o th e r d o c u m e n t c o n te m p la te d  b y  th is  A g re e m e n t) p ro v id e s  th a t a  p a rtic u la r a c tio n  o r m a tte r re q u ire s  a n  a c t o n  th e  p a rt o f, o r th e  c o n s e n t, a p p ro v a l o r a g re e m e n t o f th e  S e lle rs  o r th e  P u rc h a s e rs  (a s  th e  c a s e  m a y  b e ) o r w h e re  th is  A g re e m e n t (o r a n y  d o c u m e n t c o n te m p la te d  b y  th is  a g re e m e n t) g iv e s  th e  S e lle rs  o r th e  P u rc h a s e rs  (a s  th e  c a s e  m a y  b e ) a  d is c re tio n , th e n  s u c h  d is c re tio n , a c t, c o n s e n t, a p p ro v a l o r a g re e m e n t w ill b e  e x e rc is e d , c a rrie d  o u t o r g iv e n  (o r n o t e x e rc is e d , c a rrie d  o u t o r g iv e n , a s  th e  c a s e  re q u ire s ) b y  a n y  S e lle r o r P u rc h a s e r (a s  th e  c a s e  m a y  b e ) s e p a ra te ly  o n  b e h a lf o f a ll th e  S e lle rs  o r th e  P u rc h a s e rs  (a s  th e  c a s e  m a y  b e ). 3 4 . S e lle r L ia b ility  T h e  lia b ility  o f th e  S e lle rs  u n d e r th is  A g re e m e n t s h a ll b e  lim ite d  in  a c c o rd a n c e  w ith  c la u s e  1 0  a n d  S c h e d u le  5 . 3 5 . F u rth e r A s s u ra n c e  E a c h  o f th e  p a rtie s  s h a ll (a n d  s h a ll u s e  re a s o n a b le  e n d e a v o u rs  to  p ro c u re  th a t a n y  re le v a n t th ird  p a rty  s h a ll), in

e a c h  c a s e  a t th e  re q u e s tin g  p a rty ’s  e x p e n s e , p ro m p tly  e x e c u te  a n d  d e liv e r s u c h  d o c u m e n ts  a n d  p e rfo rm  s u c h  a c ts  a s  th e  o th e r p a rtie s  m a y  re a s o n a b ly  re q u ire  fro m  tim e  to  tim e  fo r th e  p u rp o s e  o f g iv in g  fu ll e ffe c t to  th is  A g re e m e n t a n d  th e  tra n s a c tio n s  c o n te m p la te d  b y  it. 3 6 . G o v e rn in g  L a w  a n d  J u ris d ic tio n  3 6 .1  T h is  A g re e m e n t s h a ll b e  g o v e rn e d  b y  a n d  c o n s tru e d  in  a c c o rd a n c e  w ith  E n g lis h  la w . A n y  m a tte r, c la im  o r d is p u te  a ris in g  o u t o f th is  A g re e m e n t w h e th e r c o n tra c tu a l o r n o n -c o n tra c tu a l, is  to  b e  g o v e rn e d  b y  a n d  d e te rm in e d  in  a c c o rd a n c e  w ith  E n g lis h  la w . 3 6 .2  T h e  E n g lis h  c o u rts  s h a ll h a v e  e x c lu s iv e  ju ris d ic tio n  to  s e ttle  a n y  d is p u te  a ris in g  o u t o f o r in  c o n n e c tio n  w ith  th is  A g re e m e n t a n d  th e  p a rtie s  h e re b y  irre v o c a b ly  s u b m it to  th e  e x c lu s iv e  ju ris d ic tio n  o f th e  E n g lis h  c o u rts . T h is  A g re e m e n t h a s  b e e n  s ig n e d  b y  th e  p a rtie s  (o r th e ir d u ly  a u th o ris e d  re p re s e n ta tiv e s ) o n  th e  d a te  s ta te d  a t th e  b e g in n in g  o f th is  A g re e m e n t. 4 3



 

/s / M e g a n  Wy n n e  M e g a n  Wy n n e  D ire c to r A d v a n c e d  P e rs o n n e l M a n a g e m e n t G ro u p  P ty  L td  [S ig n a tu re  P a g e  to  S h a re  P u rc h a s e  A g re e m e n t]



 

/s / A le x  E a d y  A le x  E a d y  D ire c to r A P M  U K  H o ld in g s  L im ite d  [S ig n a tu re  P a g e  to  S h a re  P u rc h a s e  A g re e m e n t]



 

/s / M e g a n  Wy n n e  M e g a n  Wy n n e  D ire c to r In te rn a tio n a l A P M  G ro u p  P ty  L im ite d  [S ig n a tu re  P a g e  to  S h a re  P u rc h a s e  A g re e m e n t]



 

/s / J a c k  S a w y e r J a c k  S a w y e r D ire c to r In g e u s  U K  H o ld in g s  L im ite d  [S ig n a tu re  P a g e  to  S h a re  P u rc h a s e  A g re e m e n t]



 

/s / C a rte r P a te  C a rte r P a te  C h ie f E x e c u tiv e  O ffic e r T h e  P ro v id e n c e  S e rv ic e  C o rp o ra tio n  [S ig n a tu re  P a g e  to  S h a re  P u rc h a s e  A g re e m e n t]



 

S C H E D U L E  1  [S c h e d u le s  1 , 9 , 1 0  a n d  1 2 , c o v e rin g  in fo rm a tio n  a b o u t th e  c o m p a n ie s , re g is te re d  in te lle c tu a l p ro p e rty , a llo c a tio n  o f c o n s id e ra tio n  a n d  m a te ria l c o n tra c ts  h a v e  b e e n  o m itte d  p u rs u a n t to  Ite m  6 0 1 (b )(2 ) o f R e g u la tio n  S -K . T h e  R e g is tra n t a g re e s  to  fu rn is h  s u p p le m e n ta lly  a  c o p y  o f a n y  o f th e  o m itte d  s c h e d u le s  to  th e  S e c u ritie s  a n d  E x c h a n g e  C o m m is s io n  u p o n  re q u e s t.] 4 9



 

S C H E D U L E  2  C O M P L E T IO N  A R R A N G E M E N T S  1 . S e lle rs ’ o b lig a tio n s  1 .1  A t C o m p le tio n  (o r a t s u c h  tim e  a s  o th e rw is e  s ta te d  b e lo w ) th e  S e lle rs  s h a ll d e liv e r o r m a k e  a v a ila b le  to  th e  P u rc h a s e rs : (a ) tra n s fe rs  o f th e  S h a re s  d u ly  e x e c u te d  b y  th e  re le v a n t S e lle r in  fa v o u r o f th e  re le v a n t P u rc h a s e r o r its  n o m in e e s , to g e th e r w ith  th e  re le v a n t s h a re  c e rtific a te s  o r a n  in d e m n ity  fo r a n y  lo s t s h a re  c e rtific a te s ; (b ) le tte r o f re s ig n a tio n  a n d  re le a s e  in  th e  a g re e d  fo rm , d u ly  e x e c u te d  b y  J a c k  S a w y e r, in  re s p e c t o f h is  d ire c to rs h ip  o f In g e u s  L L C  (S a u d i A ra b ia ); (c ) th e  c e rtific a te  o f in c o rp o ra tio n  a n d  a ll c e rtific a te s  o f in c o rp o ra tio n  o n  c h a n g e  o f n a m e , th e  c o m m o n  s e a l (if a n y ), th e  s ta tu to ry  b o o k s  a n d  o th e r re c o rd  b o o k s  o f e a c h  T a rg e t G ro u p  C o m p a n y ; (d ) in  re s p e c t o f th e  E n c u m b ra n c e  in  fa v o u r o f T o ro n to  D o m in io n  B a n k  (b a s e  re g is tra tio n  n u m b e r 9 7 8 1 5 7 C , a s  re n e w e d  b y  re g is tra tio n  n u m b e r 0 4 9 9 8 4 G , a s  fu rth e r re n e w e d  b y  re g is tra tio n  n u m b e r 1 6 5 6 7 0 J ) o v e r th e  s h a re s  o r th e  a s s e ts  o f WC G  In te rn a tio n a l C o n s u lta n ts  L im ite d , d e liv e r to  th e  P u rc h a s e rs  e v id e n c e  to  th e  re a s o n a b le  s a tis fa c tio n  o f th e  P u rc h a s e rs  th a t th e  E n c u m b ra n c e  h a s  b e e n  fu lly  re le a s e d  o r d is c h a rg e d , o r w ill b e  re le a s e d  o r d is c h a rg e d , w ith  e ffe c t fro m  C o m p le tio n ; (e ) th e  C o m p le tio n  D is c lo s u re  L e tte r; (f)

th e  S a u d i T S A  d u ly  e x e c u te d  b y  IE L  a n d  IIL ; (g ) th e  S a u d i IP  L ic e n s e  d u ly  e x e c u te d  b y  In g e u s  L L C  (S a u d i A ra b ia ) a n d  IE L ; (h ) a  c e rtifie d  c o p y  o f: (i) th e  m in u te s  o f a  d u ly  c o n v e n e d  a n d  h e ld  m e e tin g  o f th e  d ire c to rs  o f e a c h  S e lle r (o r d u ly  c o n s titu te d  c o m m itte e s  th e re o f) a u th o ris in g  th e  e x e c u tio n  o f a n d  e n try  in to  th is  A g re e m e n t a n d  th e  tra n s a c tio n s  c o m p le te d  th e re in ; a n d  (ii) th e  re s o lu tio n s  o f th e  d ire c to rs  o f 0 7 9 8 5 7 6  a u th o ris in g  th e  tra n s fe r o f th e  B C  S h a re s  to  A P M  G lo b a l, th e  re g is tra tio n  o f th e  B C  S h a re s  in  th e  n a m e s  o f A P M  G lo b a l, th e  is s u e  o f s h a re  c e rtific a te s  re p re s e n tin g  th e  B C  S h a re s  re g is te re d  in  th e  n a m e  o f A P M  G lo b a l a n d  e ffe c tin g  th e  n e c e s s a ry  c h a n g e s  in  th e  d ire c to rs  a n d  o ffic e rs  o f 0 7 9 8 5 7 6 ; (i) a  c e rtific a te  s a tis fy in g  th e  re q u ire m e n ts  o f s e c tio n  1 .1 4 4 5 -2 (b )(2 ) o f th e  T re a s u ry  R e g u la tio n s  to  th e  e ffe c t th a t P ro v id e n c e  is  n o t a  n o n -U .S . p e rs o n ; a n d  5 0

http://www.sec.gov/Archives/edgar/data/1220754/000122075418000085/a1004581122v18-catapultxag.htm
http://www.sec.gov/Archives/edgar/data/1220754/000122075418000076/dottsemploymentagreement.htm


 

(j) g o o d  s ta n d in g  c e rtific a te s  fo r R o s s  fro m  th e  S e c re ta ry  o f S ta te  o f th e  S ta te  o f D e la w a re . 2 . P u rc h a s e rs ’ o b lig a tio n s  2 .1  A t C o m p le tio n  th e  P u rc h a s e rs  s h a ll: (a ) p a y  th e  C o n s id e ra tio n  fo r th e  S h a re s  a s  p ro v id e d  in  c la u s e  3  o f th is  A g re e m e n t; (b ) p a y  th e  R e v o lv e r E le c tio n  A m o u n t, if a n y ; a n d  (c ) d e liv e r to  th e  S e lle rs : (i) e v id e n c e  in  a  fo rm  re a s o n a b ly  s a tis fa c to ry  to  th e  S e lle rs  o f s a tis fa c tio n  o f th e  C o n d itio n s ; (ii) a  c o u n te rp a rt o f th e  C o m p le tio n  D is c lo s u re  L e tte r d u ly  e x e c u te d  b y  th e  re le v a n t P u rc h a s e rs ; a n d  (iii) a  c e rtifie d  c o p y  o f th e  m in u te s  o f a  d u ly  c o n v e n e d  a n d  h e ld  m e e tin g  o f th e  d ire c to rs  o f (i) e a c h  P u rc h a s e r, a n d  (ii) th e  P u rc h a s e r’s  G u a ra n to r a u th o ris in g  th e  e x e c u tio n  o f a n d  e n try  in to  th is  A g re e m e n t a n d  a n y  re le v a n t T ra n s a c tio n  D o c u m e n ts  a n d  th e  tra n s a c tio n s  c o m p le te d  th e re in . 5 1



 

S C H E D U L E  3  WA R R A N T IE S  1 . O w n e rs h ip  a n d  s tru c tu re  1 .1  O w n e rs h ip  (a ) H o ld in g s  is  th e  le g a l a n d  b e n e fic ia l o w n e r o f th e  e n tire  is s u e d  s h a re  c a p ita l o f In g e u s  E u ro p e  L im ite d  a n d  In g e u s  A u s tra lia  H o ld in g s  P ty  L td  a n d  P ro v id e n c e  is  th e  s o le  b e n e fic ia l a n d  re g is te re d  h o ld e r o f th e  e n tire  is s u e d  s h a re  c a p ita l o f R o s s  In n o v a tiv e  E m p lo y m e n t S o lu tio n s  C o rp . a n d  0 7 9 8 5 7 6  B .C . L td . (b ) A s  a t C o m p le tio n , th e re  is  n o  E n c u m b ra n c e  o v e r o r a ffe c tin g  a n y  o f th e  S h a re s . 1 .2  S h a re s  T h e  S h a re s  re p re s e n t 1 0 0 % o f th e  is s u e d  a n d  o u ts ta n d in g  s h a re  c a p ita l o f e a c h  o f th e  C o m p a n ie s  a n d  th e re  is  n o  a g re e m e n t o r c o m m itm e n t to  c re a te  o r is s u e  a n y  s h a re  c a p ita l o f a n y  o f th e  C o m p a n ie s . 2 . P o w e r a n d  a u th o rity  (a ) E a c h  S e lle r h a s  fu ll p o w e r, a u th o rity  a n d  c a p a c ity  to  e x e c u te  a n d  d e liv e r th is  A g re e m e n t a n d  a n y  d o c u m e n ts  to  b e  e n te re d  in to  p u rs u a n t to  a n d /o r in  c o n n e c tio n  w ith  it to  w h ic h  s u c h  S e lle r is  a  p a rty  a n d  to  p e rfo rm  its  o b lig a tio n s  u n d e r th is  A g re e m e n t a n d  th o s e  d o c u m e n ts  a n d  h a s  ta k e n  a ll a c tio n s  n e c e s s a ry  to  a u th o ris e  s u c h  e x e c u tio n  a n d  d e liv e ry  a n d  th e  p e rfo rm a n c e  o f s u c h  o b lig a tio n s ; (b ) T h is  A g re e m e n t a n d  th e  d o c u m e n ts  to  b e  e n te re d  in to  p u rs u a n t to  it to  w h ic h  a  S e lle r is  a  p a rty  c o n s titu te  le g a l, v a lid  a n d  b in d in g

o b lig a tio n s  o n  s u c h  S e lle r e n fo rc e a b le  o n  it in  a c c o rd a n c e  w ith  its  te rm s ; (c ) T h e  e x e c u tio n , d e liv e ry  a n d  p e rfo rm a n c e  b y  th e  S e lle rs  o f th is  A g re e m e n t d o e s  n o t c o n s titu te  a  b re a c h  o f a n y  la w  b y  w h ic h  s u c h  S e lle r is  b o u n d  a n d  th a t w o u ld  p re v e n t s u c h  S e lle r fro m  e n te rin g  in to  a n d  p e rfo rm in g  its  o b lig a tio n s  u n d e r th is  A g re e m e n t; (d ) T h e  e x e c u tio n  a n d  d e liv e ry  b y  th e  S e lle rs  o f th is  A g re e m e n t a n d  th e  d o c u m e n ts  to  b e  e n te re d  in to  p u rs u a n t to  it to  w h ic h  it is  a  p a rty  a n d  th e  p e rfo rm a n c e  o f th e  o b lig a tio n s  o f th e  S e lle rs  u n d e r th is  A g re e m e n t a n d  th o s e  d o c u m e n ts  d o e s  n o t c o n flic t w ith  o r c o n s titu te  a  b re a c h  o r d e fa u lt in  re s p e c t o f: (i) a n y  a g re e m e n t to  w h ic h  e ith e r S e lle r is  a  p a rty  o r b y  w h ic h  e ith e r S e lle r is  b o u n d ; o r (ii) a n y  o rd e r, ju d g m e n t, d e c re e  o f a n y  c o u rt, g o v e rn m e n t a g e n c y  o r re g u la to ry  b o d y  o r o th e r re s tric tio n  a p p lic a b le  to  e ith e r S e lle r; a n d  5 2



 

(e ) T h e  e x e c u tio n  a n d  d e liv e ry  o f a n d  p e rfo rm a n c e  b y  th e  S e lle rs  o f th e ir m a te ria l o b lig a tio n s  u n d e r th is  A g re e m e n t d o e s  n o t re q u ire  th e  c o n s e n t o f a n y  th ird  p a rty  to  a n y  M a te ria l C o n tra c t (o th e r th a n  th e  re g u la to ry  a n d  a n ti- tru s t c o n s e n ts  in c lu d e d  in  th is  A g re e m e n t) (o r, to  th e  e x te n t th a t s u c h  c o n s e n t is  re q u ire d , s u c h  c o n s e n t h a s  b e e n  o b ta in e d ). 3 . T a rg e t G ro u p  C o m p a n ie s  3 .1  G ro u p  S tru c tu re  S u b je c t to  th e  P re -C o m p le tio n  R e o rg a n is a tio n , S c h e d u le  1  is  a c c u ra te  a n d  c o m p le te  in  a ll m a te ria l re s p e c ts  a n d , e x c e p t w h e re  in d ic a te d , s h a re h o ld in g s  a re  1 0 0 %. 3 .2  N o  E n c u m b ra n c e s  o r o th e r a rra n g e m e n ts  E x c e p t in  re la tio n  to  e a c h  o f th e  C o m p a n ie s , a n d  o th e r th a n  in  c o n n e c tio n  w ith  th e  P re -C o m p le tio n  R e o rg a n is a tio n , a s  a t C o m p le tio n , a ll o f th e  s h a re s  o f e a c h  T a rg e t S u b s id ia ry  a re  o r w ill b e  fre e  a n d  c le a r o f a ll E n c u m b ra n c e s  a n d , o th e r th a n  th is  A g re e m e n t, th e re  is  n o  a g re e m e n t o r c o m m itm e n t to  is s u e , a llo t, s e ll, tra n s fe r, re d e e m  o r re p a y  a n y  m o re  s h a re s  in  a  T a rg e t S u b s id ia ry . 3 .3  T a rg e t G ro u p  C o m p a n ie s  (a ) E a c h  T a rg e t G ro u p  C o m p a n y : (i) is  d u ly  in c o rp o ra te d  u n d e r th e  la w s  o f th e  p la c e  o f its  in c o rp o ra tio n , v a lid ly  e x is tin g  a n d  (w h e re  s u c h  c o n c e p t is  re le v a n t a n d  a p p lic a b le ) in  g o o d  s ta n d in g  in  a c c o rd a n c e  w ith  a p p lic a b le  la w s , a n d  is

d u ly  q u a lifie d  to  tra n s a c t th e  B u s in e s s ; (ii) h a s  th e  p o w e r to  o w n  its  a s s e ts , o p e ra te  its  p ro p e rtie s  a n d  to  c a rry  o n  its  b u s in e s s  a s  it is  c u rre n tly  c o n d u c te d ; a n d  (iii) h a s  c o n d u c te d  th e  B u s in e s s  m a te ria lly  in  c o m p lia n c e  w ith  th e  c o n s titu tio n  o r o th e r c o n s titu e n t d o c u m e n ts  o f th a t T a rg e t G ro u p  C o m p a n y . (b ) A ll o f th e  s h a re s  is s u e d  b y  a  T a rg e t G ro u p  C o m p a n y  a re  fu lly  p a id  a n d  h a v e  b e e n  p ro p e rly  a n d  v a lid ly  is s u e d  a n d  a llo tte d . (c ) N o  T a rg e t G ro u p  C o m p a n y  is  th e  h o ld e r o r th e  b e n e fic ia l o w n e r o f: (i) a n y  s h a re s  o r o th e r c a p ita l o f a n o th e r c o m p a n y ; o r (ii) a n y  o th e r s h a re s  o r s e c u ritie s , e x c e p t a s  s e t o u t in  S c h e d u le  1 . (d ) A t C o m p le tio n , n o  T a rg e t G ro u p  C o m p a n y  h a s  a n y  s h a re  o r o p tio n  in c e n tiv e  s c h e m e , e m p lo y e e  p ro fit s h a rin g  s c h e m e  o r e m p lo y e e  s h a re  5 3



 

o w n e rs h ip  p la n  fo r a n y  o f its  e m p lo y e e s , d ire c to rs , o ffic e rs , o r c o n s u lta n ts  o r a n y  o u ts ta n d in g  lia b ilitie s  u n d e r a n y  s u c h  s c h e m e  o r p la n . (e ) T h e  C a n a d ia n  S u b s id ia rie s  d o  n o t p ro v id e  a n y  o f th e  s e rv ic e s  o r e n g a g e  in  a n y  o f th e  a c tiv itie s  o f a  b u s in e s s  d e s c rib e d  in  s u b s e c tio n  1 4 .1 (6 ) o f th e  IC A . 4 . A c c o u n ts  4 .1  B a s is  o f P re p a ra tio n  T h e  A c c o u n ts  h a v e  b e e n  p re p a re d : (a ) in  a c c o rd a n c e  w ith  a p p lic a b le  la w s  a n d  in  a c c o rd a n c e  w ith  th e  a p p lic a b le  A c c o u n tin g  S ta n d a rd s ; a n d  (b ) in  th e  m a n n e r d e s c rib e d  in  th e  n o te s  to  th e m . 4 .2  A u d ite d  A c c o u n ts  T h e  A u d ite d  A c c o u n ts : (a ) g iv e  a  tru e  a n d  fa ir v ie w  o f th e  fin a n c ia l p o s itio n  o f th e  T a rg e t G ro u p  a s  a t th e  A c c o u n ts  D a te  a n d  o f its  p e rfo rm a n c e  fo r th e  fin a n c ia l p e rio d  e n d e d  o n  th e  A c c o u n ts  D a te ; a n d  (b ) a re  n o t a ffe c te d  b y  a n y  a b n o rm a l, e x c e p tio n a l o r n o n -re c u rrin g  ite m s . 4 .3  U n a u d ite d  A c c o u n ts  T h e  U n a u d ite d  A c c o u n ts : (a ) s h o w  a  m a te ria lly  a c c u ra te  v ie w  o f th e  fin a n c ia l p o s itio n  o f th e  T a rg e t G ro u p  a s  a t th e  A c c o u n ts  D a te  a n d  o f its  p e rfo rm a n c e  fo r th e  fin a n c ia l p e rio d  e n d e d  o n  th e  A c c o u n ts  D a te ; a n d  (b ) a re  n o t a ffe c te d  b y  a n y  a b n o rm a l, e x c e p tio n a l o r n o n -re c u rrin g  ite m s . 4 .4  L o c k e d  B o x  A c c o u n ts  T h e  L o c k e d  B o x  A c c o u n ts  h a v e  b e e n  p re p a re d : (a ) in  a c c o rd a n c e  w ith

th e  n o rm a l p ra c tic e  a n d  a d o p te d  a c c o u n tin g  p o lic ie s , p rin c ip le s  a n d  c a te g o ris a tio n s  o f th e  T a rg e t G ro u p  in  c o n n e c tio n  w ith  th e  p re p a ra tio n  o f c o n s o lid a te d  m o n th ly  m a n a g e m e n t a c c o u n ts ; (b ) m a te ria lly  re fle c t th e  fin a n c ia l p o s itio n  o f th e  T a rg e t G ro u p  a s  a t th e  L o c k e d  B o x  D a te , it b e in g  a c k n o w le d g e d  b y  th e  P u rc h a s e rs  th a t th e  L o c k e d  B o x  A c c o u n ts  h a v e  n o t b e e n  a u d ite d . 5 4



 

4 .5  P o s itio n  s in c e  L o c k e d  B o x  D a te  (a ) S in c e  th e  L o c k e d  B o x  D a te , th e  B u s in e s s  h a s  b e e n  c o n d u c te d  in  a ll m a te ria l re s p e c ts  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s  o th e r th a n  fo r th e  tra n s a c tio n s  c o n te m p la te d  b y  th e  T ra n s a c tio n  D o c u m e n ts . (b ) S in c e  th e  L o c k e d  B o x  D a te , th e re  h a s  b e e n  n o  m a te ria l a d v e rs e  c h a n g e  in  th e  fin a n c ia l p o s itio n  o f th e  T a rg e t G ro u p , ta k e n  a s  a  w h o le . (c ) S in c e  th e  L o c k e d  B o x  D a te , s u b je c t to  th e  P re -C o m p le tio n  R e o rg a n is a tio n , n o  T a rg e t G ro u p  C o m p a n y  h a s , e x c e p t in  th e  o rd in a ry  c o u rs e  o f th e  B u s in e s s  o r in  th e  c a s e  o f a s s e ts  w h ic h  h a v e  b e e n  re p la c e d  o r s u b s titu te d , d is p o s e d  o f a n y  a s s e t w h ic h  is  m a te ria l a n d  n e c e s s a ry  o n  a n  o n g o in g  b a s is  to  c o n d u c t th e  B u s in e s s . 4 .6  M a n a g e m e n t A c c o u n ts  T h e  M a n a g e m e n t A c c o u n ts , ta k in g  in to  a c c o u n t th e  p u rp o s e s  fo r w h ic h  th e y  w e re  p re p a re d  a n d  th e  p e rio d  to  w h ic h  th e y  re la te , s h o w  a  m a te ria lly  a c c u ra te  v ie w  o f: (a ) th e  a s s e ts  a n d  lia b ilitie s  (w h e th e r p re s e n t o r fu tu re , a c tu a l o r c o n tin g e n t) a n d  th e  fin a n c ia l p o s itio n  a n d  s ta te  o f a ffa irs  o f th e  T a rg e t G ro u p  a s  a t th e  d a te  to  w h ic h  th e y  h a v e  b e e n  p re p a re d ; a n d  (b ) p ro fits /lo s s e s  a n d  th e  fin a n c ia l p e rfo rm a n c e  o f th e  T a rg e t G ro u p  fo r th e  p e rio d  in  re s p e c t o f w h ic h  th e y  h a v e  b e e n  p re p a re d .

5 . R e c o rd s  (a ) S o  fa r a s  th e  S e lle rs  a re  a w a re , th e  s ta tu to ry  b o o k s  (c o m p ris in g  th e  re g is te rs  o f a llo tm e n ts , m e m b e rs , tra n s fe rs , d ire c to rs , s e c re ta rie s  d ire c to rs ’ in te re s ts , o f e a c h  T a rg e t G ro u p  C o m p a n y  h a v e  b e e n  p ro p e rly  k e p t a n d  a re  m a te ria lly  a c c u ra te  a n d  u p  to  d a te . (b ) S in c e  th e  A c c o u n ts  D a te  th e  m e m b e rs  o f th e  T a rg e t G ro u p  C o m p a n ie s  in  g e n e ra l m e e tin g , o r o f a n y  c la s s  o f th e m , h a v e  n o t p a s s e d  a n y  re s o lu tio n  w h ic h  w o u ld  g iv e  ris e  to  a  tra n s a c tio n  o r e v e n t th a t w o u ld  h a v e  a  m a te ria l a d v e rs e  e ffe c t o n  th e  B u s in e s s . (c ) N o  T a rg e t G ro u p  C o m p a n y  h a s  re c e iv e d  w ritte n  n o tic e  o f a n y  a p p lic a tio n  o r in te n d e d  a p p lic a tio n  fo r th e  re c tific a tio n  o f its  re g is te r o f m e m b e rs  o r a n y  o th e r re g is te r th a t it is  re q u ire d  b y  la w  to  m a in ta in . 6 . C o n tra c ts  6 .1  P o w e r o f a tto rn e y  N o  T a rg e t G ro u p  C o m p a n y  h a s  g ra n te d  a n y  p o w e r o f a tto rn e y  o r o th e r s u c h  a u th o rity  (w h e th e r e x p re s s  o r im p lie d ) w h ic h  is  s till o u ts ta n d in g  o r e ffe c tiv e  to  e n te r in to  a n y  c o n tra c t o r c o m m itm e n t o r d o  a n y th in g  o n  its  b e h a lf o th e r th a n  to  a  d ire c to r o f a  T a rg e t G ro u p  C o m p a n y  a c tin g  in  th e  o rd in a ry  c o u rs e  o f th e ir d u tie s . 5 5



 

6 .2  G e n e ra l S o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  a re  n o  a g re e m e n ts , a rra n g e m e n ts  o r u n d e rs ta n d in g s  a ffe c tin g  th e  T a rg e t G ro u p  o r th e  c a rry in g  o n  o f th e  B u s in e s s  th a t h a v e  n o t b e e n  d is c lo s e d  in  w ritin g  to  th e  P u rc h a s e rs  a n d  th a t: (a ) a re  m a te ria l to  th e  o p e ra tio n  o f th e  B u s in e s s ; (b ) e n title  th e  o th e r p a rty  to  te rm in a te  th e  a g re e m e n t, o r im p o s e  te rm s  m a te ria lly  le s s  fa v o u ra b le  to  th e  B u s in e s s , b y  re a s o n  o f th e  tra n s a c tio n  c o n te m p la te d  u n d e r th is  A g re e m e n t a n d  th a t w h ic h  c o u ld  n o t b e  re a d ily  re p la c e d  b y  a n o th e r c o n tra c t w ith o u t a n y  m a te ria l d is ru p tio n  to  th e  B u s in e s s ; a n d  (c ) lim it o r e x c lu d e  th e  re le v a n t T a rg e t G ro u p  C o m p a n y ’s  rig h t to  d o  b u s in e s s  a n d  / o r to  c o m p e te  in  a n y  a re a  o r in  a n y  fie ld  o r w ith  a n y  p e rs o n . 6 .3  C o n tra c ts  a n d  c o m m itm e n ts  (a ) T h e  D a ta  R o o m  c o n ta in s  c o p ie s  o r m a te ria l d e ta ils  o f a ll M a te ria l C o n tra c ts . (b ) S o  fa r a s  th e  S e lle rs  a re  a w a re , e a c h  M a te ria l C o n tra c t is  in  fu ll fo rc e  a n d  e ffe c t. (c ) T h e  S e lle rs  h a v e  n o t re c e iv e d  n o tic e  in  w ritin g  o f a n y  m a te ria l b re a c h  o r d e fa u lt o f a n y  M a te ria l C o n tra c t e ith e r b y  a  T a rg e t G ro u p  C o m p a n y  o r b y  th e  o th e r p a rtie s  to  a  M a te ria l C o n tra c t a n d , s o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  a re  n o  fa c ts  o r c irc u m s ta n c e s  w h ic h  a re  lik e ly  to  g iv e  ris e  to  a n y  m a te ria l b re a c h  o r d e fa u lt b y  a  T a rg e t G ro u p  C o m p a n y  o f a  M a te ria l C o n tra c t. (d ) S o  fa r

a s  th e  S e lle rs  a re  a w a re , n o  c u rre n t c lie n t o r c u s to m e r is  c u rre n tly  s e e k in g  to  n e g o tia te  a  m a te ria l re d u c tio n  o r m a te ria l c h a n g e  in  th e  te rm s  o f re m u n e ra tio n  a s  c o n ta in e d  in  its  M a te ria l C o n tra c t w ith  a  T a rg e t G ro u p  C o m p a n y . 6 .4  N o tic e s  S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  T a rg e t G ro u p  C o m p a n y  h a s  re c e iv e d , o r g iv e n , a n y  w ritte n  n o tic e  o f te rm in a tio n , o r a lle g in g  a n y  m a te ria l b re a c h  o r d e fa u lt b y  a  T a rg e t G ro u p  C o m p a n y , o f a n y  M a te ria l C o n tra c t, o r s o u g h t to  re p u d ia te  o r d is c la im  a  M a te ria l C o n tra c t. 6 .5  O ffe rs  N o  o u ts ta n d in g  o ffe r, te n d e r o r q u o ta tio n  h a s  b e e n  g iv e n  o r m a d e  b y  a  T a rg e t G ro u p  C o m p a n y  th a t is  c a p a b le  o f g iv in g  ris e  to  a  c o n tra c t th a t w o u ld  b e c o m e  a  M a te ria l C o n tra c t m e re ly  b y  a n y  u n ila te ra l a c t o f a  th ird  p a rty . 5 6



