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VSE CORPORATION
 
 
Item 1.01                      Entry into a Material Definitive Agreement
 
    On August 19, 2010 (the “Closing Date”), VSE Corporation (“VSE” or “the Company”) entered into a Membership Purchase
Agreement (the “Agreement”) with Akimeka, LLC, a Hawaii limited liability company (“Akimeka”), Vaughn G. A. Vasconcellos
(“Vasconcellos”), John T. Harris (“Harris”) and Frank C. Floro (“Floro”) (each of Vasconcellos, Harris and Floro a “Seller” and collectively,
“Sellers”), and Vaughn G. A. Vasconcellos as the exclusive agent of Sellers (the “Sellers’ Representative”).  The Agreement provides that
VSE will acquire all of the outstanding membership and distributional interests of Akimeka from Sellers for (a) an initial purchase price of
$33 million in cash, subject to certain adjustments (“Initial Purchase Price”), and (b) up to $11 million in additional purchase price payable if
earn out conditions regarding Akimeka’s financial performance are satisfied during the fiscal years ending December 31, 2011, 2012 and
2013. The Agreement contains customary representations and warranties and indemnification obligations.
 
    Pursuant to the Agreement, on the Closing Date, VSE acquired Akimeka and paid the Initial Purchase Price of $33 million, of which
$5.5 million was placed into an escrow account to secure Sellers’ indemnification obligations contained in the Agreement and $725,000 was
placed into a separate escrow account to secure the payment of certain retention bonuses to Akimeka employees.  Subject to earlier
distributions occurring upon certain events, the escrow account with respect to indemnification obligations will terminate on or about the 18th

month after the Closing Date with respect to most of Sellers’ representations and warranties in the Agreement and on  April 30, 2014 with
respect to certain representations, warranties and obligations of Sellers.
 
    Concurrent with the execution of the Agreement, Akimeka entered into employment agreements with Vasconcellos, Harris and Matt
Granger (“Granger”), each of whom served as an executive of Akimeka prior to the acquisition by VSE.  Commencing on the Closing Date,
Vasconcellos, Harris and Granger began serving under their respective employment agreements as Akimeka’s Chief Executive Officer,
President/Chief Operating Officer and Vice-President/Chief Technology Officer, respectively, with initial terms of two years, three years and
two years, respectively.  Akimeka is a health services information technology consulting company serving the U.S. Government market and is
recognized in the Department of Defense health services and logistics sector.  Akimeka’s technical team develops creative information
technology (IT) health care solutions within government systems and protocols.  Akimeka’s core expertise lies in E-health; Enterprise
Architecture; Information Assurance/Business Continuity; Public Safety; Web Based Technologies and Systems Design and Integration.
 
    A copy of the Agreement (without schedules) is filed as Exhibit 2.1 to this Current Report on Form 8-K. The foregoing descriptions
of the Agreement are qualified in their entirety by reference to the terms of the Agreement, as filed.
 
    The information provided below in Item 2.03 of this Current Report is incorporated herein by reference.
 
 
Item 2.03    Creation of a Direct Financial Obligation or an Obligation under an Off- Balance Sheet Arrangement of the Registrant.
 
    Effective as of August 19, 2010, VSE and its wholly owned subsidiaries, Energetics Incorporated, VSE Services International, Inc.,
Integrated Concepts and Research Corporation, G&B Solutions, Inc. and Akimeka, (collectively, “Borrowers”) entered into an Amended and
Restated Business Loan and Security Agreement (the “Amended Loan Agreement”) with Citizens Bank of Pennsylvania and SunTrust Bank
(collectively “Lenders”).
 
    The Amended Loan Agreement (a) extends the maturity date of the existing revolving credit facility from August 26, 2011 to August
19, 2013, (b) makes available to Borrowers a senior secured term loan in the principal amount of $20 million (“Secured Term Loan”), which
amount was utilized by Borrowers in connection with VSE’s acquisition of Akimeka on August 19, 2010, (c) adds Akimeka as a joint and
several co-borrower and co-obligor under the Amended Loan Agreement, and (d) makes certain other changes all as set forth in the Amended
Loan Agreement.  Interest on a revolving loan or the Secured Term Loan accrues at varying rates depending on the loan’s classification as a
Revolving Loan LIBOR Rate Loan or Term Loan LIBOR Rate Loan, as the case may be, or a Prime Rate Loan, as such terms are defined in
the Amended Loan Agreement.  The maturity date for the Secured Term Loan is August 19, 2013.
   
    The Amended Loan Agreement continues to provide a revolving credit facility with a committed amount of $50 million.  The credit
facility also continues to provide, upon Lenders’ approval, an incremental revolving commitment of up to an additional $25 million for a
potential maximum revolving credit facility of $75 million.  Borrowings under the Amended Loan Agreement continue to be secured by
substantially all of the assets of VSE and its subsidiaries.  The Amended Loan Agreement continues to contain customary representations and
warranties, affirmative and negative covenants, events of default and acceleration provisions. The Amended Loan Agreement continues to
limit the ability of Borrowers in respect of, among other things, (a) capital structure, mergers, acquisitions or sale of assets, (b) subsidiaries,
(c) issuance of stock, (d) purchase or redemption of securities and dividend, (e) indebtedness, (f) investments and loans, (g) stock of
subsidiaries, (h) liens, and (i) transactions with affiliates.
 
    Upon the occurrence of any Event of Default, as defined in the Amended Loan Agreement and which include, among other things,
the failure of Borrowers to pay their obligations when due, breach of representations and warranties and the failure of Borrowers to comply
with any covenants contained in the Amended Loan Agreement, the Lenders may declare any or all of the Borrowers’ obligations to be
immediately due and payable.
 
    The foregoing description of the Amended Loan Agreement does not constitute a complete summary of its terms and conditions, and
reference is made to the complete text of the Amended Loan Agreement that is attached hereto as Exhibit 10.1.
 
 

 



 
Item 7.01    Regulation FD Disclosure
 
    On August 19, 2010, VSE issued a press release announcing the acquisition of Akimeka, LLC. The press release is attached hereto as
Exhibit 99.1.
 
 
Item 9.01    Financial Statements and Exhibits
 
 
(a)         Financial Statements of Business Acquired
 
              Not Required
 
 
(b)         Pro Forma Financial Information
 
              Not Required
 
(d)          Exhibit
               Number

2.1            Membership Purchase Agreement, dated as of August 19, 2010, among VSE Corporation, Akimeka, LLC, Vaughn G.A.
Vasconcellos, John T. Harris, Frank C. Floro and Vaughn G.A. Vasconcellos as  Seller’s Representative.

10.1          Amended and Restated Business Loan and Security Agreement, dated as of August 19, 2010, by and among VSE Corporation,
Energetics Incorporated, VSE Services International, Inc., Integrated Concepts and Research Corporation, G&B Solutions, Inc., Akimeka,
LLC, Citizens Bank of Pennsylvania and SunTrust Bank.

99.1          Press release dated August 19, 2010 announcing the acquisition of Akimeka, LLC.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.
 
  VSE CORPORATION
  (Registrant)
   
Date: August 23, 2010  /s/ T. R. Loftus
  T. R. Loftus
  Executive Vice President and Chief Financial Officer
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MEMBERSHIP PURCHASE AGREEMENT
 

This Membership Purchase Agreement, dated as of August 19, 2010 (“Agreement”), by and among VSE Corporation, a Delaware
corporation (“Buyer”), Akimeka, LLC, a Hawaii limited liability company (the “Company”), Vaughn G. A. Vasconcellos (“Vasconcellos”),
John T. Harris (“Harris”) and Frank C. Floro (“Floro”) (each of Vasconcellos, Harris and Floro a “Seller” and collectively, “Sellers”), and
Vaughn G. A. Vasconcellos as the exclusive agent of Sellers in accordance with Section 9.9 (the “Sellers’ Representative”).  Buyer, Sellers,
the Company and Sellers’ Representative are sometimes referred to herein individually as a “Party” and collectively as the “Parties.”
 

RECITALS
 

R.1           The Company is primarily engaged in the business of providing information technology solution services for the United
States Government.
 

R.2           Sellers own all of the Company’s membership and other equity interests and such interests consist of the membership
interest in the Company owned by Vasconcellos and the Distributional Interests owned by Harris and Floro (such membership interest and
Distributional Interests are collectively referred to herein as the “Interests”).
 

R.3           Buyer desires to purchase the Interests from Sellers and Sellers desire to sell the Interests to Buyer.
 

R.4           The Parties have determined that it is advisable, in connection with the above-referenced purchase and sale of the
Interests, to consummate certain other transactions (collectively with such purchase and sale of the Interests, the “Transactions”), all on the
terms and conditions set forth herein.
 

R.5           The Parties desire to make certain representations, warranties, covenants and other agreements to and with one another in
connection with the Transactions.
 

NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth and other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the Parties, intending to be legally bound, agree as follows:
 
ARTICLE 1.   CERTAIN MATTERS OF CONSTRUCTION AND DEFINITIONS
 

Certain matters of construction of this Agreement and the definition of capitalized terms used herein, but not otherwise defined in
Articles 1 through 9, are set forth in Schedule 1.
 
ARTICLE 2.   THE PURCHASE AND SALE OF THE INTERESTS
 

2.1 Purchase of the Interests.  Upon the terms and subject to the conditions set forth herein, at the closing of the Transactions (the
“Closing”), Buyer shall purchase and acquire from each Seller, and each Seller shall sell and transfer to Buyer, all of the Interests set forth on
Schedule 2.1 across from such Seller’s name, free and clear of any and all Encumbrances for and in exchange for the consideration specified
in Section 2.2.
 



2.2 Purchase Price.
 

2.2.1 General.  On the terms and subject to the conditions set forth herein, as full consideration for the Interests, Buyer
shall pay:
 

(a) $33,000,000, subject to adjustment pursuant to Section 2.2.3 (the “Initial Purchase Price”); and
 

(b) the amounts, if any, up to an aggregate maximum of $11,000,000, payable pursuant to Section 2.2.2(b)
(collectively, the “Earnout Payments”) (the Initial Purchase Price, subject to adjustments pursuant to Sections 2.2.3 and 2.2.4, plus any
Earnout Payments paid or payable hereunder are collectively referred to herein as the “Purchase Price”).
 

2.2.2 Payment of Purchase Price.  Buyer shall pay the Purchase Price as follows:
 

(a) At the Closing, Buyer shall pay the Initial Purchase Price as follows:
 

(i) $5,500,000 of the Initial Purchase Price to the Escrow Agent to hold and disburse pursuant to Section
6.3 and the Escrow Agreement (“IPP Escrow Amount”);
 

(ii) $725,000 of the Initial Purchase Price to the Escrow Agent to hold and disburse pursuant to Section
6.15 and the Escrow Agreement (“Retention Escrow Amount” and, together with the IPP Escrow Amount, the “Escrow Amount”); and
 

(iii) The balance of the Initial Purchase Price to Sellers based on their Percentage Ownership.
 

(b) After the Closing, Buyer will pay Earnout Payments to Sellers based on their Percentage Ownership, as may
be required by and in accordance with Schedule 2.2.2(b).
 

2.2.3 Estimated Closing Statement; Adjustment of Initial Purchase Price.  At least three Business Days prior to the
Closing Date, the Company shall provide to Buyer, in reasonable detail, statements of (a) an estimated Closing Balance Sheet (the
“Estimated Closing Balance Sheet”) and (b) an estimate of the Closing Net Working Capital (the “Estimated Closing Net Working
Capital”).  If the Estimated Closing Net Working Capital is less than $6,750,000, the Initial Purchase Price shall be decreased by the amount
by which the Estimated Closing Net Working Capital is less than $6,750,000.  If the Estimated Closing Net Working Capital is more than
$6,750,000, the Initial Purchase Price shall be increased by the amount by which the Estimated Closing Net Working Capital is more than
$6,750,000, provided, however, that in no event will the Initial Purchase Price be increased by more than $3,000,000.  The adjustment that
results from the Estimated Closing Net Working Capital described in the two immediately preceding sentences is referred to herein as the
“Initial Purchase Price Adjustment.”
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2.2.4 Adjustments to Purchase Price.
 

2.2.4.1 Closing Balance Sheet and Closing Net Working Capital .  Within 90 days after the Closing Date,
Buyer, working with the Company’s Chief Financial Officer, shall prepare or cause to be prepared and shall deliver to Sellers’
Representative in reasonable detail (a) the Closing Balance Sheet and (b) the Closing Net Working Capital (the statements referenced in
foregoing clauses (a) and (b), collectively the “Closing Statements”).
 

2.2.4.2 Review of Closing Statements.  Sellers’ Representative, upon receipt of the Closing Statements, shall (a)
review the Closing Statements and, (b) to the extent Sellers’ Representative in his discretion may deem necessary, make reasonable inquiry
of Buyer and its accountants (if any are used) in respect of the preparation of the Closing Statements.  In connection with such inquiry,
Sellers’ Representative and his advisers shall have complete access as promptly as reasonably practicable upon prior notice and during
normal business hours to the Company’s books, papers and records and accountants (if any are used) relating to the preparation of the
Closing Statements, including worksheets and other computations.  The Closing Statements shall be final, binding and conclusive upon, and
deemed accepted by, Sellers unless Sellers’ Representative shall have, within 30 days after his receipt of the Closing Statements, notified
Buyer in reasonable detail of any objections thereto, identifying the specific items involved and the dollar amount of each disagreement and
providing reasonable supporting documentation for each such disagreement (the “Seller Objection”).  After the end of the above-referenced
30-day period, neither Buyer nor Seller may introduce additional disagreements with respect to any item in the Closing Statements or
increase the amount of any disagreement, and any item not so identified shall be deemed to be agreed to by Buyer and Seller and will be final,
binding and conclusive upon the Parties.
 

2.2.4.3 Disputes.  If a Seller Objection is provided, Buyer shall have 20 days to review and respond to the Seller
Objection, and Buyer and Sellers’ Representative shall attempt to resolve the differences underlying the Seller Objection within 20 days
following completion of Buyer’s review of the Seller Objection.  Disputes between Buyer and Sellers’ Representative that are not resolved
by them within such 20-day period shall be referred no later than such 20th day for decision to an independent accounting firm of national
reputation mutually acceptable to Buyer and Sellers’ Representative (the “Arbiter”) who shall act as arbitrator and determine, whether and to
what extent, if any, the Closing Statements require adjustment, based solely on presentations by Sellers’ Representative and Buyer and only
with respect to the remaining differences so submitted.  If Buyer and Sellers’ Representative cannot agree upon the selection of the Arbiter
within five Business Days, BDO Seidman shall serve as the Arbiter hereunder.  The Arbiter shall deliver to Buyer and Sellers’
Representative its written determination as to whether and to what extent, if any, the Closing Statements require adjustment no later than the
30th day after the remaining differences underlying the Seller Objection are referred to the Arbiter, or such longer period of time as the
Arbiter determines is necessary.  The Arbiter’s determination pursuant to this Section 2.2.4.3 shall be final, conclusive and binding upon the
Parties, absent manifest error in the factual basis or application of the relevant or controlling accounting principles.  The fees and expenses of
the Arbiter shall be allocated to the Parties as determined (as set forth in the final determination) by the Arbiter based upon the relative
success (in terms of percentages) of each Party’s claims.  For example, if the final determination reflects a 60%-40% determination of the
Parties’ claims, the Arbiter would allocate expenses 40% to the Party whose claim was determined to be 60% successful and 60% to the
Party whose claim was determined to be 40% successful.  Buyer and Sellers’ Representative shall make readily available to the Arbiter all
relevant information, books and records and any work papers relating to the Closing Statements and all other items reasonably requested by
the Arbiter.  In no event may the Arbiter’s resolution of any difference be for an amount that is outside the range of Buyer’s and Sellers’
Representative’s disagreement.
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2.2.4.4 Final Closing Statements .  Each of the Closing Statements shall become final, conclusive and binding
upon the Parties upon the earliest of (a) Sellers’ Representative’s failure to provide a Seller Objection within the period permitted under
Section 2.2.4.2, (b) the agreement between Buyer and Sellers’ Representative with respect thereto, and (c) the decision by the Arbiter with
respect to any disputes under Section 2.2.4.3.  The Closing Statements (a) as submitted to Sellers’ Representative with his failure to object
thereto within the period permitted under Section 2.2.4.2, or (b) as adjusted pursuant to the agreement of Sellers’ Representative and Buyer
or (c) the decision of the Arbiter, shall constitute the final, conclusive and binding Closing Statements referred to herein as the “Final
Closing Statements.”
 

2.2.4.5 Adjustment Amount.  The Purchase Price shall be adjusted as follows:
 

(a) If the Closing Net Working Capital is less than the Estimated Closing Net Working Capital, the Purchase Price
shall be decreased by the amount by which the Closing Net Working Capital is less than the Estimated Closing Net Working Capital.
 

(b) If the Closing Net Working Capital is greater than the Estimated Closing Net Working Capital, the Purchase
Price shall be increased by the amount by which the Closing Net Working Capital is greater than the Estimated Closing Net Working
Capital, but in no event shall an increase in the Purchase Price as a result of the foregoing calculation and the Initial Purchase Adjustment
result in an aggregate increase to the Purchase Price of more than $3,000,000.
 

2.2.4.6 Adjustments to the Purchase Price.  As soon as practicable (but not more than five Business Days) after
the date on which the Final Closing Statements shall have been determined in accordance with this Section 2.2.4, (a) Sellers’ Representative
(on behalf of Sellers) shall pay to Buyer by wire transfer the amount, if any, by which the adjustments to the Purchase Price pursuant to
Section 2.2.4.5 result in a net decrease of the Purchase Price, which shall constitute an immediate decrease of the Purchase Price in such
amount, or (b), as the case may be, Buyer shall pay to Sellers, the amount, if any, by which the adjustments to the Purchase Price pursuant to
Section 2.2.4.5 result in a net increase of the Purchase Price, which shall constitute an immediate increase of the Purchase Price in such
amount.
 

2.3 Closing Distributions.  At least three Business Days prior to Closing, the Company and Sellers’ Representative shall deliver to
Buyer a written notice containing in reasonable detail the aggregate dollar amount of cash and cash-equivalent distributions to be made by
the Company to Sellers immediately prior to the Closing, together with the notes receivable from Akimeka Technologies, LLC (“Akimeka
Technologies”), Novellus Research Sites, Inc. and 9Line, LLC, respectively (such cash, cash equivalents and notes receivable, collectively
the “Closing Distributions”).   Notwithstanding anything to the contrary herein, any items that are the personal property of Vasconcellos,
including artwork and awards, although displayed in the Company’s Hawaii offices or are referenced on Schedule 2.3, shall remain the
personal property of Vasconcellos, shall not be deemed property of the Company, and shall not be considered Closing Distributions.
 

-4-



2.4 The Closing.  Subject to the satisfaction (or waiver) of all of the conditions precedent to the obligations of the Parties to
consummate the Closing set forth in Article 7 (the “Closing Conditions”), the Closing shall take place at the offices of Arent Fox LLP
located at 1050 Connecticut Avenue, NW, Washington, D.C. 20036, commencing at 10 a.m. local time (a) on August 19, 2010, or (b) if the
Closing Conditions have not been satisfied in full (or waived) by such date, on such other date that is the first Business Day after the date on
which all of the Closing Conditions (other than such conditions to be satisfied on the Closing Date) are satisfied (or waived) or (c) on such
other date as the Parties may agree after the satisfaction (or waiver) of all the Closing Conditions (“Closing Date”).
 
ARTICLE 3.   REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND SELLERS
 

The Company and each Seller, jointly and severally, represent and warrant to Buyer as follows:
 

3.1 Legal Status of the Company.  The Company is a limited liability company duly organized, validly existing and in good
standing under the laws of the State of Hawaii with the requisite limited liability company power to own, operate and lease its properties and
to carry on its business as currently being conducted.  The Company is duly qualified or licensed to do business as a foreign limited liability
company and is in good standing in all jurisdictions in which the character of the properties owned or held under lease by the Company or
the nature of the business transacted by the Company makes qualification, respectively, necessary, except where failure to be so qualified
would not have a Company Material Adverse Effect.  All jurisdictions in which the Company is qualified to do business are set forth on
Schedule 3.1.
 

3.2 Membership Interest of the Company.
 

3.2.1 Authorized Membership Interest and Ownership.  The membership, Distributional Interests and other equity of
the Company consist only of the Interests.  All of the Interests have been duly authorized and validly issued, were not issued in violation or
breach of any Person’s preemptive or similar rights, and are fully paid and nonassessable.  Sellers own all of the Interests of record and
beneficially as set forth on Schedule 2.1.  Upon consummation of the Closing, Buyer will own all of the Interests, free and clear of any and
all Encumbrances.
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3.2.2 Distributional Interests.  Schedule 2.1 sets forth all of the Distributional Interests held by any Person and, upon
consummation of the Closing, none of such Distributional Interests nor any other Distributional Interests shall exist that is not owned by
Buyer and Buyer will own all of the Distributional Interests free and clear of any Encumbrances.
 

3.2.3 Options and Convertible Securities of the Company.  Except as set forth on Schedule 3.2.3, (a) there are no
outstanding subscriptions, options, warrants, conversion rights or other rights, securities, agreements or commitments obligating the
Company to issue, sell or otherwise transfer any of its Interests, or any securities or obligations convertible into, or exercisable or
exchangeable for, any Interests or other equity securities of the Company, (b) except for the Distributional Interests set forth on Schedule
2.1, there are no profits interests or other interests in the cash flow or distributions of the Company, and (c) there are no voting trusts or other
agreements or understandings to which the Company or any Seller is a party with respect to the voting of the Interests, and the Company is
not a party to or bound by any outstanding restrictions, options or other obligations, agreements or commitments to sell, repurchase, redeem
or acquire any outstanding Interests or other securities of the Company.
 

3.3 No Subsidiaries.  The Company does not have any Subsidiaries and does not otherwise own or have a contractual right or
obligation to acquire any capital stock or other securities of any Person.
 

3.4 Authority for Agreement; Noncontravention.
 

3.4.1 Authority.  The Company has the limited liability company  power and authority to enter into and deliver this
Agreement, to perform its obligations hereunder and to consummate the Transactions to the extent of its obligations hereunder.  Each Seller
has full power and authority to enter into and deliver this Agreement, to perform his obligations hereunder and to consummate the
Transactions.  The execution and delivery of this Agreement by the Company and its consummation of the Transactions, to the extent of its
obligations hereunder, have been duly and validly authorized by the Company’s managers in their capacities as managers of the Company
(the “Company Managers”) and no other limited liability company proceedings on the part of the Company are necessary to authorize the
execution and delivery of this Agreement and the consummation of the Transactions, to the extent of its obligations hereunder.  This
Agreement and, when executed and delivered, the other agreements contemplated hereby to be signed by the Company or Sellers have been,
or with respect to such other agreements, will be duly executed and delivered by the Company and Sellers and constitute valid and binding
obligations of the Company and Sellers enforceable against the Company and Sellers in accordance with their terms.
 

3.4.2 No Conflict.  Except as set forth on Schedule 3.4.2, neither the execution and delivery of this Agreement or the other
agreements contemplated hereby to be signed by the Company or Sellers, nor the performance by the Company or Sellers of their respective
obligations hereunder or thereunder, nor the consummation by the Company or Sellers of the Transactions, to the extent of their respective
obligations hereunder or thereunder, will (a) in respect of the Company, conflict with or result in a violation of any provision of its
Organizational Documents, (b) with or without the giving of notice or the lapse of time, or both, conflict with, or result in any violation or
breach of, or constitute a default under, or result in any right to accelerate or result in the creation of any Encumbrance pursuant to, or right
of termination under, any provision of any note, mortgage, indenture, lease, instrument or other agreement, Permit, concession, grant,
franchise, license, judgment, order, decree, statute, ordinance, rule or regulation to which the Company or any Seller is a party or bound, or
by which any the assets or properties of the Company or any Seller is bound or which is otherwise applicable to the Company or any Seller
or any assets or properties of the Company or any Seller.  No authorization, consent or approval of, or filing with or notice to, any
Governmental Entity is necessary for the execution and delivery of this Agreement or any of the other agreements contemplated hereby to be
signed by the Company or Sellers or for the consummation of the Transactions by the Company or Sellers.
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3.5 Financial Statements.  Schedule 3.5 sets forth the balance sheets of the Company as of December 31, 2009 and 2008,
statements of income and member’s equity and cash flow of the Company for the fiscal years ended December 31, 2009 and 2008, as audited
by Kane & Associates, certified public accountants, and the unaudited balance sheet of the Company as of June 30, 2010 (the “Balance
Sheet Date”) and the unaudited statements of income and member’s equity and cash flow for the six months then ended, and such balance
sheets and statements of income and cash flow are accurate and complete in all material respects.  Collectively, the financial statements
referred to in the immediately preceding sentence are sometimes referred to herein as the “Company Financial Statements,” and the
Company’s balance sheet as of the Balance Sheet Date is referred to herein as the “Company Balance Sheet.”  Each of the balance sheets
included in the Company Financial Statements (including any related notes) fairly presents in all material respects the financial position of
the Company as of its date, and the other statements included in the Company Financial Statements (including any related notes) fairly
present in all material respects the statements of income and cash flow, as the case may be, of the Company for the periods therein set forth,
in each case in accordance with GAAP subject, in the case of the Company Balance Sheet, to normal year-end audit adjustments (all except
as otherwise stated therein) and to the fact that the Company Balance Sheet lacks footnotes and other presentation items.
 

3.6 Absence of Material Adverse Changes .  Since the Balance Sheet Date, the Company has not suffered any Company Material
Adverse Effect, nor has there occurred or arisen any event, condition or state of facts of any character that would reasonably be expected to
result in a Company Material Adverse Effect.  Except for the transactions referenced in Schedule 3.6, since the Balance Sheet Date, there
have been no dividends or other distributions declared or paid in respect of, or any repurchase or redemption by the Company of, any equity
securities of the Company, or any commitment or other Liability relating to any of the foregoing.
 

3.7 Absence of Undisclosed Liabilities.  The Company has no liabilities or obligations, fixed, accrued, contingent or otherwise
(individually, a “Liability” and collectively, “Liabilities”), that are not fully reflected or provided for on the Company Balance Sheet, except
(a) Liabilities incurred in the ordinary course of business since the Company Balance Sheet Date, none of which individually or in the
aggregate has had or could reasonably be expected to have a Company Material Adverse Effect, and (b) Liabilities expressly disclosed in
Schedule 3.7.
 

3.8 Books and Records.  Except as disclosed on Schedule 3.8, the books of account and other records of the Company, all of which
have been made available to Buyer, are complete and correct in all material respects and have been maintained in accordance with normal
and customary business practices.  At the Closing, all of those books and records will be in the Company’s possession.
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3.9 Accounts Receivable.  All accounts receivable of the Company that are reflected on the Company Balance Sheet, the Closing
Balance Sheet or on the Company’s accounting records as of the Closing Date (collectively, the “Accounts Receivable”) represented or
represent valid obligations arising from sales actually made or services actually performed in the ordinary course of business.  Unless paid
prior to the Closing Date, the Accounts Receivable as shown on the Closing Balance Sheet are, or will be as of the Closing Date, to the
Company’s Knowledge and Sellers’ Knowledge, collectible in an amount of not less than 99% thereof.  There is no contest, claim or right of
set-off, other than returns in the ordinary course of business, under any Company Contract with any obligor of an Accounts Receivable
relating to the amount or validity of such Accounts Receivable.  Schedule 3.9 contains a complete and accurate list of all Accounts
Receivable as of June 30, 2010, which list sets forth the aging of such Accounts Receivable.
 

3.10 Compliance with Applicable Laws, Organizational Documents.  Except as otherwise set forth in Schedule 3.10, the
Company has all requisite licenses, certificates and permits from all Governmental Entities (collectively, “Permits”) necessary to conduct its
business as currently conducted, and to own, lease and operate its properties in the manner currently held and operated.  To the Company’s
Knowledge and Sellers’ Knowledge, all of the Permits are in full force and effect and the Company is in compliance with all of the terms and
conditions related to such Permits.  There are no proceedings in progress, pending or, to the Company’s Knowledge and Sellers’ Knowledge,
threatened, that may result in revocation, cancellation, suspension, or any adverse modification of any of such Permits.  To the Company’s
Knowledge or Sellers’ Knowledge, except as set forth in Schedule 3.10, the Company’s business has been since December 31, 2004, and is
currently being conducted in material compliance with all Applicable Laws, Permits or other authorizations of any Governmental
Entity.  The Company is not in default or violation of any provision of its Organizational Documents.
 

3.11 Proceedings.  Except for any claim, investigation, action, suit, audit, arbitration or other proceeding set forth on Schedule 3.11,
to the Company’s Knowledge and Sellers’ Knowledge, (a) there is no investigation by any Governmental Entity with respect to the Company
pending or threatened, nor has any Governmental Entity indicated to the Company an intention to conduct the same; (b) there is no claim,
investigation, action, suit, audit, arbitration or other proceeding pending or threatened against or involving the Company, or any of its assets
or properties, at law or in equity, or before any arbitrator or Governmental Entity and (c) there are no judgments, decrees, injunctions or
orders of any Governmental Entity or arbitrator outstanding against the Company.
 

3.12 Tax Matters.
 

3.12.1 Filing of Returns.  Each Seller and the Company has prepared and filed on a timely basis with all appropriate
Governmental Entities all returns (including information returns) in respect of Taxes that each Seller or the Company, as the case may be, is
required to file on or prior to the Closing, and all such returns are correct and complete.  None of Sellers nor the Company has received any
claim in writing from any Governmental Entity in a jurisdiction (domestic or foreign) where Sellers or the Company do not file returns in
respect of Taxes that Sellers or the Company is or may be subject to taxation in such jurisdiction; and to the Company’s Knowledge and
Sellers’ Knowledge, no such Governmental Entity has asserted or is considering asserting such a claim.  To the Company’s Knowledge and
Sellers’ Knowledge there are no ongoing audits of such returns of Taxes.  All deficiencies proposed in writing by any Governmental Entity
and agreed to by any Seller or the Company (as opposed to any deficiencies proposed in writing by any Governmental Entity and being
contested in good faith by such Sellers or the Company) as a result of such audits have been paid.
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3.12.2 Payment of Taxes.  Each Seller and the Company has paid in full all Taxes due and owing by it on or before the
Closing (whether or not shown on any Tax return) and, in the case of Taxes of the Company accruing for a period ending on or before the
Closing that are not due on or before the Closing, the Company has made adequate provision (not including any provision for deferred Taxes
established to reflect timing differences between book and Tax income) in the Company’s books and records and on the face of its financial
statements (rather than in any notes thereto) for such payment.  There are no Encumbrances on any of the assets of the Company that arose in
connection with any failure (or alleged failure) to pay any Tax.  Since the Balance Sheet Date, the Company has not incurred any Liability
for Taxes arising from extraordinary gain or loss as that term is used in GAAP, outside the ordinary course of its business.  There is no
dispute or claim concerning any Tax Liability of the Company claimed or raised by any Governmental Entity, any Seller or any agent or
other representative of the Company or any Seller in writing or, to the Company’s Knowledge or Sellers’ Knowledge, orally.  The Company
has received no indication from any Governmental Entity that there exists any proposed tax assessment against the Company; and to the
Company’s Knowledge and Sellers’ Knowledge, there is no proposed tax assessment against the Company.
 

3.12.3 Withholding.  The Company has withheld from each payment, whether in cash or in kind, made or owing to any of
its current or former employees, officers, managers, independent contractors, creditors, Sellers, or other third party all amounts required by
Applicable Laws to be withheld and has, where required, remitted such amounts within the applicable periods to the appropriate
Governmental Entities or, if such remittances are not yet due, has made adequate provision therefor in the Company’s books and records and
on the face of its financial statements (rather than in any notes thereto).  All Forms W-2 and 1099 required to be filed by or on behalf of the
Company have been properly completed and timely filed.  The Company has timely paid all amounts required by Applicable Laws to be
paid by the Company to any Governmental Entity in respect of taxation of Sellers (or any other current or former Interest  holder) on Sellers’
(or any such other current or former Interest  holder’s) distributive shares of the Company’s income.  No portion of the Purchase Price is
subject to any Tax withholding under any Tax law.
 

3.12.4 Assessments.  None of Sellers nor the Company expects any Governmental Entity to assess any additional Taxes
with respect to the Company for any period for which Tax returns have been filed.  Except as set forth on Schedule 3.12.4, since December
31, 2004, no Governmental Entity has examined or audited the Company in respect of Taxes.  Except as set forth on Schedule 3.12.4, since
December 31, 2004, none of Sellers nor the Company has received any communication from any Governmental Entity (a) indicating an
interest to open an audit or review in respect of Taxes, (b) requesting information relating to Tax matters, or (c) noticing a deficiency or
proposed adjustment for any amount of Taxes proposed, asserted or addressed.  Neither any of Sellers nor the Company has executed or
filed any agreement extending the period of assessment or collection of any Taxes.
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3.12.5 Access to Returns.  Buyer has been provided with a copy of or access to all federal, state, local and foreign Tax
returns filed by the Company since January 1, 2004.  Buyer has been provided with a copy of or access to all assessments, extensions and
waivers resulting from any audits of the Company or any Seller by a Governmental Entity in respect of Taxes, and all such assessments and
related penalties and interest have been paid in full, except for immaterial amounts being contested in good faith by the Company or any
such Sellers.
 

3.12.6 Miscellaneous Items.  The Company is not a party to any agreement, contract, arrangement or plan that has
resulted or could result (determined regardless of whether or not the Company is or has been otherwise subject to the Code Sections 280G or
162(m)), separately or in the aggregate, in the payment of (a) any “excess parachute payment” within the meaning of Code Section 280G (or
any corresponding provision of state, local or foreign law) and (b) any amount that will not be fully deductible as a result of Code Section
162 (m) (or any corresponding provisions of state, local or foreign Tax law).  The Company is not and has never been a member of an
Affiliated Group filing a consolidated federal income tax return.  The Company has no Liability for the Taxes of any Person other than itself
under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign law), as a transferee or successor, by contract,
or otherwise.  Each of Sellers and the Company either (a) has disclosed on its respective income Tax returns, or (b) has “substantial
authority” within the meaning of Code Section 6662 for all positions taken therein that could give rise to a substantial understatement of
income Tax within the meaning of Code Section 6662.  Except as otherwise disclosed on Schedule 3.12.6, neither any of Sellers nor the
Company is or has been a party to any “reportable transaction” as defined in Code Section 6707(A)(c)(1) and Treasury Regulations Section
1.6011-4(h).
 

3.12.7 No Tax Sharing Agreement .  The Company is not and never has been a party to or otherwise bound by any Tax-
sharing agreement or similar agreement.  Any Tax-sharing agreement or similar agreement to which the Company is, was or may have been
a party shall be terminated as of the Closing Date and shall have no further effect for any taxable year (whether the current year, a future
year or a past year) so that after the Closing the Company shall not, except as set forth on the face of the Closing Balance Sheet, have any
Liability under any Tax-sharing agreement or similar agreement.
 

3.12.8 Certain Income Items and Deductions.  The Company will not be required to include any item of income in, or
exclude any item of deduction from, taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of
any:
 

(a) change in method of accounting for a taxable period ending on or prior to the Closing Date;
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(b) “closing agreement” as described in Code Section 7121 (or any corresponding or similar provision of state,
local or foreign income Tax law) executed on or prior to the Closing Date;
 

(c) installment sale or open transaction disposition made on or prior to the Closing Date; or
 

(d) prepaid amount received on or prior to the Closing Date.
 

3.12.9 [Intentionally Omitted]
 

3.12.10 Affiliated Group.  The Company has never been a member of an Affiliated Group.
 

3.12.11 Unclaimed Property.  The Company has no assets that may constitute unclaimed property under Applicable
Laws.  Without limiting the generality of the foregoing, the Company has established and followed procedures to identify any unclaimed
property and, to the extent required by Applicable Laws, remit such unclaimed property to the respective Governmental Entity.  The
Company’s records are adequate to permit Governmental Entities or outside auditors to confirm the foregoing representations and warranties
of this Section 3.12.11.
 

3.12.12 Tax Status.  The Company has at all times since September 3, 1999 been, and up through the Closing Date will at
all times continue to be either (i) disregarded for U.S. federal income Tax purposes (and for all other U.S. federal Tax purposes except as
otherwise provided in Treasury Regulations Sections 301.7701-2(c)(iv) – (v), 301.7701-2T(c)(iv)(B) and 301.7701-2T(c)(v)(B)) as an entity
separate from Vasconcellos or (ii) an entity treated as a partnership for U.S. federal income Tax purposes.  The Company has at all times
since September 3, 1999 been, and up through the Closing Date will at all times continue to be either (i) disregarded as an entity separate
from Vasconcellos for purposes of all income Taxes imposed by any other Governmental Entity (whether state, local, municipal or foreign)
in any jurisdiction in which the Company has conducted any activities or (ii) an entity treated as a partnership for such income Tax purposes.
 

3.13 Employee Benefit Plans.
 

3.13.1 List of Plans.  Schedule 3.13.1 contains a correct and complete list of all pension, profit sharing, retirement,
deferred compensation, welfare, legal services, medical, dental or other employee benefit or health insurance plans, life insurance or other
death benefit plans, disability, equity compensation, bonus, severance pay and other similar plans, programs or agreements, relating to any
Persons employed by the Company or in which any Person employed by the Company is eligible to participate and which is currently
maintained or that was maintained at any time since January 1, 2004, by the Company or any ERISA Affiliate, or pursuant to which the
Company has or may reasonably be expected to have any Liability (collectively, the “Company Plans”).  The Company has made available
to Buyer complete copies, as of the date hereof, of all of the Company Plans that have been reduced to writing, together with all documents
establishing or constituting any related trust, annuity contract, insurance contract or other funding instrument, and summaries of those that
have not been reduced to writing.  The Company has made available to Buyer complete copies of current plan summaries, employee
booklets, personnel manuals and other material documents or written materials concerning the Company Plans that are in the possession of
the Company as of the date hereof.  The Company does not have and has never had any “defined benefit plans” as defined in ERISA Section
3(35).
 

-11-



3.13.2 ERISA.  Neither the Company nor any ERISA Affiliate of the Company has incurred any “withdrawal liability”
calculated under Code Section 4211 and there has been no event or circumstance which would cause them to incur any such
Liability.  Neither the Company nor any ERISA Affiliate of the Company has ever maintained a Company Plan providing health or life
insurance benefits to former employees, other than as required pursuant to Code Section 4980B or to any state law conversion rights.  No
Company Plan previously maintained by the Company or its ERISA Affiliates which was subject to ERISA has been terminated; no
proceedings to terminate any such plan have been instituted within the meaning of Subtitle C of Title IV of ERISA; and no reportable event
within the meaning of Section 4043 of said Subtitle C of Title IV of ERISA with respect to which the requirement to file a notice with the
Pension Benefit Guaranty Corporation has not been waived has occurred with respect to any such Company Plan, and no Liability to the
Pension Benefit Guaranty Corporation has been incurred by the Company or its ERISA Affiliates.  With respect to all the Company Plans, to
the Company’s Knowledge and Sellers’ Knowledge, the Company and every ERISA Affiliate of the Company is in compliance with all
requirements prescribed by all Applicable Laws, and has in all respects performed all obligations required to be performed by it.  Neither the
Company nor any ERISA Affiliate of the Company, nor any of their managers, officers, employees or agents, nor any trustee or
administrator of any trust created under the Company Plans, has engaged in or been a party to any “prohibited transaction” as defined in
Code Section 4975 which could subject the Company or its Affiliates, managers or employees or the Company Plans or the trusts relating
thereto or any party dealing with any of the Company Plans or trusts to any tax or penalty on “prohibited transactions” imposed by Code
Section 4975.  Neither the Company Plans nor the trusts created thereunder have incurred any “accumulated funding deficiency,” as such
term is defined in Code Section 412 and regulations issued thereunder, whether or not waived.
 

3.13.3 Plan Determinations.  Each Company Plan intended to qualify under Code Section 401(a) (or the prototype or
volume submitter document upon which the Company Plan is based) has been determined by the Internal Revenue Service (“IRS”) to so
qualify, and the trusts created thereunder have been determined to be exempt from Tax under Code Section 501(a); copies of all
determination or opinion letters which have been received by the Company have been delivered or made available to Buyer, and Sellers
have not taken any action, or received any notification of any action taken by any other Person since the date of such determination or
opinion letters that might cause the loss of such qualification or exemption.  With respect to each Company Plan which is a qualified profit
sharing plan, all employer contributions accrued for plan years ending prior to the Closing under the Company Plan terms and Applicable
Laws have been made.
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3.13.4 Funding.  Except as set forth on Schedule 3.13.4:
 

(a) all contributions, premiums or other payments due or required to be made to the Company Plans as of the date
hereof have been made as of the date hereof or are properly reflected on the Company Balance Sheet;
 

(b) there are no actions, liens, suits or claims (other than routine claims for benefits) pending or, to the Company’s
Knowledge and Sellers’ Knowledge, threatened with respect to any Company Plan;
 

(c) no event has occurred, and there exists no condition or set of circumstances, which presents a material risk of a
partial termination (within the meaning of Code Section 411(d)(3)) of any Company Plan;
 

(d) each Company Plan that is a “group health plan” (as defined in Section 607(1) of ERISA) has been operated at
all times in substantial compliance with the provisions of COBRA and any applicable, similar state law; and
 

(e) with respect to any Company Plan that is qualified under Code Section 401(k), individually and in the
aggregate, to the Company’s Knowledge and Sellers’ Knowledge, no event has occurred, and there exists no condition or set of
circumstances in connection with which the Company could be subject to any Liability (except Liability for benefits claims and funding
obligations payable in the ordinary course) under ERISA, the Code or any other Applicable Laws.
 

3.13.5 Welfare Plans.  With respect to any Company Plan that is an employee welfare benefit plan (within the meaning of
Section 3(1) of ERISA) (a “Welfare Plan”), (a) each Welfare plan for which contributions are claimed by the Company as deductions under
any provision of the Code is in compliance with all applicable requirements pertaining to such deduction, (b) with respect to any welfare
benefit fund (within the meaning of Code Section 419 related to a Welfare Plan, there is no disqualified benefit (within the meaning of Code
Section 4976(b) that would result in the imposition of a Tax under Code Section 4976(a), (c) any Company Plan that is a group health plan
(within the meaning of Code Section 4980B(g)(2) complies, and in each and every case has complied, to the Company’s Knowledge and
Sellers’ Knowledge, with all of the applicable material requirements of COBRA, the Family Medical Leave Act of 1993, the Health
Insurance and Portability and Accountability Act of 1996, the Women’s Health and Cancer Rights Act of 1996, the Newborns’ and Mothers’
Health Protection Act of 1996, and any similar provisions of state law or foreign law applicable to employees of the Company or any ERISA
Affiliate of the Company. None of the Company Plans promises or provides retiree medical or other retiree welfare benefits to any Person
except as required by Applicable Laws, and neither the Company nor any ERISA Affiliate of the Company has represented, promised or
contracted (whether in oral or written form) to provide such retiree benefits to any employee, former employee, manager, consultant or other
Person, except to the extent required by statue.  No Company Plan or employment agreement provides health benefits that are not insured
through an insurance contract.  Except as set forth on Schedule 3.13.5, each Company Plan is amendable and terminable unilaterally by the
Company at any time without Liability to the Company as a result thereof and no Company Plan, plan documentation or agreement,
summary plan description or other written communication distributed generally to employees by its terms prohibits the Company from
amending or terminating any such Company Plan.
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3.13.6 Certain Other Matters.  Except as reserved for on the Company Balance Sheet or the Final Closing Balance
Sheet, the Company has no Liability or potential Liability and the Company will not have any Liability or potential Liability, with regard to
any Company Plan, as a result of any failure to perform non-discrimination testing on a Company Plan or any failure to amend a Company
Plan pursuant to the legislation commonly known as “GUST” or the legislation commonly known as “EGTRRA.”  All employee
contributions, including elective deferrals, to the Company’s 401(k) plan(s) have been segregated from the Company’s general assets and
deposited into the trust(s) established pursuant to the 401(k) plan(s) in a timely manner in accordance with the “plan asset” regulations of the
Department of Labor.
 

3.14 Employment-Related Matters.
 

3.14.1 Labor Relations.  Except to the extent set forth on Schedule 3.14.1: (a) the Company is not a party to any collective
bargaining agreement or other contract or agreement with any labor organization or other representative of any of the employees of the
Company; (b) there is no labor strike, dispute, slowdown, work stoppage or lockout that is pending or, to the Company’s Knowledge and
Sellers’ Knowledge, threatened against or otherwise affecting the Company, and the Company has not experienced the same; (c) except as
has occurred in the ordinary course of the Company’s business without any resulting Liability of the Company, the Company has not closed
any plant or facility, effectuated any layoffs of employees or implemented any early retirement or separation program at any time, nor has the
Company planned or announced any such action or program for the future with respect to which the Company has any Liability; and (d) all
salaries, wages, vacation pay, bonuses, commissions and other compensation due from the Company to the employees of the Company
before the date hereof have been paid or accrued as of the date hereof.
 

3.14.2 Employee List.  Set forth on Schedule 3.14.2 is a list containing the name of each employee of the Company,
whether full-time or part time, and each such employee’s position, starting employment date and annual salary as of the date indicated
thereon (“Employee List”).  The Employee List is correct and complete as of the date of the Employee List.  No third party has asserted in
writing any claim, or, to the Company’s Knowledge and Sellers’ Knowledge, has any reasonable basis to assert any valid claim, against the
Company that either the continued employment by, or association with, the Company of any of the current officers or employees of, or
consultants to, the Company contravenes any agreements or Applicable Laws regarding unfair competition, trade secrets or proprietary
information.
 

3.15 Environmental.
 

3.15.1 Environmental Laws.  (a) To the Company’s Knowledge and Sellers’ Knowledge, the Company is in material
compliance with all applicable Environmental Laws in effect on the date hereof; and (b) the Company has not received any communication
that alleges that the Company is not in compliance with all applicable Environmental Laws in effect on the date hereof.
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3.15.2 No Basis for Claims.  To the Company’s Knowledge and Sellers’ Knowledge, there are no past or current actions
or activities by the Company, or any circumstances, conditions, events or incidents, including the storage, treatment, release, emission,
discharge, disposal or arrangement for disposal of any Material of Environmental Concern, whether or not by the Company, that could
reasonably form the basis of any Environmental Claim against the Company or against any Person whose Liability for any Environmental
Claim the Company may have retained or assumed either contractually or by operation of law, including the storage, treatment, release,
emission, discharge, disposal or arrangement for disposal of any Material of Environmental Concern or any other contamination or other
hazardous condition, whether caused by the Company or not related to the premises at any time occupied by the Company.
 

3.15.3 Transportation of Materials of Environmental Concern.  Since December 31, 2004, the Company has not used,
handled, generated, produced, manufactured, treated, stored, disposed of, recycled or transported any Materials of Environmental Concern,
whether on behalf of the Company or any other Person, in violation of any Environmental Laws, and there has been no Release or threatened
Release of any Materials of Environmental Concern beneath or from any real property operated or formerly owned or operated by the
Company.
 

3.16 No Broker’s or Finder’s Fees.  Except for D.A. Davidson & Co. (“Davidson”), the fees and expenses of which shall be paid
by Sellers at the Closing, the Company has not paid or become obligated to pay any fee or commission to any broker, finder, financial
advisor, intermediary or other Person in connection with the Transactions and giving effect to the consummation of the Closing will not
cause the Company to be so obligated.  Upon consummation of the Closing, the Company will have no Liabilities whatsoever in respect of
Davidson, including under the letter agreement and agreement, both dated January 8, 2009, between Davidson and the Company
(collectively, the “Davidson Agreement”).
 

3.17 Assets Other Than Real Property.
 

3.17.1 Title.  The Company has good, valid and marketable title to all of the tangible assets shown on the Company
Balance Sheet, in each case, free and clear of any Encumbrance, except for (a) assets disposed of since Balance Sheet Date in the ordinary
course of business and in a manner consistent with past practices, (b) Liabilities and Encumbrances reflected in the Company Balance Sheet
or otherwise in the Company Financial Statements, (c) Permitted Encumbrances, and (d) Liabilities and Encumbrances set forth on Schedule
3.17.1.
 

3.17.2 Closing Date Assets.
 

(a) As of the Closing Date, the Company will have good, valid and marketable title to all of its assets, including
those assets shown on the Final Closing Balance Sheet, in each case free and clear of any Encumbrances other than Permitted
Encumbrances.
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(b) Schedule 3.17.2(b) lists all material tangible personal property that is owned by the Company and the location
thereof.  All of such personal property is in normal operating condition, subject to ordinary wear and tear.
 

(c) The Company’s assets include all right, title and interest in and to all assets that are used in or that are being
held for use or are otherwise necessary in the operation, as currently conducted by the Company, of its business.
 

(d) Schedule 3.17.2(d) contains a complete and correct list of all Governmental Entity-owned property or
Governmental Entity-furnished equipment, including tooling and test equipment, provided under, necessary to perform the obligation under,
or for which the Company could be held accountable under, the Government Contracts and such Governmental Entity-owned property is
maintained by the Company in accordance with government-approved property management system.
 

3.17.3 Condition.  All facilities, equipment and personal property owned by the Company and regularly used in its
business is in normal operating condition and repair, ordinary wear and tear excepted, which wear and tear, taken in the aggregate, is not
material to the Company and does not affect the Company’s obligations to consummate the Transactions and otherwise perform under this
Agreement.
 

3.18 Real Property.
 

3.18.1 Company Real Property.  The Company does not own and has never owned any real property.
 

3.18.2 Company Leases.  Schedule 3.18.2 lists all of the Company Leases.  Complete copies of the Company Leases, and
all material amendments thereto (which are identified on Schedule 3.18.2) have been made available by the Company to Buyer.  The
Company Leases grant leasehold estates free and clear of all Encumbrances (except Permitted Encumbrances) granted by or caused by the
actions of the Company.  The Company Leases are in full force and effect and are binding and enforceable against each of the parties thereto
in accordance with their respective terms and conditions.  Neither the Company nor, to the Company’s Knowledge and Sellers’ Knowledge,
any other Person to a Company Lease, has committed a breach or default under any Company Lease, nor has there occurred any event that
with the passage of time or the giving of notice or both would constitute such a breach or default.  Schedule 3.18.2 identifies each Company
Lease the provisions of which would be adversely affected by the Transactions and each Company Lease that requires the consent of any
third Person in connection with the Transactions.  No construction, alteration or other leasehold improvement work with respect to the real
property covered by any of the Company Leases remains to be paid for or to be performed by the Company.  Except as set forth on Schedule
3.18.2, no Company Leases have an unexpired term which, including any renewal or extensions of such term provided for in the Company
Lease, could exceed 365 days.
 

3.18.3 Condition.  All leasehold improvements and fixtures, or parts thereof, used by the Company in the conduct of its
business are in normal operating condition and repair, ordinary wear and tear excepted, and are insured with coverages that are usual and
customary for similar properties and similar businesses or are required, pursuant to the Company Leases, to be insured by third Persons.
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3.19 Contracts, Agreements and Commitments.
 

3.19.1 Company Contracts.  Except as set forth on Schedule 3.19.1, the Company is not a party to:
 

(a) any bonus, deferred compensation, pension, severance, profit-sharing, equity compensation, employee stock
purchase or retirement plan, Contract or arrangement or other employee benefit plan or arrangement;
 

(b) any employment Contract with any current employee, officer, manager or consultant (or former employees,
officers, managers and consultants to the extent there remain at the date hereof obligations to be performed by the Company);
 

(c) any Company Contract for personal services or employment with a term of service or employment specified in
the Contract or any Contract for personal services or employment in which the Company has agreed on the termination of such Contract to
make any payments greater than those that would otherwise be imposed by Applicable Laws;
 

(d) any Company Contract of guarantee or indemnification;
 

(e) any Company Contract containing a covenant limiting or purporting to limit the freedom of the Company to
compete with any Person in any geographic area or to engage in any line of business;
 

(f) any lease other than the Company Leases under which the Company is lessee that involves, in the aggregate,
payments of $10,000 or more per annum, or of $50,000 or more for the remaining term of the Company Lease or is material to the conduct
of the Company’s business;
 

(g) any joint venture or profit-sharing Company Contract or similar Contract ;
 

(h) except for trade indebtedness incurred in the ordinary course of business and equipment leases entered into in
the ordinary course of business, any loan or credit Contract providing for the extension of credit to the Company or any instrument
evidencing or related in any way to indebtedness incurred in the acquisition of companies or other entities or indebtedness for borrowed
money by way of direct loan, sale of debt securities, purchase money obligation, conditional sale, guarantee, or otherwise that individually is
in the amount of $10,000 or more;
 

(i) any license Contract, either as licensor or licensee, involving payments (including past payments) of $10,000 in
the aggregate or more, or any material distributor, dealer, reseller, franchise, manufacturer’s representative, or sales agency or any other
similar material Contract;
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(j) any Company Contract granting exclusive rights to, or providing for the sale of, all or any portion of the
Company Proprietary Rights;
 

(k) any Company Contract or arrangement providing for the payment of any commission or similar payment based
on sales or contract awards other than to employees of the Company;
 

(l) Except as set forth on Schedule 3.26.1(a), any Company Contract for the sale by the Company of materials,
products, services or supplies that involves future payments to the Company of more than $10,000;
 

(m) other than the Company Leases, any Company Contract for the purchase by the Company of any materials,
equipment, services, or supplies that either (i) involves a binding commitment by the Company to make future payments in excess of
$10,000 and cannot be terminated by it without penalty upon 30 days or less notice or (ii) was not entered into in the ordinary course of
business;
 

(n) any Company Contract or arrangement with any third Person for such third party to develop any intellectual
property or other asset expected to be used or currently used or useful in the Company’s business;
 

(o) any Company Contract or commitment for the acquisition, construction or sale of fixed assets owned or to be
owned by the Company that involves future payments by it of more than $10,000;
 

(p) any Company Contract or commitment to which current or former managers, officers or Affiliates of the
Company (or directors, managers or officers of an Affiliate of the Company) are also parties;
 

(q) any Company Contract not described above (ignoring, solely for this purpose, any dollar amount thresholds in
those descriptions) involving the payment or receipt by the Company of more than $25,000, other than the Company Leases;
 

(r) any Company Contract not described above that was not made in the ordinary course of business and that is
material to the Company’s financial condition, business, operations, assets, or results of operations; or
 

(s) any Company Contract that provides for any continuing or future obligation of the Company, involving
Liability of the Company of more than $25,000, actual or contingent, including any continuing representation or warranty and any
indemnification obligation, in connection with the disposition of any business or assets of the Company.
 

