
 

 

STR Holdings, Inc. 

January 26, 2021 

Re: STR Holdings, Inc. (the “Company”) 

Enclosed please find a Notice of Stockholder Action (the “Notice”) that describes certain 
actions recently approved by written consent in lieu of special meeting of the holders of the requisite 
number of shares of common stock, par value $0.01 per share (“Common Stock”), of the Company 
entitled to vote on the proposal herein (the “Consenting Holders”). Under Section 228(e) of the 
General Corporation Law of the State of Delaware, actions requiring stockholder approval may be 
taken with respect to the Company without the need for a formal meeting of the stockholders or 
without the need to obtain the signature of every stockholder, provided that a majority, or such higher 
percentage as may be required, of the stockholders entitled to vote thereon consent in writing to the 
action and that all other stockholders are subsequently notified of the actions.  The purpose of this 
letter is to provide you with such formal notice, which is attached hereto as Exhibit A, and provide 
additional information on recent actions by the Company in connection therewith.   

On January 13, 2021, the Consenting Holders approved the sale of substantially all of the 
Company’s assets (the “Assets”), at a purchase price substantially as contemplated by that certain 
Asset Purchase Agreement, dated as of January 13, 2021 (the “Purchase Agreement”), by and among 
the Company, Specialized Technology Resources, Inc., a Delaware corporation and wholly owned 
subsidiary of the Company (together with the Company, the “Sellers”), and H.B. Fuller Company, a 
Minnesota corporation (the “Buyer”). On January 15, 2021 (the “Closing Date”), the Sellers completed 
the sale of the Assets pursuant to the terms and conditions set forth in the Purchase Agreement (the 
“Closing”).  The executed Purchase Agreement is attached hereto as Exhibit B. 

Pursuant to the terms of the Purchase Agreement, the Buyer acquired all of the Assets of the 
Seller’s U.S.-based solar encapsulant business (the “Business”), and assumed certain liabilities related 
to such Business. For the avoidance of doubt, the Business does not include, and no assets or liabilities 
were acquired or assumed relating to, (i) the business of developing, manufacturing and selling 
multilayer packaging films, primarily in Europe and (ii) the conducting of independent business 
through the Company’s Spanish affiliate, Specialized Technology Resources España S.A. U.  

The Purchase Agreement provided for an aggregate purchase price of up to $8.0 million, with a 
base purchase price of $6.3 million in cash, which price was subject to increase or decrease based on a 
working capital adjustment, based on a target working capital amount of $0 at the closing. For 
purposes of the closing, the working capital was estimated to be $(54,710), resulting in a negative 
purchase price adjustment of the same amount for the working capital underage. Within 90 days after 
the Closing Date (plus certain objection and resolutions periods), a final net working capital will be 
determined. If the final net working capital is greater than the estimated working capital as of the 
closing, then the Buyer will pay the Company such excess amount. If the final net working capital is 
less than the estimated working capital, then the shortfall amount shall be paid to the Buyer in cash by 
the Company. In addition to the working capital adjustment, $800,000 of the base purchase price was 
held back by the Buyer to satisfy any potential indemnification obligations of the Company.  



 

 

Further, an additional payment of up to $1.7 million (the “Contingent Consideration”) is 
payable by the Buyer if, and only if, by February 15, 2022, the Buyer shall have received at least one 
payment from a certain customer with respect to the sale of certain products. The actual payment 
amount will depend upon the date by which the conditions to the payment of the Contingent 
Consideration have been satisfied, and will be reduced by $340,000 for every month following 
October 15, 2021 that the conditions to payment are not satisfied. If the conditions to payment of the 
Contingent Consideration are not satisfied by February 15, 2022, no Contingent Consideration will be 
paid. The Buyer has the right to conduct its operations, including with regard to all matters related to 
the Business, as they determine in their sole discretion, and is under no obligation to provide any 
specific level of investment or funding with respect to the Business. However, Buyer must take 
commercially reasonably efforts to avoid taking, or failing to take, any actions, the primary purpose of 
which is to prevent the payment of the Contingent Payment. 

Following the Closing, the Company has agreed to provide certain transition services to Buyer 
for a period of up to 12 months, subject to extension by the Buyer for an additional three-month 
period. In addition, subject to certain exceptions, the Sellers have agreed that for five years following 
the Closing Date they will not: (i) engage in the Business or in any business that is a competitor of the 
Business (a “Competitive Business”), (ii) own, hold or acquire any interest in, consult with, manage or 
render services to, or license any intellectual property any person that engages in a Competitive 
Business, (iii) interfere with any relationship between the Buyer and any customer, supplier or other 
counterparty of the Business, or (iv) solicit any employees or independent contractors of Buyer. 

The Purchase Agreement also contains customary covenants, representations and warranties of 
the parties, as well as customary indemnification provisions for transactions of this type. The Closing 
was subject to the satisfaction of a number of conditions, including, but not limited to: (i) receipt of all 
required consents, (ii) the absence of a material adverse effect, (iii) the Company’s representations and 
warranties being correct, in all material respects, subject to certain exceptions, and the (iv) the 
Company’s compliance with its covenants.  

Contemporaneously with the execution of the Purchase Agreement, Robert S. Yorgensen, our 
President, Chief Executive Officer and Chairman of the Board of Directors, entered into a consulting 
agreement with the Buyer, which was effective upon the Closing. Following the Closing, Mr. 
Yorgensen remains President and Chief Executive Officer of the Company, serving on a part time 
basis to assist with post-Closing matters, and will remain Chairman of our Board of Directors. In 
addition, the Closing will constitute a change in control transaction and trigger certain severance 
obligations of the Company pursuant to the terms of Mr. Yorgensen’s previously disclosed severance 
agreement. For more information regarding the terms and conditions of the severance agreement, 
please see the Company’s definitive proxy statement, filed with Securities and Exchange Commission 
on August 15, 2019. 

Please note, the Purchase Agreement has been included to provide investors and security 
holders with information regarding the terms of the Transaction.  They are not intended to provide any 
other factual information about the Company.  The representations, warranties, covenants and 
agreements contained in the Purchase Agreement, which were or will be made only for purposes of the 
applicable agreement and as of specific dates, were solely for the benefit of the parties thereto, may be 
subject to limitations agreed upon by the contracting parties (including being qualified by confidential 
disclosures made for the purposes of allocating contractual risk between the respective parties instead 



 

 

of establishing these matters as facts) and may be subject to standards of materiality applicable to the 
contracting parties that differ from those applicable to investors and security holders.  Investors and 
security holders are not third-party beneficiaries under the Purchase Agreement and should not rely on 
the representations, warranties, covenants and agreements or any descriptions thereof as 
characterizations of the actual state of facts or condition of the Company, the Buyer or any of their 
respective subsidiaries or affiliates.  Moreover, information concerning the subject matter of the 
representations and warranties may change after the date of the Purchase Agreement, which 
subsequent information may or may not be fully reflected in the Company’s public disclosures. 

The foregoing summary of the Purchase Agreement and the transactions contemplated thereby 
does not purport to be complete and is subject to, and qualified in its entirety by, the full text of such 
agreement, which is attached hereto and incorporated herein by reference.  

Stockholders who wish to obtain additional information about the matters referred to in this 
notice should contact Investor Relations at InvestorInfo@strholdings.com. 

 
Very truly yours, 

STR Holdings, Inc.  

 
By: __________________________________ 
 Name:  Robert S. Yorgensen 
 Title:    President & Chief Executive Officer 

 

 

Enclosures 
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Exhibit A 

Section 228 Notice 

  



 

 

STR HOLDINGS, INC. 
 

NOTICE OF STOCKHOLDER ACTION 
 
January 26, 2021 
 
To: The Stockholders of STR Holdings, Inc. (the “Corporation”) 
 
 Section 228 (“Section 228”) of the General Corporation Law of the State of Delaware 
provides that any action which is required to be taken or which may be taken by the stockholders 
of a corporation at any annual or special meeting of stockholders may be taken without a 
meeting, without prior notice and without a vote if a consent or consents in writing are signed by 
the holders of outstanding stock having not less than the minimum number of votes that would 
otherwise be necessary to authorize or take such action at a stockholders’ meeting and are 
delivered to the corporation. Pursuant to Section 228, the Corporation is required to give you, as 
a stockholder of the Corporation, notice of any such action approved by written consent. Notice 
given regarding an action taken without a meeting pursuant to Section 228 is for the purpose of 
informing you of the resolutions adopted and generally does not require you to take any action.  
 
 For this purpose, notice is hereby given that the resolutions set forth on Appendix I hereto 
were adopted by written consent on January 13, 2021 by stockholders of the Corporation holding 
more than the minimum number of votes necessary to take the actions set forth therein.   
 
 
 STR HOLDINGS, INC. 
 
 
 By:       
 Name: Thomas Vitro 
 Title: Secretary



 

 

APPENDIX I 
 

Stockholder Resolutions Adopted as of January 13, 2021 
 

WHEREAS, H.B. Fuller Company (“Fuller”) has offered to acquire substantially all of 
the assets of the Company (the “Asset Sale”), substantially as provided in the form of that 
certain Asset Purchase Agreement by and between the Company, Specialized Technology 
Resources, Inc. and Fuller (the “APA”); and 
 
 WHEREAS, in order to effect the Asset Sale, the Board of Directors of the Company 
(the “Board”) has approved and recommended that the Company’s stockholders approve the 
Asset Sale. 

 
NOW THEREFORE, BE IT RESOLVED, that the Asset Sale, at a purchase price 

(including working capital, escrow or similar adjustments thereto) substantially as contemplated 
by the APA, with such changes and modifications as the Board may approve, be, and hereby is, 
approved. 

 


	STR APA (Redacted).pdf
	ARTICLE I  The Transactions
	1.1 Purchased Assets and Assumed Liabilities
	(a) Purchased Assets. Upon the terms and subject to the conditions of this Agreement, at the Closing, the Seller Parties shall sell, transfer, assign and deliver to H.B. Fuller, free and clear of all Liens other than Permitted Liens, and H.B. Fuller s...
	(i) all fixtures, equipment, machinery, tools, supplies and other tangible personal property used, intended for use or useful in the Business, wherever located (to the extent not an Excluded Asset or part of the Excluded Business), including the POE/E...
	(ii) all Transferred IP, including the Transferred IP listed on Schedule 1.1(a)(ii);
	(iii) the Contracts identified on Schedule 1.1(a)(iii) (the “Assigned Contracts”);
	(iv) all distribution rights utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability;
	(v) all prepaid expenses, credits, advance payments, security deposits, charges, sums and fee, in each case to the extent utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability, if any (including deposits pa...
	(vi) all Permits utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability, to the extent transferable under Applicable Legal Requirements, if any;
	(vii) all rights to any Legal Proceeding of any nature, all rights under warranties, indemnities and all similar rights against third parties, and all insurance benefits, in each case to the extent related to or arising from the Business, any Purchase...
	(viii) all “Grant Funds” and rights to seek reimbursement of “Eligible Costs” under (and as defined in) the JobsOhio Grant Agreement (including with respect to any “Eligible Costs” incurred by the Seller Parties prior to the Closing);
	(ix) originals, or where not available, copies, of all books and records, including all machinery and equipment maintenance files, customer files, customer complaints and inquiry files, research files, records and data (including all correspondence wi...
	(x) all goodwill and going concern value associated with the Business, any Purchased Asset or any Assumed Liability.

	(b) Assumed Liabilities. Subject to and on the terms and conditions contained herein, H.B. Fuller shall, at the Closing, assume and agree to pay, perform and discharge when due only the following liabilities and obligations of the Seller Parties (the ...
	(i) the performance obligations of the Seller Parties under the Assigned Contracts (if any), but only to the extent that such obligations (i) relate to performance to occur from and after the Closing Date; (ii) do not arise from or relate to a breach ...
	(ii) the liabilities expressly identified on Schedule 1.1(b)(ii).

	(c) Excluded Liabilities. Notwithstanding anything to the contrary contained in this Agreement or otherwise, neither H.B. Fuller nor any of its Affiliates shall assume or be responsible to pay, perform or discharge any Liabilities of the Seller Partie...
	(d) Unassignable Assets. To the extent that any Seller Party’s rights under any Purchased Asset may not be assigned to H.B. Fuller without the authorization, consent or approval of any Person which has not been obtained, this Agreement shall not const...
	(e) Power of Attorney. Each Seller Party hereby constitutes and appoints H.B. Fuller as its true and lawful attorney with full power of substitution, in the name of such Seller Party or in the name of H.B. Fuller, from and after the Closing, for the l...

	1.2 Purchase Price; Holdback Amount
	(a) Consideration. The aggregate consideration payable to Seller Parties in connection with the transactions contemplated hereby consists of (i) the Purchase Price, and (ii) the assumption of the Assumed Liabilities. The “Purchase Price” shall be a ma...
	(b) Closing Payment. Solely for purposes of the Closing, H.B. Fuller and Holdings shall agree to an estimate of Net Working Capital prior to the Closing Date (the “Estimated Net Working Capital”). The Seller Parties shall act in good faith in the dete...
	(c) Holdback Amount. The Holdback Amount is being withheld at Closing from the Purchase Price otherwise payable to serve as a non-exclusive source of recovery for any indemnification obligations (the terms and conditions of which are as set forth in S...
	(d) Contingent Payment.
	(i) An additional payment of up to $1,700,000 (the “Contingent Payment”) shall be payable by H.B. Fuller if, and only if,  H.B. Fuller shall have received by February 15, 2022 at least one payment from [***] with respect to the sale of “Products” (as ...
	(ii) If at any time prior to February 15, 2022, H.B Fuller or its Affiliates shall have effected a sale, exclusive license, disposition or conveyance of the [***] to an unaffiliated third party, Holdings shall be entitled to the Contingent Payment (pr...
	(iii) The right to receive any Contingent Payment is an integral part of the Purchase Price. Any right to receive the Contingent Payment (A) does not represent an equity or ownership interest in the Business, H.B. Fuller or any other Person, (B) does ...