 

6 .6  A n ti-b rib e ry  a n d  c o rru p tio n  S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  T a rg e t G ro u p  C o m p a n y  h a s  in  th e  la s t tw o  y e a rs  e n g a g e d  in  a n y  a c tiv ity , p ra c tic e  o r c o n d u c t in  re la tio n  to  th e  B u s in e s s  w h ic h  w o u ld  c o n s titu te  a n  o ffe n c e  u n d e r th e  B rib e ry  A c t 2 0 1 0 , th e  U n ite d  S ta te s  F o re ig n  C o rru p t P ra c tic e s  A c t o r a n y  s im ila r la w s  re la tin g  to  c o rru p tio n  o r b rib e ry  o r o th e r fin a n c ia l c rim e s  o r re c e iv e d  w ritte n  n o tic e  th a t a n y  T a rg e t G ro u p  C o m p a n y  is  c u rre n tly  in  m a te ria l v io la tio n  o f a n y  s u c h  la w s . S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  d ire c to r, e m p lo y e e  o r o ffic e r o f a  T a rg e t G ro u p  C o m p a n y  h a s  a u th o ris e d , o ffe re d  o r m a d e  a n y  u n la w fu l c o n trib u tio n , g ift, o r p a y m e n t o f a n y th in g  o f v a lu e  to  a n  o ffic ia l o f a n y  g o v e rn m e n ta l a u th o rity  o r a rb itra l a u th o rity  in  a n y  c o u n try  o r to  a  p o litic a l p a rty  o r c a n d id a te  fo r p o litic a l o ffic e  in  a n y  c o u n try , in  c o n n e c tio n  w ith  th e  B u s in e s s , in  a n  e ffo rt to  o b ta in  o r re ta in  b u s in e s s  o r s e c u re  a n y  im p ro p e r a d v a n ta g e  fo r a  T a rg e t G ro u p  C o m p a n y . 7 . F in a n c in g  A rra n g e m e n ts  7 .1  F in a n c in g s  T h e  D a ta  R o o m  c o n ta in s  c o p ie s  o r m a te ria l d e ta ils  o f a ll m a te ria l e x te rn a l fin a n c in g  a rra n g e m e n ts , e x c lu d in g  fo r th e  a v o id a n c e  o f d o u b t w ith  th e  R e ta in e d  G ro u p . 7 .2  N o  D e fa u lts  S o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  is  n o  b re a c h  o f, o r a n y  e v e n t o f d e fa u lt, c a n c e lla tio n  e v e n t, p re p a y m e n t

e v e n t o r s im ila r e v e n t u n d e r, a n y  lo a n  c a p ita l, b o rro w in g , d e b e n tu re  o r fin a n c ia l fa c ility  o f a  T a rg e t G ro u p  C o m p a n y . 7 .3  N o  G u a ra n te e s  T h e re  is  n o  fin a n c ia l g u a ra n te e  o r in d e m n ity  b e tw e e n  a  T a rg e t G ro u p  C o m p a n y  a n d  a  m e m b e r o f th e  R e ta in e d  G ro u p  (o th e r th a n  in  re s p e c t o f tra d in g  in  th e  o rd in a ry  c o u rs e ) g iv e n  b y  o r fo r th e  b e n e fit o f a  T a rg e t G ro u p  C o m p a n y  o th e r th a n  a s  s h a ll b e  re le a s e d  a t C o m p le tio n . 8 . T ra n s a c tio n s  w ith  th e  R e ta in e d  G ro u p  O n  th e  d a te  o f th is  A g re e m e n t, th e re  a re  n o  a g re e m e n ts  b e tw e e n  a  T a rg e t G ro u p  C o m p a n y  a n d  a  m e m b e r o f th e  R e ta in e d  G ro u p , o th e r th a n  o n  a rm ’s  le n g th  te rm s  o r in  th e  o rd in a ry  c o u rs e  o f b u s in e s s . 9 . A s s e ts  9 .1  O w n e rs h ip  a n d  C o n d itio n  o f A s s e ts  S o  fa r a s  th e  S e lle rs  a re  a w a re , e a c h  o f th e  m a te ria l a s s e ts  (o th e r th a n  c a s h  o n  h a n d  a n d  P ro p e rtie s ) in c lu d e d  in  th e  A c c o u n ts  o r a c q u ire d  b y  a  T a rg e t G ro u p  C o m p a n y  s in c e  th e  L o c k e d  B o x  D a te  (o th e r th a n  c u rre n t a s s e ts  s o ld , re a lis e d  o r a p p lie d  in  th e  n o rm a l c o u rs e  o f tra d in g ): 5 7



 

(a ) is  o w n e d  b o th  le g a lly  a n d  b e n e fic ia lly  b y  th e  re le v a n t T a rg e t G ro u p  C o m p a n y ; (b ) a re , to g e th e r w ith  a s s e ts  w h ic h  th e  T a rg e t G ro u p  h a s  th e  rig h t to  u s e , a ll o f th e  m a te ria l a s s e ts  re a s o n a b ly  n e c e s s a ry  fo r th e  c o n tin u in g  c o n d u c t o f th e  B u s in e s s  a s  it w a s  c o n d u c te d  a t th e  d a te  o f th is  A g re e m e n t; a n d  (c ) e a c h  o f th o s e  a s s e ts  w h ic h  is  le g a lly  a n d  b e n e fic ia lly  o w n e d  b y  th e  T a rg e t G ro u p  a n d  w h ic h  is  c a p a b le  o f p o s s e s s io n  is  in  th e  p o s s e s s io n  o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y  (s a v e  w h e re  in  th e  p o s s e s s io n  o f a  th ird  p a rty  in  th e  n o rm a l c o u rs e  o f b u s in e s s ). 9 .2  C h a rg e s  a n d  E n c u m b ra n c e s  o v e r a s s e ts  S o  fa r a s  th e  S e lle r is  a w a re , a n d  o th e r th a n  a s  w ill b e  re le a s e d  o n  o r p rio r to  C o m p le tio n , th e re  is  n o  o p tio n , rig h t to  a c q u ire , m o rtg a g e , c h a rg e , p le d g e , lie n  (o th e r th a n  a  lie n  a ris in g  b y  o p e ra tio n  o f la w  in  th e  o rd in a ry  c o u rs e  o f tra d in g ) o r o th e r fo rm  o f s e c u rity  o r e n c u m b ra n c e  o r e q u ity  o n , o v e r o r a ffe c tin g  th e  w h o le  o r a n y  p a rt o f th e  u n d e rta k in g  o r a s s e ts  o f a n y  T a rg e t G ro u p  C o m p a n y  a n d  th e re  is  n o  a g re e m e n t o r c o m m itm e n t to  g iv e  o r c re a te  a n y  a n d  n o  c la im  h a s  b e e n  m a d e  b y  a n y  p e rs o n  to  b e  e n title d  to  a n y  a t C o m p le tio n . 1 0 . P ro p e rtie s  1 0 .1  In te re s ts  in  L a n d  (a ) N o  T a rg e t G ro u p  C o m p a n y  h a s  a n y  m a te ria l in te re s t in  la n d  e x c e p t fo r its

in te re s t in  th e  P ro p e rtie s . (b ) N o  T a rg e t G ro u p  C o m p a n y  h a s  a s s ig n e d  o r d is p o s e d  o f a n y  le a s e h o ld  o r o th e r re a l p ro p e rty  in  re s p e c t o f w h ic h  it re ta in s  a n y  m a te ria l re s id u a l o r c o n tin g e n t lia b ility  s a v e  in  re s p e c t o f a n y  a u th o ris e d  g u a ra n te e  a g re e m e n t re q u ire d  o n  a s s ig n m e n t. 1 0 .2  N o tic e s  N o  n o tic e s  in  w ritin g  o f a  m a te ria l n a tu re  h a v e , in  th e  y e a r p rio r to  th e  d a te  o f th is  A g re e m e n t, b e e n  g iv e n  o r re c e iv e d  b y  a n y  T a rg e t G ro u p  C o m p a n y  in  re la tio n  to  th e  M a te ria l P ro p e rtie s  w h ic h  w o u ld  h a v e  a  m a te ria l a d v e rs e  e ffe c t o n  a  T a rg e t G ro u p  C o m p a n y ‘s  u s e  o r o c c u p a tio n  o f a  M a te ria l P ro p e rty , o r th e  re n ta l, ra te s  o r o th e r p a y m e n ts  in  re s p e c t o f a  M a te ria l P ro p e rty , a n d , s o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  a re  n o  o u ts ta n d in g  m a te ria l d is p u te s  re g a rd in g  th e  M a te ria l P ro p e rtie s . 1 0 .3  B re a c h  S o  fa r a s  th e  S e lle rs  a re  a w a re : (a ) n o  T a rg e t G ro u p  C o m p a n y  is  in  m a te ria l a n d  p e rs is te n t b re a c h  in  a n y  re s p e c t o f a n y  le a s e , s u b -le a s e  o r lic e n c e  to  w h ic h  it is  a  p a rty  in  re s p e c t o f a n y  P ro p e rtie s ; a n d  5 8



 

(b ) n o  T a rg e t G ro u p  C o m p a n y  h a s  in  th e  1 2  m o n th s  p rio r to  th e  d a te  o f th is  A g re e m e n t re c e iv e d  w ritte n  n o tic e  o f a n y  b re a c h  o f, a n y  c o v e n a n ts , re s tric tio n s , re s e rv a tio n s , c o n d itio n s  o r a g re e m e n ts  a ffe c tin g  th e  M a te ria l P ro p e rtie s  o r th e ir u s e . 1 0 .4  N o  a rre a rs  T h e re  is  n o  re n t, ra te s  o r o th e r s ig n ific a n t c o s ts  o v e rd u e  b y  a  T a rg e t G ro u p  C o m p a n y  in  re s p e c t o f e a c h  o f th e  P ro p e rtie s . 1 0 .5  O c c u p a tio n  (a ) S o  fa r a s  th e  S e lle r is  a w a re , th e  T a rg e t G ro u p  C o m p a n ie s  h o ld , o r e n jo y  th e  b e n e fit o f, a ll e a s e m e n ts , rig h ts , in te re s ts  a n d  p riv ile g e s  w h ic h  a re  n e c e s s a ry  fo r th e  c o n d u c t o f th e  B u s in e s s . (b ) T o  th e  k n o w le d g e  o f th e  S e lle r, th e re  a re  n o  c irc u m s ta n c e s  th a t w o u ld  e n title  o r re q u ire  a  la n d lo rd  o f a n y  o f th e  P ro p e rtie s  o r a n y  o th e r p e rs o n  to  e x e rc is e  a n y  p o w e r o f e n try  o r p o s s e s s io n  o r w h ic h  m ig h t re s tric t o r te rm in a te  th e  c o n tin u e d  o c c u p a tio n  o r u s e  o f a n y  o f th e  P ro p e rtie s  b y  th e  re le v a n t T a rg e t G ro u p  C o m p a n y . 1 0 .6  N o  F re e h o ld  P re m is e s  N o n e  o f th e  T a rg e t G ro u p  C o m p a n ie s  o w n s  a n y  fre e h o ld  in te re s t in  a n y  re a l p ro p e rty . 1 1 . E n v iro n m e n ta l 1 1 .1  N o  B re a c h  S o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  a re  n o  fa c to rs  a ffe c tin g  a n y  o f th e  P ro p e rtie s  a n d /o r a n y  T a rg e t G ro u p  C o m p a n y  th a t w ill, o r w o u ld  re a s o n a b ly  b e  lik e ly  to , g iv e  ris e  to  a n y  lia b ility  fo r a n y  T a rg e t G ro u p

C o m p a n y  u n d e r a n y  E n v iro n m e n ta l L a w s , o r re la te d  lic e n s e s , p e rm its  o r a u th o ris a tio n s , w h e re  s u c h  fa c to rs  o r lia b ility  w ill, o r w o u ld  re a s o n a b ly  b e  lik e ly  to , h a v e  a  m a te ria l a d v e rs e  e ffe c t o n  th e  T a rg e t G ro u p  ta k e n  a s  a  w h o le . 1 1 .2  N o tic e s  N o  n o tic e s  h a v e  b e e n  re c e iv e d  w ith in  th e  p a s t tw e n ty  fo u r m o n th s  b y  a n y  T a rg e t G ro u p  C o m p a n y  a lle g in g  o r s p e c ify in g  a n y  a c tu a l o r th re a te n e d  c iv il, c rim in a l o r a d m in is tra tiv e  a c tio n  a g a in s t a  T a rg e t G ro u p  C o m p a n y , o r a n y  m a te ria l b re a c h  o r m a te ria l lia b ility , u n d e r a n y  E n v iro n m e n ta l L a w s  o r re la te d  lic e n s e s , p e rm its  o r a u th o ris a tio n s  a n d  s o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  a re  n o  fa c ts , m a tte rs  o r c irc u m s ta n c e s  lik e ly  to  g iv e  ris e  to  a n y  s u c h  c o m p la in ts  o r n o tic e s . 5 9



 

1 2 . In te lle c tu a l P ro p e rty  R ig h ts  1 2 .1  O w n e rs h ip  (a ) E a c h  o f th e  T a rg e t G ro u p  C o m p a n ie s  is  th e  s o le  le g a l a n d  b e n e fic ia l o w n e r o f, re g is te re d  p ro p rie to r o f, o r a p p lic a n t in  re s p e c t o f, th e  re g is te re d  In te lle c tu a l P ro p e rty  R ig h ts  lis te d  in  S c h e d u le  9  (“R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty ”), a n d  h a v e  v a lid  a n d  c o n tin u in g  rig h ts  to  u s e  a n d  lic e n s e  th e  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty , fre e  a n d  c le a r o f a ll E n c u m b ra n c e s . (b ) S o  fa r a s  th e  S e lle rs  a re  a w a re , in  re la tio n  to  th e  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty : (i) in  th e  c a s e  o f re g is tra tio n s , a ll re n e w a l fe e s  d u e  in  re s p e c t o f s u c h  re g is tra tio n s  a t th e  d a te  o f C o m p le tio n  h a v e  b e e n  p a id ; a n d  (ii) n o n e  o f th e  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty  is  s u b je c t to  a n y  c la im , a p p lic a tio n , p ro c e e d in g  o r a tta c k  b y  a n y  o th e r p e rs o n . 1 2 .2  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty  T h e  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty  c o m p ris e s  a ll o f th e  b u s in e s s  n a m e s , d o m a in  n a m e s  a n d  In te lle c tu a l P ro p e rty  R ig h ts  m a te ria l to  th e  c o n d u c t o f th e  B u s in e s s , a n d  n o  T a rg e t G ro u p  C o m p a n y  re q u ire s  a n y  o th e r b u s in e s s  n a m e s , d o m a in  n a m e s  o r In te lle c tu a l P ro p e rty  R ig h ts  o th e r th a n  th e  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty  fo r th e  c o n d u c t o f th e  B u s in e s s  in  a  m a n n e r c o n s is te n t w ith  h o w  th e  b u s in e s s  is  o p e ra te d  o n  th e  d a te

o f th is  A g re e m e n t. 1 2 .3  In frin g e m e n t (a ) S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  p e rs o n  is  in frin g in g  th e  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty , w h e re  s u c h  in frin g e m e n t w ill, o r w o u ld  re a s o n a b ly  b e  lik e ly  to , h a v e  a  m a te ria l a d v e rs e  e ffe c t o n  th e  T a rg e t G ro u p . (b ) S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  T a rg e t G ro u p  C o m p a n y  is  in frin g in g  th e  re g is te re d  In te lle c tu a l P ro p e rty  R ig h ts  o f a  th ird  p a rty , w h e re  s u c h  in frin g e m e n t w ill, o r w o u ld  re a s o n a b ly  b e  lik e ly  to , h a v e  a  m a te ria l a d v e rs e  e ffe c t o n  th e  T a rg e t G ro u p . 1 2 .4  N o  L ic e n c e s  o r A s s ig n m e n ts  N o  T a rg e t G ro u p  C o m p a n y  h a s  lic e n s e d , a s s ig n e d  o r o th e rw is e  d is p o s e d  o f a n y  rig h t, title  o r in te re s t in  th e  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty  a n d  n o  T a rg e t G ro u p  C o m p a n y  is  o b lig e d  to  g ra n t a  lic e n c e , a s s ig n m e n t o r o th e r rig h t in  re s p e c t o f a n y  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty  to  a n y  th ird  p a rty . 1 2 .5  C h a lle n g e  o f rig h ts  a n d  v u ln e ra b ility  N o  T a rg e t G ro u p  C o m p a n y  h a s  re c e iv e d  in  th e  1 2  m o n th s  p rio r to  th e  d a te  o f th is  A g re e m e n t w ritte n  n o tic e  o f a n y  a c tio n  o r p ro p o s e d  a c tio n  b y  a n y  o th e r p e rs o n  to  6 0



 

c h a lle n g e , th re a te n  o r c a n c e l a n y  In te lle c tu a l P ro p e rty  R ig h ts  o f a  T a rg e t G ro u p  C o m p a n y  in  th e  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty . 1 2 .6  N o  R o y a ltie s  O th e r th a n  to  a n y  o th e r T a rg e t G ro u p  C o m p a n y , th e re  a re  n o  ro y a ltie s , lic e n c e  fe e s  o r o th e r c o s ts , fe e s  o r e x p e n s e s  p a y a b le  b y  a  T a rg e t G ro u p  C o m p a n y  in  c o n n e c tio n  w ith  th e  c re a tio n , d e v e lo p m e n t o r u s e  o f a n y  R e g is te re d  In g e u s  In te lle c tu a l P ro p e rty  w h ic h  is  o w n e d  b y  a  T a rg e t G ro u p  C o m p a n y . 1 3 . In fo rm a tio n  te c h n o lo g y  1 3 .1  S y s te m s  S o  fa r a s  th e  S e lle rs  a re  a w a re , th e  m a te ria l in fo rm a tio n  te c h n o lo g y  a n d  te le c o m m u n ic a tio n s  s y s te m s , h a rd w a re  a n d  s o ftw a re  o w n e d  o r u s e d  b y  a  T a rg e t G ro u p  C o m p a n y  in  th e  c o n d u c t o f th e  B u s in e s s  a s  a t th e  d a te  o f th is  A g re e m e n t (“S y s te m s ”): (a ) a re  o w n e d  b y  th e  T a rg e t G ro u p  C o m p a n ie s  o r lic e n s e d , le a s e d  o r s u p p lie d  u n d e r a n  e n fo rc e a b le  a g re e m e n t w ith  o n e  o r m o re  T a rg e t G ro u p  C o m p a n ie s ; a n d  (b ) c o m p ris e  a ll th e  m a te ria l in fo rm a tio n  te c h n o lo g y  a n d  te le c o m m u n ic a tio n s  s y s te m s , h a rd w a re  a n d  s o ftw a re  re a s o n a b ly  n e c e s s a ry  fo r th e  c o n d u c t o f th e  B u s in e s s  a s  c o n d u c te d  a t th e  d a te  o f th is  A g re e m e n t. 1 3 .2  IT  C o n tra c ts  (a ) S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  a c t o r o m is s io n  h a s  o c c u rre d  w h ic h  c o n s titu te s  a  m a te ria l

b re a c h  o f a n y  IT  C o n tra c t. (b ) S o  fa r a s  th e  S e lle rs  a re  a w a re , in  th e  tw o  y e a rs  p rio r to  th is  A g re e m e n t, th e re  a re  a n d  h a v e  b e e n  n o  m a te ria l c la im s , d is p u te s  o r p ro c e e d in g s  a ris in g  o r, th re a te n e d  u n d e r a n y  IT  C o n tra c ts . 1 3 .3  S o ftw a re  E a c h  T a rg e t G ro u p  C o m p a n y  e ith e r o w n s  o r is  lic e n s e d  to  u s e  th e  s o ftw a re  c o m p ris e d  in  th e  S y s te m s  a n d  w h ic h  is  m a te ria l to  th e  B u s in e s s . 1 3 .4  D is a s te r R e c o v e ry  T h e  T a rg e t G ro u p  C o m p a n ie s  h a v e  d is a s te r re c o v e ry  p la n s  fo r th e  S y s te m s  w h ic h  a re  d e s ig n e d  to  m in im is e  th e  im p a c t o f a n y  lo s s  o f, d a m a g e  to  o r m a te ria l in te rru p tio n  in  u s e  o f a n y  S y s te m  o n  th e  c o n d u c t o f th e  B u s in e s s . 1 3 .5  R ig h ts  to  U s e  N o  c o u n te rp a rty  to  a n y  c o n tra c t o r lic e n c e  re la tin g  to  th e  S y s te m s  u s e d  b y  th e  T a rg e t G ro u p  C o m p a n ie s  h a s  g iv e n  n o tic e  in  w ritin g  to  a  T a rg e t G ro u p  C o m p a n y  6 1



 

o f its  in te n tio n  to  te rm in a te  th a t c o n tra c t o r lic e n c e  in  th e  th re e  m o n th s  p rio r to  th e  d a te  o f th is  A g re e m e n t. 1 4 . D a ta  P ro te c tio n  F o r th e  p u rp o s e  o f th is  p a ra g ra p h  1 4  o f S c h e d u le  3 , w h e n  u s e d  in  re la tio n  to  th e  B u s in e s s  c o n d u c te d  in  th e  U n ite d  K in g d o m , “p e rs o n a l d a ta ”, “d a ta  s u b je c t”, “d a ta  c o n tro lle r” a n d  “s u p e rv is o ry  a u th o rity ” s h a ll h a v e  th e  m e a n in g s  s e t o u t in  th e  a p p lic a b le  D a ta  P ro te c tio n  L e g is la tio n . Wh e n  u s e d  in  re la tio n  to  th e  B u s in e s s  c o n d u c te d  in  th e  U n ite d  S ta te s : (i) “p e rs o n a l d a ta ” s h a ll in c lu d e  in fo rm a tio n  th a t is  p ro te c te d  u n d e r a p p lic a b le  D a ta  P ro te c tio n  L e g is la tio n  in  e ffe c t in  th e  U n ite d  S ta te s  o r a n y  U n ite d  S ta te s  ju ris d ic tio n , in c lu d in g  w ith o u t lim ita tio n  a n y  d a ta  c o n s titu tin g  “p ro te c te d  h e a lth  in fo rm a tio n ”, a s  th a t te rm  is  d e fin e d  in  th e  H e a lth  In s u ra n c e  P o rta b ility  a n d  A c c o u n ta b ility  A c t o f 1 9 9 6  a n d  its  im p le m e n tin g  re g u la tio n s ; (ii) “d a ta  s u b je c t” s h a ll m e a n  a n  in d iv id u a l w h o  is  p ro te c te d  b y  a n y  s u c h  a p p lic a b le  D a ta  P ro te c tio n  L e g is la tio n ; a n d  (iii) “s u p e rv is o ry  a u th o rity ” s h a ll m e a n  a n y  re g u la to r o r o th e r a u th o rity  re s p o n s ib le  fo r e n fo rc in g  s u c h  a p p lic a b le  D a ta  P ro te c tio n  L e g is la tio n . (a ) E a c h  T a rg e t G ro u p  C o m p a n y  h a s  re g is te re d  o r a p p lie d  to  re g is te r its e lf a s  re q u ire d  b y  a p p lic a b le  D a ta  P ro te c tio n  L e g is la tio n  in  re s p e c t o f re g is tra b le  p e rs o n a l d a ta  h e ld  b y  it,

a n d  a ll fe e s  in  re s p e c t o f s u c h  re g is tra tio n s  h a v e  b e e n  p a id . (b ) S o  fa r a s  th e  S e lle rs  a re  a w a re , in  th e  tw o  y e a rs  p rio r to  th is  A g re e m e n t a ll p e rs o n a l d a ta  h e ld  b y  a  T a rg e t G ro u p  C o m p a n y  h a s  b e e n  h e ld  in  a c c o rd a n c e  w ith  a p p lic a b le  D a ta  P ro te c tio n  L e g is la tio n  a n d  th e re  h a s  b e e n  n o  u n a u th o ris e d  d is c lo s u re  o f s u c h  p e rs o n a l d a ta  fo r w h ic h  a  T a rg e t G ro u p  C o m p a n y  w o u ld  b e  re q u ire d  to  m a k e  a  re p o rt to  a  g o v e rn m e n ta l a u th o rity , s u p e rv is o ry  a u th o rity  o r a  d a ta  s u b je c t. (c ) S o  fa r a s  th e  S e lle rs  a re  a w a re , in  th e  tw o  y e a rs  p rio r to  th is  A g re e m e n t n o  T a rg e t G ro u p  C o m p a n y  h a s  b e e n  s u b je c t to  a n y  d a ta  p ro te c tio n  re la te d  in v e s tig a tiv e  o r e n fo rc e m e n t a c tio n , in c lu d in g  b u t n o t lim ite d  to : (i) c rim in a l in v e s tig a tio n  a n d /o r p ro s e c u tio n ; (ii) in v e s tig a tio n  b y  th e  re le v a n t s u p e rv is o ry  a u th o rity ; (iii) a n  e n fo rc e m e n t n o tic e  im p o s e d  b y  th e  re le v a n t s u p e rv is o ry  a u th o rity ; o r (iv ) a  c a u tio n  b y  th e  re le v a n t s u p e rv is o ry  a u th o rity . (d ) S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  p e rs o n a l d a ta  o f w h ic h  th e  T a rg e t G ro u p  C o m p a n y  is  a  d a ta  c o n tro lle r h a s  b e e n  tra n s fe rre d  o u ts id e  th e  E u ro p e a n  E c o n o m ic  a re a , e x c e p t in  a c c o rd a n c e  w ith  a p p lic a b le  D a ta  P ro te c tio n  le g is la tio n . 6 2



 

1 5 . L itig a tio n  a n d  C o m p lia n c e  1 5 .1  N o  M a te ria l P ro c e e d in g s  S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  T a rg e t G ro u p  C o m p a n y  is , a s  a t th e  d a te  o f th is  A g re e m e n t, a  p a rty  to  a n y  c la im , in v e s tig a tio n , p ro s e c u tio n , a rb itra tio n  o r litig a tio n  in  a n y  c o u rt, o r trib u n a l th a t w ill, o r w o u ld  re a s o n a b ly  b e  lik e ly  to  h a v e  a  fin a n c ia l im p a c t o n  th e  b u s in e s s , o p e ra tio n s  o r re v e n u e s  o f th e  T a rg e t G ro u p  e x c e e d in g  G B P  2 0 0 ,0 0 0  (“M a te ria l P ro c e e d in g s ”). 1 5 .2  N o  th re a te n e d  M a te ria l P ro c e e d in g s  S o  fa r a s  th e  S e lle rs  a re  a w a re , a s  a t th e  d a te  o f th is  A g re e m e n t n o  M a te ria l P ro c e e d in g s  a g a in s t a  T a rg e t G ro u p  C o m p a n y  a re  p e n d in g  o r th re a te n e d  a n d  th e  S e lle rs  a re  n o t a w a re  o f a n y  d is p u te s  o r c irc u m s ta n c e s  th a t w ill, o r w o u ld  re a s o n a b ly  b e  lik e ly  to , g iv e  ris e  to  a n y  M a te ria l P ro c e e d in g s . 1 5 .3  U n s a tis fie d  J u d g e m e n ts  S o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  is  n o  u n fu lfille d  o r u n s a tis fie d  ju d g e m e n t o u ts ta n d in g  a g a in s t a n y  T a rg e t G ro u p  C o m p a n y . 1 5 .4  L ic e n c e s  a n d  C o n s e n ts  (a ) A ll m a te ria l lic e n c e s , c o n s e n ts , a u th o ris a tio n s  a n d  re g is tra tio n s  n e c e s s a ry  fo r th e  c a rry in g  o n  o f th e  B u s in e s s  a s  c a rrie d  o n  a t th e  d a te  o f th is  A g re e m e n t (“L ic e n c e s ”) h a v e  b e e n  o b ta in e d  a n d  a re  in  fu ll fo rc e  a n d  e ffe c t a n d , s o  fa r a s  th e  S e lle rs  a re  a w a re , a re  b e in g  c o m p lie d  w ith  in  a ll m a te ria l re s p e c ts . N o

m e m b e r o f th e  T a rg e t G ro u p  h a s  w ith in  th e  1 2  m o n th s  p rio r to  th e  d a te  o f th is  A g re e m e n t re c e iv e d  w ritte n  n o tic e  o f a n y  m a te ria l b re a c h  o r te rm in a tio n  o f a n y  o f th e  L ic e n c e s . (b ) S o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  is  n o  in v e s tig a tio n , e n q u iry  o r p ro c e e d in g  o u ts ta n d in g  o r, s o  fa r a s  th e  S e lle rs  a re  a w a re , a n tic ip a te d  w h ic h  is  lik e ly  to  re s u lt in  th e  s u s p e n s io n , c a n c e lla tio n  o r re v o c a tio n  o f a n y  L ic e n c e . 1 5 .5  C o m p lia n c e  w ith  L a w s  S o  fa r a s  th e  S e lle rs  a re  a w a re  e a c h  o f th e  T a rg e t G ro u p  C o m p a n ie s  c o n d u c ts  its  b u s in e s s  in  a ll m a te ria l re s p e c ts  in  c o m p lia n c e  w ith  th e  la w s  w h ic h  a p p ly  to  it. 1 6 . E m p lo y e e s  1 6 .1  E m p lo y m e n t C o n tra c ts  C o p ie s  o f th e  c u rre n t e m p lo y m e n t c o n tra c ts  o f a ll o f th e  S p e c ifie d  S e n io r E x e c u tiv e s , a c c u ra te  o n  o r a ro u n d  th e  d a te  o f th is  A g re e m e n t, h a v e  b e e n  m a d e  a v a ila b le  a t 6 .0 2 .1 0 .0 7  in  th e  D a ta  R o o m . 1 6 .2  T h e  p a rtic u la rs  s h o w n  in  th e  s c h e d u le s  o f e m p lo y e e s  a t 6 .0 1  in  th e  D a ta  R o o m  lis t a ll th e  e m p lo y e e s  o f th e  T a rg e t G ro u p  C o m p a n ie s  a s  a t 3 1  M a y  2 0 1 8  a n d  a re  6 3