3.19.2 Validity.  All Company Contracts, including the Company Contracts required to be set forth on Schedule 3.19.1 are
valid and in full force and effect.  Since January 1, 2005, the Company has not, nor, to the Company’s Knowledge, has any other party
thereto, breached any provision of, or defaulted under the terms of any such Contract except as set forth on Schedule 3.19.2 or have been
cured or waived, and the Company has not received any “notice to cure” or a similar notice from any Governmental Entity requesting
performance under any Contract between the Company and such Governmental Entity.
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3.19.3 Third-Party Consents.  Schedule 3.19.3 identifies each Contract and other document that requires that notice be
provided to a third Person or the consent of a third Person, including Governmental Entities, in connection with the Transactions.
 

3.20 Intellectual Property.
 

3.20.1 Right to Intellectual Property.  Except as set forth on Schedule 3.20.1, the Company owns, or has, fully paid,
rights to use, all patents, trademarks, trade names, service marks, copyrights, and any applications therefor, maskworks, net lists, schematics,
technology, know-how, computer software programs or applications (in both source code and object code form), and tangible or intangible
proprietary information or material (excluding Commercial Software) that are used in the business of the Company as currently conducted
(the “Company Proprietary Rights”).  The Commercial Software used in the Company’s business has been acquired and used by the
Company on the basis of and in accordance with a valid license from the manufacturer or the dealer authorized to distribute such Commercial
Software and, to the Company’s Knowledge, free and clear of any claims or rights of any third parties. The Company is not in breach of any
of the terms and conditions of any such license and, to the Company’s Knowledge, has not been infringing upon any rights of any third
parties in connection with its acquisition or use of the Commercial Software.
 

3.20.2 No Conflict.
 

(a) Set forth on Schedule 3.20.2(a) is a complete list of all patents, trademarks, registered copyrights, trade names
and service marks, and any applications therefor, included in the Company Proprietary Rights, specifying, where applicable, the jurisdictions
in which each such Company Proprietary Right has been issued or registered or in which an application for such issuance and registration has
been filed, including the respective registration or application numbers and the names of all registered owners.
 

(b) None of the Company’s currently marketed software products has been registered for copyright protection
with the United States Copyright Office or any foreign offices nor has the Company been requested to make any such registration.
 

(c) Set forth on Schedule 3.20.2(c) is a complete list of all material licenses, sublicenses and other Contracts as to
which the Company is a party and pursuant to which the Company or any other Person is authorized to use any Company Proprietary Right
(excluding “end-user licenses”) or other trade secret material to the business of the Company, and includes the identity of all parties thereto,
a description of the nature and subject matter thereof, the applicable royalty and the term thereof.
 

(d) The Company is not in violation of any license, sublicense or other Contract described on such list except such
violations as do not materially impair the Company’s rights under such license, sublicense or other  Contract.
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(e) The execution and delivery of this Agreement by the Company, and the consummation of the Transactions,
will neither cause the Company to be in violation or default under any such license, sublicense or other Contract, nor entitle any other party
to any such license, sublicense or other Contract to terminate or modify such license, sublicense or other Contract.
 

(f) Except as set forth on Schedule 3.20.2(f), the Company is the sole and exclusive owner or licensee of, with all
right, title and interest in and to (free and clear of any and all Encumbrances), the Company Proprietary Rights, and has sole and exclusive
rights (and is not contractually obligated to pay any compensation to any third party in respect thereof) to the use thereof or the material
covered thereby in connection with the services or products in respect of which the Company Proprietary Rights are being used.
 

(g) Except as set forth on Schedule 3.20.2(g), no claims with respect to the Company Proprietary Rights have been
asserted or, to the Company’s Knowledge and Sellers’ Knowledge, are threatened by any Person nor, to the Company’s Knowledge and
Sellers’ Knowledge, are there any valid grounds for any bona fide claims to the effect that the manufacture, sale, licensing or use of any of
the products of the Company as currently manufactured, sold, licensed or used or proposed for manufacture, use, sale or licensing by the
Company infringes on any copyright, patent, trademark, service mark or trade secret,  against the use by the Company of any trademarks,
service marks, trade names, trade secrets, copyrights, patents, technology, know-how or computer software programs and applications used
in the Company’s business as currently conducted or as proposed to be conducted by the Company, or challenging the ownership by the
Company, or the validity or effectiveness of any of the Company Proprietary Rights.
 

(h) Except as set forth on Schedule 3.20.2(h), all material registered trademarks, service marks and copyrights held
by the Company are valid and subsisting in the jurisdictions in which they have been filed.
 

(i) To the Company’s Knowledge and Sellers’ Knowledge, there is no material unauthorized use, infringement or
misappropriation of any of the Company Proprietary Rights by any third party, including any employee or former employee of the
Company.
 

(j) No Company Proprietary Right or product of the Company is subject to any outstanding decree, order,
judgment, or stipulation restricting in any manner the licensing thereof by the Company.
 

(k) Except as set forth on Schedule 3.20.2(k), the Company has not entered into any agreement under which the
Company is restricted from selling, licensing or otherwise distributing any of its products to any class of customers, in any geographic area,
during any period of time or in any segment of the market.
 

(l) The Company’s products, packaging and documentation contain copyright notices sufficient to maintain
copyright protection on the copyrighted portions of the Company Proprietary Rights.
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3.20.3 Employee Agreements.  Except as set forth on Schedule 3.20.3(a), each employee, officer and consultant of the
Company has executed a confidentiality agreement in substantially the form of Schedule 3.20.3(b), each officer has executed a non-
competition agreement in substantially the form of Schedule 3.20.3(c) and each consultant has entered into a consulting agreement in
substantially the form of Schedule 3.20.3(d).  To the Company’s Knowledge and Sellers’ Knowledge, (i) no employee, officer or consultant
of the Company is in breach of any employment or consulting contract, proprietary information and inventions agreement, non-competition
agreement, or any other contract or agreement with the Company and (ii) the Company has no liability for any breach by any employee,
officer or consultant of the Company under any such contracts or agreements with any previous employer.
 

3.21 Insurance Contracts.  Schedule 3.21 lists all contracts of insurance and indemnity in force at the date hereof with respect to
the Company.  Such contracts of insurance and indemnity and those shown in other Schedules (collectively, the “Company Insurance
Contracts”) insure against such risks, and are in such amounts, as are disclosed on such Schedules.  All of the Company Insurance Contracts
are in full force and effect, and to the Company’s Knowledge and Sellers’ Knowledge, there are no defaults thereunder by the Company
which could permit the insurer to deny payment of claims thereunder.  The Company has not received notice from any of its insurance
carriers that any insurance premiums will be materially increased in the future or that any insurance coverage provided under the Company
Insurance Contracts will not be available in the future on substantially the same terms as now in effect.  The Company has not received or
given a notice of cancellation with respect to any of the Company Insurance Contracts.
 

3.22 Banking Relationships.  Schedule 3.22 shows the names and locations of all banks, trust companies and other financial
institutions in which the Company has accounts, lines of credit or safety deposit boxes and, with respect to each account, line of credit or
safety deposit box, the names of all Persons authorized to draw thereon or to have access thereto.
 

3.23 No Contingent Liabilities.  To the Company’s Knowledge and Sellers’ Knowledge, the Company has no contingent or
conditional Liabilities of any kind arising from or in connection with any acquisition of a Person or a line of business by the Company.
 

3.24 Absence of Certain Relationships.  Except as set forth on Schedule 3.24, to the Company’s Knowledge and Sellers’
Knowledge none of (a) the Company, (b) any officer of the Company, (c) any Seller, or (d) any member of the immediate family of the
individuals listed in clauses (b) or (c) of this Section 3.24, has any financial or employment interest in any subcontractor, supplier, or
customer of the Company (other than equity holdings in publicly held companies of less than two percent of the outstanding capital stock of
any such publicly held company).
 

3.25 Sensitive Payments.  Neither the Company nor any Affiliate of the Company, nor, to the Company’s Knowledge and Sellers’
Knowledge, any other Person associated with or acting for or on behalf of any of the foregoing, has directly or indirectly taken any action
which would cause the Company to be in violation of the United States Foreign Corrupt Practices Act of 1977, as amended.  Neither the
Company, nor any Affiliate of the Company, nor, to the Company’s Knowledge and Sellers’ Knowledge, any other Person associated with or
acting for or on behalf of any of the foregoing, has directly or indirectly (a) made any contribution, gift, bribe, rebate, payoff, influence
payment, kick-back, or other payment to any Person, private or public, regardless of form, whether in money, property or services (i) to
obtain favorable treatment in securing business, (ii) to pay for favorable treatment for business secured, (iii) to obtain special concessions or
for special concessions already obtained, for or in respect of the Company or any Affiliate of the Company, or (iv) in violation of any
Applicable Laws, or (b) established or maintained any fund or asset that has not been recorded in the Company’s books and records.
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3.26 Government Contracts.
 

3.26.1 Generally.  Each Company Contract and other Company Engagement that is a Government Contract (each an
“Active Government Contract”) is listed on Schedule 3.26.1(a) and identified as a Government Contract.  Each Company Completed
Engagement that is or was a Government Contract is referred to herein as a “Completed Government Contract.”  Also listed on Schedule
3.26.1(a) and identified as a “Government Bid” is each outstanding offer, quote, bid or proposal for a Government Contract involving the
Company’s business (“Government Bid”).  Listed on Schedule 3.26.1(b) is each Active Government Contract under which, to the
Company’s Knowledge and Sellers’ Knowledge, the Company currently is experiencing, or is likely to experience, either cost, schedule,
technical or quality problems.
 

3.26.2 Bids and Awards.  To the Company’s Knowledge and Sellers’ Knowledge, except as set forth on Schedule 3.26.2,
(a) each Active Government Contract and each Completed Government Contract (collectively, the “Government Contracts”) was legally
awarded, (b) no such Active Government Contract (or, where applicable, the prime contract with the United States Government under which
such Government Contract was awarded) is the subject of bid or award protest proceedings, (c) no such Active Government Contract (or,
where applicable, the prime contracts with the United States Government under which such Government Contract was awarded) is
reasonably likely to become the subject to bid or award protest proceedings, and (d) there is no pending award in respect of a Government
Bid that was made under any small business set aside program that would deem the Company ineligible for such award as a result of the
Closing.  Except as set forth on Schedule 3.26.2, to the Company’s Knowledge and Sellers’ Knowledge, no facts exist which would
reasonably be expected give rise to a claim for price adjustment under the Truth in Negotiations Act or to any other request for a reduction in
the price of any Government Contracts.
 

3.26.3 Compliance with Law and Regulation and Contractual Terms; Inspection and Certification.
 

(a) Except as set forth on Schedule 3.26.3, and to the Company’s Knowledge and Sellers’ Knowledge, the
Company has complied with all applicable statutory and regulatory requirements pertaining to the Government Contracts to which it is a
party, including the Armed Services Procurement Act, the Federal Property and Administrative Services Act, the Federal Acquisition
Regulation (the “FAR”), the FAR cost principles, and the Cost Accounting Standards.
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(b) To the Company’s Knowledge and Sellers’ Knowledge, (i) the Company has complied with all terms and
conditions, including all clauses, provisions, specifications, and quality assurance, testing and inspection requirements of the Government
Contracts, whether incorporated expressly, by reference or by operation of Applicable Law; (ii) all facts set forth in or acknowledged by any
representations, certifications or disclosure statements made or submitted by or on behalf of the Company in connection with any
Government Contract and its quotations, bids and proposals for Government Contracts were current, accurate and complete as of the date of
their submission; (iii) the Company has complied with all applicable representations, certifications and disclosure requirements under all
Government Contracts and each of its quotations, bids and proposals for Government Contracts; (iv) no facts exist which could reasonably be
expected to give rise to Liability to the Company under the False Claims Act that would reasonably be expected to result in a Company
Liability; and (v) no facts exist which could reasonably be expected to give rise to an obligation of the Company to reimburse any
Governmental Entity in respect of any Completed Government Contract that has not been officially closed out by such Governmental Entity
as a result of final indirect rate adjustments.
 

(c) Except as described in Schedule 3.26.3, to the Company’s Knowledge and Sellers’ Knowledge, the Company
has not undergone and is not undergoing any, review, inspection, investigation, survey or examination of records relating to any Government
Contract and no audit, review, inspection, investigation, survey or examination of records described in Schedule 3.26.3 has revealed any fact,
occurrence, or practice that would reasonably be expected to adversely affect the assets, business or financial statement of the Company, or
its continued eligibility to receive and perform Government Contracts.
 

(d) To the Company’s Knowledge and Sellers’ Knowledge, the Company has not made any payment, directly or
indirectly, to any Person in violation of Applicable Laws, including laws relating to bribes, gratuities, kickbacks, lobbying expenditures,
political contributions and contingent fee payments.
 

(e) To the Company’s Knowledge and Sellers’ Knowledge, the Company has complied with all applicable
requirements under each Government Contract relating to the safeguarding of and access to classified information.
 

(f) To the Company’s Knowledge and Sellers’ Knowledge, the Company’s cost accounting purchasing, inventory
and quality control systems are in compliance with all applicable government procurement statutes and regulations and with the requirements
of the Government Contracts.
 

(g) To the Company’s Knowledge and Sellers’ Knowledge, the Company has complied in all material respects
with applicable statutory and regulatory requirements pertaining to each Government Contract to which it is a party premised on the
Company’s small business status, the Company’s status as a participant in the Small Business Administration’s Section 8(a) Business
Development program, small disadvantaged business status, veteran owned status, protégé status, or other preferential status, or whether, to
the Company’s Knowledge and Sellers’ Knowledge, the prime contractor under which the Company is performing any Government Contract
as a subcontractor has taken credit based on the Company’s small business status, the Company’s status as a participant in the Small Business
Administration’s 8(a) Business Development program, small disadvantaged business status, veteran owned status, protégé status, or other
preferential status.
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3.26.4 Disputes, Claims and Litigation.
 

(a) Except as described on Schedule 3.26.4(a), to the Company’s Knowledge and Sellers’ Knowledge: (i) there are
neither outstanding claims or disputes against the Company relating to any Government Contract nor any facts or allegations that would
reasonably be expected to give rise to such a claim or dispute in the future; and (ii) there are neither any outstanding claims or disputes
relating to any Government Contract which, if resolved unfavorably to the Company, would increase by five percent or more the Company’s
cost to complete performance of any task order under such Government Contract above the amounts set forth in the estimates to complete
previously prepared by the Company and delivered to Buyer for the Government Contract, nor any reasonably foreseeable expenditures
which would increase by five percent or more the cost to complete performance of any task order under Government Contract above the
amounts set forth in the estimates to complete described above.
 

(b) The Company has not been nor is currently under any administrative, civil or criminal investigation or
indictment disclosed to the Company involving alleged false statements, false claims or other misconduct relating to any Government
Contract or quotations, bids and proposals for Government Contracts, and, to the Company’s Knowledge and Sellers’ Knowledge, there is no
basis for any such investigation or indictment.
 

(c) The Company has not been nor is currently a party to any administrative or civil litigation involving alleged
false statements, false claims or other misconduct relating to any Government Contract or quotations, bids and proposals for Government
Contracts and, to the Company’s Knowledge and Sellers’ Knowledge, there is no basis for any such proceeding.
 

(d) Except as described on Schedule 3.26.4(a): (i) neither the United States Government nor any prime contractor
or higher-tier subcontractor under a Government Contract has withheld or set off, or attempted to withhold (other than the hold-backs
pursuant to contracts in the ordinary course of business) or set-off, material amounts of money otherwise acknowledged to be due to the
Company under a Government Contract; (ii) neither the United States Government nor any prime contractor or higher-tier subcontractor
under an Active Government Contract has questioned or disallowed any material costs claimed by the Company under any Active
Government Contract; and (iii) to the Company’s Knowledge and Sellers’ Knowledge, there is no fact or occurrence that would reasonably
be expected to be a basis for disallowing any such costs.
 

3.26.5 Sanctions.  Neither the United States Government nor any prime contractor or higher-tier subcontractor under a
Government Contract nor any other Person has notified the Company, of any actual or alleged violation or breach of any statute, regulation,
representation, certification, disclosure obligation, contract term, condition, clause, provision or specification except where such violation or
breach is or would reasonably be expected to be immaterial.  Except as set forth on Schedule 3.26.5, the Company has not received any show
cause, cure, deficiency, default or similar notices relating to any Government Contract.  Neither the Company nor any manager, officer,
employee, consultant or Affiliate thereof has been or is currently suspended, debarred or, to the Company’s Knowledge and Sellers’
Knowledge, proposed for suspension or debarment from contracting with any Governmental Entities and, to the Company’s Knowledge and
Sellers’ Knowledge, no facts exist which could cause or give rise to such suspension or debarment or proposed suspension or
debarment.  No determination of non-responsibility has ever been issued against the Company with respect to any quotation, bid or proposal
for a Government Contract.
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3.26.6 Terminations; Show-Cause Letters.  Except as set forth on Schedule 3.26.6, (a) no Company Government
Contract relating to the Company’s business has been terminated for default or convenience since December 31, 2004, (b) the Company has
not received a show-cause letter or any similar communication, notice or Order from any Governmental Entity since December 31, 2004 and
(c) the Company has not received any notice terminating or indicating an intent to terminate any Active Government Contract for
convenience.
 

3.26.7 Within the Scope.  Except as set forth on Schedule 3.26.7, there has been no allegation, charge or finding (internal
or external to the Company), or, to Company’s Knowledge and Sellers’ Knowledge, investigation or report (internal or external to the
Company) since December 31, 2004 to the effect that the Company has been, or may have been, a party to any task order or delivery order,
under a multiple award schedule contract or any other Government Contract, where the goods or services purchased, or identified to be
purchased, by a Government Entity under such task order or delivery order are or were not reasonably within the statement of work
contained in the multiple award schedule contract or other government Contract under which the task order or delivery order was issued.
 

3.26.8 Assignments.  Except as set forth on Schedule 3.26.8, the Company has not made any assignment of any Active
Government Contract or of any right, title or interest in or to any Active Government Contract to any Person.  The Company has not entered
into any financing arrangements with respect to the performance of any Government Contract.
 

3.26.9 Property.  To the Company’s Knowledge and Sellers’ Knowledge, the Company is in compliance with all
Applicable Laws with respect to the possession and maintenance of all government-furnished property (as defined in the FAR).
 

3.26.10 Governmental Entity Audits and DCAA Claims.  The Company has been audited by the Defense Contracting
Audit Agency (“DCAA”) through December 31, 2006.  The Company has not had any material adjustments arising out of any audit by a
Governmental Entity, including DCAA’s audits and, to the Company’s Knowledge and Sellers’ Knowledge, except as set forth on Schedule
3.26.10, there are no facts, events or circumstances that would reasonably indicate that the Company is likely to be subject to a DCAA
Claim.
 

3.26.11 National Security Obligations.  To the Company’s Knowledge and Sellers’ Knowledge, the Company is in
compliance with all Applicable Laws regarding national security, including those obligations specified in the National Industrial Security
Program Operating Manual, DOD 5220.22-M (February 2006), and any supplements, amendments or revised editions thereof.
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3.26.12 Credentials.  To the Company’s Knowledge and Sellers’ Knowledge, each Company employee performing
services related to a Company Government Contract possessed (during the time of such performance) all of the required credentials (e.g.,
education and experience) and security clearances specified in or required by such Company Government Contract.  To the Company’s
Knowledge and Sellers’ Knowledge, there is no existing information, fact, condition or circumstance that would cause the Company to lose
its facility security clearances.
 

3.26.13 Export Compliance.
 

(a) To the Company’s Knowledge and Sellers’ Knowledge, the Company has complied, and is in compliance, in
each case in all material respects, with the Arms Export Control Act, the International Traffic in Arms Regulations, the Export
Administration Act (“EAA”), the Export Administration Regulations, the International Emergency Economic Powers Act (“IEEPA”), the
antiboycott and embargo regulations and guidelines issued under the EAA and IEEPA (and other legal authority), the economic sanctions
regulations of the United States Department of the Treasury, Office of Foreign Assets Control, United States/Canada Joint Certification
Program and United States Customs requirements, including the various laws and regulations enforced by the United States Department of
Homeland Security, Customs & Border Protection.
 

(b) Neither the Company, nor the member and managers of the Company are the subject of any indictment for nor
have any of them been convicted of violating the United States Foreign Corrupt Practices Act of 1977, as amended (“FCPA”) or any of the
statutes or regulations referenced in Section 3.26.13(a), nor are any of them ineligible to contract with, or to receive a license or other
approval to export or import articles or services subject to United States export control statutes and regulations from, or to receive an export
license or other approval from, any United States Governmental Entity.
 

3.26.14 No Contingent Fees.  To the Company’s Knowledge and Sellers’ Knowledge, no facts, events or other
circumstances exist that violate or otherwise constitute a basis on which the United States Government or any other Person might reasonably
claim to violate, the covenant against contingent fees under any Company Government Contract or Company Engagement, or 10 U.S.C.
§2306, 41 U.S.C. §254(a) as implemented in FAR 3.402.
 

3.27 Cumulative Exceptions.  The exceptions and qualifications to the representations and warranties set forth in this Article 3
which are based upon such exceptions and qualifications being “material” or being “in all material respects,” or not having or would or could
not reasonably be expected to result in a Company Material Adverse Effect, or any similar exception or qualification, have not and will not,
individually or in the aggregate, have a Company Material Adverse Effect (collectively, the “Materiality Qualifications”).
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ARTICLE 4.   REPRESENTATIONS AND WARRANTIES OF BUYER
 

Buyer represents and warrants to Sellers as follows:
 

4.1 Corporate Status of Buyer.  Buyer is a corporation duly organized, validly existing and in good standing under the laws of the
State of Delaware, with the requisite corporate power to own, operate and lease its properties and to carry on its business as currently being
conducted.
 

4.2 Authority for Agreement; Noncontravention.
 

4.2.1 Authority of Buyer.  Buyer has the corporate power and authority to enter into and deliver this Agreement, to
perform its obligations hereunder and to consummate the Transactions.  The execution, delivery and performance of this Agreement and the
consummation of the Transactions have been duly and validly authorized by Buyer’s board of directors and no other corporate proceedings
on the part of Buyer are necessary to authorize the execution, delivery and performance of this Agreement and the consummation of the
Transactions.  This Agreement and, when executed and delivered, the other agreements contemplated hereby to be signed by Buyer have
been or, when executed and delivered, will be duly executed and delivered by Buyer as the case may be, and constitute valid and binding
obligations of Buyer as the case may be, enforceable against Buyer in accordance with their terms.
 

4.2.2 No Conflict.  Neither execution and delivery of this Agreement by Buyer nor the performance by Buyer of its
obligations hereunder, nor the consummation by Buyer of the Transactions will (a) conflict with or result in a violation of any provision of
Buyer’s certificate of incorporation or by-laws, as amended, or (b) with or without the giving of notice or the lapse of time, or both, conflict
with, or result in any violation or breach of, or constitute a default under, or result in any right to accelerate or result in the creation of any
Encumbrance pursuant to, or right of termination under, any provision of any note, mortgage, indenture, lease, instrument or other agreement,
Permit, concession, grant, franchise, license, judgment, order, decree, statute, ordinance, rule or regulation to which Buyer is a party or by
which any of its assets or properties is bound or which is applicable to Buyer or any of its assets or properties.  No authorization, consent or
approval of, or filing with or notice to, any Governmental Entity is necessary for the execution and delivery of this Agreement by Buyer or
the consummation by Buyer of the Transactions.
 

4.3 Compliance with Applicable Laws.  Buyer is in compliance in all material respects with all Applicable Laws and with all rules
and regulations of all national securities exchanges upon which Buyer’s stock is listed.  All filings and disclosures made by Buyer pursuant to
the requirements of the Securities Act of 1933, as amended (the “Securities Act”), the Securities Exchange Act of 1934, as amended
(“Exchange Act”), or the rules or regulations of such national securities exchanges were true and correct in all material respects as of the
time that they were made, except to the extent any were discovered to be incorrect and have been corrected by Buyer in the manner required
by the Applicable Law or exchange.
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4.4 Investment Intent.
 

(a) Buyer is acquiring the Interests for its own account for investment and not for distribution, assignment or
resale to others;
 

(b) Buyer acknowledges that the (i) issuance of the Interests has not been registered under the Securities Act in
reliance upon an exemption therefrom for nonpublic offerings, and (ii) Interests may not be sold or otherwise transferred unless such sale or
other transfer is registered under the Securities Act or an exemption from registration is available; and
 

(c) Buyer is an “accredited investor” as that term is defined in Rule 501 of Regulation D promulgated under the
Securities Act.
 

4.5 Proceedings.  There is no investigation by any Governmental Entity with respect to Buyer or, to Buyer’s knowledge, threatened,
nor any action, suit or other proceeding against or involving Buyer, at law or in equity, that would prevent Buyer from consummating the
Transactions.
 
ARTICLE 5.   CONDUCT PRIOR TO THE CLOSING DATE
 

5.1 Conduct of the Company’s Business.  Except as set forth on Schedule 5.1, between the date hereof and the Closing Date or the
date, if any, on which this Agreement is earlier terminated pursuant to its terms (“Pre-Closing Period”), the Company shall, (a) carry on its
business in the usual, regular and ordinary course in substantially the same manner as heretofore conducted, pay its debts and Taxes when
due subject to good faith disputes over such debts or Taxes, pay or perform other material obligations when due, except when subject to good
faith disputes over such obligations, and use all commercially reasonable efforts consistent with past practices and policies to preserve intact
the Company’s current business organization, keep available the services of its current officers and employees and preserve its relationships
with customers, suppliers and others having business relationships with it, to the end that the Company’s goodwill and ongoing business
shall remain substantially the same at the Closing Date, and (b) promptly notify Buyer of any event or occurrence which will have or could
reasonably be expected to have a Company Material Adverse Effect.  In addition, during the Pre-Closing Period, the Company, except as set
forth on Schedule 5.1 or with Buyer’s prior consent, shall not:
 

(a) amend its Organizational Documents;
 

(b) declare or pay any dividends or distributions on the Interests  nor purchase, redeem or otherwise acquire for
consideration any of the Interests or any other Company securities;
 

(c) issue or sell any of its Interests or otherwise change its capitalization as it exists on the date hereof, or issue,
grant, or sell any options, equity appreciation or purchase rights, warrants, conversion rights or other rights, securities or commitments
obligating it to issue or sell any of its Interests , or any securities or obligations convertible into, or exercisable or exchangeable for, any of its
securities;
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(d) grant any profits interests or other interests in the cash flow or distributions of the Company;
 

(e) borrow or agree to borrow any funds or voluntarily incur, or assume or become subject to, whether directly or
by way of guaranty or otherwise, any Liability, except obligations incurred in the ordinary course of business consistent with past practices;
 

(f) pay, discharge or satisfy any claim or Liability in excess of $25,000 (in any one case) or $50,000 (in the
aggregate), other than the payment, discharge or satisfaction in the ordinary course of business of obligations reflected on or reserved against
in the Company Balance Sheet, or incurred since the Balance Sheet Date in the ordinary course of business consistent with past practices or
in connection with this Transaction;
 

(g) except as required by Applicable Laws, adopt or amend in any material respect, any agreement or plan
(including severance arrangements) for the benefit of its employees;
 

(h) sell, mortgage, pledge or otherwise encumber or dispose of any of its assets which are material, individually or
in the aggregate, to the business of the Company, except in the ordinary course of business consistent with past practices;
 

(i) acquire by merging or consolidating with, or by purchasing any equity interest in or a material portion of the
assets of, any business or any other Person, or otherwise acquire any assets which are material, individually or in the aggregate, to the
business of the Company, except in the ordinary course of business consistent with past practices;
 

(j) increase the following amounts payable or to become payable: (i) the salary of any member or manager of the
Company, other than increases in the ordinary course of business consistent with past practices and not exceeding, in any case, five percent
of the member’s or manager’s salary on the date hereof, (ii) any other compensation of its member or managers, including any increase in
benefits under any bonus, insurance, pension or other benefit plan made for or with any of those individuals, other than increases that are
provided in the ordinary course of business consistent with past practices to broad categories of employees and do not discriminate in favor
of the aforementioned persons, and (iii) the compensation of any of its other employees, consultants or agents except in the ordinary course
of business consistent with past practices;
 

(k) dispose of, permit to lapse, or otherwise fail to preserve the rights of the Company to use the Company
Proprietary Rights or enter into any settlement regarding the breach or infringement of, any Company Proprietary Rights, or modify any
existing rights with respect thereto, other than in the ordinary course of business consistent with past practices, and other than any such
disposal, lapse, failure, settlement or modification that does not have and could not reasonably be expected to have a Company Material
Adverse Effect;
 

(l) sell, or grant any right to exclusive use of, all or any part of the Company Proprietary Rights;
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(m) enter into any contract or commitment or take any other action that is not in the ordinary course of its business
or could reasonably be expected to have an adverse impact on the Transactions or that would have or could reasonably be expected to have a
Company Material Adverse Effect;
 

(n) amend in any material respect any agreement to which the Company is a party the amendment of which will
have or could reasonably be expected to have a Company Material Adverse Effect;
 

(o) waive, release, transfer or permit to lapse any claim or right (i) that has a value, or involves payment or receipt
by it, of more than $10,000 or (ii) the waiver, release, transfer or lapse of which would have or could reasonably be expected to have a
Company Material Adverse Effect;
 

(p) take any action that would materially decrease the Net Working Capital;
 

(q) make any change in any method of accounting or accounting practice other than changes required to be made
so that the Company’s financial statements comply with GAAP; or
 

(r) agree or otherwise commit, whether in writing or otherwise, to take any action described above in this Section
5.1.
 

5.2 Conduct of Sellers and Company regarding Tax Status.  Each of Sellers and the Company shall not, and shall cause the
Company not to, take or allow any action that would cause any portion of Section 3.12.12 not to continue to be true.
 
ARTICLE 6.   ADDITIONAL AGREEMENTS
 

6.1 Exclusivity.  During the Pre-Closing Period neither the Company nor any Seller will, directly or indirectly, through its
respective Affiliates, agents, officers, member and managers, directly or indirectly, solicit, initiate, or participate in discussions, negotiations
or otherwise cooperate in any way with, or provide any information to, any Person or group concerning, or enter into any letter of intent,
agreement in principle or agreement, definitive or otherwise, with respect to, any tender offer, exchange offer, merger, business combination,
sale of substantial assets, sale of the Interests, or similar transaction involving the Company.
 

6.2 Expenses.  Except as otherwise provided in Sections 6.3 and 6.7.5, each Party shall be responsible for its own costs and
expenses in connection with the Transactions, including fees and disbursements of consultants, investment bankers and other financial
advisers, counsel and accountants.
 

6.3 Indemnification.
 

6.3.1 Indemnification of Buyer Indemnified Parties.  Subject to this Section 6.3 from and after the Closing Date, Sellers
shall, jointly and severally, indemnify, defend and hold harmless Buyer and the Company and their respective managers, directors, officers,
employees, representatives, successor and assigns (collectively “Buyer Indemnified Parties”) in respect of, and Buyer Indemnified Parties
shall be entitled to payment and reimbursement, jointly and severally, from Sellers (collectively the “Seller Indemnifying Parties”) of the
amount of, all Losses suffered or incurred by any Buyer Indemnified Party, by reason of, in whole or in part, or arising from, in whole or in
part, (a) any breach by any Seller or Sellers’ Representative of any covenant, agreement or obligation in this Agreement (whether to be
performed before, on or after the Closing Date) or by the Company of any material covenant, agreement or obligation in this Agreement to
be performed by the Closing Date, (b) in respect of any DCAA Claim, (c) any misrepresentation or inaccuracy in, or breach of, any
representation or warranty made by the Company, any Seller or Sellers’ Representative in this Agreement or any certificate delivered
pursuant to Article 7, or (d) in respect of the Davidson Agreement.  Notwithstanding anything herein to the contrary, in determining (a) if
there is a misrepresentation or inaccuracy in, or a breach of, a representation or warranty in Article 3 or a certificate given pursuant to Section
7.2.1 and (b) the amount of related Losses, each representation or warranty referenced in clause (c) of the immediately preceding sentence
shall read as if made by such Seller Indemnifying Party and all Materiality Qualifications and qualifications as to Company’s Knowledge and
Sellers’ Knowledge contained in any such representation or warranty shall be ignored.
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6.3.2 Indemnification of Seller Indemnified Parties.  Subject to this Section 6.3 from and after the Closing Date, Buyer
shall indemnify, defend and hold harmless Sellers (collectively “Seller Indemnified Parties”) in respect of, and Seller Indemnified Parties
shall be entitled to payment and reimbursement from Buyer and its successors and assigns (collectively the “Buyer Indemnifying Parties”) of
the amount of all Losses suffered, incurred or paid by any Seller Indemnified Party by reason of, in whole or in part, or arising from, in
whole or in part, (a) any breach by Buyer of any covenant, agreement or obligation of Buyer in this Agreement to be performed after the
Closing, and (b) any misrepresentation or inaccuracy in, or breach of any, representation or warranty contained in Article 4 or in any
certificate of Buyer delivered pursuant to Article 7.
 

6.3.3 Claims for Indemnification.  When a Person entitled to indemnification under this Section 6.3 (“Indemnified
Person”) obtains reasonably sufficient knowledge of any facts, claim or demand which has given rise to, or would reasonably give rise to, a
claim for indemnification hereunder (referred to herein as an “Indemnification Claim”), such Indemnified Party shall promptly thereafter
give notice of such facts, claim or demand, including the amount or method for calculation of such claim (“Notice of Claim”), to the Party
from whom indemnification is sought under this Section 6.3 (the “Indemnifying Party”).  So long as the Notice of Claim is given by the
Indemnified Party in the Claims Period specified in Section 6.3.6, no failure or delay by the Indemnified Party in the giving of a Notice of
Claim shall reduce or otherwise affect the Indemnified Party’s right to indemnification except to the extent, if any, that the Indemnifying
Party has been materially prejudiced thereby.
 

6.3.4 Defense by Indemnifying Party.
 

(a) If a claim or demand is asserted by a third Person against an Indemnified Person (a “Third Party Claim”), the
Indemnifying Party shall, except as otherwise provided in Section 6.3.4(b), have the right, but not the obligation, exercisable by notice to the
Indemnified Party within 10 days of the date of the Notice of Claim concerning the commencement or assertion of any Third Party Claim, to
assume the defense of such Third Party Claim.
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(b) The Seller Indemnifying Parties shall not have such right or opportunity to assume and control the defense of
any such Third Party Claim, but shall have the right to participate in the defense of such Third Party Claim and shall pay the reasonable fees
and expenses of counsel retained by the Buyer Indemnified Party in respect of the Third Party Claim if (i) such Third Party Claim relates to,
or arises in connection with, any criminal proceeding, indictment, investigation, or civil action by any Governmental Entity other than
inquiries or audits in the ordinary course of business, (ii) such Third Party Claim alleges Losses in excess of the then available funds held in
Escrow (after deducting the full amount of all pending Indemnification Claims), (iii) such Third Party Claim seeks an injunction or other
equitable relief against the Buyer Indemnified Party, (iv) the Buyer Indemnified Party reasonably believes that an adverse determination with
respect to such Third Party Claim would be detrimental to the Buyer Indemnified Party’s reputation or continuing business interests, or (v)
the Buyer Indemnifying Parties fail to conduct the defense of such Third Party Claim actively and diligently.
 

(c) If the Buyer Indemnified Party assumes and controls the defense of a Third Party Claim pursuant to Section
6.3.4(b), the Buyer Indemnified Party shall permit the Seller Indemnifying Parties to participate in the defense of such claim, to have
reasonable access to all documents and personnel involved in such claim and to discuss its views and positions with the Buyer Indemnified
Party.  The Buyer Indemnified Party agrees, in connection with any such Third Party Claim, to work cooperatively and in good faith with the
Seller Indemnifying Parties.
 

(d) If the Indemnifying Party is entitled under this Section 6.3.4 to assume the defense of the respective Third
Party Claim and gives such notice of intent to defend, the Indemnifying Party shall assume the defense thereof as follows:  (i) the
Indemnifying Party will defend the Indemnified Party against the matter with counsel compensated by and chosen by Indemnifying Party,
which choice of counsel is subject to the reasonable satisfaction of Indemnified Party; (ii) the Indemnified Party may retain separate co-
counsel at the sole cost and expense of Indemnified Party; (iii) the Indemnified Party will not consent to the entry of any judgment or enter
into any settlement with respect to the matter without the consent of the Indemnifying Party; and (iv) the Indemnifying Party will not consent
to the entry of any judgment with respect to the matter, or enter into any settlement that does not include a provision whereby the plaintiff or
claimant in the matter releases the Indemnified Party from all Liability with respect thereto, without the consent of the Indemnified Party,
which consent shall not be unreasonably withheld or delayed if such settlement only requires the payment by one or more Indemnifying
Parties of a monetary amount, does not include a statement as to admission of fault, culpability or failure to act by or on behalf of such
Indemnified Party, and the Indemnified Party could not reasonably believe that the settlement would be detrimental to the Indemnified
Party’s reputation or continuing business.
 

(e) If a Third Party Claim is made and no Indemnifying Party notifies the Indemnified Party within 10 days after
the Indemnified Party has given notice of the matter that the Indemnifying Party is assuming the defense thereof, the Indemnified Party shall
defend against, or enter into any settlement with respect to the matter.  The Indemnified Party shall not settle such Third Party Claim without
the prior consent of the Indemnifying Party, which consent shall not be unreasonably withheld or delayed.
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6.3.5 Limitation on Liability for Indemnification.
 

6.3.5.1 Buyer Indemnity Deductible.  Except for Core Representation Claims and claims based on Sellers’ fraud,
the Buyer Indemnified Parties shall not be entitled to indemnification pursuant to this Section 6.3 in respect of a misrepresentation or
inaccuracy in, or breach of, a representation or warranty referenced in clause (c) of the first sentence of Section 6.3.1 until the aggregate
amount of all Losses suffered, incurred or paid by one or more Buyer Indemnified Parties exceeds $300,000 and thereafter to the extent of
the Losses that exceed $300,000.
 

6.3.5.2 Certain Caps on Indemnification Liability.  Except for Core Representation Claims and claims based on
fraud by any Seller, the aggregate Liability of Sellers under this Section 6.3 in respect of a misrepresentation or inaccuracy in, or breach of,
any representation or warranty referenced in clause (c) of the first sentence of Section 6.3.1 shall not exceed $8,000,000.  In no event shall
the total indemnification Liability of Sellers under this Agreement (including all such Liability under this Section 6.3, Liability for Core
Representation Claims, Liability for claims based on fraud by any Seller, and Liability claims based on Taxes under Section 6.7) exceed in
the aggregate the cash amount paid or payable to Sellers in respect of the Purchase Price.  Furthermore, except with respect to Ownership,
Tax and SBA Claims and claims based on fraud by any Seller, until the IPP Escrow Amount, minus the amount of pending Indemnification
Claims against such funds under this Section 6.3, is not greater than zero, Buyer Indemnified Parties shall be entitled under this Section 6.3
only to look to the IPP Escrow Amount for Indemnification Claims in respect of a misrepresentation or inaccuracy in, or breach of, any
representation or warranty referenced in clause (c) of Section 6.3.1.
 

6.3.6 Claims Periods and IPP Escrow Amount.
 

(a) Except for (i) Core Representation Claims and (ii) Indemnification Claims based on fraud by any Seller, any
Indemnification Claim in respect of a misrepresentation or inaccuracy in, or breach of, any representation or warranty referenced in clause (c)
of the first sentence of Section 6.3.1 or in Article 4 must be asserted by notice on or before the end of the 183rd day after the first Closing
Date Anniversary.  Any (i) Core Representation Claims and (ii) Indemnification Claims based on fraud by any Seller must be made before
the expiration of the applicable statute of limitations for the respective claims.
 

(b) Any Buyer Indemnified Party entitled to payment for an Indemnification Claim or an indemnification claim
under Section 6.7.5 (“Section 6.7.5 Claim”) shall be entitled to such payment from the IPP Escrow Amount in accordance with the Escrow
Agreement, provided, that:
 

(i) as of 5:00 p.m. Washington D.C. time on the 183rd day after the first Closing Date Anniversary, the
amount by which, if any, the remaining balance of the IPP Escrow Amount, exceeds the sum of (x) $3,000,000 and (y) the aggregate amount
of any pending Indemnification Claims and pending Section 6.7.5 Claims of one or more Buyer Indemnified Parties, shall be disbursed and
released to Sellers’ Representative (on behalf of Sellers) pursuant to the Escrow Agreement;
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(ii) thereafter any remaining balance of the IPP Escrow Amount, less the aggregate amount of any
pending Indemnification Claims and pending Section 6.7.5 Claims of one or more Buyer Indemnified Parties, shall be disbursed and released
to Sellers’ Representative (on behalf of Sellers) pursuant to the Escrow Agreement  on the earlier of (x) the 10th Business Day after April 30,
2014, or (y) if, following the 183rd day after the first Closing Date Anniversary, there had been one or more claims, audits, inquiries, reviews
or examinations, or asserted deficiencies or adjustments by the Internal Revenue Service in respect of Taxes payable by the Company in
connection with or otherwise related to any of the Interests with respect to periods ending before, or including, the Closing Date, on such
date that all possible claims, audits, inquiries, reviews, examinations, deficiencies and adjustments by the Internal Revenue Service in respect
of the above-referenced Taxes have been, to Buyer’s reasonable satisfaction, fully and finally resolved; and
 

(iii) notwithstanding anything herein to the contrary, during the period of time that the remaining balance
of the IPP Escrow Amount is held by Escrow Agent pursuant to Section 6.3.6(b)(ii), Buyer Indemnified Parties will only be entitled to
payment from the IPP Escrow Amount for Indemnification Claims pending as of the commencement of such period, Indemnification Claims
made after the commencement of the period in respect of Section 3.12 and any Section 6.7.5 Claims.
 

6.3.7 Subrogation.  Upon making an indemnity payment pursuant to this Section 6.3, the Indemnifying Party will, to the
extent of such payment, be subrogated to all rights of the Indemnified Party against any third party in respect of the damages to which the
payment is related.  Without limiting the generality of any other provision hereof, each such Indemnified Party and Indemnifying Party will
promptly execute upon request all instruments reasonably necessary to evidence and perfect the above described subrogation rights.
 

6.3.8 Exclusive Remedies.  The remedies provided for in this Section 6.3 shall be, except as otherwise provided in Section
6.7, the sole and exclusive remedies of the Parties and their respective officers, managers, directors, employees, agents, representatives,
successors and assigns for any breach of or inaccuracy in any representation or warranty contained in this Agreement or any certificate
delivered at Closing; provided, however, that nothing herein is intended to waive any claims for fraud or waive any equitable remedies to
which a Party may be entitled.
 

6.3.9 Right of Offset.  Buyer may offset any amounts to which Buyer is entitled under this Article 6 or Section 6.7 from
any one or more Sellers against any amounts otherwise payable hereunder by Buyer to any one or more Sellers or Sellers’ Representative (on
behalf of Sellers), including Earnout Payments and any and all other payments pursuant to Section 2.2; provided, that Buyer’s ability to
exercise its right of offset (i) is subject to the terms and conditions of Section 6.3 or, as the case may be, Section 6.7 and (ii) may only be
pursued to the extent the IPP Escrow Amount is otherwise insufficient to satisfy pending Indemnification Claims and Section 6.7.5 Claims.
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6.3.10 Treatment of Indemnity Payments Between the Parties.  Unless otherwise required by Applicable Laws, all
indemnification payments hereunder shall constitute adjustments to the Purchase Price for all Tax purposes, and no Party shall take any
position inconsistent with such characterization.
 

6.4 Access and Information.  The Company shall afford to Buyer and its officers, employees, accountants, counsel and other
authorized representatives and advisors full and complete access, during regular business hours, throughout the Pre-Closing Period, to the
Company’s offices, properties, books and records, and shall use reasonable efforts to cause its representatives and independent public
accountants to furnish to Buyer such additional financial and operating data and other information as to its business, customers, vendors and
properties as Buyer may from time to time reasonably request.  Notwithstanding the foregoing, all visits to any Company office will be
coordinated and conducted so as to not be disruptive to the Company’s operations and to preserve the confidentiality of the Transactions.  In
addition, with the Company’s prior consent, Buyer shall be permitted to meet with the Company’s significant customers, provided, that
Vasconcellos or Harris are present at any such meeting.
 

6.5 Public Disclosure and Confidentiality.  Except as otherwise required by Applicable Laws, none of Sellers shall announce or
disclose to any other Person the existence or the terms or conditions of this Agreement or the Transactions without the prior consent of
Buyer (which shall not be unreasonably withheld, delayed or conditioned); provided further that the foregoing shall not apply to any
information that is publicly available other than as a result of unauthorized disclosure by any of Sellers.  Except as disclosure may be
required by Applicable Laws or the applicable rules, regulations or policies of any national securities exchange, any press release or other
public disclosure of information regarding the Transactions (including the negotiations with respect to the Transactions and the terms and
existence of this Agreement) shall be developed and approved by Buyer; provided that the initial press release regarding the Transactions
shall be subject to Buyer and Sellers’ Representative’s review.
 

6.6 Further Assurances.
 

6.6.1 Generally.  Subject to terms and conditions herein provided and to the fiduciary duties of the board of directors and
officers, managers or representatives of any Party, each of the Parties agrees to use its commercially reasonable efforts to take, or cause to be
taken, all action and to do, or cause to be done, all things necessary, proper or advisable under Applicable Laws to consummate and make
effective this Agreement and the Transactions.  In case at any time after the Closing Date the Parties determine that any further action,
including the obtaining of any required Governmental Entity approvals, and waivers and consents under any agreements, material contracts
or leases and the execution and delivery of any licenses or sublicenses for any software, is necessary, proper or advisable to carry out the
purposes of this Agreement, the proper officers, managers and directors or representatives of each Party to this Agreement are hereby
directed and authorized to use their commercially reasonable efforts to effectuate all required action.
 

6.6.2 Consents.  Each Party agrees to use its commercially reasonable  efforts to obtain the Consents before the Closing,
and further agrees to provide all documentation necessary to effect each Consent, including all instruments, certifications, requests, legal
opinions, audited financial statements, and other documents required or appropriated to obtain Consents.  In particular and without limiting
the generality of the foregoing, the Company shall continue to communicate with responsible officers of the United States Government from
time to time as may be appropriate and permissible, to request timely action on any and all requests for the Consents.
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6.7 Tax Matters.
 

6.7.1 [Intentionally Omitted]
 

6.7.2 Tax Returns.
 

(a) Sellers will, at Sellers’ expense, prepare (or cause to be prepared) and file (or cause to be filed) all income Tax
returns of the Company for all periods ending on or before the Closing Date and will make all payments of Tax with respect to such income
Tax returns.  Sellers shall include (or shall have included) the income of the Company for all such periods on their individual income Tax
returns as required by Applicable Laws.  Sellers’ Representative will, at Sellers’ expense for all periods ending on, before or including the
Closing Date and at the Company’s expense , both as to Taxes due and expenses incurred in connection with the preparation and filing of
returns, for all periods subsequent thereto, prepare (or cause to be prepared) and file all employment Tax returns of the Company (including
income and FICA Tax withholding, employer’s FICA Tax, FUTA and W-2 reporting) (collectively, the “Withholding Returns”) for all
periods ending on or before December 31, 2010.  Buyer shall timely provide Sellers’ Representative and his tax advisors and preparers
reasonable access to and copies of all books and records necessary or appropriate to preparing Withholding Returns.
 

(b) Buyer will be responsible for the preparation and filing of all Tax returns of the Company for all periods as to
which Tax returns are due after the Closing Date other than those Tax returns referenced in Section 6.7.2(a).  To the extent that such a Tax
return involves a Straddle Period, such return shall be prepared in a manner consistent with the prior such Tax returns of the Company unless
otherwise required by Applicable Laws.
 

6.7.3 Audits.  Sellers’ Representative shall allow the Company and its counsel to participate in any audit of Sellers’ federal
income Tax returns to the extent that such Tax returns relate to the Company and of the Company’s income Tax returns for periods ending
on or before the Closing Date.  None of Sellers shall settle any such audit in a manner that would adversely affect the Company after the
Closing Date without Buyer’s prior consent, which consent shall not be unreasonably withheld, delayed or conditioned.  The Company and
Buyer shall allow Sellers’ Representative and his counsel to participate, at Sellers’ cost, in any audit of the Company’s Tax returns to the
extent that such Tax returns relate to or otherwise adversely affect Sellers.  Any audit of any Tax return referenced in Section 6.7.2(a) shall
be at Sellers’ cost.  The Company or Buyer shall not settle any such audit in a manner that would adversely affect Sellers for any period
ending on or before the Closing Date without Sellers’ Representative’s prior consent, which consent shall not be unreasonably withheld,
conditioned or delayed.
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6.7.4 No Tax-Sharing Agreements.  All income Tax-sharing agreement or arrangements (and, with respect to Taxes other
than income Taxes, all Tax-sharing agreements or similar Contracts other than any Contract the primary purpose of which is not the
allocation or payment of Tax Liability and in which such provisions regarding Tax Liability are typical of such type of Contracts) with
respect to or involving the Company shall be terminated as of the Closing Date and, after the Closing Date, the Company shall not be bound
thereby or have any Liability thereunder.
 

6.7.5 Tax Indemnification.  Without otherwise limiting the indemnification of Buyer Indemnified Parties pursuant to
Section 6.3, Sellers shall jointly and severally indemnify the Buyer Indemnified Parties and hold them harmless from and against any Loss
attributable to (a) any Taxes (or the non-payment thereof) of the Company for all the taxable periods ending on or before the Closing Date
and the portion through the end of the Closing Date for any taxable period that includes (but does not end on) the Closing Date (“Pre-Closing
Tax Period”), (b) all Taxes of any member of an affiliated, consolidated, combined or unitary group of which the Company is or was a
member on or prior to the Closing Date, including pursuant to Treasury Regulation § 1.1502-6 or any analogous or similar state, local, or
foreign law or regulation, and (c) any and all Taxes of any Person (other than the Company) imposed on the Company as a transferee or
successor, by contract or pursuant to any law, rule or regulations, which Taxes relate to an event or transaction occurring before the Closing;
provided, however, that in the case of clauses (a), (b) and (c) above, Sellers shall be liable only to the extent that such Taxes exceed the
amount, if any, reserved for such Taxes (excluding any reserve for deferred Taxes established to reflect timing difference between book and
Tax income) on the face of the Closing Balance Sheet (rather than in any notes thereto) and taken into account in determining the Purchase
Price adjustment provided in Sections 2.2.4.  Sellers’ Representative shall cause the Buyer Indemnified Parties to be reimbursed, and Sellers
shall, jointly and severally, reimburse the Buyer Indemnified Parties, for any Taxes of the Company that are the responsibility of Sellers
within 15 Business Days after payment of such Taxes by any one or more of the Buyer Indemnified Parties.  The procedures set forth in
Sections 6.3.3 and 6.3.4 shall apply with respect to claims made by any of the Buyer Indemnified Parties for indemnification pursuant to this
Section 6.7.5.
 

6.7.6 Straddle Period.  If any taxable period includes (but does not end on) the Closing Date (a “Straddle Period”), the
amount of (i) any Taxes based on or measured by income or receipts of the Company, (ii) any employment Taxes of the Company (including
income and FICA Tax withholding, employer’s FICA Tax and FUTA), and (iii) withholding Tax on income of the Company allocable,
distributable or otherwise Taxed to any Seller for the Pre-Closing Tax Period shall be determined based on an interim closing of the books as
of the close of business on the Closing Date; provided, however, that any Taxes described in clauses (ii) and (iii) of this sentence with
respect to any payment to any of Sellers pursuant  to this Agreement shall be treated as attributable to the Pre-Closing Tax Period no matter
when such payment is made or when such Tax is otherwise payable.  The amount of other Taxes of the Company for a Straddle Period that
relates to the Pre-Closing Tax Period shall be deemed to be the amount of such Tax for the entire taxable period multiplied by a fraction, the
numerator of which is the number of days in the taxable period ending on the Closing Date and the denominator of which is the number of
days in such Straddle Period.
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6.7.7 Cooperation on Tax Matters.
 

(a) The Parties shall cooperate fully, as and to the extent reasonably requested by the other Party, in connection
with the filing of Tax returns and any audit, litigation or other proceeding with respect to Taxes.  Such cooperation shall include the retention
and (upon the other Party’s request) the provision of records and information reasonably relevant to any such audit, litigation, or other
proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any
material provided hereunder.  Buyer and Sellers agree (i) to retain all books and records with respect to Tax matters pertinent to the Company
relating to any taxable period beginning before the Closing Date until expiration of the statute of limitations (and any extensions thereof) of
the respective taxable periods, and to abide by all record retention agreements entered into with any taxing authority, and (ii) to give the
other Party reasonable notice prior to transferring, destroying or discarding any such books and records and, if the other Party so requests,
allow such other Party to take possession of such books and records that would otherwise be transferred, destroyed or discarded.
 

(b) Subject to Applicable Laws, the Parties further agree, upon request, to use their commercially reasonable
efforts to obtain any certificate or other document from any Governmental Entity or any other Person as may be necessary to mitigate, reduce
or eliminate any Tax that could be imposed (including with respect to the Transactions).
 

6.7.8 Certain Taxes.  All transfer, documentary, sales, use, stamp, registration Taxes and similar fees payable in respect of
the Transactions shall be paid by Sellers.  This arrangement does not apply to any other Taxes.
 

6.8 Release.  Subject to and effective as of consummation of the Closing, each Seller hereby remises, releases and forever
discharges the Company and its successors and assigns of and from any and all manner of action and actions, cause and causes of actions,
suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, executions, claims and
demands of any kind and nature whatsoever in law or in equity known or unknown against the Company which any Seller ever had, may
have up until immediately preceding the Closing or may thereafter have, including any claims to any commissions or any portion of the
revenue or profits of the Company or any equity interest in the Company, except to the extent of any obligation of the Company to Sellers (a)
under this Agreement or any other documents executed in connection with the closing of the Transactions, (b) under the Employment
Agreements, and (c) except in respect of any breach by the Company, Sellers or Sellers’ Representative of any representations, warranties,
covenants, obligations or agreements contained herein, any and all indemnification and other rights, benefits and claims of Sellers under the
Company’s Organizational Documents.
 

6.9 Regulatory Filings.  During the Pre-Closing Period, each of the Parties shall coordinate and cooperate with one another and
shall each use commercially reasonable efforts to comply with, and shall refrain from taking any action that would impede compliance with,
all Applicable Laws, and, as promptly as practicable after the date hereof, each of the Parties shall make all filings, notices, petitions,
statements, registrations, submissions or information, application or submission of other documents required by any Government Entity in
connection with the Transactions, including any filing or registration necessary to obtain any material consent, authorization or approval or
otherwise required or advisable to consummate the Transactions.  Each Party shall cause all documents that it is responsible for filing with
any Government Entity under this Section 6.9 to comply in all material respects with all Applicable Laws.
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6.10 Exchange Information.  During the Pre-Closing Period, each of the Parties shall promptly supply the others with any
information which may be required to effectuate any filings or application pursuant to Sections 6.9 or 6.11.  Except where prohibited by
Applicable Laws, each of the Parties shall consult with the other Parties prior to taking a position with respect to any such filing, shall permit
the other to review and discuss in advance, and consider in good faith the views of the other in connection with any analyses, appearances,
presentations, memoranda, briefs, white papers, arguments, opinions and proposals before making or submitting any of the foregoing to any
Governmental Entity by or on behalf of any Party in connection with any investigations or proceedings in connection with this Agreement or
the Transactions (including under any antitrust or fair trade Applicable Laws), coordinate with the other in preparing and exchanging such
information and promptly provide the other (and its counsel) with copies of all filings, presentations or submissions (and a summary of any
oral presentations) made by such party with any Governmental Entity in connection with this Agreement or the Transactions; provided that,
with respect to any such filing, presentation or submission, no Party need supply the other (or its counsel) with copies (or, in case of oral
presentations, a summary) to the extent that Applicable Laws require such Party to restrict or prohibit access to any such properties or
information.
 