	(e) Withholding Obligations. H.B. Fuller shall be entitled to deduct and withhold from the consideration otherwise payable any amounts that are required to be deducted and withheld under any Applicable Legal Requirement, and amounts so deducted, withh...
	(f) Adjustments. Any indemnity payments made under this Agreement will be treated by the parties as an adjustment to the Purchase Price for Tax purposes, unless otherwise required by Applicable Legal Requirements.

	1.3 Net Working Capital Adjustment
	(a) Calculation and Review. Within 90 days after the Closing Date, H.B. Fuller shall prepare and deliver to Holdings a calculation of the actual Net Working Capital. Within 30 days after receipt of such calculation (the “Review Period”), Holdings shal...
	(b) Dispute Resolution. Upon a proper election to submit a dispute regarding Net Working Capital to the Neutral Auditor, H.B. Fuller and Holdings shall promptly agree in good faith on the selection of the Neutral Auditor and engage such Neutral Audito...
	(c) Payment. If Net Working Capital as finally determined in accordance with this Section 1.3 exceeds Estimated Net Working Capital, then H.B. Fuller shall pay Holdings on behalf of the Seller Parties an amount equal to such excess. If Net Working Cap...

	1.4 Transition Services
	1.5 Delayed Relocation of Certain Assets
	1.6 Transitional IP Matters

	ARTICLE II  Closing
	2.1 Closing; Closing Date
	2.2 Closing Procedures
	2.3 Mutual Conditions to Closing
	(a) The representations and warranties of the other parties to this Agreement shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though such representations and warranties were made as of ...
	(b) The other parties shall have performed and complied in all material respects with all covenants and obligations set forth in this Agreement and required to be performed and complied with by them at or before the Closing.
	(c) No temporary restraining order, preliminary or permanent injunction, or other Order issued by any court of competent jurisdiction shall be in effect preventing the consummation of the transactions contemplated by this Agreement or limiting in any ...

	2.4 Additional H.B. Fuller Conditions to Closing
	(a) Since the date of this Agreement, there shall not have occurred any condition, circumstance, event or occurrence that, individually or in the aggregate, has had or would reasonably be likely to have a material adverse effect.
	(b) H.B. Fuller shall have been provided with a certificate executed on behalf of the Seller Parties by a duly authorized officer of Holdings confirming the satisfaction of Sections 2.3(a), 2.3(b) and 2.4(a) and a customary secretary’s certificate inc...
	(c) All consents to the transaction contemplated by this Agreement or other third-party actions, each as set forth on Schedule 2.4(c), shall have been received.
	(d) Ohio Logistics, Ltd., an Ohio limited liability company, shall have executed a Lease Agreement, in form and substance reasonably satisfactory to H.B. Fuller, with respect to the Bellevue Facility (the “Bellevue Lease”).


	ARTICLE III  Representations and Warranties of Seller Parties
	3.1 Organization; Authorization; Execution; Capacity
	(a) Each Seller Party is a corporation duly organized, validly existing, and in good standing under the laws of the State of Delaware and has all requisite power and authority to own, lease, and operate its properties, to carry on the Business and its...
	(b) The execution, delivery, and performance of this Agreement and the Ancillary Documents, and the consummation by each Seller Party of the transactions contemplated hereby and thereby, have been duly authorized by all necessary action on the part of...

	3.2 Ownership of Assets
	(a) Holdings is the only holder of Equity Interests in STRI and has good and valid title to all such Equity Interests, free and clear of any Liens that could implicate the transactions contemplated hereby.
	(b) No Seller Party is in default under or in violation of any provision of its Organizational Documents.
	(c) The Seller Parties do not conduct the Business or hold any Purchased Assets through any Subsidiary, partnership, joint venture or other Person, other than the Seller Parties.

	3.3 Non-Contravention; Notices, Consents, and Approvals
	3.4 Financial Information
	3.5 Absence of Certain Changes or Events
	3.6 Customers and Suppliers
	3.7 Contracts
	3.8 Property
	(a) A Seller Party has (and upon Closing H.B. Fuller will acquire and have) good and valid title to, or a valid and binding leasehold or license interest in, and the right to use, all of the Purchased Assets, free and clear of all Liens other than Per...
	(b) The Purchased Assets are sufficient for the continued operation of the Business after Closing in substantially the same manner as operated as of the date of this Agreement and, except for the Excluded Assets, constitute all of the rights, property...
	(c) The Purchased Assets are in good condition, reasonable wear and tear excepted.

	3.9 Inventory
	3.10 Intellectual Property
	3.11 Compliance with Laws; Permits
	(a) Compliance. The Seller Parties’ operation of the Business is presently, and for the last three years has been, in compliance in all material respects with all Applicable Legal Requirements and Orders.
	(b) Permits. The Seller Parties and their directors, officers, employees, agents and other representatives holds all material Permits necessary for the operation of the Business. Each of such Permits is valid and in full force and effect.
	(c) Investigations. Neither any Seller Party nor, to the Knowledge of Holdings, any of their respective directors, agents, officers or employees, is under investigation, has been charged or threatened to be charged with, or has received any notice or ...
	(d) Anti-Money Laundering and Anti-Corruption Laws; Sanctions. In connection with the Business, each Seller Party has complied with Applicable Legal Requirements relating to (i) money laundering, drug trafficking, terrorist related activities or other...

	3.12 Legal Proceedings
	3.13 Taxes
	3.14 Employee Matters
	(a) The Seller Parties have provided H.B. Fuller with a written list of all employees and contractors currently employed or engaged by the Seller Parties as of the date of this Agreement. The information on such written list is true, correct and compl...
	(b) Each Holdings Employee Plan complies in form and has been maintained and operated in all material respects in accordance with its terms and applicable Law, including, without limitation, ERISA and the Code.
	(c) There are no Contracts that would restrict H.B. Fuller from offering to employ or engage or employing or engaging Yorgensen or any Key Employee or, to the Knowledge of Holdings, any other employee or contractor of any Seller Party (taking into acc...

	3.15 JobsOhio Grant Agreement
	3.16 Finders or Investment Bankers

	ARTICLE IV  Representations and Warranties of H.B. Fuller
	4.1 Organization
	4.2 Authorization; Execution; Capacity
	4.3 Finders or Investment Bankers
	4.4 Availability of Funds

	ARTICLE V  Covenants
	5.1 Conduct of Business
	5.2 Access and Information
	5.3 Third-Party Consents
	5.4 Employee Matters
	(a) Hiring of Certain Employees. The parties acknowledge that H.B. Fuller has made offers of employment to each of Jayesh Bokria, Kyle Smith and Luke Strzegowski (the “Key Employees”). In addition, H.B. Fuller is entitled but under no obligation to ma...
	(b) Seller Party Employment Liabilities. The Seller Parties shall be responsible for all Liabilities relating to or arising out of the Seller Parties’ employment, engagement, remuneration, or cessation of employment or engagement of any Person (includ...
	(c) No Third-Party Beneficiaries. This Agreement sets forth agreements among the parties hereto and is not intended to amend any employment plan or to confer third-party beneficiary rights on any other Person.

	5.5 No Shopping
	5.6 Tax Matters
	(a) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any penalties and interest) incurred in connection with this Agreement and the Ancillary Documents shall be paid fifty...
	(b) Allocation of Purchase Price. Following the final determination of the Purchase Price, H.B. Fuller shall prepare an allocation of the aggregate consideration payable hereunder (including the Purchase Price and all Assumed Liabilities and other cap...
	(c) Cooperation. After Closing, Holdings, on the one hand, and H.B. Fuller, on the other hand, (i) will promptly inform the other party in writing of any notice that it receives of any proceeding, request for documents or information related to Taxes ...
	(d) Proration. For all purposes under this Agreement involving the determination of Taxes (including the determination of Taxes that constitute Excluded Liabilities), in the case of ad valorem property Taxes that are imposed on a periodic basis with r...

	5.7 Confidentiality of Business Information
	5.8 Restrictive Covenants
	5.9 Survival of Representations, Warranties, Covenants and Obligations
	5.10 Indemnification
	(a) Indemnification. Subject to the terms and conditions of this Agreement, from and after the Closing,
	(i) Seller Parties shall, jointly and severally, indemnify and defend H.B. Fuller in respect of, and hold H.B. Fuller harmless against, any and all Liabilities, damages, losses, fines, fees, interest, penalties, assessments, costs, and expenses, inclu...
	(ii) H.B. Fuller shall, jointly and severally, indemnify and defend Seller Parties in respect of, and hold Seller Parties harmless against, any Losses incurred or suffered by Seller Parties resulting from, related to, or arising out of (A) any breach ...

	(b) Limitations. Any claims under Section 5.10(a) will be limited as follows:
	(i) Notwithstanding any provision hereof to the contrary, except with respect to a claim based on fraud or in respect of a Seller Fundamental Representation, (A) Seller Parties shall not be liable to H.B. Fuller for indemnification pursuant to Section...
	(ii) Notwithstanding any provision in this Agreement to the contrary, all Losses for which a party would otherwise be entitled to indemnification under Section 5.10(a) shall be reduced by the amount of insurance proceeds and indemnification payments a...
	(iii) For the avoidance of doubt, no party may recover Losses from an indemnifying party under this Section 5.10 to the extent such recovery would result in duplicative recovery for the same Losses.
	(iv) Except as specifically provided herein, the foregoing indemnification provisions are the sole and exclusive remedy for any and all claims any party entitled to indemnification hereunder may have from and after the Closing Date with respect to the...
	(v) THE INDEMNIFICATION OBLIGATIONS OF THE PARTIES SHALL NOT EXTEND TO ANY punitive damages (except to the extent the Party or Indemnitee is required to pay such types of damages to a Third Party).  In addition, the indemnification OBLIGATIONS of the ...

	(c) Notice of Claims.  A party seeking indemnification hereunder (as the “Claiming Party”) shall provide H.B. Fuller (where a Seller Party is the Claiming Party) or Holdings (where H.B. Fuller is the Claiming Party) (as the “Responding Party”) prompt ...
	(d) Third-Party Claims.  If any Claim is a third-party claim for which a Claiming Party is entitled to indemnification hereunder (a “Third-Party Claim”) the following provisions shall apply:
	(i) Responding Party shall be entitled to assume and control the defense of such Third-Party Claim through counsel of its choice (such counsel to be reasonably acceptable to the Claiming Party) if it gives notice of its intention to do so within 30 da...
	(ii) In the event that the Responding Party elects to assume the defense of any Third-Party Claim, the Responding Party will not consent to the entry of any judgment or enter into any settlement with respect to the Third-Party Claim without the prior ...
	(iii) The parties shall cooperate with each other in the defense of any Third-Party Claim hereunder and shall make available to the party or parties defending such Third-Party Claim such materials and assistance relating thereto as is reasonably reque...

	(e) Set-Off.  H.B. Fuller may, at its sole election, opt to recover any amounts due to H.B. Fuller or any of its Affiliates by set-off against amounts due to any Seller Party (including any amounts due under Sections 1.2(d), 1.3(c) or 1.4).

	5.11 Items to Proper Party
	5.12 Closing Conditions
	(a) . From the date hereof until the Closing, each party hereto shall use reasonable best efforts to take such actions as are reasonably necessary to expeditiously satisfy the closing conditions set forth in Section 2.3 and Section 2.4 hereof.

	5.13 Consulting Agreement; Employment Agreements.
	5.14 Connecticut Transfer Act.

	ARTICLE VI  TERMINATION
	6.1 Termination
	(a) by written agreement of Holdings and H.B. Fuller;
	(b) by either H.B. Fuller or Holdings, if the transactions contemplated hereby have not been consummated on or before February 15, 2021 (the “End Date,” as such date may be extended by written agreement of H.B. Fuller and Holdings), provided that such...
	(c) by H.B. Fuller, if any of the conditions set forth in Sections 2.3 or 2.4 have become impossible to fulfill on or prior to the End Date (provided that such failure is not due to a material breach of any representation or warranty by H.B. Fuller or...
	(d) by Holdings, if any of the conditions set forth in Section 2.3 have become impossible to fulfill on or prior to the End Date (provided that such failure is not due to material breach of any representation or warranty of Holdings or the failure of ...