 

c o m p le te  a n d  a c c u ra te  in  a ll m a te ria l re s p e c ts  a n d  d is c lo s e  in  re la tio n  to  e a c h  e m p lo y e e  (o r, w h e re  a p p ro p ria te , to  e a c h  c a te g o ry  o f e m p lo y e e ): (a ) p e rio d  o f c o n tin u o u s  s e rv ic e , e m p lo y in g  e n tity  a n d  w o rk p la c e  lo c a tio n ; (b ) a ll o th e r te rm s  a n d  c o n d itio n s  o f e m p lo y m e n t in c lu d in g  p a y  a n d  a n y  re g u la r p a y m e n ts  m a d e  in  a d d itio n  to  b a s ic  p a y  (e .g ., o v e rtim e  p a y ); (c ) th e  te rm s  o f a n y  s h a re  o p tio n , b o n u s , c o m m is s io n , in c e n tiv e  o r o th e r s im ila r s c h e m e  in  w h ic h  a n y  o f th e  e m p lo y e e s  a re  e n title d  to  p a rtic ip a te  (to g e th e r w ith  d e ta ils  o f th e ir e n title m e n ts ); a n d  (d ) a n y  b o n u s  o r c o m m is s io n  o r o th e r in c e n tiv e  a rra n g e m e n ts  o r s e v e ra n c e  a rra n g e m e n ts , p ro v id e d  to  a n y  o f th e  e m p lo y e e s  o r fo rm e r e m p lo y e e s  w h o  h a v e  d e p a rte d  w ith in  th e  la s t 1 2  m o n th s  (w h e th e r o n  a  c o n tra c tu a l b a s is  o r o th e rw is e ). 1 6 .3  N o  e m p lo y e e  o f th e  T a rg e t G ro u p  C o m p a n ie s  w ill b e  e n title d  to  re c e iv e  a n y  p a y m e n t, rig h t o r b e n e fit a ris in g  o u t o f o r in  c o n n e c tio n  w ith  C o m p le tio n  w h ic h  is  p a y a b le  b y  a n y  o f th e  T a rg e t G ro u p  C o m p a n ie s  e x c e p t th e  P la n  P a y m e n ts . 1 6 .4  C o n s u lta n ts /Wo rk e rs  T h e  T a rg e t G ro u p  C o m p a n ie s  d o  n o t e n g a g e  a n y  in d iv id u a l p ro v id in g  s e rv ic e s  to  th e  T a rg e t G ro u p  C o m p a n ie s  u n d e r a n y  a g re e m e n t e x c e e d in g  6  m o n th s  in  d u ra tio n  a n d /o r w h ic h

c a n n o t b e  te rm in a te d  b y  g iv in g  n o tic e  o f 6  m o n th s  o r le s s  w h ic h  is  n o t a  c o n tra c t o f e m p lo y m e n t. 1 6 .5  E m p lo y e e  E n title m e n ts  6 .0 1  in  th e  D a ta  R o o m  a c c u ra te ly  s e ts  o u t, a s  o f th e  d a te  o f th is  A g re e m e n t, th e  m a te ria l c o m p o n e n ts  o f th e  re m u n e ra tio n  fo r S p e c ifie d  S e n io r E x e c u tiv e s . 1 6 .6  T h e  re le v a n t T a rg e t G ro u p  C o m p a n ie s  h a v e  m a in ta in e d  re c o rd s  w h ic h  a re , in  a ll m a te ria l re s p e c ts , u p -to -d a te , a d e q u a te  a n d  s u ita b le  fo r th e  p u rp o s e s  o f th e  Wo rk in g  T im e  R e g u la tio n s  1 9 9 8  (o r lo c a l la w  e q u iv a le n t, if a n y ) a n d  s o  fa r a s  th e  S e lle rs  a re  a w a re  n o n e  o f th e m  h a s  re c e iv e d  n o tific a tio n  th a t th e re  a re  a n y  c la im s  p e n d in g  o r th re a te n e d  b y  a n y  o ffic e r, e m p lo y e e  o r w o rk e r, o r fo rm e r o ffic e r, e m p lo y e e  o r w o rk e r, o r a n y  g o v e rn m e n ta l a u th o rity  o r a n y  tra d e  u n io n  o r e m p lo y e e  re p re s e n ta tiv e  re la te d  to  th e  Wo rk in g  T im e  R e g u la tio n s  1 9 9 8  (o r lo c a l la w  e q u iv a le n t, if a n y ). 1 6 .7  P e n s io n s  (a ) S o  fa r a s  th e  S e lle rs  a re  a w a re  th e  P e n s io n  S c h e m e s  a n d  th e  L G P S  a re  th e  o n ly  a rra n g e m e n ts  u n d e r w h ic h  a  T a rg e t G ro u p  C o m p a n y  h a s , o r m a y  h a v e , a n y  o b lig a tio n  (w h e th e r o r n o t le g a lly  b in d in g ) to  p ro v id e  o r c o n trib u te  to w a rd s  p e n s io n , o r re tire m e n t b e n e fits  in  re s p e c t o f th e  E m p lo y e e s , a n d  n o  p ro p o s a l o r a n n o u n c e m e n t h a s  b e e n  m a d e  to  a n y  E m p lo y e e  a b o u t th e

in tro d u c tio n , c o n tin u a n c e , in c re a s e  o r im p ro v e m e n t 6 4



 

o f, o r p a y m e n t o f a  c o n trib u tio n  to w a rd s  a n y  o th e r p e n s io n  o r re tire m e n t b e n e fit. (b ) T h e  m a te ria l te rm s  o n  w h ic h  th e  re le v a n t T a rg e t G ro u p  C o m p a n ie s  p a rtic ip a te s  in  th e  L G P S  a re  c o n ta in e d  in  th e  D a ta  R o o m . (c ) S o  fa r a s  th e  S e lle rs  a re  a w a re , e a c h  re le v a n t T a rg e t G ro u p  C o m p a n y  h a s  c o m p lie d  w ith  its  a u to m a tic  e n ro lm e n t o b lig a tio n s  a s  re q u ire d  b y  th e  P e n s io n s  A c t 2 0 0 8  a n d  a s s o c ia te d  le g is la tio n . N o  w ritte n  n o tic e s , fin e s , o r o th e r s a n c tio n s  h a v e  b e e n  is s u e d  b y  th e  P e n s io n s  R e g u la to r in  re s p e c t o f a n y  T a rg e t G ro u p  C o m p a n y . (d ) A ll c o n trib u tio n s , in s u ra n c e  p re m iu m s , ta x  a n d  e x p e n s e s  d u e  b y  th e  T a rg e t G ro u p  C o m p a n ie s  in  re s p e c t o f th e  E m p lo y e e s  to  a n d  in  re s p e c t o f th e  P e n s io n  S c h e m e s  a n d  th e  L G P S  h a v e  b e e n  p a id  in  a ll m a te ria l re s p e c ts . (e ) S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  c la im s  o r c o m p la in ts  h a v e  b e e n  m a d e  o r th re a te n e d  in  re la tio n  to  th e  P e n s io n  S c h e m e s  o r o th e rw is e  in  re s p e c t o f th e  p ro v is io n  o f (o r fa ilu re  to  p ro v id e ) p e n s io n  o r re tire m e n t b e n e fits  b y  a n y  T a rg e t G ro u p  C o m p a n y  in  re la tio n  to  a n y  o f its  E m p lo y e e s  o r fo rm e r E m p lo y e e s . (f) A ll b e n e fits  p a y a b le , o r p ro s p e c tiv e ly  o r c o n tin g e n tly  p a y a b le , u n d e r th e  P e n s io n  S c h e m e s  a re  "m o n e y  p u rc h a s e  b e n e fits " w ith in  th e  m e a n in g  o f s e c tio n  1 8 1 (1 ) o f th e  U K

P e n s io n  S c h e m e s  A c t 1 9 9 3  (o r w o u ld  m e e t th a t d e fin itio n  w e re  th a t le g is la tio n  to  a p p ly  to  s u c h  b e n e fits ). (g ) N o  fin a n c ia l s u p p o rt d ire c tio n  o r c o n trib u tio n  n o tic e  h a s  b e e n  is s u e d  o r th re a te n e d  in  w ritin g  b y  th e  P e n s io n s  R e g u la to r a g a in s t a n y  T a rg e t G ro u p  C o m p a n y . N o  T a rg e t G ro u p  C o m p a n y  is , n o r h a s  b e e n  a t a n y  tim e  s in c e  2 7  A p ril 2 0 0 4 , c o n n e c te d  w ith  o r a n  a s s o c ia te  o f a n y  o th e r c o m p a n y  w h ic h  is , o r h a s  b e e n , a n  e m p lo y e r in  re la tio n  to  a  s c h e m e  to  w h ic h  s e c tio n  3 8  o r 4 3  o f th e  U K  P e n s io n s  A c t 2 0 0 4  a p p lie s . (h ) S o  fa r a s  th e  S e lle rs  a re  a w a re , o th e r th a n  a s  s e t o u t in  th e  p ro v is io n s  g o v e rn in g  th e  L G P S  o r a s  o th e rw is e  d is c lo s e d  in  th e  d a ta  ro o m , n o  E m p lo y e e  h a s  a  rig h t, o r o p tio n  to  c la im , a n y  p e n s io n  b e n e fits  o n  e n h a n c e d  te rm s  (w h e th e r u n d e r th e  P e n s io n  S c h e m e s  o r o th e rw is e ) in  c o n n e c tio n  w ith  e a rly  re tire m e n t o r re d u n d a n c y  w h e th e r fo llo w in g  th e  tra n s fe r o f a n  u n d e rta k in g  to  w h ic h  th e  T ra n s fe r o f U n d e rta k in g s  (P ro te c tio n  o f E m p lo y m e n t) R e g u la tio n s  1 9 8 1  o r 2 0 0 6  a p p lie s  o r fo r a n y  o th e r re a s o n . (i) S o  fa r a s  th e  S e lle rs  a re  a w a re , e a c h  T a rg e t G ro u p  C o m p a n y  w h ic h  p a rtic ip a te s  in  th e  L G P S  h a s  a t a ll tim e s  c o m p lie d  w ith  a n d  is  n o t in  m a te ria l b re a c h  o f its  m a te ria l o b lig a tio n s  u n d e r th e  a p p lic a b le  a d m is s io n  a g re e m e n t in

a c c o rd a n c e  w ith  w h ic h  it p a rtic ip a te s  o r h a s  p a rtic ip a te d  in  th a t s c h e m e , in c lu d in g  (w ith o u t lim ita tio n ) to  p a y  o n g o in g  c o n trib u tio n s , a n y  a d d itio n a l c o n trib u tio n s  re la tin g  to  a n y  d e fic it in  th e  s c h e m e , a n d  a n y  a d d itio n a l c o n trib u tio n s  p a y a b le  a s  a  re s u lt o f a n y  E m p lo y e e  h a v in g  re tire d  e a rly  d u e  to  ill-h e a lth , re d u n d a n c y , o r in  a n y  s im ila r c irc u m s ta n c e s . 6 5



 

(j) N o  e x it p a y m e n ts  h a v e  b e c o m e  d u e  a n d  p a y a b le  fro m  a n y  T a rg e t G ro u p  C o m p a n y  w h ic h  c u rre n tly  p a rtic ip a te s  in  th e  L G P S . S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  P e n s io n s  R e la te d  D is c re tio n a ry  A c tio n  h a s  o c c u rre d , w h ic h  w o u ld  g iv e  ris e  to  a n y  E x it C o n trib u tio n  p a y a b le  b y  a  T a rg e t G ro u p  C o m p a n y  w ith in  th e  m e a n in g  o f p a ra g ra p h  2 .5 (b ) o f S c h e d u le  2 2  o f th e  R R P  A g re e m e n ts . (k ) S o  fa r a s  th e  S e lle rs  a re  a w a re , a t p re s e n t th e re  a re  n o  fa c ts  o r c irc u m s ta n c e s  w h ic h  w o u ld  trig g e r a d d itio n a l fu n d in g  o b lig a tio n s  o f a n y  T a rg e t G ro u p  C o m p a n y  in  re s p e c t o f th e  L G P S  u n d e r its  a p p lic a b le  a d m is s io n  a g re e m e n t, a s  a  re s u lt o f a n y  E m p lo y e e s  w h o  a re  m e m b e rs  o f th a t s c h e m e  re tirin g  e a rly  d u e  to  ill-h e a lth  o r re d u n d a n c y . 1 6 .8  N o  E m p lo y e e  D is p u te s  N o  T a rg e t G ro u p  C o m p a n y  h a s  b e e n  in v o lv e d  in  a n y  e x is tin g , o r s o  fa r a s  th e  S e lle rs  a re  a w a re , p e n d in g  o r th re a te n e d  in d u s tria l d is p u te  w ith  a n y  tra d e  u n io n  o r o th e r re p re s e n ta tiv e s  a t a n y  tim e  w ith in  th e  6  m o n th s  p re c e d in g  th e  d a te  o f th is  A g re e m e n t. N o  T a rg e t G ro u p  C o m p a n y  is  in v o lv e d  in  le g a l p ro c e e d in g s  w ith  a n y  e m p lo y e e  o r fo rm e r e m p lo y e e  a n d  n o  e m p lo y e e  o r fo rm e r e m p lo y e e  h a s , s o  fa r a s  th e  S e lle rs  a re  a w a re , th re a te n e d  in  w ritin g  to  b rin g  a n y  le g a l p ro c e e d in g s  a g a in s t a n y

T a rg e t G ro u p  C o m p a n y . N o  T a rg e t G ro u p  C o m p a n y  h a s  re c e iv e d  a  w ritte n  n o tic e  o r re q u e s t to  e n g a g e  in  e n te rp ris e  b a rg a in in g  fro m  a n y  tra d e  u n io n  o r e m p lo y e e  re p re s e n ta tiv e . 1 6 .9  Wo rk p la c e  H e a lth  a n d  S a fe ty  S o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  is  n o  c u rre n tly  th re a te n e d  in v e s tig a tio n  o r p ro s e c u tio n  o f a n y  T a rg e t G ro u p  C o m p a n y  o r s ta tu to ry  n o tic e  o r litig a tio n  to , o r in v o lv in g , a n y  T a rg e t G ro u p  C o m p a n y  u n d e r w o rk p la c e  h e a lth  a n d  s a fe ty  la w s . 1 6 .1 0  E m p lo y e e  R e c o rd s  (a ) E a c h  T a rg e t G ro u p  C o m p a n y  h a s  m a in ta in e d  a d e q u a te  a n d  s u ita b le  re c o rd s  re g a rd in g  th e  s e rv ic e  a n d  m a te ria l te rm s  a n d  c o n d itio n s  o f e m p lo y m e n t o f e a c h  o f its  E m p lo y e e s . (b ) O th e r th a n  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s , s in c e  th e  A c c o u n ts  D a te  th e re  h a s  b e e n : (i) n o  m a te ria l in c re a s e  in  th e  a g g re g a te  re m u n e ra tio n  p a id  o r p a y a b le  b y  a  T a rg e t G ro u p  C o m p a n y  to  its  e m p lo y e e s , n o r a re  a n y  n e g o tia tio n s  fo r a n y  s u c h  in c re a s e  c u rre n t o r re q u ire d  to  ta k e  p la c e  in  th e  n e x t s ix  m o n th s ; a n d  (ii) n o  c o n tra c tu a l c o m m itm e n t c o m m u n ic a te d  to  a n y  e m p lo y e e  in  w ritin g , o ffic e r o r w o rk e r o f a  T a rg e t G ro u p  C o m p a n y  in  re s p e c t o f th e  s a m e . 6 6



 

1 6 .1 1  R e s ig n a tio n s  a n d  D is m is s a ls  N o n e  o f th e  S p e c ifie d  S e n io r E x e c u tiv e s  h a v e  g iv e n  w ritte n  n o tic e  o f re s ig n a tio n  o r is  u n d e r w ritte n  n o tic e  o f d is m is s a l, n o r is  th e re  a n y  fo rm a l p ro p o s a l to  d is m is s  a n y  S p e c ifie d  S e n io r E x e c u tiv e  a n d , s o  fa r a s  th e  S e lle rs  a re  a w a re , n o  S p e c ifie d  S e n io r E x e c u tiv e  w h o  h a s  n o tifie d  a  T a rg e t G ro u p  C o m p a n y  o f th e ir in te n tio n  to  re s ig n  fro m  h is  o r h e r e m p lo y m e n t, n o r a re  th e re  a n y  s e rv ic e  c o n tra c ts  b e tw e e n  a  T a rg e t G ro u p  C o m p a n y  a n d  its  re s p e c tiv e  o ffic e rs , e m p lo y e e s  o r w o rk e rs  w h ic h  c a n n o t b e  te rm in a te d  b y  th a t T a rg e t G ro u p  C o m p a n y  b y  1 2  w e e k s ’ n o tic e  o r le s s  w ith o u t g iv in g  ris e  to  a  c la im  fo r d a m a g e s  o r c o m p e n s a tio n  (o th e r th a n  u n d e r s ta tu te ). 1 6 .1 2  N o  G rie v a n c e  P ro c e d u re s  o r D is c ip lin a ry  A c tio n s  D u rin g  th e  p e rio d  o f tw e lv e  m o n th s  p rio r to  th e  d a te  o f th is  A g re e m e n t, th e re  h a s  b e e n  n o  d is c ip lin a ry  a c tio n  o r g rie v a n c e  p ro c e d u re  ta k e n  a g a in s t, o r in v o lv in g , a n y  S p e c ifie d  S e n io r E x e c u tiv e  in v o lv in g  a  m a tte r o r b e h a v io u r w h ic h  w a s  a  b re a c h  o f a n y  la w  a n d  h a s , o r c o u ld  re a s o n a b ly  b e  e x p e c te d  to  h a v e , a n  a d v e rs e  e ffe c t o n  th e  o p e ra tio n s  o f th e  B u s in e s s . 1 6 .1 3  T ra n s fe rs  N o  in d iv id u a l h a s  tra n s fe rre d  to  o r fro m  th e  T a rg e t G ro u p  C o m p a n ie s  b y  o p e ra tio n  o f th e  T ra n s fe r o f U n d e rta k in g s

(P ro te c tio n  o f E m p lo y m e n t) R e g u la tio n s  2 0 0 6  o r s im ila r le g is la tio n  o r la w s  in  a n y  ju ris d ic tio n  in  th e  1 2  m o n th s  b e fo re  th e  d a te  o f th is  A g re e m e n t. 1 6 .1 4  R e d u n d a n c ie s  T h e  T a rg e t G ro u p  C o m p a n ie s  h a v e  n o t b e e n  s u b je c t to  a  re q u ire m e n t in  re s p e c t o f a n y  o f its  e m p lo y e e s  to  c o n s u lt w ith  a p p ro p ria te  re p re s e n ta tiv e s  a s  d e fin e d  in  s e c tio n  1 8 8  o f th e  T ra d e  U n io n  a n d  L a b o u r R e la tio n s  (C o n s o lid a tio n ) A c t 1 9 9 2  o r a n y  e q u iv a le n t o r s im ila r re q u ire m e n ts  in  a n y  ju ris d ic tio n  a t a n y  tim e  d u rin g  th e  1 2  m o n th s  p re c e d in g  th e  d a te  o f th is  A g re e m e n t. 1 6 .1 5  T ra d e  u n io n s  T h e re  a re  n o  re c o g n itio n , p ro c e d u ra l o r o th e r a rra n g e m e n ts  w ith  tra d e  u n io n s  w h ic h  re la te  to  a n y  o f th e  e m p lo y e e s  o f th e  T a rg e t G ro u p  C o m p a n ie s  n o r is  th e re  a n y  s ta ff a s s o c ia tio n , w o rk s  c o u n c il o r s im ila r e m p lo y e e  b o d y  o r e m p lo y e e  re p re s e n ta tiv e s  re la tin g  to  a n y  o f th e  e m p lo y e e s . 1 7 . S o lv e n c y  1 7 .1  N o  L iq u id a tio n  S o  fa r a s  th e  S e lle rs  a re  a w a re , w ith in  th e  la s t tw o  y e a rs , o th e r th a n  in  re la tio n  to  th e  P o lis h  E n tity , th e  S w e d is h  E n tity  a n d  A b o rig in a l J o b w a v e  In c ., n o  T a rg e t G ro u p  C o m p a n y  h a s  g o n e  in to  liq u id a tio n  o r p a s s e d  a  w in d in g -u p  re s o lu tio n  o r c o m m e n c e d  s te p s  fo r w in d in g -u p  o r d is s o lu tio n . 6 7



 

1 7 .2  N o  Win d in g -U p  P ro c e s s  S o  fa r a s  th e  S e lle rs  a re  a w a re , w ith in  th e  la s t tw o  y e a rs , o th e r th a n  A b o rig in a l J o b w a v e  In c ., th e  P o lis h  E n tity  a n d  th e  S w e d is h  E n tity  n o  p e titio n  o r o th e r p ro c e s s  fo r w in d in g -u p  o r d is s o lu tio n  h a s  b e e n  p re s e n te d  o r th re a te n e d  in  w ritin g  a g a in s t a n y  T a rg e t G ro u p  C o m p a n y . 1 7 .3  N o  R e c e iv e r o r M a n a g e r With in  th e  la s t tw o  y e a rs , o th e r th a n  in  re la tio n  to  A b o rig in a l J o b w a v e  In c ., th e  P o lis h  E n tity  a n d  th e  S w e d is h  E n tity , n o  re c e iv e r, re c e iv e r a n d  m a n a g e r, ju d ic ia l m a n a g e r, liq u id a to r, a d m in is tra to r o r lik e  o ffic ia l h a s  b e e n  a p p o in te d , o v e r th e  w h o le  o r a  s u b s ta n tia l p a rt o f th e  u n d e rta k in g  o r p ro p e rty  o f a n y  T a rg e t G ro u p  C o m p a n y . 1 7 .4  A rra n g e m e n ts  w ith  C re d ito rs  S o  fa r a s  th e  S e lle rs  a re  a w a re , w ith in  th e  la s t tw o  y e a rs , o th e r th a n  in  re la tio n  to  A b o rig in a l J o b w a v e  In c ., th e  P o lis h  E n tity  a n d  th e  S w e d is h  E n tity , n o  T a rg e t G ro u p  C o m p a n y  h a s  e n te re d  in to , o r ta k e n  s te p s  o r p ro p o s e d  to  e n te r in to , a n y  a rra n g e m e n t, c o m p ro m is e  o r c o m p o s itio n  w ith  o r a s s ig n m e n t fo r th e  b e n e fit o f its  c re d ito rs  o r a  c la s s  o f th e m . 1 7 .5  S o lv e n c y  E a c h  T a rg e t G ro u p  C o m p a n y , o th e r th a n  in  re la tio n  to  A b o rig in a l J o b w a v e  In c ., th e  P o lis h  E n tity  a n d  th e  S w e d is h  E n tity , e ith e r a lo n e  o r w ith  th e  s u p p o rt o f a  p a re n t c o m p a n y , is  a b le  to  p a y  its  d e b ts  a s  a n d  w h e n  th e y  fa ll d u e .

1 7 .6  D is c lo s u re  (a ) T h e  D a ta  R o o m  c o n ta in s  s u m m a rie s  o r c o p ie s  o f a ll c u rre n t m a te ria l in s u ra n c e  p o lic ie s  a n d  c o v e r n o te s  ta k e n  o u t in  re s p e c t o f a  T a rg e t G ro u p  C o m p a n y  o r th e  B u s in e s s  a s  a t th e  d a te  o f th is  A g re e m e n t (“In s u ra n c e s ” a n d  “In s u ra n c e ” s h a ll m e a n  a n y  o n e  o f th e m ). (b ) S o  fa r a s  th e  S e lle rs  a re  a w a re , n o th in g  h a s  b e e n  d o n e  o r o m itte d  to  b e  d o n e  w h ic h  h a s  m a d e  a n y  In s u ra n c e  v o id  o r v o id a b le  o r th a t w o u ld  p e rm it a n  in s u re r to  c a n c e l th e  p o lic y  o r re fu s e  o r m a te ria lly  re d u c e  a  c la im  o r m a te ria lly  in c re a s e  th e  p re m iu m s  p a y a b le  u n d e r th e  In s u ra n c e s . 1 7 .7  N o  C la im s  S o  fa r a s  th e  S e lle rs  a re  a w a re , th e re  a re  n o  m a te ria l o u ts ta n d in g  c la im s  m a d e  b y  a  T a rg e t G ro u p  C o m p a n y  o r a n y  p e rs o n  o n  its  b e h a lf u n d e r a n  In s u ra n c e  o r a n  in s u ra n c e  p o lic y  p re v io u s ly  h e ld  b y  a  T a rg e t G ro u p  C o m p a n y . A ll m a te ria l c la im s  a n d  k n o w n  in c id e n ts  th a t h a v e  o c c u rre d  p rio r to  C o m p le tio n  s o  fa r a s  th e  S e lle rs  a re  a w a re  c o u ld  re a s o n a b ly  b e  e x p e c te d  to  re s u lt in  a  c la im  a fte r C o m p le tio n  h a v e  b e e n  o r w ill b e  n o tifie d  to  th e  re le v a n t in s u re rs  p rio r to  C o m p le tio n . 6 8



 

1 8 . T a x e s  a n d  D u tie s  1 8 .1  With h o ld in g  T a x  A n y  o b lig a tio n  o n  a  T a rg e t G ro u p  C o m p a n y  u n d e r a n y  T a x  L a w  to  w ith h o ld  a m o u n ts  a t s o u rc e  h a s  b e e n  c o m p lie d  w ith . 1 8 .2  S h a re s  (a ) T h e  s h a re s  o f 0 7 9 8 5 7 6  a re  n o t “ta x a b le  C a n a d ia n  p ro p e rty ” a s  d e fin e d  u n d e r s u b s e c tio n  2 4 8 (1 ) o f th e  In c o m e  T a x  A c t (C a n a d a ). (b ) T h e  In g e u s  A u s tra lia  S h a re s  a re  n o t in d ire c t A u s tra lia n  re a l p ro p e rty  in te re s ts  a s  d e fin e d  in  s e c tio n  8 5 5 -2 5  o f th e  1 9 9 7  A u s tra lia n  T a x  A c t. 1 8 .3  R e c o rd s  E a c h  T a rg e t G ro u p  C o m p a n y  h a s  m a in ta in e d , o r h a s  h a d  m a in ta in e d  o n  its  b e h a lf, p ro p e r a n d  a d e q u a te  re c o rd s  to  e n a b le  it (o r a  p a re n t c o m p a n y ) to  c o m p ly  in  a ll m a te ria l re s p e c ts  w ith  its  o b lig a tio n s  to : (a ) p re p a re  a n d  s u b m it a n y  in fo rm a tio n , n o tic e s , c o m p u ta tio n s , re tu rn s  a n d  p a y m e n ts  re q u ire d  in  re s p e c t o f a n y  T a x  L a w ; (b ) p re p a re  a n y  a c c o u n ts  n e c e s s a ry  fo r c o m p lia n c e  w ith  a n y  T a x  L a w ; (c ) s u p p o rt a n y  p o s itio n  ta k e n  b y  a n y  T a rg e t G ro u p  C o m p a n y  a s  re q u ire d  b y  a n y  T a x  L a w ; a n d  (d ) re ta in  n e c e s s a ry  re c o rd s  a s  re q u ire d  b y  a n y  T a x  L a w . 1 8 .4  R e tu rn s  S u b m itte d  (a ) E a c h  T a rg e t G ro u p  C o m p a n y  h a s  s u b m itte d , o r h a s  h a d  s u b m itte d  o n  its  b e h a lf, a n y  n e c e s s a ry  in fo rm a tio n , n o tic e s , c o m p u ta tio n s  re tu rn s  o r o th e r d o c u m e n ts  re q u ire d  to  b e

s u b m itte d  to  th e  T a x  A u th o rity  in  re s p e c t o f a n y  T a x  re la tin g  to  th e  re le v a n t T a rg e t G ro u p  C o m p a n y . E a c h  T a rg e t G ro u p  C o m p a n y  h a s  m a in ta in e d , o r h a s  h a d  m a in ta in e d  o n  its  b e h a lf, a ll s u c h  re c o rd s  in  re la tio n  to  T a x  a s  it is  re q u ire d  b y  a p p lic a b le  la w s  to  m a in ta in . (b ) A ll s u c h  re tu rn s , n o tic e s  a n d  o th e r m a te ria l d o c u m e n ts  a n d  in fo rm a tio n  h a v e  b e e n  m a d e  o n  a  p ro p e r b a s is , w e re  p ro v id e d  w ith in  a p p lic a b le  tim e  lim its , w e re  a c c u ra te  a n d  c o m p le te  w h e n  p ro v id e d  a n d  re m a in  a c c u ra te  a n d  c o m p le te  in  a ll m a te ria l re s p e c ts  a n d  n o n e  o f th e m  a re , s o  fa r a s  th e  S e lle rs  a re  a w a re , lik e ly  to  b e  th e  s u b je c t o f a n y  d is p u te  w ith , o r in v e s tig a tio n  b y , a n y  T a x  A u th o rity . N o  T a x  re tu rn , s o  fa r a s  th e  S e lle r is  a w a re , is  d is p u te d  o r is  y e t to  b e  d e te rm in e d  b y , o r s u b je c t to  a g re e m e n t w ith , a  T a x  A u th o rity . (c ) S o  fa r a s  th e  S e lle rs ’ a re  a w a re , n o  w ritte n  c la im  h a s  b e e n  m a d e  in  th e  fiv e  y e a rs  p re c e d in g  C o m p le tio n  b y  a n y  T a x  A u th o rity  in  a  ju ris d ic tio n  w h e re  6 9