6.11 Notification.  During the Pre-Closing Period, each of the Parties will notify the other promptly upon the receipt of:  (a) any
material comments from any officials of any Governmental Entity in connection with any filings made pursuant hereto, and (b) any request
by any officials of any Governmental Entity for material amendments or supplements to any filings made pursuant to, or information
provided to comply in all material respects with, any Applicable Laws.  Whenever any event occurs that is required to be set forth in an
amendment or supplement to any filing made pursuant to Sections 6.9, the respective Party will promptly inform the other Party of such
occurrence and reasonably cooperate in filing with the applicable Governmental Entity such amendment or supplement.
 

6.12 Certain Post-Closing Covenants.
 

6.12.1 Non-Competition.  Subject to the terms and conditions hereof, except with Buyer’s prior consent, Floro covenants
and agrees that, during the Restricted Period, Floro shall not engage in a Competitive Activity or be Associated with a Competitive Activity.
 

6.12.2 Noninterference with Business.  During the Restricted Period, Floro agrees that he shall not directly or indirectly:
 

(a) solicit, induce or attempt to induce any employee, consultant or independent contractor to terminate or breach
an employment, contractual or other relationship with the Company or Buyer;
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(b) contact any customer who was a customer of the Company as of the Closing Date for the purpose of diverting
or taking away business from the Company or Buyer; or
 

(c) (i) directly or indirectly contact any of the Company’s or Buyer’s then current customers for the purpose of
diverting or taking away business from the Company or Buyer; or (ii) otherwise interfere with, impair, disrupt or damage the Company’s or
Buyer’s relationship with any of its then current customers for the purpose of diverting or taking away business from the Company or Buyer.
 

6.12.3 Confidentiality.  Floro agrees that during the Restricted Period, Floro will not disclose or use in any manner that is
adverse to the interests of Buyer or the Company, directly or indirectly, any Confidential Information, except pursuant to a subpoena, order
or request issued by a court of competent jurisdiction or by another Government Entity, or as otherwise required by Applicable Laws.  Floro
may, however, use Confidential Information in the preparation of tax returns with respect to periods prior to and including the Closing
Date.  If this Agreement terminates without the Closing occurring, each Party agrees that during the period commencing with the date of
such termination and ending on the third anniversary thereof it shall not, except to the extent otherwise required by Applicable Law, directly
or indirectly disclose or use any Confidential Information obtained from the other Party pursuant to this Agreement.  If a receiving Party
becomes legally compelled to disclose any of the Confidential Information, such Party will provide the disclosing Party with prompt notice
so that the disclosing Party may seek a protective order or other appropriate remedy or waive compliance with the provisions of this Section
6.12.3.  If such protective order or other remedy is not obtained, or the disclosing Party waives compliance with the provisions of this Section
6.12.3, the receiving Party will furnish only that portion of the Confidential Information which, in the judgment of its counsel, is legally
required and will exercise reasonable efforts to obtain assurance that confidential treatment will be accorded the Confidential Information.
 

6.12.4 Use of “Akimeka” Name.  Except as an officer or employee of the Company and in respect of Akimeka
Technologies as may be permitted by Section 3.1 of the AkiTech Agreement, each Seller agrees not to use, directly or indirectly, the name
“Akimeka” and any derivation thereof in any manner after the Closing Date; provided, however, that Vasconcellos shall have the right to use
the name “Akimeka” as part of his legal name.
 

6.12.5 Injunctive Relief For Breach .  Floro’s obligations under this Section 6.12 are of a unique character that gives
Floro particular value, and a breach of any of such obligations will result in irreparable and continuing damage to the Company and Buyer for
which there will be no adequate remedy at law.  Accordingly, without limiting Floro’s obligations under Section 6.3, in the event of such
breach, Floro agrees that the Company and Buyer will be entitled to injunctive relief and a decree for specific performance, and such other
and further relief as may be proper (including monetary damages if appropriate).
 

6.13 Seller’s Right of Audit.  Each Seller and his advisors shall have access upon prior notice and during normal business hours to
the books, papers and records of the Company and its accountants (if any are used) relating to the calculation of any Earnout Payments due
to Sellers pursuant to Section 2.2.2 (b).  Also, upon reasonable notice to the Company, Sellers’ Representative, with the assistance of Sellers’
Representative’s advisors and auditors, may conduct at Sellers’ own expense an examination of the Company’s books and records in respect
of the calculation of any amount due to Sellers pursuant to Section 2.2.2(b).  Such rights of access and examination set forth above in this
Section 6.13 shall terminate in respect of any payment paid or payable pursuant to Section 2.2.2 (b) on the 180th day after the earlier of the
date such payment was due or paid pursuant to Section 2.2.2 (b).  If Sellers’ Representative shall conduct any audit and such audit shall
disclose that Buyer shall have underpaid the Earnout Payments by five percent or more, then Buyer or the Company shall pay the cost of
Sellers’ Representative’s audit as well as any amounts underpaid, together with interest thereon at the rate of eight percent per annum until
paid in full.
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6.14 Termination of Existing Employment Agreements.  Concurrently with the execution and delivery of the employment
agreements contemplated by Section 7.2.5, and the Retention Agreements contemplated by Section 6.15, any existing employment
agreements with the Company shall be terminated and null and void for all purposes, so that the Company has no Liability thereunder.
 

6.15 Retention Agreements.
 

6.15.1 Retention Agreement.
 

(a) In connection with the Closing, the Company will pay retention bonus installments under the Retention
Agreement as referenced on Schedule 6.15.1(a).
 

(b) As part of the Closing, the Retention Escrow Amount will be placed into escrow in relation to the Retention
Agreements with the Company employees listed on Schedule 6.15 (the “Retention Agreements.”).  To the extent any employee listed on
Schedule 6.15 earns the last retention bonus installment under his or her respective Retention Agreement, such amounts will be released
from the Retention Escrow Amount to Buyer.  To the extent any employee listed on Schedule 6.15 does not earn the last retention bonus
installment under his or her respective Retention Agreement, such amounts will be released from the Retention Escrow Amount to Sellers’
Representative (on behalf of Sellers).  Upon release of any of the Retention Escrow Amount to Buyer in accordance with the Escrow
Agreement, Buyer will, in accordance with its standard processes, unless it determines otherwise, pay the amount of such Retention Escrow
Amount owed to each employee under his or her applicable Retention Agreement, net of applicable withholding taxes.
 

6.15.2 Assignment.  The Company may and, upon request of Sellers’ Representative, the Company shall, assign to Sellers
the Company’s rights and obligations under Sections 1 or 2 of each Retention Agreement (the “Assigned Provisions”), in which case Sellers
shall assume such rights and obligations.  If the Company assigns the Assigned Provisions to Sellers, neither the Company nor Buyer shall
have any Liability under or otherwise in respect of the respective Retention Agreements or the Retention Escrow Amount.  Each Seller
hereby remises, releases and forever discharges the Company and Buyer and their respective successors and assigns of and from any and all
manner of action and actions, cause and causes of actions, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties,
covenants, contracts, controversies, executions, claims and demands of any kind and nature whatsoever at law or in equity known or
unknown against the Company or Buyer which any Seller ever had or may hereafter have with respect to the Assigned Provisions.  The
Company’s assignment of the Assigned Provisions shall have no effect on Buyer’s rights against Sellers under this Agreement or otherwise
with respect to the Transactions.  If the Company receives or obtains payment of any amounts from employees or former employees of the
Company pursuant to Section 2 of a Retention Agreement, the Company shall promptly remit any such payments to Sellers’ Representative
(on behalf of Sellers).
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ARTICLE 7.   CONDITIONS PRECEDENT
 

7.1 Conditions Precedent to the Obligations of Each Party.  The obligations of the Parties to consummate the Closing shall be
subject to the satisfaction at or prior to the Closing of the following conditions, any of which conditions may be waived in writing prior to
Closing by the Party for whose benefit such condition is imposed:
 

7.1.1 No Illegality.  There shall not have been any action taken, and no Applicable Laws shall have been enacted, by any
Governmental Entity since the date hereof that would prohibit or materially restrict the consummation of the Transactions.
 

7.1.2 Government Consents.  All filings with and notifications to, and all approvals and authorizations of, third parties,
including Governmental Entities, required for the consummation of the Transactions shall have been made or obtained and all such
approvals and authorizations obtained shall be effective and shall not have been suspended, revoked or stayed by action of any
Governmental Entity.
 

7.1.3 No Injunction.  No injunction or restraining or other order issued by a court of competent jurisdiction that prohibits
or materially restricts the consummation of the Transactions shall be in effect (each Party agreeing to use all reasonable efforts to have any
injunction or other order immediately lifted), and no action or proceeding shall have been commenced or threatened in writing seeking any
injunction or restraining or other order that seeks to prohibit, restrain, materially restrict, invalidate or set aside consummation of the
Transactions.
 

7.1.4 Escrow Agreement.  Each of the Parties, together with the Escrow Agent, shall have entered into the Escrow
Agreement.
 

7.1.5 Flow of Funds Statement.  The Parties shall have agreed to and executed a Flow of Funds Statement describing the
sources of funds and payments at Closing.
 

7.2 Conditions Precedent to Buyer’s Obligation to Consummate the Closing.  Buyer’s obligations  to consummate the Closing
shall be subject to the satisfaction at or prior to the Closing of the following additional conditions, any of which conditions may be waived in
writing by Buyer prior to Closing:
 

7.2.1 Representations and Warranties.  The representations and warranties of the Company and Sellers contained in this
Agreement shall be true and correct, disregarding any Materiality Qualifications, in all material respects on and as of the Closing Date,
except for those representations and warranties which address matters only as of a particular date (which shall remain true and correct as of
such date), with the same force and effect as if made on and as of the Closing Date, and the Company and Sellers shall have delivered to
Buyer a certificate to that effect, dated the Closing Date and signed on behalf of the Company by the Company’s Manager and signed by
Sellers.
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7.2.2 Agreements and Covenants.  The Company, Sellers’ Representative and each Seller shall have performed in all
material respects all of their respective agreements, obligations and covenants set forth herein that are required to be performed at or prior to
the Closing Date; and the Company and Sellers’ Representative shall have delivered to Buyer a certificate to that effect, dated as of the
Closing Date and signed on behalf of the Company by the Company’s Manager and signed by Sellers.
 

7.2.3 Closing Documents.  The Company and Sellers’ Representative shall have delivered to Buyer the Company Closing
certificate described hereafter in this Section 7.2.3 and such Closing documents as the Buyer shall reasonably request. The Company Closing
certificate, dated as of the Closing Date, duly executed by the Company’s Manager, shall certify as to (a) the signing authority and
incumbency of the signatories of this Agreement and other documents signed on the Company’s behalf in connection herewith; (b) the
resolutions adopted by the Company Managers authorizing and approving the execution, delivery and performance of this Agreement and
the other documents executed in connection herewith and the consummation of the Transactions and state that such resolutions have not
been modified, amended, revoked or rescinded and remain in full force and effect; and (c) the Company’s Organizational Documents.
 

7.2.4 Third-Party Consents.  All third Person consents or approvals listed in Schedule 7.2.4 shall have been obtained by
the Company and shall be effective and shall not have been suspended, revoked, or stayed by action of any such third Person.
 

7.2.5 Employment Agreements.  Buyer shall have entered into employment agreements with Vasconcellos, Harris and
Matthew Granger in the form of Exhibits B-1, B-2 and B-3, respectively (the “Employment Agreements”).
 

7.2.6 Retention Agreements.  The Company shall have entered into Retention Agreements with each of its employees
listed on Schedule 6.15.
 

7.2.7 Material Adverse Effect .  Since the date of this Agreement, the Company shall not have suffered an uncured
Company Material Adverse Effect.
 

7.2.8 Updated Employee List.  The Company shall have delivered to Buyer a list setting forth, as of the Closing Date, the
name of each Company employee and such employee’s position and annual salary.
 

7.2.9 Non-Foreign Affidavit.  A non-foreign affidavit as of the Closing Date, sworn under penalty of perjury and in form
and substance required under Treasury Regulations issued pursuant to Code Section 1445 from each Seller stating that each Seller is not a
“foreign person” as defined in Code Section 1445.
 

-43-



7.2.10 Operating Agreement.  The Company’s Operating Agreement shall have been amended and restated, effective as
of the Closing, in the form of Exhibit C.
 

7.2.11 Delivery of Interests.  Each Seller shall have delivered to Buyer any and all certificates evidencing the issuance of
the Interests, endorsed in blank or accompanied by duly executed assignment documents, all sufficient to convey, transfer and assign to
Buyer sole and exclusive record and beneficial right, title and interest in and to the Interests, free and clear of all Encumbrances.
 

7.2.12 AkiTech Agreement.  The agreement by and among the Company,  Aki-Tech, and Buyer in the form of Exhibit D
shall have been executed, effective as of the Closing (the “AkiTech Agreement”).
 

7.2.13 Sellers’ Expenses.  No later than two Business Days prior to the Closing, Sellers’ Representative shall cause
Davidson to provide to Buyer and the Company an invoice and release, in a form satisfactory to Buyer, from Davidson setting forth the total
amount due Davidson in respect of the Transactions and stating that, upon the Closing and the payment by Sellers’ Representative (on behalf
of Sellers) of the amount set forth on such invoice, the Company shall have no Liabilities whatsoever in respect of Davidson.
 

7.3 Conditions to Obligations of the Company and Sellers to Consummate the Closing.  The obligations of the Company and
Sellers to consummate the Closing shall be subject to the satisfaction at or prior to the Closing of the following additional conditions, any of
which may be waived in writing by Sellers’ Representative prior to Closing:
 

7.3.1 Representations and Warranties.  The representations and warranties of Buyer contained in this Agreement shall
be true and correct in all material respects on and as of the Closing Date, except for those representations and warranties which address
matters only as of a particular date (which shall remain true and correct as of such date), with the same force and effect as if made on and as
of the Closing Date, and Buyer shall have delivered to the Company a certificate to that effect, dated the date of the Closing and signed on
behalf of Buyer by Buyer’s Chief Financial Officer.
 

7.3.2 Agreements and Covenants.  Buyer shall have performed in all material respects all of its agreements, obligations
and covenants set forth herein that are required to be performed at or prior to the Closing Date; and Buyer shall have delivered to the
Company a certificate to that effect, dated as of the Closing Date and signed on behalf of Buyer by Buyer’s Chief Financial Officer.
 

7.3.3 Payment of Purchase Price.  Buyer shall have tendered the Initial Purchase Price pursuant to Section 2.2.2 (a).
 
ARTICLE 8.   SURVIVAL OF REPRESENTATIONS AND COVENANTS
 

8.1 The Company’s and Sellers’ Representations and Covenants.  All representations and warranties made by the Company and
Sellers in this Agreement, or any certificate or other writing delivered by the Company, Sellers, Sellers’ Representative or any of their
Affiliates pursuant hereto or in connection herewith, shall survive the Closing and any investigation at any time made by or on behalf of
Buyer and shall terminate on the 183rd day after the first Closing Date Anniversary, except that (a) Buyer Indemnified Party claims pending
on such date shall continue until resolved and (b) the representations and warranties in Sections 3.1, 3.2, 3.12, 3.13, 3.15, 3.19.3, 3.26.3(g)
and 3.26.10 (the “Core Seller Representations”) shall survive until the 10th Business Day after the expiration of the applicable statute of
limitation (after giving effect for any extensions or waivers thereof) for the respective Indemnification Claims, except that Buyer
Indemnified Party claims pending on such date in respect of any of such Sections shall continue until resolved.  The covenants and other
agreements made by the Company, Sellers or Sellers’ Representative in this Agreement or any certificate or other writing delivered by the
Company or any of its Affiliates pursuant hereto or in connection herewith shall survive the Closing and any investigation at any time made
by or on behalf of Buyer until the expiration of the applicable statute of limitations.
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8.2 Buyer’s Representations and Covenants.  All representations and warranties made by Buyer in this Agreement or any
certificate or other writing delivered by Buyer or any of its Affiliates pursuant hereto or in connection herewith shall terminate on the 183rd

day after the first Closing Date Anniversary, except that Company or Sellers’ claims pending on such date shall continue until resolved.  The
covenants and other agreements made by Buyer in this Agreement or any certificate or other writing delivered by Buyer pursuant hereto or in
connection herewith shall survive the Closing and any investigation at any time made by or on behalf of the Company or Sellers until the
expiration of the applicable statute of limitations.
 
ARTICLE 9.   OTHER PROVISIONS
 

9.1 Termination.
 

9.1.1 Termination Events.  This Agreement may be terminated and the Transactions abandoned at any time prior to the
Closing as follows:
 

(a) by mutual consent of Buyer and Sellers’ Representative;
 

(b) by Buyer if there has been a breach of any representation, warranty, covenant, obligation or agreement
contained in this Agreement on the part of the Company, any Seller or Sellers’ Representative and such breach has not been cured within 10
Business Days after notice to the Company (provided that Buyer is not in material breach of this Agreement, and provided further, that no
cure period shall be required for a breach which by its nature cannot be cured within such 10 Business Days) such that the conditions set
forth in Section 7.2.1 or Section 7.2.2, as the case may be, will not be satisfied;
 

(c) by Sellers’ Representative if there has been a breach of any representation, warranty, covenant, obligation or
agreement contained in this Agreement on the part of Buyer, and such breach has not been cured within 10 Business Days after notice to
Buyer (provided, that neither the Company, any Seller nor Sellers’ Representative is in material breach of this Agreement, and provided
further, that no cure period shall be required for a breach which by its nature cannot be cured within such 10 Business Days) such that the
conditions set forth in Section 7.3.1 or Section 7.3.2, as the case may be, will not be satisfied;
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(d) by any Party hereto if:  (i) there shall be a final, non-appealable order of a federal or state court in effect
preventing consummation of the Transactions; (ii) there shall be any final action taken, or any statute, rule, regulation or order enacted,
promulgated or issued or deemed applicable to the Transactions by any Governmental Entity which would make consummation of the
Transaction illegal or which would prohibit Buyer’s ownership of the Interests or operation of the Company, or compel Buyer to dispose of
or hold separate all or a material portion of the business or assets of the Company or Buyer as a result of the Transaction; or
 

(e) by any Party if the Transaction shall not have been consummated by the 60 th day after the date hereof,
provided that the right to terminate this Agreement under this Section 9.1.1(e) shall not be available to any Party whose failure to fulfill any
material obligation under this Agreement has been the cause of, or resulted in, the failure of the Closing Date to occur on or before such date.
 

9.1.2 Effect of Termination.  If this Agreement is terminated pursuant to Section 9.1.1, all of the obligations of the Parties
under this Agreement shall terminate, except for such obligations under Sections 6.5 and 6.12.3.  Notwithstanding the immediately preceding
sentence, termination of this Agreement pursuant to either Section 9.1.1(b) or (c) shall neither limit or impair any remedies that a Party may
have with respect to a misrepresentation or inaccuracy in, or breach of, any representations, warranties, agreements, covenants or obligations
hereunder by another Party before the Closing, nor release any Liability that a Party may have with respect to a misrepresentation or
inaccuracy in, or breach of, any representations, warranties, agreements, covenants or obligations of such Party hereunder before the Closing.
 

9.2 Notices.  All notices, consents, agreements, waivers and other communications hereunder or otherwise contemplated hereby
shall be in writing and shall be deemed given if delivered by hand sent via a reputable nationwide courier service or mailed by registered or
certified mail (return receipt requested) to the Parties at the following addresses (or at such other address for a Party as shall be specified by
like notice) or sent via electronic mail and shall be deemed given on the date on which so hand-delivered or on the next Business Day
following transmittal via electronic mail or on the third Business Day following the date on which so mailed or sent:
 

To Buyer:
 

VSE Corporation
2550 Huntington Avenue
Alexandria, VA  22303
Attention:  General Counsel
E-mail:  tmkiernan@vsecorp.com

 
with copies to (which shall not constitute notice):

 
Arent Fox LLP
1050 Connecticut Avenue, NW
Washington, DC  20036-5339
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Attention:  Carter Strong, Esq.
E-mail:  strong.carter@arentfox.com

 

GENBUS/739609.14
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To Sellers or Sellers’ Representative :
 

c/o Akimeka, LLC
1305 North Holopono Street
Suite 3
Kihei, HI  96753
Attention:  Vaughn G. A. Vasconcellos
E-mail:  vaughn@akimeka.com

 
with copies to (which shall not constitute notice):

 
Hisaka Yoshida & Cosgrove
Pacific Guardian Center, Mauka Tower
737 Bishop Street, Suite 3000
Honolulu, HI  96813
Attention:  Bruce T. Yoshida, Esq.
E-mail:  byoshida@objectionsustained.com

 
and

 
Porter Tom Quitiquit Chee & Watts, LLP
2125 Davies Pacific Center
841 Bishop Street
Honolulu, HI  96813
Attention:  Carl Tom, Esq.
E-mail:  ctom@btpqlaw.com

 
9.3 Entire Agreement.  Unless otherwise herein specifically provided, this Agreement, including the Schedules and Exhibits, and

the documents and instruments and other agreements among the Parties as contemplated by or referred to herein, constitute the entire
agreement among the Parties with respect to the subject matter hereof, and supersede all other prior agreements and understandings, both
written and oral, between the Parties with respect to the subject matter hereof, including the letter of intent dated May 17, 2010 among
Buyer, the Company and Vasconcellos.  Each Party acknowledges that, in entering this Agreement and consummating the Closing, such
Party is not relying on any representation, warranty, covenant, obligation or agreement not expressly stated in this Agreement or in the
certificates of or agreements among the Parties contemplated by or referred to herein.
 

9.4 Assignability.  This Agreement is not intended to confer upon any Person other than the Parties any rights or remedies
hereunder, except as otherwise expressly provided herein.  Neither this Agreement nor any of the rights and obligations of the Parties
hereunder shall be assigned or delegated without the consent of all Parties, except that Buyer may assign its rights to indemnification
hereunder to one or more of its lenders.
 

9.5 Validity.  The invalidity or unenforceability of any provisions of this Agreement shall not affect the validity or enforceability of
any other provisions of this Agreement, each of which shall remain in full force and effect, to the extent permitted by Applicable Laws.
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9.6 Specific Performance.  The Parties acknowledge that damages alone may not adequately compensate a Party for violation by
another Party of this Agreement.  Accordingly, in addition to all other remedies that may be available hereunder or under Applicable Laws,
any Party shall have the right to any equitable relief that may be appropriate to remedy a breach or threatened breach by any other Party
hereunder, including the right to enforce specifically the terms and conditions of this Agreement by obtaining injunctive relief in respect of
any violation or non-performance hereof.
 

9.7 U.S. Currency.  All amounts payable hereunder shall be paid in United States dollars.
 

9.8 Governing Law; Jurisdiction.  This Agreement shall take effect and shall be construed as a contract under the laws (excluding
conflict of law rules and principles) of the State of Delaware.  Any litigation with respect to any controversy, claim or dispute arising out of
or relating to this Agreement shall be brought in a state court of competent jurisdiction in the county of Fairfax or in the U.S. District Court
for the Eastern District of Virginia, Alexandria Division.  Each Party hereby expressly and irrevocably consents to the personal jurisdiction
and venue in such county and waive any objections or motions based on venue, including objections or motions based on forum non
conveniens, 28 U.S.C. § 1404, or any similar basis.  In the event of litigation between the Parties relating to this Agreement each Party
irrevocably waives any right to a trial by jury.  In the event of any litigation arising out of or relating to this Agreement, the unsuccessful
party shall reimburse the successful party for its reasonable costs and expenses incurred in connection with the litigation, including
reasonable fees and expenses of counsel.  Notwithstanding anything to the contrary in the foregoing, if a state court in the County of Fairfax,
or the federal court for the Eastern District of Virginia, Alexandria Division, declines to exercise jurisdiction over any such litigation, the
litigation may be brought in any state or federal court of competent jurisdiction in the Commonwealth of Virginia, or if those courts lack
proper jurisdiction, in any other court of competent jurisdiction.
 

9.9 Sellers’ Representative.
 

9.9.1 Appointment.  To the maximum extent legally permissible, by his approval of this Agreement, each Seller hereby
designates and appoints Vasconcellos as his representative, agent and attorney-in-fact (in such capacity, “Sellers’ Representative”) for all
purposes of this Agreement, the Escrow Agreement and the Transactions.  This appointment and power of attorney shall be deemed to be
coupled with an interest and all authority conferred hereby shall be irrevocable and shall not be subject to termination by operation of law,
whether by the death or incapacity of any Seller or the occurrence of any other event or events.  Sellers’ Representative is serving in the
capacity as representative, agent and attorney-in-fact of such Sellers hereunder solely for purposes of administrative convenience.
 

9.9.2 Authority.  Without limiting the generality of Section 9.9.1, to the maximum extent legally permissible, by his
execution of this Agreement, each Seller, among other things, hereby irrevocably agrees as follows:
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(a) to the taking by Sellers’ Representative of any and all actions and the making of any decisions required or
permitted to be taken by Sellers’ Representative under this Agreement (including Sections 2.2.4, 6.3 and 6.7) and the Escrow Agreement;
 

(b) to the exercise by Sellers’ Representative of the power to: (i) execute and deliver the Escrow Agreement; (ii)
authorize delivery to Buyer of the Escrow Amount in satisfaction of payment obligations under Section 2.2.4 and delivery to Buyer of
amounts due on account of indemnification claims made by Buyer Indemnified Parties in accordance with Sections 6.3 or 6.7; (iii) agree to,
investigate, negotiate, enter into settlements and compromises of and demand arbitration and comply with orders of courts and awards of
arbitrators (including the Arbiter) with respect to such obligations and claims; (iv) resolve any claim or dispute under or made pursuant to
Sections 2.2.4, 6.3 or 6.7; and (v) take all actions necessary in the reasonable judgment of Sellers’ Representative for the accomplishment of
the foregoing, including execution on behalf of any Seller of any agreement, instrument, or other document that, in the sole discretion of
Sellers’ Representative, is necessary, desirable, or otherwise appropriate to effect any such settlement or compromise in connection with the
Transactions;
 

(c) that Buyer Indemnified Parties shall be able to rely conclusively without further inquiry on the instructions
and decisions of Sellers’ Representative acting in such capacity as to the settlement of any claims for indemnification by any one or more
Buyer Indemnified Parties pursuant to Sections 2.2.4, 6.3 or 6.7 and as to any other action taken by Sellers’ Representative hereunder, and
Sellers shall have no cause of action against Buyer Indemnified Parties for any action taken by any one or more Buyer Indemnified Parties in
reliance upon the instructions or decisions of Sellers’ Representative;
 

(d) that all actions, decisions and instructions of Sellers’ Representative in accordance with this Agreement or the
Escrow Agreement shall be conclusive and binding upon all Sellers; and
 

(e) that Sellers’ Representative is authorized to receive and to accept on behalf of each Seller any notice from any
Person claiming to be a Buyer Indemnified Party given in accordance with this Agreement (and any notice given to Sellers’ Representative
shall be deemed to have been given to each Seller).
 

9.9.3 Substitution of Sellers’ Representative .  If the Sellers’ Representative is or becomes unable or unwilling to act, or
resigns or is removed, Harris shall become Sellers’ Representative, and if such individual is or thereafter becomes unable or unwilling to act,
or resigns or is removed, Sellers may appoint a substitute Sellers’ Representative as provided below.  Sellers’ Representative may resign
upon 10 days’ prior notice to Buyer, to Sellers and, if before Closing, to the Company, provided that, except in the case where Harris
becomes the successor Sellers’ Representative as provided in the preceding sentence, no such resignation shall become effective until the
appointment of a successor Sellers’ Representative.  Sellers who hold or held immediately before the Closing in the aggregate at least 67%
of the Interest may change the Sellers’ Representative, or appoint a successor, from time to time upon not fewer than 10 days’ prior notice to
Buyer and, if prior to Closing, to the Company.
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9.9.4 Notice to Sellers; Actions in Good Faith.  Sellers’ Representative shall promptly, and in any event within 10
Business Days, provide notice to Sellers of any action taken on behalf of them by Sellers’ Representative pursuant to the authority delegated
to Sellers’ Representative under this Section 9.9.  Sellers’ Representative shall, at all times, act in his capacity as Sellers’ Representative in a
manner that Sellers’ Representative believes to be in the best interest of Sellers.  Neither Sellers’ Representative nor any of his agents or
employees, if any, shall be liable to any Seller for any error of judgment, or any action taken, suffered or omitted to be taken under this
Agreement, except in the case of fraud or willful misconduct of Sellers’ Representative.  Sellers’ Representative may consult with legal
counsel, independent public accountants and other experts selected by him.  Sellers’ Representative shall not have any duty to Sellers to
ascertain or to inquire as to the performance or observance of any of the terms, covenants or conditions of this Agreement.
 

9.10 Counterparts.  This Agreement may be executed in one or more counterparts, all of which together shall constitute one and
the same Agreement.
 

9.11 Waiver.  The rights and remedies of the Parties are cumulative and not alternative.  Neither the failure nor any delay by any
Party in exercising any right, power or privilege under this Agreement will operate as a waiver of such right, power or privilege, and no
single or partial exercise of any such right, power or privilege will preclude any other or further exercise of such right, power or privilege or
the exercise of any other right, power or privilege.  To the maximum extent permitted by Applicable Laws, (a) no claim or right arising out
of this Agreement can be discharged by one Party, in whole or in part, by a waiver or renunciation of the claim or right unless in writing
signed by the other Party, (b) no waiver that may be given by a Party will be applicable except in the specific instance for which it is given;
and (c) no notice to or demand on one Party will be deemed to be a waiver of any obligation of such Party or of the right of the Party giving
such notice or demand to take further action without notice or demand as provided in this Agreement or the documents referred to in this
Agreement.
 

[Signature Page follows]

 --  
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IN WITNESS WHEREOF, the Parties have duly executed this Membership Purchase Agreement under seal as of the date first
above written.
 

“BUYER”
 

VSE CORPORATION,
 

  a Delaware corporation
 

By _________________________________
 

Maurice A. Gauthier
 

Chief Executive Officer, President
 

and Chief Operating Officer
 

“COMPANY”
 

AKIMEKA, LLC,
 

  a Hawaii limited liability company
 

By _________________________________
Vaughn G. A. Vasconcellos
Manager

 
“SELLERS’ REPRESENTATIVE”

 

__________________________________
 

VAUGHN G. A. VASCONCELLOS
 

“SELLERS”
 

__________________________________
 

VAUGHN G. A. VASCONCELLOS
 

__________________________________
 

JOHN T. HARRIS
 

__________________________________
 
FRANK C. FLORO
 

 --  
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SCHEDULE 1
 

 
CERTAIN MATTERS OF CONSTRUCTION AND DEFINITIONS

 
1.1.           Construction of this Agreement and Certain Terms and Phrases

 
(a)           Unless the context of this Agreement otherwise requires, (i) words of any gender include each other gender; (ii)

words using the singular or plural number also include the plural or singular number, respectively; (iii) the terms “hereof,” “herein,”
“hereby” and derivative or similar words refer to this entire Agreement and not to any particular provision of this Agreement; and (iv) the
terms “Article,” “Section,” “Schedule” and “Exhibit” without any reference to a specified document refer to the specified Article, Section,
Schedule and Exhibit, respectively, of this Agreement.
 

(b)           The words “including,” “include” and “includes” are not exclusive and shall be deemed to be followed by the
words “without limitation”; if exclusion is intended, the word “comprising” is used instead.
 

(c)           The word “or” shall be construed to mean “and/or” unless the context clearly prohibits that construction.
 

(d)           Whenever this Agreement refers to a number of days, such number shall refer to calendar days unless Business
Days are specified.
 

(e)           All accounting terms used herein and not expressly defined herein shall have the meanings given to them under
GAAP.
 

(f)           Any reference to any federal, state, local or foreign statute or law, including any one or more sections thereof,
shall be deemed also to refer to, unless the context requires otherwise, all rules and regulations promulgated thereunder, including Treasury
Regulations.
 

(g)           Any representation or warranty contained herein as to the enforceability of a contract, including this Agreement,
shall be subject to the effect of any bankruptcy, insolvency, reorganization, moratorium or other similar law currently or hereafter in effect
affecting the enforcement of creditors’ rights generally and to general equitable principles (regardless of whether such enforceability is
considered in a proceeding in equity or at law).
 

(h)           The Parties have participated jointly in the negotiation and drafting of this Agreement.  If an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden
of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions hereof.
 

(i)           The disclosures in the Schedules referenced in this Agreement shall relate solely to the representations, warranties
or other terms in this Agreement to which they expressly relate and not to any other representations, warranties or terms in this Agreement.
 

(j)           In the event of any inconsistency between the statements in the body of this Agreement and those in the Schedules
referenced in this Agreement other than an exception expressly set forth as such Schedules with respect to a specifically identified
representation, warranty, or term, the statements in the body of this Agreement will control.
 

(k)           The word “extent” in the phrase “to the extent” as used in this Agreement means the degree to which a subject or
other thing extends and such phrase does not simply mean “if.”
 

(l)           No provision of this Agreement is to be construed to require, directly or indirectly, any Person to take any action,
or to omit to take any action, to the extent such action or omission would violate Applicable Laws.
 

1.2.           Cross References.  The following terms defined elsewhere in this Agreement in the Sections set forth below shall have
the respective meanings therein defined:
 

 
 



 

Term Definition
Accounts Receivable Section 3.9
Active Government Contract Section 3.26.1
Agreement Preamble
Akimeka Technologies Section 2.3
AkiTech Agreement Section 7.2.12
Assigned Provisions Section 6.15.2
Arbiter Section 2.2.4.3
Balance Sheet Date Section 3.5
Buyer Preamble
Buyer Indemnified Parties Section 6.3.1
Buyer Indemnifying Parties Section 6.3.2
Closing Section 2.1
Closing Conditions Section 2.4
Closing Date Section 2.4
Closing Distributions Section 2.3
Closing Statements Section 2.2.4.1
Company Preamble
Company Balance Sheet Section 3.5
Company Managers Section 3.4.1
Company Financial Statements Section 3.5
Company Insurance Contracts Section 3.21
Company Proprietary Rights Section 3.20.1
Company Plans Section 3.13.1
Completed Government Contract Section 3.26.1
Core Seller Representations Section 8.1
Davidson Section 3.16
Davidson Agreement Section 3.16
DCAA Section 3.26.10
EAA Section 3.26.13(a)
Earnout Payments Section 2.2.1
Employee List Section 3.14.2
Employment Agreements Section 7.2.5
Escrow Amount Section 2.2.2(a)(ii)
Estimated Closing Balance Sheet Section 2.2.3
Estimated Closing Net Working Capital Section 2.2.3
Exchange Act Section 4.3
FAR Section 3.26.3(a)
FCPA Section 3.26.13(b)
Final Closing Statements Section 2.2.4.4
Government Bid Section 3.26.1
Government Contracts Section 3.26.2
IEEPA Section 3.26.13(a)
IRS Section 3.13.3
Indemnification Claim Section 6.3.3
Indemnified Person Section 6.3.3
Indemnifying Party Section 6.3.3
Initial Purchase Price Section 2.2.1(a)
Initial Purchase Price Adjustment Section 2.2.3
Interests Recital R.2
IPP Escrow Amount Section 2.2.2(a)(i)
Liabilities Section 3.7
Materiality Qualifications Section 3.27
Notice of Claim Section 6.3.3
Permits Section 3.10
Pre-Closing Period Section 5.1
Pre-Closing Tax Period Section 6.7.5
Purchase Price Section 2.2.1(b)
Retention Agreements Section 6.15(b)
Retention Escrow Amount Section 2.2.2(a)(ii)
Section 6.7.5 Claim Section 6.3.6(b)
Securities Act Section 4.3
Seller Preamble
Seller Indemnified Parties Section 6.3.2
Seller Indemnifying Parties Section 6.3.1
Seller Objection Section 2.2.4.2
Sellers’ Representative Preamble
Straddle Period Section 6.7.6
Third Party Claim Section 6.3.4(a)
Transactions Recital R.4
Welfare Plan Section 3.13.5



 
 



 

 
 

1.3.           Certain Defined Terms.  As used in this Agreement, the following terms shall have the following meanings ascribed to
them:
 

(a)  Affiliate:  with respect to any Person, any Person which, directly or indirectly, controls, is controlled by, or is under common
control with, such Person.

 
(b)  Affiliated Group:  as defined in Code Section 1504(a).

 
(c)  Applicable Laws:  with respect to any Person, any law, statute, treaty, rule, regulation, ordinance, permit, license, judgment, order,

writ, injunction, decree, directive, determination or other requirement of any Governmental Entity or arbitrator, in each case,
applicable to or binding upon such Person or any of its property or to which such Person or any of its property is subject.

 
(d)  Associated with a Competitive Activity:  any referenced Party or an Affiliate of such Party that becomes directly or indirectly

involved as an owner, equity holder, member, employee, officer, manager, director, independent contractor, agent, partner,
advisor, consultant or in any other capacity calling for the rendition of, any referenced Party or such Affiliate’s personal or other
services with any Person (other than the Company or Buyer) that is engaged in a Competitive Activity.  Notwithstanding the
foregoing, (i) the referenced Party and his Affiliates may make and retain passive investments during the Restricted Period in not
more than two percent of the equity of any entity engaged in a Competitive Activity, if such equity is listed on a national securities
exchange or otherwise has a class of securities registered under Section 12 of the Exchange Act, as amended and (ii) the referenced
Party may seek and perform awards and contracts only available to SBA Section 8(a) companies or otherwise permitted under the
AkiTech Agreement.

 
(e)  Business Day:  a day (other than a Saturday or Sunday) on which commercial banking institutions in New York, New York are

open for the transaction of substantially all of their banking business.
 

(f)  Buyer Material Adverse Effect:  any materially adverse change in or effect on the financial condition, business, operations, assets,
properties, results of operations of Buyer and its Subsidiaries considered on a consolidated basis.

 
(g)  Closing Balance Sheet:  the balance sheet of the Company as of immediately prior to the Closing, prepared in accordance with

GAAP, applied on a basis consistent with the Company Balance Sheet.
 

(h)  Closing Date Anniversaries:  the one or more referenced anniversaries of the Closing Date.
 

(i)  Closing Net Working Capital:  as of 11:59 p.m. of the Closing Date, the excess of the Company’s current assets as reflected on the
Closing Balance Sheet over the Company’s current Liabilities as reflected in the Closing Balance Sheet (and after giving effect to
the Closing Distributions and the other transactions contemplated by Section 2.3) as calculated in accordance with GAAP applied
by the Company on a basis consistent with the Company Financial Statements; provided, however, that for purposes of calculating
Closing Net Working Capital,

 
(A)  Any accounts receivable of the Company as of the Closing Date that were included in the calculation of Estimated

Closing Net Working Capital that remain outstanding 90 days after the Closing Date will be excluded from the
calculation of Closing Net Working Capital; provided, however, that any amount subsequently paid to the Company
before the first anniversary of the Closing Date in respect of such accounts receivable will be promptly paid to Sellers’
Representative on behalf of Sellers;

 
(B)  current Liabilities of the Company as of the Closing Date will exclude any Transaction fees and expenses of Sellers, the

Company and Sellers’ Representative paid at or in connection with the Closing pursuant to the Flow of Fund Statement;
and

 
(C)  current Liabilities will include payroll or employment Taxes, including the employer’s Company’s share of Federal

Insurance Contributions Act (FICA) Tax, resulting from any payment by the Company of the first installment of the
Retention Bonuses prior to Closing.

 
(j)  COBRA:  the provisions of Section 4980B of the Code and Part 6 of Title I of ERISA.

 
(k)  Code:                      the U.S. Internal Revenue Code of 1986, as amended.

 
(l)  Commercial Software:  packaged commercial software programs generally available to the public through retail dealers in

computer software or directly from the manufacturer which have been licensed to the Company and which are used in the
Company’s business but are in no way a component of or incorporated in or specifically required to develop any of the Company’s
products and related trademarks and technology.

 
(m)  Company Completed Engagement:  all contracts and other arrangements which were entered into since December 31, 2004

pursuant to which the Company formerly provided goods or services.
 

(n)  Company Contract:  any Contract (i) under which the Company has or may acquire rights, (ii) under which the Company has or
may become subject to any Liability, or (iii) by which the Company or any of the assets owned or used by the Company is or may
become bound.

 



(o)  Company Engagement:  all contracts and other arrangements pursuant to which the Company is providing goods or services, and
a l l proposals, bids and offers for future such contracts and arrangements, including the contracts and other arrangements,
proposals, bids and offers listed on Schedule 3.26.1.

 
(p)  Company Leases:  each lease, sublease, license or other agreement under which the Company uses, occupies or has the right to

use and occupy any real property or interest therein that (i) provides for future minimum payments of $25,000 or more (ignoring
any right of cancellation or termination) or (ii) the cancellation or termination of which would have a Company Material Adverse
Effect.

 
(q)  Company Material Adverse Effect:  any materially adverse change in or effect on the financial condition, business, operations,

assets, properties, results of operations or prospects of the Company, except to the extent resulting from (i) changes in general
economic conditions, (ii) changes generally affecting the industry in which the Company operates, (iii) acts of war, terrorism,
military action, or the escalation thereof, (iv) changes in Applicable Laws or accounting rules or principles, including changes in
GAAP or (v) the announcement of the Transactions before the Closing Date.

 
(r)  Company’s Knowledge:  the actual, current knowledge, after reasonable inquiry of any one or more of the Company Managers.

 
(s)  Competitive Activity:  any business that competes with the Company’s business as conducted as of the Closing Date, within any

country or territory in which the Company’s business is conducted or proposed to be conducted as of the Closing Date; provided
that the business activities of Akimeka Technologies, LLC that are not restricted under Section 2.3 of the AkiTech Agreement
shall not constitute Competitive Activities.

 
(t)  Confidential Information:  all information disclosed to any one or more Sellers or known by such Party as a consequence of or

through the Party’s employment with the Company, or direct or indirect ownership of Interests, or any other relationship with the
Company, where such information is not generally known in the trade or industry or was regarded or treated as confidential by the
Company, and where such information refers or relates in any manner whatsoever to the business activities, processes, services or
products of the Company. Confidential Information shall include business and development plans (whether contemplated, initiated
or completed), information with respect to the development of technical and management services, business contacts, methods of
operation, results of analyses, business forecasts, financial data, costs, revenues, and similar information.

 
(u)  Contract:  any contract, agreement, obligation, promise, commitment, arrangement or undertaking (whether written or oral and

whether express or implied) that is legally binding.
 

(v)  Control:  (including with correlative meaning, controlled by and under common control with): as used with respect to any Person,
the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or otherwise.

 
(w)  Core Representation Claims:  any and all Indemnification Claims, including Ownership, Tax and SBA Claims, of one or more

Buyer Indemnified Parties in respect of the Core Seller Representations or in any certificate in respect thereof given by or on
behalf of one or more Sellers hereunder.

 
(x)  DCAA Claim:  any claim or assertion, whether before, on or after the date hereof (including the matters referenced in Schedules

3.26.1(b), 3.26.3 and 3.26.4), of the DCAA against or otherwise in respect of the Company, involving actual, potential or alleged
Liability of the Company, including a disallowance or asserted disallowance of any direct or indirect costs or overhead, whether
by a Form 1 or otherwise, for services or products provided before the Closing Date or otherwise in respect of an act or omission
to act that occurred or allegedly occurred before the Closing Date.

 
(y)  Distributional Interest:  shall have the meaning ascribed to it in Section 25 of Article II of the Operating Agreement for Akimeka,

LLC, as amended and referenced in the definition of Organizational Documents herein.
 

(z)  Encumbrance:  any mortgage, pledge, proxy, lien, charge, security interest, assignment as security, conditional sale or other title
retention agreement, third party rights or other encumbrance.

 
(aa)  Environmental Claim:  any actual notice alleging potential liability (including potential liability for investigatory costs, cleanup

costs, response or remediation costs, natural resources damages, property damages, personal injuries, fines or penalties) arising out
of, based on or resulting from (i) the presence, or release of any Material of Environmental Concern at any location, whether or not
owned by that party or (ii) circumstances forming the basis of any violation, or alleged violation, of any Environmental Law.

 
(bb)  Environmental Laws:  any and all Federal, state or local statutes, regulations and ordinances relating to the protection of public

health, safety or the environment in existence and effective on the Closing Date, including the Federal Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended.

 
(cc)  Equity Ownership Claims:  any and all claims of one or more Buyer Indemnified Parties under Section 6.3.1 in respect of

representations and warranties in Section 3.2 or in any certificate given hereunder in respect of Section 3.2.
 

(dd)  ERISA:  the Employee Retirement Income Security Act of 1974, as amended.
 

(ee)  ERISA Affiliate:  with respect to a party, any member (other than that party) of a controlled group of corporations, group of trades
or businesses under common control or affiliated service group that includes that party (as defined for purposes of Code Section
414(b), (c) and (m).

 
(ff)  Escrow Agent:  Title Guaranty Escrow Services, Inc., which will serve as escrow agent pursuant to the Escrow Agreement.

 



(gg)  Escrow Agreement:  the agreement that will be entered into at the Closing among the Parties and the Escrow Agent in
substantially the form of Exhibit A regarding the administration of the Escrow as contemplated by Sections 2.2.2(a), 6.3 and 6.15.

 
(hh)  GAAP:  generally accepted accounting principles used in the United States of America.

 
(ii)  Government Contract:  any prime contract with the United States Government and any contract with a prime contractor or higher-

tier subcontractor under a prime contract with the United States Government ("Subcontract"), including any teaming agreement or
basic ordering agreement.  A task, purchase or delivery order under a Government Contract shall not constitute a separate
Government Contract, for purposes of this definition, but shall be part of the Government Contract to which it relates.

 
(jj)  Governmental Entity:  any nation or government, or supranational body, any state or political subdivision thereof (including the

United States or any other country or other federal, or any state, local or municipal or other), any court and any administrative
agency or other regulatory body, instrumentality, authority or other entity or official thereof exercising executive, legislative,
judicial, regulatory or administrative functions thereof.

 
(kk)  Losses:  without duplication, any and all Liabilities, obligations, actions, suits, proceedings, hearings, investigations, charges,

complaints, claims, demands, injunctions, judgments, orders, decrees, rulings, damages, dues, penalties, fines, costs, amounts paid
in settlement (provided that such settlement is in accordance with the terms hereof), Taxes, Liens, losses (including any actual
diminution in value), expenses, and fees, including court costs and reasonable attorneys’ fees and expenses; provided that if a
Buyer Indemnified Party receives any insurance proceeds in respect of any of the foregoing, the amount of such insurance
proceeds received less any associated costs in obtaining such proceeds, shall be excluded in determining the amount of Losses
subject to an Indemnification Claim.

 
(ll)  Materials of Environmental Concern:  petroleum and its by-products and any and all other substances or constituents to the extent

that they are regulated by, or form the basis of liability under, any Environmental Law.
 

(mm)  Organizational Documents:  means the Operating Agreement for Akimeka, LLC dated September 3, 1999, the Amendment to
Operating Agreement dated as of November 7, 2003 by Vasconcellos, Floro and Harris, the Amendment to Operating Agreement
dated January 16, 2007, and the Articles of Organization of the Company dated September 3, 1999.

 
(nn)  Ownership, Tax and SBA Claims :  any and all Indemnification Claims of one or more Buyer Indemnified Parties in respect of

Sellers’ representations and warranties in Sections 3.2, 3.12 or 3.26.3(g) or in any certificate given hereunder in respect thereof.
 

(oo)  Party:  any of Buyer, the Company, any Seller or Sellers’ Representative.
 

(pp)  Percentage Ownership:  in respect of Vasconcellos, Harris and Floro, respectively, 44%, 28% and 28%.
 

(qq)  Permitted Encumbrances:  (i) liens for ad valorem taxes not yet due and payable, (ii)  immaterial liens that were incurred in the
ordinary course of business, such as carriers’, warehousemen’s, landlords’ and mechanics’ liens and other similar liens arising in
the ordinary course of business, (iii) immaterial liens on personal property leased under operating leases for the repayment of
borrowed money), statutory obligations, progress payments, surety and appeal bonds and other obligations of like nature, in each
case incurred in the ordinary course of business, and (iv) such imperfections or minor defects of title, easements, rights-of-way and
other similar restrictions (if any) as are insubstantial in character, amount or extent, do not materially detract from the value or
interfere with the present or proposed use of the properties or assets of the party subject thereto or affected thereby, and do not
otherwise adversely affect or impair the business or operations of such party.

 
(rr)  Person:  an individual, a corporation, an association, a partnership, a limited liability company, a joint stock company, an estate, a

trust and any other entity, including Governmental Entity, or organization.
 

(ss)  Release:  shall have the meaning assigned to that term in the Federal Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended.

 
(tt)  Restricted Period:  the period from the Closing Date to and including the third Closing Date Anniversary.

 
(uu)  Sellers’ Knowledge:  the actual and current knowledge, after reasonable inquiry, of any one or more Sellers.

 
(vv)  Subsidiary:  any corporation, partnership, limited liability company, association, joint stock company or other business entity 50%

or more of the outstanding voting securities of which is owned or controlled, directly or indirectly, by the referenced Person, or by
one or more Subsidiaries of the referenced Person, or by referenced Person and one or more Subsidiaries of the referenced
Person.  For purposes of the definition, “voting securities” means securities which ordinarily have voting power for the election of
directors or of other individuals having similar functions, whether at all times or only so long as no senior class of securities has
such voting power by reason of any contingency, or other ownership interests ordinarily constituting a majority voting interest.

 
(ww)  Taxes:  all taxes, levies and other assessments, including all income, gross receipts, license, franchise, sales, use, goods and

services, value added, capital, capital stock, capital gains, net worth, transfer, registration, profits, withholding, payroll,
employment, employer health, social security (or similar), excise, severance, stamp, occupation, premium, windfall profits,
environmental, (including under Code Section 52A), customs, duties, alternative or add-on, minimum, estimated, real property and
personal property taxes, and any other taxes, assessments or similar charges in the nature of a tax, including unemployment
insurance payments and workers compensation premiums, together with any installments with respect thereto, and any interest,
fines and penalties, imposed by any Governmental Entity (including federal, state, municipal and foreign Governmental Entities),
and whether disputed or not.

 
(xx)  Treasury Regulations:  regulations promulgated by the United States Department of Treasury under one or more provisions of the



Code.
 

(yy)  United States Government:  the government of the United States of America or any agency, department, division, subdivision or
office thereof.
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SCHEDULE 2.2.2(b)

Earnout Payments

The Earnout Payments will be payable by Buyer to Sellers based on their Percentage Ownership on the following terms and
conditions:
 

(a)           Except as otherwise provided in respect of Rollover Periods in Section (c) to this Schedule 2.2.2(b), up to the Maximum
Annual Earnout Amount (as defined below) will be payable within 90 days after the end of each of the first three Post-Closing Years (as
defined below), if the Revenues (as defined below) for the respective Post-Closing Year are at least equal to the Minimum Target for such
Post-Closing Year, as set forth below in Section (g) to this Schedule 2.2.2(b), and such Revenues otherwise satisfy the requirements set forth
below in Section (f) to this Schedule 2.2.2(b).
 

(b)           The annual Earnout Payment shall be calculated within 90 days after the end of each of the first three Post-Closing Years
as a percentage of the Maximum Annual Earnout Amount for the respective Post-Closing Year, whereby the percentage (which may never
be greater than 100%) is determined by a formula where:
 

(i)           the numerator is the dollar amount by which Revenues for the respective Post-Closing Year exceed the Minimum
Target for such Post-Closing Year, as set forth in Section (g) to this Schedule 2.2.2(b), and
 

(ii)           the denominator is the dollar amount equal to the difference between the Minimum Target for the Post-Closing
Year and the Maximum Target, each as set forth below in Section (g) to this Schedule 2.2.2(b).
 

(c)           If the Maximum Annual Earnout Amount for either the first or second Post-Closing Year is not earned in full ( “Rollover
Period”), the unearned portion of such Maximum Annual Earnout Amount will rollover and be available to be earned in the next Post-
Closing Year (the “Subsequent Period”) as determined by the following formula:  N times (X/Y) where:
 

(i)           N = the Maximum Annual Earnout Amount minus the actual Earnout Payment for the Rollover Period;
 

(ii)           X = Revenues for the Subsequent Period minus the Maximum Target for the Subsequent Period; and
 

(iii)           Y = the Maximum Target for the Rollover Period minus the Revenues for the Rollover Period.
 

For clarity, X/Y can never be greater than 1.
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(d)           For purposes of illustration only ($ in thousands):
 
  Example 1:  Example 2  
Period 1  Period 2  Period 2  
Maximum Target = $43,000 Maximum Target = $49,000 Maximum Target = $49,000
Actual Revenues = $41,000 Actual Revenues = $51,000 Actual Revenues = $50,000
Earnout Payment = $1,333 X = $2,000 X = $1,000
N = $2,667 Earnout Payment = $3,500 Earnout Payment = $3,500
Y = $2,000  

Earned Rollover Amount
plus
$2,667

 
Earned Rollover Amount

plus
$1,333

(e)           For all purposes of this Schedule 2.2.2(b):
 

(i)           “Company Change of Control” means the occurrence of any of the following events:  (1) a sale or other transfer
of voting securities of the Company, a merger or consolidation of the Company or a recapitalization of the Company, whereby upon
consummation of any such transaction, Buyer and its wholly owned Subsidiaries together own less than 51% of the Company’s outstanding
voting securities; (2) a sale of all or substantially all of the Company’s assets to any Person other than Buyer or a wholly owned Subsidiary
of Buyer; (3) any “person,” including a “group,” as such terms are defined in Sections 13(d) and 14(d) of the Exchange Act, other than a
trustee or other fiduciary holding voting securities of Buyer (“Voting Securities”) under any Buyer-sponsored benefit plan, becomes the
beneficial owner, as defined under the Exchange Act, directly or indirectly, whether by purchase or acquisition or agreement to act in concert
or otherwise, of more than 50% of the outstanding Voting Securities; or (4) except in the case of a merger or consolidation in which
(A) Buyer is the surviving corporation and (B) the holders of Voting Securities immediately prior to such merger or consolidation
beneficially own, directly or indirectly, more than 50% of the outstanding Voting Securities immediately after such merger or consolidation
(there being excluded from the number of Voting Securities held by such holders, but not from the outstanding Voting Securities, any Voting
Securities received by Affiliates of the other constituent corporation(s) in the merger or consolidation in exchange for stock of such other
corporation), Buyer consummates a merger in which Buyer is a constituent corporation, consolidation in which Buyer is a constituent
corporation, liquidation in which Buyer is a constituent corporation or sale of all or substantially all of Buyer’s assets.
 