	6.2 Procedure and Effect of Termination

	ARTICLE VII  Miscellaneous
	7.1 Amendment and Modification; Waivers and Consents
	7.2 Press Releases and Public Announcements
	7.3 Notices
	7.4 Assignment; Third-Party Beneficiaries
	7.5 Governing Law; Venue; Waiver of Jury Trial
	7.6 Counterparts
	7.7 Entire Agreement
	7.8 Severability
	7.9 Equitable Remedies
	7.10 Expenses
	7.11 Further Assurances

	ARTICLE VIII  Interpretation, Definitions
	8.1 Certain Definitions
	“Agreement” is defined in the preamble.
	“Ancillary Documents” means, with respect to a Person, any document executed and delivered by or on behalf of such Person in connection with the execution and delivery of this Agreement or the Closing, pursuant to the terms of this Agreement (but not ...
	“Annual Financial Statements” is defined in Section 3.4.
	“Anti-Corruption Laws” is defined in Section 3.11(d).
	“Applicable Legal Requirement” means any international, supranational, federal, national, provincial, state, municipal, free zone, or local constitution, treaty, law, statute, code, common law, administrative interpretation, ordinance, published polic...
	“Assigned Contracts” is defined in Section 1.1(a)(iii).
	“Assumed Liabilities” is defined in Section 1.1(b).
	“Bellevue Facility” is defined in Section 1.1(a)(i).
	“Bellevue Lease” is defined in Section 2.4(d).
	“Business” is defined in the recitals.
	“Business Day” means any day which is not a Saturday, Sunday or a day on which banks in Enfield, Connecticut, or Saint Paul, Minnesota, are authorized or obligated by law or executive order to be closed.
	“Cap” is defined in Section 5.10(b)(i).
	“Claim” is defined in Section 5.10(c).
	“Claiming Party” is defined in Section 5.10(c).
	“Closing” is defined in Section 2.1.
	“Closing Payment” is defined in Section 1.2(b).
	“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985 and any other Applicable Legal Requirement mandating welfare benefit continuation coverage for employees and their dependents.
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Competitive Business” means any business or other endeavor that engages in developing, manufacturing or selling solar encapsulants or any substitute for the products to be sold pursuant to the [***].
	“Consulting Agreement” means that certain Consulting Agreement dated as of the date hereof, by and between Yorgensen and H.B. Fuller, and all related documentation, including a Non-Disclosure and Non-Competition Agreement.
	“Contingent Payment” is defined in Section 1.2(d)(i).
	“Contract” means any mortgage, indenture, lease, license, note, bond, contract, agreement, commitment, employee benefit plan or other instrument, arrangement or obligation, whether or not reduced to writing.
	“Current Assets” means prepaid expenses included in the Purchased Assets.
	“Current Liabilities” means the value of customer deposits included in the Assumed Liabilities.
	“Deductible” is defined in Section 5.10(b)(i).
	“DEP” is defined in Section 5.14.
	“Disclosure Letter” is defined in the introduction to Article III.
	“Employment Agreements” means those certain employment agreements, including any related documentation and a Non-Disclosure and Non-Competition Agreement, between H.B. Fuller, on the one hand, and each Key Employee, on the other.
	“End Date” is defined in Section 6.1(b).
	“Enforceability Exception” is defined in Section 3.1(b).
	“Equity Interests” means, with respect to any Person, any and all shares, units, interests, participations, rights in or other equivalents of such Person’s capital stock, partnership interests, membership interests, limited liability company interests...
	“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
	“ERISA Affiliate” means (a) any trade or business with which any Seller Party is under common control within the meaning of section 4001(b) of ERISA, (b) any corporation with which any Seller Party is a member of a controlled group of corporations wit...
	“Estimated Net Working Capital” is defined in Section 1.2(b).
	“Excluded Assets” means (a) the corporate names of the Seller Parties, (b) corporate seals, organizational documents, minute books, stock books, tax returns, books of account, and other records having to do with the corporate organization or capitaliz...
	“Excluded Business” is defined in the recitals.
	“Excluded Facility” is defined in Section 1.1(a)(i).
	“Excluded Liabilities” is defined in Section 1.1(c).
	“Financial Statements” is defined in Section 3.4.
	[***]
	[***]
	[***]
	[***]
	[***]
	“GAAP” means U.S. generally accepted accounting principles.
	“Governmental Entity” means (a) any international, supranational, nation, state, territory, province, county, city or other unit or subdivision thereof, (b) any entity, official, commission, department, ministry, board, bureau, agency, authority, or o...
	“GWell Equipment” is defined in Section 1.1(a)(i).
	“H.B. Fuller” is defined in the preamble.
	“Holdback Amount” is defined in Section 1.2(b).
	“Holdings” is defined in the preamble.
	“Intellectual Property” means all trademarks and service marks (including rights in unregistered/common law marks) and patents (including applications for all of the foregoing), trade names, trade dress, logos, Internet domain names, copyrights, trade...
	“Interim Financial Statements” is defined in Section 3.4.
	“JobsOhio Grant Agreement” means the Grant Agreement dated effective as of November 1, 2019 between JobsOhio, an Ohio nonprofit corporation, and Holdings.
	“Key Employees” is defined in Section 5.4(a).
	“Knowledge” means the actual knowledge, after reasonable inquiry concerning the matter at issue, of the Chief Executive Officer or Chief Financial Officer of Holdings.
	“Legal Proceeding” means any claim, complaint, action, litigation, audit, investigation, arbitration, order, sanction, administrative charge, or administrative or other proceeding by or before, or otherwise involving, any Governmental Entity.
	“Liabilities” means liabilities, obligations or commitments of any nature whatsoever, asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise.
	“Lien” means any lien, pledge, mortgage, claim, easement, restriction (other than any restriction on transferability imposed by securities laws applicable to unregistered securities generally), limitation, charge, Liability, license, obligation, encum...
	“Losses” is defined in Section 5.10(a).
	“Net Working Capital” means (a) the aggregate amount of Current Assets less (b) the aggregate amount of Current Liabilities, in each case as of the Closing and calculated in accordance with GAAP.
	“Net Working Capital Target” means $0.
	“Neutral Auditor” is defined in Section 1.3(a).
	“Order” means any order, judgment, writ, injunction, directive, determination, award, or decree of or from any Governmental Entity applicable to the Person or Persons referenced or to any of the assets, operations, officers, directors, employees, cont...
	“Ordinary Course of Business” means an action (which includes, for this definition, a failure to take action), condition, circumstance or status of or regarding a Person that is consistent with the past customs and practices of such Person (including ...
	“Organizational Documents” means (a) any certificate or articles of incorporation, organization or formation, any bylaws or limited liability company or operating agreement, (b) any documents comparable to the foregoing under any Applicable Legal Requ...
	“Person” means any individual, partnership, corporation, limited liability company, association, joint stock company, trust, joint venture, unincorporated organization or any other entity or association or any Governmental Entity.
	“Purchased Assets” is defined in Section 1.1(a).
	“Responding Party” is defined in Section 5.10(c).
	“Review Period” is defined in Section 1.3(a).
	“Sanctioned Party” means a Person (a) that is, or is owned or controlled by a Person that is, listed on (i) the “Specially Designated Nationals and Blocked Persons” list, the “Consolidated Non-SDN” list, the “Foreign Sanction Evaders” list and the “Se...
	“Sanctions” means any trade, financial or other economic sanctions laws, regulations, embargoes, or restrictive measures administered, enacted, imposed, or enforced by any Sanctions Authority.
	“Sanctions Authorities” means (a) the United States government; (b) Canada; (c) the United Nations (including the United Nations Security Council); (d) the European Union; (e) the United Kingdom; or (f) the respective Governmental Entities of any of t...
	“Seller Fundamental Representations” means the representations and warranties of the Seller Parties set forth in Sections 3.1, 3.2(a), 3.2(c), 3.3, 3.8(a), 3.13 and 3.16.
	“Seller Parties” is defined in the preamble.
	“Seller Party Employee Plans” means each employee pension benefit plan as defined in section 3 of ERISA, each employee welfare benefit plan as defined in section 3 of ERISA, and each other deferred compensation, bonus, commission, incentive, stock inc...
	“Subsidiary” means, with respect to any Person, any other Person 50% or more of the voting stock (or any other form of voting or controlling Equity Interest in the case of a Person that is not a corporation) of which is beneficially owned by such fir...
	“Survival Expiration Date” is defined in Section 5.9.
	“Third-Party Claim” is defined in Section 5.10(d).
	“Transfer Act” is defined in Section 5.14.
	“Transferred IP” means all Intellectual Property that is owned or licensed (or purported to be owned or licensed) by any Seller Party and used or held for use in the conduct of the Business or the performance of any Assigned Contract, together with al...
	“Transition Services” is defined in Section 1.4.
	“Yorgensen” means Robert S. Yorgensen, the current Chief Executive Officer of Holdings
	8.2 Rules of Interpretation
	8.3 Headings; Internal References


	Redacted APA.pdf
	ARTICLE I  The Transactions
	1.1 Purchased Assets and Assumed Liabilities
	(a) Purchased Assets. Upon the terms and subject to the conditions of this Agreement, at the Closing, the Seller Parties shall sell, transfer, assign and deliver to H.B. Fuller, free and clear of all Liens other than Permitted Liens, and H.B. Fuller s...
	(i) all fixtures, equipment, machinery, tools, supplies and other tangible personal property used, intended for use or useful in the Business, wherever located (to the extent not an Excluded Asset or part of the Excluded Business), including the POE/E...
	(ii) all Transferred IP, including the Transferred IP listed on Schedule 1.1(a)(ii);
	(iii) the Contracts identified on Schedule 1.1(a)(iii) (the “Assigned Contracts”);
	(iv) all distribution rights utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability;
	(v) all prepaid expenses, credits, advance payments, security deposits, charges, sums and fee, in each case to the extent utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability, if any (including deposits pa...
	(vi) all Permits utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability, to the extent transferable under Applicable Legal Requirements, if any;
	(vii) all rights to any Legal Proceeding of any nature, all rights under warranties, indemnities and all similar rights against third parties, and all insurance benefits, in each case to the extent related to or arising from the Business, any Purchase...
	(viii) all “Grant Funds” and rights to seek reimbursement of “Eligible Costs” under (and as defined in) the JobsOhio Grant Agreement (including with respect to any “Eligible Costs” incurred by the Seller Parties prior to the Closing);
	(ix) originals, or where not available, copies, of all books and records, including all machinery and equipment maintenance files, customer files, customer complaints and inquiry files, research files, records and data (including all correspondence wi...
	(x) all goodwill and going concern value associated with the Business, any Purchased Asset or any Assumed Liability.

	(b) Assumed Liabilities. Subject to and on the terms and conditions contained herein, H.B. Fuller shall, at the Closing, assume and agree to pay, perform and discharge when due only the following liabilities and obligations of the Seller Parties (the ...
	(i) the performance obligations of the Seller Parties under the Assigned Contracts (if any), but only to the extent that such obligations (i) relate to performance to occur from and after the Closing Date; (ii) do not arise from or relate to a breach ...
	(ii) the liabilities expressly identified on Schedule 1.1(b)(ii).

	(c) Excluded Liabilities. Notwithstanding anything to the contrary contained in this Agreement or otherwise, neither H.B. Fuller nor any of its Affiliates shall assume or be responsible to pay, perform or discharge any Liabilities of the Seller Partie...
	(d) Unassignable Assets. To the extent that any Seller Party’s rights under any Purchased Asset may not be assigned to H.B. Fuller without the authorization, consent or approval of any Person which has not been obtained, this Agreement shall not const...
	(e) Power of Attorney. Each Seller Party hereby constitutes and appoints H.B. Fuller as its true and lawful attorney with full power of substitution, in the name of such Seller Party or in the name of H.B. Fuller, from and after the Closing, for the l...

	1.2 Purchase Price; Holdback Amount
	(a) Consideration. The aggregate consideration payable to Seller Parties in connection with the transactions contemplated hereby consists of (i) the Purchase Price, and (ii) the assumption of the Assumed Liabilities. The “Purchase Price” shall be a ma...
	(b) Closing Payment. Solely for purposes of the Closing, H.B. Fuller and Holdings shall agree to an estimate of Net Working Capital prior to the Closing Date (the “Estimated Net Working Capital”). The Seller Parties shall act in good faith in the dete...
	(c) Holdback Amount. The Holdback Amount is being withheld at Closing from the Purchase Price otherwise payable to serve as a non-exclusive source of recovery for any indemnification obligations (the terms and conditions of which are as set forth in S...
	(d) Contingent Payment.
	(i) An additional payment of up to $1,700,000 (the “Contingent Payment”) shall be payable by H.B. Fuller if, and only if,  H.B. Fuller shall have received by February 15, 2022 at least one payment from [***] with respect to the sale of “Products” (as ...
	(ii) If at any time prior to February 15, 2022, H.B Fuller or its Affiliates shall have effected a sale, exclusive license, disposition or conveyance of the [***] to an unaffiliated third party, Holdings shall be entitled to the Contingent Payment (pr...
	(iii) The right to receive any Contingent Payment is an integral part of the Purchase Price. Any right to receive the Contingent Payment (A) does not represent an equity or ownership interest in the Business, H.B. Fuller or any other Person, (B) does ...

	(e) Withholding Obligations. H.B. Fuller shall be entitled to deduct and withhold from the consideration otherwise payable any amounts that are required to be deducted and withheld under any Applicable Legal Requirement, and amounts so deducted, withh...
	(f) Adjustments. Any indemnity payments made under this Agreement will be treated by the parties as an adjustment to the Purchase Price for Tax purposes, unless otherwise required by Applicable Legal Requirements.

	1.3 Net Working Capital Adjustment
	(a) Calculation and Review. Within 90 days after the Closing Date, H.B. Fuller shall prepare and deliver to Holdings a calculation of the actual Net Working Capital. Within 30 days after receipt of such calculation (the “Review Period”), Holdings shal...
	(b) Dispute Resolution. Upon a proper election to submit a dispute regarding Net Working Capital to the Neutral Auditor, H.B. Fuller and Holdings shall promptly agree in good faith on the selection of the Neutral Auditor and engage such Neutral Audito...
	(c) Payment. If Net Working Capital as finally determined in accordance with this Section 1.3 exceeds Estimated Net Working Capital, then H.B. Fuller shall pay Holdings on behalf of the Seller Parties an amount equal to such excess. If Net Working Cap...

	1.4 Transition Services
	1.5 Delayed Relocation of Certain Assets
	1.6 Transitional IP Matters

	ARTICLE II  Closing
	2.1 Closing; Closing Date
	2.2 Closing Procedures
	2.3 Mutual Conditions to Closing
	(a) The representations and warranties of the other parties to this Agreement shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though such representations and warranties were made as of ...
	(b) The other parties shall have performed and complied in all material respects with all covenants and obligations set forth in this Agreement and required to be performed and complied with by them at or before the Closing.
	(c) No temporary restraining order, preliminary or permanent injunction, or other Order issued by any court of competent jurisdiction shall be in effect preventing the consummation of the transactions contemplated by this Agreement or limiting in any ...

	2.4 Additional H.B. Fuller Conditions to Closing
	(a) Since the date of this Agreement, there shall not have occurred any condition, circumstance, event or occurrence that, individually or in the aggregate, has had or would reasonably be likely to have a material adverse effect.
	(b) H.B. Fuller shall have been provided with a certificate executed on behalf of the Seller Parties by a duly authorized officer of Holdings confirming the satisfaction of Sections 2.3(a), 2.3(b) and 2.4(a) and a customary secretary’s certificate inc...
	(c) All consents to the transaction contemplated by this Agreement or other third-party actions, each as set forth on Schedule 2.4(c), shall have been received.
	(d) Ohio Logistics, Ltd., an Ohio limited liability company, shall have executed a Lease Agreement, in form and substance reasonably satisfactory to H.B. Fuller, with respect to the Bellevue Facility (the “Bellevue Lease”).