 

a  T a rg e t G ro u p  C o m p a n y  d o e s  n o t file  T a x  re tu rn s  th a t s u c h  T a rg e t G ro u p  C o m p a n y  is  o r m a y  b e  s u b je c t to  ta x a tio n  in  th a t ju ris d ic tio n . 1 8 .5  N o  T a x  A u d it T h e  S e lle rs  a re  n o t a w a re  o f a n y  p e n d in g  o r th re a te n e d  T a x  a u d it re la tin g  to  a  T a rg e t G ro u p  C o m p a n y . 1 8 .6  N o  D is p u te s  T h e re  a re  n o  d is p u te s  b e tw e e n  a  T a rg e t G ro u p  C o m p a n y  a n d  a n y  T a x  A u th o rity  in  re s p e c t o f a n y  T a x  a n d  th e re  h a v e  n o t b e e n  a n y  s u c h  d is p u te s  in  th e  la s t fiv e  y e a rs  (o th e r th a n  ro u tin e  e n q u irie s  in to  re tu rn s ), a n d  th e re  h a s  b e e n  n o  w ritte n  n o tific a tio n  re c e iv e d  th a t a n  in v e s tig a tio n , e n q u iry  o r n o n -ro u tin e  v is it w ill b e  m a d e  b y  a n y  T a x  A u th o rity . 1 8 .7  S ta m p in g  A ll in s tru m e n ts  (o th e r th a n  th o s e  w h ic h  h a v e  c e a s e d  to  h a v e  le g a l e ffe c t) e x e c u te d  b y  a  T a rg e t G ro u p  C o m p a n y  (a n d  w h ic h  a re  o r w e re  s u b je c t to  s ta m p  d u ty , s ta m p  d u ty  la n d  ta x  o r e q u iv a le n t tra n s fe r ta x e s  in  a n y  o th e r ju ris d ic tio n ) h a v e  b e e n  d u ly  s ta m p e d  o r a re  a c c o m p a n ie d  b y  a  c e rtific a te  fro m  th e  re le v a n t T a x  A u th o rity  e v id e n c in g  s u b m is s io n  o f a  v a lid  re tu rn  a n d  p a y m e n t o f a n y  T a x  d u e . 1 8 .8  A c c o u n ts  (a ) A ll lia b ilitie s  o f a n y  T a rg e t G ro u p  C o m p a n y  fo r T a x  m e a s u re d  b y  re fe re n c e  to  in c o m e , p ro fits  o r g a in s  e a rn e d , a c c ru e d  o r re c e iv e d  o n  o r b e fo re  th e  A c c o u n ts  D a te  o r a ris in g  in  re s p e c t o f a n

e v e n t o c c u rrin g  o r d e e m e d  to  o c c u r o n  o r b e fo re  th e  A c c o u n ts  D a te  a re  s u ita b ly  p ro v id e d  fo r o r (a s  a p p ro p ria te ) d is c lo s e d  in  a c c o rd a n c e  w ith  g e n e ra lly  a c c e p te d  a c c o u n tin g  p rin c ip le s  in  th e  A c c o u n ts . (b ) S u b je c t to  th e  P re -C o m p le tio n  R e o rg a n is a tio n , s in c e  th e  A c c o u n ts  D a te , n o  T a rg e t G ro u p  C o m p a n y  h a s  b e e n  in v o lv e d  in  a n y  tra n s a c tio n  a n d  n o  e v e n t h a s  o c c u rre d  w h ic h  h a s  g iv e n  o r m a y  g iv e  ris e  to  a  lia b ility  to  T a x  o n  a  T a rg e t G ro u p  C o m p a n y  (o r w o u ld  h a v e  g iv e n  o r m ig h t g iv e  ris e  to  s u c h  a  lia b ility  b u t fo r th e  a v a ila b ility  o f a n y  re lie f, a llo w a n c e , d e d u c tio n  o r c re d it) o th e r th a n  T a x  in  re s p e c t o f n o rm a l tra d in g  in c o m e  o r re c e ip ts  o f th a t T a rg e t G ro u p  C o m p a n y  a ris in g  fro m  tra n s a c tio n s  e n te re d  in to  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s . 1 8 .9  T a x  P a y m e n ts  (a ) A ll a m o u n ts  o f o r in  re s p e c t o f T a x  th a t e a c h  T a rg e t G ro u p  C o m p a n y  is  o r h a s  b e e n  o b lig e d  to  p a y  (in s o fa r a s  s u c h  T a x  o u g h t to  h a v e  b e e n  p a id  w h e th e r o r n o t s h o w n  to  b e  d u e  o n  a n y  T a x  re tu rn ) h a s  b e e n  p a id  a n d  e a c h  T a rg e t G ro u p  C o m p a n y  h a s  d u ly  d e d u c te d  a n d  a c c o u n te d  fo r to  th e  re le v a n t T a x  A u th o rity  a ll a m o u n ts  fro m  a n y  p a y m e n ts  a s  it w a s  re q u ire d  to  d o  s o  b y  la w , a n d  a ll s u c h  a m o u n ts  h a v e  b e e n  p a id  o r d e d u c te d  a n d  a c c o u n te d  fo r w ith in  th e

a p p lic a b le  tim e  lim its . 7 0



 

(b ) R o s s  w ill n o t b e  re q u ire d  to  in c lu d e  a n y  ite m  o f in c o m e  in , o r e x c lu d e  a n y  ite m  o f d e d u c tio n  fro m , ta x a b le  in c o m e  fo r a n y  ta x a b le  p e rio d  (o r p o rtio n  th e re o f) e n d in g  a fte r th e  C o m p le tio n  D a te  a s  a  re s u lt o f a n y : (1 ) c h a n g e  in  m e th o d  o f a c c o u n tin g  m a d e  p rio r to  th e  C o m p le tio n  D a te ; (2 ) “c lo s in g  a g re e m e n t” a s  d e s c rib e d  in  C o d e  S e c tio n  7 1 2 1  (o r a n y  c o rre s p o n d in g  o r s im ila r p ro v is io n  o f U n ite d  S ta te s . s ta te  o r lo c a l T a x  L a w s ); (3 ) in s ta lm e n t s a le  o r o p e n  tra n s a c tio n  d is p o s itio n  m a d e  o n  o r p rio r to  th e  C o m p le tio n  D a te ; o r (4 ) p re p a id  a m o u n t re c e iv e d  o n  o r p rio r to  th e  C o m p le tio n  D a te . 1 8 .1 0  S e c o n d a ry  L ia b ilitie s  (a ) E x c e p t in  a c c o rd a n c e  w ith  U n ite d  S ta te s  in c o m e  ta x  la w  g o v e rn in g  th e  lia b ility  o f c o n s o lid a te d , c o m b in e d  o r u n ita ry  g ro u p  m e m b e rs , e a c h  T a rg e t G ro u p  C o m p a n y  is  n o t, a n d  s o  fa r a s  th e  S e lle rs  a re  a w a re , w ill n o t b e c o m e  lia b le  to  m a k e  to  a n y  p e rs o n  (in c lu d in g  a n y  T a x  A u th o rity ) a n y  p a y m e n t in  re s p e c t o f a n y  lia b ility  to  T a x  o r b e  d e p riv e d  o f a n y  re lie f o th e rw is e  a v a ila b le  to  it, o r to  m a k e  re im b u rs e m e n t o r in d e m n ity  in  re s p e c t o f a n y  T a x , fo r w h ic h  a n y  o th e r p e rs o n , o r a n y  T a rg e t G ro u p  C o m p a n y  is  o r m a y  b e  p rim a rily  lia b le  a n d  e x c e p t fo r in d e m n ific a tio n  o b lig a tio n s  c o n ta in e d  in  c o n tra c ts  th e  p rim a ry  p u rp o s e  o f w h ic h  is  n o t th e  a llo c a tio n  o f ta x  lia b ilitie s . (b )

R o s s  h a s  n o t b e e n  a  m e m b e r o f a  c o n s o lid a te d  g ro u p  filin g  a  c o n s o lid a te d  fe d e ra l in c o m e  T a x  re tu rn  (o th e r th a n  a  g ro u p  th e  c o m m o n  p a re n t o f w h ic h  w a s  P ro v id e n c e ). 1 8 .1 1  A c c o u n ts  R e lie fs  N o  R e lie f (w h e th e r b y  w a y  o f d e d u c tio n , re d u c tio n , s e t-o ff, e x e m p tio n , p o s tp o n e m e n t, ro ll-o v e r, h o ld -o v e r, re p a y m e n t o r a llo w a n c e  o r o th e rw is e ) h a s  b e e n  c la im e d  a n d /o r g iv e n  to  a  T a rg e t G ro u p  C o m p a n y  w h ic h  h a s  b e e n  ta k e n  in to  a c c o u n t in  th e  A c c o u n ts  a s  a n  a s s e t o r in  c o m p u tin g  a n y  c u rre n t ta x  re c e iv a b le  o r c u rre n t ta x  lia b ility  w h ic h  c o u ld  o r m ig h t b e  e ffe c tiv e ly  w ith d ra w n , p o s tp o n e d , re s tric te d , c la w e d  b a c k  o r o th e rw is e  lo s t a s  a  re s u lt o f a n y  a c t, o m is s io n , e v e n t o r c irc u m s ta n c e  a ris in g  o r o c c u rrin g  e ith e r a t o r a t a n y  tim e  b e fo re  C o m p le tio n  o r w ith in  th e  o rd in a ry  c o u rs e  o f b u s in e s s  a fte r C o m p le tio n . 1 8 .1 2  C o m p a n y  R e s id e n c e  N o  T a rg e t G ro u p  C o m p a n y  h a s  o n  o r b e fo re  C o m p le tio n  b e e n  tre a te d  fo r a n y  T a x  p u rp o s e  a s  re s id e n t in  a  c o u n try  o th e r th a n  th e  c o u n try  o f its  in c o rp o ra tio n  a n d  n o  T a rg e t G ro u p  C o m p a n y  h a s , o r h a s  h a d  w ith in  th e  s ta tu to ry  lim ita tio n  p e rio d , a  b ra n c h  o r a g e n c y  o r p e rm a n e n t e s ta b lis h m e n t in  a  c o u n try  o th e r th a n  th e  c o u n try  o f its  in c o rp o ra tio n  e x c e p t u n d e r U n ite d  S ta te s  e n tity  c la s s ific a tio n  p rin c ip le s . 1 8 .1 3  V A T

a n d  G S T  T o  th e  e x te n t re q u ire d  b y  la w , e a c h  T a rg e t G ro u p  C o m p a n y  is  d u ly  re g is te re d  fo r th e  p u rp o s e s  o f V A T , a n d , w h e re  e n title d  to  d o  s o , G S T , g o o d s  a n d  s e rv ic e s  ta x e s , s a le s  ta x e s  a n d  h a rm o n is e d  s a le s  ta x , in  its  c o u n try  o f in c o rp o ra tio n , a n d  a ll s a le s  7 1



 

ta x e s  re q u ire d  b y  la w  to  b e  c o lle c te d  h a v e  b e e n  c o lle c te d  a n d  d u ly  a n d  tim e ly  re m itte d  to  th e  a p p ro p ria te  T a x  A u th o rity . 1 8 .1 4  T a x  A v o id a n c e  S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  T a rg e t G ro u p  C o m p a n y  h a s  b e e n  in v o lv e d  in  a n y  tra n s a c tio n  o r s e rie s  o f tra n s a c tio n s  th e  s o le  o r o n e  o f th e  m a in  p u rp o s e s  o f w h ic h  w a s  th e  a v o id a n c e  o f a  lia b ility  to  T a x . 1 8 .1 5  T ra n s fe r P ric in g  (a ) S o  fa r a s  th e  S e lle rs  a re  a w a re , n o  T a rg e t G ro u p  C o m p a n y  h a s  u n d e rta k e n  a n y  m a te ria l tra n s a c tio n  w h ic h  is  o th e rw is e  th a n  o n  a rm ’s  le n g th  te rm s  u n le s s  a  tra n s fe r p ric in g  a d ju s tm e n t w a s  m a d e  in  a c c o rd a n c e  w ith  th e  re le v a n t T a x  L a w  a n d  re fle c te d  in  th e  ta x  re tu rn s  fo r th e  re le v a n t T a rg e t G ro u p  C o m p a n y . (b ) T h e  S e lle rs  h a v e  fu rn is h e d  to  th e  P u rc h a s e rs  tra n s fe r p ric in g  d o c u m e n ta tio n  in  th e  D a ta  R o o m  to  d e m o n s tra te  th e  c rite ria  ta k e n  in to  a c c o u n t in  d e te rm in in g  a rm ’s  le n g th  te rm s  fo r a n y  s u c h  m a te ria l tra n s a c tio n s  o r p ro v is io n  a s  re fe rre d  to  in  p a ra g ra p h  1 8 .1 5 (a ) b e tw e e n  a n y  T a rg e t G ro u p  C o m p a n y  a n d  th e  S e lle rs  o r p a rtie s  w ith  w h ic h  e ith e r S e lle r is  c o n n e c te d  o r a s s o c ia te d . 1 8 .1 6  S h a re  C a p ita l A c c o u n t S o  fa r a s  th e  S e lle rs  a re  a w a re , th e  s h a re  c a p ita l a c c o u n t o f e a c h  o f th e  A u s tra lia n  S u b s id ia rie s  is  n o t ‘ta in te d ’ w ith in  th e  m e a n in g  o f D iv is io n  1 9 7  o f th e  1 9 9 7

A u s tra lia n  T a x  A c t, a n d  th e  A u s tra lia n  S u b s id ia rie s  h a v e  n o t ta k e n  a n d  w ill n o t ta k e  a n y  a c tio n  th a t w ill c a u s e  a n y  o f its  s h a re  c a p ita l a c c o u n ts  to  b e c o m e  a  ‘ta in te d ’ s h a re  c a p ita l a c c o u n t p rio r to  C o m p le tio n . 1 8 .1 7  T a x  C o n s o lid a tio n  (a ) E a c h  A u s tra lia n  S u b s id ia ry  h a s  b e e n  a  m e m b e r o f th e  C o n s o lid a te d  A u s tra lia n  T a x  G ro u p  a t a ll tim e s  s in c e  1  J u n e  2 0 1 4 . (b ) A ll re le v a n t ta x  c o n s o lid a tio n  fo rm s  h a v e  b e e n  s u b m itte d  to  th e  A u s tra lia n  T a x a tio n  O ffic e , a s  re q u ire d . (c ) E a c h  A u s tra lia n  S u b s id ia ry  is  n o t a n d  h a s  n e v e r b e e n  p a rt o f a n  M E C  G ro u p  fo r th e  p u rp o s e s  o f P a rt 3 -9 0  o f th e  1 9 9 7  A u s tra lia n  T a x  A c t. 1 8 .1 8  In te rp o s e d  e n tity  e le c tio n  N o  A u s tra lia n  S u b s id ia ry  h a s  b e e n  th e  s u b je c t o f a n  in te rp o s e d  e n tity  e le c tio n  fo r th e  p u rp o s e s  o f th e  1 9 3 6  A u s tra lia n  T a x  A c t. 1 8 .1 9  C o m m e rc ia l d e b t fo rg iv e n e s s  N o  d e b t o w e d  b y  a  T a rg e t G ro u p  C o m p a n y  h a s  b e e n , o r h a s  b e e n  a g re e d  to  b e , re le a s e d , w a iv e d , fo rg iv e n  o r o th e rw is e  e x tin g u is h e d  in  c irc u m s ta n c e s  w h ic h  7 2



 

w o u ld  h a v e  re s u lte d  in  a  “n e t fo rg iv e n  a m o u n t” u n d e r D iv is io n  2 4 5  o f th e  1 9 9 7  A u s tra lia  T a x  A c t o r th e  fo rm e r D iv is io n  2 4 5  o f S c h e d u le  2 C  o f th e  1 9 3 6  A u s tra lia  T a x  A c t o r g iv e  ris e  to  a  ta x a b le  c re d it u n d e r s e c tio n  3 5 8  o f th e  2 0 0 9  U K  T a x  A c t. 1 8 .2 0  Im p u ta tio n  C re d its  a n d  D is trib u tio n s  (a ) E a c h  fra n k in g  a n d  im p u ta tio n  c re d it b a la n c e  o f a  T a rg e t G ro u p  C o m p a n y  is  n o t (a n d  is  n o t d e e m e d  to  b e ) le s s  th a n  z e ro  a n d  w ill n o t b e  re d u c e d  (o r d e e m e d  to  b e  re d u c e d ) to  le s s  th a n  z e ro  a fte r C o m p le tio n  a s  a  re s u lt o f a n  e v e n t, m a tte r o r c irc u m s ta n c e s  a ris in g  in  c o n n e c tio n  w ith  a  p e rio d  o n  o r b e fo re  C o m p le tio n . (b ) N o  T a rg e t G ro u p  C o m p a n y  h a s  p a id  a n y  d iv id e n d  o n  o r p rio r to  C o m p le tio n  w h ic h  h a s  n o t b e e n  fra n k e d  to  th e  re q u ire d  le v e l. (c ) N o  T a rg e t G ro u p  C o m p a n y  h a s  b re a c h e d  th e  b e n c h m a rk  ru le  in  D iv is io n  2 0 3  o f th e  1 9 9 7  A u s tra lia n  T a x  A c t. 1 9 . In fo rm a tio n  S o  fa r a s  th e  S e lle rs  a re  a w a re , th e  D is c lo s u re  M a te ria ls  h a v e  b e e n  p re p a re d  in  g o o d  fa ith  fo r th e  p u rp o s e  o f d is c lo s in g  in fo rm a tio n  a b o u t th e  S h a re s , th e  T a rg e t G ro u p  a n d  th e  B u s in e s s  to  a  p o te n tia l b u y e r. 7 3



 

S C H E D U L E  4  C O N D IT IO N S  C o m p le tio n  is  c o n d itio n a l u p o n  th e  fo llo w in g  C o n d itio n s  h a v in g  b e e n  w a iv e d  o r s a tis fie d  in  a c c o rd a n c e  w ith  th is  A g re e m e n t: 1 . N e ith e r th e  S e lle rs , n o r a n y  m e m b e r o f th e  R e ta in e d  G ro u p , h a v in g  a n y  p o s t- C o m p le tio n  lia b ility  o r o b lig a tio n  u n d e r a n y  o f th e  S e lle r G ro u p  S u p p o rt O b lig a tio n s  re la tin g  to  th e  D WP  A g re e m e n ts  o r th e  R R P  A g re e m e n ts . 2 . T h e  c o u n te rp a rty  to  e a c h  o f th e  R e le v a n t C o n tra c ts  p ro v id in g  w ritte n  a c k n o w le d g e m e n t o r c o n s e n t (a s  th e  c a s e  m a y  b e ) to  th e  S e lle rs , in  a  fo rm  re a s o n a b ly  a c c e p ta b le  to  e a c h  o f th e  P u rc h a s e rs  a n d  th e  S e lle rs , th a t th e  c h a n g e  o f c o n tro l u n d e r e a c h  o f th e  R e le v a n t C o n tra c ts  o n  th e  s a le  o f th e  S h a re s  b y  th e  S e lle rs  is  c o n s e n te d  to  b y  th e  c o u n te rp a rty  to  th e  R e le v a n t C o n tra c t. 3 . C o m p le tio n  o f th e  P re -C o m p le tio n  R e o rg a n is a tio n . 7 4



 

S C H E D U L E  5  L IM IT A T IO N S  O N  L IA B IL IT Y  1 . L im ita tio n s  o n  q u a n tu m  1 .1  S u b je c t to  p a ra g ra p h  1 .3  b e lo w , th e  m a x im u m  a g g re g a te  lia b ility  o f th e  S e lle rs  u n d e r th is  A g re e m e n t in  re s p e c t o f R e le v a n t C la im s  re la tin g  to  th e  T itle  Wa rra n tie s  s h a ll b e  lim ite d  to  a n  a m o u n t e q u a l to  th e  E q u ity  V a lu e . 1 .2  S u b je c t to  p a ra g ra p h  1 .3  a n d  1 .4  b e lo w , th e  m a x im u m  a g g re g a te  lia b ility  o f th e  S e lle rs  u n d e r th is  A g re e m e n t in  re s p e c t o f R e le v a n t C la im s  re la tin g  to  N o n -T itle  Wa rra n tie s  s h a ll b e  lim ite d  to  a n  a m o u n t e q u a l to  2 0 % o f th e  E q u ity  V a lu e . 1 .3  S u b je c t to  c la u s e  9 .1 1 , th e  m a x im u m  a g g re g a te  lia b ility  o f th e  S e lle rs  u n d e r th is  A g re e m e n t fo r a ll c la im s  o f a n y  n a tu re  in c lu d in g  a ll R e le v a n t C la im s  a n d  In d e m n ity  C la im s  s h a ll in  n o  c irc u m s ta n c e s  e x c e e d  a n  a m o u n t e q u a l to  th e  E q u ity  V a lu e . 1 .4  S u b je c t to  p a ra g ra p h  1 .3  a b o v e , th e  m a x im u m  lia b ility  o f th e  S e lle rs  s h a ll b e  $ 1  in  re la tio n  to  e a c h  o f: (a ) th e  In d e m n ity  in  c la u s e  9 .7 (e ); a n d  (b ) th e  Wa rra n ty  in  p a ra g ra p h  1 9  (In fo rm a tio n ) o f S c h e d u le  3 . 1 .5  T h e  S e lle rs  s h a ll n o t b e  lia b le  fo r a n y  s in g le  R e le v a n t C la im  re la tin g  to  th e  N o n - T itle  Wa rra n tie s  (o th e r th a n  T a x  C la im s ) u n le s s  th e  a m o u n t o f th e  lia b ility  p u rs u a n t to  th a t s in g le  R e le v a n t C la im  (a n d , fo r th e s e  p u rp o s e s , a  n u m b e r o f R e le v a n t C la im s  a ris in g  o u t o f th e  s a m e  o r s im ila r s u b je c t m a tte r, fa c ts , e v e n ts  o r

c irc u m s ta n c e s  s h a ll b e  a g g re g a te d  a n d  fo rm  a  s in g le  R e le v a n t C la im ) e x c e e d s  0 .1 % o f th e  E q u ity  V a lu e  (th e  “D e  M in im is ”) in  w h ic h  c a s e  e a c h  S e lle r s h a ll b e  lia b le  fo r s u c h  S e lle r’s  A llo c a tio n  P e rc e n ta g e  o f th e  e n tire  a m o u n t o f s u c h  R e le v a n t C la im  (a n d  n o t m e re ly  th e  e x c e s s ). 1 .6  T h e  S e lle rs  s h a ll n o t b e  lia b le  fo r a n y  s in g le  R e le v a n t C la im  re la tin g  to  th e  N o n - T itle  Wa rra n tie s  (o th e r th a n  T a x  C la im s ) u n le s s  th e  a g g re g a te  a m o u n t o f th e  lia b ility  o f th e  S e lle rs  fo r a ll R e le v a n t C la im s  n o t p ro h ib ite d  b y  p a ra g ra p h  1 .5  a b o v e  e x c e e d s  1 % o f th e  E q u ity  V a lu e  (th e  “T h re s h o ld ”) in  w h ic h  c a s e  e a c h  S e lle r s h a ll b e  lia b le  fo r s u c h  S e lle r’s  A llo c a tio n  P e rc e n ta g e  o f th e  e n tire  a m o u n t (a n d  n o t m e re ly  th e  e x c e s s  a b o v e  th e  T h re s h o ld ). 1 .7  F o r th e  p u rp o s e s  o f c a lc u la tin g  R e le v a n t C la im s  c o u n tin g  to w a rd s  th e  T h re s h o ld  a n d /o r th e  D e  M in im is : (a ) th e re  s h a ll b e  e x c lu d e d  fro m  a n y  R e le v a n t C la im  th e  a m o u n t o f a n y  c o s ts , e x p e n s e s  a n d  o th e r lia b ilitie s  (to g e th e r w ith  a n y  V A T  th e re o n ) in c u rre d  o r to  b e  in c u rre d  b y  th e  P u rc h a s e rs  a n d /o r a n y  T a rg e t G ro u p  C o m p a n y  in  c o n n e c tio n  w ith  th e  m a k in g  o f a n y  s u c h  R e le v a n t C la im ; a n d  (b ) th e re  s h a ll b e  e x c lu d e d  th e  a m o u n t o f a n y  o th e r R e le v a n t C la im  in  re s p e c t o f th e  s a m e  fa c t, m a tte r, e v e n t o r c irc u m s ta n c e  g iv in g  ris e  to  th e

s a m e  lo s s . 7 5



 

2 . N o tic e  o f R e le v a n t C la im s  a n d  T im e  L im its  fo r B rin g in g  R e le v a n t C la im s  2 .1  S u b je c t to  c la u s e  9 .9 , th e  S e lle rs  s h a ll n o t b e  lia b le  fo r a n y  R e le v a n t C la im  o r In d e m n ity  C la im  u n le s s  w ritte n  n o tic e  o f th e  R e le v a n t C la im  o r In d e m n ity  C la im  h a s  b e e n  g iv e n  to  P ro v id e n c e  b y  o r o n  b e h a lf o f th e  P u rc h a s e rs  a s  s o o n  a s  re a s o n a b ly  p ra c tic a b le  a fte r a  P u rc h a s e r o r a  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  is  a w a re  th a t th e  re le v a n t fa c t, m a tte r, e v e n t o r c irc u m s ta n c e  h a s  a ris e n  a n d  in  a n y  e v e n t w ritte n  n o tic e  o f a  R e le v a n t C la im  m u s t b e  g iv e n : (a ) o n  o r b e fo re  th e  d a te  w h ic h  is  1 8  m o n th s  fro m  th e  C o m p le tio n  D a te  fo r R e le v a n t C la im s  re la tin g  to  N o n -T itle  Wa rra n tie s  (e x c lu d in g  T a x  Wa rra n tie s ) o r In d e m n ity  C la im s ; (b ) o n  o r b e fo re  th e  d a te  w h ic h  is  5  y e a rs  fro m  th e  C o m p le tio n  D a te  fo r R e le v a n t C la im s  re la tin g  to  T itle  Wa rra n tie s ; a n d  (c ) o n  o r b e fo re  th e  d a te  w h ic h  is  5  y e a rs  fro m  th e  C o m p le tio n  D a te  fo r T a x  C la im s . 2 .2  T h e  w ritte n  n o tic e  o f a  R e le v a n t C la im  (o th e r th a n  a  T a x  C la im ) o r a n  In d e m n ity  C la im  s h a ll g iv e  s p e c ific  d e ta ils  o f th e  n a tu re  o f th e  R e le v a n t C la im  o r In d e m n ity  C la im , th e  c irc u m s ta n c e s  g iv in g  ris e  to  it a n d  th e  P u rc h a s e rs ’ b o n a  fid e  e s tim a te  o f a n y  a lle g e d  lo s s . 2 .3  A  R e le v a n t C la im  o r a n  In d e m n ity  C la im  n o tifie d  in  a c c o rd a n c e  w ith  p a ra g ra p h s  2 .1  a n d  2 .2  (in c lu d in g  u n d e r c la u s e  9 .9 )

s h a ll b e  u n e n fo rc e a b le  a g a in s t a  S e lle r o n  th e  e x p iry  o f s ix  m o n th s  s ta rtin g  o n : (a ) in  th e  c a s e  o f a  R e le v a n t C la im  (o th e r th a n  a  T a x  C la im ), o r a n  In d e m n ity  C la im , th e  d a y  o f n o tific a tio n  o f s u c h  c la im , o r (b ) in  th e  c a s e  o f a  R e le v a n t C la im  w h ic h  is  a  T a x  C la im , th e  la te r o f th e  d a y  o f n o tific a tio n  o f th e  R e le v a n t C la im  o r, w h e re  re le v a n t, th e  d a y  o f fin a l d e te rm in a tio n  b y  a  T a x  A u th o rity  o f th e  T a x  L ia b ility  g iv in g  ris e  to  s u c h  T a x  C la im , u n le s s  p ro c e e d in g s  in  re s p e c t o f th e  R e le v a n t C la im  o r In d e m n ity  C la im  h a v e  b e e n  p ro p e rly  is s u e d  a n d  v a lid ly  s e rv e d  o n  a  S e lle r w ith in  th a t p e rio d . 3 . N o  D u p lic a tio n  o f R e c o v e ry  3 .1  T h e  P u rc h a s e rs  s h a ll n o t b e  e n title d  to  re c o v e r d a m a g e s  o r o b ta in  p a y m e n t, re im b u rs e m e n t, re s titu tio n  o r in d e m n ific a tio n  m o re  th a n  o n c e  in  re s p e c t o f a n y  o n e  lia b ility , lo s s , c o s t, s h o rtfa ll, d a m a g e , d e fic ie n c y , e v e n t, m a tte r o r c irc u m s ta n c e  re g a rd le s s  o f w h e th e r m o re  th a n  o n e  R e le v a n t C la im  o r In d e m n ity  C la im  o r o th e r c la im  a ris e s  in  re s p e c t o f it, a n d  fo r th is  p u rp o s e  re c o v e ry  b y  th e  P u rc h a s e rs  o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  s h a ll b e  d e e m e d  to  b e  a  re c o v e ry  b y  e a c h  a n d  a ll o f th e m . 3 .2  With o u t p re ju d ic e  to  th e  g e n e ra lity  o f p a ra g ra p h  3 .1 , if th e  P u rc h a s e rs  a re  e n title d  to  c la im  u n d e r th e  T a x  S c h e d u le  o r u n d e r th e  T a x  Wa rra n tie s  in  re s p e c t o f th e  7 6



 

s a m e  lia b ility , th e  P u rc h a s e rs  m a y  c la im  u n d e r e ith e r o r b o th  b u t p a y m e n ts  u n d e r th e  T a x  S c h e d u le  s h a ll p ro  ta n to  s a tis fy  a n d  d is c h a rg e  a n y  c la im  w h ic h  is  c a p a b le  o f b e in g  m a d e  u n d e r th e  T a x  Wa rra n tie s  in  re s p e c t o f th e  s a m e  lia b ility  a n d  v ic e  v e rs a . 4 . S u b s e q u e n t R e c o v e ry  F o llo w in g  a n y  p a y m e n t b y  a  S e lle r in  re s p e c t o f a n y  R e le v a n t C la im  (o th e r th a n  a  T a x  C la im ) o r In d e m n ity  C la im , if th e  P u rc h a s e rs  o r a n y  o f th e  T a rg e t G ro u p  C o m p a n ie s  (a s  th e  c a s e  m a y  b e ) is  o r s u b s e q u e n tly  b e c o m e s  e n title d  to  re c o v e r fro m  a  th ird  p a rty  (in c lu d in g  a n y  in s u re r o r a n y  T a x  A u th o rity ) a  s u m  w h ic h  is  re fe ra b le  to  th a t R e le v a n t C la im  o r In d e m n ity  C la im , th e  P u rc h a s e rs  s h a ll, a n d  s h a ll p ro c u re  th a t th e  T a rg e t G ro u p  C o m p a n ie s  s h a ll, u s e  a ll re a s o n a b le  e n d e a v o u rs  to  re c o v e r s u c h  s u m  fro m  s u c h  th ird  p a rty . If a n y  a m o u n t is  a c tu a lly  re c o v e re d  fro m  s u c h  th ird  p a rty , th e n  a fte r th e  d e d u c tio n  o f th e  P u rc h a s e rs ’ a n d  th e  T a rg e t G ro u p  C o m p a n ie s ’ re a s o n a b le  o u t o f p o c k e t c o s ts  in  o b ta in in g  s u c h  re c o v e ry  a n d  a n y  T a x  p a y a b le  o n  s u c h  re c o v e ry , th e  b a la n c e  (u p  to  th e  a m o u n t a c tu a lly  re c e iv e d  fro m  a  S e lle r) s h a ll b e  re p a id  b y  th e  P u rc h a s e rs  to  s u c h  S e lle r. 5 . C o n tin g e n t L ia b ility  T h e  S e lle rs  s h a ll n o t b e  lia b le  fo r b re a c h  o f Wa rra n ty  o r In d e m n ity  in  re s p e c t

o f a n y  lia b ility  w h ic h  is  c o n tin g e n t u n le s s  a n d  u n til s u c h  c o n tin g e n t lia b ility  b e c o m e s  a n  a c tu a l lia b ility  a n d  is  d u e  a n d  p a y a b le . 6 . S e lle rs ’ A c c e s s  6 .1  In  th e  e v e n t o f a  R e le v a n t C la im  o r In d e m n ity  C la im , th e  P u rc h a s e rs  s h a ll p ro c u re  th a t th e  S e lle rs  a n d  th e ir re p re s e n ta tiv e s  a re  a llo w e d , u p o n  re a s o n a b le  n o tic e  a n d  d u rin g  n o rm a l w o rk in g  h o u rs  (fo llo w in g  re a s o n a b le  n o tic e  b y  th e  S e lle rs  to  th e  P u rc h a s e rs ), a c c e s s  to  a ll s u c h  in fo rm a tio n  (a n d  m a n a g e m e n t o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y ) a s  th e  S e lle rs  m a y  re a s o n a b ly  re q u ire  fo r a v o id in g , d is p u tin g , re s is tin g , a p p e a lin g , c o m p ro m is in g  o r c o n te s tin g  s u c h  R e le v a n t C la im . 6 .2  In  th e  e v e n t o f a  R e le v a n t C la im  o r In d e m n ity  C la im , th e  P u rc h a s e rs  s h a ll u s e  re a s o n a b le  e n d e a v o u rs  to  p ro c u re  th a t th e  a u d ito rs  (b o th  p a s t a n d  th e n  p re s e n t) o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y  m a k e  a v a ila b le  th e ir a u d it w o rk in g  p a p e rs  (s u b je c t to  c u s to m a ry  h o ld  h a rm le s s  le tte rs ) in  re s p e c t o f a u d its  o f th e  a c c o u n ts  o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y  fo r a n y  re le v a n t a c c o u n tin g  p e rio d  in  c o n n e c tio n  w ith  s u c h  R e le v a n t C la im . 7 . A llo w a n c e s , P ro v is io n s  a n d  R e s e rv e s  7 .1  N e ith e r S e lle r s h a ll b e  lia b le  fo r a n y  R e le v a n t C la im  (o th e r th a n  a  T a x  C la im ) o r a n y  In d e m n ity  C la im  to  th e  e x te n t th a t: (a ) a n y

a llo w a n c e , p ro v is io n  o r re s e rv e  h a s  b e e n  e x p re s s ly  m a d e  o r p ro v id e d  fo r in  th e  A c c o u n ts  o r th e  L o c k e d  B o x  A c c o u n ts  in  re s p e c t o f th e  fa c t, m a tte r, e v e n t o r c irc u m s ta n c e  g iv in g  ris e  to  s u c h  R e le v a n t C la im  o r In d e m n ity  C la im  to  th e  e x te n t th a t p a y m e n t o r d is c h a rg e  o f th e  re le v a n t m a tte r h a s  b e e n  ta k e n  in to  a c c o u n t th e re in ; 7 7