(ii)           “Maximum Annual Earnout Amount” means $4,000,000 in respect of the first Post-Closing Year, $3,500,000 in
respect of the second Post-Closing Year and $3,500,000 in respect of the third Post-Closing Year.
 

(iii)           “Revenues” means the Company’s gross revenues, as determined by Buyer in accordance with GAAP on the
accrual basis, for the applicable Post-Closing Year.
 

(iv)           “Earnout Period” means the period from January 1, 2011 and ending on the earlier of December 31, 2013 or
such date on which any payment is made by Buyer pursuant to Section (e)(i) of this Schedule 2.2.2(b).
 

(v)           “Post-Closing Year” means the period commencing on January 1 of a calendar year that occurs within the
Earnout Period and ending on and including the last day of such calendar year.  For the avoidance of doubt, the first Post-Closing Year is the
period between January 1, 2011 and December 31, 2011, the second Post-Closing Year is the period between January 1, 2012 and December
31, 2012 and the third Post-Closing Year is the period between January 1, 2013 and December 31, 2013.
 

(f)           Notwithstanding anything to the contrary in this Schedule 2.2.2(b), no Earnout Payment shall be payable with respect to
any Post-Closing Years if the Company’s income before income taxes (i.e., Revenues minus all costs except income taxes) for such Post-
Closing Year does not equal or exceed 9% of the Revenues for such Post-Closing Year; provided, that in no event will the Company’s
“expenses” used in the calculation of “income before income taxes” include (x) expenses imposed on the Company by Buyer that are
significantly in excess of expenses that were historically incurred by the Company in the ordinary course of its business prior to the Closing
(determined as a percentage of Revenues), other than expenses reasonably allocated to the Company for services actually performed in
accordance with Buyer’s cost accounting standards, consistently applied, or (y) any expenses of the Company or Buyer (including
amortization, depreciation and interest) caused by consummation of the Transactions.
 

(g)           Set forth below ($ in thousands) are the Maximum Target and Minimum Target for each of the first three Post-Closing
Years and examples, for illustrative purposes only, of the calculation of the Earnout Payments pursuant to this Schedule 2.2.2(b).  This
calculation does not take into account any rollover provisions under Section (c) of this Schedule 2.2.2(b).
 
 Period 1 Period 2 Period 3
 2011 2012 2013
Maximum Target $43,000 $49,000 $58,000
Minimum Target $40,000 $44,000 $48,400
Denominator 3,000 5,000 9,600
(Max Target – Min Target)    
If Revenues = $40,000 $44,000 $48,400
Then:    
Numerator = 0 0 0
% of Max Earnout = 0% 0% 0%
Earnout = 0 0 0
    
If Revenues = $41,000 $45,667 $51,600
Then:    
Numerator = 1,000 1,667 3,200
% of Max Earnout = 33.3% 33.3% 33.3%



Earnout = $1,333 $1,667 $1,667
    
If Revenues = $42,000 $47,333 $54,800
Then:    
Numerator = 2,000 3,330 6,400
% of Max Earnout = 66.7% 66.7% 66.7%
Earnout = $2,668 $2,334 $2,334
    
If Revenues = $43,000 $49,000 $58,000
Then:    
Numerator = 3,000 5,000 9,600
% of Max Earnout = 100% 100% 100%
Earnout = $4,000 $3,500 $3,500

(h)           After the Closing and during the Earnout Period:
 

(i)           Buyer shall maintain the Company as a separate Subsidiary doing business as “Akimeka” and Buyer shall maintain a
financial reporting system that will separately account for the revenues and expenses of the Company and facilitate the determination of
Revenues and the Company’s income before income taxes during the Earnout Period.
 

(ii)           Buyer shall cause the Company to operate the Company’s business in a manner reasonably consistent with past practices
of the Company, but taking into account the acquisition of the Company by Buyer as a wholly owned Subsidiary of Buyer, changes in the
administrative operations of the Company as a result of such acquisition, and other changes reasonably related to the Company’s being a
wholly owned Subsidiary of Buyer.  Buyer shall not transfer to any other Affiliate of Buyer any Government Contracts or other significant
sales of products or services that traditionally have been provided by the Company.
 

(iii)           Buyer shall use commercially reasonable efforts to, and shall use commercially reasonable efforts to cause the Company
to, remain in material compliance with all Applicable Laws, and Buyer shall not take any action in bad faith for the sole purpose and intent of
avoiding Buyer's obligation to pay any Earnout Payment.
 

(iv)           Notwithstanding anything herein to the contrary, this Agreement shall not obligate Buyer or the Company after the
Closing to conduct its business in a manner to maximize the possibility that the Earnout Payments will be earned hereunder and nothing
herein creates a fiduciary duty on the part of Buyer or the Company to Sellers in respect of the Earnout Payments.  Without limiting the
effect of the immediately preceding sentence or any of Buyer’s rights hereunder, Buyer will exercise reasonable commercial efforts to
operate the Company in good faith on a profitable basis and will maintain the Company as a separate entity during the Earnout Period.
 

(i)           (i) If a Company Change of Control occurs before or during the first Post-Closing Year, Buyer shall pay to Sellers
$11,000,000 in accordance with Schedule 2.1 and upon making such payment all of Buyer’s obligations under this Agreement to make
Earnout Payments shall terminate and be null and void;
 

(ii)           If a Company Change of Control occurs during the second Post-Closing Year, Buyer shall pay to Sellers $7,000,000 in
accordance with Schedule 2.1 and upon making such payment all of Buyer’s obligations under this Agreement shall terminate and be null and
void; and
 

(iii)           if a Company Change of Control occurs during the third Post-Closing Year, Buyer shall pay to Sellers $3,500,000 in
accordance with Schedule 2.1 and upon making such payment all of Buyer’s obligations under this Agreement to make Earnout Payments
shall terminate and be null and void.
 

(j)           Buyer’s obligations to make Earnout Payments under this Schedule 2.2.2(b) shall not be conditioned on or otherwise
subject to any one or more Sellers being employees of Buyer, the Company or any other Subsidiary of Buyer.
 
 ________________________________________

A-
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Exhibit 10.1
 

AMENDED AND RESTATED BUSINESS LOAN AND SECURITY AGREEMENT
 
 

THIS AMENDED AND RESTATED BUSINESS LOAN AND SECURITY AGREEMENT (this “ Agreement”) is made this 19th
day of August, 2010, by and among VSE CORPORATION, a corporation organized under the laws of the State of Delaware (“ VSE”),
ENERGETICS INCORPORATED, a corporation organized under the laws of the State of Maryland (“Energetics”), VSE SERVICES
INTERNATIONAL, INC., a corporation organized under the laws of the State of Delaware (“VSI”), INTEGRATED CONCEPTS AND
RESEARCH CORPORATION, a corporation organized under the laws of the District of Columbia (“ICRC”), G&B SOLUTIONS, INC., a
corporation organized under the laws of the Commonwealth of Virginia (“G&B”), AKIMEKA, LLC, a limited liability company organized
under the laws of the State of Hawaii (“AK”), jointly and severally (each of VSE, Energetics, VSI, ICRC, G&B, and AK, a “Borrower”; and
collectively, the “Borrowers”), CITIZENS BANK OF PENNSYLVANIA, a bank chartered in the Commonwealth of Pennsylvania, its
successors and assigns (“Citizens”), SUNTRUST BANK, a banking corporation organized under the laws of the State of Georgia, its
successors and assigns (“SunTrust”), each other financial institution which is a party to this Agreement, whether by execution of this
Agreement or otherwise (collectively, the “Lenders” and individually, a “Lender”) and CITIZENS BANK OF PENNSYLVANIA, a bank
chartered in the Commonwealth of Pennsylvania, its successors and assigns, in its capacity as both collateral and administrative agent for the
Lenders (the “Agent”).
 
 

RECITALS
 
 

A.           VSE, Energetics, VSI, ICRC, G&B, Agent, and Lenders are parties to that certain Business Loan and Security Agreement,
dated August 26, 2009 (as amended, modified, restated, substituted, extended, and renewed from time to time, the “Existing Loan
Agreement”) pursuant to which the Borrowers have an existing revolving line of credit with the Lender in the current maximum principal
amount of Fifty Million Dollars ($50,000,000) (the “Existing Revolving Loan”).
 
 

B.           The Borrowers have requested that the Agent and the Lenders amend and restate the Existing Loan Agreement to (i) extend
the maturity date of the Existing Revolving Loan, (ii) make available to Borrowers a senior secured term loan in the principal amount of
Twenty Million Dollars ($20,000,000) to be used by Borrowers in connection with the Purchase Agreement Transaction, (iii) add AK as a
joint and several co-borrower and co-obligor under the Loan Agreement, and (iv) make certain other changes all as set forth herein.
 
 

C.           The Borrowers, Agent, and Lenders have agreed, pursuant to this Agreement, to amend and restate the Existing Loan
Agreement in its entirety, upon the terms and subject to the conditions set forth in this Agreement.
 
 

AGREEMENTS
 
 

NOW, THEREFORE, in consideration of the premises, the mutual agreements herein contained, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree to amend and restate the Existing Loan
Agreement in its entirety as follows:
 
 

ARTICLE I
 

DEFINITIONS
 
 

Section 1.1 Certain Defined Terms.
 

As used in this Agreement, the terms defined in the Preamble and Recitals hereto shall have the respective meanings specified
therein, and the following terms shall have the following meanings:
 
 

“Account” individually and “Accounts” collectively mean all presently existing or hereafter acquired or created accounts, accounts
receivable, health care insurance receivables, contract rights, notes, drafts, instruments, acceptances, chattel paper, leases and writings
evidencing a monetary obligation or a security interest in, or a lease of, goods, all rights to receive the payment of a monetary obligation or
other consideration under present or future contracts (including, without limitation, all rights (whether or not earned by performance) to
receive payments under presently existing or hereafter acquired or created letters of credit), or by virtue of property that has been sold, leased,
licensed, assigned or otherwise disposed of, services rendered or to be rendered, loans and advances made or other considerations given, by or
set forth in or arising out of any present or future chattel paper, note, draft, lease, acceptance, writing, bond, insurance policy, instrument,
document or general intangible, and all extensions and renewals of any thereof, all rights under or arising out of present or future contracts,
agreements or general interest in goods which gave rise to any or all of the foregoing, including all commercial tort claims, other claims or
causes of action now existing or hereafter arising in connection with or under any agreement or document or by operation of law or otherwise,
all collateral security of any kind (including, without limitation, real property mortgages and deeds of trust), Supporting Obligations, letter of
credit rights and letters of credit given by any Person with respect to any of the foregoing, all books and records in whatever media (paper,
electronic or otherwise) recorded or stored, with respect to any or all of the foregoing and all equipment and general intangibles necessary or
beneficial to retain, access and/or process the information contained in those books and records, and all Proceeds (cash and non-cash) of the
foregoing.



 
 

“Account Debtor” means any Person who is obligated on a Receivable and “Account Debtors” mean all Persons who are obligated
on the Receivables.
 
 

“ACH Transactions” means any cash management or related services by the Agent for the account of any of the Borrowers pursuant
to agreement or overdrafts.
 
 

“Additional Borrower” means each Person that has executed and delivered an Additional Borrower Joinder Supplement that has
been accepted and approved by the Agent.
 
 

“Additional Borrower Joinder Supplement” means an Additional Borrower Joinder Supplement in substantially the form attached
hereto as Exhibit A, with the blanks appropriately completed and executed and delivered by the Additional Borrower and accepted by VSE on
behalf of the Borrowers.
 
 

“Affiliate” means, with respect to any designated Person, any other Person, (a) directly or indirectly controlling, directly or indirectly
controlled by, or under direct or indirect common control with the Person designated, (b) directly or indirectly owning or holding five percent
(5%) or more of any equity interest in such designated Person, or (c) five percent (5%) or more of whose stock or other equity interest is
directly or indirectly owned or held by such designated Person.  For purposes of this definition, the term “control” (including with correlative
meanings, the terms “controlling”, “controlled by” and “under common control with”) means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities or other
equity interests or by contract or otherwise.
 
 

“Agent” means the Person defined as the “Agent” in the preamble of this Agreement and shall also include any successor Agent
appointed pursuant to Section 8.7.3 (Successor Agent).
 
 

“Agent’s Fee” has the meaning described in Section 2.7.4 (Agent’s Fee).
 
 

“Agent’s Obligations” shall mean any and all Obligations payable solely to and for the exclusive benefit of the Agent by any or all of
the Borrowers under the terms of this Agreement and/or any of the other Financing Documents, including, without limitation, any and all
Letter of Credit Fees/or Field Examination Fees.
 
 

“Aggregate Commitments” means the Commitments of all Lenders.
 
 

“Agreement” means this Amended and Restated Business Loan and Security Agreement, as amended, restated, supplemented or
otherwise modified in writing in accordance with the provisions of Section 9.2 (Amendments; Waivers).
 
 

“AK Purchase Agreement” means that certain Stock Purchase Agreement dated August 19, 2010, by and between VSE and the
Seller.
 
 

“AK Purchase Agreement Documents” means collectively the AK Purchase Agreement and any and all other agreements,
documents or instruments (together with any and all amendments, modifications, and supplements thereto, restatements thereof, and
substitutes therefore) previously, now or hereafter executed and delivered by VSE, the Seller, or any other Person in connection with the
Purchase Agreement Transaction.
 
 

“AK Purchase Agreement Transaction” means the stock purchase agreement transaction contemplated by the provisions of the AK
Purchase Agreement.
 
 

“Assets” means at any date all assets that, in accordance with GAAP consistently applied, should be classified as assets on a
consolidated balance sheet of the Borrowers and their respective Subsidiaries.
 
 

“Asset Coverage Ratio” means the ratio of Total Gross Accounts Receivable to Total Funded Debt on a specified date.
 
 

“Assignee” means any Person to which any Lender assigns all or any portion of its interests under this Agreement, any Commitment,
and any Loan, in accordance with the provisions of Section 9.5 (Assignments by Lenders), together with any and all successors and assigns of
such Person; “Assignees” means the collective reference to all Assignees.
 
 



“Assignment of Membership Interests” means the pledge, assignment and security agreement in the form of Exhibit H attached
hereto dated as of the Closing Date from all of the members of AK to the Agent, for the benefit of Lenders ratably and Agent, as the same may
from time to time be amended, restated, supplemented or otherwise modified.
 
 

“Bank Products” shall mean any (i) commercial credit card, purchase card and merchant card services, or other commercial credit
card services or facilities, (ii) cash management services or facilities, (iii) foreign investment or exchange products or services or (iv) products
under any non-speculative hedging agreement or arrangement, extended to any Borrower by  any Lender or any Affiliate of any Lender, from
time to time.
 
 

“Bankruptcy Code” means Title 11 of the United States Code, as amended from time to time, and any successor Laws.
 
 

“Board” means the Board of Governors of the United States Federal Reserve System.
 
 

“Borrower” means each Person defined as a “Borrower” in the preamble of this Agreement and each Additional Borrower;
“Borrowers” means the collective reference to all Persons defined as “Borrowers” in the preamble to this Agreement and all Additional
Borrowers.
 
 

“Borrowing Base” has the meaning described in Section 2.1.3 (Borrowing Base).
 
 

“Borrowing Base Deficiency” has the meaning described in Section 2.1.3 (Borrowing Base).
 
 

“Borrowing Base Report” has the meaning described in Section 2.1.4 (Borrowing Base Report).
 
 

“Business Day” means:
 
 

(a) any day which is neither a Saturday or Sunday nor a legal holiday on which commercial banks
are authorized or required to be closed in the State;

 
 

(b) when such term is used to describe a day on which a borrowing, payment, prepaying, or
repaying is to be made in respect of any LIBOR Rate Loan, any day which is: (i) neither a Saturday or Sunday nor a legal holiday on
which commercial banks are authorized or required to be closed in New York City; and (ii) a London Banking Day; and

 
 

(c) when such term is used to describe a day on which an interest rate determination is to be made
in respect of any LIBOR Rate Loan, any day which is a London Banking Day.

 
 

“Capital Adequacy Regulation” means any guideline, request or directive of any central bank or other Governmental Authority, or
any other law, rule or regulation, whether or not having the force of law, in each case, regarding capital adequacy of any bank or of any
corporation controlling a bank.
 
 

“Capital Expenditure” means an expenditure (whether payable in cash or other property or accrued as a liability) for Fixed or
Capital Assets, including, without limitation, the entering into of a Capital Lease.
 
 

“Capital Lease” means with respect to any Person any lease of real or personal property, for which the related Lease Obligations
have been or should be, in accordance with GAAP consistently applied, capitalized on the balance sheet of that Person.
 
 

“Cash Equivalents” means (a) securities with maturities of one year or less from the date of acquisition issued or fully guaranteed or
insured by the United States Government or any agency thereof, (b) certificates of deposit with maturities of one (1) year or less from the date
of acquisition of, or money market accounts maintained with, the Agent, any Affiliate of the Agent, or any other domestic commercial bank
having capital and surplus in excess of One Hundred Million Dollars ($100,000,000.00) or such other domestic financial institutions or
domestic brokerage houses to the extent disclosed to, and approved by, the Agent and (c) commercial paper of a domestic issuer rated at least
either A-1 by Standard & Poor’s Corporation (or its successor) or P-1 by Moody’s Investors Service, Inc. (or its successor) with maturities of
six (6) months or less from the date of acquisition.
 
 

“Chattel Paper” means a record or records (including, without limitation, electronic chattel paper) that evidence both a monetary
obligation and a security interest in specific goods, a security interest in specific goods and software used in the goods, or a lease of specific
goods; all Supporting Obligations with respect thereto; any returned, rejected or repossessed goods and software covered by any such record
or records and all proceeds (in any form including, without limitation, accounts, contract rights, documents, chattel paper, instruments and



general intangibles) of such returned, rejected or repossessed goods; and all Proceeds of the foregoing.
 
 

“Citizens Letter of Credit” and “Citizens Letters of Credit” shall have the meanings described in Section 2.3.1 (Citizens Letters of
Credit).
 
 

“Citizens Letter of Credit Documents” means any and all drafts under or purporting to be under a Citizens Letter of Credit, any
Letter of Credit Agreement, and any other instrument, document or agreement executed and/or delivered by any one or more of the Borrowers
or any other Person under, pursuant to or in connection with a Citizens Letter of Credit or any Letter of Credit Agreement.
 
 

“Citizens Letter of Credit Fee” and “Letter of Credit Fees” have the meanings described in Section 2.3.1 (Citizens Letter of Credit
Fees).
 
 

“Citizens Letter of Credit Obligations” means the collective reference to all Obligations of any one or more of the Borrowers with
respect to the Citizens Letters of Credit and the Letter of Credit Agreements.
 
 

“Citizens Letter of Credit Sub-Facility” means the stand alone letter of credit sub-facility established pursuant to Section 2.3
(Citizens Letter of Credit Sub-Facility).
 
 

“Citizens Outstanding Letter of Credit Obligations” has the meaning described in Section 2.3.2 (Terms of Citizens Letters of
Credit).
 
 

“Closing Date” means the Business Day, on which the Agent shall be satisfied that the conditions precedent set forth in Section 5.1
(Conditions to Initial Advance) have been fulfilled or otherwise waived by the Agent.
 
 

“Collateral” means all property of each and every Borrower subject from time to time to the Liens of this Agreement, any of the
Security Documents and/or any of the other Financing Documents, together with any and all Proceeds and products thereof.
 
 

“Collateral Account” has the meaning described in Section 2.1.10 (The Collateral Account).
 
 

“Collateral Disclosure List” has the meaning described in Section 3.3 (Collateral Disclosure List).
 
 

“Collection” means each check, draft, cash, money, instrument, item, and other remittance in payment or on account of payment of
the Accounts or otherwise with respect to any Collateral, including, without limitation, cash proceeds of any returned, rejected or repossessed
goods, the sale or lease of which gave rise to an Account, and other proceeds of Collateral; and “Collections” means the collective reference
to all of the foregoing.
 
 

“Commitment” means with respect to each Lender, such Lender’s Revolving Credit Commitment or Term Loan Commitment, as the
case may be, and “Commitments” means the collective reference to the Revolving Credit Commitments and the Term Loan Commitments of
all of Lenders.
 
 

“Committed Amount” means with respect to each Lender, such Lender’s Revolving Loan Committed Amount or the Term Loan
Committed Amount and “Committed Amounts” means collectively the Revolving Credit Committed Amount and the Term Loan Committed
Amount of each of Lenders.
 
 

“Compliance Certificate” means a periodic Compliance Certificate described in Section 6.1.1 (Financial Statements).
 
 

“Commonly Controlled Entity” means an entity, whether or not incorporated, which is under common control with any Borrower
within the meaning of Section 414(b) or (c) of the Internal Revenue Code.
 
 

“Conversion Notice” has the meaning described in Section 2.1.2 (Procedure for Making Advances).
 
 

“Copyrights” means and includes, in each case whether now existing or hereafter arising, all of each Borrower’s rights, title and
interest in and to (a) all copyrights, rights and interests in copyrights, works protectable by copyright, copyright registrations, copyright
applications, and all renewals of any of the foregoing, (b) all income, royalties, damages and payments now or hereafter due and/or payable
under any of the foregoing, including, without limitation, damages or payments for past, current or future infringements of any of the
foregoing, (c) the right to sue for past, present and future infringements of any of the foregoing, and (d) all rights corresponding to any of the



foregoing throughout the world.
 
 

“Credit Facility” means with respect to each Lender, such Lender’s Pro Rata Share of the Revolving Credit Facility, the Letter of
Credit Sub-Facility or the Term Loan Facility, as the case may be, and with respect to Citizens, the Citizens Letter of Credit Sub-Facility and
“Credit Facilities” means collectively the Revolving Credit Facility, the Letter of Credit Facility, the Term Loan Facility, the Citizens Letter
of Credit Facility, and any and all other credit facilities now or hereafter extended under or secured by this Agreement.
 
 

“Deposit Account ” means a demand, time, savings, passbook or similar account maintained with a bank or financial institution in
which funds are held or invested for credit to or for the benefit of any Borrower.
 
 

“Deposit Account Control Agreement” means an agreement, in form and substance reasonably satisfactory to Agent, among Agent,
any applicable Borrower and each bank or financial institution in which such Borrower maintains a Deposit Account, which agreement
provides that (a) such bank or financial institution acknowledges the security interest of Agent in such Deposit Account, (b) such bank or
financial institution shall comply with instructions originated by Agent directing disposition of the funds in such Deposit Account without
further consent by the applicable Borrower, and (c) such bank or financial institution shall agree that it shall have no Lien on, or right of setoff
or recoupment against, such Deposit Account or the contents thereof, other than in respect of usual and customary service fees and of returned
items for which Agent has been given value, in each such case expressly consented to by Agent, and containing such other or different terms
and conditions as Agent may require.
 
 

“Default” means an event which, with the giving of notice or lapse of time, or both, could or would constitute an Event of Default
under the provisions of this Agreement.
 
 

“Defaulting Lender” shall mean, at any time, any Lender that, at such time (i) has failed to make a Loan required pursuant to the
terms of this Agreement and/or make a payment to the Agent in respect of a Letter of Credit (each, a “ Funding Obligation”), (ii) has failed to
pay to the Agent or any Lender an amount owed by such Lender pursuant to the terms of this Agreement and such default remains uncured,
(iii) has been deemed insolvent or has become subject to a bankruptcy or insolvency proceeding or to a receiver, trustee or similar official, (iv)
has, for three (3) or more Business Days, failed to confirm in writing to the Agent, in response to a written request of the Agent, that it will
comply with its funding obligations hereunder, or (v)  has notified the Agent in writing, or has stated publicly, that it will not comply with any
such Funding Obligation hereunder, or has defaulted on its funding obligations under any other loan agreement or credit agreement or other
similar/other financing agreement.  Any determination that a Lender is a Defaulting Lender will be made by the Agent in its reasonable
discretion acting in good faith.  The Agent will promptly send notice to all parties hereto of each such determination.
 
 

“Documents” means all documents of title or receipts, whether now existing or hereafter acquired or created, and all Proceeds of the
foregoing.
 
 

“EBITDA” means as to Borrowers for any period of determination thereof, the sum of (a) net profit (or loss) determined in
accordance with GAAP consistently applied, plus (b) net interest expense and income tax provisions for such period, plus (c) depreciation and
amortization of assets for such period, plus (d) non-cash stock compensation, which does not represent a reserve for future cash payments,
plus (e) non-cash non-recurring charges, as approved in writing by the Agent prior to the due date of the Compliance Certificate as required
under Sections 6.1.1(a) (Annual Statements and Certificates) and 6.1.1(b) (Quarterly Statements and Certificates), minus any non-cash gains to
the extent included in net income.  EBITDA shall be determined on a rolling basis, based on the four (4) quarter period then ending.  EBITDA
from any Permitted Acquisitions will be included on a pro forma basis as such amounts may be deemed acceptable to the Agent in its sole and
absolute discretion.
 
 

“Eligible Receivable” and “Eligible Receivables” mean, at any time of determination thereof, the unpaid portion of each account
(net of any returns, discounts, claims, credits, charges, accrued rebates or other allowances, offsets, deductions, counterclaims, disputes or
other defenses and reduced by the aggregate amount of all reserves, limits and deductions provided for in this definition and elsewhere in this
Agreement) receivable in United States Dollars by a Borrower, provided each account conforms and continues to conform to the following
criteria to the satisfaction of the Agent:
 
 

(a) the account arose in the ordinary course of a Borrower’s business from a bona fide outright sale
of Inventory by such Borrower or from services performed by such Borrower;

 
 

(b) the account is a valid, legally enforceable obligation of the Account Debtor and requires no
further act on the part of any Person under any circumstances to make the account payable by the Account Debtor;

 
 

(c) the account is based upon an enforceable order or contract, written or oral, for Inventory
shipped or for services performed, and the same were shipped or performed in accordance with such order or contract;

 
 

(d) if the account arises from the sale of Inventory, the Inventory the sale of which gave rise to the
account has been shipped or delivered to the Account Debtor on an absolute sale basis and not on a bill and hold sale basis, a



consignment sale basis, a guaranteed sale basis, a sale or return basis, or on the basis of any other similar understanding;
 
 

(e) if the account arises from the performance of services, such services have been fully rendered
and do not relate to any warranty claim or obligation;

 
 

(f) the account is evidenced by an invoice or other documentation in form acceptable to the Agent,
dated no later than the date allowed under any contract governing such account and containing only terms normally offered by the
respective Borrower;

 
 

(g) the amount shown on the books of a Borrower and on any invoice, certificate, schedule or
statement delivered to the Agent is owing to such Borrower and no partial payment has been received unless reflected with that
delivery;

 
 

(h) the account is not outstanding more than ninety (90) days from the date of the invoice
therefore;

 
 

(i) the account is not owing by any Account Debtor for which the Agent has deemed fifty percent
(50%) or more of such Account Debtor’s other accounts (or any portion thereof) due to a Borrower, individually, or all of the
Borrowers collectively, to be non-Eligible Receivables;

 
 

(j) the Account Debtor has not returned, rejected or refused to retain, or otherwise notified a
Borrower of any dispute concerning, or claimed nonconformity of, any of the Inventory or services from the sale or furnishing of
which the account arose;

 
 

(k) the account is not subject to any present or contingent (and no facts exist which are the basis for
any future) offset, claim, deduction or counterclaim, dispute or defense in law or equity on the part of such Account Debtor, or any
claim for credits, allowances, or adjustments by the Account Debtor because of returned, inferior, or damaged Inventory or
unsatisfactory services, or for any other reason including, without limitation, those arising on account of a breach of any express or
implied representation or warranty;

 
 

(l) the Account Debtor is not a Subsidiary or Affiliate of any Borrower or an employee, officer,
director or shareholder of any Borrower or any Subsidiary or Affiliate of any Borrower, other than any joint venture of the Borrower or
any Subsidiary;

 
 

(m) the Account Debtor is not incorporated or primarily conducting business or otherwise located
in any jurisdiction outside of the United States of America, unless the Account Debtor’s obligations with respect to such account are
secured by a letter of credit, guaranty or banker’s acceptance having terms and from such issuers and confirmation banks as are
acceptable to the Agent in its sole and absolute discretion (which letter of credit, guaranty or banker’s acceptance is subject to the
perfected Lien of the Agent for the benefit of the Lenders ratably and the Agent);

 
 

(n) as to which none of the following events has occurred with respect to the Account Debtor on
such Account:  death or judicial declaration of incompetency of an Account Debtor who is an individual; the filing by or against the
Account Debtor of a request or petition for liquidation, reorganization, arrangement, adjustment of debts, adjudication as a bankrupt,
winding-up, or other relief under the bankruptcy, insolvency, or similar laws of the United States, any state or territory thereof, or any
foreign jurisdiction, now or hereafter in effect; the making of any general assignment by the Account Debtor for the benefit of
creditors; the appointment of a receiver or trustee for the Account Debtor or for any of the assets of the Account Debtor, including,
without limitation, the appointment of or taking possession by a “custodian,” as defined in the Federal Bankruptcy Code; the
institution by or against the Account Debtor of any other type of insolvency proceeding (under the bankruptcy laws of the United
States or otherwise) or of any formal or informal proceeding for the dissolution or liquidation of, settlement of claims against, or
winding up of affairs of, the Account Debtor; the sale, assignment, or transfer of all or any material part of the assets of the Account
Debtor; the nonpayment generally by the Account Debtor of its debts as they become due; or the cessation of the business of the
Account Debtor as a going concern;

 
 

(o) no Borrower is indebted in any manner to the Account Debtor (as creditor, lessor, supplier or
otherwise, other than trade debt incurred in the ordinary course of business), with the exception of customary credits, adjustments
and/or discounts given to an Account Debtor by a Borrower in the ordinary course of its business;

 
 

(p) the account does not arise from services under or related to any warranty obligation of a
Borrower or out of service charges, finance charges or other fees for the time value of money;

 
 



(q) the account is not evidenced by Chattel Paper or an instrument of any kind and is not secured by
any letter of credit;

 
 

(r) the title of the respective Borrower to the account is absolute and is not subject to any prior
assignment, claim, Lien, or security interest, except Permitted Liens;

 
 

(s) no bond or other undertaking by a guarantor or surety has been or is required to be obtained,
supporting the account and any of the Account Debtor’s obligations in respect of the account;

 
 

(t) each Borrower has the full and unqualified right and power to assign and grant a security
interest in, and Lien on, the account to the Agent and the Lenders as security and collateral for the payment of the Obligations and the
Agent’s Obligations;

 
 

(u) the account does not arise out of a contract with, or order from, an Account Debtor that, by its
terms, forbids or makes void or unenforceable the assignment or grant of a security interest by the Borrowers to the Agent, for the
benefit of the Lenders ratably and the Agent, of the account arising from such contract or order;

 
 

(v) the account is subject to a Lien in favor of the Agent, for the benefit of the Lenders ratably and
the Agent, which Lien is perfected as to the account by the filing of financing statements and which Lien upon such filing constitutes a
first priority security interest and Lien;

 
 

(w) the Inventory giving rise to the account was not, at the time of the sale thereof, subject to any
Lien, except those in favor of the Agent, for the benefit of the Lenders ratably and the Agent;

 
 

(x) no part of the account represents a retainage;
 
 

(y) the Agent in the good faith exercise of its sole and absolute discretion has not deemed the
account ineligible because of uncertainty as to the creditworthiness of the Account Debtor or because the Agent otherwise considers
the collateral value of such account to the Agent and the Lenders to be impaired or its or their ability to realize such value to be
insecure; and

 
 

(z) if the Account Debtor is located in a state requiring the filing of a Notice of Business Activities
Report or similar report in order to permit any Borrower to seek judicial enforcement in such state of payment of such Account, that
Borrower has qualified to do business in such state or has filed a Notice of Business Activities Report or equivalent report for the then
current year.

 
 

In the event of any dispute, under the foregoing criteria, as to whether an account is, or has ceased to be, an Eligible Receivable, the
decision of the Agent in the good faith exercise of its sole and absolute discretion shall control.
 
 

“Enforcement Costs” means all expenses, charges, costs and fees whatsoever (including, without limitation, reasonable outside and
allocated in-house counsel attorney’s fees and expenses) of any nature whatsoever paid or incurred by or on behalf of the Agent and/or any of
the Lenders in connection with (a) any or all of the Obligations, this Agreement and/or any of the other Financing Documents, (b) the
creation, perfection, collection, maintenance, preservation, defense, protection, realization upon, disposition, sale or enforcement of all or any
part of the Collateral, this Agreement or any of the other Financing Documents, including, without limitation, those costs and expenses more
specifically enumerated in Section 3.6 (Costs) and/or Section 9.10 (Enforcement Costs), and further including, without limitation, amounts
paid to lessors, processors, bailees, warehousemen, sureties, judgment creditors and others in possession of or with a Lien against or claimed
against the Collateral, and (c) the monitoring, administration, processing and/or servicing of any or all of the Obligations, the Financing
Documents, and/or the Collateral.
 
 

“Equipment” means all equipment, machinery, computers, chattels, tools, parts, machine tools, furniture, furnishings, fixtures and
supplies of every nature, presently existing or hereafter acquired or created and wherever located, whether or not the same shall be deemed to
be affixed to real property, and all of such types of property leased by any Borrower and all of the Borrowers’ rights and interests with respect
thereto under such leases (including, without limitation, options to purchase), together with all accessions, additions, fittings, accessories,
special tools, and improvements thereto and substitutions therefor and all parts and equipment which may be attached to or which are
necessary or beneficial for the operation, use and/or disposition of such personal property, all licenses, warranties, franchises and General
Intangibles related thereto or necessary or beneficial for the operation, use and/or disposition of the same, together with all Accounts, Chattel
Paper, Instruments and other consideration received by any Borrower on account of the sale, lease or other disposition of all or any part of the
foregoing, and together with all rights under or arising out of present or future Documents and contracts relating to the foregoing and all
Proceeds of the foregoing.
 
 



“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.
 
 

“Event of Default” has the meaning described in ARTICLE VII (Default and Rights and Remedies).
 
 

“Facilities” means the collective reference to the loan, letter of credit, interest rate protection, foreign exchange risk, cash
management, and other credit facilities now or hereafter provided to any one or more of the Borrowers by the Agent or the Lenders under this
Agreement or otherwise by Citizens, solely with respect to the Citizens Letter of Credit Sub-Facility.
 
 

“Federal Funds Open Rate” means for any day of determination, the weighted average of the rates on overnight federal funds
transactions with members of the Federal Reserve System arranged by federal funds brokers, as published for such day (or, if such day is not a
Business Day) by the Federal Reserve Bank for the next preceding Business Day) by the Federal Reserve Bank of Richmond or, if such rate is
not so published for any day that is a Business Day, the average of quotations for such day on such transactions received by the Agent from
three (3) federal funds brokers of recognized standing selected by the Agent.
 
 

“Fees” means the collective reference to each fee payable to the Agent, for its own account or for the ratable benefit of the Lenders,
under the terms of this Agreement or under the terms of any of the other Financing Documents, including, without limitation, the Revolving
Credit Unused Line Fee, the Origination Fee, Agent’s Fee, Letter of Credit Fees, Citizens Letter of Credit Fees, and the Field Examination
Fees.
 
 

“Field Examination Fee” and “Field Examination Fees” have the meanings described in Section 2.7.5 (Field Examination Fees).
 
 

“Financing Documents” means at any time collectively this Agreement, the Notes, the Security Documents, the Letter of Credit
Documents, and any other instrument, agreement or document previously, simultaneously or hereafter executed and delivered by any
Borrower, and/or any other Person, singly or jointly with another Person or Persons, evidencing, securing, guarantying or in connection with
this Agreement, any Note, any of the Security Documents, any of the Facilities, and/or any of the Obligations.
 
 

“Fixed or Capital Assets” of a Person at any date means all assets which would, in accordance with GAAP consistently applied, be
classified on the balance sheet of such Person as property, plant or equipment at such date.
 
 

“Fixed Charge Coverage Ratio” means as to Borrowers for any period of determination thereof the ratio of (a) the sum of (i)
EBITDA, plus (ii) operating lease payments (including rent), minus (iii) cash taxes, minus (iv) cash dividends, minus (v) share repurchases to
(b) Fixed Charges.
 
 

“Fixed Charges” means as to Borrowers for any period of determination thereof, the sum of (i) scheduled or required principal
payments on all Indebtedness for Borrowed Money of Borrowers, plus (ii) all operating lease payments (including rent), plus (iii) cash interest
expense, plus (iv) any earn-out payments of Borrowers paid in cash.
 
 

“Funding Office” means the office of the Agent specified in Section 9.1 or such other office as may be specified from time to time by
the Agent as its funding office by written notice to VSE and the Lenders.
 
 

“GAAP” means generally accepted accounting principles in the United States of America in effect from time to time.
 
 

“General Intangibles” means all general intangibles of every nature, whether presently existing or hereafter acquired or created, and
without implying any limitation of the foregoing, further means all books and records, commercial tort claims, other claims (including without
limitation all claims for income tax and other refunds), payment intangibles, Supporting Obligations, choses in action, claims, causes of action
in tort or equity, contract rights, judgments, customer lists, software, Patents, Trademarks, licensing agreements, rights in intellectual property,
goodwill (including goodwill of Borrower’s business symbolized by and associated with any and all Trademarks, trademark licenses,
Copyrights and/or service marks), royalty payments, licenses, letter-of-credit rights, letters of credit, contractual rights, the right to receive
refunds of unearned insurance premiums, rights as lessee under any lease of real or personal property, literary rights, Copyrights, service
names, service marks, logos, trade secrets, amounts received as an award in or settlement of a suit in damages, deposit accounts, interests in
joint ventures, general or limited partnerships, or limited liability companies or partnerships, rights in applications for any of the foregoing,
books and records in whatever media (paper, electronic or otherwise) recorded or stored, with respect to any or all of the foregoing, all
Supporting Obligations with respect to any of the foregoing, and all Equipment and General Intangibles necessary or beneficial to retain,
access and/or process the information contained in those books and records, and all Proceeds of the foregoing.
 
 

“Government Contracts” means any contract with the United States or any department, agency or instrumentality of the United
States where Borrower is the prime contractor.
 
 

“Governmental Authority ” means any nation or government, any state or other political subdivision thereof and any entity



exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government and any department, agency or
instrumentality thereof.
 
 

“Hazardous Materials” means (a) any “hazardous waste” as defined by the Resource Conservation and Recovery Act of 1976, as
amended from time to time, and regulations promulgated thereunder; (b) any “hazardous substance” as defined by the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended from time to time, and regulations promulgated thereunder; (c)
any substance the presence of which on any property now or hereafter owned, acquired or operated by any of the Borrowers is prohibited by
any Law similar to those set forth in this definition; and (d) any other substance which by Law requires special handling in its collection,
storage, treatment or disposal.
 
 

“Hazardous Materials Contamination” means the contamination (whether presently existing or occurring after the date of this
Agreement) by Hazardous Materials of any property owned, operated or controlled by any of the Borrowers or for which any of the Borrowers
has responsibility, including, without limitation, improvements, facilities, soil, ground water, air or other elements on, or of, any property now
or hereafter owned, acquired or operated by any of the Borrowers, and any other contamination by Hazardous Materials for which any of the
Borrowers is, or is claimed to be, responsible.
 
 

“Hedging Contracts” means, interest rate swap agreements, interest rate cap agreements and interest rate collar agreements, or any
other agreements or arrangements entered into between the Borrowers and the Agent or any Lender and designed to protect the Borrowers
against fluctuations in interest rates or currency exchange rates.
 
 

“Hedging Obligations” means, with respect to the Borrowers, all liabilities of each Borrower to the Agent or any Lender under any
Hedging Contracts.
 
 

“Increased Revolving Facility Activation Notice” means a notice substantially in the form of Exhibit E attached hereto and made a
part hereof.
 
 

“Increased Revolving Facility Closing Date” any Business Day designated as such in an Increased Revolving Facility Activation
Notice.
 
 

“Incremental Revolving Loans” has the meaning described in 2.1.6 (Increase to Revolving Credit Facility).
 
 

“Indebtedness” of a Person means at any date the total liabilities of such Person at such time determined in accordance with GAAP
consistently applied.
 
 

“Indebtedness for Borrowed Money” of a Person means at any time the sum at such time of (a) Indebtedness of such Person for
borrowed money or for the deferred purchase price of property or services, (b) any obligations of such Person in respect of letters of credit,
banker’s or other acceptances or similar obligations issued or created for the account of such Person, (c) Lease Obligations of such Person
with respect to Capital Leases, (d) all liabilities secured by any Lien on any property owned by such Person, to the extent attached to such
Person’s interest in such property, even though such Person has not assumed or become personally liable for the payment thereof, (e)
obligations of third parties which are being guarantied or indemnified against by such Person or which are secured by the property of such
Person; (f) any obligation of such Person under an employee stock ownership plan or other similar employee benefit plan; (g) any obligation
of such Person or a Commonly Controlled Entity to a Multi-employer Plan; and (h) any obligations, liabilities or indebtedness, contingent or
otherwise, under or in connection with, any Hedging Obligations; but excluding trade and other accounts payable in the ordinary course of
business in accordance with customary trade terms and which are not overdue (as determined in accordance with customary trade practices) or
which are being disputed in good faith by such Person and for which adequate reserves are being provided on the books of such Person in
accordance with GAAP.
 
 

“Indemnified Parties” has the meaning set forth in Section 9.19 (Indemnification).
 
 

“Instrument” means a negotiable instrument or any other writing which evidences a right to payment of a monetary obligation and is
not itself a security agreement or lease and is of a type that in the ordinary course of business is transferred by delivery with any necessary
endorsement or assignment, and all Supporting Obligations with respect to any of the foregoing and all Proceeds with respect to any of the
foregoing.
 
 

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from time to time, and the Income Tax
Regulations issued and proposed to be issued thereunder.
 
 

“Inventory” means all goods of Borrowers and all right, title and interest of Borrowers in and to all of its now owned and hereafter
acquired goods and other personal property furnished under any contract of service or intended for sale or lease, including, without limitation,
all raw materials, work-in-process, finished goods and materials and supplies of any kind, nature or description which are used or consumed in



Borrowers’ business or are or might be used in connection with the manufacture, packing, shipping, advertising, selling or finishing of such
goods and other personal property and all licenses, warranties, franchises, General Intangibles, personal property and all documents of title or
documents relating to the same, together with all Accounts, Chattel Paper, Instruments and other consideration received by Borrowers on
account of the sale, lease or other disposition of all or any part of the foregoing, and together with all rights under or arising out of present or
future Documents and contracts relating to the foregoing and all Proceeds of the foregoing.
 
 

“Investment Property” means a security, whether certificated or uncertificated, security entitlement, securities account, commodity
contract or commodity account and all Proceeds of, and Supporting Obligations with respect to, the foregoing.
 
 

“Item of Payment” means each check, draft, cash, money, instrument, item, and other remittance in payment or on account of
payment of the Receivables or otherwise with respect to any Collateral, including, without limitation, cash proceeds of any returned, rejected
or repossessed goods, the sale or lease of which gave rise to a Receivable, and other proceeds of Collateral; and “Items of Payment” means the
collective reference to all of the foregoing.
 
 

“Laws” means all ordinances, statutes, rules, regulations, orders, injunctions, writs, or decrees of any Governmental Authority.
 
 

“Lease Obligations” of a Person means for any period the rental commitments of such Person for such period under leases for real
and/or personal property (net of rent from subleases thereof, but including taxes, insurance, maintenance and similar expenses which such
Person, as the lessee, is obligated to pay under the terms of said leases, except to the extent that such taxes, insurance, maintenance and similar
expenses are payable by sublessees), including rental commitments under Capital Leases.
 
 

“Lender Insolvency Event” shall mean that (i) a Lender or its Parent Company is insolvent, or is generally unable to pay its debts as
they become due, or makes a general assignment for the benefit of its creditors, or (ii) such Lender or its Parent Company is the subject of a
bankruptcy, insolvency, reorganization, liquidation or similar proceeding, or a receiver, trustee, conservator, intervenor or sequestrator or the
like has been appointed for such Lender or its Parent Company, or such Lender or its Parent Company has taken any action in furtherance of
or indicating its consent to or acquiescence in any such proceeding or appointment.
 
 

“Letter of Credit” and “Letters of Credit” shall have the meanings described in Section 2.2.1 (Letters of Credit).
 
 

“Letter of Credit Agreement” means the collective reference to each letter of credit application and agreement substantially in the
form of the Agent’s then standard form of application for letter of credit or such other form as may be approved by the Agent, executed and
delivered by any one or more of the Borrowers in connection with the issuance of a Letter of Credit or a Citizens Letter of Credit, as the case
may be, as the same may from time to time be amended, restated, supplemented or modified; and “Letter of Credit Agreements” means all of
the foregoing in effect at any time and from time to time.
 
 

“Letter of Credit Documents” means any and all drafts under or purporting to be under a Letter of Credit, any Letter of Credit
Agreement, and any other instrument, document or agreement executed and/or delivered by any one or more of the Borrowers or any other
Person under, pursuant to or in connection with a Letter of Credit or any Letter of Credit Agreement.
 
 

“Letter of Credit Exposure” shall mean, at any time, the sum of (i) the aggregate undrawn amount of all outstanding Letters of
Credit at such time, plus (ii) the aggregate amount of all Letter of Credit Disbursements that have not been reimbursed by or on behalf of the
Borrowers at such time.  The Letter of Credit Exposure of any Lender shall be its Pro Rata Share of the total Letter of Credit Exposure at such
time.
 
 

“Letter of Credit Fee” and “Letter of Credit Fees” have the meanings described in Section 2.2.2 (Letter of Credit Fees).
 
 

“Letter of Credit Issuance Fee” means that per annum percentage rate determined by Agent from time to time in accordance with
the matrix below.  The initial Letter of Credit Issuance Fee will be determined at the Closing Date using the Leverage Ratio calculated by
reference to the consolidated financial statements of VSE and the Compliance Certificate most recently received by the Agent.  Commencing
on the date following the Closing Date when the Agent receives the consolidated financial statements of VSE and the Compliance Certificate
in accordance with this Agreement and on each such date thereafter, the Letter of Credit Issuance Fee will be reset based on the Leverage
Ratio calculated by reference to such consolidated financial statements and Compliance Certificate.
 
 Tier Letter of Credit Issuance Fee Leverage Ratio

I 2.00% Less than 1.00 to 1.0
II 2.25% Equal to or greater than 1.00 to 1.0

but less than 2.00 to 1.0
III 2.50% Equal to or greater than 2.00 to 1.0

 
In the event VSE fails to provide such consolidated financial statements and Compliance Certificate to the Agent when due, the

Letter of Credit Issuance Fee shall be at the fee corresponding to “Tier III” in the table above until such time as such consolidated financial



statements and Compliance Certificate are submitted to and accepted by the Agent pursuant to this Agreement.
 
 

“Letter of Credit Obligations” means the collective reference to all Obligations of any one or more of the Borrowers with respect to
the Letters of Credit and the Letter of Credit Agreements.
 
 

“Letter-of-credit right” means a right to payment or performance under a letter of credit, whether or not the beneficiary has
demanded or is at the time entitled to demand payment or performance.
 
 

“Letter of Credit Sub-Facility” means the sub-facility established pursuant to Section 2.2 (Letter of Credit Sub-Facility).
 
 

“Leverage Ratio” means the ratio of Total Funded Debt on a specified date to EBITDA for the four (4) quarter period then ending on
such date.
 
 

“Liabilities” means at any date all liabilities that in accordance with GAAP consistently applied should be classified as liabilities on a
consolidated balance sheet of the Borrowers and their respective Subsidiaries.
 
 

“LIBOR Interest Period” means each of the Revolving Loan LIBOR Interest Period or the Term Loan LIBOR Interest Period, as
the case may be and “LIBOR Rate Loans” means the collective reference to the Revolving Loan LIBOR Interest Periods or the Term Loan
LIBOR Interest Periods.
 
 

“LIBOR Rate” means each of the Revolving Loan LIBOR Rate or the Term Loan LIBOR Rate, as the case may be, and “ LIBOR
Rate Loans” means the collective reference to the Revolving Loan LIBOR Rate or the Term Loan LIBOR Rate.
 
 

“LIBOR Rate Loan” means each of the Revolving Loan LIBOR Rate Loan or the Term Loan LIBOR Rate Loan, as the case may
be, and “LIBOR Rate Loans” means the collective reference to the Revolving Loan LIBOR Rate Loans or the Term Loan LIBOR Rate
Loans.
 
 

“Lien” means any mortgage, deed of trust, deed to secure debt, grant, pledge, security interest, assignment, encumbrance, judgment,
lien, financing statement, hypothecation, provision in any instrument or other document for confession of judgment, cognovit or other similar
right or other remedy, claim, charge, control over or interest of any kind in real or personal property securing any indebtedness, duties,
obligations, and liabilities owed to, or a claimed to be owed to, a Person, all whether perfected or unperfected, avoidable or unavoidable, based
on the common law, statute or contract or otherwise, including, without limitation, any conditional sale or other title retention agreement, any
lease in the nature thereof, and the filing of or agreement to give any financing statement under the Uniform Commercial Code of any
jurisdiction, excluding the precautionary filing of any financing statement by any lessor in a true lease transaction, by any bailor in a true
bailment transaction or by any consignor in a true consignment transaction under the Uniform Commercial Code of any jurisdiction or the
agreement to give any financing statement by any lessee in a true lease transaction, by any bailee in a true bailment transaction or by any
consignee in a true consignment transaction.
 
 

“Loan” means each of the Revolving Loan or the Term Loan, as the case may be and “ Loans” means the collective reference to the
Revolving Loans or the Term Loans.
 
 

“Loan Notice” has the meaning described in Section 2.1.2 (Procedure for Making Advances).
 
 

“Lockbox” has the meaning described in Section 2.1.10 (The Collateral Account).
 
 

“London Banking Day” means a day on which dealings in US dollars deposits are transacted in the London interbank market.
 
 

“Maximum Rate” has the meaning described in Section 2.7.7 (Maximum Interest Rate).
 
 

“Multi-employer Plan” means a Plan that is a Multi-employer plan as defined in Section 4001(a)(3) of ERISA.
 
 

“Net Outstandings” of any Lender means, at any time, the sum of (a) all amounts paid by such Lender (other than pursuant to
Section 8.5 (Indemnification)) to the Agent in respect to the Revolving Loan or otherwise under this Agreement, minus (b) all amounts paid
by the Agent to such Lender which are received by the Agent and which, pursuant to this Agreement, are paid over to such Lender for
application in reduction of the outstanding principal balance of the Revolving Loan.
 
 



“Non-Defaulting Lender” shall mean, at any time, a Lender that is not a Defaulting Lender or a Potential Defaulting Lender.
 
 

“Non-Ratable Loan” means an advance under the Revolving Loan made by Citizens in accordance with the provisions of Section
2.8.3(a) (Selection of Settlement Dates).
 
 

“Note” means any Revolving Credit Note, any Term Note or any Replacement Revolving Credit Note, as the case may be, and
“Notes” means collectively each Revolving Credit Note, each Term Note, each Replacement Revolving Credit Note and any other promissory
note which may from time to time evidence all or any portion of the Obligations.
 
 

“Obligations” means all present and future indebtedness, duties, obligations, and liabilities, whether now existing or contemplated or
hereafter arising, of any one or more of the Borrowers to the Lenders and/or Agent under, arising pursuant to, in connection with and/or on
account of the provisions of this Agreement, each Note, each Security Document, and/or any of the other Financing Documents, the Loans,
any Hedging Obligations, and/or any of the Facilities including, without limitation, the principal of, and interest on, each Note, late charges,
the Fees, Enforcement Costs, and prepayment fees (if any), letter of credit reimbursement obligations, letter of credit fees or fees charged with
respect to any guaranty of any letter of credit; also means all other present and future indebtedness, duties, obligations, and liabilities, whether
now existing or contemplated or hereafter arising, of any one or more of the Borrowers to the Agent and/or to Lenders or its Affiliates under
or in connection with, any Hedging Obligations or Bank Products, regardless of whether such indebtedness, duties, obligations, and liabilities
be direct, indirect, primary, secondary, joint, several, joint and several, fixed or contingent; and also means any and all renewals, extensions,
substitutions, amendments, restatements and rearrangements of any such indebtedness, duties, obligations, and liabilities.
 
 

“OFAC” means the Office of Foreign Assets Control of the United States Department of the Treasury.
 
 

“Officer’s Certificate” means an Officer’s Certificate described in Section 6.1.28(b) (Permitted Acquisition Deliverables) in
substantially the forms attached to this Agreement as Exhibit F-1 and Exhibit F-2.
 
 

“Origination Fee” has the meaning described in Section 2.7.3 (Origination Fee).
 
 

“Outstanding Letter of Credit Obligations” has the meaning described in Section 2.2.3 (Terms of Letters of Credit).
 
 

“Parent Company” shall mean, with respect to a Lender, the bank holding company (as defined in Federal Reserve Board
Regulation Y), if any, of such Lender, and/or Person owning, beneficially or of record, directly or indirectly, a majority of the shares of such
Lender.
 
 

“Patents” means and includes, in each case whether now existing or hereafter arising, all of each Borrower’s rights, title and interest
in and to (a) any and all patents and patent applications, (b) any and all inventions and improvements described and claimed in such patents and
patent applications, (c) reissues, divisions, continuations, renewals, extensions and continuations-in-part of any patents and patent applications,
(d) income, royalties, damages, claims and payments now or hereafter due and/or payable under and with respect to any patents or patent
applications, including, without limitation, damages and payments for past and future infringements, (e) rights to sue for past, present and
future infringements of patents, and (f) all rights corresponding to any of the foregoing throughout the world.
 
 

“PBGC” means the Pension Benefit Guaranty Corporation.
 