	ARTICLE III  Representations and Warranties of Seller Parties
	3.1 Organization; Authorization; Execution; Capacity
	(a) Each Seller Party is a corporation duly organized, validly existing, and in good standing under the laws of the State of Delaware and has all requisite power and authority to own, lease, and operate its properties, to carry on the Business and its...
	(b) The execution, delivery, and performance of this Agreement and the Ancillary Documents, and the consummation by each Seller Party of the transactions contemplated hereby and thereby, have been duly authorized by all necessary action on the part of...

	3.2 Ownership of Assets
	(a) Holdings is the only holder of Equity Interests in STRI and has good and valid title to all such Equity Interests, free and clear of any Liens that could implicate the transactions contemplated hereby.
	(b) No Seller Party is in default under or in violation of any provision of its Organizational Documents.
	(c) The Seller Parties do not conduct the Business or hold any Purchased Assets through any Subsidiary, partnership, joint venture or other Person, other than the Seller Parties.

	3.3 Non-Contravention; Notices, Consents, and Approvals
	3.4 Financial Information
	3.5 Absence of Certain Changes or Events
	3.6 Customers and Suppliers
	3.7 Contracts
	3.8 Property
	(a) A Seller Party has (and upon Closing H.B. Fuller will acquire and have) good and valid title to, or a valid and binding leasehold or license interest in, and the right to use, all of the Purchased Assets, free and clear of all Liens other than Per...
	(b) The Purchased Assets are sufficient for the continued operation of the Business after Closing in substantially the same manner as operated as of the date of this Agreement and, except for the Excluded Assets, constitute all of the rights, property...
	(c) The Purchased Assets are in good condition, reasonable wear and tear excepted.

	3.9 Inventory
	3.10 Intellectual Property
	3.11 Compliance with Laws; Permits
	(a) Compliance. The Seller Parties’ operation of the Business is presently, and for the last three years has been, in compliance in all material respects with all Applicable Legal Requirements and Orders.
	(b) Permits. The Seller Parties and their directors, officers, employees, agents and other representatives holds all material Permits necessary for the operation of the Business. Each of such Permits is valid and in full force and effect.
	(c) Investigations. Neither any Seller Party nor, to the Knowledge of Holdings, any of their respective directors, agents, officers or employees, is under investigation, has been charged or threatened to be charged with, or has received any notice or ...
	(d) Anti-Money Laundering and Anti-Corruption Laws; Sanctions. In connection with the Business, each Seller Party has complied with Applicable Legal Requirements relating to (i) money laundering, drug trafficking, terrorist related activities or other...

	3.12 Legal Proceedings
	3.13 Taxes
	3.14 Employee Matters
	(a) The Seller Parties have provided H.B. Fuller with a written list of all employees and contractors currently employed or engaged by the Seller Parties as of the date of this Agreement. The information on such written list is true, correct and compl...
	(b) Each Holdings Employee Plan complies in form and has been maintained and operated in all material respects in accordance with its terms and applicable Law, including, without limitation, ERISA and the Code.
	(c) There are no Contracts that would restrict H.B. Fuller from offering to employ or engage or employing or engaging Yorgensen or any Key Employee or, to the Knowledge of Holdings, any other employee or contractor of any Seller Party (taking into acc...

	3.15 JobsOhio Grant Agreement
	3.16 Finders or Investment Bankers

	ARTICLE IV  Representations and Warranties of H.B. Fuller
	4.1 Organization
	4.2 Authorization; Execution; Capacity
	4.3 Finders or Investment Bankers
	4.4 Availability of Funds

	ARTICLE V  Covenants
	5.1 Conduct of Business
	5.2 Access and Information
	5.3 Third-Party Consents
	5.4 Employee Matters
	(a) Hiring of Certain Employees. The parties acknowledge that H.B. Fuller has made offers of employment to each of Jayesh Bokria, Kyle Smith and Luke Strzegowski (the “Key Employees”). In addition, H.B. Fuller is entitled but under no obligation to ma...
	(b) Seller Party Employment Liabilities. The Seller Parties shall be responsible for all Liabilities relating to or arising out of the Seller Parties’ employment, engagement, remuneration, or cessation of employment or engagement of any Person (includ...
	(c) No Third-Party Beneficiaries. This Agreement sets forth agreements among the parties hereto and is not intended to amend any employment plan or to confer third-party beneficiary rights on any other Person.

	5.5 No Shopping
	5.6 Tax Matters
	(a) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any penalties and interest) incurred in connection with this Agreement and the Ancillary Documents shall be paid fifty...
	(b) Allocation of Purchase Price. Following the final determination of the Purchase Price, H.B. Fuller shall prepare an allocation of the aggregate consideration payable hereunder (including the Purchase Price and all Assumed Liabilities and other cap...
	(c) Cooperation. After Closing, Holdings, on the one hand, and H.B. Fuller, on the other hand, (i) will promptly inform the other party in writing of any notice that it receives of any proceeding, request for documents or information related to Taxes ...
	(d) Proration. For all purposes under this Agreement involving the determination of Taxes (including the determination of Taxes that constitute Excluded Liabilities), in the case of ad valorem property Taxes that are imposed on a periodic basis with r...

	5.7 Confidentiality of Business Information
	5.8 Restrictive Covenants
	5.9 Survival of Representations, Warranties, Covenants and Obligations
	5.10 Indemnification
	(a) Indemnification. Subject to the terms and conditions of this Agreement, from and after the Closing,
	(i) Seller Parties shall, jointly and severally, indemnify and defend H.B. Fuller in respect of, and hold H.B. Fuller harmless against, any and all Liabilities, damages, losses, fines, fees, interest, penalties, assessments, costs, and expenses, inclu...
	(ii) H.B. Fuller shall, jointly and severally, indemnify and defend Seller Parties in respect of, and hold Seller Parties harmless against, any Losses incurred or suffered by Seller Parties resulting from, related to, or arising out of (A) any breach ...

	(b) Limitations. Any claims under Section 5.10(a) will be limited as follows:
	(i) Notwithstanding any provision hereof to the contrary, except with respect to a claim based on fraud or in respect of a Seller Fundamental Representation, (A) Seller Parties shall not be liable to H.B. Fuller for indemnification pursuant to Section...
	(ii) Notwithstanding any provision in this Agreement to the contrary, all Losses for which a party would otherwise be entitled to indemnification under Section 5.10(a) shall be reduced by the amount of insurance proceeds and indemnification payments a...
	(iii) For the avoidance of doubt, no party may recover Losses from an indemnifying party under this Section 5.10 to the extent such recovery would result in duplicative recovery for the same Losses.
	(iv) Except as specifically provided herein, the foregoing indemnification provisions are the sole and exclusive remedy for any and all claims any party entitled to indemnification hereunder may have from and after the Closing Date with respect to the...
	(v) THE INDEMNIFICATION OBLIGATIONS OF THE PARTIES SHALL NOT EXTEND TO ANY punitive damages (except to the extent the Party or Indemnitee is required to pay such types of damages to a Third Party).  In addition, the indemnification OBLIGATIONS of the ...

	(c) Notice of Claims.  A party seeking indemnification hereunder (as the “Claiming Party”) shall provide H.B. Fuller (where a Seller Party is the Claiming Party) or Holdings (where H.B. Fuller is the Claiming Party) (as the “Responding Party”) prompt ...
	(d) Third-Party Claims.  If any Claim is a third-party claim for which a Claiming Party is entitled to indemnification hereunder (a “Third-Party Claim”) the following provisions shall apply:
	(i) Responding Party shall be entitled to assume and control the defense of such Third-Party Claim through counsel of its choice (such counsel to be reasonably acceptable to the Claiming Party) if it gives notice of its intention to do so within 30 da...
	(ii) In the event that the Responding Party elects to assume the defense of any Third-Party Claim, the Responding Party will not consent to the entry of any judgment or enter into any settlement with respect to the Third-Party Claim without the prior ...
	(iii) The parties shall cooperate with each other in the defense of any Third-Party Claim hereunder and shall make available to the party or parties defending such Third-Party Claim such materials and assistance relating thereto as is reasonably reque...

	(e) Set-Off.  H.B. Fuller may, at its sole election, opt to recover any amounts due to H.B. Fuller or any of its Affiliates by set-off against amounts due to any Seller Party (including any amounts due under Sections 1.2(d), 1.3(c) or 1.4).

	5.11 Items to Proper Party
	5.12 Closing Conditions
	(a) . From the date hereof until the Closing, each party hereto shall use reasonable best efforts to take such actions as are reasonably necessary to expeditiously satisfy the closing conditions set forth in Section 2.3 and Section 2.4 hereof.

	5.13 Consulting Agreement; Employment Agreements.
	5.14 Connecticut Transfer Act.

	ARTICLE VI  TERMINATION
	6.1 Termination
	(a) by written agreement of Holdings and H.B. Fuller;
	(b) by either H.B. Fuller or Holdings, if the transactions contemplated hereby have not been consummated on or before February 15, 2021 (the “End Date,” as such date may be extended by written agreement of H.B. Fuller and Holdings), provided that such...
	(c) by H.B. Fuller, if any of the conditions set forth in Sections 2.3 or 2.4 have become impossible to fulfill on or prior to the End Date (provided that such failure is not due to a material breach of any representation or warranty by H.B. Fuller or...
	(d) by Holdings, if any of the conditions set forth in Section 2.3 have become impossible to fulfill on or prior to the End Date (provided that such failure is not due to material breach of any representation or warranty of Holdings or the failure of ...

	6.2 Procedure and Effect of Termination

	ARTICLE VII  Miscellaneous
	7.1 Amendment and Modification; Waivers and Consents
	7.2 Press Releases and Public Announcements
	7.3 Notices
	7.4 Assignment; Third-Party Beneficiaries
	7.5 Governing Law; Venue; Waiver of Jury Trial
	7.6 Counterparts
	7.7 Entire Agreement
	7.8 Severability
	7.9 Equitable Remedies
	7.10 Expenses
	7.11 Further Assurances