 

(b ) a n y  a llo w a n c e , p ro v is io n  o r re s e rv e  e x p re s s ly  m a d e  o r p ro v id e d  fo r in  th e  A c c o u n ts  o r th e  L o c k e d  B o x  A c c o u n ts  in  re s p e c t o f th e  fa c t, m a tte r, e v e n t o r c irc u m s ta n c e  g iv in g  ris e  to  s u c h  R e le v a n t C la im  o r In d e m n ity  C la im  is  in s u ffic ie n t b y  re a s o n  o f a n y  c h a n g e  to  a p p lic a b le  la w  o r le g is la tio n  (in c lu d in g  a n y  re g u la tio n , d ire c tiv e  re q u ire m e n t o r a n y  p ra c tic e  o f a n y  g o v e rn m e n t, g o v e rn m e n t d e p a rtm e n t o r a g e n c y  o r re g u la to ry  b o d y ) m a d e  o n  a n d /o r a fte r th e  d a te  o f th is  A g re e m e n t w ith  re tro s p e c tiv e  e ffe c t. 8 . C h a n g e s  o n  a n d /o r A fte r C o m p le tio n  8 .1  T h e  S e lle rs  s h a ll n o t b e  lia b le  fo r a n y  R e le v a n t C la im  (o th e r th a n  a  T a x  C la im ) o r a n  In d e m n ity  C la im  to  th e  e x te n t th a t it a ris e s , o r is  in c re a s e d  o r e x te n d e d  b y : (a ) a n y  d e c is io n  o f a n y  c o u rt o r trib u n a l o r th e  p a s s in g  o r c o m in g  in to  fo rc e  o f, o r a n y  c h a n g e  in  a n y  le g is la tio n , re g u la tio n , d ire c tiv e , re q u ire m e n t o r a n y  p ra c tic e  o f a n y  g o v e rn m e n t, g o v e rn m e n t d e p a rtm e n t o r a g e n c y  o r re g u la to ry  b o d y , in  e a c h  c a s e  m a d e  o n  a n d /o r a fte r th e  d a te  o f th is  A g re e m e n t; (b ) a n y  c h a n g e  in  th e  a c c o u n tin g  re fe re n c e  d a te  o f a  P u rc h a s e r o r a n y  T a rg e t G ro u p  C o m p a n y  m a d e  o n  a n d /o r a fte r C o m p le tio n ; (c ) a n y  c h a n g e  in  a n y  a c c o u n tin g  b a s is , p o lic y , p ra c tic e  o r a p p ro a c h  o f, o r a p p lic a b le  to , a n y  T a rg e t G ro u p  C o m p a n y  o r

a n y  P u rc h a s e r o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p , o r a n y  c h a n g e  in  th e  w a y  a n  a c c o u n tin g  b a s is  is  a d o p te d  fo r ta x  p u rp o s e s , in  e a c h  c a s e , m a d e  o n  a n d /o r a fte r C o m p le tio n ; (d ) a n y  c e s s a tio n  o f, o r a n y  m a te ria l c h a n g e  in , th e  n a tu re  o r c o n d u c t o f a n y  b u s in e s s  c a rrie d  o n  b y  a n y  P u rc h a s e r o r a n y  T a rg e t G ro u p  C o m p a n y , o c c u rrin g  o n  a n d /o r a fte r C o m p le tio n ; (e ) a n y  a c t, o m is s io n , tra n s a c tio n  o r a rra n g e m e n t c a rv e d  o u t o r e ffe c te d  p rio r to  C o m p le tio n  a t th e  re q u e s t o f o r w ith  th e  c o n s e n t o f th e  P u rc h a s e rs , in c lu d in g  in  a c c o rd a n c e  w ith  th e  T ra n s a c tio n  D o c u m e n ts ; (f) a n y  a c t, o m is s io n , tra n s a c tio n  o r a rra n g e m e n t c a rrie d  o u t o r e ffe c te d  o n  a n d /o r a fte r C o m p le tio n  b y , o r a t th e  re q u e s t o r w ith  th e  a p p ro v a l o f, th e  P u rc h a s e rs  o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  (o r a n y  o f th e ir re s p e c tiv e  d ire c to rs , o ffic e rs , e m p lo y e e s  o r a g e n ts ); o r (g ) th e  P u rc h a s e rs  o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  d is c la im in g  a n y  p a rt o f th e  b e n e fit o f c a p ita l o r o th e r a llo w a n c e s  a g a in s t ta x a tio n  c la im e d  o r p ro p o s e d  to  b e  c la im e d  o n  o r b e fo re  C o m p le tio n . 9 . T h ird  P a rty  C la im s  9 .1  If th e  P u rc h a s e rs  o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  b e c o m e  a w a re  o f a n y  a c tu a l o r th re a te n e d  a s s e s s m e n t, c la im , a c tio n  o r d e m a n d  b y  a  th ird  p a rty  a g a in s t a n y  m e m b e r o f th e

P u rc h a s e rs ’ G ro u p  (a  “T h ird  P a rty  C la im ”) w h ic h  c a u s e s  o r w h ic h , in  th e  P u rc h a s e rs ’ re a s o n a b le  o p in io n , is  lik e ly  to  re s u lt in  th e  P u rc h a s e rs  7 8



 

b e in g  e n title d  to  p u rs u e  a  R e le v a n t C la im  (o th e r th a n  a  T a x  C la im ) o r a n  In d e m n ity  C la im  o r c a u s e  th e  S e lle rs  to  b e  lia b le  u n d e r th e  Wa rra n tie s  o r a n  In d e m n ity , th e  P u rc h a s e rs  s h a ll (a n d  s h a ll p ro c u re , w h e re  re le v a n t, th a t th e  re le v a n t m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  s h a ll): (a ) a s  s o o n  a s  re a s o n a b ly  p ra c tic a b le  a n d  in  a n y  e v e n t w ith in  2 0  B u s in e s s  D a y s  g iv e  w ritte n  n o tic e  o f th e  T h ird  P a rty  C la im  to  a  S e lle r, s p e c ify in g  in  re a s o n a b le  d e ta il th e  n a tu re  o f th e  c la im ; a n d  (b ) if re q u e s te d  b y  a  S e lle r, p e rm it s u c h  S e lle r to  h a v e  e x c lu s iv e  c o n d u c t o f a n y  s u c h  T h ird  P a rty  C la im . 9 .2  If a  S e lle r a s s u m e s  th e  d e fe n c e  o f th e  T h ird  P a rty  C la im  in  a c c o rd a n c e  w ith  p a ra g ra p h  9 .1 (b ), th e n : (a ) th e  S e lle rs  s h a ll c o n s u lt w ith  th e  P u rc h a s e rs  re g a rd in g  th e  c o n d u c t o f th e  T h ird  P a rty  C la im  a n d  ta k e  in to  a c c o u n t a n d  a c t u p o n  th e  re a s o n a b le  re q u e s ts  o f th e  P u rc h a s e rs  to  th e  e x te n t th a t s u c h  re q u e s ts  d o  n o t m a te ria lly  p re ju d ic e  th e  b u s in e s s  in te re s ts  o f s u c h  S e lle r o r th e  R e ta in e d  G ro u p ; (b ) th e  S e lle r m u s t c o n d u c t th e  T h ird  P a rty  C la im  in  g o o d  fa ith ; (c ) th e  S e lle r w ill in d e m n ify , a n d  re im b u rs e  a n d  c o m p e n s a te , th e  P u rc h a s e rs  a g a in s t a n y  m a te ria l lia b ility  o r lo s s  in c u rre d , s u ffe re d  b y  o r a w a rd e d  a g a in s t th e  P u rc h a s e rs  a ris in g  d ire c tly  o u t o f th e  S e lle r's  c o n d u c t o f th e  T h ird  P a rty  C la im ; a n d  (d )

th e  P u rc h a s e rs  m u s t a n d  m u s t p ro c u re  th a t th e  T a rg e t G ro u p  C o m p a n ie s , c o -o p e ra te  w ith  th e  S e lle r a n d  d o  a ll th in g s  w ith in  th e ir p o w e r re a s o n a b ly  re q u e s te d  b y  th e  S e lle r in  re s p e c t o f th e  T h ird  P a rty  C la im . 9 .3  If a  S e lle r d o e s  n o t re q u e s t e x c lu s iv e  c o n d u c t o f a n y  s u c h  T h ird  P a rty  C la im , th e  P u rc h a s e rs  s h a ll: (a ) s u b je c t to  p a ra g ra p h  1 3 , a n d  p a ra g ra p h s  9 .3 (b ), (c ) a n d  (d ) a n d  9 .4  b e lo w , ta k e  s u c h  a c tio n s  a s  th e  P u rc h a s e rs  m a y  d e c id e  a b o u t th e  T h ird  P a rty  C la im , in c lu d in g  to  n e g o tia te , d e fe n d  a n d /o r s e ttle  th e  T h ird  P a rty  C la im  a n d  to  re c o v e r c o s ts  in c u rre d  a s  a  c o n s e q u e n c e  o f th e  T h ird  P a rty  C la im  fro m  a n y  p e rs o n ; (b ) if re q u e s te d  b y  th e  S e lle rs , p ro v id e  to  th e  S e lle rs  (a t th e  S e lle rs ’ e x p e n s e ) c o p ie s  o f a n y  m a te ria l c o rre s p o n d e n c e  o r o th e r d o c u m e n ts  re la tin g  to  th e  T h ird  P a rty  C la im ; (c ) k e e p  th e  S e lle rs  re a s o n a b ly  in fo rm e d  o f th e  p ro g re s s  o f th e  T h ird  P a rty  C la im  a n d  o f a n y  m a te ria l d e v e lo p m e n ts  in  re la tio n  to  th e  T h ird  P a rty  C la im ; a n d  (d ) c o n s u lt w ith  th e  S e lle rs  re g a rd in g  th e  c o n d u c t o f th e  T h ird  P a rty  C la im  a n d  ta k e  in to  a c c o u n t a n d  a c t u p o n  th e  re a s o n a b le  re q u e s ts  o f th e  S e lle rs . 7 9



 

9 .4  T h e  P u rc h a s e rs  s h a ll n o t (a n d  s h a ll p ro c u re  th a t n o  o th e r m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  s h a ll) m a k e  a n y  a d m is s io n  o r lia b ility , a g re e  to  a n y  c o m p ro m is e  o r s e ttle m e n t, o r m a k e  a n y  p a y m e n t in  re la tio n  to  a  T h ird  P a rty  C la im  w ith o u t th e  p rio r w ritte n  c o n s e n t o f th e  S e lle rs , s u c h  c o n s e n t n o t to  b e  u n re a s o n a b ly  w ith h e ld  o r d e la y e d . 1 0 . R e m e d ia b le  B re a c h e s  N e ith e r S e lle r s h a ll b e  lia b le  fo r a n y  c la im  to  th e  e x te n t th a t th e  fa c t, m a tte r, e v e n t o r c irc u m s ta n c e  g iv in g  ris e  to  s u c h  c la im  is  re m e d ia b le  a n d  is  re m e d ie d  b y , o r a t th e  e x p e n s e  o f, s u c h  S e lle r w ith in  4 0  d a y s  o f th e  d a te  o n  w h ic h  w ritte n  n o tic e  o f s u c h  c la im  is  g iv e n  to  s u c h  S e lle r p u rs u a n t to  th is  S c h e d u le  5 . 1 1 . In s u ra n c e  1 1 .1  T h e  S e lle rs  s h a ll n o t b e  lia b le  fo r a n y  R e le v a n t C la im  o r In d e m n ity  C la im  to  th e  e x te n t th a t th e  P u rc h a s e rs  o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  re c o v e rs  a n  a m o u n t u n d e r a n  in s u ra n c e  p o lic y  in  re s p e c t o f a n y  lo s s , d a m a g e  o r lia b ility  w h ic h  is  th e  b a s is  o f s u c h  R e le v a n t C la im  o r In d e m n ity  C la im . 1 1 .2  If th e  P u rc h a s e rs  o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  is  in s u re d  a g a in s t a n y  lo s s , d a m a g e  o r lia b ility  u n d e r th e  te rm s  o f a n y  in s u ra n c e  p o lic y  w h ic h  lo s s , d a m a g e  o r lia b ility  is  th e  b a s is  o f a  R e le v a n t C la im  o r a n  In d e m n ity  C la im , th e n  th e  in s u re d  c o m p a n y  s h a ll m a k e  a

c la im  in  re s p e c t o f s u c h  lo s s , d a m a g e  o r lia b ility  a g a in s t th e  in s u re rs  u n d e r s u c h  p o lic y  a n d  p u rs u e  s u c h  c la im  w ith  a ll re a s o n a b le  c o m m e rc ia l d ilig e n c e . If, a fte r a  S e lle r h a s  m a d e  a n y  p a y m e n t in  re s p e c t o f a  R e le v a n t C la im  o r a n  In d e m n ity  C la im , th e  P u rc h a s e rs  o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  s u b s e q u e n tly  re c o v e rs  o r o b ta in s  p a y m e n t in  re s p e c t o f th e  R e le v a n t C la im  u n d e r s u c h  p o lic y , th e  P u rc h a s e rs  s h a ll p a y  th e  S e lle rs  a n  a m o u n t e q u a l to  th e  le s s e r o f a n y  a m o u n t p a id  b y  th e  S e lle rs  to  th e  P u rc h a s e rs  in  re s p e c t o f th e  R e le v a n t C la im  o r a n  In d e m n ity  C la im  a n d  th e  S e lle rs ’ p e rc e n ta g e  o f c la im  o f th e  s u m  s o  re c o v e re d  u n d e r th e  in s u ra n c e  p o lic y  (le s s  a n y  re a s o n a b le  o u t-o f- p o c k e t c o s ts  in c u rre d  in  re c o v e rin g  s u c h  a m o u n t a n d  a n y  ta x e s  a ttrib u ta b le  in  re s p e c t o f s u c h  a m o u n t). 1 2 . P rio rity  o f C la im s  T h e  S e lle rs  s h a ll n o t b e  lia b le  fo r a n y  R e le v a n t C la im  u n le s s  th e  P u rc h a s e rs  p ro c u re  th a t th e  P u rc h a s e rs ’ G ro u p  h a s  firs t u s e d  a ll re a s o n a b le  e n d e a v o u rs  to  e x e rc is e  a n y  rig h t o f re c o v e ry  a v a ila b le  to  a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  p u rs u a n t to  a n y  s h a re  p u rc h a s e  a g re e m e n t, b u s in e s s  p u rc h a s e  a g re e m e n t, a s s e t a c q u is itio n  a g re e m e n t, a s s ig n m e n t o f in te lle c tu a l p ro p e rty  o r a n y  s im ila r a g re e m e n t e n te re d

in to  b y  a n y  m e m b e r o f th e  T a rg e t G ro u p  p rio r to  C o m p le tio n  (e a c h  a  “P re v io u s  T ra n s a c tio n  C la im ”) to  th e  e x te n t th a t a  P re v io u s  T ra n s a c tio n  C la im  e x is ts  o r m a y  e x is t in  re la tio n  to  th e  fa c t, m a tte r o r c irc u m s ta n c e  g iv in g  ris e  to  a  c la im . T h e  P u rc h a s e rs  s h a ll: (a ) a s  s o o n  a s  re a s o n a b ly  p ra c tic a b le  g iv e  w ritte n  n o tic e  a n d  re a s o n a b le  d e ta ils  o f a n y  P re v io u s  T ra n s a c tio n  C la im  to  th e  S e lle rs  fo llo w in g  it b e c o m in g  a w a re  o f s u c h  a  c la im ; 8 0



 

(b ) p ro c u re  th a t th e  re le v a n t m e m b e r o f th e  T a rg e t G ro u p  ta k e s  re a s o n a b le  s te p s  to  m a x im is e  th e  a m o u n t re c o v e re d  in  re s p e c t o f a  P re v io u s  T ra n s a c tio n  C la im ; (c ) c o n s u lt w ith  th e  S e lle rs  in  g o o d  fa ith  in  re la tio n  to  a n y  P re v io u s  T ra n s a c tio n  C la im  a s  to  w a y s  in  w h ic h  th e  a m o u n t re c o v e re d  c a n  b e  m a x im is e d ; a n d  (d ) n o t w ith d ra w , s e ttle  o r c o m p ro m is e  a n y  P re v io u s  T ra n s a c tio n  C la im  w ith o u t th e  p rio r w ritte n  c o n s e n t o f th e  S e lle rs , s u c h  c o n s e n t n o t to  b e  u n re a s o n a b ly  w ith h e ld . 1 3 . M itig a tio n  T h e  P u rc h a s e rs  s h a ll (a n d  s h a ll p ro c u re  th a t a n y  re le v a n t m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  s h a ll) ta k e  a ll re a s o n a b le  a c tio n  to  m itig a te  a n y  lo s s  s u ffe re d  b y  it o r th e  re le v a n t m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  w h ic h  w o u ld , c o u ld  o r m ig h t re s u lt in  a  c la im  a g a in s t th e  S e lle rs  (o th e r th a n  in  re s p e c t o f a  T a x  C la im ). 1 4 . P u rc h a s e rs ’ K n o w le d g e  N e ith e r S e lle r s h a ll b e  lia b le  in  re s p e c t o f a n y  R e le v a n t C la im  (o th e r th a n  a  T a x  C la im  u n d e r th e  T a x  S c h e d u le ) if a n d  to  th e  e x te n t th a t a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  h a s  k n o w le d g e  o f th e  fa c t, m a tte r o r c irc u m s ta n c e  w h ic h  is  th e  s u b je c t o f s u c h  R e le v a n t C la im . 1 5 . C o n s e q u e n tia l L o s s  T h e  S e lle rs  s h a ll n o t b e  lia b le  fo r a n y  c la im  fo r C o n s e q u e n tia l L o s s . 1 6 . R e d u c tio n  in  C o n s id e ra tio n  A n y  a m o u n t p a id  b y  th e  S e lle rs  in

re s p e c t o f a n y  R e le v a n t C la im  o r In d e m n ity  C la im  s h a ll b e  tre a te d  a s  a  re d u c tio n  in  th e  C o n s id e ra tio n . 1 7 . W& I P o lic y  T h e  p ro v is io n s  o f th is  S c h e d u le  5  a re  s u b je c t to  th e  p ro v is io n  o f c la u s e  1 0 .1 . 1 8 . R e le v a n c e  o f L im ita tio n s  in  C irc u m s ta n c e s  o f F ra u d , e tc . N o th in g  in  th is  S c h e d u le  5  s h a ll h a v e  th e  e ffe c t o f lim itin g  o r re s tric tin g  a n y  lia b ility  o f th e  S e lle rs  in  re s p e c t o f a  R e le v a n t C la im  o r a n  In d e m n ity  C la im  a ris in g  a s  a  re s u lt o f a n y  fra u d  b y  th e  S e lle rs . 1 9 . F u tu re  L e g is la tio n  N o  lia b ility  s h a ll a ris e  u n d e r th is  A g re e m e n t in  re s p e c t o f a n y  m a tte r, a c t, o m is s io n  o r c irc u m s ta n c e  (o r c o m b in a tio n  th e re o f), in c lu d in g  th e  a g g ra v a tio n  o f a  m a tte r o r c irc u m s ta n c e s  a n d  a n y  lo s s e s  a ris in g  th e re fro m , to  th e  e x te n t th a t th e  s a m e  w o u ld  n o t h a v e  o c c u rre d  b u t fo r: 8 1



 

(a ) th e  p a s s in g  o f, o r a n y  c h a n g e  in , a n y  la w , ru le , re g u la tio n  o r a d m in is tra tiv e  p ra c tic e  o f a n y  g o v e rn m e n ta l a g e n c y  a fte r th e  d a te  o f th is  A g re e m e n t; a n d  (b ) a n y  c h a n g e  a fte r th e  d a te  o f th is  A g re e m e n t o f a n y  g e n e ra lly  a c c e p te d  in te rp re ta tio n  o r a p p lic a tio n  o f a n y  le g is la tio n . 8 2



 

S C H E D U L E  6  C O N D U C T  O F  B U S IN E S S  B E F O R E  C O M P L E T IO N  1 . S e lle rs ’ O b lig a tio n s  S u b je c t to  p a ra g ra p h  2  b e lo w  a n d  to  th e  e x te n t la w fu l a n d  c o n s is te n t w ith  th e  te rm s  o f th e  re le v a n t c o n tra c ts , th e  S e lle rs  s h a ll fro m  th e  d a te  o f th is  A g re e m e n t u n til C o m p le tio n  p ro c u re : 1 .1  th a t e a c h  T a rg e t G ro u p  C o m p a n y  c a rrie s  o n  its  b u s in e s s  in  th e  o rd in a ry  a n d  u s u a l c o u rs e ; 1 .2  th a t th e re  is  n o  d e c la ra tio n  o r p a y m e n t o f a  d iv id e n d  o r o th e r d is trib u tio n  (w h e th e r in  c a s h , s to c k  o r in  k in d ) m a d e  o r p a id  o n  a n y  o f its  is s u e d  s h a re  c a p ita l n o r a n y  p u rc h a s e  o r re d u c tio n  o f its  p a id -u p  s h a re  c a p ita l b y  a n y  T a rg e t G ro u p  C o m p a n y  o th e r th a n  to  a n o th e r T a rg e t G ro u p  C o m p a n y ; 1 .3  th a t n o  s h a re , lo a n  c a p ita l o r o th e r s e c u rity  is  c re a te d , a llo tte d  o r is s u e d  o r a g re e d  to  b e  c re a te d , a llo tte d  o r is s u e d  b y  a n y  T a rg e t G ro u p  C o m p a n y  o th e r th a n  to  a n o th e r T a rg e t G ro u p  C o m p a n y ; 1 .4  th a t n o  T a rg e t G ro u p  C o m p a n y : (a ) c re a te s , a m e n d s  o r a g re e s  to  c re a te  o r a m e n d  a n y  E n c u m b ra n c e  o v e r th e  S h a re s  o r o v e r th e  s h a re s  o f a n y  T a rg e t G ro u p  C o m p a n y ; (b ) m a k e s  a n y  a lte ra tio n  to  its  a rtic le s  o f a s s o c ia tio n  o r a n y  o th e r d o c u m e n t o r a g re e m e n t e s ta b lis h in g , e v id e n c in g  o r re la tin g  to  its  c o n s titu tio n ; (c ) e n te rs  in to  a n y  jo in t v e n tu re , p a rtn e rs h ip  o r a g re e m e n t fo r th e  s h a rin g  o f p ro fits  o r

a s s e ts ; (d ) a c q u ire s  (w h e th e r b y  o n e  tra n s a c tio n  o r b y  a  s e rie s  o f tra n s a c tio n s ) th e  w h o le , o r s u b s ta n tia lly  th e  w h o le  o f th e  b u s in e s s , u n d e rta k in g  o r a s s e ts  o f a n y  o th e r p e rs o n ; (e ) d is p o s e s  o f (w h e th e r b y  o n e  tra n s a c tio n  o r b y  a  s e rie s  o f tra n s a c tio n s ) th e  w h o le  o r a n y  s u b s ta n tia l o r m a te ria l p a rt o f its  b u s in e s s , u n d e rta k in g  o r a n y  o th e r o f its  a s s e ts  v a lu e d  a t G B P  5 0 ,0 0 0  o r m o re ; (f) o b ta in s  o r a g re e s  to  o b ta in  a n y  th ird  p a rty  d e b t fin a n c e , g ra n ts  a n y  lo a n s  o r o th e r fin a n c ia l fa c ilitie s  o r a s s is ta n c e  to , o r e n te rs  in to  a n y  g u a ra n te e s  o r in d e m n itie s  o r p ro v id e s  o th e r s e c u rity  fo r th e  b e n e fit o f, a n y  p e rs o n  in  e a c h  c a s e , o th e r th a n  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s ; (g ) e n te rs  in to  a n y  n e w  e m p lo y m e n t c o n tra c ts  w ith  s e n io r e x e c u tiv e s  o r e n g a g e s  a n y  n e w  e m p lo y e e , c o n tra c to r o r c o n s u lta n t w ith  a  to ta l a n n u a l re m u n e ra tio n  in  e x c e s s  o f G B P  7 5 ,0 0 0  p e r a n n u m ; (h ) te rm in a te s  th e  e m p lo y m e n t o r e n g a g e m e n t o f o r e n c o u ra g e s  th e  re s ig n a tio n  o f a n y  e m p lo y e e , c o n tra c to r o r c o n s u lta n t e a rn in g  o v e r G B P  7 5 ,0 0 0  p e r a n n u m  (e x c e p t fo r c a u s e ); 8 3



 

(i) a m e n d s  a n y  c o n tra c t w ith  th e  K e y  E m p lo y e e s  o r m a te ria lly  c h a n g e s  th e  ro le , re s p o n s ib ilitie s , re m u n e ra tio n , b e n e fits  o r o th e r te rm s  o f e m p lo y m e n t o f a n y  e m p lo y e e , c o n tra c to r o r c o n s u lta n t (o th e r th a n  o rd in a ry  c o u rs e  in c re a s e s  in  s u c h  b e n e fits , s a la rie s , a n d  b o n u s e s ); (j) in c u rs  a n y  m a te ria l e x p e n s e  w h ic h  is  o f a n  a b n o rm a l, e x tra o rd in a ry , e x c e p tio n a l o r n o n -re c u rrin g  n a tu re  o r a m o u n t; (k ) a m e n d s  o r c a n c e ls  a n y  e x is tin g  in s u ra n c e  p o lic y  in  th e  n a m e  o f o r fo r th e  b e n e fit o f a  T a rg e t G ro u p  C o m p a n y  u n le s s  a  re p la c e m e n t p o lic y  (o n  re a s o n a b le  m a rk e t te rm s  o r te rm s  n o  le s s  fa v o u ra b le  to  th e  T a rg e t G ro u p  C o m p a n y ) h a s  b e e n  p u t in  p la c e ; (l) e n te rs  in to  o r v a rie s  a n y  c o n tra c t o r c o m m itm e n t w ith  th e  S e lle r o r a n y  m e m b e r o f th e  R e ta in e d  G ro u p ; (m ) in c o rp o ra te s  a n y  n e w  s u b s id ia ry  (o r s u b s id ia ry  u n d e rta k in g ), re g is te rs  a n y  n e w  p a rtn e rs h ip  in te re s t, a c q u ire s  a n y  s h a re  c a p ita l, p a rtn e rs h ip  in te re s t o r o th e r s e c u ritie s  o r in te re s t in  a n y  p e rs o n  o th e r th a n  a  m e m b e r o f th e  T a rg e t G ro u p ; (n ) d is p o s e s  o f a n y  m e m b e r o f th e  T a rg e t G ro u p ; (o ) o th e r th a n  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s  o r c o n s is te n t w ith  p a s t p ra c tic e , m a k e s  o r c h a n g e s  a n y  T a x  e le c tio n , c h a n g e s  a n  a n n u a l a c c o u n tin g  p e rio d , a d o p ts  o r c h a n g e s  a n y  a c c o u n tin g  m e th o d , o r file s  a n

a m e n d e d  T a x  R e tu rn , c a rry b a c k  c la im  o r o th e r a d ju s tm e n t w ith  re s p e c t to  a n y  T a x  p e rio d  e n d in g  o n  o r b e fo re  th e  C o m p le tio n  D a te  (e x c e p t to  th e  e x te n t c o n s is te n t w ith  th e  b a s is  o n  w h ic h  th e  L o c k e d  B o x  A c c o u n ts  h a v e  b e e n  p re p a re d ); (p ) e n te rs  in to  (o r m a k e s  a  b id , te n d e r, p ro p o s a l o r o ffe r lik e ly  to  le a d  to ) a n y  n e w  in d iv id u a l c o n tra c t o r c o m m itm e n t, o r v a rie s  o r a m e n d s  o r te rm in a te s  a n y  e x is tin g  c o n tra c t o r c o m m itm e n t, in v o lv in g  e x p e n d itu re  o r o b lig a tio n s  in  e x c e s s  o f G B P  1 0 0 ,0 0 0 , o r e n te r in to  a n y  n e w  in d iv id u a l c o n tra c t o r c o m m itm e n t w h ic h  w h e n  ta k e n  to g e th e r w ith  a n y  o th e r s u c h  p ro p o s e d  (o r p ro p o s e d  a m e n d e d  o r te rm in a te d ) c o n tra c t o r c o m m itm e n t w o u ld  in v o lv e  o r lik e ly  to  in v o lv e  e x p e n d itu re  o r o b lig a tio n s  in  e x c e s s  o f G B P  1 ,0 0 0 ,0 0 0  p e r a n n u m ; a n d  (q ) in s titu te s  o r s e ttle s  o r a b a n d o n s , o r a g re e s  to  s e ttle , a n y  litig a tio n  w h e re  th e  in s titu tio n  o r s e ttle m e n t is  lik e ly  to  re s u lt in  a  p a y m e n t to  o r b y  a  T a rg e t G ro u p  C o m p a n y  o f G B P  2 0 0 ,0 0 0  o r m o re  (e x c e p t fo r c o lle c tio n  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s , c o n s is te n t w ith  p a s t p ra c tic e , o f tra d e  d e b t)s ; a n d  (r) a g re e  to  d o  a n y  o f th e  m a tte rs  lis te d  in  p a ra g ra p h s  (a ) to  (q ) (in c lu s iv e ). 1 .5  th a t th e  re le v a n t T a rg e t G ro u p  C o m p a n y  u s e s  its  re a s o n a b le  e n d e a v o u rs  to  o b ta in  th e  c h a n g e  o f c o n tro l c o n s e n t

fro m  th e  c o u n te rp a rtie s  to  th e  fo llo w in g  c o n tra c ts : 8 4