 

“Permitted Acquisitions” means a transaction or series of transactions whereby a Borrower acquires all or substantially all of the
assets of a business, or purchases an equity interest in a business (the “Target”), provided, that, (i) the acquisition or purchase price
consideration paid by the Borrowers shall not be greater than Ten Million Dollars ($10,000,000) for each Permitted Acquisition and shall not
exceed Twenty-Five Million Dollars ($25,000,000) in the aggregate for all Permitted Acquisitions; (ii) the Target shall be in a similar line of
business as that of the Borrowers; (iii) the Target shall be a going concern, not involved in any material litigation that is not fully covered by
reserves and/or insurance and shall have positive EBITDA for the immediately preceding twelve (12) months; (iv) both before and after
giving effect to such transaction, no Default or Event of Default shall be continuing or shall occur as a result of such transaction; (v) the
Borrowers will be in compliance with all financial covenants after giving pro forma effect to such transaction; (vi) after giving pro forma
effect to such transaction there must be at least Ten Million Dollars ($10,000,000) of availability under the Revolving Loan; (vii) the Agent
shall have received evidence satisfactory to the Agent that arrangements shall have been made for the termination of all Liens encumbering
any asset of the Target; (viii) no Indebtedness shall be assumed by any Borrower in connection with such transaction; (ix) the Agent shall have
received and approved complete copies of the Purchase Agreement Documents; and (x) within 15 days of closing any transaction
contemplated hereby, the Target shall be joined to this Agreement as an Additional Borrower by executing and delivering to the Agent an
Additional Borrower Joinder Supplement and shall grant to Agent for the benefit or the Agent and Lenders a Lien in all of its assets.
 
 

“Permitted Liens” means:  (a) Liens for Taxes which are not delinquent or which the Agent has determined in the exercise of its sole
and absolute discretion (i) are being diligently contested in good faith and by appropriate proceedings, and such contest operates to suspend
collection of the contested Taxes and enforcement of a Lien, (ii) the respective Borrower has the financial ability to pay, with all penalties and
interest, at all times without materially and adversely affecting such Borrower, and (iii) are not, and will not be with appropriate filing, the



giving of notice and/or the passage of time, entitled to priority over any Lien of the Agent and/or the Lenders; (b) deposits or pledges to secure
obligations under workers’ compensation, social security or similar laws, or under unemployment insurance in the ordinary course of business;
(c) Liens securing the Obligations; (d) judgment Liens to the extent the entry of such judgment does not constitute a Default or an Event of
Default under the terms of this Agreement or result in the sale or levy of, or execution on, any of the Collateral; (e) Liens to secure the
purchase price of Equipment or Inventory in an aggregate amount not to exceed Two Hundred Fifty Thousand Dollars ($250,000); and (f) such
other Liens, if any, as are set forth on Schedule 4.1.18 attached hereto and made a part hereof.
 
 

“Permitted Uses” means (a) with respect to the Term Loan, to finance the AK Purchase Agreement Transaction and (b) with respect
to the Revolving Loan, for short term working capital of any Borrower’s business, to support the issuance of Letters of Credit, to finance a
portion of the AK Purchase Agreement Transaction, and any Permitted Acquisitions.
 
 

“Person” means and includes an individual, a corporation, a partnership, a joint venture, a limited liability company or partnership, a
trust, an unincorporated association, a Governmental Authority, or any other organization or entity.
 
 

“Plan” means any pension plan that is covered by Title IV of ERISA and in respect of which any Borrower or a Commonly
Controlled Entity is an “employer” as defined in Section 3 of ERISA.
 
 

“Potential Defaulting Lender” shall mean, at any time, a Lender (i) as to which the Agent has notified the Borrowers that an event
of the kind described in the definition of “Lender Insolvency Event” has occurred and is continuing in respect of any Subsidiary of such
Lender, (ii) as to which the Agent has in good faith determined and notified the Borrowers that such Lender or its Parent Company or a
Subsidiary thereof has notified the Agent, or has stated publicly, that it will not comply with its funding obligations under any other loan
agreement or credit agreement or other similar/other financing agreement, or (iii) that has, or whose Parent Company has, a non-investment
grade rating from Moody’s or S&P or another nationally recognized rating agency.  Any determination that a Lender is a Potential Defaulting
Lender under any of clauses (i) through (iii) above will be made by the Agent in its reasonable discretion acting in good faith.  The Agent will
promptly send to all parties hereto a copy of any notice to the Borrowers provided for in this definition.
 
 

“Post-Default Rate” means the sum of (a) the Prime Rate in effect from time to time, plus (b) the Prime Rate Margin then in effect,
plus (c) two percent (2.0%) per annum.
 
 

“Prepayment” means a Revolving Loan Mandatory Prepayment, a Revolving Loan Optional Prepayment, a Term Loan Mandatory
Prepayment, or a Term Loan Optional Prepayment, as the case may be, and “Prepayments” mean collectively all Revolving Loan Mandatory
Prepayments, all Revolving Loan Optional Prepayments, all Term Loan Mandatory Prepayments and all Term Loan Optional Prepayments.
 
 

“Prime Rate” shall mean a rate per annum equal to the rate of interest announced by Agent in the State from time to time as its
“Prime Rate.”  Any change in the Prime Rate shall be effective immediately from and after such change in the Prime Rate. Interest accruing
by reference to the Prime Rate shall be calculated on the basis of actual days elapsed and a 360-day year.  The Borrowers acknowledges that
the Agent may make loans to its customers above, at or below the Prime Rate.
 
 

“Prime Rate Interest Payment Date” means with respect to any Prime Rate Loan, the last day of each calendar month, commencing
on August 31, 2010 and continuing thereafter until the Obligations have been irrevocably paid in full.
 
 

“Prime Rate Loan” means any Loan for the period(s) when the rate of interest applicable to such Loan is calculated by reference to
the Prime Rate.
 
 

“Prime Rate Margin” means the amount determined to be in effect from time to time in accordance with the matrix below.  The
initial Prime Rate Margin will be determined at the Closing Date using the Leverage Ratio calculated by reference to the consolidated
financial statements of VSE and the Compliance Certificate most recently received by the Agent.  Commencing on the date following the
Closing Date when the Agent receives the consolidated financial statements of VSE and the Compliance Certificate in accordance with this
Agreement and on each such date thereafter, the Prime Rate Margin will be reset based on the Leverage Ratio calculated by reference to such
consolidated financial statements and Compliance Certificate.
 

Tier Prime Rate Margin Leverage Ratio
I 0% Less than 1.00 to 1.0
II .25% Equal to or greater than 1.00 to 1.0 but less

than 2.00 to 1.0
III .50% Equal to or greater than 2.00 to 1.0

 
In the event VSE fails to provide such consolidated financial statements and Compliance Certificate to the Agent when due, the

Prime Rate Margin shall be set at the margin corresponding to “Tier III” in the table above until such time as such consolidated financial
statements and Compliance Certificate are submitted to and accepted by Agent pursuant to this Agreement.
 
 



“Principal Amount” means the aggregate outstanding principal balance of the Notes.
 
 

“Proceeds” has the meaning described in the Uniform Commercial Code as in effect from time to time.
 
 

“Pro-forma Balance Sheet” has the meaning described in Section 4.1 (Pro-forma Financial Statements).
 
 

“Pro-forma Financial Projections” has the meaning described in Section 4.1 (Pro-forma Financial Statements).
 
 

“Pro Rata Share” means at any time and as to any Lender, the percentage derived by dividing the unpaid principal amount of the
Loans and Letter of Credit Obligations owing to that Lender by the aggregate unpaid principal amount of all Loans and Letter of Credit
Obligations then outstanding; or if no Loans or Letter of Credit Obligations are outstanding, by dividing the total amount of such Lender’s
Commitments by the total amount of the Commitments of the Agent and all of the Lenders.
 
 

“Purchase Agreement Documents” means collectively any agreement hereafter executed in connection with any Permitted
Acquisition and any and all other agreements, documents or instruments (together with any and all amendments, modifications, and
supplements thereto, restatements thereof, and substitutes therefor) previously, now or hereafter executed and delivered by any Borrower or
any other Person in connection with any Permitted Acquisition.
 
 

“Receivable” means one of each Borrower’s now owned and hereafter owned, acquired or created Accounts, Chattel Paper, General
Intangibles and Instruments; and “Receivables” means all of each Borrower’s now or hereafter owned, acquired or created Accounts, Chattel
Paper, General Intangibles and Instruments, and all cash and non-cash proceeds and products thereof.
 
 

“Replacement Revolving Credit Note” has the meaning described in Section 2.1.5 (Revolving Credit Note).
 
 

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA or the regulations thereunder.
 
 

“Responsible Officer” means for each Borrower, its chief executive officer or president or, with respect to financial matters, its chief
financial officer, or treasurer.
 
 

“Requisite Lenders” means at any time of determination one or more of the Lenders holding at least fifty-one percent (51%) of the
Commitments, provided, that, at any time of determination there are (a) two Lenders, then one hundred percent (100%) of the Commitments
and (b) at least three Lenders, then at least two Lenders holding a minimum of fifty-one percent (51%) of the Commitments, provided,
however, that to the extent that any Lender is a Defaulting Lender, such Defaulting Lender and all of its Commitments, including its Letter of
Credit Exposure shall be excluded for purposes of determining Requisite Lenders.
 
 

“Revolving Credit Commitment” means the agreement of a Lender relating to the making the Revolving Loan and advances
thereunder subject to and in accordance with the provisions of this Agreement; and “Revolving Credit Commitments” means the collective
reference to the Revolving Credit Commitment of each of the Lenders.
 
 

“Revolving Credit Commitment Period” means the period of time from the Closing Date to the Business Day preceding the
Revolving Credit Termination Date.
 
 

“Revolving Credit Committed Amount” has the meaning described in Section 2.1.1 (Revolving Credit Facility) as increased, from
time to time, pursuant to Section 2.1.6 (Increase to Revolving Credit Facility).
 
 

“Revolving Credit Expiration Date” means August 19, 2013.
 
 

“Revolving Credit Facility” means the facility established by the Lenders pursuant to Section 2.1 (Revolving Credit Facility).
 
 

“Revolving Credit Note” and “Revolving Credit Notes” have the meanings described in Section 2.1.5 (Revolving Credit Notes).
 
 

“Revolving Credit Optional Reduction” and “Revolving Credit Optional Reductions” have the meanings described in Section
2.1.14 (Optional Reduction of Total Revolving Credit Committed Amount).
 
 

“Revolving Credit Pro Rata Share” has the meaning described in Section 2.1.1 (Revolving Credit Facility).



 
 

“Revolving Credit Termination Date” means the earlier of (a) the Revolving Credit Expiration Date, or (b) the date on which the
Revolving Credit Commitments are terminated pursuant to Section 7.2 (Remedies) or otherwise.
 
 

“Revolving Credit Unused Line Fee” and “Revolving Credit Unused Line Fees” have the meanings described in Section 2.1.12
(Revolving Credit Unused Line Fee).
 
 

“Revolving Loan” has the meaning described in Section 2.1.1 (Revolving Credit Facility).
 
 

“Revolving Loan Account” has the meaning described in Section 2.1.11 (Revolving Loan Account).
 
 

“Revolving Loan Adjusted LIBOR Rate ” means, relative to any Revolving Loan LIBOR Rate Loan to be made, continued or
maintained as, or converted into, a Revolving Loan LIBOR Rate Loan for any Revolving Loan LIBOR Interest Period, a rate per annum
determined by dividing (x) the Revolving Loan LIBOR Rate for such Revolving Loan LIBOR Interest Period by (y) a percentage equal to one
hundred percent (100%) minus the Revolving Loan LIBOR Reserve Percentage.
 
 

“Revolving Loan Applicable Interest Rate” means either a (i) Revolving Loan LIBOR Rate or (ii) Prime Rate.
 
 

“Revolving Loan LIBOR Interest Payment Date” means, for any Revolving Loan LIBOR Rate Loan having a Revolving Loan
LIBOR Interest Period of three months or less, the last Business Day of such Revolving Loan LIBOR Interest Period, and as to any Revolving
Loan LIBOR Rate Loan having a Revolving Loan LIBOR Interest Period longer than three months, each Business Day which is three (3)
months, or a whole multiple thereof, after the first day of such Revolving Loan LIBOR Interest Period and the last day of such Revolving
Loan LIBOR Interest Period.
 
 

“Revolving Loan LIBOR Interest Period” means, relative to any Revolving Loan LIBOR Rate Loan:
 
 

(a) initially, the period beginning on (and including) the date on which such Revolving Loan
LIBOR Rate Loan is made or continued as, or converted into, a Revolving Loan LIBOR Rate Loan pursuant to Section 2.1.2 and
ending on (but excluding) the day which numerically corresponds to such date one (1), three (3) or six (6) months thereafter (or, if such
month has no numerically corresponding day, on the last Business Day of such month), in each case as the VSE may select in its
notice given pursuant to Section 2.1.2; and

 
 

(b) thereafter, each period commencing on the last day of the next preceding Revolving Loan
LIBOR Interest Period applicable to such Revolving Loan LIBOR Rate Loan and ending one (1), three (3) or six (6) months thereafter,
as selected by the VSE by irrevocable notice to the Agent pursuant to Section 2.1.2 hereof;

 
 

provided, however, that
 
 

(a) at no time may there be more than five (5) Revolving Loan LIBOR Interest Periods in effect
with respect to the Revolving Loan LIBOR Rate Loans;

 
 

(b) Revolving Loan LIBOR Interest Periods commencing on the same date for Revolving Loan
LIBOR Rate Loans comprising part of the same advance under this Agreement shall be of the same duration;

 
 

(c) Revolving Loan LIBOR Interest Periods for Revolving Loan LIBOR Rate Loans in connection
with which the Borrowers have or may incur Hedging Obligations with the Agent or Lenders shall be of the same duration as the
relevant periods set under the applicable Hedging Contracts;

 
 

(d) if such Revolving Loan LIBOR Interest Period would otherwise end on a day which is not a
Business Day, such Revolving Loan LIBOR Interest Period shall end on the next following Business Day unless such day falls in the
next calendar month, in which case such Revolving Loan LIBOR Interest Period shall end on the first (1st) preceding Business Day;
and

 
 

(e) no Revolving Loan LIBOR Interest Period may end later than the termination of this
Agreement.

 
 



“Revolving Loan LIBOR Rate” means, relative to any Revolving Loan LIBOR Interest Period, the offered rate for deposits of U.S.
Dollars in an amount approximately equal to the amount of the requested Revolving Loan LIBOR Rate Loan for a term coextensive with the
designated Revolving Loan LIBOR Interest Period which the British Bankers’ Association fixes as its LIBOR rate as of 11:00 a.m. London
time on the day which is two (2) London Banking Days prior to the beginning of such Revolving Loan LIBOR Interest Period.  If such day is
not a London Banking Day, the Revolving Loan LIBOR Rate shall be determined on the next preceding day which is a London Banking
Day.  If for any reason the Agent cannot determine such offered rate by the British Bankers’ Association, the Agent may, in its discretion,
select a replacement index based on the arithmetic mean of the quotations, if any, of the interbank offered rate by first class banks in London
or New York for deposits in comparable amounts and maturities.
 
 

“Revolving Loan LIBOR Rate Loan” means any Revolving Loan or advance the rate of interest applicable to which is based upon
the Revolving Loan LIBOR Rate.
 
 

“Revolving Loan LIBOR Rate Margin” means the amount determined to be in effect from time to time in accordance with the
matrix below.  The initial Revolving Loan LIBOR Rate Margin will be determined at the Closing Date using the Leverage Ratio calculated by
reference to the consolidated financial statements of VSE and the Compliance Certificate most recently received by the Agent.  Commencing
on the date following the Closing Date when the Agent receives the consolidated financial statements of VSE and the Compliance Certificate
in accordance with this Agreement and on each such date thereafter, the Revolving Loan LIBOR Rate Margin will be reset based on the
Leverage Ratio calculated by reference to such consolidated financial statements and Compliance Certificate.
 

Tier Revolving Loan LIBOR Rate Margin Leverage Ratio
I 2.00% Less than 1.00 to 1.0
II 2.25% Equal to or greater than 1.00 to 1.0 but less

than 2.00 to 1.0
III 2.50% Equal to or greater than 2.00 to 1.0

 
In the event VSE fails to provide such consolidated financial statements and Compliance Certificate to the Agent when due, the

Revolving Loan LIBOR Rate Margin shall be set at the margin corresponding to “Tier III” in the table above until such time as such
consolidated financial statements and Compliance Certificate are submitted to and accepted by the Agent pursuant to this Agreement.
 
 

“Revolving Loan LIBOR Reserve Percentage” means, relative to any day of any Revolving Loan LIBOR Interest Period, the
maximum aggregate (without duplication) of the rates (expressed as a decimal fraction) of reserve requirements (including all basic,
emergency, supplemental, marginal and other reserves and taking into account any transitional adjustments or other scheduled changes in
reserve requirements) under any regulations of the Board or other governmental authority having jurisdiction with respect thereto as issued
from time to time and then applicable to assets or liabilities consisting of “Eurocurrency Liabilities”, as currently defined in Regulation D of
the Board, having a term approximately equal or comparable to such Revolving Loan LIBOR Interest Period.
 
 

“Revolving Loan Mandatory Prepayment” and “Revolving Loan Mandatory Prepayments” have the meanings described in
Section 2.1.6 (Mandatory Prepayments of Revolving Loan).
 
 

“Revolving Loan Optional Prepayment” and “Revolving Loan Optional Prepayments” have the meanings described in Section
2.1.9 (Optional Prepayment of Revolving Loan).
 

“Sanctioned Country” means a country subject to a sanctions program identified on the list maintained by OFAC and available at
http://www.treas.gov/offices/enforcement/ofac/sanctions/, or as otherwise published from time to time.
 

“Sanctioned Person” means (i) a person named on the list of Specially Designated Nationals or Blocked Persons maintained by
OFAC available at http://www.treas.gov/offices/enforcement/ofac/sdn or as otherwise published from time to time, or (ii) (A) an agency of the
government of a Sanctioned Country, (B) an organization controlled by a Sanctioned Country, or (C) a person resident in a Sanctioned Country
to the extent subject to a sanctions program administered by OFAC.
 
 

“Security Documents” means collectively any assignment, pledge agreement, security agreement, mortgage, deed of trust, deed to
secure debt, financing statement and any similar instrument, document or agreement under or pursuant to which a Lien is now or hereafter
granted to, or for the benefit of, the Agent and/or the Lenders on any real or personal property of any Person to secure all or any portion of the
Obligations, all as the same may from time to time be amended, restated, supplemented or otherwise modified, including, without limitation,
this Agreement, the Assignment of Membership Interests, and the Stock Pledge Agreements.
 
 

“Settlement Date” means no less frequently than each Business Day after the Closing Date.
 
 

“Settlement Report” means each report prepared by the Agent and delivered to each Lender on each Settlement Date and setting
forth, among other things, as of the Settlement Date indicated thereon and as of the next preceding Settlement Date, the aggregate outstanding
principal balance of the Revolving Loan, each Lender’s Revolving Credit Pro Rata Share thereof, each Lender’s Net Outstandings and all
Non-Ratable Loans made, and all payments of principal, interest and Fees received by the Agent from the Borrowers during the period
beginning on such next preceding Settlement Date and ending on such Settlement Date.
 



 
“Solvent” means when used with respect to any Person that at the time of determination:

 
 

(a) the assets of such Person, at a fair valuation, are in excess of the total amount of its debts
(including, without limitation, contingent liabilities); and

 
 

(b) the present fair saleable value of its assets is greater than its probable liability on its existing
debts as such debts become absolute and matured; and

 
 

(c) it is then able and expects to be able to pay its debts (including, without limitation, contingent
debts and other commitments) as they mature; and

 
 

(d) it has capital sufficient to carry on its business as conducted and as proposed to be conducted.
 
 

For purposes of determining whether a Person is Solvent, the amount of any contingent liability shall be computed as the amount
that, in light of all the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an
actual or matured liability.
 
 

“Seller” means each of Vaughn G. A. Vasconcellos, John T. Harris, and Frank C. Floro.
 
 

“Seller’s Creditor List” has the meaning described in Section 4.1.30 (Seller’s Creditor List).
 
 

“State” means the Commonwealth of Virginia.
 
 

“Stock Pledge Agreements” means those certain Pledge, Assignment and Security Agreements, dated August 26, 2009, from VSE to
Agent, for the benefit of Lenders ratably and Agent, as the same may from time to time be amended, restated, supplemented or otherwise
modified.
 
 

“Subordinated Indebtedness” means all Indebtedness, incurred at any time by any one or more of the Borrowers, which is in
amounts, subject to repayment terms, and subordinated to the Obligations, as set forth in one or more written agreements, all in form and
substance satisfactory to the Agent in its sole and absolute discretion.
 
 

“Subsidiary” means any corporation the majority of the voting shares of which at the time are owned directly by any Borrower
and/or by one or more Subsidiaries of any Borrower.
 
 

“Supporting Obligation” means a letter-of-credit right, secondary obligation or obligation of a secondary obligor or that supports
the payment or performance of an account, chattel paper, a document, a general intangible, an instrument or investment property.
 
 

“Target” has the meaning described in the definition of Permitted Acquisitions.
 
 

“Taxes” means all taxes and assessments whether general or special, ordinary or extraordinary, or foreseen or unforeseen, of every
character (including all penalties or interest thereon), which at any time may be assessed, levied, confirmed or imposed by any Governmental
Authority on any or all of the Borrowers or any of its or their properties or assets or any part thereof or in respect of any of its or their
franchises, businesses, income or profits.
 
 

“Term Loan” and “Term Loans” have the meanings described in Section 2.4.1 (Term Loan Commitment).
 
 

“Term Loan Adjusted LIBOR Rate ” means, relative to a Term Loan LIBOR Rate Loan, a rate per annum determined by dividing
(x) the LIBOR Rate for such Term Loan LIBOR Interest Period by (y) a percentage equal to one hundred percent (100%) minus the Term
Loan LIBOR Reserve Percentage.
 
 

“Term Loan Commitment ” and “Term Loan Commitments ” have the meanings described in Section 2.4.1 (Term Loan
Commitment).
 
 

“Term Loan Committed Amount” has the meaning described in Section 2.4.1 (Term Loan Commitment).



 
 

“Term Loan Facility” means the facility established by Lenders pursuant to Section 2.4 (Term Loan Facility).
 
 

“Term Loan LIBOR Interest Payment Date ” means, for any Term Loan LIBOR Rate Loan having a Term Loan LIBOR Interest
Period of three months or less, the last Business Day of such Term Loan LIBOR Interest Period, and as to any Term Loan LIBOR Rate Loan
having a Term Loan LIBOR Interest Period longer than three months, each Business Day which is three (3) months, or a whole multiple
thereof, after the first day of such Term Loan LIBOR Interest Period and the last day of such Term Loan LIBOR Interest Period.
 
 

“Term Loan LIBOR Interest Period” means, in the case of a LIBOR Rate Loans
 
 

(a) initially, the period beginning on (and including) the Funding Date and ending on (but
excluding) the day which numerically corresponds to such date one (1), three (3) or six (6) months thereafter (or, if such month has no
numerically corresponding day, on the last Business Day of such month);

 
 

(b) thereafter, each period commencing on the last day of the next preceding Term Loan LIBOR
Interest Period applicable to such Term Loan LIBOR Rate Loan and ending one (1), three (3) or six (6) months thereafter;

 
 

provided, however, that
 
 

(a) if the Borrower has or may incur Hedging Obligations with the Agent or the Lenders in
connection with the Loan, the Term Loan LIBOR Interest Period shall be of the same duration as the relevant period set under the
applicable Hedging Contract;

 
 

(b) if such Term Loan LIBOR Interest Period would otherwise end on a day which is not a
Business Day, such Term Loan LIBOR Interest Period shall end on the next following Business Day unless such day falls in the next
calendar month, in which case such Term Loan LIBOR Interest Period shall end on the first preceding Business Day; and

 
 

(c) no Term Loan LIBOR Interest Period may end later than the termination of this Agreement.
 
 

“Term Loan LIBOR Rate ” means, relative to any Term Loan LIBOR Interest Period for a Term Loan LIBOR Rate Loan, the
offered rate for deposits of U.S. Dollars in an amount approximately equal to the amount of the Term Loan LIBOR Rate Loan for a term
coextensive with the designated Term Loan LIBOR Interest Period which the British Bankers’ Association fixes as its LIBOR rate as of 11:00
a.m. London time on the day which is two London Banking Days prior to the beginning of such Interest Period.  If the Agent cannot determine
such offered rate by the British Bankers’ Association, the Agent may, in its discretion, select a replacement index based on the arithmetic
mean of the quotations, if any, of the interbank offered rate by first class banks in London or New York for deposits in comparable amounts
and maturities.
 
 

“Term Loan LIBOR Rate Loan ” means the Term Loan for the period(s) when the rate of interest applicable to the Term Loan is
calculated by reference to the Term Loan LIBOR Rate in the manner set forth herein.
 
 

“Term Loan LIBOR Rate Margin” means the amount determined to be in effect from time to time in accordance with the matrix
below.  The initial Term Loan LIBOR Rate Margin will be determined at the Closing Date using the Leverage Ratio calculated by reference
to the consolidated financial statements of VSE and the Compliance Certificate most recently received by the Agent.  Commencing on the
date following the Closing Date when the Agent receives the consolidated financial statements of VSE and the Compliance Certificate in
accordance with this Agreement and on each such date thereafter, the Term Loan LIBOR Rate Margin will be reset based on the Leverage
Ratio calculated by reference to such consolidated financial statements and Compliance Certificate.
 

Tier Term Loan LIBOR Rate Margin Leverage Ratio
I 2.00% Less than 1.00 to 1.0
II 2.25% Equal to or greater than 1.00 to 1.0 but less

than 2.00 to 1.0
III 2.50% Equal to or greater than 2.00 to 1.0

 
In the event VSE fails to provide such consolidated financial statements and Compliance Certificate to the Agent when due, the Term

Loan LIBOR Rate Margin shall be set at the margin corresponding to “Tier III” in the table above until such time as such consolidated
financial statements and Compliance Certificate are submitted to and accepted by the Agent pursuant to this Agreement.
 
 

“Term Loan LIBOR Reserve Percentage ” means, relative to any day of any Term Loan LIBOR Interest Period, the maximum
aggregate (without duplication) of the rates (expressed as a decimal fraction) of reserve requirements (including all basic, emergency,



supplemental, marginal and other reserves and taking into account any transitional adjustments or other scheduled changes in reserve
requirements) under any regulations of the Board or other governmental authority having jurisdiction with respect thereto as issued from time
to time and then applicable to assets or liabilities consisting of “Eurocurrency Liabilities”, as currently defined in Regulation D of the Board,
having a term approximately equal or comparable to such Term Loan LIBOR Interest Period.
 
 

“Term Loan Maturity Date” means August 19, 2013.
 
 

“Term Loan Optional Prepayment ” and “Term Loan Optional Prepayments” have the meanings described in Section
2.4.4(Optional Prepayments of Term Loan).
 
 

“Term Loan Pro Rata Share ” has the meaning described in Section 2.4.1 (Term Loan Commitment).
 
 

“Term Note” and “Term Notes” have the meanings described in Section 2.4.2 (The Term Note).
 
 

“Total Gross Accounts Receivable” means as to Borrowers for any period of determination thereof the gross face amount the
unpaid portion of each billed and unbilled account (net of any returns, discounts, claims, credits, charges, accrued rebates or other allowances,
offsets, deductions, counterclaims, disputes or other defenses and reduced by the aggregate amount of all reserves, limits and deductions
provided in this Agreement) in United States Dollars by the Borrowers.
 
 

“Total Funded Debt” means as to Borrowers for any period of determination thereof the sum of (i) all Indebtedness for Borrowed
Money of each Borrower (excluding all outstanding advances under the Revolving Loan, if any), plus (ii) any accrued earn out payments of
each Borrower reasonably required to be paid by Borrower within the next twelve (12) months (net of any Cash Equivalents for purposes of
calculating accrued earn out payments of each Borrower), plus (iii) the average of all advances under the Revolving Loan made to Borrowers
during the immediately preceding thirty (30) consecutive days prior to such period of determination.
 
 

“Total Revolving Credit Committed Amount” has the meaning described in Section 2.1.1 (Revolving Credit Facility).
 
 

“Total Term Loan Committed Amount” has the meaning described in Section 2.4.1 (Term Loan Commitment).
 
 

“Total Revolving Credit Committed Amount” has the meaning described in Section 2.1.1 (Revolving Credit Facility) as the same
may be increased, from time to time, pursuant to Section 2.1.6 (Increase to Revolving Credit Facility).
 
 

“Trademarks” means and includes in each case whether now existing or hereafter arising, all of each Borrower’s rights, title and
interest in and to (a) any and all trademarks (including service marks), trade names and trade styles, and applications for registration thereof
and the goodwill of the business symbolized by any of the foregoing, (b) any and all licenses of trademarks, service marks, trade names and/or
trade styles, whether as licensor or licensee, (c) any renewals of any and all trademarks, service marks, trade names, trade styles and/or
licenses of any of the foregoing, (d) income, royalties, damages and payments now or hereafter due and/or payable with respect thereto,
including, without limitation, damages, claims, and payments for past, present and future infringements thereof, (e) rights to sue for past,
present and future infringements of any of the foregoing, including the right to settle suits involving claims and demands for royalties owing,
and (f) all rights corresponding to any of the foregoing throughout the world.
 
 

“Unearned Contract Value ” means the difference between (a) the then fully funded dollar value of the contract or subcontract,
whether or not earned, and (b) the total amounts previously billed and properly billable for accepted end items or services under such contract
or subcontract.
 
 

“Uniform Commercial Code” means, unless otherwise provided in this Agreement, the Uniform Commercial Code as adopted by
and in effect from time to time in the State or in any other jurisdiction, as applicable.
 
 

“Unused Fee Margin” means that per annum percentage rate determined by Agent from time to time in accordance with the
following matrix:
 

Tier Unused Fee Margin Leverage Ratio
I 0.25% Less than 1.00 to 1.0
II 0.35% Equal to or greater than 1.00 to 1.0 but less

than 2.00 to 1.0
III 0.50% Equal to or greater than 2.00 to 1.0

 
In the event VSE fails to provide such consolidated financial statements and Compliance Certificate to the Agent when due, the

Unused Fee Margin shall be set at the margin corresponding to “Tier III” in the table above until such time as such consolidated financial



statements and Compliance Certificate are submitted to and accepted by the Agent pursuant to this Agreement.
 
 

“Wholly Owned Subsidiary” means any domestic United States corporation all the shares of stock of all classes of which (other than
directors’ qualifying shares) at the time are owned directly or indirectly by a Borrower and/or by one or more Wholly Owned Subsidiaries of a
Borrower.
 
 

Section 1.2 Accounting Terms and Other Definitional Provisions.
 

Unless otherwise defined herein, as used in this Agreement and in any certificate, report or other document made or delivered
pursuant hereto, accounting terms not otherwise defined herein, and accounting terms only partly defined herein, to the extent not defined,
shall have the respective meanings given to them under GAAP, as consistently applied to the applicable Person.  All terms used herein which
are defined by the Uniform Commercial Code shall have the same meanings as assigned to them by the Uniform Commercial Code unless and
to the extent varied by this Agreement.  The words “hereof”, “herein” and “hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement, and article, section, subsection,
schedule and exhibit references are references to articles, sections or subsections of, or schedules or exhibits to, as the case may be, this
Agreement unless otherwise specified.  As used herein, the singular number shall include the plural, the plural the singular and the use of the
masculine, feminine or neuter gender shall include all genders, as the context may require.  Reference to any one or more of the Financing
Documents shall mean the same as the foregoing may from time to time be amended, restated, substituted, extended, renewed, supplemented
or otherwise modified.  Reference in this Agreement and the other Financing Documents to the “Borrower”, the “Borrowers”, “each
Borrower” or otherwise with respect to any one or more of the Borrowers shall mean each and every Borrower and any one or more of the
Borrowers, jointly and severally, unless a specific Borrower is expressly identified.
 
 

ARTICLE II
 
 

THE CREDIT FACILITIES
 
 

Section 2.1 The Revolving Credit Facility.
 

2.1.1 Revolving Credit Facility.
 

Subject to and upon the provisions of this Agreement, the Lenders collectively, but severally, establish a revolving
credit facility (the “Revolving Credit Facility”) in favor of the Borrowers.  The aggregate of all advances under the Revolving Credit Facility,
including any advances under the Incremental Revolving Commitment, is sometimes referred to in this Agreement collectively as the
“Revolving Loan”.
 
 

The amount set forth below opposite each Lender’s name is herein called such Lender’s “ Revolving Credit
Committed Amount” and the total of each Lender’s Revolving Credit Committed Amount is herein called the “ Total Revolving Credit
Committed Amount”.  Each Lender’s Revolving Credit Committed Amount and the Total Revolving Credit Committed Amount may be
increased by the amount, if any, of each Lender’s Incremental Revolving Commitment pursuant to Section 2.1.6 and all times thereafter all
references herein to each Lender’s Revolving Credit Committed Amount and the Total Revolving Credit Committed Amount shall include the
amount of each Lender’s Incremental Revolving Commitment.  The proportionate share set forth below opposite each Lender’s name is herein
called such Lender’s “Revolving Credit Pro Rata Share”:
 

Lender Revolving Credit
Committed Amount

Revolving Credit
Pro Rata Share

Citizens $32,142,857 64.285715%
SunTrust $17,857,143 35.714285%

Total Revolving Credit Committed Amount $50,000,000 100%
 

Neither the Agent nor any of the Lenders shall be responsible for the Revolving Credit Commitment of any other
Lender, nor will the failure of any Lender to perform its obligations under its Revolving Credit Commitment in any way relieve any other
Lender from performing its obligations under its Revolving Credit Commitment.
 
 

During the Revolving Credit Commitment Period, any or all of the Borrowers may request advances under the
Revolving Credit Facility in accordance with the provisions of this Agreement; provided that after giving effect to any Borrower’s request:
 
 

(a) the outstanding principal balance of each Lender’s Pro Rata Share would not exceed the lesser
of (i) such Lender’s Revolving Credit Pro Rata Share of the Revolving Credit Committed Amount or (ii) such Lender’s Pro Rata Share
of the Borrowing Base; and,

 
 

(b) the aggregate outstanding principal balance of the Revolving Loans, all Letter of Credit
Obligations, and all Citizens Letter of Credit Obligations would not exceed the lesser of (i) the Total Revolving Credit Committed
Amount or (ii) the Borrowing Base.



 
 

2.1.2 Procedure for Making Advances Under the Revolving Loan; Continuation and Conversion Elections; Lender
Protection Loans.
 

The Borrowers may borrow under the Revolving Credit Facility on any Business Day.  Advances under the
Revolving Loan shall be deposited to a demand deposit account of a Borrower with the Agent or shall be otherwise applied as directed by the
Borrowers, which direction the Agent may require to be in writing.
 
 

By delivering a borrowing request (a “Loan Notice”) to the Agent on or before (i) 10:00 a.m., New York time, on a
Business Day, the Borrowers may from time to time irrevocably request, on not less than two (2) nor more than five (5) Business Days’
notice, that a Revolving Loan LIBOR Rate Loan be made to Borrowers and (ii) 10:00 a.m., New York time, on a Business Day, the Borrowers
may from time to time irrevocably request, that all other Revolving Loans be made to Borrowers. Each Loan Notice shall specify the amount
and if requested by the Agent the purpose of the requested borrowing, the Applicable Interest Rate, the Revolving Loan LIBOR Interest
Period, if applicable, and if requested by the Agent, be accompanied by a Borrowing Base Report.  On the terms and subject to the conditions
of this Agreement, each Revolving Loan LIBOR Rate Loan shall be made available to the Borrowers no later than 1:00 p.m. New York time
on the first (1st) day of the applicable Revolving Loan LIBOR Interest Period by deposit to the account of the Borrower as shall have been
specified in its Loan Notice.
 
 

By delivering a conversion notice (a “Conversion Notice”) to the Agent on or before 10:00 a.m., New York time,
on a Business Day, the Borrowers may from time to time irrevocably request, on not less than two (2) nor more than five (5) Business Days’
notice, that all or any portion of any Revolving Loan LIBOR Rate Loan be converted on the last day of a Revolving Loan LIBOR Interest
Period into a Revolving Loan LIBOR Rate Loan with a different Revolving Loan LIBOR Interest Period; provided, however, that no portion
of the outstanding principal amount of any Revolving Loan LIBOR Rate Loan may be converted to, or be continued as, a Revolving Loan
LIBOR Rate Loan when any Default or Event of Default has occurred and is continuing, and no portion of the outstanding principal amount of
any Revolving Loan LIBOR Rate Loan may be converted to a Revolving Loan LIBOR Rate Loan of a different duration if such Revolving
Loan LIBOR Rate Loan relates to any Hedging Obligation.  In the absence of delivery of a Conversion Notice with respect to any Revolving
Loan LIBOR Rate Loan at least two (2) Business Days before the last day of the then current Revolving Loan LIBOR Interest Period with
respect thereto, such Revolving Loan LIBOR Rate Loan shall, on such last day, automatically continue as a Revolving Loan LIBOR Rate
Loan with the same Revolving Loan LIBOR Interest Period.
 
 

Any oral Loan Notice shall be confirmed in writing by the Borrowers within three (3) Business Days after the
making of the requested advance under the Revolving Loan.  Each Loan Notice shall be irrevocable.  Upon receipt of any such Loan Notice,
the Agent shall promptly notify each Lender of the amount of each advance to be made by such Lender on the requested borrowing date under
such Lender’s Revolving Credit Commitment.
 
 

Not later than 1:00 p.m., New York time, on each requested borrowing date for the making of advances under the
Revolving Loan, each Lender shall, if it has received notice from the Agent on or before 11:30 a.m. on such day of the Borrowers’ request for
such advances, make available to the Agent, in funds immediately available to the Agent at the Agent’s office set forth in Section 9.1
(Notices), such Lender’s Pro Rata Share of the advances to be made on such date.
 
 

In addition, each of the Borrowers hereby irrevocably authorizes the Lenders at any time and from time to time,
without further request from or notice to the Borrowers, to make advances under the Revolving Loan, and irrevocably authorizes the Agent to
establish, without duplication, reserves against the Borrowing Base, which the Agent, in its sole and absolute discretion, deems necessary or
appropriate to protect the interests of the Agent and/or any or all of the Lenders under this Agreement, including, without limitation, advances
and reserves under the Revolving Loan made to cover shortages, debit balances or overdrafts in the Revolving Loan Account, principal of,
and/or interest on, any Loan, the Obligations (including, without limitation, any Letter of Credit Obligations and any Citizens Letter of Credit
Obligations), and/or Enforcement Costs, prior to, on, or after the termination of other advances under this Agreement, regardless of whether
the outstanding principal amount of the Revolving Loan that the Lenders may advance or the Agent may reserve hereunder exceeds the Total
Revolving Credit Committed Amount or the Borrowing Base.
 
 

2.1.3 Borrowing Base.
 

As used in this Agreement, the term “Borrowing Base” means at any time, an amount equal to the sum of (i) ninety
percent (90%) of Eligible Receivables that arise from obligations due under and from Government Contracts and (ii) eighty percent (80%) of
the amount of Eligible Receivables that arise from obligations other than due under and from Government Contracts.
 
 

The Borrowing Base shall be computed based on the Borrowing Base Report most recently delivered to and
accepted by the Agent in its sole and absolute discretion.  In the event the Borrowers fail to furnish a Borrowing Base Report required by
Section 2.1.4 (Borrowing Base Report), or in the event the Agent believes that a Borrowing Base Report is no longer accurate, the Agent may,
in its sole and absolute discretion exercised from time to time and without limiting other rights and remedies under this Agreement, direct the
Lenders to suspend the making of or limit advances under the Revolving Loan.  The Agent may reduce the Borrowing Base by amounts
credited to the Collateral Account since the date of the most recent Borrowing Base Report and by the amount of any Receivable which was
included in the Borrowing Base but which the Agent determines fails to meet the respective criteria applicable from time to time for Eligible
Receivables.
 



 
If at any time the total of the aggregate principal amount of the Revolving Loan, Outstanding Letter of Credit

Obligations, and the Citizens Outstanding Letter of Credit Obligations exceeds the Borrowing Base, a borrowing base deficiency (“Borrowing
Base Deficiency”) shall exist.  Each time a Borrowing Base Deficiency exists, the Borrowers shall immediately upon notice from Agent pay
the Borrowing Base Deficiency to the Agent for the benefit of the Lenders from time to time.
 
 

Without implying any limitation on the Agent’s discretion with respect to the Borrowing Base, the criteria for
Eligible Receivables contained in the definition of Eligible Receivables are in part based upon the business operations of the Borrowers
existing on or about the Closing Date and upon information and records furnished to the Agent by the Borrowers.  If at any time or from time
to time hereafter, the business operations of the Borrowers change or such information and records furnished to the Agent is incorrect or
misleading, the Agent in its discretion, may at any time and from time to time during the duration of this Agreement change such criteria or
add new criteria.  The Agent may communicate such changed or additional criteria to the Borrowers from time to time either orally or in
writing.
 
 

2.1.4 Borrowing Base Report.
 

The Borrowers will furnish to the Agent no less frequently than monthly before the last day of each month and at
such other times as may be requested by the Agent or any of the Lenders a report of the Borrowing Base (each a “Borrowing Base Report”;
collectively, the “Borrowing Base Reports”) in the form required from time to time by the Agent, appropriately completed and duly
signed.  The Borrowing Base Report shall contain the net amount due on the Receivables, and the calculations of the Borrowing Base, all in
such detail, and accompanied by such supporting and other information, as the Agent may from time to time request.  Upon the Agent’s
request and upon the creation of any Receivables, or at such intervals as the Agent may require, the Borrowers will provide the Agent with (a)
confirmatory assignment schedules; (b) copies of Account Debtor invoices; (c) evidence of shipment or delivery; and (d) such further
schedules, documents and/or information regarding the Receivables as the Agent may reasonably require. The items to be provided under this
subsection shall be in form satisfactory to the Agent, and certified as true and correct by a Responsible Officer, and delivered to the Agent
from time to time solely for the Agent’s convenience in maintaining records of the Collateral.  Any Borrower’s failure to deliver any of such
items to the Agent shall not affect, terminate, modify, or otherwise limit the Liens of the Agent and the Lenders in the Collateral.
 
 

2.1.5 Revolving Credit Notes.
 

The joint and several obligations of the Borrowers to pay each Lender’s Pro Rata Share of the Revolving Loan,
with interest, shall be evidenced by a series of amended and restated promissory notes (as from time to time extended, amended, restated,
supplemented or otherwise modified, collectively the “Revolving Credit Notes” and individually a “Revolving Credit Note”) substantially in
the form of Exhibit B-1 attached hereto and made a part hereof, with appropriate insertions. One or more of the Revolving Credit Notes may,
pursuant to Section 2.1.6 (Increase to Revolving Credit Facility) of this Agreement, be increased and replaced in their entirety with one or
more promissory notes (as from time to time extended, amended, restated, supplemented or otherwise modified, collectively, the
“Replacement Revolving Credit Notes” and individually a “Replacement Revolving Credit Note”) substantially in the form of Exhibit B-2
attached hereto and made a part hereof.  Each Lender’s Revolving Credit Note shall be dated as of the Closing Date, shall be payable to the
order of such Lender at the times provided in this Agreement, and shall be in the principal amount of such Lender’s Revolving Credit Pro Rata
Share.
 
 

Each of the Borrowers acknowledges and agrees that, if the outstanding principal balance of the Revolving Loan
outstanding from time to time exceeds the aggregate face amount of the Revolving Credit Notes, the excess shall bear interest at the rates
provided from time to time for advances under the Revolving Loan evidenced by the Revolving Credit Notes and shall be payable, with
accrued interest, ON DEMAND.
 
 

2.1.6 Increase to Revolving Credit Facility.
 

Lenders may, in their sole discretion, agree to increase the amount of each Lender’s Revolving Credit Committed
Amount (the “Incremental Revolving Commitment”) to make incremental revolving credit loans available to Borrowers (the “Incremental
Revolving Loans”) by executing and delivering to Agent a duly executed Increased Revolving Facility Activation Notice specifying the (i)
amount of such increase and (ii) the Increased Revolving Facility Closing Date, provided, however, at the time of said election, no Default or
Event of Default has occurred and is continuing.  An Increased Revolving Facility Activation Notice that has been executed and delivered to
Agent may not be rescinded without the consent of the Requisite Lenders.  Notwithstanding the foregoing, without the consent of the
Requisite Lenders, (i) each request for Incremental Revolving Loans shall be in increments of not less than Five Million Dollars ($5,000,000),
(ii) the aggregate amount of the Incremental Revolving Commitment shall not exceed Twenty-Five Million Dollars ($25,000,000) and (iii) the
aggregate amount of the Total Revolving Credit Committed Amount, as may be increased by the amount, if any, of each Lender’s Incremental
Revolving Commitment pursuant to this Section 2.1.6 shall not exceed Seventy-Five Million Dollars ($75,000,000) at any time.  Not later than
the Increased Revolving Facility Closing Date, Borrowers shall have delivered to Agent for benefit of the Lenders one or more duly executed
and completed Replacement Revolving Credit Notes which reflects the amount of the Revolving Credit Committed Amount after giving effect
to such increase.
 
 

2.1.7 Payment of Interest; Principal; Automatic Rollover of Revolving Loans.
 

(a) Interest on the outstanding principal amount of any Revolving Loan, when classified as a: (i)
Revolving Loan LIBOR Rate Loan, shall accrue during each Revolving Loan LIBOR Interest Period at a rate per annum equal to the sum of
the Revolving Loan Adjusted LIBOR Rate for such Revolving Loan LIBOR Interest Period plus the Revolving Loan LIBOR Rate Margin,



and shall be due and payable on each Revolving Loan Interest Payment Date and on the Revolving Credit Termination Date, and (ii) Prime
Rate Loan, shall accrue at a rate per annum equal to the sum of the Prime Rate plus the Prime Rate Margin, and shall be due and payable on
each Prime Rate Interest Payment Date and on the Revolving Credit Termination Date.  Interest shall be calculated for the actual number of
days elapsed on the basis of a 360-day year, including the first date of the applicable period to, but not including, the date of repayment.
 
 

(b) Unless sooner paid, the outstanding principal portion of the Revolving Loan, together with interest
accrued and unpaid thereon, shall be due and payable in full on the Revolving Credit Termination Date.
 
 

(c) Upon the expiration of a Revolving Loan LIBOR Interest Period, the Revolving Loan LIBOR Rate
Loan shall automatically be continued as a Revolving Loan LIBOR Rate Loan at the then applicable Revolving Loan Adjusted LIBOR Rate
and in an amount equal to the principal amount of the expiring Revolving Loan LIBOR Rate Loan less any principal repayment amount made
by Borrowers; provided, however, that no portion of the outstanding principal amount of a Revolving Loan LIBOR Rate Loan may be
continued as a Revolving Loan LIBOR Rate Loan when any Event of Default has occurred and is continuing.  If any Event of Default has
occurred and is continuing (if the Agent does not otherwise elect to exercise any right to accelerate the Revolving Loan hereunder), the
Revolving Loan LIBOR Rate Loan shall automatically be continued as a Prime Rate Loan on the first day of the next Revolving Loan LIBOR
Interest Period.
 
 

2.1.8 Mandatory Prepayments of Revolving Loan.
 

The Borrowers shall make the mandatory prepayments (each a “Revolving Loan Mandatory Prepayment” and
collectively, the “Revolving Loan Mandatory Prepayments”) of the Revolving Loan at any time and from time to time in such amounts
requested by the Agent pursuant to Section 2.1.3 (Borrowing Base) in order to cover any Borrowing Base Deficiency.
 
 

2.1.9 Optional Prepayments of Revolving Loan.
 

The Borrowers shall have the option at any time and from time to time to prepay (each a “Revolving Loan
Optional Prepayment” and collectively the “Revolving Loan Optional Prepayments”) the Revolving Loan, in whole or in part.  When
classified as a Revolving Loan LIBOR Rate Loan, the Revolving Loan may be prepaid upon the terms and conditions set forth in this Section
2.1.9.  The Borrowers acknowledge and agree that additional obligations may be associated with any such prepayment under the terms and
conditions of any applicable Hedging Contracts, including without limitation any LIBOR Breakage Fee as described in Section 2.6.1 (LIBOR
Breakage Fee).  The Borrowers shall give the Agent, no later than 10:00 a.m., New York time, at least four (4) Business Days notice of any
proposed prepayment of any Revolving Loan LIBOR Rate Loan, specifying the proposed date of payment and the principal amount to be
paid.  Each partial prepayment of the principal amount of the Revolving Loan LIBOR Rate Loan shall be in an integral multiple of Five
Hundred Thousand Dollars ($500,000) and accompanied by the payment of all charges outstanding on the Revolving Loan LIBOR Rate Loan
(including any LIBOR Breakage Fee as described in Section 2.6.1 (LIBOR Breakage Fee)) and of all accrued interest on the principal repaid to
the date of payment.
 
 

2.1.10 The Collateral Account.
 

Upon request of the Agent after the occurrence of a Default or an Event of Default, the Borrowers will deposit, or
cause to be deposited, all Items of Payment to a bank account designated by the Agent and from which the Agent alone has power of access
and withdrawal (the “Collateral Account”).  Each deposit shall be made not later than the next Business Day after the date of receipt of the
Items of Payment.  The Items of Payment shall be deposited in precisely the form received, except for the endorsements of the Borrowers
where necessary to permit the collection of any such Items of Payment, which endorsement the Borrowers hereby agree to make.  In the event
the Borrowers fail to do so, the Borrowers hereby authorize the Agent to make the endorsement in the name of any or all of the
Borrowers.  Prior to such a deposit, the Borrowers will not commingle any Items of Payment with any of the Borrowers’ other funds or
property, but will hold them separate and apart in trust and for the account of the Agent for the benefit of the Lenders ratably and the Agent.
 
 

In addition, if so directed by the Agent, the Borrowers shall direct the mailing of all Items of Payment from their
Account Debtors to one or more post-office boxes designated by the Agent, or to such other additional or replacement post-office boxes
pursuant to the request of the Agent from time to time (collectively, the “ Lockbox”).  The Agent shall have unrestricted and exclusive access
to the Lockbox.
 
 

The Borrowers hereby authorize the Agent after the occurrence of a Default or an Event of Default to inspect all
Items of Payment, endorse all Items of Payment in the name of any or all of the Borrowers, and deposit such Items of Payment in the
Collateral Account.  The Agent reserves the right, exercised in its sole and absolute discretion from time to time, to provide to the Collateral
Account credit prior to final collection of an Item of Payment and to disallow credit for any Item of Payment which is unsatisfactory to the
Agent.  In the event Items of Payment are returned to the Agent for any reason whatsoever, the Agent may, in the exercise of its discretion
from time to time, forward such Items of Payment a second time.  Any returned Items of Payment shall be charged back to the Collateral
Account, the Revolving Loan Account, or other account, as appropriate.
 
 

The Agent will after the occurrence of a Default or an Event of Default apply the whole or any part of the collected
funds credited to the Collateral Account against the Revolving Loan (or with respect to Items of Payment which are not proceeds of Accounts
or Inventory or after an Event of Default, against any of the Obligations) or credit such collected funds to a depository account of any or all of
the Borrowers with the Agent, the order and method of such application to be in the sole discretion of the Agent.



 
 

2.1.11 Revolving Loan Account.
 

The Agent will establish and maintain a loan account on its books (the “Revolving Loan Account”) to which the
Agent will (a) debit (i) the principal amount of each advance under the Revolving Loan made by the Lenders hereunder as of the date made,
(ii) the amount of any interest accrued on the Revolving Loan as and when due, and (iii) any other amounts due and payable by the Borrowers
to the Agent and/or the Lenders from time to time under the provisions of this Agreement in connection with the Revolving Loan, including,
without limitation, Enforcement Costs, Fees, late charges, and service, collection and audit fees, as and when due and payable, and (b) credit
all payments made by the Borrowers to the Agent on account of the Revolving Loan as of the date made.  The Agent may debit the Revolving
Loan Account for the amount of any Item of Payment that is returned to the Agent unpaid.  All credit entries to the Revolving Loan Account
are conditional and shall be readjusted as of the date made if final and indefeasible payment is not received by the Agent in cash or solvent
credits.  The Borrowers hereby promise to pay to the order of the Agent for the ratable benefit of the Lenders, ON DEMAND, an amount
equal to the excess, if any, of all debit entries over all credit entries recorded in the Revolving Loan Account under the provisions of this
Agreement.  Any and all periodic or other statements or reconciliations, and the information contained in those statements or reconciliations,
of the Revolving Loan Account shall be presumed conclusively to be correct, and shall constitute an account stated between the Agent, the
Lenders and the Borrowers unless the Agent receives specific written objection thereto from any Borrower and/or any Lender within thirty
(30) Business Days after such statement or reconciliation shall have been sent by the Agent.  Any and all periodic or other statements or
reconciliations, and the information contained in those statements or reconciliations, of the Revolving Loan Account shall be final, binding
and conclusive upon the Borrowers in all respects, absent manifest error, unless the Agent receives specific written objection thereto from the
Borrowers within thirty (30) Business Days after such statement or reconciliation shall have been sent by the Agent.
 
 

2.1.12 Revolving Credit Unused Line Fee.
 

Borrowers shall pay to Agent for the ratable benefit of Lenders a revolving credit facility fee (collectively, the
“Revolving Credit Unused Line Fees” and individually, a “Revolving Credit Unused Line Fee”) in an amount equal to the Unused Fee
Margin multiplied by the average daily unused and undisbursed portion of the Revolving Credit Committed Amount in effect from time to
time accruing during each calendar quarter.  For purposes of clarification, the face amount of all outstanding Letters of Credit shall be
considered usage of the Revolving Credit Committed Amount.  The accrued and unpaid portion of the Revolving Credit Unused Line Fee
shall be paid quarterly in arrears by Borrowers to Agent on the last day of each calendar quarter, commencing on the first such date following
the date hereof, and on the Revolving Credit Termination Date.
 
 

2.1.13 Required Availability under the Revolving Credit Facility.
 

On the Closing Date, the aggregate outstanding principal amount of the Revolving Loan and Outstanding Letter of
Credit Obligations shall not exceed an amount equal to (a) the lesser of the Borrowing Base or the Total Revolving Credit Committed Amount,
minus (b) one (1) month Borrowers combined pro-forma payroll.  Borrowers shall on the Closing Date make a Revolving Loan Mandatory
Prepayment pursuant to the provisions of Section 2.1.7 (Mandatory Prepayments of Revolving Loan) to the extent necessary to achieve
compliance with this Section.
 
 

2.1.14 Optional Reduction of Total Revolving Credit Committed Amount.
 

The Borrowers shall have the right to reduce permanently (each a “ Revolving Credit Optional Reduction” and
collectively the “Revolving Credit Optional Reductions”) the Total Revolving Credit Committed Amount in effect from time to time in the
amount of any integral multiple of Five Million Dollars ($5,000,000), upon at least fifteen (15) Business Days prior written notice to the Agent
specifying the date and amount of such Revolving Credit Optional Reduction and to the extent such Revolving Credit Optional Reduction
constitutes a Revolving Loan Optional Prepayment, Borrowers shall make such Revolving Loan Optional Prepayment in accordance with
Section 2.1.9 (Optional Prepayments of Revolving Loan); provided, that no Revolving Credit Optional Reduction shall be permitted if, (i)
after giving effect thereto and to any Revolving Loan Optional Prepayment made on the effective date thereof, the then outstanding principal
amount of the Revolving Loan, the Outstanding Letter of Credit Obligations and the Citizens Outstanding Letter of Credit Obligations
exceeds the Total Revolving Credit Committed Amount as so reduced or (ii) after giving effect to such Revolving Credit Optional Reduction
there is not at least one (1) month of Borrowers combined pro-forma payroll as determined pursuant to Section 2.1.13 (Required Availability
under the Revolving Credit Facility) of availability under the Revolving Loan.  Such notice shall be irrevocable as to the amount and date of
such Revolving Credit Optional Reduction.
 