	ARTICLE VIII  Interpretation, Definitions
	8.1 Certain Definitions
	“Agreement” is defined in the preamble.
	“Ancillary Documents” means, with respect to a Person, any document executed and delivered by or on behalf of such Person in connection with the execution and delivery of this Agreement or the Closing, pursuant to the terms of this Agreement (but not ...
	“Annual Financial Statements” is defined in Section 3.4.
	“Anti-Corruption Laws” is defined in Section 3.11(d).
	“Applicable Legal Requirement” means any international, supranational, federal, national, provincial, state, municipal, free zone, or local constitution, treaty, law, statute, code, common law, administrative interpretation, ordinance, published polic...
	“Assigned Contracts” is defined in Section 1.1(a)(iii).
	“Assumed Liabilities” is defined in Section 1.1(b).
	“Bellevue Facility” is defined in Section 1.1(a)(i).
	“Bellevue Lease” is defined in Section 2.4(d).
	“Business” is defined in the recitals.
	“Business Day” means any day which is not a Saturday, Sunday or a day on which banks in Enfield, Connecticut, or Saint Paul, Minnesota, are authorized or obligated by law or executive order to be closed.
	“Cap” is defined in Section 5.10(b)(i).
	“Claim” is defined in Section 5.10(c).
	“Claiming Party” is defined in Section 5.10(c).
	“Closing” is defined in Section 2.1.
	“Closing Payment” is defined in Section 1.2(b).
	“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985 and any other Applicable Legal Requirement mandating welfare benefit continuation coverage for employees and their dependents.
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Competitive Business” means any business or other endeavor that engages in developing, manufacturing or selling solar encapsulants or any substitute for the products to be sold pursuant to the [***].
	“Consulting Agreement” means that certain Consulting Agreement dated as of the date hereof, by and between Yorgensen and H.B. Fuller, and all related documentation, including a Non-Disclosure and Non-Competition Agreement.
	“Contingent Payment” is defined in Section 1.2(d)(i).
	“Contract” means any mortgage, indenture, lease, license, note, bond, contract, agreement, commitment, employee benefit plan or other instrument, arrangement or obligation, whether or not reduced to writing.
	“Current Assets” means prepaid expenses included in the Purchased Assets.
	“Current Liabilities” means the value of customer deposits included in the Assumed Liabilities.
	“Deductible” is defined in Section 5.10(b)(i).
	“DEP” is defined in Section 5.14.
	“Disclosure Letter” is defined in the introduction to Article III.
	“Employment Agreements” means those certain employment agreements, including any related documentation and a Non-Disclosure and Non-Competition Agreement, between H.B. Fuller, on the one hand, and each Key Employee, on the other.
	“End Date” is defined in Section 6.1(b).
	“Enforceability Exception” is defined in Section 3.1(b).
	“Equity Interests” means, with respect to any Person, any and all shares, units, interests, participations, rights in or other equivalents of such Person’s capital stock, partnership interests, membership interests, limited liability company interests...
	“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
	“ERISA Affiliate” means (a) any trade or business with which any Seller Party is under common control within the meaning of section 4001(b) of ERISA, (b) any corporation with which any Seller Party is a member of a controlled group of corporations wit...
	“Estimated Net Working Capital” is defined in Section 1.2(b).
	“Excluded Assets” means (a) the corporate names of the Seller Parties, (b) corporate seals, organizational documents, minute books, stock books, tax returns, books of account, and other records having to do with the corporate organization or capitaliz...
	“Excluded Business” is defined in the recitals.
	“Excluded Facility” is defined in Section 1.1(a)(i).
	“Excluded Liabilities” is defined in Section 1.1(c).
	“Financial Statements” is defined in Section 3.4.
	[***]
	[***]
	[***]
	[***]
	[***]
	“GAAP” means U.S. generally accepted accounting principles.
	“Governmental Entity” means (a) any international, supranational, nation, state, territory, province, county, city or other unit or subdivision thereof, (b) any entity, official, commission, department, ministry, board, bureau, agency, authority, or o...
	“GWell Equipment” is defined in Section 1.1(a)(i).
	“H.B. Fuller” is defined in the preamble.
	“Holdback Amount” is defined in Section 1.2(b).
	“Holdings” is defined in the preamble.
	“Intellectual Property” means all trademarks and service marks (including rights in unregistered/common law marks) and patents (including applications for all of the foregoing), trade names, trade dress, logos, Internet domain names, copyrights, trade...
	“Interim Financial Statements” is defined in Section 3.4.
	“JobsOhio Grant Agreement” means the Grant Agreement dated effective as of November 1, 2019 between JobsOhio, an Ohio nonprofit corporation, and Holdings.
	“Key Employees” is defined in Section 5.4(a).
	“Knowledge” means the actual knowledge, after reasonable inquiry concerning the matter at issue, of the Chief Executive Officer or Chief Financial Officer of Holdings.
	“Legal Proceeding” means any claim, complaint, action, litigation, audit, investigation, arbitration, order, sanction, administrative charge, or administrative or other proceeding by or before, or otherwise involving, any Governmental Entity.
	“Liabilities” means liabilities, obligations or commitments of any nature whatsoever, asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise.
	“Lien” means any lien, pledge, mortgage, claim, easement, restriction (other than any restriction on transferability imposed by securities laws applicable to unregistered securities generally), limitation, charge, Liability, license, obligation, encum...
	“Losses” is defined in Section 5.10(a).
	“Net Working Capital” means (a) the aggregate amount of Current Assets less (b) the aggregate amount of Current Liabilities, in each case as of the Closing and calculated in accordance with GAAP.
	“Net Working Capital Target” means $0.
	“Neutral Auditor” is defined in Section 1.3(a).
	“Order” means any order, judgment, writ, injunction, directive, determination, award, or decree of or from any Governmental Entity applicable to the Person or Persons referenced or to any of the assets, operations, officers, directors, employees, cont...
	“Ordinary Course of Business” means an action (which includes, for this definition, a failure to take action), condition, circumstance or status of or regarding a Person that is consistent with the past customs and practices of such Person (including ...
	“Organizational Documents” means (a) any certificate or articles of incorporation, organization or formation, any bylaws or limited liability company or operating agreement, (b) any documents comparable to the foregoing under any Applicable Legal Requ...
	“Person” means any individual, partnership, corporation, limited liability company, association, joint stock company, trust, joint venture, unincorporated organization or any other entity or association or any Governmental Entity.
	“Purchased Assets” is defined in Section 1.1(a).
	“Responding Party” is defined in Section 5.10(c).
	“Review Period” is defined in Section 1.3(a).
	“Sanctioned Party” means a Person (a) that is, or is owned or controlled by a Person that is, listed on (i) the “Specially Designated Nationals and Blocked Persons” list, the “Consolidated Non-SDN” list, the “Foreign Sanction Evaders” list and the “Se...
	“Sanctions” means any trade, financial or other economic sanctions laws, regulations, embargoes, or restrictive measures administered, enacted, imposed, or enforced by any Sanctions Authority.
	“Sanctions Authorities” means (a) the United States government; (b) Canada; (c) the United Nations (including the United Nations Security Council); (d) the European Union; (e) the United Kingdom; or (f) the respective Governmental Entities of any of t...
	“Seller Fundamental Representations” means the representations and warranties of the Seller Parties set forth in Sections 3.1, 3.2(a), 3.2(c), 3.3, 3.8(a), 3.13 and 3.16.
	“Seller Parties” is defined in the preamble.
	“Seller Party Employee Plans” means each employee pension benefit plan as defined in section 3 of ERISA, each employee welfare benefit plan as defined in section 3 of ERISA, and each other deferred compensation, bonus, commission, incentive, stock inc...
	“Subsidiary” means, with respect to any Person, any other Person 50% or more of the voting stock (or any other form of voting or controlling Equity Interest in the case of a Person that is not a corporation) of which is beneficially owned by such fir...
	“Survival Expiration Date” is defined in Section 5.9.
	“Third-Party Claim” is defined in Section 5.10(d).
	“Transfer Act” is defined in Section 5.14.
	“Transferred IP” means all Intellectual Property that is owned or licensed (or purported to be owned or licensed) by any Seller Party and used or held for use in the conduct of the Business or the performance of any Assigned Contract, together with al...
	“Transition Services” is defined in Section 1.4.
	“Yorgensen” means Robert S. Yorgensen, the current Chief Executive Officer of Holdings
	8.2 Rules of Interpretation
	8.3 Headings; Internal References


	Redacted APA.pdf
	ARTICLE I  The Transactions
	1.1 Purchased Assets and Assumed Liabilities
	(a) Purchased Assets. Upon the terms and subject to the conditions of this Agreement, at the Closing, the Seller Parties shall sell, transfer, assign and deliver to H.B. Fuller, free and clear of all Liens other than Permitted Liens, and H.B. Fuller s...
	(i) all fixtures, equipment, machinery, tools, supplies and other tangible personal property used, intended for use or useful in the Business, wherever located (to the extent not an Excluded Asset or part of the Excluded Business), including the POE/E...
	(ii) all Transferred IP, including the Transferred IP listed on Schedule 1.1(a)(ii);
	(iii) the Contracts identified on Schedule 1.1(a)(iii) (the “Assigned Contracts”);
	(iv) all distribution rights utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability;
	(v) all prepaid expenses, credits, advance payments, security deposits, charges, sums and fee, in each case to the extent utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability, if any (including deposits pa...
	(vi) all Permits utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability, to the extent transferable under Applicable Legal Requirements, if any;
	(vii) all rights to any Legal Proceeding of any nature, all rights under warranties, indemnities and all similar rights against third parties, and all insurance benefits, in each case to the extent related to or arising from the Business, any Purchase...
	(viii) all “Grant Funds” and rights to seek reimbursement of “Eligible Costs” under (and as defined in) the JobsOhio Grant Agreement (including with respect to any “Eligible Costs” incurred by the Seller Parties prior to the Closing);
	(ix) originals, or where not available, copies, of all books and records, including all machinery and equipment maintenance files, customer files, customer complaints and inquiry files, research files, records and data (including all correspondence wi...
	(x) all goodwill and going concern value associated with the Business, any Purchased Asset or any Assumed Liability.

	(b) Assumed Liabilities. Subject to and on the terms and conditions contained herein, H.B. Fuller shall, at the Closing, assume and agree to pay, perform and discharge when due only the following liabilities and obligations of the Seller Parties (the ...
	(i) the performance obligations of the Seller Parties under the Assigned Contracts (if any), but only to the extent that such obligations (i) relate to performance to occur from and after the Closing Date; (ii) do not arise from or relate to a breach ...
	(ii) the liabilities expressly identified on Schedule 1.1(b)(ii).

	(c) Excluded Liabilities. Notwithstanding anything to the contrary contained in this Agreement or otherwise, neither H.B. Fuller nor any of its Affiliates shall assume or be responsible to pay, perform or discharge any Liabilities of the Seller Partie...
	(d) Unassignable Assets. To the extent that any Seller Party’s rights under any Purchased Asset may not be assigned to H.B. Fuller without the authorization, consent or approval of any Person which has not been obtained, this Agreement shall not const...
	(e) Power of Attorney. Each Seller Party hereby constitutes and appoints H.B. Fuller as its true and lawful attorney with full power of substitution, in the name of such Seller Party or in the name of H.B. Fuller, from and after the Closing, for the l...

	1.2 Purchase Price; Holdback Amount
	(a) Consideration. The aggregate consideration payable to Seller Parties in connection with the transactions contemplated hereby consists of (i) the Purchase Price, and (ii) the assumption of the Assumed Liabilities. The “Purchase Price” shall be a ma...
	(b) Closing Payment. Solely for purposes of the Closing, H.B. Fuller and Holdings shall agree to an estimate of Net Working Capital prior to the Closing Date (the “Estimated Net Working Capital”). The Seller Parties shall act in good faith in the dete...
	(c) Holdback Amount. The Holdback Amount is being withheld at Closing from the Purchase Price otherwise payable to serve as a non-exclusive source of recovery for any indemnification obligations (the terms and conditions of which are as set forth in S...
	(d) Contingent Payment.
	(i) An additional payment of up to $1,700,000 (the “Contingent Payment”) shall be payable by H.B. Fuller if, and only if,  H.B. Fuller shall have received by February 15, 2022 at least one payment from [***] with respect to the sale of “Products” (as ...
	(ii) If at any time prior to February 15, 2022, H.B Fuller or its Affiliates shall have effected a sale, exclusive license, disposition or conveyance of the [***] to an unaffiliated third party, Holdings shall be entitled to the Contingent Payment (pr...
	(iii) The right to receive any Contingent Payment is an integral part of the Purchase Price. Any right to receive the Contingent Payment (A) does not represent an equity or ownership interest in the Business, H.B. Fuller or any other Person, (B) does ...

	(e) Withholding Obligations. H.B. Fuller shall be entitled to deduct and withhold from the consideration otherwise payable any amounts that are required to be deducted and withheld under any Applicable Legal Requirement, and amounts so deducted, withh...
	(f) Adjustments. Any indemnity payments made under this Agreement will be treated by the parties as an adjustment to the Purchase Price for Tax purposes, unless otherwise required by Applicable Legal Requirements.

	1.3 Net Working Capital Adjustment
	(a) Calculation and Review. Within 90 days after the Closing Date, H.B. Fuller shall prepare and deliver to Holdings a calculation of the actual Net Working Capital. Within 30 days after receipt of such calculation (the “Review Period”), Holdings shal...
	(b) Dispute Resolution. Upon a proper election to submit a dispute regarding Net Working Capital to the Neutral Auditor, H.B. Fuller and Holdings shall promptly agree in good faith on the selection of the Neutral Auditor and engage such Neutral Audito...
	(c) Payment. If Net Working Capital as finally determined in accordance with this Section 1.3 exceeds Estimated Net Working Capital, then H.B. Fuller shall pay Holdings on behalf of the Seller Parties an amount equal to such excess. If Net Working Cap...

	1.4 Transition Services
	1.5 Delayed Relocation of Certain Assets
	1.6 Transitional IP Matters

	ARTICLE II  Closing
	2.1 Closing; Closing Date
	2.2 Closing Procedures
	2.3 Mutual Conditions to Closing
	(a) The representations and warranties of the other parties to this Agreement shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though such representations and warranties were made as of ...
	(b) The other parties shall have performed and complied in all material respects with all covenants and obligations set forth in this Agreement and required to be performed and complied with by them at or before the Closing.
	(c) No temporary restraining order, preliminary or permanent injunction, or other Order issued by any court of competent jurisdiction shall be in effect preventing the consummation of the transactions contemplated by this Agreement or limiting in any ...

	2.4 Additional H.B. Fuller Conditions to Closing
	(a) Since the date of this Agreement, there shall not have occurred any condition, circumstance, event or occurrence that, individually or in the aggregate, has had or would reasonably be likely to have a material adverse effect.
	(b) H.B. Fuller shall have been provided with a certificate executed on behalf of the Seller Parties by a duly authorized officer of Holdings confirming the satisfaction of Sections 2.3(a), 2.3(b) and 2.4(a) and a customary secretary’s certificate inc...
	(c) All consents to the transaction contemplated by this Agreement or other third-party actions, each as set forth on Schedule 2.4(c), shall have been received.
	(d) Ohio Logistics, Ltd., an Ohio limited liability company, shall have executed a Lease Agreement, in form and substance reasonably satisfactory to H.B. Fuller, with respect to the Bellevue Facility (the “Bellevue Lease”).


	ARTICLE III  Representations and Warranties of Seller Parties
	3.1 Organization; Authorization; Execution; Capacity
	(a) Each Seller Party is a corporation duly organized, validly existing, and in good standing under the laws of the State of Delaware and has all requisite power and authority to own, lease, and operate its properties, to carry on the Business and its...
	(b) The execution, delivery, and performance of this Agreement and the Ancillary Documents, and the consummation by each Seller Party of the transactions contemplated hereby and thereby, have been duly authorized by all necessary action on the part of...

	3.2 Ownership of Assets
	(a) Holdings is the only holder of Equity Interests in STRI and has good and valid title to all such Equity Interests, free and clear of any Liens that could implicate the transactions contemplated hereby.
	(b) No Seller Party is in default under or in violation of any provision of its Organizational Documents.
	(c) The Seller Parties do not conduct the Business or hold any Purchased Assets through any Subsidiary, partnership, joint venture or other Person, other than the Seller Parties.

	3.3 Non-Contravention; Notices, Consents, and Approvals
	3.4 Financial Information
	3.5 Absence of Certain Changes or Events
	3.6 Customers and Suppliers
	3.7 Contracts
	3.8 Property
	(a) A Seller Party has (and upon Closing H.B. Fuller will acquire and have) good and valid title to, or a valid and binding leasehold or license interest in, and the right to use, all of the Purchased Assets, free and clear of all Liens other than Per...
	(b) The Purchased Assets are sufficient for the continued operation of the Business after Closing in substantially the same manner as operated as of the date of this Agreement and, except for the Excluded Assets, constitute all of the rights, property...
	(c) The Purchased Assets are in good condition, reasonable wear and tear excepted.

	3.9 Inventory
	3.10 Intellectual Property
	3.11 Compliance with Laws; Permits
	(a) Compliance. The Seller Parties’ operation of the Business is presently, and for the last three years has been, in compliance in all material respects with all Applicable Legal Requirements and Orders.
	(b) Permits. The Seller Parties and their directors, officers, employees, agents and other representatives holds all material Permits necessary for the operation of the Business. Each of such Permits is valid and in full force and effect.
	(c) Investigations. Neither any Seller Party nor, to the Knowledge of Holdings, any of their respective directors, agents, officers or employees, is under investigation, has been charged or threatened to be charged with, or has received any notice or ...
	(d) Anti-Money Laundering and Anti-Corruption Laws; Sanctions. In connection with the Business, each Seller Party has complied with Applicable Legal Requirements relating to (i) money laundering, drug trafficking, terrorist related activities or other...