 

(a ) R R P  A g re e m e n ts ; (b ) N C S  A g re e m e n ts ; a n d  (c ) N D P P  A g re e m e n ts . 2 . E x c lu s io n s  2 .1  T h e  S e lle r’s  o b lig a tio n s  s e t o u t in  p a ra g ra p h s  1 .1  to  1 .5  a b o v e  s h a ll n o t a p p ly  to : (a ) a n y  a n d  a ll m a tte rs  c o n te m p la te d  b y  th e  T ra n s a c tio n  D o c u m e n ts  (in c lu d in g  th e  S a u d i S P A ) a n d /o r in  c o n n e c tio n  w ith  th e  P re -C o m p le tio n  R e o rg a n is a tio n ; (b ) a n y  a n d  a ll m a tte rs  in  a c c o rd a n c e  w ith  a g re e m e n ts  e n te re d  in to  b y  a  T a rg e t G ro u p  C o m p a n y  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s  o r p rio r to  th e  d a te  o f th is  A g re e m e n t; (c ) a n y  P e rm itte d  L e a k a g e ; (d ) a n y  o n g o in g  b id , te n d e r, p ro p o s a l o r o ffe r p ro c e s s  (in c lu d in g  a n y  re la te d  g u a ra n te e ) in  p ro g re s s  o r c o n te m p la te d  a t th e  d a te  o f th is  A g re e m e n t; (e ) a n y  a n d  a ll m a tte rs  re la tin g  to  th e  re p a y m e n t, fo rg iv e n e s s , c a p ita lis a tio n , d is trib u tio n  o r tra n s fe r o f in te rc o m p a n y  lo a n s  b e tw e e n  th e  T a rg e t G ro u p  C o m p a n ie s ; (f) a n y  m a tte r re a s o n a b ly  u n d e rta k e n  in  a n  e m e rg e n c y  o r d is a s te r s itu a tio n  w ith  th e  in te n tio n  o f a n d  o n ly  to  th e  e x te n t o f th o s e  m a tte rs  re q u ire d  w ith  a  v ie w  to  m in im is in g  a n y  a d v e rs e  e ffe c t o f s u c h  s itu a tio n ; (g ) p ro v id in g  in fo rm a tio n  to  a n y  g o v e rn m e n t a u th o rity  o r T a x  A u th o rity  in  th e  o rd in a ry  a n d  u s u a l c o u rs e  o f b u s in e s s ; (h ) a n y  m a tte r to  th e  e x te n t re q u ire d  b y  a p p lic a b le  la w  o r re g u la tio n ; (i) a n y  a n d  a ll m a tte rs  re la tin g  to  th e  S e lle rs ’

d is c u s s io n s  w ith  th e  M in is try  o f J u s tic e  in  c o n n e c tio n  w ith  th e  R R P  A g re e m e n ts ; o r (j) a n y  a n d  a ll m a tte rs  fo r w h ic h  th e  P u rc h a s e rs  o r a  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  p ro v id e s  c o n s e n t (s u c h  c o n s e n t n o t to  b e  u n re a s o n a b ly  w ith h e ld  o r d e la y e d ). 3 . J o in t O b lig a tio n s  N o tw ith s ta n d in g  a n y  o th e r p ro v is io n  o f th is  S c h e d u le  6 , p rio r to  C o m p le tio n  th e  S e lle rs  a n d  th e  P u rc h a s e rs  s h a ll, a n d  w ill p ro c u re  th a t th e ir re s p e c tiv e  a ffilia te s  s h a ll, n o t s h a re  a n y  in fo rm a tio n  o r c o m m u n ic a te  in  a n y  m a n n e r w h a ts o e v e r a m o n g s t s u c h  p a rtie s  in  re s p e c t o f, o r in  c o n n e c tio n  w ith , th e  N a tio n a l C itiz e n s  S e rv ic e  te n d e r(s ). 8 5



 

4 . A c c e s s  to  B u s in e s s  a n d  re c o rd s  O n  a n d  fro m  th e  d a te  o f th is  A g re e m e n t to  th e  e x te n t la w fu l a n d  re a s o n a b le  a n d  c o n s is te n t w ith  c o n fid e n tia lity  a n d  c o n tra c tu a l o b lig a tio n s , th e  S e lle rs  s h a ll p ro v id e  th e  P u rc h a s e rs  re a s o n a b le  a c c e s s  to  th e  P ro p e rtie s , th e  s ta tu to ry  b o o k s  a n d  re c o rd s  a n d  s e n io r m a n a g e m e n t o f th e  T a rg e t G ro u p  a t re a s o n a b le  tim e s  b e fo re  C o m p le tio n  to  e n a b le  th e  P u rc h a s e rs  to  p re p a re , to  th e  e x te n t re a s o n a b ly  n e c e s s a ry , fo r th e  o p e ra tio n  o f th e  B u s in e s s  a fte r C o m p le tio n . 8 6



 

S C H E D U L E  7  S C H E D U L E  O F  P E R M IT T E D  L E A K A G E  1 . P e rm itte d  L e a k a g e  1 .1  P e rm itte d  L e a k a g e  m e a n s : (a ) A n y  p a y m e n ts  u n d e rta k e n  a t th e  w ritte n  re q u e s t, o r w ith  th e  w ritte n  c o n s e n t, o f th e  P u rc h a s e rs . (b ) A n y  p a y m e n ts , s te p s  o r a c tio n s  th a t a re  e x p re s s ly  p e rm itte d , re q u ire d  u n d e r, s e t o u t in , o r in  a c c o rd a n c e  w ith  th e  T ra n s a c tio n  D o c u m e n ts , (in c lu d in g  th e  S a u d i S P A ) o r th e  P re -C o m p le tio n  R e o rg a n is a tio n . (c ) A n y  d ire c t o r in d ire c t p a y m e n ts  fro m  In g e u s  L L C  to  th e  R e ta in e d  G ro u p . (d ) A n y  lia b ilitie s , p a y m e n ts , e x p e n s e s  a n d /o r a c c ru a ls  s p e c ific a lly  p ro v id e d  fo r o r re fe rre d  to  o r n o te d  in  th e  L o c k e d  B o x  A c c o u n ts . (e ) A n y  p a y m e n ts  o f s a la ry , c o n s u lta n ts  fe e s , fe e s  fo r s e rv ic e s , g ro u p  c h a rg e s , d ire c to rs ’ fe e s  a n d  e x p e n s e s  (in c lu d in g , w h e re  a p p lic a b le  a ll a s s o c ia te d  P A Y E , in c o m e  ta x  a n d  n a tio n a l in s u ra n c e  c o n trib u tio n s , o r e q u iv a le n t in  a n y  ju ris d ic tio n  o u ts id e  th e  U n ite d  K in g d o m ),) to  o r fo r th e  b e n e fit o f a n y  T a rg e t G ro u p  C o m p a n y ’s  e m p lo y e e s  o r d ire c to rs , p ro v id e d  s u c h  p a y m e n ts  a re  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s  o r tra d in g . (f) A n y  P la n  P a y m e n ts  (in c lu d in g , w h e re  a p p lic a b le , a ll a s s o c ia te d  P A Y E , in c o m e  ta x  a n d  n a tio n a l in s u ra n c e  c o n trib u tio n s  o r e q u iv a le n t in  a n y  ju ris d ic tio n , in c lu d in g  th e  U n ite d  K in g d o m ) a n d  a n y

o th e r p a y m e n ts  u n d e r th e  In g e u s  T ra n s a c tio n  B o n u s  P la n , w h ic h  is  n o t e x p e c te d  to  e x c e e d  U S $ 3 ,0 0 0 ,0 0 0 . (g ) A n y  lo a n  re p a y m e n ts  (in c lu d in g  in te re s t) p a id  o r p a y a b le  to  a n y  m e m b e r o f th e  R e ta in e d  G ro u p  (o r fo rg iv e n e s s , c a p ita lis a tio n , d is trib u tio n  o r tra n s fe r) d e riv in g  fro m  lo a n s  m a d e  b y  o r b e tw e e n  a n y  m e m b e r o f th e  R e ta in e d  G ro u p  a n d  a  T a rg e t G ro u p  C o m p a n y . (h ) A n y  p a y m e n t b y  R o s s  o n  a c c o u n t o f a n y  lia b ility  fo r U .S . fe d e ra l, s ta te  o r lo c a l c o n s o lid a te d , c o m b in e d  o r u n ita ry  ta x e s  to  a n y  m e m b e r o f th e  R e ta in e d  G ro u p  in  re s p e c t o f e a rn in g s  o f R o s s  a fte r th e  L o c k e d  B o x  D a te . (i) A n y  T a x a tio n  a ris in g  a s  a  re s u lt o f, o r in  c o n n e c tio n  w ith , a n y  o f th e  m a tte rs  in  p a ra g ra p h s  (a ) –  (h ) (in c lu s iv e ) a b o v e . 8 7



 

S C H E D U L E  8  T A X  S C H E D U L E  1 . In te rp re ta tio n  1 .1  In  th is  T a x  S c h e d u le , th e  fo llo w in g  w o rd s  a n d  e x p re s s io n s  s h a ll, u n le s s  th e  c o n te x t re q u ire s  o th e rw is e , h a v e  th e  fo llo w in g  m e a n in g s : “A c c o u n ts  R e lie f” m e a n s : a n y  R e lie f (in c lu d in g  a  rig h t to  a  re p a y m e n t o f T a x ) th a t h a s  b e e n  s h o w n  a s  a n  a s s e t in  th e  L o c k e d  B o x  A c c o u n ts ; “D e m a n d ” m e a n s  a n y  n o tic e , d e m a n d , a s s e s s m e n t, le tte r (in c lu d in g  le tte rs  re la tin g  to  ta x  a u d its  o r re v ie w s ), re tu rn , a m e n d e d  re tu rn , c o m p u ta tio n , c la im  o r o th e r d o c u m e n t is s u e d , o r a c tio n  ta k e n , b y  o r o n  b e h a lf o f a  T a x  A u th o rity  (in c lu d in g  th e  im p o s itio n  o f a n y  w ith h o ld in g ) fro m  w h ic h  it a p p e a rs  th a t a  T a x  L ia b ility  is  to  b e  o r m a y  b e  im p o s e d  w h ic h  m a y  g iv e  ris e  to  a  T a x  C la im ; “E v e n t” in c lu d e s  (w ith o u t lim ita tio n ), th e  e x p iry  o f a  p e rio d  o f tim e , a n y  o f th e  T a rg e t G ro u p  C o m p a n ie s  b e c o m in g  o r c e a s in g  to  b e  a s s o c ia te d  w ith  a n y  o th e r p e rs o n  fo r a n y  T a x  p u rp o s e  o r c e a s in g  to  b e , o r b e c o m in g , re s id e n t in  a n y  c o u n try  fo r a n y  T a x  p u rp o s e , th e  d e a th , w in d in g  u p  o r d is s o lu tio n  o f a n y  p e rs o n , th e  e a rn in g , re c e ip t o r a c c ru a l fo r a n y  T a x  p u rp o s e  o f a n y  In c o m e , P ro fit o r G a in s , th e  in c u rrin g  o f a n y  lo s s  o r e x p e n d itu re , a n d  a n y  tra n s a c tio n  (in c lu d in g  th e  e x e c u tio n  a n d  c o m p le tio n  o f th is  A g re e m e n t), e v e n t, a c t o r o m is s io n

w h a ts o e v e r; “In c o m e , P ro fits  o r G a in s ” m e a n s  re a lis e d  o r u n re a lis e d  in c o m e , p ro fits , g a in s  a n d  a n y  o th e r c o n s id e ra tio n , v a lu e , re c e ip t o r m e a s u re  b y  re fe re n c e  to  w h ic h  T a x  is  c h a rg e a b le  o r a s s e s s e d ; “O v e rp ro v is io n ” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  6 .2 (c ); “P re p a rin g  P a rty ” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  5 .3 ; “P u rc h a s e rs ’ R e lie f” m e a n s : (a ) a n y  A c c o u n ts  R e lie f; (b ) a n y  R e lie f o f a  T a rg e t G ro u p  C o m p a n y  a ris in g  in  c o n n e c tio n  w ith  a n y  E v e n t o c c u rrin g  a fte r th e  L o c k e d  B o x  D a te  (o th e r th a n  a  R e lie f a ris in g  o u ts id e  th e  o rd in a ry  8 8



 

c o u rs e  o f b u s in e s s  o f a  T a rg e t G ro u p  C o m p a n y ); a n d  (c ) a n y  R e lie f, w h e n e v e r a ris in g , o f th e  P u rc h a s e rs  o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p , o th e r th a n  a  T a rg e t G ro u p  C o m p a n y ; “R e le v a n t A m o u n t” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  6 .3 ; “R e le v a n t P e rs o n ” m e a n s  a n y  o f th e  S e lle rs  a n d  a n y  c o m p a n y  o r c o m p a n ie s  (o th e r th a n  a  T a rg e t G ro u p  C o m p a n y ) w h ic h  a re , o r h a v e  b e e n  o n  o r b e fo re  C o m p le tio n  tre a te d  a s , m e m b e rs  o f th e  s a m e  g ro u p  a s , o r o th e rw is e  c o n n e c te d  o r a s s o c ia te d  in  a n y  w a y  w ith , a n y  o f th e  S e lle rs  o r T a rg e t G ro u p  C o m p a n y  fo r a n y  T a x  p u rp o s e  o r w h ic h  a t a n y  tim e  a fte r C o m p le tio n  is  tre a te d  a s  a  m e m b e r o f th e  s a m e  g ro u p  a s , o r o th e rw is e  c o n n e c te d  o r a s s o c ia te d  in  a n y  w a y  w ith , a n y  o f th e  S e lle rs  fo r a n y  T a x  p u rp o s e ; “R e le v a n t T a rg e t G ro u p  h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  9 .1 ; C o m p a n y ” “R e lie f” m e a n s  a n y  lo s s , re lie f, a llo w a n c e , e x e m p tio n , s e t o ff, d e d u c tio n  o r c re d it in  re s p e c t o f a n y  T a x  o r re le v a n t to  th e  c o m p u ta tio n  o f a n y  In c o m e , P ro fits  o r G a in s  o r T a x , o r a n y  rig h t to  o r a c tu a l re p a y m e n t o f o r s a v in g  o f T a x  (in c lu d in g  a n y  re p a y m e n t s u p p le m e n t, fe e  o r in te re s t in  re s p e c t o f T a x ); “R e p a y m e n t A m o u n t” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  7 .2 ; “R e v ie w in g  P a rty ” h a s  th e  m e a n in g  g iv e n  in

p a ra g ra p h  5 .3 ; “S a v in g ” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  6 .2 (a ); “S tra d d le  D o c u m e n t” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  5 .3 ; “S tra d d le  P e rio d ” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  5 .3 ; “T a x  A u th o rity ” m e a n s  a n y  T a x  a u th o rity  o r o th e r a u th o rity  c o m p e te n t to  im p o s e , a s s e s s  o r e n fo rc e  a n y  lia b ility  to  T a x ; “T a x  D o c u m e n t” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  5 .1 ; a n d  “T a x  L ia b ility ” h a s  th e  m e a n in g  g iv e n  in  p a ra g ra p h  1 .3 . 8 9



 

1 .2  S a v e  w h e re  s p e c ific a lly  re q u ire d  o r in d ic a te d  o th e rw is e : (a ) re fe re n c e s  to  “In c o m e , P ro fits  o r G a in s ” s h a ll in c lu d e  a n y  in c o m e , p ro fits  o r g a in s  w h ic h  a re  d e e m e d  to  b e  e a rn e d , a c c ru e d  o r re c e iv e d  fo r th e  p u rp o s e s  o f a n y  T a x ; (b ) re fe re n c e s  to  In c o m e , P ro fits  o r G a in s  a s  b e in g  e a rn e d , a c c ru e d  o r re c e iv e d  o n  o r b e fo re  a  p a rtic u la r d a te  o r in  re s p e c t o f a  p a rtic u la r p e rio d  s h a ll m e a n  In c o m e , P ro fit o r G a in s  w h ic h  a re  re g a rd e d  a s  h a v in g  b e e n , o r a re  d e e m e d  to  h a v e  b e e n , e a rn e d , a c c ru e d  o r re c e iv e d  o n  o r b e fo re  th a t d a te  o r in  re s p e c t o f th a t p e rio d  fo r th e  p u rp o s e s  o f a n y  T a x ; a n d  (c ) a n y  re fe re n c e  to  th e  o c c u rre n c e  o f a n  E v e n t o n  o r b e fo re  a  p a rtic u la r d a te  (in c lu d in g , w ith o u t lim ita tio n , C o m p le tio n ) s h a ll in c lu d e  E v e n ts  w h ic h  a re  fo r th e  p u rp o s e s  o f a n y  T a x  d e e m e d  to  h a v e  b e e n  o r tre a te d  o r re g a rd e d  a s  h a v in g  o c c u rre d  o r e x is te d  a t o r b e fo re  th a t d a te . 1 .3  In  th is  T a x  S c h e d u le , re fe re n c e s  to  a  “T a x  L ia b ility ” s h a ll m e a n : (a ) a n y  lia b ility  o r in c re a s e d  lia b ility  to  m a k e  a n  a c tu a l p a y m e n t o f o r in  re s p e c t o f o r o n  a c c o u n t o f T a x ; (b ) a n y  lo s s , d is a llo w a n c e , c la w b a c k  o r re d u c tio n  in  th e  a m o u n t o f a n y  A c c o u n ts  R e lie f; a n d  (c ) th e  u s e  o r s e t o ff a g a in s t In c o m e , P ro fits  o r G a in s  w h ic h  w e re  e a rn e d , a c c ru e d  o r re c e iv e d  o n  o r b e fo re  C o m p le tio n  o r in  re s p e c t o f a  p e rio d

e n d e d  o n  o r b e fo re  C o m p le tio n  o r a g a in s t a n y  T a x  o th e rw is e  c h a rg e a b le  in  re s p e c t o f a n  E v e n t o c c u rrin g  o n  o r b e fo re  C o m p le tio n  o f a ll o r a n y  p a rt o f a n y  P u rc h a s e rs ’ R e lie f w h e re  th e  u s e  o r s e t o ff o f th a t P u rc h a s e rs ’ R e lie f o r a n y  p a rt o f th a t P u rc h a s e rs ’ R e lie f h a s  th e  e ffe c t o f re d u c in g  o r e lim in a tin g  a n y  lia b ility  to  m a k e  a n  a c tu a l p a y m e n t o f T a x  o f a  T a rg e t G ro u p  C o m p a n y , w h ic h  w o u ld , b u t fo r s u c h  u s e  o r s e t o ff, h a v e  g iv e n  ris e  to  a  c la im  b y  th e  P u rc h a s e rs  a g a in s t th e  S e lle rs  u n d e r th is  T a x  S c h e d u le . 1 .4  T h e  T a x  L ia b ility  re fe rre d  to  in  p a ra g ra p h s  1 .3 (a ) to  1 .3 (c ) a b o v e  s h a ll b e  tre a te d  a s  b e in g  e q u a l to : (a ) in  a n y  c a s e  fa llin g  w ith in  p a ra g ra p h  1 .3 (a ), th e  a m o u n t o f th e  lia b ility  o r in c re a s e d  lia b ility ; (b ) in  a n y  c a s e  fa llin g  w ith in  p a ra g ra p h  1 .3 (b ), a n  a m o u n t e q u a l to  th e  v a lu e  p la c e d  in  th e  L o c k e d  B o x  A c c o u n ts  o f th e  A c c o u n ts  R e lie f w h ic h  is  lo s t, d is a llo w e d , c la w e d  b a c k  o r re d u c e d ; a n d  (c ) in  a n y  c a s e  fa llin g  w ith in  p a ra g ra p h  1 .3 (c ), th e  a m o u n t o f a c tu a l T a x  th a t h a s  b e e n  s a v e d  in  c o n s e q u e n c e  o f s u c h  u s e  o r s e ttin g  o ff. 1 .5  F o r th e  p u rp o s e s  o f d e te rm in in g  w h e th e r a  T a x  L ia b ility  o r R e lie f is  (i) in  re s p e c t o f o r a ris in g  fro m  a n  E v e n t o c c u rrin g  b e fo re , o n  o r a fte r C o m p le tio n ; o r (ii) re fe ra b le  to  In c o m e , P ro fits  o r G a in s  e a rn e d , a c c ru e d  o r re c e iv e d  b e fo re , o n  o r 9 0



 

a fte r C o m p le tio n , th e  p a rtie s  a g re e  th a t a n  a c c o u n tin g  p e rio d  o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y  s h a ll b e  d e e m e d  to  h a v e  e n d e d  o n  th e  C o m p le tio n  D a te . 2 . C o v e n a n t to  p a y  2 .1  S u b je c t to  th e  p ro v is io n s  o f th is  T a x  S c h e d u le , th e  S e lle rs  jo in tly  a n d  s e v e ra lly  c o v e n a n t to  p a y  to  th e  P u rc h a s e rs  a n  a m o u n t e q u a l to : (a ) a n y  T a x  L ia b ility  o f a  T a rg e t G ro u p  C o m p a n y  w h ic h  a ris e s  a s  a  c o n s e q u e n c e  o f o r b y  re fe re n c e  to  a n y  E v e n t w h ic h  o c c u rre d  o n  o r b e fo re  C o m p le tio n ; (b ) a n y  T a x  L ia b ility  o f a  T a rg e t G ro u p  C o m p a n y  w h ic h  a ris e s  in  re s p e c t o f o r b y  re fe re n c e  to  a n y  In c o m e , P ro fits  o r G a in s  w h ic h  w e re  e a rn e d , a c c ru e d  o r re c e iv e d  o n  o r b e fo re  C o m p le tio n  o r in  re s p e c t o f a  p e rio d  e n d in g  o n  o r b e fo re  C o m p le tio n ; (c ) a n y  T a x  L ia b ility  o f R o s s  u n d e r s e c tio n  1 .1 5 0 2 -6  o f th e  T re a s u ry  R e g u la tio n s  fo r th e  T a x e s  o f a n o th e r p e rs o n  a ris in g  a s  a  re s u lt o f R o s s ’s  a ffilia tio n  p rio r to  th e  C o m p le tio n  w ith  a n y  m e m b e r o f th e  R e ta in e d  G ro u p ; a n d  (d ) a ll re a s o n a b le  c o s ts  a n d  e x p e n s e s  p ro p e rly  in c u rre d  a n d  p a y a b le  b y  th e  P u rc h a s e rs ’ G ro u p  o r a  T a rg e t G ro u p  C o m p a n y  in  c o n n e c tio n  w ith  a n y  T a x  L ia b ility  m e n tio n e d  in  th is  p a ra g ra p h  2 .1  o r w ith  a n y  D e m a n d  th e re fo r; p ro v id e d  th a t th e  P u rc h a s e rs  s h a ll n o t b e  e n title d  to  re c o v e r a n  a m o u n t fro m  th e

S e lle rs  u n d e r th is  T a x  S c h e d u le  m o re  th a n  o n c e  in  re s p e c t o f th e  s a m e  T a x  L ia b ility . 2 .2  A n y  a m o u n t p a id  to  th e  P u rc h a s e rs  u n d e r th is  T a x  S c h e d u le  s h a ll, to  th e  e x te n t p o s s ib le , b e  tre a te d  a s  a  re d u c tio n  to  th e  C o n s id e ra tio n . 3 . L im ita tio n s  a n d  e x c lu s io n s  3 .1  T h e  c o v e n a n ts  c o n ta in e d  in  p a ra g ra p h  2  s h a ll n o t a p p ly  a n d  th e  P u rc h a s e rs  s h a ll n o t b e  e n title d  to  b rin g  a  c la im  u n d e r th e m  o r w ith  re s p e c t to  a n y  T a x  Wa rra n ty  C la im  (tre a tin g  th e  c irc u m s ta n c e s  g iv in g  ris e  to  s u c h  c la im  a s  if, fo r th e  p u rp o s e s  o f th is  p a ra g ra p h  3 .1  th e y  g a v e  ris e  to  a  T a x  L ia b ility ) to  th e  e x te n t th a t: (a ) p ro v is io n  o r re s e rv e  in  re s p e c t o f th a t T a x  L ia b ility  h a s  b e e n  m a d e  in  th e  L o c k e d  B o x  A c c o u n ts  in c lu d in g  a n y  v a lu a tio n  in  re s p e c t o f d e fe rre d  ta x ; (b ) th e  T a x  L ia b ility  w a s  p a id  o r d is c h a rg e d  o n  o r b e fo re  C o m p le tio n  a n d  is  p ro v id e d  fo r in  th e  L o c k e d  B o x  A c c o u n ts ; (c ) th e  T a x  L ia b ility  a ris e s  a s  a  re s u lt o f tra n s a c tio n s  in  th e  o rd in a ry  c o u rs e  o f b u s in e s s  o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y  s in c e  th e  L o c k e d  B o x  D a te ; (d ) th e  T a x  L ia b ility  a ris e s  a s  a  re s u lt o f o r b y  re fe re n c e  to  th e  P re -C o m p le tio n  R e o rg a n is a tio n ; 9 1



 

(e ) th e  T a x  L ia b ility  in  q u e s tio n  a ris e s  in  re s p e c t o f a n y  E v e n t o c c u rrin g , o r a n y  a c tu a l (a n d  n o t d e e m e d ) In c o m e , P ro fits  o r G a in s  e a rn e d , a c c ru e d  o r re c e iv e d , in  e a c h  c a s e , a fte r C o m p le tio n , p ro v id e d  th a t th is  p a ra g ra p h  3 .1 (e ) s h a ll n o t a p p ly  to  a n y  T a x  L ia b ility  th a t a ris e s  in  re s p e c t o f a  tra n s a c tio n  d e s c rib e d  in  p a ra g ra p h  1 8 .9 (b ) o f S c h e d u le  3 ; (f) th e  In c o m e , P ro fits  o r G a in s  in  re s p e c t o f w h ic h  th a t T a x  L ia b ility  a ris e s  w e re  a c tu a lly  e a rn e d , a c c ru e d  o r re c e iv e d  b y  a n y  o f th e  T a rg e t G ro u p  C o m p a n ie s  o n  o r b e fo re  th e  L o c k e d  B o x  D a te  b u t w e re  n o t re fle c te d  in  th e  L o c k e d  B o x  A c c o u n ts ; (g ) a n y  R e lie f o th e r th a n  a  P u rc h a s e rs ’ R e lie f is  a v a ila b le , o r w o u ld  b e  s o  a v a ila b le  b u t fo r a n y  a c tio n  ta k e n  b y  a  P u rc h a s e r o r a  T a rg e t G ro u p  C o m p a n y  a fte r C o m p le tio n  u n le s s  s u c h  a c tio n  is  re q u ire d  to  b e  ta k e n  b y  a  P u rc h a s e r o r a  T a rg e t G ro u p  C o m p a n y  b y  la w , o r is  m a d e  a v a ila b le  b y  th e  S e lle rs  o r a  m e m b e r o f th e  R e ta in e d  G ro u p  w ith o u t p a y m e n t in  re s p e c t th e re o f, to  th e  re le v a n t T a rg e t G ro u p  C o m p a n y  to  re d u c e , s e t o ff o r e lim in a te  th e  T a x  L ia b ility ; (h ) th e  T a x  L ia b ility  w o u ld  n o t h a v e  o c c u rre d  b u t fo r: (i) th e  p a s s in g  o f, o r a n y  c h a n g e  in , a n y  la w , ru le , re g u la tio n , p u b lis h e d  p ra c tic e , c o n c e s s io n  o r a d m in is tra tiv e  p ra c tic e  o f a n y  T a x  A u th o rity  a fte r C o m p le tio n , in c lu d in g

(w ith o u t p re ju d ic e  to  th e  g e n e ra lity  o f th e  fo re g o in g ) a n y  in c re a s e  in  th e  ra te  o f T a x  o r a n y  im p o s itio n  o f T a x  o r a n y  w ith d ra w a l o f re lie f fro m  T a x , th a t a re  n o t a c tu a lly  (o r p ro s p e c tiv e ly ) in  e ffe c t a t C o m p le tio n ; (ii) a n y  c h a n g e  a fte r C o m p le tio n  o f a n y  g e n e ra lly  a c c e p te d  in te rp re ta tio n  o r a p p lic a tio n  o f a n y  le g is la tio n ; o r (iii) a n y  c h a n g e  in  a c c o u n tin g  o r T a x  p o lic y , b a s e s  o r p ra c tic e  o f a  P u rc h a s e r o r a  T a rg e t G ro u p  C o m p a n y  in tro d u c e d  o r h a v in g  e ffe c t a fte r C o m p le tio n ; (i) th e  T a x  L ia b ility  w o u ld  n o t h a v e  a ris e n  o r w o u ld  h a v e  b e e n  re d u c e d  o r e lim in a te d  b u t fo r a n y  o f th e  T a rg e t G ro u p  C o m p a n ie s  c e a s in g  to  c a rry  o n  a n y  tra d e  o r b u s in e s s  a fte r C o m p le tio n  o r e ffe c tin g  a  m a jo r c h a n g e  in  th e  n a tu re  o r c o n d u c t o f a n y  tra d e  o r b u s in e s s  c a rrie d  o n  b y  it o r a n y  in c re a s e  in  its  c a p ita l; (j) to  th e  e x te n t th a t th e  T a x  L ia b ility  w o u ld  n o t h a v e  a ris e n  o r w o u ld  h a v e  b e e n  re d u c e d  o r e lim in a te d  b u t fo r a n y  c h a n g e  o f th e  d a te  to  w h ic h  a  T a rg e t G ro u p  C o m p a n y  m a k e s  u p  its  a c c o u n ts  o r a n y  c h a n g e  to  a n y  o f its  a c c o u n tin g  o r T a x  p o lic ie s , m e th o d s , b a s e s  o r p ra c tic e s  (in c lu d in g  th e  tre a tm e n t o f tim in g  d iffe re n c e s  a n d  th e  b a s is  o n  w h ic h  a  T a rg e t G ro u p  C o m p a n y  v a lu e s  its  a s s e ts ) in  e ith e r c a s e  a fte r C o m p le tio n ; (k ) it w o u ld  n o t h a v e  a ris e n  b u t fo r a  v o lu n ta ry  a c t, tra n s a c tio n  o r

o m is s io n  o f a  T a rg e t G ro u p  C o m p a n y  a fte r C o m p le tio n , th e  P u rc h a s e rs  o r a n y  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  a n d  w h ic h  th e  P u rc h a s e rs  w e re  a w a re , o r o u g h t 9 2