 

Section 2.2 The Letter of Credit Sub-Facility.
 

2.2.1 Letters of Credit.
 

Subject to and upon the provisions of this Agreement, and as a part of the Revolving Credit Commitments,
each of the Borrowers, upon the prior approval of the Agent, may obtain standby letters of credit (as the same may from time to time be
amended, supplemented or otherwise modified, each a “Letter of Credit” and collectively the “Letters of Credit”) from the Agent from time
to time from the Closing Date until the Business Day preceding the Revolving Credit Termination Date.  The Borrowers will not be entitled to
obtain a Letter of Credit unless (a) the Borrowers are then able to obtain a Revolving Loan from the Lenders in an amount not less than the
proposed face amount of the Letter of Credit requested by the Borrowers, and (b) the sum of the then Outstanding Letter of Credit Obligations
(including the amount of the requested Letter of Credit), unless otherwise agreed to by the Lenders, does not exceed Fifteen Million Dollars
($15,000,000); provided, that, the Borrower may not request any Letter of Credit if there is any Defaulting Lender or Potential Defaulting
Lender at the time of such request or issuance unless the Borrower has cash collateralized a portion of its obligations owed to the Agent with
respect to Letters of Credit equal to such Potential Defaulting Lender’s or such Defaulting Lender’s Letter of Credit Exposure.



 
 

2.2.2 Letter of Credit Fees.
 

With respect to each Letter of Credit, the Borrowers shall pay to the Agent, for the ratable benefit of the Lenders
with a Revolving Credit Commitment an amount equal to the Letter of Credit Issuance Fee multiplied by the face amount of each Letter of
Credit all without regard for provisions contained in the Letters of Credit which may give rise to a reduction in the stated amount thereof
unless such reduction has actually occurred (collectively, the “Letter of Credit Fees”).  The Letter of Credit Fees shall be paid upon the
opening of each Letter of Credit and on the last day of each calendar quarter thereafter, if any, at the per annum rate.  In addition, the
Borrowers shall pay to the Agent, for its own account, all other reasonable and customary amendment, negotiation, processing, transfer or
other fees to the extent and as and when required by the provisions of any Letter of Credit Agreement.  Notwithstanding the foregoing, during
such period as a Lender is a Defaulting Lender, such Defaulting Lender will not be entitled to any Letter of Credit Fees accruing during such
period (without prejudice to the rights of the Lenders other than Defaulting Lenders in respect of such fees) and the pro rata payment
provisions set forth herein will automatically be deemed adjusted to reflect the provisions of this Section.
 
 

2.2.3 Terms of Letters of Credit; Post-Expiration Date Letters of Credit.
 

Each Letter of Credit shall (a) be opened pursuant to a Letter of Credit Agreement and (b) expire on a date not later
than the Business Day preceding the Revolving Credit Expiration Date; provided, however, if any Letter of Credit does have an expiration
date later than the Business Day preceding the Revolving Credit Termination Date (each a “Post-Expiration Date Letter of Credit” and
collectively, the “Post-Expiration Date Letters of Credit”), effective as of the Business Day preceding the Revolving Credit Termination
Date Borrowers shall provide to Agent cash collateral in an amount equal to 105% of the face amount of all such Letters of Credit or such
Letters of Credit shall be supported by back-to-back letters of credit in form and substance satisfactory to the Agent.  The Agent may in its sole
and absolute discretion issue or refuse to issue any Letter of Credit which is automatically renewable or “evergreen”.  The Agent shall deposit
the proceeds of such cash collateral received from the Borrowers into one or more non-interest bearing accounts with and in the name of the
Agent and over which the Agent alone shall have exclusive power of access and withdrawal (collectively, the “ Letter of Credit Cash
Collateral Account”).  The Letter of Credit Cash Collateral Account is to be held by the Agent, for the ratable benefit of the Lenders, as
additional collateral and security for any Letter of Credit Obligations relating to the Post-Expiration Date Letters of Credit.  The Borrowers
hereby assign, pledge, grant and set over to the Agent, for the ratable benefit of the Lenders, a first priority security interest in, and Lien on, all
of the funds on deposit in the Letter of Credit Cash Collateral Account, together with any and all Proceeds and products thereof as additional
collateral and security for the Letter of Credit Obligations relating to the Post-Expiration Date Letters of Credit.  The Borrowers acknowledge
and agree that the Agent shall be entitled to fund any draw or draft on any Post-Expiration Date Letter of Credit from the monies on deposit in
the Letter of Credit Cash Collateral Account without notice to or consent of the Borrowers or any of the Lenders.  The Borrowers further
acknowledge and agree that the Agent’s election to fund any draw or draft on any Post-Expiration Date Letter of Credit from the Letter of
Credit Cash Collateral shall in no way limit, impair, lessen, reduce, release or otherwise adversely affect the Borrowers’ obligation to pay any
Letter of Credit Obligations under or relating to the Post-Expiration Date Letters of Credit.  At such time as all Post-Expiration Date Letters of
Credit have expired and all Letter of Credit Obligations relating to the Post-Expiration Date Letters of Credit have been paid in full, the Agent
agrees to apply the amount of any remaining funds on deposit in the Letter of Credit Cash Collateral Account to the then unpaid balance of
the Obligations under the Revolving Credit Facility in such order and manner as the Agent shall determine in its sole and absolute discretion in
accordance with the provisions of this Agreement.
 
 

Each Letter of Credit shall be issued for purposes acceptable to Agent.  The aggregate face amount of all Letters of
Credit at any one time outstanding and issued by the Agent pursuant to the provisions of this Agreement, including, without limitation, any and
all Post-Expiration Date Letters of Credit, plus the amount of any unpaid Letter of Credit Fees and unpaid Letter of Credit Fees accrued or
scheduled to accrue thereon, and less the aggregate amount of all drafts issued under or purporting to have been issued under such Letters of
Credit that have been paid by the Agent and for which the Agent has been reimbursed by the Borrowers in full in accordance with Section
2.2.5 (Payments of Letters of Credit) and the Letter of Credit Agreements, and for which the Agent has no further obligation or commitment
to restore all or any portion of the amounts drawn and reimbursed, is herein called the “Outstanding Letter of Credit Obligations”.
 
 

2.2.4 Procedures for Letters of Credit.
 

The Borrowers shall give the Agent written notice at least five (5) Business Days prior to the date on which the
Borrower desires the Agent to issue a Letter of Credit.  Such notice shall be accompanied by a duly executed Letter of Credit Agreement
specifying, among other things:  (a) the name and address of the intended beneficiary of the Letter of Credit, (b) the requested face amount of
the Letter of Credit, (c) whether the Letter of Credit is to be revocable or irrevocable, (d) the Business Day on which the Letter of Credit is to
be opened and the date on which the Letter of Credit is to expire, (e) the terms of payment of any draft or drafts which may be drawn under the
Letter of Credit, and (f) any other terms or provisions the Borrowers desire to be contained in the Letter of Credit.  Such notice shall also be
accompanied by such other information, certificates, confirmations, and other items as the Agent may require to assure that the Letter of
Credit is to be issued in accordance with the provisions of this Agreement and a Letter of Credit Agreement.  In the event of any conflict
between the provisions of this Agreement and the provisions of a Letter of Credit Agreement, the provisions of this Agreement shall prevail
and control unless otherwise expressly provided in the Letter of Credit Agreement.  Upon (x) receipt of such notice, (y) payment of all Letter
of Credit Fees and all other Fees payable in connection with the issuance of such Letter of Credit, and (z) receipt of a duly executed Letter of
Credit Agreement, the Agent shall process such notice and Letter of Credit Agreement in accordance with its customary procedures and open
such Letter of Credit on the Business Day specified in such notice.  The Agent shall not be obligated to issue any Letter of Credit where the
expiration date automatically renews or is “evergreen”.
 
 

2.2.5 Payments of Letters of Credit.
 

The Borrowers hereby, jointly and severally, promise to pay to the Agent, ON DEMAND and in United States



Dollars, the following which are herein collectively referred to as the “Current Letter of Credit Obligations”:
 
 

(a) the amount which the Agent has paid or will be required to pay under each draft or draw on a
Letter of Credit, whether such demand be in advance of the Agent’s payment or for reimbursement for such payment;

 
 

(b) any and all reasonable charges and expenses which the Agent may pay or incur relative to the
Letter of Credit and/or such draws or drafts; and

 
 

(c) interest on the amounts described in (a) and (b) not paid by the Borrowers as and when due and
payable under the provisions of (a) and (b) above from the day the same are due and payable until paid in full at the Post-Default Rate.

 
 

In addition, the Borrowers hereby, jointly and severally, promise to pay any and all other Letter of Credit
Obligations as and when due and payable in accordance with the provisions of this Agreement and the Letter of Credit Agreements.  The
obligation of the Borrowers to pay Current Letter of Credit Obligations and all other Letter of Credit Obligations shall be absolute and
unconditional under any and all circumstances and irrespective of any setoff, counterclaim or defense to payment which the Borrowers or any
other account party may have or have had against the beneficiary of such Letter of Credit, the Agent, any of the Lenders, or any other Person,
including, without limitation, any defense based on the failure of any draft or draw to conform to the terms of such Letter of Credit, any draft
or other document proving to be forged, fraudulent or invalid, or the legality, validity, regularity or enforceability of such Letter of Credit, any
draft or other documents presented with any draft, any Letter of Credit Agreement, this Agreement, or any of the other Financing Documents,
all whether or not the Agent or any of the Lenders had actual or constructive knowledge of the same, and irrespective of any Collateral,
security or guarantee therefor or right of offset with respect thereto and irrespective of any other circumstances whatsoever which constitutes,
or might be construed to constitute, an equitable or legal discharge of the Borrowers for any Letter of Credit Obligations, in bankruptcy or
otherwise; provided, however, that the Borrowers shall not be obligated to reimburse the Agent for any wrongful payment under such Letter of
Credit made as a result of the Agent’s willful misconduct.  The obligation of the Borrowers to pay the Letter of Credit Obligations shall not be
conditioned or contingent upon the pursuit by the Agent or any other Person at any time of any right or remedy against any Person which may
be or become liable in respect of all or any part of such obligation or against any Collateral, security or guarantee therefor or right of offset
with respect thereto.
 
 

The Letter of Credit Obligations shall continue to be effective, or be reinstated, as the case may be, if at any time
payment of all or any portion of the Letter of Credit Obligations is rescinded or must otherwise be restored or returned by the Agent or any of
the Lenders upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any Person, or upon or as a result of the
appointment of a receiver, intervenor, or conservator of, or trustee or similar officer for, any Person, or any substantial part of such Person’s
property, all as though such payments had not been made.
 
 

2.2.6 Change in Law; Increased Cost.
 

If any change in any law or regulation or in the interpretation thereof by any court or other Governmental Authority
charged with the administration thereof shall either (a) impose, modify or deem applicable any reserve, special deposit or similar requirement
against Letters of Credit issued by the Agent, or (b) impose on the Agent or any of the Lenders any other condition regarding this Agreement
or any Letter of Credit, and the result of any event referred to in clauses (a) or (b) above shall be to increase the cost to the Agent of issuing,
maintaining or extending the Letter of Credit or the cost to any of the Lenders of funding any obligation under or in connection with the Letter
of Credit (which increase in cost shall be the result of the Agent’s reasonable allocation of the aggregate of such cost increases resulting from
such events), then, upon demand by the Agent, the Borrowers shall immediately pay to the Agent from time to time as specified by the Agent,
additional amounts which shall be sufficient to compensate the Agent and the Lenders for such increased cost, together with interest on each
such amount from the date demanded until payment in full thereof at a rate per annum equal to the then highest current rate of interest on the
Revolving Loan.  A certificate as to such increased cost incurred by the Agent and/or any of the Lenders, submitted by the Agent to the
Borrowers, shall be conclusive, absent manifest error.
 
 

2.2.7 General Letter of Credit Provisions.
 

The Borrowers hereby instruct the Agent to pay any draft complying with the terms of any Letter of Credit
irrespective of any instructions of the Borrowers to the contrary.  The Borrowers assume all risks of the acts and omissions of the beneficiary
and other users of any Letter of Credit.  The Agent, the Lenders and their respective branches, Affiliates and/or correspondents shall not be
responsible for and the Borrowers hereby indemnify and hold the Agent, the Lenders and their respective branches, Affiliates and/or
correspondents harmless from and against all liability, loss and expense (including reasonable attorney’s fees and costs) incurred by the Agent,
the Lenders and/or their respective branches, Affiliates and/or correspondents relative to and/or as a consequence of (a) any failure by the
Borrowers to perform the agreements hereunder and under any Letter of Credit Agreement, (b) any Letter of Credit Agreement, this
Agreement, any Letter of Credit and any draft, draw and/or acceptance under or purported to be under any Letter of Credit, (c) any action
taken or omitted by the Agent, any of the Lenders and/or any of their respective branches, Affiliates and/or correspondents at the request of
the Borrowers, (d) any failure or inability to perform in accordance with the terms of any Letter of Credit by reason of any control or
restriction rightfully or wrongfully exercised by any de facto or de jure Governmental Authority, group or individual asserting or exercising
governmental or paramount powers, and/or (e) any consequences arising from causes beyond the control of the Agent, any of the Lenders
and/or any of their respective branches, Affiliates and/or correspondents.
 
 

Except for willful misconduct, the Agent, the Lenders and their respective branches, Affiliates and/or



correspondents, shall not be liable or responsible in any respect for any (a) error, omission, interruption or delay in transmission, dispatch or
delivery of any one or more messages or advices in connection with any Letter of Credit, whether transmitted by cable, telegraph, mail or
otherwise and despite any cipher or code which may be employed, and/or (b) action, inaction or omission which may be taken or suffered by it
or them in good faith or through inadvertence in identifying or failing to identify any beneficiary or otherwise in connection with any Letter of
Credit.
 
 

Any Letter of Credit may be amended, modified or revoked only upon the receipt by the Agent from the Borrowers
and the beneficiary (including any transferee and/or assignee of the original beneficiary), of a written consent and request therefor.
 
 

If any Laws, order of court and/or ruling or regulation of any Governmental Authority of the United States (or any
state thereof) and/or any country other than the United States permits a beneficiary under a Letter of Credit to require the Agent, the Lenders
and/or any of their respective branches, Affiliates and/or correspondents to pay drafts under or purporting to be under a Letter of Credit after
the expiration date of the Letter of Credit, the Borrowers shall reimburse the Agent and the Lenders, as appropriate, for any such payment
pursuant to provisions of Section 2.2.6 (Change in Law; Increased Cost).
 
 

Except as may otherwise be specifically provided in a Letter of Credit or Letter of Credit Agreement, the laws of
the State and the Uniform Customs and Practice for Documentary Credits, 1993 Revision, International Chamber of Commerce Publication
No. 500 shall govern the Letters of Credit.  The Laws, rules, provisions and regulations of the Uniform Customs and Practice for Documentary
Credits are hereby incorporated by reference.  In the event of a conflict between the Uniform Customs and Practice for Documentary Credits
and the laws of the State, the Uniform Customs and Practice for Documentary Credits shall prevail.
 
 

2.2.8 Participations in the Letters of Credit.
 

Each Lender hereby irrevocably authorizes the Agent to issue Letters of Credit in accordance with the provisions of
this Agreement.  As of the date each Letter of Credit is opened or issued by the Agent pursuant to the provisions of this Agreement, each
Lender shall have an undivided participating interest in (a) the rights and obligations of the Agent under such Letter of Credit, and (b) the
Outstanding Letter of Credit Obligations of the Borrowers with respect to such Letter of Credit, in an amount equal to each Lender’s
Revolving Credit Pro Rata Share of such Outstanding Letter of Credit Obligations.
 
 

2.2.9 Payments by the Lenders to the Agent.
 

If the Borrowers fail to pay to the Agent any Current Letter of Credit Obligations as and when due and payable, the
Agent shall promptly notify each of the Lenders and shall demand payment from each of the Lenders such Lender’s Revolving Credit Pro
Rata Share of such unpaid Current Letter of Credit Obligations.  In addition, if any amount paid to the Agent on account of Current Letter of
Credit Obligations is rescinded or required to be restored or turned over by the Agent upon the insolvency, bankruptcy, dissolution, liquidation
or reorganization of the Borrowers or upon or as a result of the appointment of a receiver, intervenor, trustee, conservator or similar officer for
the Borrowers, or is otherwise not indefeasibly covered by an advance under the Revolving Loan, the Agent shall promptly notify each of the
Lenders and shall demand payment from each of the Lenders of its Revolving Credit Pro Rata Share of its portion of the Current Letter of
Credit Obligations to be remitted to the Borrowers.
 
 

Each of the Lenders irrevocably and unconditionally agrees to honor any such demands for payment under this
Section and promises to pay to the Agent’s account on the same Business Day as demanded the amount of its Revolving Credit Pro Rata Share
of the Current Letter of Credit Obligations in immediately available funds, without any setoff, counterclaim or deduction of any kind.  Any
payment by a Lender hereunder shall in no way release, discharge or lessen the obligation of the Borrowers to pay Current Letter of Credit
Obligations to the Agent in accordance with the provisions of this Agreement.
 
 

The obligation of each of the Lenders to remit the amounts of its Revolving Credit Pro Rata Share of Current Letter
of Credit Obligations for the account of the Agent pursuant to this Section shall be unconditional and irrevocable under any and all
circumstances and may not be terminated, suspended or delayed for any reason whatsoever, provided that all payments of such amounts by
each of the Lenders shall be without prejudice to the rights of each of the Lenders with respect to the Agent’s alleged willful
misconduct.  Any claim any Lender may have against the Agent as a result of the Agent’s alleged willful misconduct may be brought by such
Lender in a separate action against the Agent but may not be used as a defense to payment under the provisions of this Section.
 
 

No failure of any Lender to remit the amount of its Revolving Credit Pro Rata Share of Current Letter of Credit
Obligations to the Agent pursuant to this Section shall affect the obligations of the Agent under any Letter of Credit, and if any Lender does
not remit to the Agent the amount of its Revolving Credit Pro Rata Share of Current Letter of Credit Obligations on the same day as
demanded, then without limiting such Lender’s obligation to transmit funds on the same Business Day as demanded, such Lender shall be
obligated to pay, on demand of the Agent and without setoff, counterclaim or deduction of any kind whatsoever interest on the unpaid amount
at the Federal Funds Open Rate for each day from the date such amount shall be due and payable to the Agent until the date such amount shall
have been paid in full to the Agent by such Lender.
 
 

2.2.10 Defaulting Lender.
 

If a Lender becomes, and during the period it remains, a Defaulting Lender, the following provisions shall apply



with respect to any outstanding Letter of Credit Exposure of such Defaulting Lender:
 
 

(a) the Borrower will, not less than five (5) Business Day after demand by the Agent, (i) cash collateralize
a portion of the obligations of the Borrower owed to the Agent equal to such Defaulting Lender’s Letter of Credit Exposure or (ii) make other
arrangements reasonably satisfactory to the Agent in its reasonable discretion to protect the Agent against the risk of non-payment by such
Defaulting Lender; and
 
 

(b) any amount paid by the Borrower for the account of the Defaulting Lender under this Agreement
(whether on account of principal, interest, fees, indemnity payments or other amounts) will not be paid or distributed to such Defaulting
Lender, but will instead be retained by the Agent in such segregated non-interest-bearing account until the termination of the Commitments
and payment in full of all obligations of the Borrowers hereunder and will be applied by the Agent, to the fullest extent permitted by law, to
the making of payments from time to time in the following order of priority:  first to the payment of any amounts owing by such Defaulting
Lender to the Agent under this Agreement, second to the payment of Post-Default interest and then current interest due and payable to Lenders
other than Defaulting Lenders, ratably among them in accordance with the amounts of such interest then due and payable to them, third to the
payment of fees then due and payable to the Non-Defaulting Lenders hereunder, ratably among them in accordance with the amount of such
fees then due and payable to them, fourth, to pay principal and unreimbursed payments made by the Agent then due and payable to the Non-
Defaulting Lenders hereunder ratably in accordance with the amounts then due and payable to them, fifth, to the ratable payment of other
amounts then due and payable to the Non-Defaulting Lenders, and sixth, after the termination of the Commitments and payment in full of all
obligations of the Borrowers hereunder, to pay amounts owing under this Agreement to such Defaulting Lender or as a court of competent
jurisdiction may otherwise direct.
 
 

Section 2.3 Citizens Letter of Credit Sub-Facility.
 

2.3.1 Citizens Letters of Credit.
 

In addition to the Letters of Credit available to Borrower under Section 2.2.1, subject to and upon the provisions of
this Agreement, and as a part of Citizens Revolving Credit Commitment, each of the Borrowers, upon the prior approval of Citizens, may
obtain standby letters of credit (as the same may from time to time be amended, supplemented or otherwise modified, each a “Citizens Letter
of Credit” and collectively the “Citizens Letters of Credit”) from Citizens from time to time from the Closing Date until the Business Day
preceding the Revolving Credit Termination Date.  The Borrowers will not be entitled to obtain a Citizens Letter of Credit unless (a) the
Borrowers have first made a request to the Agent for Letters of Credit under Section 2.2.1 and the requested aggregate amount of such Letter
of Credit, together with any outstanding Letters of Credit, would exceed Fifteen Million Dollars ($15,000,000), unless at the time of the
request for issuance thereof there is any Defaulting Lender or Potential Defaulting Lender, (b) the Borrowers are then able to obtain a
Revolving Loan from Citizens in an amount not less than the proposed face amount of the Citizens Letter of Credit requested by the
Borrowers, and (c) the sum of the then Citizens Outstanding Letter of Credit Obligations (including the amount of the requested Citizens
Letter of Credit), unless otherwise agreed to by the Requisite Lenders, does not exceed Five Million Dollars ($5,000,000).
 
 

With respect to each Citizens Letter of Credit, the Borrowers shall pay to Citizens, for its own account, an amount
equal to the Letter of Credit Issuance Fee multiplied by the face amount of each Citizens Letter of Credit all without regard for provisions
contained in the Citizens Letters of Credit which may give rise to a reduction in the stated amount thereof unless such reduction has actually
occurred (collectively, the “Citizens Letter of Credit Fees”).  The Citizens Letter of Credit Fees shall be paid upon the opening of each
Citizens Letter of Credit and on the last day of each calendar quarter thereafter, if any, at the per annum rate.  In addition, the Borrowers shall
pay to Citizens all other reasonable and customary amendment, negotiation, processing, transfer or other fees to the extent and as and when
required by the provisions of any Citizens Letter of Credit Agreement.  All Citizens Letter of Credit Fees and all such other additional fees are
included in and are a part of the “Fees” payable by the Borrowers under the provisions of this Agreement and are for the sole and exclusive
benefit of Citizens and are a part of the Obligations.
 
 

2.3.2 Terms of Letters of Credit; Post-Expiration Date Letters of Credit.
 

Each Citizens Letter of Credit shall (a) be opened pursuant to a Letter of Credit Agreement and (b) expire on a date
not later than the Business Day preceding the Revolving Credit Expiration Date; provided, however, if any Citizens Letter of Credit does have
an expiration date later than the Business Day preceding the Revolving Credit Termination Date (each a “Citizens Post-Expiration Date
Letter of Credit” and collectively, the “Citizens Post-Expiration Date Letters of Credit”), effective as of the Business Day preceding the
Revolving Credit Termination Date and without prior notice to or the consent of the Borrowers, Citizens shall make advances under the
Revolving Loan for the account of the Borrowers in the aggregate face amount of all such Citizens Letters of Credit.  Citizens may in its sole
and absolute discretion issue or refuse to issue any Citizens Letter of Credit which is automatically renewable or “evergreen”.  Citizens shall
deposit the proceeds of such advances into one or more non-interest bearing accounts with and in the name of Citizens and over which
Citizens alone shall have exclusive power of access and withdrawal (collectively, the “Citizens Letter of Credit Cash Collateral
Account”).  The Citizens Letter of Credit Cash Collateral Account is to be held by Citizens as additional collateral and security for any
Citizens Letter of Credit Obligations relating to the Citizens Post-Expiration Date Letters of Credit.  The Borrowers hereby assign, pledge,
grant and set over to Citizens a first priority security interest in, and Lien on, all of the funds on deposit in the Citizens Letter of Credit Cash
Collateral Account, together with any and all Proceeds and products thereof as additional collateral and security for the Citizens Letter of
Credit Obligations relating to the Citizens Post-Expiration Date Letters of Credit.  The Borrowers acknowledge and agree that Citizens shall
be entitled to fund any draw or draft on any Citizens Post-Expiration Date Letter of Credit from the monies on deposit in the Citizens Letter of
Credit Cash Collateral Account without notice to or consent of the Borrowers or any of the Lenders.  The Borrowers further acknowledge and
agree that Citizens election to fund any draw or draft on any Citizens Post-Expiration Date Letter of Credit from the Letter of Credit Cash
Collateral shall in no way limit, impair, lessen, reduce, release or otherwise adversely affect the Borrowers’ obligation to pay any Citizens
Letter of Credit Obligations under or relating to the Citizens Post-Expiration Date Letters of Credit.  At such time as all Citizens Post-



Expiration Date Letters of Credit have expired and all Citizens Letter of Credit Obligations relating to the Citizens Post-Expiration Date
Letters of Credit have been paid in full, Citizens agrees to apply the amount of any remaining funds on deposit in the Citizens Letter of Credit
Cash Collateral Account to the then unpaid balance of the Obligations under the Revolving Credit Facility in such order and manner as
Citizens shall determine in its sole and absolute discretion in accordance with the provisions of this Agreement.
 
 

Each Citizens Letter of Credit shall be issued for purposes acceptable to Citizens.  The aggregate face amount of all
Citizens Letters of Credit at any one time outstanding and issued by Citizens pursuant to the provisions of this Agreement, including, without
limitation, any and all Citizens Post-Expiration Date Letters of Credit, plus the amount of any unpaid Citizens Letter of Credit Fees and
unpaid Citizens Letter of Credit Fees accrued or scheduled to accrue thereon, and less the aggregate amount of all drafts issued under or
purporting to have been issued under such Citizens Letters of Credit that have been paid by Citizens and for which Citizens has been
reimbursed by the Borrowers in full in accordance with Section 2.3.4 (Payments of Citizens Letters of Credit) and the Letter of Credit
Agreements, and for which Citizens has no further obligation or commitment to restore all or any portion of the amounts drawn and
reimbursed, is herein called the “Citizens Outstanding Letter of Credit Obligations”.
 
 

2.3.3 Procedures for Letters of Credit.
 

The Borrowers shall give Citizens written notice at least five (5) Business Days prior to the date on which the
Borrower desires Citizens to issue a Citizens Letter of Credit.  Such notice shall be accompanied by a duly executed Letter of Credit
Agreement specifying, among other things:  (a) the name and address of the intended beneficiary of the Citizens Letter of Credit, (b) the
requested face amount of the Citizens Letter of Credit, (c) whether the Citizens Letter of Credit is to be revocable or irrevocable, (d) the
Business Day on which the Citizens Letter of Credit is to be opened and the date on which the Citizens Letter of Credit is to expire, (e) the
terms of payment of any draft or drafts which may be drawn under the Citizens Letter of Credit, and (f) any other terms or provisions the
Borrowers desire to be contained in the Citizens Letter of Credit.  Such notice shall also be accompanied by such other information,
certificates, confirmations, and other items as Citizens may require to assure that the Citizens Letter of Credit is to be issued in accordance
with the provisions of this Agreement and a Letter of Credit Agreement.  In the event of any conflict between the provisions of this Agreement
and the provisions of a Letter of Credit Agreement, the provisions of this Agreement shall prevail and control unless otherwise expressly
provided in the Letter of Credit Agreement.  Upon (x) receipt of such notice, (y) payment of all Citizens Letter of Credit Fees and all other
Fees payable in connection with the issuance of such Citizens Letter of Credit, and (z) receipt of a duly executed Letter of Credit Agreement,
Citizens shall process such notice and Letter of Credit Agreement in accordance with its customary procedures and open such Citizens Letter
of Credit on the Business Day specified in such notice.  Citizens shall not be obligated to issue any Citizens Letter of Credit where the
expiration date automatically renews or is “evergreen”.
 
 

2.3.4 Payments of Letters of Credit.
 

The Borrowers hereby, jointly and severally, promise to pay to Citizens, ON DEMAND and in United States
Dollars, the following which are herein collectively referred to as the “Citizens Current Letter of Credit Obligations”:
 
 

(a) the amount which Citizens has paid or will be required to pay under each draft or draw on a
Citizens Letter of Credit, whether such demand be in advance of the Citizens payment or for reimbursement for such payment;

 
 

(b) any and all reasonable charges and expenses which Citizens may pay or incur relative to the
Citizens Letter of Credit and/or such draws or drafts; and

 
 

(c) interest on the amounts described in (a) and (b) not paid by the Borrowers as and when due and
payable under the provisions of (a) and (b) above from the day the same are due and payable until paid in full at the Post-Default Rate.

 
 

In addition, the Borrowers hereby, jointly and severally, promise to pay any and all other Citizens Letter of Credit
Obligations as and when due and payable in accordance with the provisions of this Agreement and the Letter of Credit Agreements.  The
obligation of the Borrowers to pay Citizens Current Letter of Credit Obligations and all other Citizens Letter of Credit Obligations shall be
absolute and unconditional under any and all circumstances and irrespective of any setoff, counterclaim or defense to payment which the
Borrowers or any other account party may have or have had against the beneficiary of such Citizens Letter of Credit, Citizens, or any other
Person, including, without limitation, any defense based on the failure of any draft or draw to conform to the terms of such Citizens Letter of
Credit, any draft or other document proving to be forged, fraudulent or invalid, or the legality, validity, regularity or enforceability of such
Citizens Letter of Credit, any draft or other documents presented with any draft, any Citizens Letter of Credit Agreement, this Agreement, or
any of the other Financing Documents, all whether or not Citizens had actual or constructive knowledge of the same, and irrespective of any
Collateral, security or guarantee therefor or right of offset with respect thereto and irrespective of any other circumstances whatsoever which
constitutes, or might be construed to constitute, an equitable or legal discharge of the Borrowers for any Citizens Letter of Credit Obligations,
in bankruptcy or otherwise; provided, however, that the Borrowers shall not be obligated to reimburse Citizens for any wrongful payment
under such Citizens Letter of Credit made as a result of Citizens willful misconduct.  The obligation of the Borrowers to pay the Citizens
Letter of Credit Obligations shall not be conditioned or contingent upon the pursuit by Citizens or any other Person at any time of any right or
remedy against any Person which may be or become liable in respect of all or any part of such obligation or against any Collateral, security or
guarantee therefor or right of offset with respect thereto.
 
 

The Citizens Letter of Credit Obligations shall continue to be effective, or be reinstated, as the case may be, if at
any time payment of all or any portion of the Citizens Letter of Credit Obligations is rescinded or must otherwise be restored or returned by



Citizens upon the insolvency, bankruptcy, dissolution, liquidation or reorganization of any Person, or upon or as a result of the appointment of
a receiver, intervenor, or conservator of, or trustee or similar officer for, any Person, or any substantial part of such Person’s property, all as
though such payments had not been made.
 
 

2.3.5 Change in Law; Increased Cost.
 

If any change in any law or regulation or in the interpretation thereof by any court or other Governmental Authority
charged with the administration thereof shall either (a) impose, modify or deem applicable any reserve, special deposit or similar requirement
against Citizens Letters of Credit issued by Citizens, or (b) impose on Citizens any other condition regarding this Agreement or any Citizens
Letter of Credit, and the result of any event referred to in clauses (a) or (b) above shall be to increase the cost to Citizens of issuing,
maintaining or extending the Citizens Letter of Credit or the cost to Citizens of funding any obligation under or in connection with the Citizens
Letter of Credit (which increase in cost shall be the result of the Citizens reasonable allocation of the aggregate of such cost increases resulting
from such events), then, upon demand by Citizens, the Borrowers shall immediately pay to Citizens from time to time as specified by Citizens,
additional amounts which shall be sufficient to compensate Citizens for such increased cost, together with interest on each such amount from
the date demanded until payment in full thereof at a rate per annum equal to the then highest current rate of interest on the Revolving Loan.  A
certificate as to such increased cost incurred by Citizens, submitted by Citizens to the Borrowers, shall be conclusive, absent manifest error.
 
 

2.3.6 General Letter of Credit Provisions.
 

The Borrowers hereby instruct Citizens to pay any draft complying with the terms of any Citizens Letter of Credit
irrespective of any instructions of the Borrowers to the contrary.  The Borrowers assume all risks of the acts and omissions of the beneficiary
and other users of any Citizens Letter of Credit.  Citizens and their respective branches, Affiliates and/or correspondents shall not be
responsible for and the Borrowers hereby indemnify and hold the Citizens and their respective branches, Affiliates and/or correspondents
harmless from and against all liability, loss and expense (including reasonable attorney’s fees and costs) incurred by Citizens and/or their
respective branches, Affiliates and/or correspondents relative to and/or as a consequence of (a) any failure by the Borrowers to perform the
agreements hereunder and under any Letter of Credit Agreement, (b) any Citizens Letter of Credit Agreement, this Agreement, any Citizens
Letter of Credit and any draft, draw and/or acceptance under or purported to be under any Citizens Letter of Credit, (c) any action taken or
omitted by Citizens and/or any of their respective branches, Affiliates and/or correspondents at the request of the Borrowers, (d) any failure or
inability to perform in accordance with the terms of any Citizens Letter of Credit by reason of any control or restriction rightfully or
wrongfully exercised by any de facto or de jure Governmental Authority, group or individual asserting or exercising governmental or
paramount powers, and/or (e) any consequences arising from causes beyond the control of Citizens and/or any of their respective branches,
Affiliates and/or correspondents.
 
 

Except for willful misconduct, Citizens and their respective branches, Affiliates and/or correspondents, shall not be
liable or responsible in any respect for any (a) error, omission, interruption or delay in transmission, dispatch or delivery of any one or more
messages or advices in connection with any Citizens Letter of Credit, whether transmitted by cable, telegraph, mail or otherwise and despite
any cipher or code which may be employed, and/or (b) action, inaction or omission which may be taken or suffered by it or them in good faith
or through inadvertence in identifying or failing to identify any beneficiary or otherwise in connection with any Citizens Letter of Credit.
 
 

Any Citizens Letter of Credit may be amended, modified or revoked only upon the receipt by Citizens from the
Borrowers and the beneficiary (including any transferee and/or assignee of the original beneficiary), of a written consent and request therefor.
 
 

If any Laws, order of court and/or ruling or regulation of any Governmental Authority of the United States (or any
state thereof) and/or any country other than the United States permits a beneficiary under a Citizens Letter of Credit to require Citizens and/or
any of their respective branches, Affiliates and/or correspondents to pay drafts under or purporting to be under a Citizens Letter of Credit after
the expiration date of the Citizens Letter of Credit, the Borrowers shall reimburse Citizens, as appropriate, for any such payment pursuant to
provisions of Section 2.3.5 (Change in Law; Increased Cost).
 
 

Except as may otherwise be specifically provided in a Citizens Letter of Credit or Letter of Credit Agreement, the laws of the State
and the Uniform Customs and Practice for Documentary Credits, 1993 Revision, International Chamber of Commerce Publication No. 500
shall govern the Citizens Letters of Credit.  The Laws, rules, provisions and regulations of the Uniform Customs and Practice for Documentary
Credits are hereby incorporated by reference.  In the event of a conflict between the Uniform Customs and Practice for Documentary Credits
and the laws of the State, the Uniform Customs and Practice for Documentary Credits shall prevail.
 
 

Section 2.4 The Term Loan Facility.
 

2.4.1 Term Loan Commitment.
 

Subject to and upon the provisions of this Agreement, each Lender severally agrees to make a senior secured term loan (each
a “Term Loan”; and collectively, the “Term Loans”) to Borrowers on the Closing Date in the principal amount set forth below opposite such
Lender’s name (herein called such Lender’s “Term Loan Committed Amount”).  The total of each Lender’s Term Loan Committed Amount
is herein called the “Total Term Loan Committed Amount”.  The proportionate share set forth below opposite each Lender’s name is herein
called such Lender’s “Term Loan Pro Rata Share ”:
 

Lender Term Loan
Committed Amount

Term Loan
Pro Rata Share



Citizens $12,857,143 64.285715%
SunTrust $  7,142,857 35.714285%

Total Term Loan Committed Amount $20,000,000 100%
 

The obligation of each Lender to make a Term Loan is several and is limited to its Term Loan Committed Amount, and such
obligation of each Lender is herein called its “Term Loan Commitment ”.  The Term Loan Commitment of each of Lenders are herein
collectively referred to as the “Term Loan Commitments ”.  Agent shall not be responsible for the Term Loan Commitment of any Lender;
and similarly, none of Lenders shall be responsible for the Term Loan Commitment of any of the other Lenders; the failure, however, of any
Lender to perform its Term Loan Commitment shall not relieve any of the other Lenders from the performance of their respective Term Loan
Commitments.
 
 

2.4.2 Term Notes.
 

The obligation of Borrowers to pay the Term Loans with interest shall be evidenced by a series of promissory notes
(each as from time to time extended, amended, restated, supplemented or otherwise modified, the “Term Note” and collectively, the “Term
Notes”) substantially in the form of Exhibit B-3 attached hereto and made a part hereof with appropriate insertions.  Each Term Note shall be
dated as of the Closing Date, shall be payable to the order of a Lender at the times set forth herein, and shall be in the principal amount of such
Lender’s Term Loan Committed Amount.
 
 

2.4.3 Payment of Interest; Principal; Automatic Rollover of Term Loans.
 

(a) Interest on the outstanding principal amount of the Term Loan, when classified as a: (i) Term Loan
LIBOR Rate Loan, shall accrue during each Term Loan LIBOR Interest Period at a rate per annum equal to the sum of the Term Loan
Adjusted LIBOR Rate for such Term Loan LIBOR Interest Period plus the Term Loan LIBOR Rate Margin, and shall be due and payable on
each Term Loan LIBOR Interest Payment Date and on the Term Loan Maturity Date, and (ii) Prime Rate Loan, shall accrue at a rate per
annum equal to the sum of the Prime Rate plus the Prime Rate Margin, and shall be due and payable on each Prime Rate Interest Payment
Date and on the Term Loan Maturity Date.  Interest shall be calculated for the actual number of days elapsed on the basis of a 360-day year,
including the first date of the applicable period to, but not including, the date of repayment.
 
 

(b) Commencing on the Closing Date through and including August 31, 2010, the Term Loan shall be
classified as a Prime Rate Loan and Borrowers hereby, jointly and severally, promise to make a single payment of accrued and unpaid interest
on the unpaid principal sum of the Term Loan on August 31, 2010.
 
 

(c) Commencing on September 30, 2010 and continuing on the last day of each month thereafter to the
Term Loan Maturity Date, Borrowers hereby, jointly and severally, promise to pay the unpaid principal sum of the Term Loan, in monthly
installments of principal based on a thirty-six (36) month straight-line amortization period of  thirty-five (35) equal monthly principal
payments of Five Hundred Fifty-Five Thousand Five Hundred Fifty-Five Dollars and Fifty-Five Cents ($555,555.55) plus interest thereon and
one (1) final monthly payment of Five Hundred Fifty-Five Thousand Five Hundred Fifty-Five Dollars and Seventy-Five Cents ($555,555.75)
(or the amount of the Term Loan then outstanding), plus interest thereon.
 
 

(d) Unless sooner paid, the outstanding principal balance of the Term Loan, together with interest accrued
and unpaid thereon, shall be due and payable in full on the Term Loan Maturity Date.
 
 

(e) Upon the expiration of a Term Loan LIBOR Interest Period, the Term Loan LIBOR Rate Loan shall
automatically be continued as a Term Loan LIBOR Rate Loan at the then applicable Term Loan Adjusted LIBOR Rate and in an amount equal
to the principal amount of the expiring Term Loan LIBOR Rate Loan less any principal repayment amount made by Borrower; provided,
however, that no portion of the outstanding principal amount of a Term Loan LIBOR Rate Loan may be continued as a Term Loan LIBOR
Rate Loan when any Event of Default has occurred and is continuing.  If any Event of Default has occurred and is continuing (if the Agent
does not otherwise elect to exercise any right to accelerate the Term Loan hereunder), the Term Loan LIBOR Rate Loan shall automatically
be continued as a Prime Rate Loan on the first day of the next Term Loan LIBOR Interest Period.
 
 

2.4.4 Optional Prepayments of Term Loans.
 

Borrowers may, at their option, at any time and from time to time, prepay (each a “Term Loan Optional
Prepayment” and collectively the “Term Loan Optional Prepayments”) the Term Loans, in whole or in part, upon five (5) Business Days
prior written notice, specifying the date and amount of prepayment.  The amount to be so prepaid, together with interest accrued thereon to
date of prepayment if the amount is intended as a prepayment of the Term Loans in whole, shall be paid by Borrowers to Agent for the ratable
benefit of Lenders on the date specified for such prepayment.  When classified as a Term Loan LIBOR Rate Loan, the Term Loan may be
prepaid upon the terms and conditions set forth in this Section 2.4.4.  The Borrowers acknowledge that additional obligations may be
associated with any such prepayment under the terms and conditions of any applicable Hedging Contracts.  Partial Term Loan Optional
Prepayments shall be in an amount not less than the aggregate amount of the next principal installments under the Term Notes and shall be
applied first to all accrued and unpaid interest on the principal of the Term Notes and then to principal against the principal installments in the
inverse order of their maturity.  Each Term Loan Optional Prepayment shall be accompanied by the payment of all charges outstanding on the
Term Loan LIBOR Rate Loan (including any LIBOR Breakage Fee) and all accrued interest on the principal repaid to the date of payment.
 



 
2.4.5 Procedure for Funding the Term Loan; Continuation and Conversion Elections.

 
On the Closing Date, subject to the terms and conditions of this Agreement, the Term Loan shall be made available

to the Borrowers no later than 11:00 a.m. New York time to a demand deposit account of a Borrower with the Agent or as otherwise instructed
by the Borrowers in writing in the full principal amount of the Term Loan.  From the Closing Date through August 31, 2010, the Term Loan
shall be classified as a Prime Rate Loan and upon Agent’s receipt of Borrowers’ written request in accordance with and pursuant to the next
paragraph, shall be converted to a Term Loan LIBOR Rate Loan on September 1, 2010.
 
 

By delivering a Conversion Notice to the Agent on or before 10:00 a.m., New York time, on a Business Day, the
Borrowers may from time to time irrevocably request, on not less than two (2) nor more than five (5) Business Days’ notice, that all or any
portion of the Term Loan LIBOR Rate Loan be converted on the last day of a Term Loan LIBOR Interest Period into a Term Loan LIBOR
Rate Loan with a different Term Loan LIBOR Interest Period; provided, however, that no portion of the outstanding principal amount of the
Term Loan LIBOR Rate Loan may be converted to, or be continued as, a Term Loan LIBOR Rate Loan when any Default or Event of Default
has occurred and is continuing, and no portion of the outstanding principal amount of the Term Loan LIBOR Rate Loan may be converted to a
Term Loan LIBOR Rate Loan of a different duration if such Term Loan LIBOR Rate Loan relates to any Hedging Obligation.  In the absence
of delivery of a Conversion Notice with respect to the Term Loan LIBOR Rate Loan at least two (2) Business Days before the last day of the
then current Term Loan LIBOR Interest Period with respect thereto, such Term Loan LIBOR Rate Loan shall, on such last day, automatically
continue as a Term Loan LIBOR Rate Loan with the same Term Loan LIBOR Interest Period.
 
 

Section 2.5 Payment Provisions; Application.
 

All payments hereunder (including any payment or prepayment of principal, interest, fees and other charges) or
with respect to the Notes or the Loans shall be made in lawful money of the United States of America, in immediately available funds without
set-off, deduction or counterclaim of any kind, to the Agent, for the ratable benefit of the Lenders, at its office at the Funding Office, or at
such other place as the Agent may in writing designate, and shall be applied, at the option of each Lender with respect to the Obligations due
to such Lender, first to accrued Obligations other than principal and interest, second to accrued interest on Loans bearing interest at the Prime
Rate, third to accrued interest on Loans bearing interest at the Revolving Loan LIBOR Rate, fourth to accrued interest on Loans bearing
interest at the Term Loan LIBOR Rate, fifth to principal due on Loans bearing interest at the Prime Rate, sixth to principal due on Loans
bearing interest at the Revolving Loan LIBOR Rate on the last day of the Interest Period applicable thereto, and seventh to principal due on
Loans bearing interest at a Term Loan LIBOR Rate on the last day of the Interest Period applicable thereto.
 
 

Section 2.6 LIBOR Rate Provisions.
 

2.6.1 LIBOR Breakage Fee.
 

Upon: (i) any Event of Default by any Borrower in making any borrowing of, conversion into or continuation of
any LIBOR Rate Loan following any Borrowers’ delivery of a borrowing request or conversion notice hereunder or (ii) any prepayment of a
LIBOR Rate Loan on any day that is not the last day of the relevant LIBOR Interest Period (regardless of the source of such prepayment and
whether voluntary, by acceleration or otherwise), the Borrowers shall pay an amount (“LIBOR Breakage Fee”), as calculated by the Agent,
equal to the amount of any losses, expenses and liabilities (including without limitation any loss of margin and anticipated profits) that Agent
may sustain as a result of such default or payment.  The Borrowers understand, agree and acknowledge that: (i) the Agent does not have any
obligation to purchase, sell and/or match funds in connection with the use of the LIBOR Rate as a basis for calculating the rate of interest on a
LIBOR Rate Loan, (ii) the LIBOR Rate may be used merely as a reference in determining such rate, and (iii) the Borrowers have accepted the
LIBOR Rate as a reasonable and fair basis for calculating the LIBOR Breakage Fee and other funding losses incurred by the Agent and each
Lender.  Borrowers further agree to pay the LIBOR Breakage Fee and other funding losses, if any, whether or not the Agent elects to purchase,
sell and/or match funds.
 
 

2.6.2 LIBOR Rate Lending Unlawful.
 

If the Agent shall determine (which determination shall, upon notice thereof to Borrowers be conclusive and
binding on the Borrowers) that the introduction of or any change in or in the interpretation of any law, rule, regulation or guideline, (whether
or not having the force of law) makes it unlawful, or any central bank or other governmental authority asserts that it is unlawful, for the Agent
to make, continue or maintain any LIBOR Rate Loan as, or to convert any loan into, a LIBOR Rate Loan of a certain duration, the obligations
of the Agent to make, continue, maintain or convert into any such LIBOR Rate Loans shall, upon such determination, forthwith be suspended
until the Agent shall notify the Borrowers that the circumstances causing such suspension no longer exist, and all LIBOR Rate Loans of such
type shall automatically convert into Prime Rate Loans at the end of the then current LIBOR Interest Periods with respect thereto or sooner, if
required by such law or assertion.
 
 

2.6.3 Unavailability of LIBOR Rate.
 

In the event that Borrowers shall have requested a LIBOR Rate Loan in accordance with Sections 2.1.2 or 2.4.5 and
the Agent, in its sole discretion, shall have determined that U.S. dollar deposits in the relevant amount and for the relevant LIBOR Interest
Period are not available to the Agent in the London interbank market; or by reason of circumstances affecting the Agent in the London
interbank market, adequate and reasonable means do not exist for ascertaining the LIBOR Rate applicable to the relevant LIBOR Interest
Period; or the LIBOR Rate no longer adequately and fairly reflects the Agent’s cost of funding loans; upon notice from the Agent to the
Borrowers, the obligations of the Agent under Sections 2.1.2 and 2.4.5 to make or continue any loans as, or to convert any loans into, LIBOR
Rate Loans of such duration shall forthwith be suspended until the Agent shall notify the Borrowers that the circumstances causing such



suspension no longer exist.
 
 

2.6.4 Increased Costs.
 

If, on or after the date hereof, the adoption of any applicable law, rule or regulation or guideline (whether or not
having the force of law), or any change therein, or any change in the interpretation or administration thereof by any governmental authority,
central bank or comparable agency charged with the interpretation or administration thereof, or compliance by the Agent with any request or
directive (whether or not having the force of law) of any such authority, central bank or comparable agency: (a) shall impose, modify or deem
applicable any reserve, special deposit or similar requirement (including, without limitation, any such requirement imposed by the Board)
against assets of, deposits with or for the account of, or credit extended by, the Agent or shall impose on the Agent or on the London interbank
market any other condition affecting its LIBOR Rate Loans or its obligation to make LIBOR Rate Loans; or (b) shall impose on the Agent any
other condition affecting its LIBOR Rate Loans or its obligation to make LIBOR Rate Loans, and the result of any of the foregoing is to
increase the cost to the Agent of making or maintaining any LIBOR Rate Loan, or to reduce the amount of any sum received or receivable by
the Agent under this agreement with respect thereto, by an amount deemed by the Agent to be material, then, within 15 days after demand by
the Agent, the Borrowers shall pay to the Agent such additional amount or amounts as will compensate the Agent for such increased cost or
reduction.
 
 

2.6.5 Increased Capital Costs.
 

If any change in, or the introduction, adoption, effectiveness, interpretation, reinterpretation or phase-in of, any law
or regulation, directive, guideline, decision or request (whether or not having the force of law) of any court, central bank, regulator or other
governmental authority affects or would affect the amount of capital required or expected to be maintained by the Agent, or person controlling
the Agent, and the Agent determines (in its sole and absolute discretion) that the rate of return on its or such controlling person’s capital as a
consequence of its commitments or the loans made by the Agent is reduced to a level below that which the Agent or such controlling person
could have achieved but for the occurrence of any such circumstance, then, in any such case upon notice from time to time by the Agent to the
Borrowers, the Borrowers shall immediately pay directly to the Agent additional amounts sufficient to compensate the Agent or such
controlling person for such reduction in rate of return.  A statement of the Agent as to any such additional amount or amounts (including
calculations thereof in reasonable detail) shall, in the absence of manifest error, be conclusive and binding on the Borrowers.  In determining
such amount, the Agent may use any method of averaging and attribution that it (in its sole and absolute discretion) shall deem applicable.
 
 

2.6.6 Taxes.
 

All payments by the Borrowers of principal of, and interest on, LIBOR Rate Loans and all other amounts payable
hereunder shall be made free and clear of and without deduction for any present or future Taxes, but excluding franchise taxes and taxes
imposed on or measured by the Agent’s net income or receipts.  In the event that any withholding or deduction from any payment to be made
by the Borrowers hereunder is required in respect of any Taxes pursuant to any applicable law, rule or regulation, then the Borrowers will:
 
 

(a) pay directly to the relevant authority the full amount required to be so withheld or deducted;
 
 

(b) promptly forward to the Agent an official receipt or other documentation satisfactory to the Agent
evidencing such payment to such authority; and
 
 

(c) pay to the Agent such additional amount or amounts as is necessary to ensure that the net amount
actually received by the Agent will equal the full amount the Agent would have received had no such withholding or deduction been required.
 
 

Moreover, if any Taxes are directly asserted against the Agent with respect to any payment received by the Agent
hereunder, the Agent may pay such Taxes and the Borrowers will promptly pay such additional amount (including any penalties, interest or
expenses) as is necessary in order that the net amount received by the Agent after the payment of such Taxes (including any Taxes on such
additional amount) shall equal the amount the Agent would have received had not such Taxes been asserted.
 
 

If the Borrowers fail to pay any Taxes when due to the appropriate taxing authority or fails to remit to the Agent the
required receipts or other required documentary evidence, the Borrowers shall indemnify the Agent for any incremental Taxes, interest or
penalties that may become payable by the Agent as a result of any such failure.
 
 

Section 2.7 General Financing Provisions.
 

2.7.1 Borrowers’ Representatives.
 

The Borrowers hereby represent and warrant to the Agent and the Lenders that each of them will derive benefits,
directly and indirectly, from each Letter of Credit, each Citizens Letter of Credit, and from each Loan, both in their separate capacity and as a
member of the integrated group to which each of the Borrowers belong and because the successful operation of the integrated group is
dependent upon the continued successful performance of the functions of the integrated group as a whole, because (a) this financing is
enabling the AK Purchase Agreement Transaction and any Permitted Acquisition, (b) the terms of the consolidated financing provided under
this Agreement are more favorable than would otherwise would be obtainable by the Borrowers individually, and (c) the Borrowers’



additional administrative and other costs and reduced flexibility associated with individual financing arrangements which would otherwise be
required if obtainable would substantially reduce the value to the Borrowers of the financing.  The Borrowers in the discretion of their
respective managements are to agree among themselves as to the allocation of the benefits of Letters of Credit and the proceeds of Loans;
provided, however, that the Borrowers shall be deemed to have represented and warranted to the Agent and the Lenders at the time of
allocation that each benefit and use of proceeds is a Permitted Use.
 
 

For administrative convenience, each Borrower hereby irrevocably appoints VSE as each Borrower’s attorney-in-
fact, with power of substitution (with the prior written consent of the Agent in the exercise of its sole and absolute discretion), in the name of
VSE or in the name of the Borrower or otherwise to take any and all actions with respect to the this Agreement, the other Financing
Documents, the Obligations and/or the Collateral (including, without limitation, the Proceeds thereof) as VSE may so elect from time to time,
including, without limitation, actions to (i) request advances under the Loans, apply for and direct the benefits of Letters of Credits, and direct
the Agent to disburse or credit the proceeds of any Loan directly to an account of VSE, any one or more of the Borrowers or otherwise, which
direction shall evidence the making of such Loan and shall constitute the acknowledgment by each of the Borrowers of the receipt of the
proceeds of such Loan or the benefit of such Letter of Credit or Citizens Letter of Credit, (ii) enter into, execute, deliver, amend, modify,
restate, substitute, extend and/or renew this Agreement, any Additional Borrower Joinder Supplement, any other Financing Documents,
security agreements, mortgages, deposit account agreements, instruments, certificates, waivers, letter of credit applications, releases,
documents and agreements from time to time, and (iii) endorse any check or other item of payment in the name of the Borrower or in the name
of VSE.  The foregoing appointment is coupled with an interest, cannot be revoked without the prior written consent of the Agent, and may be
exercised from time to time through VSE’s duly authorized officer, officers or other Person or Persons designated by VSE to act from time to
time on behalf of VSE.
 