	3.12 Legal Proceedings
	3.13 Taxes
	3.14 Employee Matters
	(a) The Seller Parties have provided H.B. Fuller with a written list of all employees and contractors currently employed or engaged by the Seller Parties as of the date of this Agreement. The information on such written list is true, correct and compl...
	(b) Each Holdings Employee Plan complies in form and has been maintained and operated in all material respects in accordance with its terms and applicable Law, including, without limitation, ERISA and the Code.
	(c) There are no Contracts that would restrict H.B. Fuller from offering to employ or engage or employing or engaging Yorgensen or any Key Employee or, to the Knowledge of Holdings, any other employee or contractor of any Seller Party (taking into acc...

	3.15 JobsOhio Grant Agreement
	3.16 Finders or Investment Bankers

	ARTICLE IV  Representations and Warranties of H.B. Fuller
	4.1 Organization
	4.2 Authorization; Execution; Capacity
	4.3 Finders or Investment Bankers
	4.4 Availability of Funds

	ARTICLE V  Covenants
	5.1 Conduct of Business
	5.2 Access and Information
	5.3 Third-Party Consents
	5.4 Employee Matters
	(a) Hiring of Certain Employees. The parties acknowledge that H.B. Fuller has made offers of employment to each of Jayesh Bokria, Kyle Smith and Luke Strzegowski (the “Key Employees”). In addition, H.B. Fuller is entitled but under no obligation to ma...
	(b) Seller Party Employment Liabilities. The Seller Parties shall be responsible for all Liabilities relating to or arising out of the Seller Parties’ employment, engagement, remuneration, or cessation of employment or engagement of any Person (includ...
	(c) No Third-Party Beneficiaries. This Agreement sets forth agreements among the parties hereto and is not intended to amend any employment plan or to confer third-party beneficiary rights on any other Person.

	5.5 No Shopping
	5.6 Tax Matters
	(a) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any penalties and interest) incurred in connection with this Agreement and the Ancillary Documents shall be paid fifty...
	(b) Allocation of Purchase Price. Following the final determination of the Purchase Price, H.B. Fuller shall prepare an allocation of the aggregate consideration payable hereunder (including the Purchase Price and all Assumed Liabilities and other cap...
	(c) Cooperation. After Closing, Holdings, on the one hand, and H.B. Fuller, on the other hand, (i) will promptly inform the other party in writing of any notice that it receives of any proceeding, request for documents or information related to Taxes ...
	(d) Proration. For all purposes under this Agreement involving the determination of Taxes (including the determination of Taxes that constitute Excluded Liabilities), in the case of ad valorem property Taxes that are imposed on a periodic basis with r...

	5.7 Confidentiality of Business Information
	5.8 Restrictive Covenants
	5.9 Survival of Representations, Warranties, Covenants and Obligations
	5.10 Indemnification
	(a) Indemnification. Subject to the terms and conditions of this Agreement, from and after the Closing,
	(i) Seller Parties shall, jointly and severally, indemnify and defend H.B. Fuller in respect of, and hold H.B. Fuller harmless against, any and all Liabilities, damages, losses, fines, fees, interest, penalties, assessments, costs, and expenses, inclu...
	(ii) H.B. Fuller shall, jointly and severally, indemnify and defend Seller Parties in respect of, and hold Seller Parties harmless against, any Losses incurred or suffered by Seller Parties resulting from, related to, or arising out of (A) any breach ...

	(b) Limitations. Any claims under Section 5.10(a) will be limited as follows:
	(i) Notwithstanding any provision hereof to the contrary, except with respect to a claim based on fraud or in respect of a Seller Fundamental Representation, (A) Seller Parties shall not be liable to H.B. Fuller for indemnification pursuant to Section...
	(ii) Notwithstanding any provision in this Agreement to the contrary, all Losses for which a party would otherwise be entitled to indemnification under Section 5.10(a) shall be reduced by the amount of insurance proceeds and indemnification payments a...
	(iii) For the avoidance of doubt, no party may recover Losses from an indemnifying party under this Section 5.10 to the extent such recovery would result in duplicative recovery for the same Losses.
	(iv) Except as specifically provided herein, the foregoing indemnification provisions are the sole and exclusive remedy for any and all claims any party entitled to indemnification hereunder may have from and after the Closing Date with respect to the...
	(v) THE INDEMNIFICATION OBLIGATIONS OF THE PARTIES SHALL NOT EXTEND TO ANY punitive damages (except to the extent the Party or Indemnitee is required to pay such types of damages to a Third Party).  In addition, the indemnification OBLIGATIONS of the ...

	(c) Notice of Claims.  A party seeking indemnification hereunder (as the “Claiming Party”) shall provide H.B. Fuller (where a Seller Party is the Claiming Party) or Holdings (where H.B. Fuller is the Claiming Party) (as the “Responding Party”) prompt ...
	(d) Third-Party Claims.  If any Claim is a third-party claim for which a Claiming Party is entitled to indemnification hereunder (a “Third-Party Claim”) the following provisions shall apply:
	(i) Responding Party shall be entitled to assume and control the defense of such Third-Party Claim through counsel of its choice (such counsel to be reasonably acceptable to the Claiming Party) if it gives notice of its intention to do so within 30 da...
	(ii) In the event that the Responding Party elects to assume the defense of any Third-Party Claim, the Responding Party will not consent to the entry of any judgment or enter into any settlement with respect to the Third-Party Claim without the prior ...
	(iii) The parties shall cooperate with each other in the defense of any Third-Party Claim hereunder and shall make available to the party or parties defending such Third-Party Claim such materials and assistance relating thereto as is reasonably reque...

	(e) Set-Off.  H.B. Fuller may, at its sole election, opt to recover any amounts due to H.B. Fuller or any of its Affiliates by set-off against amounts due to any Seller Party (including any amounts due under Sections 1.2(d), 1.3(c) or 1.4).

	5.11 Items to Proper Party
	5.12 Closing Conditions
	(a) . From the date hereof until the Closing, each party hereto shall use reasonable best efforts to take such actions as are reasonably necessary to expeditiously satisfy the closing conditions set forth in Section 2.3 and Section 2.4 hereof.

	5.13 Consulting Agreement; Employment Agreements.
	5.14 Connecticut Transfer Act.

	ARTICLE VI  TERMINATION
	6.1 Termination
	(a) by written agreement of Holdings and H.B. Fuller;
	(b) by either H.B. Fuller or Holdings, if the transactions contemplated hereby have not been consummated on or before February 15, 2021 (the “End Date,” as such date may be extended by written agreement of H.B. Fuller and Holdings), provided that such...
	(c) by H.B. Fuller, if any of the conditions set forth in Sections 2.3 or 2.4 have become impossible to fulfill on or prior to the End Date (provided that such failure is not due to a material breach of any representation or warranty by H.B. Fuller or...
	(d) by Holdings, if any of the conditions set forth in Section 2.3 have become impossible to fulfill on or prior to the End Date (provided that such failure is not due to material breach of any representation or warranty of Holdings or the failure of ...

	6.2 Procedure and Effect of Termination

	ARTICLE VII  Miscellaneous
	7.1 Amendment and Modification; Waivers and Consents
	7.2 Press Releases and Public Announcements
	7.3 Notices
	7.4 Assignment; Third-Party Beneficiaries
	7.5 Governing Law; Venue; Waiver of Jury Trial
	7.6 Counterparts
	7.7 Entire Agreement
	7.8 Severability
	7.9 Equitable Remedies
	7.10 Expenses
	7.11 Further Assurances

	ARTICLE VIII  Interpretation, Definitions
	8.1 Certain Definitions
	“Agreement” is defined in the preamble.
	“Ancillary Documents” means, with respect to a Person, any document executed and delivered by or on behalf of such Person in connection with the execution and delivery of this Agreement or the Closing, pursuant to the terms of this Agreement (but not ...
	“Annual Financial Statements” is defined in Section 3.4.
	“Anti-Corruption Laws” is defined in Section 3.11(d).
	“Applicable Legal Requirement” means any international, supranational, federal, national, provincial, state, municipal, free zone, or local constitution, treaty, law, statute, code, common law, administrative interpretation, ordinance, published polic...
	“Assigned Contracts” is defined in Section 1.1(a)(iii).
	“Assumed Liabilities” is defined in Section 1.1(b).
	“Bellevue Facility” is defined in Section 1.1(a)(i).
	“Bellevue Lease” is defined in Section 2.4(d).
	“Business” is defined in the recitals.
	“Business Day” means any day which is not a Saturday, Sunday or a day on which banks in Enfield, Connecticut, or Saint Paul, Minnesota, are authorized or obligated by law or executive order to be closed.
	“Cap” is defined in Section 5.10(b)(i).
	“Claim” is defined in Section 5.10(c).
	“Claiming Party” is defined in Section 5.10(c).
	“Closing” is defined in Section 2.1.
	“Closing Payment” is defined in Section 1.2(b).
	“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985 and any other Applicable Legal Requirement mandating welfare benefit continuation coverage for employees and their dependents.
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Competitive Business” means any business or other endeavor that engages in developing, manufacturing or selling solar encapsulants or any substitute for the products to be sold pursuant to the [***].
	“Consulting Agreement” means that certain Consulting Agreement dated as of the date hereof, by and between Yorgensen and H.B. Fuller, and all related documentation, including a Non-Disclosure and Non-Competition Agreement.
	“Contingent Payment” is defined in Section 1.2(d)(i).
	“Contract” means any mortgage, indenture, lease, license, note, bond, contract, agreement, commitment, employee benefit plan or other instrument, arrangement or obligation, whether or not reduced to writing.
	“Current Assets” means prepaid expenses included in the Purchased Assets.
	“Current Liabilities” means the value of customer deposits included in the Assumed Liabilities.
	“Deductible” is defined in Section 5.10(b)(i).
	“DEP” is defined in Section 5.14.
	“Disclosure Letter” is defined in the introduction to Article III.
	“Employment Agreements” means those certain employment agreements, including any related documentation and a Non-Disclosure and Non-Competition Agreement, between H.B. Fuller, on the one hand, and each Key Employee, on the other.
	“End Date” is defined in Section 6.1(b).
	“Enforceability Exception” is defined in Section 3.1(b).
	“Equity Interests” means, with respect to any Person, any and all shares, units, interests, participations, rights in or other equivalents of such Person’s capital stock, partnership interests, membership interests, limited liability company interests...
	“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
	“ERISA Affiliate” means (a) any trade or business with which any Seller Party is under common control within the meaning of section 4001(b) of ERISA, (b) any corporation with which any Seller Party is a member of a controlled group of corporations wit...
	“Estimated Net Working Capital” is defined in Section 1.2(b).
	“Excluded Assets” means (a) the corporate names of the Seller Parties, (b) corporate seals, organizational documents, minute books, stock books, tax returns, books of account, and other records having to do with the corporate organization or capitaliz...
	“Excluded Business” is defined in the recitals.
	“Excluded Facility” is defined in Section 1.1(a)(i).
	“Excluded Liabilities” is defined in Section 1.1(c).
	“Financial Statements” is defined in Section 3.4.
	[***]
	[***]
	[***]
	[***]
	[***]
	“GAAP” means U.S. generally accepted accounting principles.
	“Governmental Entity” means (a) any international, supranational, nation, state, territory, province, county, city or other unit or subdivision thereof, (b) any entity, official, commission, department, ministry, board, bureau, agency, authority, or o...
	“GWell Equipment” is defined in Section 1.1(a)(i).
	“H.B. Fuller” is defined in the preamble.
	“Holdback Amount” is defined in Section 1.2(b).
	“Holdings” is defined in the preamble.
	“Intellectual Property” means all trademarks and service marks (including rights in unregistered/common law marks) and patents (including applications for all of the foregoing), trade names, trade dress, logos, Internet domain names, copyrights, trade...
	“Interim Financial Statements” is defined in Section 3.4.
	“JobsOhio Grant Agreement” means the Grant Agreement dated effective as of November 1, 2019 between JobsOhio, an Ohio nonprofit corporation, and Holdings.
	“Key Employees” is defined in Section 5.4(a).
	“Knowledge” means the actual knowledge, after reasonable inquiry concerning the matter at issue, of the Chief Executive Officer or Chief Financial Officer of Holdings.
	“Legal Proceeding” means any claim, complaint, action, litigation, audit, investigation, arbitration, order, sanction, administrative charge, or administrative or other proceeding by or before, or otherwise involving, any Governmental Entity.
	“Liabilities” means liabilities, obligations or commitments of any nature whatsoever, asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise.
	“Lien” means any lien, pledge, mortgage, claim, easement, restriction (other than any restriction on transferability imposed by securities laws applicable to unregistered securities generally), limitation, charge, Liability, license, obligation, encum...
	“Losses” is defined in Section 5.10(a).
	“Net Working Capital” means (a) the aggregate amount of Current Assets less (b) the aggregate amount of Current Liabilities, in each case as of the Closing and calculated in accordance with GAAP.
	“Net Working Capital Target” means $0.
	“Neutral Auditor” is defined in Section 1.3(a).
	“Order” means any order, judgment, writ, injunction, directive, determination, award, or decree of or from any Governmental Entity applicable to the Person or Persons referenced or to any of the assets, operations, officers, directors, employees, cont...
	“Ordinary Course of Business” means an action (which includes, for this definition, a failure to take action), condition, circumstance or status of or regarding a Person that is consistent with the past customs and practices of such Person (including ...
	“Organizational Documents” means (a) any certificate or articles of incorporation, organization or formation, any bylaws or limited liability company or operating agreement, (b) any documents comparable to the foregoing under any Applicable Legal Requ...
	“Person” means any individual, partnership, corporation, limited liability company, association, joint stock company, trust, joint venture, unincorporated organization or any other entity or association or any Governmental Entity.
	“Purchased Assets” is defined in Section 1.1(a).
	“Responding Party” is defined in Section 5.10(c).
	“Review Period” is defined in Section 1.3(a).
	“Sanctioned Party” means a Person (a) that is, or is owned or controlled by a Person that is, listed on (i) the “Specially Designated Nationals and Blocked Persons” list, the “Consolidated Non-SDN” list, the “Foreign Sanction Evaders” list and the “Se...
	“Sanctions” means any trade, financial or other economic sanctions laws, regulations, embargoes, or restrictive measures administered, enacted, imposed, or enforced by any Sanctions Authority.
	“Sanctions Authorities” means (a) the United States government; (b) Canada; (c) the United Nations (including the United Nations Security Council); (d) the European Union; (e) the United Kingdom; or (f) the respective Governmental Entities of any of t...
	“Seller Fundamental Representations” means the representations and warranties of the Seller Parties set forth in Sections 3.1, 3.2(a), 3.2(c), 3.3, 3.8(a), 3.13 and 3.16.
	“Seller Parties” is defined in the preamble.
	“Seller Party Employee Plans” means each employee pension benefit plan as defined in section 3 of ERISA, each employee welfare benefit plan as defined in section 3 of ERISA, and each other deferred compensation, bonus, commission, incentive, stock inc...
	“Subsidiary” means, with respect to any Person, any other Person 50% or more of the voting stock (or any other form of voting or controlling Equity Interest in the case of a Person that is not a corporation) of which is beneficially owned by such fir...
	“Survival Expiration Date” is defined in Section 5.9.
	“Third-Party Claim” is defined in Section 5.10(d).
	“Transfer Act” is defined in Section 5.14.
	“Transferred IP” means all Intellectual Property that is owned or licensed (or purported to be owned or licensed) by any Seller Party and used or held for use in the conduct of the Business or the performance of any Assigned Contract, together with al...
	“Transition Services” is defined in Section 1.4.
	“Yorgensen” means Robert S. Yorgensen, the current Chief Executive Officer of Holdings
	8.2 Rules of Interpretation
	8.3 Headings; Internal References
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	ARTICLE I  The Transactions
	1.1 Purchased Assets and Assumed Liabilities
	(a) Purchased Assets. Upon the terms and subject to the conditions of this Agreement, at the Closing, the Seller Parties shall sell, transfer, assign and deliver to H.B. Fuller, free and clear of all Liens other than Permitted Liens, and H.B. Fuller s...
	(i) all fixtures, equipment, machinery, tools, supplies and other tangible personal property used, intended for use or useful in the Business, wherever located (to the extent not an Excluded Asset or part of the Excluded Business), including the POE/E...
	(ii) all Transferred IP, including the Transferred IP listed on Schedule 1.1(a)(ii);
	(iii) the Contracts identified on Schedule 1.1(a)(iii) (the “Assigned Contracts”);
	(iv) all distribution rights utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability;
	(v) all prepaid expenses, credits, advance payments, security deposits, charges, sums and fee, in each case to the extent utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability, if any (including deposits pa...
	(vi) all Permits utilized in, related to or arising from the Business, any Purchased Asset or any Assumed Liability, to the extent transferable under Applicable Legal Requirements, if any;
	(vii) all rights to any Legal Proceeding of any nature, all rights under warranties, indemnities and all similar rights against third parties, and all insurance benefits, in each case to the extent related to or arising from the Business, any Purchase...
	(viii) all “Grant Funds” and rights to seek reimbursement of “Eligible Costs” under (and as defined in) the JobsOhio Grant Agreement (including with respect to any “Eligible Costs” incurred by the Seller Parties prior to the Closing);
	(ix) originals, or where not available, copies, of all books and records, including all machinery and equipment maintenance files, customer files, customer complaints and inquiry files, research files, records and data (including all correspondence wi...
	(x) all goodwill and going concern value associated with the Business, any Purchased Asset or any Assumed Liability.