 

re a s o n a b ly  to  h a v e  b e e n  a w a re , w o u ld  g iv e  ris e  to  th e  T a x  L ia b ility  o r o th e r lia b ility  in  q u e s tio n ; (l) th e  T a x  L ia b ility  w o u ld  n o t h a v e  a ris e n  o r w o u ld  h a v e  b e e n  re d u c e d  o r e lim in a te d  b u t fo r th e  fa ilu re  o r o m is s io n  o n  th e  p a rt o f a  T a rg e t G ro u p  C o m p a n y  to  m a k e  a n y  v a lid  c la im , e le c tio n , s u rre n d e r o r d is c la im e r, to  g iv e  a n y  v a lid  n o tic e  o r c o n s e n t o r to  d o  a n y  o th e r th in g  u n d e r th e  p ro v is io n s  o f a n y  e n a c tm e n t o r re g u la tio n  re la tin g  to  T a x  a fte r C o m p le tio n , to  th e  e x te n t th e  P u rc h a s e rs  w e re  g iv e n  s u ffic ie n t in fo rm a tio n  to  d e te rm in e  th a t th e  m a k in g , g iv in g  o r d o in g  o f w h ic h  w a s  ta k e n  in to  a c c o u n t in  th e  L o c k e d  B o x  A c c o u n ts ; (m ) th e  T a x  L ia b ility  w o u ld  n o t h a v e  a ris e n  o r w o u ld  h a v e  b e e n  re d u c e d  o r e lim in a te d  b u t fo r a n y  c la im , e le c tio n , s u rre n d e r o r d is c la im e r m a d e  o r n o tic e  o r c o n s e n t g iv e n  a fte r C o m p le tio n  b y  a  P u rc h a s e r, a  T a rg e t G ro u p  C o m p a n y  o r a n y  o th e r m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  u n d e r th e  p ro v is io n s  o f a n y  e n a c tm e n t o r re g u la tio n  re la tin g  to  T a x , o th e r th a n  a n y  c la im , e le c tio n , s u rre n d e r, d is c la im e r, n o tic e  o r c o n s e n t a s s u m e d  to  h a v e  b e e n  m a d e , g iv e n  o r d o n e  in  th e  L o c k e d  B o x  A c c o u n ts ; (n ) th e  P u rc h a s e rs  h a v e  a lre a d y  m a d e  re c o v e ry  in  re s p e c t o f s u c h  T a x  L ia b ility  b y  w a y  o f in s u ra n c e ; (o ) th e  P u rc h a s e rs  h a v e  a lre a d y

m a d e  re c o v e ry  in  re s p e c t o f s u c h  T a x  L ia b ility  u n d e r th is  T a x  S c h e d u le , o r a n y  o th e r p ro v is io n  o f th e  A g re e m e n t o r o th e rw is e  w ith o u t c o s t to  th e  P u rc h a s e rs ; (p ) s u c h  T a x  L ia b ility  h a s  b e e n  m a d e  g o o d  w ith o u t c o s t to  a  T a rg e t G ro u p  C o m p a n y  o r to  a n y  o th e r m e m b e r o f th e  P u rc h a s e rs ’ G ro u p ; (q ) th e  T a x  L ia b ility  w o u ld  n o t h a v e  a ris e n  b u t fo r th e  fa ilu re  o f th e  P u rc h a s e rs  to  c o m p ly  w ith  its  o b lig a tio n s  c o n ta in e d  in  p a ra g ra p h s  4  o r 5 ; (r) th e  T a x  L ia b ility  is  a  lia b ility  to  T a x  c o m p ris in g  in te re s t, p e n a ltie s , c h a rg e s  o r c o s ts  in  s o  fa r a s  is  a ttrib u ta b le  to  th e  u n re a s o n a b le  d e la y  o r d e fa u lt o f th e  P u rc h a s e rs  o r a  T a rg e t G ro u p  C o m p a n y  a fte r C o m p le tio n ; (s ) th e  T a x  L ia b ility  c o n s titu te s  P e rm itte d  L e a k a g e ; a n d  (t) th e  T a x  L ia b ility  a ris e s  in  a n y  T a rg e t G ro u p  C o m p a n y  in  c o n n e c tio n  w ith  C o m p le tio n  p u rs u a n t to  th e  a p p lic a tio n  o f D iv is io n  7 1 1  o r s e c tio n  1 0 4 -5 2 0  o f th e  1 9 9 7  A u s tra lia n  T a x  A c t. 3 .2  C e rta in  p ro v is io n s  o f S c h e d u le  5  o f th e  A g re e m e n t c o n ta in  a d d itio n a l lim ita tio n s  to  lia b ility , w h ic h  a p p ly  to  th is  T a x  S c h e d u le  (in c lu d in g  b u t n o t lim ite d  to  c e rta in  fin a n c ia l lim its  a n d  tim e  lim its  a n d  w h ic h  s h a ll a p p ly , fo r th e  a v o id a n c e  o f d o u b t, in  a d d itio n  to  a n y  lim ita tio n s  in  th is  T a x  S c h e d u le ). 9 3



 

4 . C o n te s tin g  a  D e m a n d  4 .1  U p o n  a n y  o f th e  P u rc h a s e rs  o r a  T a rg e t G ro u p  C o m p a n y  b e c o m in g  a w a re  o f a  D e m a n d , th e  P u rc h a s e rs  s h a ll a s  s o o n  a s  re a s o n a b ly  p ra c tic a b le  g iv e  w ritte n  n o tic e  o f th a t D e m a n d  to  th e  S e lle rs . T h e  P u rc h a s e rs  s h a ll p ro c u re  th a t th e  re le v a n t T a rg e t G ro u p  C o m p a n y  s h a ll ta k e  s u c h  a c tio n  a n d  g iv e  s u c h  in fo rm a tio n  a n d  a s s is ta n c e  in  c o n n e c tio n  w ith  th e  a ffa irs  o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y  a s  th e  S e lle rs  m a y  re a s o n a b ly  a n d  p ro m p tly  re q u e s t, b y  w ritte n  n o tic e , to  a v o id , re s is t, d is p u te , a p p e a l o r c o m p ro m is e  a n y  D e m a n d . 4 .2  T h e  a c tio n s  w h ic h  th e  S e lle rs  m a y  re a s o n a b ly  re q u e s t u n d e r p a ra g ra p h  4 .1  s h a ll in c lu d e  (w ith o u t lim ita tio n ) th e  re le v a n t T a rg e t G ro u p  C o m p a n y  a p p ly in g  to  p o s tp o n e  (s o  fa r a s  le g a lly  p o s s ib le ) th e  p a y m e n t o f a n y  T a x  a n d /o r a llo w in g  th e  S e lle rs  to  ta k e  o n  o r ta k e  o v e r a t its  o w n  e x p e n s e  th e  c o n d u c t o f a ll o r a n y  p a rt o f th e  p ro c e e d in g s  to  th e  e x te n t a ris in g  in  c o n n e c tio n  w ith  th e  D e m a n d  in  q u e s tio n , a n d , if th e  S e lle rs  ta k e  o n  o r ta k e  o v e r th e  c o n d u c t o f p ro c e e d in g s : (a ) th e  P u rc h a s e rs  s h a ll (w ith o u t u n re a s o n a b le  d e la y ) p ro c u re  th a t th e  re le v a n t T a rg e t G ro u p  C o m p a n y  p ro v id e s  s u c h  in fo rm a tio n  a n d  a s s is ta n c e  a s  th e  S e lle rs  m a y  re a s o n a b ly  re q u ire  in

c o n n e c tio n  w ith  th e  p re p a ra tio n  fo r a n d  c o n d u c t o f th o s e  p ro c e e d in g s ; a n d  (b ) th e  S e lle rs  s h a ll (w ith o u t u n re a s o n a b le  d e la y ) e x e rc is e  d ilig e n tly  a n d  in  g o o d  fa ith  th e ir rig h ts  u n d e r th is  p a ra g ra p h  4  a n d  s h a ll k e e p  th e  P u rc h a s e rs  fu lly  in fo rm e d  o f th e  p ro g re s s  o f th e  p ro c e e d in g s  a n d  p ro v id e  th e  P u rc h a s e rs  w ith  c o p ie s  o f a ll c o rre s p o n d e n c e  o r o th e r w ritte n  re c o rd s  p e rta in in g  to  th e  p o rtio n  o f p ro c e e d in g s  re le v a n t to  th e  T a rg e t G ro u p  C o m p a n y . 4 .3  T h e  S e lle rs  s h a ll in d e m n ify  th e  P u rc h a s e rs , e a c h  T a rg e t G ro u p  C o m p a n y  a n d  a n y  o th e r m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  a g a in s t a ll c o s ts  re a s o n a b ly  a n d  p ro p e rly  in c u rre d  in  c o n n e c tio n  w ith  a n y  a c tio n  re fe rre d  to  in  p a ra g ra p h  4 .2 . 4 .4  T h e  P u rc h a s e rs  w ill p ro c u re  th a t n o  m a tte r re la tin g  to  a n y  D e m a n d  re fe rre d  to  in  p a ra g ra p h  4 .1  is  s e ttle d  o r o th e rw is e  c o m p ro m is e d  w ith o u t th e  S e lle rs ’ p rio r w ritte n  c o n s e n t (n o t to  b e  u n re a s o n a b ly  w ith h e ld  o r d e la y e d ). 5 . T a x  re tu rn s  5 .1  T h e  S e lle rs  o r th e ir d u ly  a u th o ris e d  a g e n ts  w ill b e  re s p o n s ib le  fo r, a n d  h a v e  th e  c o n d u c t o f p re p a rin g , s u b m ittin g  to  a n d  a g re e in g  w ith  th e  re le v a n t T a x  A u th o ritie s  a ll T a x  re tu rn s  a n d  c o m p u ta tio n s  o f e a c h  T a rg e t G ro u p  C o m p a n y , in c lu d in g  c la im s , e le c tio n s , s u rre n d e rs , n o tic e s , c o n s e n ts , s e ttle m e n ts  o r a d ju s tm e n ts  a n d

s u b s ta n tiv e  c o rre s p o n d e n c e  re la tin g  to  e a c h  o f th e  fo re g o in g  (e a c h  a  “T a x  D o c u m e n t”), fo r a ll T a x  a c c o u n tin g  p e rio d s  o f th e  T a rg e t G ro u p  C o m p a n y  e n d in g  o n  o r b e fo re  th e  C o m p le tio n  D a te  a n d  a ll s u b s e q u e n t m a tte rs  re la tin g  to  a n y  o f th e  a fo re m e n tio n e d , p ro v id e d  th a t th e  S e lle rs  s h a ll p re p a re  s u c h  T a x  D o c u m e n ts  in  a  m a n n e r c o n s is te n t w ith  p a s t p ra c tic e  a n d  in  a c c o rd a n c e  w ith  a ll a p p lic a b le  T a x  L a w s . 9 4



 

5 .2  E x c e p t w ith  re s p e c t to  a n y  T a x  D o c u m e n t re la tin g  to  a n y  a ffilia te d , c o n s o lid a te d , c o m b in e d  o r u n ita ry  g ro u p  o f w h ic h  R o s s  is  a  m e m b e r: (a ) th e  P u rc h a s e rs  a n d  th e  S e lle rs  m u s t a s  s o o n  a s  p ra c tic a b le  d e liv e r to  e a c h  o th e r c o p ie s  o f a ll c o rre s p o n d e n c e  s e n t to  o r re c e iv e d  fro m  th e  T a x  A u th o rity  to  th e  e x te n t re la te d  to  a n y  T a rg e t G ro u p  C o m p a n y ; (b ) th e  P u rc h a s e rs  m u s t a ffo rd  (o r p ro c u re  th e  a ffo rd a n c e ) to  th e  S e lle rs  o r th e ir d u ly  a u th o ris e d  a g e n ts , a t th e  S e lle rs ’ c o s t, a ll in fo rm a tio n  a n d  a s s is ta n c e  w h ic h  m a y  re a s o n a b ly  b e  re q u ire d  to  p re p a re , s ig n , s u b m it a n d  a g re e  a ll m a tte rs  a ris in g  u n d e r th is  p a ra g ra p h  5 ; (c ) th e  S e lle rs  m u s t a ffo rd  th e  P u rc h a s e rs  a t le a s t 1 5  (fifte e n ) B u s in e s s  D a y s  to  re v ie w  a n y  d ra ft T a x  D o c u m e n ts  b e fo re  lo d g e m e n t, b u t if th e  S e lle rs  h a v e  n o t re c e iv e d  a n y  c o m m e n ts  w ith in  1 5  (fifte e n ) B u s in e s s  D a y s , th e  P u rc h a s e rs  s h a ll b e  d e e m e d  to  h a v e  a p p ro v e d  s u c h  d ra ft d o c u m e n ts ; (d ) th e  S e lle rs  s h a ll ta k e  in to  a c c o u n t a n d  re fle c t a ll re a s o n a b le  c o m m e n ts  a n d  s u g g e s tio n s  m a d e  b y  th e  P u rc h a s e rs  o r its  d u ly  a u th o ris e d  re p re s e n ta tiv e s ; a n d  (e ) th e  P u rc h a s e rs  u n d e rta k e  to  p ro c u re  th a t th e  T a rg e t G ro u p  C o m p a n ie s  s h a ll a t th e  re q u e s t o f th e  S e lle rs  s ig n  a n d  s u b m it to  th e  re le v a n t T a x  A u th o rity  a ll s u c h  n o tic e s  o f c la im ,

s u rre n d e r o r c o n s e n t to  s u rre n d e r (in c lu d in g  p ro v is io n a l o r p ro te c tiv e  n o tic e s  o f c la im , s u rre n d e r o r c o n s e n t to  s u rre n d e r in  c a s e s  w h e re  a n y  re le v a n t T a x  c o m p u ta tio n s  h a v e  n o t y e t b e e n  a g re e d ) a n d  a ll th e  o th e r d o c u m e n ts  a n d  re tu rn s  th a t th e  S e lle rs  m a y  re q u e s t to  g iv e  e ffe c t to  th e  fo re g o in g  p ro v is io n s  p ro v id e d  th a t th e  P u rc h a s e rs  s h a ll n o t b e  o b lig e d  to  p ro c u re  th a t th e  T a rg e t G ro u p  C o m p a n ie s  s ig n  a n d  s u b m it a  d o c u m e n t w h ic h  c o n ta in s  a  m a n ife s t e rro r o r is  n o t s u p p o rte d  b y  a p p lic a b le  T a x  L a w . 5 .3  U n le s s  a  S e lle r o th e rw is e  e le c ts  b y  n o tic e  in  w ritin g  to  th e  P u rc h a s e rs  in  re la tio n  to  a n y  T a x  D o c u m e n ts  re la tin g  to  a n y  T a x  ite m  o r s e rie s  o f T a x  ite m s , th e  P u rc h a s e rs  o r its  d u ly  a u th o ris e d  a g e n ts  s h a ll b e  re s p o n s ib le  fo r, a n d  h a v e  th e  c o n d u c t o f p re p a rin g , s u b m ittin g  to  a n d  a g re e in g  w ith  th e  re le v a n t T a x  A u th o ritie s  (to  th e  e x te n t n o t a lre a d y  d o n e  a t C o m p le tio n ) a ll T a x  D o c u m e n ts  o f e a c h  T a rg e t G ro u p  C o m p a n y , in  re s p e c t o f e a c h  T a x  a c c o u n tin g  p e rio d  in  w h ic h  C o m p le tio n  fa lls  o th e r th a n  a  T a x  a c c o u n tin g  p e rio d  th a t e n d s  o n  th e  C o m p le tio n  D a te  (th e  “S tra d d le  P e rio d ” a n d  e a c h  s u c h  T a x  D o c u m e n t a  “S tra d d le  D o c u m e n t”). T h e  P a rty  w ith , o r w h ic h  a s s u m e s , re s p o n s ib ility  fo r p re p a rin g  th e  S tra d d le  D o c u m e n ts  s h a ll b e  th e

“P re p a rin g  P a rty ” a n d  th e  o th e r P a rty , th e  “R e v ie w in g  P a rty ”. T h e  P re p a rin g  P a rty  s h a ll p re p a re  S tra d d le  D o c u m e n ts  in  a  m a n n e r c o n s is te n t w ith  p a s t p ra c tic e  a n d  in  a c c o rd a n c e  w ith  a ll a p p lic a b le  T a x  L a w s . 5 .4  F o r th e  p u rp o s e s  o f p a ra g ra p h  5 .3 : (a ) a ll S tra d d le  D o c u m e n ts  s h a ll b e  s u b m itte d  in  d ra ft fo rm  b y  th e  P re p a rin g  P a rty  to  th e  R e v ie w in g  P a rty  o r th e ir d u ly  a u th o ris e d  a g e n ts  fo r c o m m e n t; 9 5



 

(b ) th e  R e v ie w in g  P a rty  o r its  d u ly  a u th o ris e d  a g e n ts  m a y  c o m m e n t w ith in  1 5  (fifte e n ) B u s in e s s  D a y s  o f s u c h  s u b m is s io n  b u t if th e  P re p a rin g  P a rty  h a s  n o t re c e iv e d  a n y  c o m m e n ts  w ith in  1 5  (fifte e n ) B u s in e s s  D a y s , th e  R e v ie w in g  P a rty  a n d  its  d u ly  a u th o ris e d  a g e n ts  s h a ll b e  d e e m e d  to  h a v e  a p p ro v e d  s u c h  d ra ft d o c u m e n ts ; (c ) th e  P re p a rin g  P a rty  s h a ll ta k e  in to  a c c o u n t a n d  re fle c t a ll re a s o n a b le  c o m m e n ts  a n d  s u g g e s tio n s  m a d e  b y  th e  R e v ie w in g  P a rty  o r its  d u ly  a u th o ris e d  a g e n ts  (b u t, w h e n  th e  R e v ie w in g  P a rty  is  a  S e lle r, o n ly  in  re la tio n  to  a n y  m a tte r th a t c o u ld  g iv e  ris e  to  a  c la im  u n d e r p a ra g ra p h  2 .1  in  th is  T a x  S c h e d u le  o r in  w h ic h  th e  S e lle r o th e rw is e  h a s  a  fin a n c ia l in te re s t a s  a  re s u lt o f th e  p ro v is io n s  o f th is  A g re e m e n t); (d ) th e  S e lle rs  a n d  th e  P u rc h a s e rs  s h a ll e a c h  re s p e c tiv e ly  a ffo rd  (o r p ro c u re  th e  a ffo rd a n c e ) to  th e  o th e r o r th e ir d u ly  a u th o ris e d  a g e n ts  a ll in fo rm a tio n  a n d  a s s is ta n c e  w h ic h  m a y  re a s o n a b ly  b e  re q u ire d  to  p re p a re , s ig n , s u b m it a n d  a g re e  a ll o u ts ta n d in g  T a x  re tu rn s  a n d  c o m p u ta tio n s ; a n d  (e ) th e  P u rc h a s e rs  a n d  th e  S e lle rs  s h a ll a s  s o o n  a s  p ra c tic a b le  d e liv e r to  e a c h  o th e r c o p ie s  o f a ll c o rre s p o n d e n c e  s e n t to  o r re c e iv e d  fro m  a n y  T a x  A u th o rity . 5 .5  T h e  P u rc h a s e rs  u n d e rta k e  to  p ro c u re  th a t e a c h  T a rg e t G ro u p

C o m p a n y  s h a ll a t th e  re q u e s t o f th e  S e lle rs  s ig n  a n d  s u b m it to  th e  re le v a n t T a x  A u th o rity  a ll n o tic e s  o f c la im , s u rre n d e r o r c o n s e n t to  s u rre n d e r (in c lu d in g  p ro v is io n a l o r p ro te c tiv e  n o tic e s  o f c la im , s u rre n d e r o r c o n s e n t to  s u rre n d e r in  c a s e s  w h e re  a n y  re le v a n t T a x  c o m p u ta tio n s  h a v e  n o t y e t b e e n  a g re e d ) th a t th e  S e lle rs  m a y  re q u e s t re la tin g  to  th e  S tra d d le  P e rio d , p ro v id e d  th a t th e  P u rc h a s e rs  w ill n o t b e  o b lig e d  to  p ro c u re  th a t a  T a rg e t G ro u p  C o m p a n y  s ig n  a n d  s u b m it a  d o c u m e n t w h ic h  c o n ta in s  a  m a n ife s t e rro r o r is  n o t s u p p o rte d  b y  a p p lic a b le  T a x  L a w . 6 . C o rre s p o n d in g  b e n e fits , S a v in g s  a n d  O v e rp ro v is io n s  6 .1  T o  th e  e x te n t th a t a n y  d e d u c tio n  o r w ith h o ld in g  in  re s p e c t o f w h ic h  a n  a d d itio n a l a m o u n t h a s  b e e n  p a id  u n d e r p a ra g ra p h  1 1  o f th is  T a x  S c h e d u le  (G ro s s in g  u p ) re s u lts  in  th e  p a y e e  o b ta in in g  a  R e lie f, th e  p a y e e  m u s t p a y  to  th e  p a y e r, w ith in  1 0  (te n ) B u s in e s s  D a y s  o f th e  u s e  o r s e t o ff o f th e  R e lie f, a n  a m o u n t e q u a l to  th e  le s s e r o f th e  T a x  s a v e d  a s  a  re s u lt o f s u c h  u s e  o r s e t o ff a n d  th e  a d d itio n a l s u m  p a id  u n d e r p a ra g ra p h  1 1  p ro v id e d  th a t th e  p a y e e  w ill n o t b e  o b lig e d  to  p a y  to  th e  p a y e r a n  a m o u n t in  e x c e s s  o f th e  a m o u n t w h ic h  w ill le a v e  it (a fte r th a t p a y m e n t) in  th e  s a m e  a fte r-T a x  p o s itio n  a s  it w o u ld  h a v e  b e e n  in  h a d  th e re

b e e n  n o  p a y m e n t u n d e r p a ra g ra p h  1 1  in  re s p e c t o f w h ic h  s u c h  d e d u c tio n  o r w ith h o ld in g  a ro s e . 6 .2  S a v e  to  th e  e x te n t a n  a m o u n t is  p a id  to  th e  p a y e r b y  th e  p a y e e  p u rs u a n t to  p a ra g ra p h  6 .1  a b o v e , if th e  a u d ito rs  fo r th e  tim e  b e in g  o f a  T a rg e t G ro u p  C o m p a n y  (a t th e  re q u e s t a n d  e x p e n s e  o f th e  S e lle rs ) h a v e  c e rtifie d  th a t: (a ) a  T a x  L ia b ility  h a s  re s u lte d  in  a  p a y m e n t b y  th e  S e lle rs  to  th e  P u rc h a s e rs  u n d e r th is  T a x  S c h e d u le  o r u n d e r th e  T a x  Wa rra n tie s  a n d  s u c h  lia b ility  g iv e s  ris e  to  a  c o rre s p o n d in g  s a v in g  o f T a x  (th e  “S a v in g ”) fo r a  T a rg e t 9 6



 

G ro u p  C o m p a n y  (w h ic h  h a s  n o t b e e n  ta k e n  in to  a c c o u n t in  c o m p u tin g  a n y  lia b ility  o f th e  S e lle rs  u n d e r th e  T a x  Wa rra n tie s  o r th is  T a x  S c h e d u le ); o r (b ) a  T a rg e t G ro u p  C o m p a n y  h a s  re c e iv e d  o r o b ta in e d  a  R e lie f (o th e r th a n  a n y  R e lie f w h ic h  is  a  re p a y m e n t o f T a x  o r a  P u rc h a s e rs ’ R e lie f) w h ic h  h a s  a ris e n : (i) a s  a  c o n s e q u e n c e  o f o r b y  re fe re n c e  to  a n y  E v e n t th a t o c c u rre d  o n  o r b e fo re  C o m p le tio n ; (ii) in  re s p e c t o f a n y  In c o m e , P ro fits  o r G a in s  w h ic h  w e re  e a rn e d , a c c ru e d  o r re c e iv e d  o n  o r b e fo re  C o m p le tio n  o r in  re s p e c t o f a  p e rio d  e n d in g  o n  o r b e fo re  C o m p le tio n ; o r (iii) a s  a  re s u lt o f a n y  T a x  L ia b ility  (o r th e  c irc u m s ta n c e s  g iv in g  ris e  to  s u c h  T a x  L ia b ility ) w h ic h  h a s  re s u lte d  in  a  p a y m e n t h a v in g  b e e n  m a d e  o r b e c o m in g  d u e  fro m  th e  S e lle rs  p u rs u a n t to  a  T a x  C la im ; o r (c ) a n y  p ro v is io n  fo r T a x  in  th e  L o c k e d  B o x  A c c o u n ts  (e x c lu d in g  a n y  p ro v is io n  in  re s p e c t o f d e fe rre d  T a x ) is  a n  o v e rp ro v is io n  o th e r th a n  a s  a  re s u lt o f th e  u tilis a tio n  o f a n y  P u rc h a s e rs ’ R e lie f (th e  “O v e rp ro v is io n ”), th e n  a n  a m o u n t e q u a l to  th e  a m o u n t b y  w h ic h  th e  lia b ility  to  T a x  o f th e  re le v a n t T a rg e t G ro u p  C o m p a n y  (o th e r th a n  a  lia b ility  w h ic h  w o u ld  h a v e  g iv e n  ris e  to  a  c la im  u n d e r th is  T a x  S c h e d u le ) is  re d u c e d  a s  a  re s u lt o f th e  u tilis a tio n  o f th e  S a v in g  o r R e lie f o r th e  a m o u n t o f th e

O v e rp ro v is io n s  s h a ll b e  d e a lt w ith  in  a c c o rd a n c e  w ith  p a ra g ra p h  6 .3 . 6 .3  Wh e re  p u rs u a n t to  p a ra g ra p h  6 .2  a n y  a m o u n t (th e  “R e le v a n t A m o u n t”) is  to  b e  d e a lt w ith  in  a c c o rd a n c e  w ith  th is  p a ra g ra p h  6 .3 : (a ) th e  R e le v a n t A m o u n t s h a ll firs t b e  s e t o ff a g a in s t a n y  p a y m e n t th e n  d u e  fro m  th e  S e lle rs  p u rs u a n t to  a  T a x  C la im  o r o th e rw is e  u n d e r th is  A g re e m e n t; (b ) to  th e  e x te n t th a t th e re  is  a n  e x c e s s , a  re fu n d  s h a ll b e  m a d e  to  th e  S e lle rs  o f a n y  p re v io u s  p a y m e n t o r p a y m e n ts  m a d e  b y  th e  S e lle rs  p u rs u a n t to  a  T a x  C la im  o r o th e rw is e  u n d e r th is  A g re e m e n t a n d  n o t p re v io u s ly  re fu n d e d  u n d e r th is  p a ra g ra p h  6 .3 , u p  to  th e  a m o u n t o f s u c h  e x c e s s  (s u c h  re fu n d  to  b e  m a d e  w ith in  1 0  (te n ) B u s in e s s  D a y s  o f th e  c e rtific a tio n  o f th e  e x is te n c e  a n d  a m o u n t o f s u c h  R e le v a n t A m o u n t); a n d  (c ) to  th e  e x te n t th a t th e re  re m a in s  a n y  e x c e s s , s u c h  e x c e s s  s h a ll b e  c a rrie d  fo rw a rd  a n d  s e t a g a in s t fu tu re  p a y m e n ts  d u e  fro m  th e  S e lle rs  p u rs u a n t to  a  T a x  C la im  o r o th e rw is e  u n d e r th is  A g re e m e n t. 6 .4  If th e  a u d ito rs  m a k e  a n  a m e n d m e n t to  th e  e a rlie r c e rtific a te  a n d  th e  a m o u n t o f th e  S a v in g , R e lie f o r O v e rp ro v is io n  is  re v is e d , th a t re v is e d  a m o u n t s h a ll b e  s u b s titu te d  fo r th e  p re v io u s  a m o u n t a n d  a n y  a d ju s tin g  p a y m e n t re q u ire d  s h a ll b e  m a d e  b y  th e  re le v a n t p a rty  a s  s o o n  a s

p ra c tic a b le  to  p u t th e  o th e r p a rty  in  th e  s a m e  9 7



 

p o s itio n  it w o u ld  h a v e  b e e n  in  if th e  R e le v a n t A m o u n t h a d  a lw a y s  b e e n  th e  re v is e d  a m o u n t a n d  n o t th e  a m o u n t o rig in a lly  c e rtifie d . 6 .5  F o r th e  p u rp o s e s  o f p a ra g ra p h  6 .2 , n o  S a v in g  o r R e lie f s h a ll b e  tre a te d  a s  h a v in g  a ris e n  u n til it h a s  b e e n  re a lis e d  b y  th e  re le v a n t T a rg e t G ro u p  C o m p a n y  e ith e r b y  w a y  o f a  re p a y m e n t o f o r b y  a  re d u c tio n  in  T a x  w h ic h  w o u ld  o th e rw is e  h a v e  b e c o m e  d u e  a n d  p a y a b le . 7 . R e p a y m e n ts  7 .1  If, o n  o r b e fo re  th e  s e v e n th  a n n iv e rs a ry  o f C o m p le tio n , a  T a rg e t G ro u p  C o m p a n y  h a s  re c e iv e d  o r o b ta in e d  a  re p a y m e n t o f T a x  (o th e r th a n  a  P u rc h a s e rs ’ R e lie f) in  re la tio n  to  T a x  w h ic h  h a s  a ris e n : (a ) a s  a  c o n s e q u e n c e  o f o r b y  re fe re n c e  to  a n y  E v e n t w h ic h  o c c u rre d  w h o lly  o n  o r b e fo re  th e  L o c k e d  B o x  D a te ; (b ) in  re s p e c t o f a n y  In c o m e , P ro fits  o r G a in s  w h ic h  w e re  w h o lly  e a rn e d , a c c ru e d  o r re c e iv e d  o n  o r b e fo re  th e  L o c k e d  B o x  D a te  o r w h o lly  in  re s p e c t o f a  p e rio d  e n d in g  o n  o r b e fo re  th e  L o c k e d  B o x  D a te ; o r (c ) a s  a  re s u lt o f a n y  T a x  L ia b ility  w h ic h  h a s  re s u lte d  in  a  p a y m e n t h a v in g  b e e n  m a d e  o r b e c o m in g  d u e  fro m  th e  S e lle rs  p u rs u a n t to  a  T a x  C la im , th e n  a n  a m o u n t e q u a l to  th a t re p a y m e n t (le s s  a n y  re a s o n a b le  fe e s , c o s ts  a n d  e x p e n s e s  in c u rre d  b y  th e  P u rc h a s e rs  o r th e  re le v a n t T a rg e t G ro u p