 

Each of the Borrowers hereby irrevocably authorizes each of the Lenders to make Loans to any one or more of the
Borrowers, and hereby irrevocably authorizes the Agent to issue or cause to be issued Letters of Credit for the account of any or all of the
Borrowers, pursuant to the provisions of this Agreement upon the written, oral or telephone request of any one or more of the Persons who is
from time to time a Responsible Officer of a Borrower under the provisions of the most recent certificate of corporate resolutions and/or
incumbency of the Borrowers on file with the Agent and also upon the written, oral or telephone request of any one of the Persons who is
from time to time a Responsible Officer of VSE under the provisions of the most recent certificate of corporate resolutions and/or incumbency
for VSE on file with the Agent.
 
 

Neither the Agent nor any of the Lenders assumes any responsibility or liability for any errors, mistakes, and/or
discrepancies in the oral, telephonic, written or other transmissions of any instructions, orders, requests and confirmations between the Agent
and the Borrowers or the Agent and any of the Lenders in connection with the Credit Facilities, any Loan, any Letter of Credit, any Citizens
Letter of Credit, or any other transaction in connection with the provisions of this Agreement. Without implying any limitation on the joint and
several nature of the Obligations, the Lenders agree that, notwithstanding any other provision of this Agreement, the Borrowers may create
reasonable inter-company indebtedness between or among the Borrowers with respect to the allocation of the benefits and proceeds of the
advances and Credit Facilities under this Agreement.  The Borrowers agree among themselves, and the Agent and the Lenders consent to that
agreement, that each Borrower shall have rights of contribution from all of the other Borrowers to the extent such Borrower incurs Obligations
in excess of the proceeds of the Loans received by, or allocated to purposes for the direct benefit of, such Borrower.  All such indebtedness
and rights shall be, and are hereby agreed by the Borrowers to be, subordinate in priority and payment to the indefeasible repayment in full in
cash of the Obligations, and, unless the Agent agrees in writing otherwise, shall not be exercised or repaid in whole or in part until all of the
Obligations have been indefeasibly paid in full in cash.  The Borrowers agree that all of such inter-company indebtedness and rights of
contribution are part of the Collateral and secure the Obligations.  Each Borrower hereby waives all rights of counterclaim, recoupment and
offset between or among themselves arising on account of that indebtedness and otherwise.  Each Borrower shall not evidence the inter-
company indebtedness or rights of contribution by note or other instrument, and shall not secure such indebtedness or rights of contribution
with any Lien or security.  Notwithstanding anything contained in this Agreement to the contrary, the amount covered by each Borrower under
the Obligations (including, without limitation, Section 2.7.11 (Guaranty)) shall be limited to an aggregate amount (after giving effect to any
collections from, rights to receive contribution from or payments made by or on behalf of any other Borrower in respect of the Obligations)
which, together with other amounts owing by such Borrowers to the Agent and the Lenders under the Obligations, is equal to the largest
amount that would not be subject to avoidance under the Bankruptcy Code or any applicable provisions of any applicable, comparable state or
other Laws.
 
 

2.7.2 Use of Proceeds of the Loans.
 

The proceeds of each advance under the Loans shall be used by the Borrowers for Permitted Uses, and for no other
purposes except as may otherwise be agreed by the Requisite Lenders in writing.
 
 

2.7.3 Origination Fee.
 

The Borrowers shall pay to the Agent on or before the Closing Date for the ratable benefit of the Lenders in
accordance with their pro rata share of the Commitments an origination fee in the amount of One Hundred Fifty Thousand Dollars ($150,000)
(the “Origination Fee”), which Origination Fee has been fully earned and is non-refundable.
 
 

2.7.4 Agent’s Fee.
 

Borrower shall pay to Agent on the Closing Date and at each anniversary of the Closing Date the fee as described
in that certain Commitment Letter, dated June 1, 2009, by Citizens to VSE, as accepted by VSE on June 4, 2009 (the “Agent’s Fee”).  The
Agent’s Fee has been fully earned and is non-refundable.



 
 

2.7.5 Field Examination Fees.
 

The Borrower shall pay to the Agent a field examination fee (collectively, the “ Field Examination Fees” and
individually a “Field Examination Fee”), which Field Examination Fees shall be payable at the time of each field examination of each
Borrowers’ books and records in an amount prior to an Event of Default, not to exceed the Agent’s actual costs of obtaining such field
examination.
 
 

2.7.6 Computation of Interest and Fees.
 

All applicable Fees and interest shall be calculated on the basis of a year of 360 days for the actual number of days
elapsed.  Any change in the interest rate on any of the Obligations resulting from a change in the Applicable Interest Rate shall become
effective as of the opening of business on the day on which such change in the Applicable Interest Rate is announced.
 
 

2.7.7 Maximum Interest Rate.
 

In no event shall any interest rate provided for hereunder exceed the maximum rate permissible for corporate
borrowers under applicable law for loans of the type provided for hereunder (the “Maximum Rate”).  If, in any month, any interest rate,
absent such limitation, would have exceeded the Maximum Rate, then the interest rate for that month shall be the Maximum Rate, and, if in
future months, that interest rate would otherwise be less than the Maximum Rate, then that interest rate shall remain at the Maximum Rate
until such time as the amount of interest paid hereunder equals the amount of interest which would have been paid if the same had not been
limited by the Maximum Rate.  In the event that, upon payment in full of the Obligations, the total amount of interest paid or accrued under
the terms of this Agreement is less than the total amount of interest which would, but for this Section, have been paid or accrued if the interest
rates otherwise set forth in this Agreement had at all times been in effect, then the Borrowers shall, to the extent permitted by applicable law,
pay the Agent for the ratable benefit of the Lenders, an amount equal to the excess of (a) the lesser of (i) the amount of interest which would
have been charged if the Maximum Rate had, at all times, been in effect or (ii) the amount of interest which would have accrued had the
interest rates otherwise set forth in this Agreement, at all times, been in effect over (b) the amount of interest actually paid or accrued under
this Agreement.  In the event that a court determines that the Agent and the Lenders have received interest and other charges hereunder in
excess of the Maximum Rate, such excess shall be deemed received on account of, and shall automatically be applied to reduce, the
Obligations other than interest, in the inverse order of maturity, and if there are no Obligations outstanding, the Lenders shall refund to the
Borrowers such excess.
 
 

2.7.8 Payments.
 

All payments of the Obligations, including, without limitation, principal, interest, Prepayments, and Fees, shall be
paid by the Borrowers without setoff or counterclaim to the Agent (except as otherwise provided herein) at the Funding Office in immediately
available funds not later than noon (New York time) on the due date of such payment.  All payments received by the Agent after such time
shall be deemed to have been received by the Agent for purposes of computing interest and Fees and otherwise as of the next Business
Day.  Payments shall not be considered received by the Agent until such payments are paid to the Agent in immediately available funds.
 
 

2.7.9 Liens; Setoff.
 

The Borrowers hereby grant to the Agent and to the Lenders a continuing Lien for all of the Obligations (including,
without limitation, the Agent’s Obligations) upon any and all monies, Investment Property, and other property of the Borrowers and the
Proceeds thereof, now or hereafter held or received by or in transit to, the Agent, any of the Lenders, and/or any Affiliate of the Agent and/or
any of the Lenders, from or for the Borrowers, and also upon any and all deposit accounts (general or special) and credits of the Borrowers, if
any, with the Agent, any of the Lenders or any Affiliate of the Agent or any of the Lenders, at any time existing, excluding any deposit
accounts held by the Borrowers in their capacity as trustee for Persons who are not Borrowers or Affiliates of the Borrowers.  Without
implying any limitation on any other rights the Agent and/or the Lenders may have under the Financing Documents or applicable Laws,
during the continuance of an Event of Default, the Agent and the each of the Lenders, respectively, are hereby authorized by the Borrowers at
any time and from time to time, without notice to the Borrowers, to set off, appropriate and apply any or all items hereinabove referred to
against all Obligations (including, without limitation, the Agent’s Obligations) then outstanding (whether or not then due), all in such order
and manner as shall be determined by the Agent in its sole and absolute discretion.
 
 

2.7.10 Requirements of Law.
 

In the event that any Lender shall have determined in good faith that (a) the adoption of any Capital Adequacy
Regulation, or (b) any change in any Capital Adequacy Regulation or in the interpretation or application thereof or (c) compliance by such
Lender or any corporation controlling such Lender with any request or directive regarding any capital adequacy (whether or not having the
force of law) from any central bank or Governmental Authority, does or shall have the effect of reducing the rate of return on the capital of
such Lender or any corporation controlling such Lender, as a consequence of the obligations of such Lender hereunder to a level below that
which such Lender or any corporation controlling such Lender would have achieved but for such adoption, change or compliance (taking into
consideration the policies of such Lender and the corporation controlling such Lender, with respect to capital adequacy) by an amount deemed
by such Lender to be material, then from time to time, after submission by such Lender to the Borrowers of a written request therefor and a
statement of the basis for such determination, the Borrowers shall pay to such Lender such additional amount or amounts in order to
compensate for such reduction.
 



 
2.7.11 Guaranty.

 
(a) Each Borrower hereby unconditionally and irrevocably, guarantees to the Agent and the Lenders:

 
 

(i) the due and punctual payment in full (and not merely the collectibility) by the
other Borrowers of the Obligations, including unpaid and accrued interest thereon, in each case when due and payable, all
according to the terms of this Agreement, the Notes and the other Financing Documents;

 
 

(ii) the due and punctual payment in full (and not merely the collectibility) by the
other Borrowers of all other sums and charges which may at any time be due and payable in accordance with this Agreement,
the Notes or any of the other Financing Documents;

 
 

(iii) the due and punctual performance by the other Borrowers of all of the other
terms, covenants and conditions contained in the Financing Documents; and

 
 

(iv) all the other Obligations of the other Borrowers.
 
 

(b) The obligations and liabilities of each Borrower as a guarantor under this Section 2.7.11 shall be
absolute and unconditional and joint and several, irrespective of the genuineness, validity, priority, regularity or enforceability of this
Agreement, any of the Notes or any of the Financing Documents or any other circumstance which might otherwise constitute a legal or
equitable discharge of a surety or guarantor.  Each Borrower in its capacity as a guarantor expressly agrees that the Agent and the Lenders
may, in their sole and absolute discretion, without notice to or further assent of such Borrower and without in any way releasing, affecting or in
any way impairing the joint and several obligations and liabilities of such Borrower as a guarantor hereunder:
 
 

(i) waive compliance with, or any defaults under, or grant any other indulgences
under or with respect to any of the Financing Documents;

 
 

(ii) modify, amend, change or terminate any provisions of any of the Financing
Documents;

 
 

(iii) grant extensions or renewals of or with respect to the Credit Facilities, the
Notes or any of the other Financing Documents;

 
 

(iv) effect any release, subordination, compromise or settlement in connection
with this Agreement, any of the Notes or any of the other Financing Documents;

 
 

(v) agree to the substitution, exchange, release or other disposition of the
Collateral or any part thereof, or any other collateral for the Loan or to the subordination of any lien or security interest
therein;

 
 

(vi) make advances for the purpose of performing any term, provision or
covenant contained in this Agreement, any of the Notes or any of the other Financing Documents with respect to which the
Borrowers shall then be in default;

 
 

(vii) make future advances pursuant to this Agreement or any of the other
Financing Documents;

 
 

(viii) assign, pledge, hypothecate or otherwise transfer the Commitments, the
Obligations, the Notes, any of the other Financing Documents or any interest therein, all as and to the extent permitted by the
provisions of this Agreement;

 
 

(ix) deal in all respects with the other Borrowers as if this Section 2.7.11 were
not in effect;

 
 

(x) effect any release, compromise or settlement with any of the other Borrowers,
whether in their capacity as a Borrower or as a guarantor under this Section 2.7.11, or any other guarantor; and

 



 
(xi) provide debtor-in-possession financing or allow use of cash collateral in

proceedings under the Bankruptcy Code, it being expressly agreed by all Borrowers that any such financing and/or use would
be part of the Obligations.

 
 

(c) The obligations and liabilities of each Borrower, as guarantor under this Section 2.7.11, shall be
primary, direct and immediate, shall not be subject to any counterclaim, recoupment, set off, reduction or defense based upon any claim that a
Borrower may have against any one or more of the other Borrowers, the Agent, any one or more of the Lenders and/or any other guarantor
and shall not be conditional or contingent upon pursuit or enforcement by the Agent or other Lenders of any remedies it may have against the
Borrowers with respect to this Agreement, the Notes or any of the other Financing Documents, whether pursuant to the terms thereof or by
operation of law.  Without limiting the generality of the foregoing, the Agent and the Lenders shall not be required to make any demand upon
any of the Borrowers, or to sell the Collateral or otherwise pursue, enforce or exhaust its or their remedies against the Borrowers or the
Collateral either before, concurrently with or after pursuing or enforcing its rights and remedies hereunder.  Any one or more successive or
concurrent actions or proceedings may be brought against each Borrower under this Section 2.7.11, either in the same action, if any, brought
against any one or more of the Borrowers or in separate actions or proceedings, as often as the Agent may deem expedient or
advisable.  Without limiting the foregoing, it is specifically understood that any modification, limitation or discharge of any of the liabilities or
obligations of any one or more of the Borrowers, any other guarantor or any obligor under any of the Financing Documents, arising out of, or
by virtue of, any bankruptcy, arrangement, reorganization or similar proceeding for relief of debtors under federal or state law initiated by or
against any one or more of the Borrowers, in their respective capacities as borrowers and guarantors under this Section 2.7.11, or under any of
the Financing Documents shall not modify, limit, lessen, reduce, impair, discharge, or otherwise affect the liability of each Borrower under
this Section 2.7.11 in any manner whatsoever, and this Section 2.7.11 shall remain and continue in full force and effect.  It is the intent and
purpose of this Section 2.7.11 that each Borrower shall and does hereby waive all rights and benefits which might accrue to any other
guarantor by reason of any such proceeding, and the Borrowers agree that they shall be liable for the full amount of the obligations and
liabilities under this Section 2.7.11, regardless of, and irrespective to, any modification, limitation or discharge of the liability of any one or
more of the Borrowers, any other guarantor or any obligor under any of the Financing Documents, that may result from any such proceedings.
 
 

(d) Each Borrower, as guarantor under this Section 2.7.11, hereby unconditionally, jointly and severally,
irrevocably and expressly waives:
 
 

(i) presentment and demand for payment of the Obligations and protest of non-
payment;

 
 

(ii) notice of acceptance of this Section 2.7.11 and of presentment, demand and
protest thereof;

 
 

(iii) notice of any default hereunder or under the Notes or any of the other
Financing Documents and notice of all indulgences;

 
 

(iv) notice of any increase in the amount of any portion of or all of the
indebtedness guaranteed by this Section 2.7.11;

 
 

(v) demand for observance, performance or enforcement of any of the terms or
provisions of this Section 2.7.11, the Notes or any of the other Financing Documents;

 
 

(vi) all errors and omissions in connection with the Lender’s administration of all
indebtedness guaranteed by this Section 2.7.11, except errors and omissions resulting from acts of bad faith;

 
 

(vii) any right or claim of right to cause a marshalling of the assets of any one or
more of the other Borrowers;

 
 

(viii) any act or omission of the Agent or the Lenders which changes the scope of
the risk as guarantor hereunder; and

 
 

(ix) all other notices and demands otherwise required by law which the Borrower
may lawfully waive.

 
 

Within ten (10) days following any request of the Agent so to do, each Borrower will furnish the Agent and the
Lenders and such other persons as the Agent may direct with a written certificate, duly acknowledged stating in detail whether or not any
credits, offsets or defenses exist with respect to this Section 2.7.11.
 
 



2.7.12 ACH Transactions and Hedging Contracts.
 

The Borrowers may request and any Lender or its Affiliates may, in their sole and absolute discretion, provide ACH
Transactions and Hedging Contracts although the Borrowers are not required to do so.  In the event the Borrowers request any Lender or its
Affiliates to procure ACH Transactions or Hedging Contracts, then the Borrowers agree to indemnify and hold any Lender or its affiliates
harmless from any and all obligations now or hereafter owing to the or its affiliates.  The Borrowers agree to pay any Lender or its Affiliates
all amounts owing to any Lender or its Affiliates pursuant to ACH Transactions and Hedging Contracts.  In the event the Borrowers shall not
have paid to any Lender or its Affiliates such amounts, any Lender may cover such amounts by an advance under the Revolving Loan, which
advance shall be deemed to have been requested by the Borrowers.  The Borrowers acknowledge and agree that the obtaining of ACH
Transactions and Hedging Contracts from any Lender or its Affiliates (a) is in the sole and absolute discretion of such Lender or its Affiliates
and (b) is subject to all rules and regulations of such Lender or its Affiliates.
 
 

Section 2.8 Settlement Among Lenders.
 

2.8.1 Term Loans.
 

Agent shall pay to each Lender on each Term Loan LIBOR Interest Payment Date or Prime Rate Interest Payment
Date, as the case may be, such Lender’s ratable share of all payments received by Agent in immediately available funds on account of the
Term Loans, net of any amounts payable by such Lender to Agent, by wire transfer of same day funds; the amount payable to each Lender
shall be based on the principal amount of the Term Loans owing to such Lender.
 
 

2.8.2 Revolving Loans.
 

It is agreed that each Lender’s Net Outstandings are intended by the Lenders to be equal at all times to such
Lender’s Revolving Credit Pro Rata Share of the aggregate outstanding principal amount of the Revolving Loan
outstanding.  Notwithstanding such agreement, the several and not joint obligation of each Lender to fund the Revolving Loans made in
accordance with the terms of this Agreement ratably in accordance with such Lender’s Revolving Credit Pro Rata Share and each Lender’s
right to receive its ratable share of principal payments on the Revolving Loan in accordance with its Revolving Credit Pro Rata Share, the
Lenders agree that in order to facilitate the administration of this Agreement and the Financing Documents that settlement among them may
take place on a periodic basis in accordance with the provisions of this Section 2.8.
 
 

2.8.3 Settlement Procedures as to Revolving Loan.
 

(a) In General.  To the extent and in the manner hereinafter provided in this Section 2.8.3, settlement
among the Lenders as to the Revolving Loan may occur periodically not later than one (1) Business Day after each Settlement Date
determined from time to time by the Agent, which may occur before or after the occurrence or during the continuance of a Default or Event of
Default and whether or not all of the conditions set forth in Section 5.2 (Conditions to All Extensions of Credit) have been met.  Not later than
one (1) Business Day after each Settlement Date payments shall be made by or to Agent and the other Lenders in the manner provided in this
Section 2.8.3 in accordance with the Settlement Report delivered by the Agent pursuant to the provisions of this Section 2.8.3 in respect of
such Settlement Date so that not later than one (1) Business Day after each Settlement Date, and after giving effect to the transactions to take
place on such Settlement Date, each Lender’s Net Outstandings shall equal such Lender’s Revolving Credit Pro Rata Share of the Revolving
Loan outstanding, provided, that, in the case such Lender is a Defaulted Lender, the Agent shall be entitled to set off the funding short-fall
against that Defaulted Lender’s respective share of all payments received from Borrowers.
 
 

(b) Non-Ratable Loans and Payments.  Between Settlement Dates, the Agent shall request and Citizens
may (but shall not be obligated to) advance to the Borrowers out of Citizens own funds, the entire principal amount of any advance under the
Revolving Loan requested or deemed requested pursuant to Section 2.1.2 (Procedure for Making Advances Under the Revolving Loan) (any
such advance under the Revolving Loan being referred to as a “Non-Ratable Loan”).  The making of each Non-Ratable Loan by Citizens
shall be deemed to be a purchase by Citizens of a one hundred percent (100%) participation in each other Lender’s Revolving Credit Pro Rata
Share of the amount of such Non-Ratable Loan.  All payments of principal, interest and any other amount with respect to such Non-Ratable
Loan shall be payable to and received by the Agent for the account of Citizens.  Upon demand by Citizens, with notice to the Agent, each
other Lender shall pay to Citizens, as the repurchase of such participation, an amount equal to one hundred percent (100%) of such Lender’s
Revolving Credit Pro Rata Share of the principal amount of such Non-Ratable Loan.  Any payments received by the Agent between
Settlement Dates which in accordance with the terms of this Agreement are to be applied to the reduction of the outstanding principal balance
of Revolving Loan, shall be paid over to and retained by Citizens for such application, and such payment to and retention by Citizens shall be
deemed, to the extent of each other Lender’s Revolving Credit Pro Rata Share of such payment, to be a purchase by each such other Lender of
a participation in the advance under the Revolving Loan (including the repurchase of participations in Non-Ratable Loans) made by
Citizens.  Upon demand by another Lender, with notice thereof to the Agent, Citizens shall pay to the Agent, for the account of such other
Lender, as a repurchase of such participation, an amount equal to such other Lender’s Revolving Credit Pro Rata Share of any such amounts
(after application thereof to the repurchase of any participations of Citizens in such other Lender’s Revolving Credit Pro Rata Share of any
Non-Ratable Loans) paid only to Citizens by the Agent.
 
 

(c) Net Decrease in Outstandings.  If on any Settlement Date the increase, if any, in the dollar amount of
any Lender’s Net Outstandings which is required to comply with the first sentence of Section 2.8.1 is less than such Lender’s Revolving Credit
Pro Rata Share of amounts received by the Agent but paid only to Citizens since the next preceding Settlement Date, such Lender and the
Agent, in their respective records, shall apply such Lender’s Revolving Credit Pro Rata Share of such amounts to the increase in such
Lender’s Net Outstandings, and Citizens shall pay to the Agent, for the account of such Lender, the excess allocable to such Lender.
 



 
(d) Net Increase in Outstandings.  If on any Settlement Date the increase, if any, in the dollar amount of

any Lender’s Net Outstandings which is required to comply with the first sentence of Section 2.8.1 exceeds such Lender’s Revolving Credit
Pro Rata Share of amounts received by the Agent but paid only to Citizens since the next preceding Settlement Date, such Lender and the
Agent, in their respective records, shall apply such Lender’s Revolving Credit Pro Rata Share of such amounts to the increase in such
Lender’s Net Outstandings, and such Lender shall pay to the Agent, for the account of Citizens, any excess.
 
 

(e) No Change in Outstandings.  If a Settlement Report indicates that no advance under the Revolving
Loan has been made during the period since the next preceding Settlement Date, then such Lender’s Revolving Credit Pro Rata Share of any
amounts received by the Agent but paid only to Citizens shall be paid by Citizens to the Agent, for the account of such Lender.  If a
Settlement Report indicates that the increase in the dollar amount of a Lender’s Net Outstandings which is required to comply with the first
sentence of Section 2.8.1 is exactly equal to such Lender’s Revolving Credit Pro Rata Share of amounts received by the Agent but paid only
to Citizens since the next preceding Settlement Date, such Lender and the Agent, in their respective records, shall apply such Lender’s
Revolving Credit Pro Rata Share of such amounts to the increase in such Lender’s Net Outstandings.

 
 

(f) Return of Payments.  If any amounts received by Citizens in respect of the Obligations are later
required to be returned or repaid by Citizens to the Borrowers or any other obligor or their respective representatives or successors in interest,
whether by court order, settlement or otherwise, in excess of Citizens’ Revolving Credit Pro Rata Share of all such amounts required to be
returned by all Lenders, each other Lender shall, upon demand by Citizens with notice to the Agent, pay to the Agent for the account of
Citizens, an amount equal to the excess of such Lender’s Revolving Credit Pro Rata Share of all such amounts required to be returned by all
Lenders over the amount, if any, returned directly by such Lender.
 
 

(g) Payments to Agent, Lenders.
 
 

(i) Payment by any Lender to the Agent shall be made not later than 2:00 p.m.
New York time on the Business Day such payment is due, provided that if such payment is due on demand by another Lender,
such demand is made on the paying Lender not later than 10:00 a.m. New York time on such Business Day.  Payment by the
Agent to any Lender shall be made by wire transfer to such Lender’s specified account set forth on Exhibit C attached hereto,
promptly following the Agent’s receipt of funds for the account of such Lender and in the type of funds received by the
Agent, provided that if the Agent receives such funds at or prior to 12:00 p.m. noon New York time, the Agent shall pay such
funds to such Lender by 2:00 p.m. New York time on such Business Day.  If a demand for payment is made after the
applicable time set forth above, the payment due shall be made by 2:00 p.m. New York time on the first Business Day
following the date of such demand.

 
 

(ii) If a Lender shall, at any time, fail to make any payment to the Agent required
hereunder, the Agent may, but shall not be required to, retain payments that would otherwise be made to such Lender
hereunder and apply such payments to such Lender’s defaulted obligations hereunder, at such time, and in such order, as the
Agent may elect in its sole discretion.

 
 

(iii) With respect to the payment of any funds under this Section 2.8.3, whether
from the Agent to a Lender or from a Lender to the Agent, the party failing to make full payment when due pursuant to the
terms hereof shall, upon demand by the other party, pay such amount together with interest on such amount at the Federal
Funds Open Rate.

 
 

2.8.4 Settlement of Other Obligations.
 

All other amounts received by the Agent on account of, or applied by the Agent to the payment of, any Obligation
owed to the Lenders (including, without limitation, Fees payable to the Lenders and proceeds from the sale of, or other realization upon, all or
any part of the Collateral following an Event of Default) that are received by the Agent not later than 11:00 a.m. (New York time on a
Business Day will be paid by the Agent to each Lender on the same Business Day, and any such amounts that are received by the Agent after
11:00 a.m. New York time will be paid by the Agent to each Lender on the following Business Day.  Unless otherwise stated herein, the
Agent shall distribute Fees payable to the Lenders ratably to the Lenders based on each Lender’s Revolving Credit Pro Rata Share and shall
distribute proceeds from the sale of, or other realization upon, all or any part of the Collateral following an Event of Default ratably to the
Lenders based on the amount of the Obligations then owing to each Lender.
 
 

2.8.5 Presumption of Payment.
 

Unless the Agent shall have received notice from a Lender prior to 12:00 p.m. noon New York time on the date of
the requested date for the making of advances under the Revolving Loan that such Lender will not make available to the Agent, such Lender’s
Revolving Credit Pro Rata Share of the advances to be made on such date, the Agent may assume that such Lender has made such amount
available to the Agent on such date in accordance with this, and the Agent, in its sole discretion may, in reliance upon such assumption, make
available to the Borrowers on such date a corresponding amount on behalf of such Lender.
 
 

If and to the extent such Lender shall not have so made available to the Agent its Revolving Credit Pro Rata Share



of the advances under the Revolving Loan made on such date, and the Agent shall have so made available to the Borrowers a corresponding
amount on behalf of such Lender, such Lender shall, on demand, pay to the Agent such corresponding amount, together with interest thereon,
at the Federal Funds Open Rate, for each day from the date such corresponding amount shall have been so available by the Agent to the
Borrowers until the date such amount shall have been repaid to the Agent.  Such Lender shall not be entitled to payment of any interest which
accrues on the amount made available by the Agent to the Borrowers for the account of such Lender until such time as such Lender
reimburses the Agent for such amount, together with interest thereon, as provided in this Section 2.8.5.
 
 

A certificate of the Agent submitted to any Lender with respect to any amounts owing to the Agent by such Lender
under this Section shall be conclusive and binding on such Lender, absent manifest error.  If such Lender does not pay such amounts to the
Agent promptly upon the Agent’s demand, the Agent shall promptly notify the Borrowers of such Lender’s failure to make payment, and the
Borrowers shall immediately repay such amounts to the Agent, together with accrued interest thereon at the applicable rate on the Revolving
Loan, all without prejudice to the rights and remedies of the Agent against any defaulting Lender.  Any and all amounts due and payable to the
Agent by the Borrowers under this Section constitute and shall be part of the Agent’s Obligations.
 
 

Unless the Agent shall have received notice from the Borrowers prior to the date on which any payment is due to
the Agent that the Borrowers will not make such payment in full, the Agent may assume that the Borrowers have made such payment in full to
the Agent on such date and the Agent in its sole discretion may, in reliance upon such assumption, cause to be distributed to each Lender on
such due date an amount equal to the amount then due such Lender.  If and to the extent the Borrowers shall not have so made such payment
in full to the Agent and the Agent shall have distributed to any Lender all or any portion of such amount, such Lender shall repay to the Agent
on demand the amount so distributed to such Lender, together with interest thereon at the Federal Funds Open Rate, for each day from the date
such amount is distributed to such Lender until the date such Lender repays such amount to the Agent.
 
 

2.8.6 Defaulting Lenders.
 

The failure of any Defaulting Lender to make any advances under the Revolving Loan or any payment required by
it hereunder shall not relieve any other Lender of its obligations to make such Revolving Loan or payment, but neither any other Lender nor
the Agent shall be responsible for the failure of any Defaulting Lender to make a Revolving Loan or make any other payment required
hereunder.  Notwithstanding anything set forth herein to the contrary, a Defaulting Lender shall not have any voting or consent rights under or
with respect to any Financing Document or constitute a “Lender” (or be included in the calculation of “Requisite Lenders” hereunder) for any
voting or consent rights under or with respect to any Financing Documents.
 
 

ARTICLE III                                
 
 

THE COLLATERAL
 
 

Section 3.1 Debt and Obligations Secured.
 

All property and Liens assigned, pledged or otherwise granted under or in connection with this Agreement (including, without
limitation, those under Section 3.2 (Grant of Liens)) or any of the Financing Documents shall secure (a) the payment of all of the Obligations,
including, without limitation, any and all Outstanding Letter of Credit Obligations, all Citizens Outstanding Letter of Credit Obligations, and
any and all Agent’s Obligations, and (b) the performance, compliance with and observance by the Borrowers of the provisions of this
Agreement and all of the other Financing Documents or otherwise under the Obligations.  The security interest and Lien of each Lender in
such property shall rank equally in priority with the interest of each other Lender, but the security interest and Lien of the Agent with respect
to the Agent’s Obligations shall be superior and paramount to the security interest and Lien of the Lenders.
 
 

Section 3.2 Grant of Liens.
 

Each of the Borrowers hereby assigns, pledges and grants to the Agent, for the ratable benefit of the Lenders and for the benefit of
the Agent with respect to the Agent’s Obligations, and agrees that the Agent and the Lenders shall have a perfected and continuing security
interest in, and Lien on, all of the Borrowers’ Accounts, Inventory, Government Contracts, Chattel Paper, Documents, Instruments,
Equipment, Investment Property, and General Intangibles and all of the Borrower’s deposit accounts with any financial institution with which
the Borrowers maintain deposits, whether now owned or existing or hereafter acquired or arising, all returned, rejected or repossessed goods,
the sale or lease of which shall have given or shall give rise to an Account or Chattel Paper, all insurance policies relating to the foregoing, all
books and records in whatever media (paper, electronic or otherwise) recorded or stored, with respect to the foregoing and all Equipment and
General Intangibles necessary or beneficial to retain, access and/or process the information contained in those books and records, and Proceeds
of the foregoing.  Each of the Borrowers further agrees that the Agent, for the ratable benefit of the Lenders and for the benefit of the Agent
with respect to the Agent’s Obligations, shall have in respect thereof all of the rights and remedies of a secured party under the Uniform
Commercial Code as well as those provided in this Agreement, under each of the other Financing Documents and under applicable Laws.
 
 

Without implying any limitation to the foregoing, as additional Collateral and security for the Obligations, each of the Borrowers
hereby assigns to the Agent, for the ratable benefit of the Lenders and for the benefit of the Agent with respect to the Agent’s Obligations, all
of its respective rights, title and interest in, to, and under, the AK Purchase Agreement and all of the AK Purchase Agreement Documents,
including, without limitation, all of the benefits of any representations and warranties provided by the Seller and any and all rights of any or all
of the Borrowers to indemnification from the Seller or any other Person contained therein.  The Borrowers agree that neither the assignment to
the Agent, for the ratable benefit of the Lenders and for the benefit of the Agent with respect to the Agent’s Obligations, nor any other



provision contained in this Agreement or any of the other Financing Documents shall impose on the Agent or any of the Lenders any
obligation or liability of any of the Borrowers under the AK Purchase Agreement and/or under any of the other AK Purchase Agreement
Documents.  The Borrowers hereby jointly and severally agree to indemnify the Agent and each of the Lenders and hold the Agent and each of
the Lenders harmless from any and all claims, actions, suits, losses, damages, costs, expenses, fees, obligations and liabilities which may be
incurred by or imposed upon the Agent and/or any of the Lenders by virtue of the assignment of and Lien on each of the Borrower’s rights,
title and interest in, to, and under the AK Purchase Agreement and the AK Purchase Agreement Documents.  The Borrowers further
acknowledge and agree that following the occurrence of an Event of Default, the Agent, with the consent of the Requisite Lenders of the
Lenders, shall be entitled to enforce any and all rights and remedies available to any or all of the Borrowers under the Purchase Agreement
and/or under any or all of the AK Purchase Agreement Documents and/or applicable Laws with respect to the AK Purchase Agreement
Transaction.
 
 

Section 3.3 Collateral Disclosure List.
 

On or prior to the Closing Date, the Borrowers shall deliver to the Agent a list (the “ Collateral Disclosure List”) which shall contain
such information with respect to each Borrower’s business and real and personal property as the Agent may require and shall be certified by a
Responsible Officer of each of the Borrowers, all in the form provided to the Borrowers by the Agent.  Promptly after demand by the Agent,
the Borrowers, as appropriate, shall furnish to the Agent an update of the information contained in the Collateral Disclosure List at any time
and from time to time as may be requested by the Agent.
 
 

Section 3.4 Personal Property.
 

The Borrowers acknowledge and agree that it is the intention of the parties to this Agreement that the Agent, for the ratable benefit of
the Lenders and for the benefit of the Agent with respect to the Agent’s Obligations, shall have a first priority, perfected Lien, in form and
substance satisfactory to the Agent and its counsel, on all of the Borrowers’ assets of any kind and nature whatsoever, whether now owned or
hereafter acquired, subject only to the Permitted Liens, if any. In furtherance of the foregoing.
 
 

3.4.1 Investment Property, Chattel Paper, Promissory Notes, etc.
 

On the Closing Date and without implying any limitation on the scope of Section 3.2 (Grant of Liens), each of the
Borrowers shall deliver to the Agent, for the ratable benefit of the Lenders and for the benefit of the Agent with respect to the Agent’s
Obligations, all originals of all of the Borrower’s letters of credit, Investment Property, Chattel Paper, Documents and Instruments and, if the
Agent so requires, shall execute and deliver a separate pledge, assignment and security agreements in form and content acceptable to the
Agent, which pledge, assignment and security agreements shall assign, pledge and grant a Lien to the Agent, for the ratable benefit of the
Lenders and for the benefit of the Agent with respect to the Agent’s Obligations on all of each Borrower’s letters of credit, Investment
Property, Chattel Paper, Documents and Instruments.
 
 

In the event that any of the Borrowers shall acquire after the Closing Date any letters of credit, Investment Property,
Chattel Paper, Documents or Instruments, each such Borrower shall promptly so notify the Agent and deliver the originals of all of the
foregoing to the Agent promptly and in any event within ten (10) days of each acquisition.
 
 

All letters of credit, Investment Property, Chattel Paper, Documents and Instruments shall be delivered to the Agent
endorsed and/or assigned as required by the pledge, assignment and security agreement and/or as the Agent may require and, if applicable,
shall be accompanied by blank irrevocable and unconditional stock or bond powers.
 
 

3.4.2 Patents, Copyrights and Other Property Requiring Additional Steps to Perfect.
 

On the Closing Date and without implying any limitation on the scope of Section 3.2 (Grant of Liens), the
Borrowers shall execute and deliver all Financing Documents and take all actions requested by the Agent in order to perfect a first priority
assignment of Patents, Copyrights, Trademarks, customer lists or any other type or kind of intellectual property acquired by any of the
Borrowers after the Closing Date.
 
 

3.4.3 Government Contracts Requiring Additional Steps to Perfect.
 

Each Borrower covenants and agrees that it shall provide the Agent with all necessary information and will execute
and deliver such documents as are required to comply with the Federal Assignment of Claims Act of 1940 (31 U.S.C. §3727 and 41 U.S.C.
§15), to perfect the Agent’s security interest in Government Contracts for the ratable benefit of the Lenders on such Government Contracts as
the Agent may determine in its sole discretion.
 
 

Section 3.5 Record Searches.
 

As of the Closing Date and thereafter at the time any Financing Document is executed and delivered by the Borrowers pursuant to
this Section, the Agent shall have received, in form and substance satisfactory to the Agent, such Lien or record searches with respect to all of
the Borrowers and/or any other Person, as appropriate, and the property covered by such Financing Document showing that the Lien of such
Financing Document will be a perfected first priority Lien on the property covered by such Financing Document subject only to Permitted
Liens or to such other matters as the Agent may approve.



 
 

Section 3.6 Costs.
 

The Borrowers agree to pay, as part of the Enforcement Costs and to the fullest extent permitted by applicable Laws, on demand all
costs, fees and expenses incurred by the Agent and/or any of the Lenders in connection with the taking, perfection, preservation, protection
and/or release of a Lien on the Collateral, including, without limitation:
 
 

(a) customary fees and expenses incurred by the Agent and/or any of the Lenders in preparing,
reviewing, negotiating and finalizing the Financing Documents from time to time (including, without limitation, reasonable attorneys’
fees incurred in connection with preparing, reviewing, negotiating, and finalizing any of the Financing Documents, including, any
amendments and supplements thereto);

 
 

(b) all filing and/or recording taxes or fees;
 
 

(c) all costs of Lien and record searches; and
 
 

(d) all related costs, fees and expenses.
 
 

Section 3.7 Release.
 

Upon the indefeasible repayment in full in cash of the Obligations and performance of all Obligations of the Borrowers and all
obligations and liabilities of each other Person, other than the Agent and the Lenders, under this Agreement and all other Financing
Documents, the termination and/or expiration of all of the Commitments, all Letters of Credit, all Outstanding Letter of Credit Obligations
and all Citizens Outstanding Letter of Credit Obligations, upon the Borrowers’ request and at the Borrowers’ sole cost and expense, the Agent
shall release and/or terminate any Financing Document but only if and provided that there is no commitment or obligation (whether or not
conditional) of the Agent and/or any of the Lenders to re-advance amounts which would be secured thereby and/or no commitment or
obligation of the Agent or Citizens, as the case may be, to issue any Letter of Credit or Citizens Letter of Credit or return or restore any
payment of any Current Letter of Credit Obligations or any Citizens Current Letter of Credit Obligations.
 
 

Section 3.8 Inconsistent Provisions.
 

In the event that the provisions of any Financing Document directly conflict with any provision of this Agreement, the provisions of
this Agreement govern.
 
 

ARTICLE IV
 
 

REPRESENTATIONS AND WARRANTIES
 
 

Section 4.1 Representations and Warranties.
 

The Borrowers, for themselves and for each other, represent and warrant to the Agent and the Lenders, as follows:
 
 

4.1.1 Subsidiaries.
 

The Borrowers have the Subsidiaries listed on the Collateral Disclosure List attached hereto and made a part hereof
and no others.  Each of the Subsidiaries is a Wholly Owned Subsidiary except as shown on the Collateral Disclosure List, which correctly
indicates the nature and amount of each Borrower’s ownership interests therein.
 
 

4.1.2 Good Standing.
 

Each Borrower and its Subsidiaries (a) is a corporation duly organized, existing and in good standing under the laws
of the jurisdiction of its incorporation, (b) has the corporate power to own its property and to carry on its business as now being conducted,
and (c) is duly qualified to do business and is in good standing in each jurisdiction in which the character of the properties owned by it therein
or in which the transaction of its business makes such qualification necessary.
 
 

4.1.3 Power and Authority.
 

Each Borrower has full corporate power and authority to execute and deliver this Agreement, the other Financing
Documents, and the AK Purchase Agreement Documents to which it is a party, to make the borrowings and request Letters of Credit under
this Agreement, to close and consummate the Purchase Agreement Transaction, and to incur and perform the Obligations whether under this



Agreement, the other Financing Documents or otherwise, all of which have been duly authorized by all proper and necessary corporate
action.  No consent or approval of shareholders or any creditors of any Borrower, and no consent, approval, filing or registration with or notice
to any Governmental Authority on the part of any Borrower, is required as a condition to the execution, delivery, validity or enforceability of
this Agreement, or any of the other Financing Documents or any of the AK Purchase Agreement Documents, the performance by any
Borrower of the Obligations or the closing and consummation of the AK Purchase Agreement Transaction.
 
 

4.1.4 Binding Agreements.
 

This Agreement and the other Financing Documents executed and delivered by the Borrowers have been properly
executed and delivered and constitute the valid and legally binding obligations of the Borrowers and are fully enforceable against each of the
Borrowers in accordance with their respective terms, subject to bankruptcy, insolvency, reorganization, moratorium and other laws of general
application affecting the rights and remedies of creditors and secured parties, and general principles of equity regardless of whether applied in
a proceeding in equity or at law.
 
 

4.1.5 No Defaults, Violations.
 

(a) No Default or Event of Default has occurred and is continuing.
 
 

(b) None of the Borrowers nor any of their respective Subsidiaries is in default under or with respect to any
obligation under any existing mortgage, indenture, contract or agreement binding on it or affecting its property in any respect which could be
materially adverse to the business, operations, property or financial condition of any Borrower, or which could materially adversely affect the
ability of any Borrower to perform its obligations under this Agreement or the other Financing Documents, to which any Borrower is a party.
 
 

4.1.6 Compliance with Laws.
 

(a) None of the Borrowers nor any of their respective Subsidiaries is in violation of any applicable Laws
(including, without limitation, any Laws relating to employment practices, to environmental, occupational and health standards and controls)
or order, writ, injunction, decree or demand of any court, arbitrator, or any Governmental Authority affecting any Borrower or any of its
properties, the violation of which, considered in the aggregate, could materially adversely affect the business, operations or properties of any
Borrower and/or its Subsidiaries.
 
 

(b) No Borrower is a Sanctioned Person or has any of its assets in a Sanctioned Country or does business in
or with, or derives any of its operating income from investments in or transactions with, Sanctioned Persons or Sanctioned Countries in
violation of economic sanctions administered by OFAC.  The proceeds from the Loan will not be used to fund any operations in, finance any
investments or activities in, or make any payments to, a Sanctioned Person or a Sanctioned Country; except that proceeds from the Loan may
be used to fund operations in or finance investments or activities in a Sanctioned Country if such work is performed under a contract with the
United States government.
 
 

4.1.7 Investment Company Act.
 

None of the Borrowers nor any of their respective Subsidiaries is an investment company within the meaning of the
Investment Company Act of 1940, as amended, nor is it, directly or indirectly, controlled by or acting on behalf of any Person which is an
investment company within the meaning of said Act.
 
 

4.1.8 Litigation.
 

Except as otherwise disclosed on Schedule 4.1.8 attached hereto and made a part hereof, there are no proceedings,
actions or investigations pending or, so far as any Borrower knows, threatened before or by any court, arbitrator or any Governmental
Authority which, in any one case or in the aggregate, if determined adversely to the interests of any Borrower or any Subsidiary, would have a
material adverse effect on the business, properties, condition (financial or otherwise) or operations, present or prospective, of any Borrower.
 
 

4.1.9 Financial Condition.
 

The consolidated financial statements of the Borrowers dated March 31, 2010, are complete and correct and fairly
present the financial position of each of the Borrowers and its Subsidiaries and the results of their operations and transactions in their surplus
accounts as of the date and for the period referred to and have been prepared in accordance with GAAP applied on a consistent basis
throughout the period involved.  There are no liabilities, direct or indirect, fixed or contingent, of any Borrower or any Subsidiary as of the
date of such financial statements that are not reflected therein or in the notes thereto.  There has been no adverse change in the financial
condition or operations of any Borrower or any Subsidiary since the date of such financial statements and to the Borrowers’ knowledge no
such adverse change is pending or threatened.  None of the Borrowers nor any Subsidiary has guaranteed the obligations of, or made any
investment in or advances to, any Person, except as disclosed in such financial statements.
 
 

4.1.10 Full Disclosure.
 



The financial statements referred to in Section 4.1.9 (Financial Condition) of this Agreement, the Financing
Documents (including, without limitation, this Agreement), and the statements, reports or certificates furnished by any Borrower in connection
with the Financing Documents (a) do not contain any untrue statement of a material fact and (b) when taken in their entirety, do not omit any
material fact necessary to make the statements contained therein not misleading.  There is no fact known to any Borrower which such
Borrower has not disclosed to the Agent and the Lenders in writing prior to the date of this Agreement with respect to the transactions
contemplated by the Financing Documents which materially and adversely affects or in the future could, in the reasonable opinion of that
Borrower materially adversely affect the condition, financial or otherwise, results of operations, business, or assets of any Borrower or of any
Subsidiary.
 
 

4.1.11 Indebtedness for Borrowed Money.
 

Except for the Obligations and except as set forth in Schedule 4.1.11 attached hereto and made a part hereof, the
Borrowers have no Indebtedness for Borrowed Money.  The Agent has received photocopies of all promissory notes evidencing any
Indebtedness for Borrowed Money set forth in Schedule 4.1.11, together with any and all subordination agreements, other agreements,
documents, or instruments securing, evidencing,  guarantying or otherwise executed and delivered in connection therewith.
 
 

4.1.12 Taxes.
 

Each of the Borrowers and its Subsidiaries has filed all returns, reports and forms for Taxes which, to the
knowledge of the Borrowers, are required to be filed, and has paid all Taxes as shown on such returns or on any assessment received by it, to
the extent that such Taxes have become due, unless and to the extent only that such Taxes, assessments and governmental charges are
currently contested in good faith and by appropriate proceedings by a Borrower, such Taxes are not the subject of any Liens other than
Permitted Liens, and adequate reserves therefor have been established as required under GAAP.  All tax liabilities of the Borrowers were as of
the date of audited financial statements referred to in Section 4.1.9 (Financial Condition), and are now, adequately provided for on the books
of the Borrowers and its Subsidiaries, as appropriate.  No tax liability has been asserted by the Internal Revenue Service or any state or local
authority against any Borrower for Taxes in excess of those already paid.
 
 

4.1.13 ERISA.
 

With respect to any Plan that is maintained or contributed to by any Borrower and/or by any Commonly Controlled
Entity or as to which any of the Borrowers retains material liability: (a) no “accumulated funding deficiency” as defined in Code §412 or
ERISA §302 has occurred, whether or not that accumulated funding deficiency has been waived; (b) no Reportable Event has occurred other
than events for which reporting has been waived or that are unlikely to result in material liability for any of the Borrowers; (c) no termination
of any plan subject to Title IV of ERISA has occurred; (d) neither any Borrower nor any Commonly Controlled Entity has incurred a
“complete withdrawal” within the meaning of ERISA §4203 from any Multi-employer Plan that is likely to result in material liability for one
or more of the Borrowers; (e) neither any Borrower nor any Commonly Controlled Entity has incurred a “partial withdrawal” within the
meaning of ERISA §4205 with respect to any Multi-employer Plan that is likely to result in material liability for one or more of the Borrowers;
(f) no Multi-employer Plan to which any Borrower or any Commonly Controlled Entity has an obligation to contribute is to the knowledge of
the Borrowers, in “reorganization” within the meaning of ERISA §4241 nor has notice been received by any Borrower or any Commonly
Controlled Entity that such a Multi-employer Plan will be placed in “reorganization.”
 
 

4.1.14 Title to Properties.
 

The Borrowers have good and marketable title to all of their respective properties, including, without limitation, the
Collateral and the properties and assets reflected in the balance sheets described in Section 4.1.9 (Financial Condition).  The Borrowers have
legal, enforceable and uncontested rights to use freely such property and assets.  All of such properties, including, without limitation, the
Collateral which were purchased, were purchased for fair consideration and reasonably equivalent value in the ordinary course of business of
both the seller and the Borrowers and not, by way of example only, as part of a bulk sale.
 
 

4.1.15 Patents, Trademarks, Etc.
 

Each of the Borrowers and its Subsidiaries owns, possesses, or has the right to use all necessary Patents, licenses,
Trademarks, Copyrights, permits and franchises to own its properties and to conduct its business as now conducted, without known conflict
with the rights of any other Person.  Any and all obligations to pay royalties or other charges with respect to such properties and assets are
properly reflected on the financial statements described in Section 4.1.9 (Financial Condition).
 
 

4.1.16 Employee Relations.
 

Except as disclosed on Schedule 4.1.16 attached hereto and made a part hereof, (a) no Borrower nor any Subsidiary
thereof nor any of the Borrower’s or Subsidiary’s employees is subject to any collective bargaining agreement, (b) no petition for certification
or union election is pending with respect to the employees of any Borrower or any Subsidiary and no union or collective bargaining unit has
sought such certification or recognition with respect to the employees of a Borrower, (c) there are no strikes, slowdowns, work stoppages or
controversies pending or, to the best knowledge of the Borrowers after due inquiry, threatened between any Borrower and its employees, and
(d) no Borrower nor any Subsidiaries is subject to an employment contract, commission contract or bonus agreement.  Hours worked and
payments made to the employees of any one or more of the Borrowers have not been in violation of the Fair Labor Standards Act or any other
applicable law dealing with such matters.  All payments due from any one or more of the Borrowers or for which any claim may be made
against a Borrower, on account of wages and employee and retiree health and welfare insurance and other benefits have been paid or accrued



as a liability on its books.  The consummation of the transactions contemplated by the Financing Agreement or any of the other Financing
Documents, or by the AK Purchase Agreement or any of the other AK Purchase Agreement Documents, will not give rise to a right of
termination or right of renegotiation on the part of any union under any collective bargaining agreement to which any Borrower is a party or by
which it is bound.
 
 

4.1.17 Presence of Hazardous Materials or Hazardous Materials Contamination.
 

To the best of each Borrower’s knowledge, (a) no Hazardous Materials are located on any real property owned,
controlled or operated by of any Borrower or for which any Borrower is, or is claimed to be, responsible, except for reasonable quantities of
necessary supplies for use by a Borrower in the ordinary course of its current line of business and stored, used and disposed in accordance with
applicable Laws; and (b) no property owned, controlled or operated by any Borrower or for which any Borrower has, or is claimed to have,
responsibility has ever been used as a manufacturing, storage, or dump site for Hazardous Materials nor is affected by Hazardous Materials
Contamination at any other property.
 
 

4.1.18 Perfection and Priority of Collateral.
 

The Agent and the Lenders have, or upon execution and recording of this Agreement and the Security Documents
will have, and will continue to have as security for the Obligations, a valid and perfected Lien on and security interest in all Collateral, free of
all other Liens, claims and rights of third parties whatsoever except Permitted Liens, including, without limitation, those described on
Schedule 4.1.18 attached hereto and made a part hereof.
 
 

4.1.19 Places of Business and Location of Collateral.
 

The information contained in the Collateral Disclosure List is complete and correct.  The Collateral Disclosure List
completely and accurately identifies the address of (a) the chief executive office of each Borrower, (b) any and each other place of business of
each Borrower, (c) the location of all books and records pertaining to the Collateral, and (d) each location, other than the foregoing, where any
of the Collateral is located.  The proper and only places to file financing statements with respect to the Collateral within the meaning of the
Uniform Commercial Code are the filing offices for those jurisdictions in which any one or more of the Borrowers maintain a place of
business as identified on the Collateral Disclosure List.
 
 

4.1.20 Business Names and Addresses.
 

In the five (5) years preceding the date hereof, no Borrower has changed its name, identity or corporate structure,
has conducted business under any name other than its current name, and has conducted its business in any jurisdiction other than those
disclosed on the Collateral Disclosure List.
 
 

4.1.21 Equipment.
 

All Equipment is personalty and is not and will not be affixed to real estate in such manner as to become a fixture or
part of such real estate.  No Equipment is held by any Borrower on a sale on approval basis.
 
 

4.1.22 Inventory.
 

The Inventory of the Borrowers is (a) of good and merchantable quality, free from defects, (b) not stored with a
bailee, warehouseman, carrier, or similar party, (c) not on consignment, sale on approval, or sale or return, and (d) located at the places of
business set forth on the Collateral Disclosure List.  No goods offered for sale by any Borrower are consigned to or held on sale or return
terms by that Borrower.
 
 

4.1.23 Accounts.
 

With respect to all Accounts and to the best of each of Borrower’s knowledge (a) they are genuine, and in all
respects what they purport to be, and are not evidenced by a judgment, an Instrument, or Chattel Paper (unless such judgment has been
assigned and such Instrument or Chattel Paper has been endorsed and delivered to the Agent for the benefit of itself and the Lenders); (b) they
represent bona fide transactions completed in accordance with the terms and provisions contained in the invoices, purchase orders and other
contracts relating thereto, and the underlying transaction therefor is in accordance with all applicable Laws; (c) the amounts shown on the
respective Borrower’s books and records, with respect thereto are actually and absolutely owing to that Borrower and are not contingent or
subject to reduction for any reason other than regular discounts, credits or adjustments allowed by that Borrower in the ordinary course of its
business; (d) no payments have been or shall be made thereon except payments turned over to the Agent by the Borrowers to reduce the
Obligations; (e) all Account Debtors thereon have the capacity to contract; and (f) the goods sold, leased or transferred or the services
furnished giving rise thereto are not subject to any Liens except the security interest granted to the Agent and the Lenders by this Agreement
and Permitted Liens.
 
 

4.1.24 Compliance with Eligibility Standards.
 

Each Account included in the calculation of the Borrowing Base does and will at all times meet and comply with all



of the standards for Eligible Receivables.  With respect to those Accounts which the Agent has deemed Eligible Receivables (a) there are no
facts, events or occurrences which in any way impair the validity, collectibility or enforceability thereof or tend to reduce the amount payable
thereunder; and (b) there are no proceedings or actions known to any Borrower which are threatened or pending against any Account Debtor
which might result in any material adverse change in the Borrowing Base.
 
 

4.1.25 Solvency
 

Each of Borrowers is Solvent prior to and after giving effect to the AK Purchase Transaction and the making of the
Loans.
 
 

4.1.26 Claims and Investigations.
 

There exist no pending or threatened claims, investigations (whether formal or informal), litigation, disputes,
protests or other controversies involving the Borrowers or any Affiliate pertaining to or arising out of any contract with any Governmental
Authority which, if adversely determined, would have a material adverse effect on the business, assets, operations or condition, financial or
otherwise, of the Borrowers or any Affiliate.  Neither the Borrowers nor any Affiliate has filed nor has any basis for filing any claims or
demands for payment against the United States or any other party arising out of or in connection with any such contract, other than progress
billings, public vouchers, and invoices submitted in the ordinary course of business.
 
 

4.1.27 Government Contract Obligations.
 

With respect to all Government Contracts no Borrower or any Affiliate has defaulted under any Government
Contract which default would be a basis of terminating such Government Contract.
 
 

4.1.28 Margin Regulations.
 

None of the proceeds from the Loans have been or will be used, directly or indirectly, for the purpose of “buying”
or “carrying” any “Margin Stock” within the respective meanings of each of the quoted terms under Regulation U of the Federal Reserve
Board as now and from time to time hereafter in effect, for the purpose of reducing or retiring any indebtedness which was originally incurred
to buy or carry any “Margin Stock” or for any other purpose which might cause any of the Loans to be considered a “purpose credit” within
the meaning of Regulation T, U or X of the Federal Reserve Board as now and from time to time hereafter in effect.
 