	(b) Assumed Liabilities. Subject to and on the terms and conditions contained herein, H.B. Fuller shall, at the Closing, assume and agree to pay, perform and discharge when due only the following liabilities and obligations of the Seller Parties (the ...
	(i) the performance obligations of the Seller Parties under the Assigned Contracts (if any), but only to the extent that such obligations (i) relate to performance to occur from and after the Closing Date; (ii) do not arise from or relate to a breach ...
	(ii) the liabilities expressly identified on Schedule 1.1(b)(ii).

	(c) Excluded Liabilities. Notwithstanding anything to the contrary contained in this Agreement or otherwise, neither H.B. Fuller nor any of its Affiliates shall assume or be responsible to pay, perform or discharge any Liabilities of the Seller Partie...
	(d) Unassignable Assets. To the extent that any Seller Party’s rights under any Purchased Asset may not be assigned to H.B. Fuller without the authorization, consent or approval of any Person which has not been obtained, this Agreement shall not const...
	(e) Power of Attorney. Each Seller Party hereby constitutes and appoints H.B. Fuller as its true and lawful attorney with full power of substitution, in the name of such Seller Party or in the name of H.B. Fuller, from and after the Closing, for the l...

	1.2 Purchase Price; Holdback Amount
	(a) Consideration. The aggregate consideration payable to Seller Parties in connection with the transactions contemplated hereby consists of (i) the Purchase Price, and (ii) the assumption of the Assumed Liabilities. The “Purchase Price” shall be a ma...
	(b) Closing Payment. Solely for purposes of the Closing, H.B. Fuller and Holdings shall agree to an estimate of Net Working Capital prior to the Closing Date (the “Estimated Net Working Capital”). The Seller Parties shall act in good faith in the dete...
	(c) Holdback Amount. The Holdback Amount is being withheld at Closing from the Purchase Price otherwise payable to serve as a non-exclusive source of recovery for any indemnification obligations (the terms and conditions of which are as set forth in S...
	(d) Contingent Payment.
	(i) An additional payment of up to $1,700,000 (the “Contingent Payment”) shall be payable by H.B. Fuller if, and only if,  H.B. Fuller shall have received by February 15, 2022 at least one payment from [***] with respect to the sale of “Products” (as ...
	(ii) If at any time prior to February 15, 2022, H.B Fuller or its Affiliates shall have effected a sale, exclusive license, disposition or conveyance of the [***] to an unaffiliated third party, Holdings shall be entitled to the Contingent Payment (pr...
	(iii) The right to receive any Contingent Payment is an integral part of the Purchase Price. Any right to receive the Contingent Payment (A) does not represent an equity or ownership interest in the Business, H.B. Fuller or any other Person, (B) does ...

	(e) Withholding Obligations. H.B. Fuller shall be entitled to deduct and withhold from the consideration otherwise payable any amounts that are required to be deducted and withheld under any Applicable Legal Requirement, and amounts so deducted, withh...
	(f) Adjustments. Any indemnity payments made under this Agreement will be treated by the parties as an adjustment to the Purchase Price for Tax purposes, unless otherwise required by Applicable Legal Requirements.

	1.3 Net Working Capital Adjustment
	(a) Calculation and Review. Within 90 days after the Closing Date, H.B. Fuller shall prepare and deliver to Holdings a calculation of the actual Net Working Capital. Within 30 days after receipt of such calculation (the “Review Period”), Holdings shal...
	(b) Dispute Resolution. Upon a proper election to submit a dispute regarding Net Working Capital to the Neutral Auditor, H.B. Fuller and Holdings shall promptly agree in good faith on the selection of the Neutral Auditor and engage such Neutral Audito...
	(c) Payment. If Net Working Capital as finally determined in accordance with this Section 1.3 exceeds Estimated Net Working Capital, then H.B. Fuller shall pay Holdings on behalf of the Seller Parties an amount equal to such excess. If Net Working Cap...

	1.4 Transition Services
	1.5 Delayed Relocation of Certain Assets
	1.6 Transitional IP Matters

	ARTICLE II  Closing
	2.1 Closing; Closing Date
	2.2 Closing Procedures
	2.3 Mutual Conditions to Closing
	(a) The representations and warranties of the other parties to this Agreement shall be true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though such representations and warranties were made as of ...
	(b) The other parties shall have performed and complied in all material respects with all covenants and obligations set forth in this Agreement and required to be performed and complied with by them at or before the Closing.
	(c) No temporary restraining order, preliminary or permanent injunction, or other Order issued by any court of competent jurisdiction shall be in effect preventing the consummation of the transactions contemplated by this Agreement or limiting in any ...

	2.4 Additional H.B. Fuller Conditions to Closing
	(a) Since the date of this Agreement, there shall not have occurred any condition, circumstance, event or occurrence that, individually or in the aggregate, has had or would reasonably be likely to have a material adverse effect.
	(b) H.B. Fuller shall have been provided with a certificate executed on behalf of the Seller Parties by a duly authorized officer of Holdings confirming the satisfaction of Sections 2.3(a), 2.3(b) and 2.4(a) and a customary secretary’s certificate inc...
	(c) All consents to the transaction contemplated by this Agreement or other third-party actions, each as set forth on Schedule 2.4(c), shall have been received.
	(d) Ohio Logistics, Ltd., an Ohio limited liability company, shall have executed a Lease Agreement, in form and substance reasonably satisfactory to H.B. Fuller, with respect to the Bellevue Facility (the “Bellevue Lease”).


	ARTICLE III  Representations and Warranties of Seller Parties
	3.1 Organization; Authorization; Execution; Capacity
	(a) Each Seller Party is a corporation duly organized, validly existing, and in good standing under the laws of the State of Delaware and has all requisite power and authority to own, lease, and operate its properties, to carry on the Business and its...
	(b) The execution, delivery, and performance of this Agreement and the Ancillary Documents, and the consummation by each Seller Party of the transactions contemplated hereby and thereby, have been duly authorized by all necessary action on the part of...

	3.2 Ownership of Assets
	(a) Holdings is the only holder of Equity Interests in STRI and has good and valid title to all such Equity Interests, free and clear of any Liens that could implicate the transactions contemplated hereby.
	(b) No Seller Party is in default under or in violation of any provision of its Organizational Documents.
	(c) The Seller Parties do not conduct the Business or hold any Purchased Assets through any Subsidiary, partnership, joint venture or other Person, other than the Seller Parties.

	3.3 Non-Contravention; Notices, Consents, and Approvals
	3.4 Financial Information
	3.5 Absence of Certain Changes or Events
	3.6 Customers and Suppliers
	3.7 Contracts
	3.8 Property
	(a) A Seller Party has (and upon Closing H.B. Fuller will acquire and have) good and valid title to, or a valid and binding leasehold or license interest in, and the right to use, all of the Purchased Assets, free and clear of all Liens other than Per...
	(b) The Purchased Assets are sufficient for the continued operation of the Business after Closing in substantially the same manner as operated as of the date of this Agreement and, except for the Excluded Assets, constitute all of the rights, property...
	(c) The Purchased Assets are in good condition, reasonable wear and tear excepted.

	3.9 Inventory
	3.10 Intellectual Property
	3.11 Compliance with Laws; Permits
	(a) Compliance. The Seller Parties’ operation of the Business is presently, and for the last three years has been, in compliance in all material respects with all Applicable Legal Requirements and Orders.
	(b) Permits. The Seller Parties and their directors, officers, employees, agents and other representatives holds all material Permits necessary for the operation of the Business. Each of such Permits is valid and in full force and effect.
	(c) Investigations. Neither any Seller Party nor, to the Knowledge of Holdings, any of their respective directors, agents, officers or employees, is under investigation, has been charged or threatened to be charged with, or has received any notice or ...
	(d) Anti-Money Laundering and Anti-Corruption Laws; Sanctions. In connection with the Business, each Seller Party has complied with Applicable Legal Requirements relating to (i) money laundering, drug trafficking, terrorist related activities or other...

	3.12 Legal Proceedings
	3.13 Taxes
	3.14 Employee Matters
	(a) The Seller Parties have provided H.B. Fuller with a written list of all employees and contractors currently employed or engaged by the Seller Parties as of the date of this Agreement. The information on such written list is true, correct and compl...
	(b) Each Holdings Employee Plan complies in form and has been maintained and operated in all material respects in accordance with its terms and applicable Law, including, without limitation, ERISA and the Code.
	(c) There are no Contracts that would restrict H.B. Fuller from offering to employ or engage or employing or engaging Yorgensen or any Key Employee or, to the Knowledge of Holdings, any other employee or contractor of any Seller Party (taking into acc...

	3.15 JobsOhio Grant Agreement
	3.16 Finders or Investment Bankers

	ARTICLE IV  Representations and Warranties of H.B. Fuller
	4.1 Organization
	4.2 Authorization; Execution; Capacity
	4.3 Finders or Investment Bankers
	4.4 Availability of Funds

	ARTICLE V  Covenants
	5.1 Conduct of Business
	5.2 Access and Information
	5.3 Third-Party Consents
	5.4 Employee Matters
	(a) Hiring of Certain Employees. The parties acknowledge that H.B. Fuller has made offers of employment to each of Jayesh Bokria, Kyle Smith and Luke Strzegowski (the “Key Employees”). In addition, H.B. Fuller is entitled but under no obligation to ma...
	(b) Seller Party Employment Liabilities. The Seller Parties shall be responsible for all Liabilities relating to or arising out of the Seller Parties’ employment, engagement, remuneration, or cessation of employment or engagement of any Person (includ...
	(c) No Third-Party Beneficiaries. This Agreement sets forth agreements among the parties hereto and is not intended to amend any employment plan or to confer third-party beneficiary rights on any other Person.