C o m p a n y  in  o b ta in in g  s u c h  re p a y m e n t) s h a ll b e  d e a lt w ith  in  a c c o rd a n c e  w ith  p a ra g ra p h  7 .2 . 7 .2  Wh e re  p u rs u a n t to  p a ra g ra p h  7 .1  a n y  a m o u n t (th e  “R e p a y m e n t A m o u n t”) is  to  b e  d e a lt w ith  in  a c c o rd a n c e  w ith  th is  p a ra g ra p h  7 .2 : (a ) th e  R e p a y m e n t A m o u n t s h a ll firs t b e  s e t o ff a g a in s t a n y  p a y m e n t th e n  d u e  fro m  th e  S e lle rs  p u rs u a n t to  a  T a x  C la im ; a n d  (b ) to  th e  e x te n t th a t th e re  is  a n  e x c e s s , a  re fu n d  s h a ll b e  m a d e  to  th e  S e lle rs  o f a n y  p re v io u s  p a y m e n t o r p a y m e n ts  m a d e  b y  th e  S e lle rs  p u rs u a n t to  a  T a x  C la im  a n d  n o t p re v io u s ly  re fu n d e d  u n d e r th is  p a ra g ra p h  7 .2 , u p  to  th e  a m o u n t o f s u c h  e x c e s s  (s u c h  re fu n d  to  b e  m a d e  w ith in  1 0  (te n ) B u s in e s s  D a y s  o f th e  c e rtific a tio n  o f th e  e x is te n c e  a n d  a m o u n t o f s u c h  R e p a y m e n t A m o u n t); a n d  (c ) to  th e  e x te n t th a t th e re  re m a in s  a n y  e x c e s s , th e  P u rc h a s e rs  s h a ll p a y  a n  a m o u n t e q u a l to  th a t e x c e s s  to  th e  S e lle rs  b y  w a y  o f a n  a d ju s tm e n t to  th e  C o n s id e ra tio n . 8 . T h ird  P a rty  R e c o v e ry  8 .1  If th e  S e lle rs  h a v e  p a id  a n  a m o u n t in  re s p e c t o f a n y  T a x  u n d e r p a ra g ra p h  2  o r in  re s p e c t o f a n y  o th e r c irc u m s ta n c e s  g iv in g  ris e  to  a  T a x  C la im  a n d  th e  re le v a n t T a rg e t G ro u p  C o m p a n y  o r th e  P u rc h a s e rs  a re  e n title d  to  re c o v e r fro m  s o m e  o th e r p e rs o n  (in c lu d in g  a  T a x  A u th o rity ) a n y  s u m  in  re s p e c t o f th e  T a x  th a t

h a s  re s u lte d  9 8



 

in  th a t p a y m e n t b y  th e  S e lle rs  (o th e r th a n  b y  th e  u tilis a tio n  o f th e  w h o le  o r a n y  p a rt o f a n y  P u rc h a s e rs ’ R e lie f), th e  P u rc h a s e rs  s h a ll, o r s h a ll p ro c u re  th a t th e  re le v a n t T a rg e t G ro u p  C o m p a n y  s h a ll, n o tify  th e  S e lle rs  in  w ritin g  a s  s o o n  a s  re a s o n a b ly  p ra c tic a b le . T h e  P u rc h a s e rs  s h a ll ta k e  a ll re a s o n a b le  s te p s  a s  re q u e s te d  b y  th e  S e lle r (a t th e  S e lle r’s  e x p e n s e ) to  s e c u re  s u c h  re c o v e ry . 8 .2  F o llo w in g  a  n o tific a tio n  u n d e r p a ra g ra p h  8 .1 , if re q u e s te d  b y  th e  S e lle rs  in  w ritin g  a n d  a t th e  S e lle rs ’ s o le  e x p e n s e , th e  P u rc h a s e rs  s h a ll, o r s h a ll p ro c u re  th a t th e  re le v a n t T a rg e t G ro u p  C o m p a n y  s h a ll, ta k e  a ll re a s o n a b le  s te p s  to  e n fo rc e  s u c h  re c o v e ry  a s  th e  S e lle rs  m a y  re a s o n a b ly  re q u ire  a n d  s h a ll k e e p  th e  S e lle rs  fu lly  in fo rm e d  o f a n y  p ro g re s s  in  re la tio n  to  s u c h  re c o v e ry . 8 .3  F o llo w in g  a n y  re c o v e ry  u n d e r p a ra g ra p h  8 .2 , th e  P u rc h a s e rs  s h a ll p a y  to  th e  S e lle rs , w ith in  1 0  (te n ) B u s in e s s  D a y s  o f th e  re c o v e ry , w h ic h e v e r is  th e  le s s e r o f: (a ) th e  a m o u n t s o  re c o v e re d  b y  th e  re le v a n t T a rg e t G ro u p  C o m p a n y  o r th e  P u rc h a s e rs  in  re s p e c t o f th a t T a x  L ia b ility  le s s  a n y  T a x  c h a rg e a b le  o n  th e  a m o u n t o f s u c h  re c o v e ry  a n d  le s s  a n y  th ird -p a rty  c o s ts  a n d  e x p e n s e s  re a s o n a b ly  a n d  p ro p e rly  in c u rre d  a n d  n o t p re v io u s ly  re c o v e re d  fro m  th e  S e lle rs  u n d e r

p a ra g ra p h  8 .2  a n d  le s s  th e  a m o u n t o f s u c h  re c o v e ry  w h ic h  h a s  b e e n  ta k e n  in to  a c c o u n t in  c o m p u tin g  a n y  lia b ility  in  re s p e c t o f a  T a x  C la im ; a n d  (b ) th e  a m o u n t p a id  b y  th e  S e lle rs  u n d e r p a ra g ra p h  2  in  re s p e c t o f th e  re le v a n t T a x  C la im . 8 .4  If th e  p ro v is io n s  o f p a ra g ra p h  6  (C o rre s p o n d in g  B e n e fits , S a v in g s  a n d  O v e rp ro v is io n s ) a n d  th is  p a ra g ra p h  8  (T h ird  P a rty  R e c o v e ry ) w o u ld  a p p ly  in  re s p e c t o f a  S a v in g , R e lie f o r O v e rp ro v is io n  o r th e  p ro v is io n s  o f p a ra g ra p h  7  (R e p a y m e n ts ) a n d  th is  p a ra g ra p h  8  (T h ird  P a rty  R e c o v e ry ) w o u ld  a p p ly  in  re s p e c t o f a  re p a y m e n t o f T a x , th e  p ro v is io n s  o f p a ra g ra p h s  6  a n d  7 , a n d  n o t th e  p ro v is io n s  o f th is  p a ra g ra p h  8 , s h a ll a p p ly  in  re la tio n  to  it. 9 . C o u n te r c o v e n a n t 9 .1  T h e  P u rc h a s e rs  h e re b y  c o v e n a n t w ith  th e  S e lle rs  to  p a y  to  th e  S e lle rs  in  a g g re g a te  a n  a m o u n t e q u a l to  a n y  lia b ility  o r in c re a s e d  lia b ility  to  T a x  o f a n y  m e m b e r o f th e  S e lle r’s  G ro u p  th a t: (i) a ris e s  a s  a  c o n s e q u e n c e  o f o r b y  re fe re n c e  to  a  fa ilu re  b y  a  R e le v a n t T a rg e t G ro u p  C o m p a n y  a fte r th e  C o m p le tio n  D a te  to  d is c h a rg e  a  lia b ility  to  T a x ; (ii) re la te s  to  th e  In c o m e , P ro fits  o r G a in s  o f, o r a n  E v e n t in v o lv in g , a  R e le v a n t T a rg e t G ro u p  C o m p a n y ; (iii) a ris e s  a s  a  re s u lt o f a  b re a c h  o f a n y  P u rc h a s e rs ’ c o v e n a n t u n d e r th is  A g re e m e n t; o r (iv ) a ris e s  a s  a  re s u lt o f o r b y

re fe re n c e  to  th e  P re -C o m p le tio n  R e o rg a n is a tio n . F o r th e  p u rp o s e s  o f th is  p a ra g ra p h  9 .1 , th e  te rm  “R e le v a n t T a rg e t G ro u p  C o m p a n y ” s h a ll m e a n  th e  T a rg e t G ro u p  C o m p a n y  a n d  a n y  o th e r c o m p a n y  w h ic h  is , o r h a s  a t a n y  tim e  b e e n , tre a te d  fo r a n y  T a x  p u rp o s e s  a s  b e in g : (a ) a  m e m b e r o f th e  s a m e  g ro u p  o f c o m p a n ie s  a s  th e  P u rc h a s e rs ; o r (b ) a s s o c ia te d  w ith  th e  P u rc h a s e rs . 9 9



 

9 .2  T h e  P u rc h a s e rs  c o v e n a n t w ith  th e  S e lle rs  to  p a y  to  th e  S e lle rs  a n  a m o u n t e q u a l to  a n y  re a s o n a b le  o u t-o f-p o c k e t, le g a l, a c c o u n tin g  o r o th e r c o s ts  a n d  e x p e n s e s  re a s o n a b ly  a n d  p ro p e rly  in c u rre d  b y  th e  S e lle rs  in  c o n n e c tio n  w ith  a n y  s u c h  lia b ility  o r in c re a s e d  lia b ility  to  T a x  (o r d e m a n d  th e re fo r). 9 .3  T h e  c o v e n a n ts  c o n ta in e d  in  p a ra g ra p h  9 .1  s h a ll n o t a p p ly  to  th e  e x te n t th a t th e  T a x  h a s  b e e n  re c o v e re d  u n d e r a n y  re le v a n t s ta tu to ry  p ro v is io n  (a n d  th e  S e lle rs  s h a ll p ro c u re  th a t n o  s u c h  re c o v e ry  is  s o u g h t to  th e  e x te n t th a t p a y m e n t is  m a d e  h e re u n d e r) o r w o u ld  g iv e  ris e  to  a  T a x  C la im  u n d e r P a ra g ra p h  2 . 9 .4  P a ra g ra p h  4  (C o n te s tin g  a  D e m a n d ) s h a ll a p p ly  to  th e  in d e m n ity  in  p a ra g ra p h  9 .1  a s  if re fe re n c e s  to  th e  P u rc h a s e rs  w e re  re p la c e d  w ith  re fe re n c e s  to  th e  S e lle rs  (a n d  v ic e  v e rs a ) w h e re  a p p ro p ria te  a n d  m a k in g  a n y  o th e r n e c e s s a ry  m o d ific a tio n s . 1 0 . P a y m e n t o f c la im s  1 0 .1  A n y  a m o u n t th a t is  re q u ire d  to  b e  p a id  u n d e r th is  T a x  S c h e d u le  s h a ll b e  p a id  in  c le a re d  a n d  im m e d ia te ly  a v a ila b le  fu n d s  o n  o r b e fo re  th e  la te r o f fiv e  B u s in e s s  D a y s  a fte r th e  d a te  o n  w h ic h  d e m a n d  is  m a d e  fo r p a y m e n t b y  o r o n  b e h a lf o f th e  p a y e e  a n d  th e  fo llo w in g  d a te s : (a ) in  th e  c a s e  o f a  T a x  L ia b ility  th a t in v o lv e s  a  lia b ility  to  m a k e  a n  a c tu a l

p a y m e n t o r in c re a s e d  p a y m e n t o f T a x  o r a m o u n t in  re s p e c t th e re o f: (i) in  th e  c a s e  o f a  T a x  L ia b ility  in  re s p e c t o f w h ic h  th e re  is  n o  p ro v is io n  fo r p a y m e n t b y  in s ta lm e n ts , th e  fifth  B u s in e s s  D a y  p rio r to  th e  d a y  th a t is  th e  la te s t d a te  o n  w h ic h  th e  T a x  in  q u e s tio n  c a n  b e  p a id  to  a  T a x  A u th o rity  in  o rd e r to  a v o id  a  lia b ility  to  in te re s t o r p e n a ltie s ; a n d  (ii) in  th e  c a s e  o f a  T a x  L ia b ility  in  re s p e c t o f w h ic h  th e re  is  p ro v is io n  fo r p a y m e n t b y  in s ta lm e n ts , th e  fifth  B u s in e s s  D a y  p rio r to  th e  d a y  th a t is  th e  d a te  o n  w h ic h  a n  in s ta lm e n t o f s u c h  T a x  b e c o m e s  p a y a b le  to  a  T a x  A u th o rity  (s o  th a t o n  e a c h  s u c h  d a te  a n  a p p ro p ria te  p ro p o rtio n  o f th e  a m o u n t c la im e d  s h a ll b e  p a id ), s u c h  p ro p o rtio n  to  b e  n o tifie d  b y  th e  P u rc h a s e rs  to  th e  S e lle rs  a t le a s t te n  B u s in e s s  D a y s  p rio r to  e a c h  s u c h  d a te ; (b ) in  th e  c a s e  o f a  T a x  L ia b ility  w h ic h  in v o lv e s  a  lia b ility  o f a  T a rg e t G ro u p  C o m p a n y  to  m a k e  a  p a y m e n t o r in c re a s e d  p a y m e n t o f T a x  w h ic h  w o u ld  h a v e  a ris e n  b u t fo r b e in g  s a tis fie d , a v o id e d  o r re d u c e d  b y  th e  u s e  o f a  P u rc h a s e rs ’ R e lie f, th e  d a te  o r d a te s  re fe rre d  to  in  (i) o r (ii) o f p a ra g ra p h  1 0 .1 (a ) a b o v e  th a t w o u ld  h a v e  a p p lie d  to  th e  T a x  s a tis fie d , a v o id e d  o r re d u c e d  b y  th e  R e lie f if th a t T a x  h a d  b e e n  p a y a b le ; (c ) a n d , in  a n y  o th e r c a s e , fiv e  B u s in e s s  D a y s  a fte r th e  d a te  o n  w h ic h  d e m a n d  is

m a d e  fo r p a y m e n t b y  o r o n  b e h a lf o f th e  p a y e e  o r, in  c a s e s  w h e re  th e  c la im  is  d is p u te d , fiv e  B u s in e s s  D a y s  a fte r th e  c la im  h a s  b e e n  fin a lly  a g re e d  b e tw e e n  th e  p a rtie s . 1 0 0



 

1 1 . G ro s s in g  u p  1 1 .1  A ll a m o u n ts  d u e  u n d e r th is  T a x  S c h e d u le  fro m  th e  S e lle rs  to  th e  P u rc h a s e rs  (o r fro m  th e  P u rc h a s e rs  to  th e  S e lle rs  s h a ll b e  p a id  in  fu ll w ith o u t a n y  s e t-o ff (e x c e p t to  th e  e x te n t p ro v id e d  in  th is  A g re e m e n t), c o u n te rc la im , d e d u c tio n  o r w ith h o ld in g  (o th e r th a n  a n y  d e d u c tio n  o r w ith h o ld in g  re q u ire d  b y  la w ). If a n y  d e d u c tio n s  o r w ith h o ld in g s  a re  re q u ire d  b y  la w  to  b e  m a d e  fro m  a n y  o f th e  s u m s  p a y a b le  u n d e r th is  T a x  S c h e d u le , th e  p a y e r s h a ll p a y  to  th e  p a y e e  s u c h  s u m  a s  w ill, a fte r th e  d e d u c tio n  o r w ith h o ld in g  h a s  b e e n  m a d e , le a v e  th e  p a y e e  w ith  th e  s a m e  a m o u n t a s  it w o u ld  h a v e  b e e n  e n title d  to  re c e iv e  in  th e  a b s e n c e  o f a n y  s u c h  re q u ire m e n t to  m a k e  a  d e d u c tio n  o r w ith h o ld in g . T h e  S e lle rs  o r th e  P u rc h a s e rs , a s  th e  c a s e  m a y  b e , s h a ll fu rn is h  to  th e  o th e r s u c h  fo rm s  a n d  c e rtific a te s  a s  it is  le g a lly  a b le  to  fu rn is h  s o  a s  to  re d u c e  o r e lim in a te  a n y  s u c h  d e d u c tio n  o r w ith h o ld in g . 1 1 .2  If th e  P u rc h a s e rs  in c u r, o r w o u ld  h a v e  in c u rre d  b u t fo r th e  u s e  o f a  R e lie f, a  T a x  lia b ility  w h ic h  re s u lts  fro m , o r is  c a lc u la te d  b y  re fe re n c e  to , a n y  s u m  p a id  u n d e r th is  T a x  S c h e d u le , th e  a m o u n t p a y a b le  w ill b e  in c re a s e d  to  s u c h  s u m  a s  w ill e n s u re  th a t, a fte r p a y m e n t o f th e  T a x  lia b ility , th e  P u rc h a s e rs  a re  le ft w ith  a  n e t s u m  e q u a l to  th e  s u m  it w o u ld  h a v e

re c e iv e d  h a d  n o  s u c h  T a x  lia b ility  a ris e n . 1 2 . S e c tio n  3 3 8  e le c tio n s  1 2 .1  U p o n  th e  w ritte n  re q u e s t o f a  S e lle r fu rn is h e d  n o  la te r th a n  2 1 0  d a y s  a fte r th e  C o m p le tio n  D a te , th e  P u rc h a s e r s h a ll m a k e  a  tim e ly  a n d  v a lid  e le c tio n  u n d e r S e c tio n  3 3 8 (g ) o f th e  C o d e  fo r e a c h  T a rg e t G ro u p  C o m p a n y  in  re la tio n  to  w h ic h  s u c h  re q u e s t is  m a d e . T h e  P u rc h a s e r a n d  th e  S e lle rs  s h a ll c o o p e ra te  w ith  e a c h  o th e r a s  re a s o n a b ly  re q u e s te d  in  c o n n e c tio n  w ith  th e  m a k in g  o f s u c h  e le c tio n s . P rio r to  filin g  s u c h  e le c tio n s , a n d  in  n o  e v e n t le s s  th a n  3 0  d a y s  p rio r to  th e  d u e  d a te  th e re fo r, th e  P u rc h a s e r s h a ll fu rn is h  th e  S e lle rs  w ith  d ra ft e le c tio n  fo rm s  fo r th e  S e lle rs ’ a p p ro v a l. T h e  P u rc h a s e r s h a ll file  s u c h  fo rm s  a fte r o b ta in in g  th e  S e lle rs ’ a p p ro v a l (w h ic h  th e  S e lle rs  s h a ll p ro v id e  n o  la te r th a n  fiv e  d a y s  p rio r to  th e  d u e  d a te  fo r s u c h  fo rm s ) a n d  s h a ll fu rn is h  to  th e  S e lle rs  c o p ie s  o f th e  e le c tio n s  p ro m p tly  a fte r th e  P u rc h a s e r file s  th e m . T h e  P u rc h a s e r s h a ll n o t m a k e  o r c a u s e  to  b e  m a d e  a n y  e le c tio n  u n d e r S e c tio n  3 3 8 (g ) o f th e  C o d e  w ith  re s p e c t to  a n y  T a rg e t G ro u p  C o m p a n y  e x c e p t w ith  th e  w ritte n  c o n s e n t o f th e  S e lle rs . 1 2 .2  U p o n  th e  w ritte n  re q u e s t o f a  S e lle r fu rn is h e d  n o  la te r th a n  2 1 0  d a y s  a fte r th e  C o m p le tio n  D a te , th e  P u rc h a s e rs  a n d  S e lle r s h a ll m a k e  o r c a u s e  th e ir s u b s id ia rie s

to  m a k e  a  tim e ly  jo in t e le c tio n  u n d e r S e c tio n  3 3 8 (h )(1 0 ) o f th e  C o d e  a n d  a n y  c o rre s p o n d in g  p ro v is io n s  o f U .S ., s ta te  o r lo c a l la w  w ith  re s p e c t to  th e  s a le  u n d e r th e  A g re e m e n t o f th e  s h a re s  o f R o s s  (s u c h  e le c tio n s , th e  “S e c tio n  3 3 8 (h )(1 0 ) E le c tio n s ”). T h e  S e lle rs  s h a ll p re p a re  a n d  file  a ll fo rm s , s c h e d u le s  a n d  o th e r d o c u m e n ts  n e c e s s a ry  to  e ffe c t s u c h  S e c tio n  3 3 8 (h )(1 0 ) E le c tio n s , a n d  th e  P u rc h a s e rs  s h a ll c o o p e ra te  w ith  th e  S e lle r in  c o n n e c tio n  w ith  s u c h  p re p a ra tio n  a n d  filin g  a n d  s h a ll e x e c u te  o r c a u s e  to  b e  e x e c u te d  s u c h  fo rm s , s c h e d u le s  a n d  o th e r d o c u m e n ts  a s  re q u e s te d  b y  th e  S e lle r. T h e  P u rc h a s e rs  s h a ll m a k e  n o  e le c tio n  u n d e r S e c tio n  3 3 8  o f th e  C o d e  in  re s p e c t o f R o s s  o th e r th a n  p u rs u a n t to  th is  p a ra g ra p h  1 2 .2 . 1 0 1
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S C H E D U L E  1 1  A U S T R A L IA N  E A R N -O U T  1 . P u rc h a s e rs ’ o b lig a tio n s  T o  th e  e x te n t la w fu l, th e  P u rc h a s e rs  s h a ll fro m  th e  d a te  o f C o m p le tio n  p ro c u re : (a ) th a t P ro v id e n c e , a t its  o w n  c o s t a n d  e x p e n s e , s h a ll b e  p ro v id e d  w ith  a ll in fo rm a tio n  a n d  a c c e s s  a s  P ro v id e n c e  s h a ll re a s o n a b ly  re q u e s t in  c o n n e c tio n  w ith  th e  A u s tra lia n  E a rn -o u t, u p o n  re a s o n a b le  n o tic e  a n d  d u rin g  n o rm a l b u s in e s s  h o u rs  (fo llo w in g  re a s o n a b le  n o tic e  b y  th e  S e lle rs  to  th e  P u rc h a s e rs ), in c lu d in g  to  (i) th e  re le v a n t b o o k s , re c o rd s  a n d  a c c o u n ts  o f e a c h  m e m b e r o f th e  E a rn -O u t G ro u p  a n d  o th e r re le v a n t m e m b e rs  o f th e  P u rc h a s e rs ’ G ro u p , w ith  th e  rig h t to  ta k e  c o p ie s , a n d  (ii) th e  p re m is e s  u s e d  b y , a n d  m a n a g e m e n t o f, e a c h  s u c h  m e m b e r o f th e  E a rn - O u t G ro u p  a n d  th e  P u rc h a s e rs ’ G ro u p ; (b ) th a t n o  s te p s  a re  ta k e n , o r a c tio n s  o m itte d  to  b e  ta k e n , a n d  n o  d is p o s itio n s  a re  m a d e  th a t m a y  b e  re a s o n a b ly  lik e ly  to  re q u ire  B u y e r (a s  d e fin e d  in  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t) o r P ro v id e n c e  to  m a k e  a  p a y m e n t u n d e r o r in  c o n n e c tio n  w ith  th e  A u s tra lia n  E a rn -o u t, S c h e d u le  1 3  o f th e  A u s tra lia n  S h a re  S a le  A g re e m e n t, o r p a ra g ra p h  2  o f th is  S c h e d u le  1 1  b e lo w  w ith o u t th e  p rio r w ritte n  c o n s e n t o f P ro v id e n c e  (in c lu d in g  a m e n d in g  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t); (c ) th a t

e a c h  m e m b e r o f th e  P u rc h a s e rs ’ G ro u p  a n d  o f th e  E a rn -O u t G ro u p , a t th e  S e lle rs ’ c o s t a n d  e x p e n s e , c o o p e ra te s  fu lly  w ith  a n d  a c ts  u p o n  a n y  re a s o n a b le  re q u e s t fro m  P ro v id e n c e  in  c o n n e c tio n  w ith  th e  A u s tra lia n  E a rn -o u t a n d  S c h e d u le  1 3  o f th e  A u s tra lia n  S h a re  S a le  A g re e m e n t in c lu d in g , if re q u e s te d , d is p u tin g  a n y  a m o u n t a s  p a y m e n t o f E a rn -O u t C o n s id e ra tio n  (a s  d e fin e d  in  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t); (d ) if P ro v id e n c e  s o  re q u e s ts , th a t P ro v id e n c e  s h a ll h a v e  s o le  a u th o rity  to  a v o id , d is p u te , c o m p ro m is e , o r d e fe n d  a n y  c la im  m a d e  o r re a s o n a b ly  in  p ro s p e c t in  re la tio n  to  th e  A u s tra lia n  E a rn -o u t; (e ) th a t P ro v id e n c e  is  k e p t in fo rm e d  o f a n y  m a te ria l d e v e lo p m e n t o r d is c u s s io n s  re la tin g  to  th e  A u s tra lia n  E a rn -o u t a n d  S c h e d u le  1 3  o f th e  A u s tra lia n  S h a re  S a le  A g re e m e n t, in c lu d in g  c o p ie s  o f a n y  d ra ft a n d  fin a l A u d ite d  A c c o u n ts  o r E a rn -O u t S ta te m e n ts  (b o th  a s  d e fin e d  in  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t); (f) th a t B u y e r (a s  d e fin e d  in  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t) c o m p lie s  w ith  its  o b lig a tio n s  u n d e r th e  A u s tra lia n  S h a re  S a le  A g re e m e n t in c lu d in g  in  re s p e c t o f A u d ite d  A c c o u n ts  (a s  d e fin e d  th e re in ); a n d  (g ) th a t a n y  a m o u n ts  re le a s e d  fro m  e s c ro w  a n d  p a id  to  In g e u s  A u s tra lia  H o ld in g s  P ty  L im ite d  p u rs u a n t to  th e  e s c ro w

a g re e m e n t d a te d  2 0  M a y  2 0 1 4  a n d  re la tin g  to  c e rta in  s p e c ifie d  m a tte rs  in  th e  A u s tra lia n  S h a re  P u rc h a s e  A g re e m e n t s h a ll b e  p a id  in  c a s h  to  P ro v id e n c e  o n  b e h a lf o f 1 0 4



 

H o ld in g s  w ith in  fiv e  B u s in e s s  D a y s  o f re c e ip t o f a n y  s u c h  a m o u n t re le a s e d  fro m  e s c ro w . 2 . P ro v id e n c e  O b lig a tio n s  (a ) If th e  P u rc h a s e rs  h a v e  m a te ria lly  c o m p lie d  w ith  its  o b lig a tio n s  u n d e r p a ra g ra p h  1  a b o v e , th e n  P ro v id e n c e  s h a ll p a y , o n  b e h a lf o f th e  B u y e r (a s  d e fin e d  in  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t), th e  A u s tra lia n  E a rn -o u t (if a n y ) in  a c c o rd a n c e  w ith  th e  A u s tra lia n  S h a re  S a le  A g re e m e n t. 1 0 5



 

S C H E D U L E  1 2  [O m itte d ] 1 0 6



 

S C H E D U L E  1 3  W& I E X C L U D E D  C L A IM S  A  W& I E x c lu d e d  C la im  s h a ll b e : 1 . A n y  c la im  to  b e  th e  e x te n t m a rk e d  a s  e x c lu d e d  (w h e th e r fu lly  o r p a rtia lly ) in  “A p p e n d ix  A  Wa rra n ty  S p re a d s h e e t” o f th e  W& I P o lic y ; a n d  2 . In  re s p e c t o f a  c la im  a g a in s t a  S e lle r a n d  u p  to  th e  a m o u n t o f th e  W& I P o lic y  R e te n tio n  A m o u n t, to  th e  e x te n t a n d  fo r th e  a m o u n t th a t th e  P u rc h a s e rs  w o u ld  h a v e  b e e n  e n title d  to  b e  in d e m n ifie d  b y  th e  W& I In s u re r u n d e r th e  W& I P o lic y  b u t fo r th e  W& I R e te n tio n  A m o u n t n o t b e in g  a b le  to  b e  re c o v e re d  u n d e r th e  W& I P o lic y ; p ro v id e d  th a t: (a ) N o  c la im  m a y  b e  a  W& I E x c lu d e d  C la im  in  re s p e c t o f (i) th e  In d e m n ity  in  c la u s e  9 .7 (e ); (ii) th e  Wa rra n ty  a t p a ra g ra p h  1 9  o f S c h e d u le  3 ; o r (iii) th e  Wa rra n ty  a t p a ra g ra p h  4 .2  o f S c h e d u le  3 . (b ) n o  c la im  m a y  b e  a  W& I E x c lu d e d  C la im  a s  a  re s u lt o f te rm in a tio n  o f th e  W& I P o lic y  p rio r to  th e  e n d  o f th e  P o lic y  P e rio d  (a s  d e fin e d  in  th e  W& I P o lic y ); a n d  (c ) th e  p ro v is io n s  o f S c h e d u le  5  s h a ll a p p ly  to  a n y  W& I E x c lu d e d  C la im . 1 0 7



 



Exhibit 10.1

AMENDMENT TO
THE RETENTION LETTER

August __, 2018

This Amendment (this “Amendment”) amends the Letter Agreement (the “Retention Letter”), by and between The Providence
Service Corporation, a Delaware corporation (the “Company”), and [•] (the “Participant”) dated as of April __, 2018. Capitalized
terms used and not defined herein shall have the meanings ascribed in such terms in the Retention Letter.

WHEREAS, as evidenced by the Retention Letter, the Company previously granted the Retention Bonus pursuant to The
Providence Service Corporation Employee Retention Plan of the Company, effective as of April 9, 2018 (the “Plan”); and

WHEREAS, the Committee has determined to increase the Retention Bonus payable to the Participant in recognition of
anticipated increased demands on the Participant, including in respect of certain transitional items and special projects through
December 31, 2018.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. Retention Bonus Increase. The amount of the Retention Bonus granted under the Participant’s Retention Letter is
hereby increased to $[•] (i.e., from 100% of the Participant’s base salary to [•]% of the Participant’s base salary).

2. No Other Amendments or Supplements to the Agreement. On and after the date hereof, each reference in the
Retention Letter to “this Retention Letter”, “herein”, “hereof”, “hereunder” or words of similar import shall mean and be a reference to
the Retention Letter as amended and supplemented hereby. Any reference in the Retention Letter to “the date hereof” or similar words
of similar import shall continue to refer to April __, 2018, except as otherwise expressly provided herein, all other terms and conditions
of the Retention Letter shall remain unchanged and continue in full force and effect.

3. Other Terms. The choice of law provisions of the Retention Letter shall apply mutatis mutandis to this Amendment,
and to the Retention Letter as modified by this Amendment, taken together as a single agreement, reflecting the terms therein as
modified hereby.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed on its behalf as of the
day and year first above written.

THE PROVIDENCE SERVICE CORPORATION

By:_______________________________________    

Name:

Title:

PARTICIPANT

__________________________________________        [•]

[Signature Page to Amendment to the Retention Letter]



Exhibit 31.1
 
CERTIFICATIONS
 
I, R. Carter Pate, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of The Providence Service Corporation;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 
Date: November 8, 2018
 

/s/ R. Carter Pate  
R. Carter Pate
Interim Chief Executive Officer
(Principal Executive Officer)  



Exhibit 31.2
 
CERTIFICATIONS
 
I, Kevin Dotts, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of The Providence Service Corporation;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 
 
 
Date: November 8, 2018

/s/ Kevin Dotts
Kevin Dotts
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1
 

THE PROVIDENCE SERVICE CORPORATION
 

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
Pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of

2002, the undersigned officer of The Providence Service Corporation (the “Company”) does hereby certify with respect to the Quarterly Report of the
Company on Form 10-Q for the quarter ended September 30, 2018 (the “Report”) that, to the best of such officer’s knowledge:

 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 8, 2018 /s/ R. Carter Pate                                    

  

R. Carter Pate
Interim Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2
 

THE PROVIDENCE SERVICE CORPORATION
 

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

 
Pursuant to Section 1350 of Chapter 63 of Title 18 of the United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of

2002, the undersigned officer of The Providence Service Corporation (the “Company”) does hereby certify with respect to the Quarterly Report of the
Company on Form 10-Q for the quarter ended September 30, 2018 (the “Report”) that, to the best of such officer’s knowledge:

 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 8, 2018 /s/ Kevin Dotts                                    

  

Kevin Dotts
Chief Financial Officer
(Principal Financial Officer)
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