	5.5 No Shopping
	5.6 Tax Matters
	(a) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and other such Taxes and fees (including any penalties and interest) incurred in connection with this Agreement and the Ancillary Documents shall be paid fifty...
	(b) Allocation of Purchase Price. Following the final determination of the Purchase Price, H.B. Fuller shall prepare an allocation of the aggregate consideration payable hereunder (including the Purchase Price and all Assumed Liabilities and other cap...
	(c) Cooperation. After Closing, Holdings, on the one hand, and H.B. Fuller, on the other hand, (i) will promptly inform the other party in writing of any notice that it receives of any proceeding, request for documents or information related to Taxes ...
	(d) Proration. For all purposes under this Agreement involving the determination of Taxes (including the determination of Taxes that constitute Excluded Liabilities), in the case of ad valorem property Taxes that are imposed on a periodic basis with r...

	5.7 Confidentiality of Business Information
	5.8 Restrictive Covenants
	5.9 Survival of Representations, Warranties, Covenants and Obligations
	5.10 Indemnification
	(a) Indemnification. Subject to the terms and conditions of this Agreement, from and after the Closing,
	(i) Seller Parties shall, jointly and severally, indemnify and defend H.B. Fuller in respect of, and hold H.B. Fuller harmless against, any and all Liabilities, damages, losses, fines, fees, interest, penalties, assessments, costs, and expenses, inclu...
	(ii) H.B. Fuller shall, jointly and severally, indemnify and defend Seller Parties in respect of, and hold Seller Parties harmless against, any Losses incurred or suffered by Seller Parties resulting from, related to, or arising out of (A) any breach ...

	(b) Limitations. Any claims under Section 5.10(a) will be limited as follows:
	(i) Notwithstanding any provision hereof to the contrary, except with respect to a claim based on fraud or in respect of a Seller Fundamental Representation, (A) Seller Parties shall not be liable to H.B. Fuller for indemnification pursuant to Section...
	(ii) Notwithstanding any provision in this Agreement to the contrary, all Losses for which a party would otherwise be entitled to indemnification under Section 5.10(a) shall be reduced by the amount of insurance proceeds and indemnification payments a...
	(iii) For the avoidance of doubt, no party may recover Losses from an indemnifying party under this Section 5.10 to the extent such recovery would result in duplicative recovery for the same Losses.
	(iv) Except as specifically provided herein, the foregoing indemnification provisions are the sole and exclusive remedy for any and all claims any party entitled to indemnification hereunder may have from and after the Closing Date with respect to the...
	(v) THE INDEMNIFICATION OBLIGATIONS OF THE PARTIES SHALL NOT EXTEND TO ANY punitive damages (except to the extent the Party or Indemnitee is required to pay such types of damages to a Third Party).  In addition, the indemnification OBLIGATIONS of the ...

	(c) Notice of Claims.  A party seeking indemnification hereunder (as the “Claiming Party”) shall provide H.B. Fuller (where a Seller Party is the Claiming Party) or Holdings (where H.B. Fuller is the Claiming Party) (as the “Responding Party”) prompt ...
	(d) Third-Party Claims.  If any Claim is a third-party claim for which a Claiming Party is entitled to indemnification hereunder (a “Third-Party Claim”) the following provisions shall apply:
	(i) Responding Party shall be entitled to assume and control the defense of such Third-Party Claim through counsel of its choice (such counsel to be reasonably acceptable to the Claiming Party) if it gives notice of its intention to do so within 30 da...
	(ii) In the event that the Responding Party elects to assume the defense of any Third-Party Claim, the Responding Party will not consent to the entry of any judgment or enter into any settlement with respect to the Third-Party Claim without the prior ...
	(iii) The parties shall cooperate with each other in the defense of any Third-Party Claim hereunder and shall make available to the party or parties defending such Third-Party Claim such materials and assistance relating thereto as is reasonably reque...

	(e) Set-Off.  H.B. Fuller may, at its sole election, opt to recover any amounts due to H.B. Fuller or any of its Affiliates by set-off against amounts due to any Seller Party (including any amounts due under Sections 1.2(d), 1.3(c) or 1.4).

	5.11 Items to Proper Party
	5.12 Closing Conditions
	(a) . From the date hereof until the Closing, each party hereto shall use reasonable best efforts to take such actions as are reasonably necessary to expeditiously satisfy the closing conditions set forth in Section 2.3 and Section 2.4 hereof.

	5.13 Consulting Agreement; Employment Agreements.
	5.14 Connecticut Transfer Act.

	ARTICLE VI  TERMINATION
	6.1 Termination
	(a) by written agreement of Holdings and H.B. Fuller;
	(b) by either H.B. Fuller or Holdings, if the transactions contemplated hereby have not been consummated on or before February 15, 2021 (the “End Date,” as such date may be extended by written agreement of H.B. Fuller and Holdings), provided that such...
	(c) by H.B. Fuller, if any of the conditions set forth in Sections 2.3 or 2.4 have become impossible to fulfill on or prior to the End Date (provided that such failure is not due to a material breach of any representation or warranty by H.B. Fuller or...
	(d) by Holdings, if any of the conditions set forth in Section 2.3 have become impossible to fulfill on or prior to the End Date (provided that such failure is not due to material breach of any representation or warranty of Holdings or the failure of ...

	6.2 Procedure and Effect of Termination

	ARTICLE VII  Miscellaneous
	7.1 Amendment and Modification; Waivers and Consents
	7.2 Press Releases and Public Announcements
	7.3 Notices
	7.4 Assignment; Third-Party Beneficiaries
	7.5 Governing Law; Venue; Waiver of Jury Trial
	7.6 Counterparts
	7.7 Entire Agreement
	7.8 Severability
	7.9 Equitable Remedies
	7.10 Expenses
	7.11 Further Assurances

	ARTICLE VIII  Interpretation, Definitions
	8.1 Certain Definitions
	“Agreement” is defined in the preamble.
	“Ancillary Documents” means, with respect to a Person, any document executed and delivered by or on behalf of such Person in connection with the execution and delivery of this Agreement or the Closing, pursuant to the terms of this Agreement (but not ...
	“Annual Financial Statements” is defined in Section 3.4.
	“Anti-Corruption Laws” is defined in Section 3.11(d).
	“Applicable Legal Requirement” means any international, supranational, federal, national, provincial, state, municipal, free zone, or local constitution, treaty, law, statute, code, common law, administrative interpretation, ordinance, published polic...
	“Assigned Contracts” is defined in Section 1.1(a)(iii).
	“Assumed Liabilities” is defined in Section 1.1(b).
	“Bellevue Facility” is defined in Section 1.1(a)(i).
	“Bellevue Lease” is defined in Section 2.4(d).
	“Business” is defined in the recitals.
	“Business Day” means any day which is not a Saturday, Sunday or a day on which banks in Enfield, Connecticut, or Saint Paul, Minnesota, are authorized or obligated by law or executive order to be closed.
	“Cap” is defined in Section 5.10(b)(i).
	“Claim” is defined in Section 5.10(c).
	“Claiming Party” is defined in Section 5.10(c).
	“Closing” is defined in Section 2.1.
	“Closing Payment” is defined in Section 1.2(b).
	“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985 and any other Applicable Legal Requirement mandating welfare benefit continuation coverage for employees and their dependents.
	“Code” means the Internal Revenue Code of 1986, as amended.
	“Competitive Business” means any business or other endeavor that engages in developing, manufacturing or selling solar encapsulants or any substitute for the products to be sold pursuant to the [***].
	“Consulting Agreement” means that certain Consulting Agreement dated as of the date hereof, by and between Yorgensen and H.B. Fuller, and all related documentation, including a Non-Disclosure and Non-Competition Agreement.
	“Contingent Payment” is defined in Section 1.2(d)(i).
	“Contract” means any mortgage, indenture, lease, license, note, bond, contract, agreement, commitment, employee benefit plan or other instrument, arrangement or obligation, whether or not reduced to writing.
	“Current Assets” means prepaid expenses included in the Purchased Assets.
	“Current Liabilities” means the value of customer deposits included in the Assumed Liabilities.
	“Deductible” is defined in Section 5.10(b)(i).
	“DEP” is defined in Section 5.14.
	“Disclosure Letter” is defined in the introduction to Article III.
	“Employment Agreements” means those certain employment agreements, including any related documentation and a Non-Disclosure and Non-Competition Agreement, between H.B. Fuller, on the one hand, and each Key Employee, on the other.
	“End Date” is defined in Section 6.1(b).
	“Enforceability Exception” is defined in Section 3.1(b).
	“Equity Interests” means, with respect to any Person, any and all shares, units, interests, participations, rights in or other equivalents of such Person’s capital stock, partnership interests, membership interests, limited liability company interests...
	“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
	“ERISA Affiliate” means (a) any trade or business with which any Seller Party is under common control within the meaning of section 4001(b) of ERISA, (b) any corporation with which any Seller Party is a member of a controlled group of corporations wit...
	“Estimated Net Working Capital” is defined in Section 1.2(b).
	“Excluded Assets” means (a) the corporate names of the Seller Parties, (b) corporate seals, organizational documents, minute books, stock books, tax returns, books of account, and other records having to do with the corporate organization or capitaliz...
	“Excluded Business” is defined in the recitals.
	“Excluded Facility” is defined in Section 1.1(a)(i).
	“Excluded Liabilities” is defined in Section 1.1(c).
	“Financial Statements” is defined in Section 3.4.
	[***]
	[***]
	[***]
	[***]
	[***]
	“GAAP” means U.S. generally accepted accounting principles.
	“Governmental Entity” means (a) any international, supranational, nation, state, territory, province, county, city or other unit or subdivision thereof, (b) any entity, official, commission, department, ministry, board, bureau, agency, authority, or o...
	“GWell Equipment” is defined in Section 1.1(a)(i).
	“H.B. Fuller” is defined in the preamble.
	“Holdback Amount” is defined in Section 1.2(b).
	“Holdings” is defined in the preamble.
	“Intellectual Property” means all trademarks and service marks (including rights in unregistered/common law marks) and patents (including applications for all of the foregoing), trade names, trade dress, logos, Internet domain names, copyrights, trade...
	“Interim Financial Statements” is defined in Section 3.4.
	“JobsOhio Grant Agreement” means the Grant Agreement dated effective as of November 1, 2019 between JobsOhio, an Ohio nonprofit corporation, and Holdings.
	“Key Employees” is defined in Section 5.4(a).
	“Knowledge” means the actual knowledge, after reasonable inquiry concerning the matter at issue, of the Chief Executive Officer or Chief Financial Officer of Holdings.
	“Legal Proceeding” means any claim, complaint, action, litigation, audit, investigation, arbitration, order, sanction, administrative charge, or administrative or other proceeding by or before, or otherwise involving, any Governmental Entity.
	“Liabilities” means liabilities, obligations or commitments of any nature whatsoever, asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise.
	“Lien” means any lien, pledge, mortgage, claim, easement, restriction (other than any restriction on transferability imposed by securities laws applicable to unregistered securities generally), limitation, charge, Liability, license, obligation, encum...
	“Losses” is defined in Section 5.10(a).
	“Net Working Capital” means (a) the aggregate amount of Current Assets less (b) the aggregate amount of Current Liabilities, in each case as of the Closing and calculated in accordance with GAAP.
	“Net Working Capital Target” means $0.
	“Neutral Auditor” is defined in Section 1.3(a).
	“Order” means any order, judgment, writ, injunction, directive, determination, award, or decree of or from any Governmental Entity applicable to the Person or Persons referenced or to any of the assets, operations, officers, directors, employees, cont...
	“Ordinary Course of Business” means an action (which includes, for this definition, a failure to take action), condition, circumstance or status of or regarding a Person that is consistent with the past customs and practices of such Person (including ...
	“Organizational Documents” means (a) any certificate or articles of incorporation, organization or formation, any bylaws or limited liability company or operating agreement, (b) any documents comparable to the foregoing under any Applicable Legal Requ...
	“Person” means any individual, partnership, corporation, limited liability company, association, joint stock company, trust, joint venture, unincorporated organization or any other entity or association or any Governmental Entity.
	“Purchased Assets” is defined in Section 1.1(a).
	“Responding Party” is defined in Section 5.10(c).
	“Review Period” is defined in Section 1.3(a).
	“Sanctioned Party” means a Person (a) that is, or is owned or controlled by a Person that is, listed on (i) the “Specially Designated Nationals and Blocked Persons” list, the “Consolidated Non-SDN” list, the “Foreign Sanction Evaders” list and the “Se...
	“Sanctions” means any trade, financial or other economic sanctions laws, regulations, embargoes, or restrictive measures administered, enacted, imposed, or enforced by any Sanctions Authority.
	“Sanctions Authorities” means (a) the United States government; (b) Canada; (c) the United Nations (including the United Nations Security Council); (d) the European Union; (e) the United Kingdom; or (f) the respective Governmental Entities of any of t...
	“Seller Fundamental Representations” means the representations and warranties of the Seller Parties set forth in Sections 3.1, 3.2(a), 3.2(c), 3.3, 3.8(a), 3.13 and 3.16.
	“Seller Parties” is defined in the preamble.
	“Seller Party Employee Plans” means each employee pension benefit plan as defined in section 3 of ERISA, each employee welfare benefit plan as defined in section 3 of ERISA, and each other deferred compensation, bonus, commission, incentive, stock inc...
	“Subsidiary” means, with respect to any Person, any other Person 50% or more of the voting stock (or any other form of voting or controlling Equity Interest in the case of a Person that is not a corporation) of which is beneficially owned by such fir...
	“Survival Expiration Date” is defined in Section 5.9.
	“Third-Party Claim” is defined in Section 5.10(d).
	“Transfer Act” is defined in Section 5.14.
	“Transferred IP” means all Intellectual Property that is owned or licensed (or purported to be owned or licensed) by any Seller Party and used or held for use in the conduct of the Business or the performance of any Assigned Contract, together with al...
	“Transition Services” is defined in Section 1.4.
	“Yorgensen” means Robert S. Yorgensen, the current Chief Executive Officer of Holdings
	8.2 Rules of Interpretation
	8.3 Headings; Internal References