 

4.1.29 Purchase Agreement Transaction.
 

Agent has received true and correct photocopies of the AK Purchase Agreement and each of the other AK Purchase
Agreement Documents, executed, delivered and/or furnished on or before the Closing Date in connection with the AK Purchase Agreement
Transaction.  Neither the AK Purchase Agreement nor any of the other AK Purchase Agreement Documents have been modified, changed,
supplemented, canceled, amended or otherwise altered or affected, except as otherwise disclosed to Agent in writing on or before the Closing
Date.  The AK Purchase Agreement Transaction has been effected, closed and consummated pursuant to, and in accordance with, the terms
and conditions of the AK Purchase Agreement and with all applicable Laws.
 
 

4.1.30 Seller’s Creditor List.
 

To the best of Borrowers’ knowledge and belief, after due investigation, the information set forth in the list of the
Seller’s creditors provided to Borrowers in accordance with the AK Purchase Agreement (the “ Seller’s Creditor List”) is true, accurate and
correct.
 
 

4.1.31 Pro-forma Financial Statements.
 

Borrowers have furnished to Agent a Pro-forma consolidated balance sheet of Borrowers and their Subsidiaries as
of immediately after consummation of AK Purchase Agreement Transaction and the transactions incident thereto (the “ Pro-forma Balance
Sheet”) together with Pro-forma financial projections for the year ending on December 31, 2009 (the “Pro-forma Financial
Projections”).  A copy of the Pro-forma Balance Sheet and the Pro-forma Financial Projections are attached hereto as Exhibits G-1 and G-2,
respectively.  The Pro-forma Balance Sheet is correct and complete, has been prepared in accordance with GAAP, and fairly presents the
consolidated financial condition of Borrowers and their Subsidiaries as of immediately after consummation of the AK Purchase Agreement
Transaction and the transactions incident thereto.  The Pro-forma Financial Projections represent Borrowers’ best estimate of the future
operations of Borrowers and are based on reasonable and conservative assumptions.
 
 

4.1.32 Survival; Updates of Representations and Warranties.
 

All representations and warranties contained in or made under or in connection with this Agreement and the other Financing
Documents shall survive the Closing Date, the making of any advance under the Loans and extension of credit made hereunder, and the
incurring of any other Obligations and shall be deemed to have been made at the time of each request for, and again at the time of the making
of, each advance under the Loans or the issuance of each Letter of Credit and Citizens Letter of Credit, except that the representations and
warranties which relate to the financial statements which are referred to in Section 4.1.9 (Financial Condition), shall also be deemed to cover



financial statements furnished from time to time to the Agent and the Lenders pursuant to Section 6.1.1 (Financial Statements).
 
 

ARTICLE V
 
 

CONDITIONS PRECEDENT
 
 

Section 5.1 Conditions to the Initial Advance and Initial Letter of Credit.
 

The making of the initial advance under the Loans and the issuance of the initial Letter of Credit is subject to the fulfillment on or
before the Closing Date of the following conditions precedent in a manner satisfactory in form and substance to the Agent and its counsel:
 
 

5.1.1 Organizational Documents - Borrowers
 

The Agent shall have received for each Borrower:
 
 

(a) a certificate of good standing certified by the Secretary of State, or other appropriate
Governmental Authority, of the state of incorporation of such Borrower;

 
 

(b) a certified copy from the appropriate Governmental Authority under which such Borrower is
organized, of such Borrower’s recorded limited partnership certificate and all recorded amendments thereto;

 
 

(c) a certificate of qualification to do business for such Borrower certified by the Secretary of State
or other Governmental Authority of each state in which such Borrower conducts business;

 
 

(d) a certificate dated as of the Closing Date by the Secretary or an Assistant Secretary of such
Borrower covering:

 
 

(i) true and complete copies of that Borrower’s corporate charter, bylaws, and all
amendments thereto;

 
 

(ii) true and complete copies of the resolutions of its Board of Directors
authorizing (A) the execution, delivery and performance of the Financing Documents and the AK Purchase Agreement
Documents, (B) the borrowings hereunder, (C) the granting of the Liens contemplated by this Agreement and the Financing
Documents to which that Borrower is a party and (D) the AK Purchase Agreement Transaction if and to the extent a Borrower
is a party;

 
 

(iii) the incumbency, authority and signatures of the officers of such Borrower
authorized to sign this Agreement and the other Financing Documents to which such Borrower is a party; and

 
 

(iv) the identity of such Borrower’s current directors, common stock holders and
other equity holders, as well as their respective percentage ownership interests.

 
 

5.1.2 Consents, Licenses, Approvals, Etc.
 

The Agent shall have received copies of all consents, licenses and approvals, required in connection with the
execution, delivery, performance, validity and enforceability of the Financing Documents and the AK Purchase Agreement Documents, and
such consents, licenses and approvals shall be in full force and effect.
 
 

5.1.3 Notes.
 

The Agent shall have received for delivery to each of the Lenders the Revolving Credit Notes and the Term Notes,
each conforming to the requirements hereof and executed by a Responsible Officer of each Borrower and attested by a duly authorized
representative of each Borrower.
 
 

5.1.4 Financing Documents and Collateral.
 

Each Borrower shall have executed and delivered the Financing Documents to be executed by it, and shall have
delivered original Chattel Paper, Instruments, Investment Property, and related Collateral and all opinions, and other documents contemplated



by ARTICLE III (The Collateral).
 
 

5.1.5 Other Documents, Etc.
 

The Agent shall have received such other certificates, opinions, documents and instruments confirmatory of or
otherwise relating to the transactions contemplated hereby as may have been reasonably requested by the Agent.
 
 

5.1.6 Payment of Fees.
 

The Agent and the Lenders shall have received payment of any Fees due on or before the Closing Date.
 
 

5.1.7 Collateral Disclosure List.
 

Each Borrower shall have delivered the Collateral Disclosure List required under the provisions of Section 3.3
(Collateral Disclosure List) duly executed by a Responsible Officer of each Borrower.
 
 

5.1.8 Recordings and Filings.
 

Each Borrower shall have: (a) executed and delivered all Financing Documents required to be filed, registered or
recorded in order to create, in favor of the Agent and the Lenders, a perfected Lien in the Collateral (subject only to the Permitted Liens) in
form and in sufficient number for filing, registration, and recording in each office in each jurisdiction in which such filings, registrations and
recordations are required, and (b) delivered such evidence as the Agent may deem satisfactory that all necessary filing fees and all recording
and other similar fees, and all Taxes and other expenses related to such filings, registrations and recordings will be or have been paid in full.
 
 

5.1.9 Insurance Certificate.
 

The Agent shall have received an insurance certificate in accordance with the provisions of Section 6.1.8
(Insurance) and Section 6.1.20 (Insurance With Respect to Equipment and Inventory), provided, that Agent shall have received such insurance
certificates from Borrowers with respect to insurance coverage for AK not later than two (2) Business Days after the Closing Date.
 
 

5.1.10 Landlord’s Waivers.
 

The Agent shall have received a landlord’s waiver from each landlord of each and every business premise
requested by the Agent, leased by each Borrower and on which any of the Collateral is or may hereafter be located, which landlords’ waivers
must be reasonably acceptable to the Agent and its counsel in their sole and absolute discretion.
 
 

5.1.11 Purchase Agreement Transaction.
 

The AK Purchase Agreement Transaction shall have been completed and closed prior to or simultaneously
herewith upon terms and conditions satisfactory to Agent, in accordance with the AK Purchase Agreement and applicable Laws.
 
 

The Agent shall have received photocopies of all AK Purchase Agreement Documents executed, delivered and/or
furnished in connection with the AK Purchase Agreement Transaction, together with a certificate signed by a Responsible Officer of each of
Borrowers certifying that the AK Purchase Agreement and the other AK Purchase Agreement Documents furnished to Agent are true, correct,
in full force and effect and the provisions thereof have not been in any way modified, amended or waived, the AK Purchase Agreement
Transaction has been closed and completed in accordance with the AK Purchase Agreement and the other AK Purchase Agreement
Documents furnished to Agent and in accordance with all applicable Laws.
 
 

5.1.12 Pledged Membership Interests; Transfer Powers.
 

The Agent shall have received, to the extent applicable all originals of the certificates representing the membership
interests, if any, of AK pledged pursuant to the Assignments of Membership Interests, together with an undated power of transfer, if
certificated, for each such certificate executed in blank by a duly authorized officer of the pledgor thereof.
 
 

5.1.13 Pro-forma Balance Sheet and Projections.
 

Agent shall have received and approved Borrowers’ Pro-forma Balance Sheet and Pro-forma Financial Projections,
which Pro-forma Balance Sheet and Pro-forma Financial Projections must be in form and content acceptable to Agent in its sole and absolute
discretion.
 
 

5.1.14 AK Payoff Letter.
 



Agent shall have received and approved a payoff letter from the Bank of Hawaii with respect to the secured loan to
AK, which shall provide that the liens in favor of the Bank of Hawaii shall be terminated upon receipt in full of the payoff amount set forth in
such payoff letter and authorize Borrowers or its counsel to file any and all appropriate UCC terminations, which such authorization shall be
given to Agent or its counsel by the Borrowers or its counsel to file such UCC terminations.
 
 

5.1.15 AK Affiliated Loan.
 

Agent shall have received written confirmation and evidence satisfactory to Agent that the affiliated loan made by
AK to Akimeka Technologies has been repaid in full and that AK has no further obligations to lend to Akimeka Technologies.
 
 

5.1.16 Compliance Certificate.
 

Agent shall have received an executed Compliance Certificate from the Borrowers.
 
 

Section 5.2 Conditions to all Extensions of Credit.
 

The making of all advances under the Loans and the issuance of all Letters of Credit is subject to the fulfillment of the following
conditions precedent in a manner satisfactory in form and substance to the Agent and its counsel:
 
 

5.2.1 Compliance.
 

Each Borrower shall have complied and shall then be in compliance with all terms, covenants, conditions and
provisions of this Agreement and the other Financing Documents that are binding upon it.
 
 

5.2.2 Borrowing Base.
 

The Borrowers shall have furnished all Borrowing Base Reports required by Section 2.1.4 (Borrowing Base
Report), there shall exist no Borrowing Base Deficiency, and as evidence thereof, the Borrowers shall have furnished to the Agent such
reports, schedules, certificates, records and other papers as may be requested by the Agent, and the Borrowers shall be in compliance with the
provisions of this Agreement both immediately before and immediately after the making of the advance requested.
 
 

5.2.3 Default.
 

There shall exist no Event of Default or Default hereunder.
 
 

5.2.4 Representations and Warranties.
 

The representations and warranties of each of the Borrowers contained among the provisions of this Agreement
shall be true and with the same effect as though such representations and warranties had been made at the time of the making of, and of the
request for, each advance under the Loans or the issuance of each Letter of Credit or Citizens Letter of Credit, except that the representations
and warranties which relate to financial statements which are referred to in Section 4.1.9 (Financial Condition), shall also be deemed to cover
financial statements furnished from time to time to the Agent pursuant to Section 6.1.1 (Financial Statements).
 
 

5.2.5 Adverse Change.
 

No adverse change shall have occurred in the condition (financial or otherwise), operations or business of any
Borrower that would, in the good faith judgment of the Agent, materially impair the ability of that Borrower to pay or perform any of the
Obligations.
 
 

5.2.6 Legal Matters.
 

All legal documents incident to each advance under the Loans and each of the Letters of Credit shall be reasonably
satisfactory to counsel for the Agent.
 
 

5.2.7 Defaulting Lenders.
 

To the extent any Lender is a Defaulting Lender or a Potential Defaulting Lender, at the time of such Loan or
issuance of such Letter of Credit, the participation interest that would result therefrom is fully covered or eliminated by cash collateralizing
the reimbursement obligations of the Borrowers with respect to such Letter of Credit by an amount at least equal to the Letter of Credit
Exposure of such Defaulting Lender or Potential Defaulting Lender, or that Borrowers have made other arrangements reasonably satisfactory
to the Agent in its reasonable discretion to protect them against the risk of non-payment by such Defaulting Lender or Potential Defaulting
Lender; provided that no such cash collateralization will constitute a waiver or release of any claim the Borrowers, the Agent or any other
Lender may have against such Defaulting Lender, or cause such Defaulting Lender or Potential Defaulting Lender to be a Non-Defaulting



Lender.
 
 

ARTICLE VI
 
 

COVENANTS OF THE BORROWERS
 
 

Section 6.1 Affirmative Covenants.
 

So long as any of the Obligations (or any the Commitments therefor) shall be outstanding hereunder, the Borrowers agree jointly and
severally with the Agent and the Lenders as follows:
 
 

6.1.1 Financial Statements.
 

The Borrowers shall furnish to the Agent and the Lenders:
 
 

(a) Annual Statements and Certificates.  The Borrowers shall furnish to the Agent and the Lenders as
soon as available, but in no event more than one hundred twenty (120) days after the close of the Borrowers’ fiscal years, (i) a copy of the
annual financial statement in reasonable detail satisfactory to the Agent relating to the Borrowers and their Subsidiaries, prepared in
accordance with GAAP and examined and certified by independent certified public accountants satisfactory to the Agent, which financial
statement shall include a consolidated and consolidating balance sheet of the Borrowers and their Subsidiaries as of the end of such fiscal year
and consolidated and consolidating statements of income, cash flows and changes in shareholders equity of the Borrowers and their
Subsidiaries for such fiscal year, and (ii) a Compliance Certificate, in substantially the form attached to this Agreement as Exhibit D,
containing a detailed computation of each financial covenant in this Agreement which is applicable for the period reported, a certification that
no change has occurred to the information contained in the Collateral Disclosure List (except as set forth in any schedule attached to the
certification), each prepared by a Responsible Officer of the Borrowers in a format acceptable to the Agent and (iii) if issued, a management
letter (including those marked draft) in the form prepared by the Borrowers’ independent certified public accountants and within thirty (30)
days of such issuance.
 
 

(b) Quarterly Statements and Certificates.  The Borrowers shall furnish to the Agent and the Lenders
as soon as available, but in no event more than forty-five (45) days after the close of the Borrowers’ first (1st) three (3) fiscal quarters,
consolidated and consolidating balance sheets of the Borrowers and their respective Subsidiaries as of the close of such period, consolidated
and consolidating income, cash flows and changes in shareholders equity statements for such period, and a Compliance Certificate, in
substantially the form attached to this Agreement as Exhibit D, containing a detailed computation of each financial covenant in this Agreement
which is applicable for the period reported, a certification that no change has occurred to the information contained in the Collateral
Disclosure List (except as set forth on any schedule attached to the certification), each prepared by a Responsible Officer of or on behalf of
each Borrower in a format acceptable to the Agent, all as prepared and certified by a Responsible Officer of the Borrowers and accompanied
by a certificate of that officer stating whether any event has occurred which constitutes a Default or an Event of Default hereunder, and, if so,
stating the facts with respect thereto.
 
 

(c) Monthly Reports.  The Borrowers shall furnish to the Agent and the Lenders within twenty (30)
days after the end of each fiscal month, a Borrowing Base Report, and a report containing the following information:
 
 

(i) a detailed aging schedule of all Receivables by Account Debtor, in such
detail, and accompanied by such supporting information, as the Agent may from time to time reasonably request;

 
 

(ii) a detailed aging of all accounts payable by supplier, in such detail, and
accompanied by such supporting information, as the Agent may from time to time reasonably request; and

 
 

(iii) such other information as the Agent may reasonably request.
 
 

(d) Contract Backlog Report.  With the quarterly financial statements to be delivered hereunder or at such
other times as the Agent may request, reports relating to the Receivables included in any Borrowing Base Report submitted during such
quarter setting forth a description of contracts giving rise to such Receivables, the percentage of completion of the work to be performed with
respect to such contracts, the amounts billed under such contracts and the amounts remaining to be billed, in form and detail satisfactory to the
Agent.
 
 

(e) Government Contract Audits.  Promptly after any Borrower’s receipt thereof, notice of any final
decision of a contracting officer disallowing costs aggregating more than One Hundred Thousand Dollars ($100,000), which disallowed costs
arising out of any audit of such Borrower’s contract with a Governmental Authority.
 
 



(f) Annual Projections.  The Borrowers shall furnish to the Lender as soon as available, but in no event
less than thirty (30) days after the end of each fiscal year, management prepared annual financial projections on a consolidated basis for the
Borrowers for the immediately succeeding fiscal year in each case describing such projections in detail satisfactory to the Agent in its sole and
absolute discretion.
 
 

(g) Additional Reports and Information.  The Borrowers shall furnish to the Agent and the Lenders
promptly, such additional information, reports or statements as the Agent and/or any of the Lenders may from time to time reasonably request.
 
 

6.1.2 Reports to SEC and to Stockholders.
 

The Borrowers will furnish to the Agent and the Lenders, promptly upon the filing or making thereof, but in no
event more than ten (10) days after such filing or making, at least one (l) copy of all financial statements, reports, notices and proxy statements
sent by any Borrower to its stockholders, and of all regular and other reports filed by any Borrower with any securities exchange or with the
Securities and Exchange Commission.
 
 

6.1.3 Recordkeeping, Rights of Inspection, Field Examination, Etc.
 

(a) Each of the Borrowers shall, and shall cause each of its Subsidiaries to, maintain (i) a standard system
of accounting in accordance with GAAP, and (ii) proper books of record and account in which full, true and correct entries are made of all
dealings and transactions in relation to its properties, business and activities.
 
 

(b) Each of the Borrowers shall, and shall cause each of its Subsidiaries to, permit authorized
representatives of the Agent to visit and inspect the properties of the Borrowers and its Subsidiaries, to review, audit, check and inspect the
Collateral at any time with or without notice, to review, audit, check and inspect the Borrowers’ other books of record at any time with or
without notice and to make abstracts and photocopies thereof, and to discuss the affairs, finances and accounts of the Borrowers and their
Subsidiaries, with the officers, directors, employees and other representatives of the Borrowers and their Subsidiaries and their respective
accountants, all at such times during normal business hours and other reasonable times and as often as the Agent may reasonably request.
 
 

(c) Each of the Borrowers hereby irrevocably authorizes and directs all accountants and auditors employed
by any of the Borrowers and/or any of their Subsidiaries at any time prior to the repayment in full of the Obligations to exhibit and deliver to
the Agent and the Lenders copies of any and all of the financial statements, trial balances, management letters, or other accounting records of
any nature of any or all of the Borrowers and/or any or all of their respective Subsidiaries in the accountant’s or auditor’s possession, and to
disclose to the Agent and any of the Lenders any information they may have concerning the financial status and business operations of any or
all of the Borrowers and/or any or all of their respective Subsidiaries.  Further, each of the Borrowers hereby authorizes all Governmental
Authorities to furnish to the Agent and the Lenders copies of reports or examinations relating to any and all of the Borrowers and/or any or all
Subsidiaries, whether made by the Borrowers or otherwise.
 
 

(d) Any and all costs and expenses incurred by, or on behalf of, the Agent in connection with the conduct
of any of the foregoing, including, without limitation, travel, lodging, meals, and other shall be part of the Enforcement Costs and shall be
payable to the Agent upon demand.  The Borrowers acknowledge and agree that such expenses may include, but shall not be limited to, any
and all out-of-pocket costs and expenses of the Agent’s employees and agents in, and when, traveling to any of the Borrowers’ facilities.
 
 

6.1.4 Corporate Existence.
 

Each of the Borrowers shall maintain, and cause each of its Subsidiaries to maintain, its corporate existence in good
standing in the jurisdiction in which it is incorporated and in each other jurisdiction where it is required to register or qualify to do business if
the failure to do so in such other jurisdiction might have a material adverse effect on the ability of the Borrower to perform the Obligations, on
the conduct of the Borrower’s operations, on the Borrower’s financial condition, or on the value of, or the ability of the Agent and the
Lenders to realize upon, the Collateral.
 
 

6.1.5 Compliance with Laws.
 

Each of the Borrowers shall comply, and cause each of its Subsidiaries to comply, with all applicable Laws and
observe the valid requirements of Governmental Authorities, the noncompliance with or the non-observance of which might have a material
adverse effect on the ability of the Borrowers to perform the Obligations, on the conduct of the Borrowers’ operations, on the Borrowers’
consolidated financial condition, or on the value of, or the ability of the Agent and the Lenders to realize upon, the Collateral.
 
 

6.1.6 Preservation of Properties.
 

Each of the Borrowers will, and will cause each of its Subsidiaries to, at all times (a) maintain, preserve, protect
and keep its properties, whether owned or leased, in good operating condition, working order and repair (ordinary wear and tear excepted), and
from time to time will make all proper repairs, maintenance, replacements, additions and improvements thereto needed to maintain such
properties in good operating condition, working order and repair, and (b) do or cause to be done all things necessary to preserve and to keep in
full force and effect its material franchises, leases of real and personal property, trade names, Patents, Trademarks, Copyrights and permits



which are necessary for the orderly continuance of its business.
 
 

6.1.7 Line of Business.
 

Each of the Borrowers will continue to engage substantially in the business of providing diversified engineering,
technical and management services.
 
 

6.1.8 Insurance.
 

Each of the Borrowers will, and will cause each of its Subsidiaries to, at all times maintain with “A” or better rated
insurance companies such insurance as is required by applicable Laws and such other insurance, in such amounts, of such types and against
such risks, hazards, liabilities, casualties and contingencies as are usually insured against in the same geographic areas by business entities
engaged in the same or similar business, including, without limitation, commercial and general liability coverage for Borrowers’ business,
fiduciary, management, director and officer and products liability coverage.  Without limiting the generality of the foregoing, each of the
Borrowers will, and will cause each of its Subsidiaries to, keep adequately insured all of its property against loss or damage resulting from fire
or other risks insured against by extended coverage and maintain public liability insurance against claims for personal injury, death or property
damage occurring upon, in or about any properties occupied or controlled by it, or arising in any manner out of the businesses carried on by it,
all in such amounts not less than the Agent shall reasonably determine from time to time.  Each insurance policy must include a lender’s loss
payee endorsement and an additional insured endorsement in favor of Agent in a form acceptable to Lender and shall provide for at least thirty
(30) days prior written notice to Agent of any cancellation thereof.  Each of the Borrowers shall deliver to the Agent on the Closing Date (and
thereafter on each date there is a material change in the insurance coverage) a certificate from the Borrowers’ insurance carrier of the
Borrowers containing a detailed list of the insurance then in effect and stating the names of the insurance companies, the types, the amounts
and rates of the insurance, dates of the expiration thereof and the properties and risks covered thereby.  Each insurance certificate shall name
Agent as lender’s loss payee or an additional insured, as appropriate and provide for at least thirty (30) days prior written notice to Agent of
any cancellation thereof.  Within thirty (30) days after notice in writing from the Agent, the Borrowers will obtain such additional insurance as
the Agent may reasonably request.
 
 

6.1.9 Taxes.
 

Except to the extent that the validity or amount thereof is being contested in good faith and by appropriate
proceedings, each of the Borrowers will, and will cause each of its Subsidiaries, to pay and discharge all Taxes prior to the date when any
interest or penalty would accrue for the nonpayment thereof.  Each of the Borrowers shall furnish to the Agent at such times as the Agent may
require proof satisfactory to the Agent of the making of payments or deposits required by applicable Laws including, without limitation,
payments or deposits with respect to amounts withheld by any of the Borrowers from wages and salaries of employees and amounts
contributed by any of the Borrowers on account of federal and other income or wage taxes and amounts due under the Federal Insurance
Contributions Act, as amended.
 
 

6.1.10 ERISA.
 

Each Borrower will, and will cause each of its Commonly Controlled Entities to, comply with the funding
requirements of ERISA with respect to Plans for its respective employees.  No Borrower will permit with respect to any Plan (a) any
prohibited transaction or transactions under ERISA or the Internal Revenue Code, which results, or may result, in any material liability of the
Borrower, or (b) any Reportable Event if, upon termination of the Plan or Plans with respect to which one or more such Reportable Events
shall have occurred, there is or would be any material liability of the Borrower to the PBGC.  Upon the Agent’s request, each Borrower will
deliver to the Agent a copy of the most recent actuarial report, financial statements and annual report completed with respect to any Plan.
 
 

6.1.11 Notification of Events of Default and Adverse Developments.
 

Each of the Borrowers shall promptly notify the Agent upon obtaining knowledge of the occurrence of:
 
 

(a) any Event of Default;
 
 

(b) any Default;
 
 

(c) any litigation instituted or their knowledge threatened against any of the Borrowers or any of
their Subsidiaries and of the entry of any judgment or Lien (other than any Permitted Liens) against any of the assets or properties of
any of the Borrowers or any Subsidiary where the claims against any Borrower or any Subsidiary exceed Two Hundred Fifty Thousand
Dollars ($250,000) and are not covered by insurance;

 
 

(d) any event, development or circumstance whereby the financial statements furnished hereunder
fail in any material respect to present fairly, in accordance with GAAP, the financial condition and operational results of any of the
Borrowers or any of their respective Subsidiaries;

 
 



(e) any default under any contract with any Governmental Authority or any event which if not
corrected could give rise to a default under any such contract or a termination for convenience;

 
 

(f) any judicial, administrative or arbitral proceeding pending against any of the Borrowers or any
of their respective Subsidiaries and any judicial or administrative proceeding known by any of the Borrowers to be threatened against
any Borrower or any Subsidiary which, if adversely decided, could materially adversely affect the financial condition or operations
(present or prospective) of any Borrower or any Subsidiary;

 
 

(g) the receipt by any of the Borrowers or any Subsidiary of any notice, claim or demand from any
Governmental Authority which alleges that any of the Borrowers or any Subsidiary is in violation of any of the terms of, or has failed
to comply with any applicable material Laws regulating its operation and business, including, but not limited to, the Occupational
Safety and Health Act and the Environmental Protection Act; and

 
 

(h) any other development in the business or affairs of any of the Borrowers or any of their
respective Subsidiaries which may be materially adverse;

 
 
in each case describing in detail satisfactory to the Agent the nature thereof and the action the Borrowers propose to take with respect thereto.
 
 

6.1.12 Hazardous Materials; Contamination.
 

Each of the Borrowers agrees to:
 
 

(a) give notice to the Agent immediately upon acquiring knowledge of the presence of any
Hazardous Materials or any Hazardous Materials Contamination on any property owned, operated or controlled by any Borrower or for
which any Borrower is, or is claimed to be, responsible (provided that such notice shall not be required for Hazardous Materials placed
or stored on such property in accordance with applicable Laws in the ordinary course (including, without limitation, quantity) of a
Borrower’s line of business expressly described in this Agreement), with a full description thereof;

 
 

(b) promptly comply with any Laws requiring the removal, treatment or disposal of Hazardous
Materials or Hazardous Materials Contamination and provide the Agent with satisfactory evidence of such compliance;

 
 

(c) provide the Agent, within thirty (30) days after a demand by the Agent, with a bond, letter of
credit or similar financial assurance evidencing to the Agent’s satisfaction that the necessary funds are available to pay the cost of
removing, treating, and disposing of such Hazardous Materials or Hazardous Materials Contamination and discharging any Lien which
may be established as a result thereof on any property owned, operated or controlled by any Borrower or for which any Borrower is, or
is claimed to be, responsible; and

 
 

(d) as part of the Obligations, defend, indemnify and hold harmless the Agent, each of the Lenders
and each of their respective agents, employees, trustees, successors and assigns from any and all claims which may now or in the
future (whether before or after the termination of this Agreement) be asserted as a result of the presence of any Hazardous Materials or
any Hazardous Materials Contamination on any property owned, operated or controlled by any Borrower for which any Borrower is, or
is claimed to be, responsible.  Each Borrower acknowledges and agrees that this indemnification shall survive the termination of this
Agreement and the Commitments and the payment and performance of all of the other Obligations.

 
 

6.1.13 Disclosure of Significant Transactions.
 

Each of the Borrowers shall deliver to the Agent a written notice describing in detail each transaction by it
involving the purchase, sale, lease, or other acquisition or loss or casualty to or disposition of an interest in Fixed or Capital Assets (other than
Capital Expenditures permitted by Section 6.2.20 of this Agreement) which exceeds Two Hundred Fifty Thousand Dollars ($250,000.00), said
notices to be delivered to the Agent within thirty (30) days of the occurrence of each such transaction.
 
 

6.1.14 Financial Covenants.
 

(a) Fixed Charge Coverage Ratio.  The Borrowers will maintain, on a consolidated basis and tested as of
the last day of each of the Borrowers’ fiscal quarters, commencing on June 30, 2010, for the four (4) quarter period ending on that date, a
Fixed Charge Coverage Ratio of not less than 1.25 to 1.00.
 
 

(b) Leverage Ratio.  The Borrowers will maintain, on a consolidated basis and tested as of the last day of
each of the Borrowers’ fiscal quarters, commencing on June 30, 2010, for the four (4) quarter period ending on that date, a Leverage Ratio of
not greater than 3.00 to 1.00.
 



 
(c) Profitability.  The Borrowers will maintain, on a consolidated basis and tested as of the last day of each

of the Borrowers’ fiscal quarters, commencing on June 30, 2010, during the three (3) month period ending on that date, net income, minus
cash dividends declared by the Borrowers during such period, in excess of $1.00.
 
 

(d) Capital Expenditures.  None of the Borrowers will, or will permit any Subsidiary to, directly or
indirectly (by way of the acquisition of the securities of a Person or otherwise), make any Capital Expenditures that would, in the aggregate
for all of the Borrowers and their Subsidiaries (taken as a whole), exceed two percent (2.0%) of the Borrowers’ combined net revenue as of
such date on a consolidated basis.  This covenant shall be tested as of the last day of each of the Borrowers’ fiscal quarters for the four (4)
quarter period ending on that date, commencing with the fiscal quarter ending on June 30, 2010.
 
 

(e) Asset Coverage Ratio.  Borrowers will maintain, on a consolidated basis and tested as of the last day of
each of Borrowers’ fiscal quarters, commencing on June 30, 2010, an Asset Coverage Ratio of not less than 1.50 to 1.00.
 
 

6.1.15 Collection of Receivables.
 

Until such time that the Agent shall notify the Borrowers of the revocation of such privilege, the Borrowers and
their Subsidiaries shall at their own expense have the privilege for the account of, and in trust for, the Agent and the Lenders of collecting
their Receivables and receiving in respect thereto all Items of Payment and shall otherwise completely service all of the Receivables including
(a) the billing, posting and maintaining of complete records applicable thereto, (b) the taking of such action with respect to the Receivables as
the Agent may request or in the absence of such request, as each of the Borrowers and each of the Subsidiaries may deem advisable; and (c)
the granting, in the ordinary course of business, to any Account Debtor, any rebate, refund or adjustment to which the Account Debtor may be
lawfully entitled, and may accept, in connection therewith, the return of goods, the sale or lease of which shall have given rise to a Receivable
and may take such other actions relating to the settling of any Account Debtor’s claim as may be commercially reasonable.  The Agent may,
at its option, at any time or from time to time after and during the continuance of an Event of Default hereunder, revoke the collection
privilege given in this Agreement to any one or more of the Borrowers and each of the Subsidiaries by either giving notice of its assignment
of, and Lien on the Collateral to the Account Debtors or giving notice of such revocation to the Borrowers.  The Agent shall not have any duty
to, and the Borrowers hereby release the Agent and the Lenders from all claims of loss or damage caused by the delay or failure to collect or
enforce any of the Receivables or to preserve any rights against any other party with an interest in the Collateral. The Agent shall be entitled at
any time and from time to time to confirm and verify Receivables.
 
 

6.1.16 Assignments of Receivables.
 

Each Borrower will promptly, upon request, execute and deliver to the Agent written assignments, in form and
content acceptable to the Agent, of specific Receivables or groups of Receivables; provided, however, the Lien and/or security interest granted
to the Agent, for the ratable benefit of the Lenders and for the benefit of the Agent with respect to the Agent’s Obligations, under this
Agreement shall not be limited in any way to or by the inclusion or exclusion of Receivables within such assignments.  Receivables so
assigned shall secure payment of the Obligations and are not sold to the Agent and/or the Lenders whether or not any assignment thereof,
which is separate from this Agreement, is in form absolute.  The Borrowers agree that neither any assignment to the Lender nor any other
provision contained in this Agreement or any of the other Financing Documents shall impose on the Agent or the Lenders any obligation or
liability of any of the Borrowers with respect to that which is assigned and the Borrowers hereby agree jointly and severally to indemnify the
Agent and the Lenders and hold the Agent and the Lenders harmless from any and all claims, actions, suits, losses, damages, costs, expenses,
fees, obligations and liabilities which may be incurred by or imposed upon the Agent and/or any of the Lenders by virtue of the assignment of
and Lien on any Borrower’s rights, title and interest in, to, and under the Collateral.
 
 

6.1.17 Government Accounts.
 

The Borrowers will upon request of the Agent immediately notify the Agent if any of the Receivables arise out of
contracts with the United States or with any other Governmental Authority, and, if requested by the Agent, execute any Instruments and take
any steps required by the Agent in order that all moneys due and to become due under such contracts shall be assigned to the Agent, for the
ratable benefit of the Lenders and for the benefit of the Agent with respect to the Agent’s Obligations, and notice thereof given to the
Governmental Authority under the Federal Assignment of Claims Act or any other applicable Laws.
 
 

6.1.18 Notice of Returned Goods, etc.
 

The Borrowers will promptly notify, and will cause the Subsidiaries to promptly notify, the Agent of the return,
rejection or repossession of any goods of the Borrowers or any Subsidiaries sold or delivered in respect of any Receivables, and of any claims
made in regard thereto to the extent that the aggregate purchase price of any such goods in any given calendar month exceeds in the aggregate
One Hundred Fifty Thousand Dollars ($150,000.00) for such month.
 
 

6.1.19 Inventory.
 

With respect to the Inventory, the Borrowers and their Subsidiaries will, after an Event of Default:  (a) maintain a
perpetual inventory reporting system at all times, (b) keep correct and accurate records itemizing and describing the kind, type, quality and
quantity of Inventory, the Borrowers’ and Subsidiaries’ cost therefor and the selling price thereof, all of which records shall be available to the
officers, employees or agents of the Agent upon demand for inspection and copying thereof; (c) not store any Inventory with a bailee,



warehouseman or similar Person without the Agent’s prior written consent, which consent may be conditioned on, among other things,
delivery by the bailee, warehouseman or similar Person to the Agent of warehouse receipts, in form acceptable to the Agent, in the name of the
Agent evidencing the storage of Inventory and the interests of the Agent and the Lenders therein; (d) permit the Agent and its agents or
representatives to inspect and examine the Inventory and to check and test the same as to quality, quantity, value and condition at any time or
times hereafter during the Borrowers’ and Subsidiaries’ usual business hours or at other reasonable times and (e) at the Agent’s request,
designate the Agent as the consignee on all bills of lading and other negotiable and non-negotiable documents.  The Borrowers shall be
permitted to sell their Inventory in the ordinary course of business until the occurrence of an Event of Default.
 
 

6.1.20 Insurance With Respect to Equipment and Inventory.
 

The Borrowers will (a) maintain and cause each of their Subsidiaries to maintain hazard insurance with fire and
extended coverage on the Equipment and Inventory in an amount at least equal to the lesser amount of the outstanding principal amount of the
Obligations or the fair market value of the Equipment and Inventory (but in any event sufficient to avoid any co-insurance obligations) and
with a specific endorsement to each such insurance policy pursuant to which the insurer provides for lender’s loss payee and additional insured
endorsements in favor of Agent in a form acceptable to Agent, agrees to give the Agent at least thirty (30) days written notice before any
alteration or cancellation of such insurance policy and that no act or default of any of the Borrowers shall affect the right of the Agent to
recover under such policy in the event of loss or damage; (b) file, and cause each of their Subsidiaries to file, with the Agent, upon its request,
a detailed list of the insurance then in effect and stating the names of the insurance companies, the amounts and rates of the insurance, dates of
the expiration thereof and the properties and risks covered thereby; and (c) within thirty (30) days after notice in writing from the Agent,
obtain, and cause each of their Subsidiaries to obtain, such additional insurance as the Agent may reasonably request.
 
 

6.1.21 Maintenance of the Collateral.
 

The Borrowers will maintain the Collateral in good working order, saving and excepting ordinary wear and tear,
and will not permit anything to be done to the Collateral that may materially impair the value thereof.  The Agent, or an agent designated by
the Agent, shall be permitted to enter the premises of each of the Borrowers and their Subsidiaries and examine, audit and inspect the
Collateral at any reasonable time and from time to time without notice.  The Agent shall not have any duty to, and the Borrowers hereby
release the Agent and the Lenders from all claims of loss or damage caused by the delay or failure to collect or enforce any of the Receivables
or to, preserve any rights against any other party with an interest in the Collateral.
 
 

6.1.22 Equipment.
 

The Borrowers shall (a) maintain all Equipment as personalty, (b) not affix any Equipment to any real estate in such
manner as to become a fixture or part of such real estate, and (c) shall hold no Equipment on a sale on approval basis.  The Borrowers hereby
declare their intent that, notwithstanding the means of attachment, no goods of the Borrowers hereafter attached to any realty shall be deemed
a fixture, which declaration shall be irrevocable, without the Agent’s consent, until all of the Obligations have been paid in full and all of the
Commitments and Letters of Credit have been terminated or have expired.
 
 

6.1.23 Defense of Title and Further Assurances.
 

At their expense, the Borrowers will defend the title to the Collateral (and any part thereof), and will immediately
execute, acknowledge and deliver any financing statement, renewal, affidavit, deed, assignment, continuation statement, security agreement,
certificate or other document which the Agent may require in order to perfect, preserve, maintain, continue, protect and/or extend the Lien or
security interest granted to the Agent, for the ratable benefit of the Lenders and for the benefit of the Agent with respect to the Agent’s
Obligations, under this Agreement, under any of the other Financing Documents and the first priority of that Lien, subject only to the
Permitted Liens.  The Borrowers will from time to time do whatever the Agent may require by way of obtaining, executing, delivering, and/or
filing financing statements, landlords’ or mortgagees’ waivers, notices of assignment and other notices and amendments and renewals thereof
and the Borrowers will take any and all steps and observe such formalities as the Agent may require, in order to create and maintain a valid
Lien upon, pledge of, or paramount security interest in, the Collateral, subject to the Permitted Liens.  The Borrowers shall pay to the Agent on
demand all taxes, costs and expenses incurred by the Agent in connection with the preparation, execution, recording and filing of any such
document or instrument.  To the extent that the Proceeds of any of the Accounts or Receivables of the Borrowers are expected to become
subject to the control of, or in the possession of, a party other than the Borrowers or the Agent, the Borrowers shall cause all such parties to
execute and deliver on the Closing Date security documents, financing statements or other documents as requested by the Agent and as may
be necessary to evidence and/or perfect the security interest of the Agent, for the ratable benefit of the Lenders and for the benefit of the Agent
with respect to the Agent’s Obligations, in those Proceeds.  The Borrowers agree that a copy of a fully executed security agreement and/or
financing statement shall be sufficient to satisfy for all purposes the requirements of a financing statement as set forth in Article 9 of the
applicable Uniform Commercial Code.  Each Borrower hereby irrevocably appoints the Agent as the Borrower’s attorney-in-fact, with power
of substitution, in the name of the Agent or in the name of the Borrower or otherwise, for the use and benefit of the Agent for itself and the
Lenders, but at the cost and expense of the Borrowers and without notice to the Borrowers, to execute and deliver any and all of the
instruments and other documents and take any action which the Lender may require pursuant the foregoing provisions of this Section 6.1.23.
 
 

6.1.24 Business Names; Locations.
 

Each Borrower will notify and cause each of the Subsidiaries to notify the Agent not less than thirty (30) days prior
to (a) any change in the name under which the Borrower or the applicable Subsidiary conducts its business, (b) any change of the location of
the chief executive office of the applicable Borrower or Subsidiary, and (c) the opening of any new place of business or the closing of any
existing place of business, (d) any change in the location of the places where the Collateral, or any part thereof, or the books and records, or
any part thereof, are kept, and (e) any change in its jurisdiction of its incorporation or organization.



 
 

6.1.25 Use of Premises and Equipment.
 

The Borrowers agree that until the Obligations are fully paid and all of the Commitments and the Letters of Credit
have been terminated or have expired, the Agent (a) after and during the continuance of an Event of Default, may use any of the Borrowers’
owned or leased lifts, hoists, trucks and other facilities or equipment for handling or removing the Collateral; and (b) shall have, and is hereby
granted, a right of ingress and egress to the places where the Collateral is located, and may proceed over and through any of the Borrowers’
owned or leased property.
 
 

6.1.26 Protection of Collateral.
 

The Borrowers agree that the Agent may at any time following an Event of Default take such steps as the Agent
deems reasonably necessary to protect the interest of the Agent and the Lenders in, and to preserve the Collateral, including, the hiring of such
security guards or the placing of other security protection measures as the Agent deems appropriate, may employ and maintain at any of the
Borrowers’ premises a custodian who shall have full authority to do all acts necessary to protect the interests of the Agent and the Lenders in
the Collateral and may lease warehouse facilities to which the Agent may move all or any part of the Collateral to the extent commercially
reasonable.  The Borrowers agree to cooperate fully with the Agent’s efforts to preserve the Collateral and will take such actions to preserve
the Collateral as the Agent may reasonably direct.  All of the Agent’s expenses of preserving the Collateral, including any reasonable expenses
relating to the compensation and bonding of a custodian, shall be part of the Enforcement Costs.
 
 

6.1.27 SunTrust Deposit Account.
 

At all times that SunTrust remains a Lender under this Agreement, Borrowers hereby agree to maintain an average
collected balance of not less than Six Hundred Thousand Dollars ($600,000) in a non-interest bearing Demand Deposit Account held at
SunTrust.
 
 

6.1.28 Permitted Acquisition Deliverables.
 

In connection with any Permitted Acquisition, VSE shall:
 
 

(a) Immediately after the consummation of any Permitted Acquisition, furnish to the Lender a post-closing
pro-forma consolidated balance sheet of Borrowers and their Subsidiaries (each a “Post-Closing Balance Sheet”) together with post-closing
financial projections for the fiscal year period subsequent to the Permitted Acquisition (each a “Post-Closing Financial Projections”).  The
Post-Closing Financial Projections will represent Borrowers best estimate of the future operations of each Borrower and are based on
reasonable and conservative assumptions.
 
 

(b) Deliver to the Agent within ten (10) Business Days prior to the closing date of any Permitted
Acquisition an Officer’s Certificate in the form attached hereto as Exhibit F-1 duly signed by a Responsible Officer of VSE certifying that all
of the conditions required for a Permitted Acquisition hereunder have been fully satisfied by the Borrowers and showing the calculations of
all financial covenants on a pro forma basis for such Permitted Acquisition in sufficient detail satisfactory to the Agent.
 
 

(c) In connection with the delivery of an Additional Borrower Joinder Supplement pursuant to clause (x) of
the definition of Permitted Acquisitions, also deliver to the Agent an Officer’s Certificate in the form attached hereto as Exhibit F-2 duly
signed by a Responsible Officer of VSE certifying that the transactions contemplated by a Permitted Acquisition have been fully satisfied and
closed by the Borrowers and Target.
 
 

Section 6.2 Negative Covenants.
 

So long as any of the Obligations or the Commitments or Letters of Credit therefor shall be outstanding hereunder, the Borrowers
agree with the Agent and the Lenders that without the prior written consent of the Agent and the Lenders:
 
 

6.2.1 Capital Structure, Merger, Acquisition or Sale of Assets.
 

None of the Borrowers will alter or amend their capital structure, authorize any additional class of equity, issue any
stock or equity of any class, enter into any merger or consolidation or amalgamation, windup or dissolve themselves (or suffer any liquidation
or dissolution) or acquire all or substantially all the assets of any Person (other than in connection with a Permitted Acquisition), or sell, lease
or otherwise dispose of any of its assets (except Inventory disposed of in the ordinary course of business prior to an Event of Default).  Any
consent of the Agent to the disposition of any assets may be conditioned on a specified use of the proceeds of disposition.
 
 

6.2.2 Subsidiaries.
 

None of the Borrowers will create or acquire any Subsidiaries other than the Subsidiaries identified on the
Collateral Disclosure List and as a result of any Permitted Acquisitions.



 
 

6.2.3 Issuance of Stock.
 

None of the Borrowers will issue, or grant any option or right to purchase, any of its capital stock, except for stock
issued under the terms of existing stock option plans, provided that no Default or Event of Default has occurred or would exist after giving
effect to the issuance, grant or purchases.
 
 

6.2.4 Purchase or Redemption of Securities, Dividend Restrictions.
 

Declare or pay any dividends; purchase, redeem, retire, or otherwise acquire for value any of its capital stock now
or hereafter outstanding; make any distribution of assets to its stockholders whether in cash, assets or obligations of a Borrower; allocate or
otherwise set apart any sum for the payment of any dividend or distribution on, or for the purchase, redemption, or retirement of, any shares of
its capital stock; make any other distribution by reduction of capital or otherwise in respect of any shares of its capital stock; or permit any
Subsidiary to purchase or otherwise acquire for value any stock of a Borrower or another Subsidiary, except that if there is no Default or Event
of Default at such time and no covenant violation would occur after giving effect thereto (a) VSE may pay cash dividends, which dividends
shall not exceed Three Million Dollars ($3,000,000) in the aggregate per fiscal year, (b) each Borrower may declare and deliver dividends and
make distributions payable solely in its common stock; (c) each Borrower may purchase or otherwise acquire shares of its capital stock by
exchange for or out of the proceeds received from a substantially concurrent issue of new shares of its capital stock, and (d) VSE, during each
fiscal year, may repurchase shares of its capital stock in amounts not to exceed Ten Million Dollars ($10,000,000), provided, that, at the time
of each such repurchase, availability under the Revolving Loan, after taking into account any Outstanding Letter of Credit Obligations, shall
not be less than Ten Million Dollars ($10,000,000).
 
 

6.2.5 Indebtedness.
 

None of the Borrowers will create, incur, assume or suffer to exist any Indebtedness for Borrowed Money or permit
any Subsidiary to do so, except:
 
 

(a) the Obligations;
 
 

(b) current accounts payable arising in the ordinary course;
 
 

(c) Indebtedness secured by Permitted Liens;
 
 

(d) Subordinated Indebtedness, if approved by the Requisite Lenders;
 
 

(e) Indebtedness of the Borrowers existing on the date hereof and reflected on the financial
statements furnished pursuant to Section 4.1.9 (Financial Condition);

 
 

(f) Assumed Indebtedness of any Target incurred after the Closing Date in the ordinary course of
business, if approved by the Requisite Lenders; and

 
 

(g) Indebtedness of the Borrowers not otherwise permitted by this Agreement which, in the
aggregate, does not exceed Fifty Thousand Dollars ($50,000).

 
 

6.2.6 Investments, Loans and Other Transactions.
 

Except as otherwise provided in this Agreement, none of the Borrowers will, nor will permit any of its Subsidiaries
to, (a) make, assume, acquire or continue to hold any investment in any real property (unless used in connection with its business and treated as
a Fixed or Capital Asset of any Borrower or any Subsidiary) or any Person, whether by stock purchase, capital contribution, acquisition of
indebtedness of such Person or otherwise (including, without limitation, investments in any joint venture or partnership), (b) guaranty or
otherwise become contingently liable for the Indebtedness or obligations of any Person, or (c) make any loans or advances, or otherwise
extend credit to any Person, except:
 
 

(i) any advance to an officer or employee of any Borrower or any Subsidiary,
provided that the aggregate amount of all such advances by all of the Borrowers and their Subsidiaries (taken as a whole)
shall not exceed at any time outstanding the aggregate principal sum of (a) (i) Two Hundred Fifty Thousand Dollars
($250,000) for all such loans by the Borrower, plus (ii) reasonable advances for anticipated business expenses of employees
that would be reimbursed to such employees under such Borrower’s expense reimbursement policy, and (b) Two Million
Dollars ($2,000,000) for all loans from VSE to Affiliates.

 
 



(ii) the endorsement of negotiable instruments for deposit or collection or similar
transactions in the ordinary course of business;

 
 

(iii) any investment in Cash Equivalents, which are pledged to the Agent, for the
ratable benefit of the Lenders and for the benefit of the Agent with respect to the Agent’s Obligations, as collateral and
security for the Obligations;

 
 

(iv) trade credit extended to customers in the ordinary course of business;
 
 

(v) investments in any Targets pursuant to any Permitted Acquisition; and
 
 

(vi) investments consisting of Deposit Accounts permitted pursuant to Section
6.2.19.

 
 

6.2.7 Stock of Subsidiaries.
 

None of the Borrowers will sell or otherwise dispose of any shares of capital stock of any Subsidiary (except in
connection with a merger or consolidation of a Wholly Owned Subsidiary into any of the Borrowers or another Wholly Owned Subsidiary of
any of the Borrowers or with the dissolution of any Subsidiary) or permit any Subsidiary to issue any additional shares of its capital stock
except pro rata to its stockholders.
 
 

6.2.8 Subordinated Indebtedness.
 

None of the Borrowers will, nor will permit any Subsidiary to make:
 
 

(a) any payment of principal of, or interest on, any of the Subordinated Indebtedness, if a Default or
an Event of Default then exists hereunder or would result from such payment;

 
 

(b) any payment of the principal or interest due on the Subordinated Indebtedness as a result of
acceleration thereunder or a mandatory prepayment thereunder;

 
 

(c) any amendment or modification of or supplement to the documents evidencing or securing the
Subordinated Indebtedness; and

 
 

(d) payment of principal or interest on the Subordinated Indebtedness other than when due
(without giving effect to any acceleration of maturity or mandatory prepayment).

 
 

6.2.9 Liens.
 

Each Borrower agrees that it (a) will not create, incur, assume or suffer to exist any Lien upon any of its properties
or assets, whether now owned or hereafter acquired, or permit any Subsidiary so to do, except for Liens securing the Obligations and
Permitted Liens, (b) will not agree to, assume or suffer to exist any provision in any instrument or other document for confession of judgment,
cognovit or other similar right or remedy, (c) will not allow or suffer to exist any Permitted Liens to be superior to Liens securing the
Obligations, (d) will not enter into any contracts for the consignment of goods, will not execute or suffer the filing of any financing statements
or the posting of any signs giving notice of consignments, and will not, as a material part of its business, engage in the sale of goods belonging
to others, other than sales of goods belonging to others which have been disclosed to the Agent, and (e) will not allow or suffer to exist the
failure of any Lien described in the Security Documents to attach to, and/or remain at all times perfected on, any of the property described in
the Security Documents.
 
 

6.2.10 Transactions with Affiliates.
 

None of the Borrowers nor any of their Subsidiaries will enter into or participate in any transaction except in the
ordinary course of business, with any Affiliate or, except in the ordinary course of business, with the officers, directors, employees and other
representatives of any Borrower and/or any Subsidiary.
 
 

6.2.11 Other Businesses.
 

None of the Borrowers nor any of their Subsidiaries will engage directly or indirectly in any business other than its
current line of business described elsewhere in this Agreement.
 



 
6.2.12 ERISA Compliance.

 
None of the Borrowers nor any Commonly Controlled Entity shall:  (a) engage in or permit any “prohibited

transaction” (as defined in ERISA); (b) cause any “accumulated funding deficiency” as defined in ERISA and/or the Internal Revenue Code;
(c) terminate any pension plan in a manner which could result in the imposition of a lien on the property of any Borrower pursuant to ERISA;
(d) terminate or consent to the termination of any Multi-employer Plan; or (e) incur a complete or partial withdrawal with respect to any Multi-
employer Plan.
 
 

6.2.13 Prohibition on Hazardous Materials.
 

None of the Borrowers shall place, manufacture or store or permit to be placed, manufactured or stored any
Hazardous Materials on any property owned, operated or controlled by any Borrower or for which any Borrower is responsible other than
Hazardous Materials placed or stored on such property in accordance with applicable Laws in the ordinary course of a Borrower’s business
expressly described in this Agreement.
 
 

6.2.14 Method of Accounting; Fiscal Year.
 

None of the Borrowers will:
 
 

(a) change the method of accounting employed in the preparation of any financial statements
furnished to the Agent under the provisions of Section 6.1.1 (Financial Statements), unless required to conform to GAAP and on the
condition that the Borrowers’ accountants shall furnish such information as the Agent may request to reconcile the changes with the
Borrowers’ prior financial statements

 
 

(b) change its fiscal year from a year ending on December 31st.
 
 

6.2.15 Compensation.
 

None of the Borrowers nor any Subsidiary will pay any bonuses, fees, compensation, commissions, salaries,
drawing accounts, or other payments (cash and non-cash), whether direct or indirect, to any stockholders of any Borrower or any Subsidiary,
or any Affiliate of any Borrower or any Subsidiary, other than reasonable compensation for actual services rendered by stockholders in their
capacity as officers or employees.
 
 

6.2.16 Transfer of Collateral.
 

None of the Borrowers nor any of their Subsidiaries will transfer, or permit the transfer, to another location of any
of the Collateral or the books and records related to any of the Collateral.
 
 

6.2.17 Sale and Leaseback.
 

None of the Borrowers nor any of the Subsidiaries will directly or indirectly enter into any arrangement to sell or
transfer all or any substantial part of its fixed assets and thereupon or within one year thereafter rent or lease the assets so sold or transferred.
 
 

6.2.18 Disposition of Collateral.
 

None of the Borrowers will sell, discount, allow credits or allowances, transfer, assign, extend the time for payment
on, convey, lease, assign, transfer or otherwise dispose of the Collateral, except, prior to an Event of Default, dispositions expressly permitted
elsewhere in this Agreement, the sale of Inventory in the ordinary course of business, and the sale of unnecessary or obsolete Equipment, but
only if the proceeds of the sale of such Equipment are (a) used to purchase similar Equipment to replace the unnecessary or obsolete
Equipment or (b) immediately turned over to the Agent for application to the Obligations in accordance with the provisions of this Agreement.
 
 

6.2.19 Deposit Accounts.
 

Schedule 6.2.19 lists all of the Deposit Accounts of each Borrower as of the Closing Date.  After the Closing Date,
none of the Borrowers will, or will permit any Subsidiary to, directly or indirectly, maintain or establish any bank account or Deposit Account
with any bank or financial institution that is not a Lender which in the aggregate maintains balances of greater than One Hundred Thousand
Dollars ($100,000), unless prior to opening such account, such Borrower or such Subsidiary enters into a Deposit Account Control
Agreement.  The provisions of this Section requiring Deposit Account Control Agreements shall not apply to Deposit Accounts (a) exclusively
used for payroll, payroll taxes, employee travel reimbursement, and other employee wage and benefit payments to or for the benefit of
Borrowers’ employees and identified in detail satisfactory to Agent by Borrowers (b) maintained by any Borrower pursuant to Section 6.1.27,
and (c) established after the Closing Date by Borrowers for purposes other than described in clause (a) of this Section, in each case, upon the
prior written approval of Agent in its sole and absolute discretion and for each such Deposit Account that is approved by Agent, Borrowers
will disclose, on the annual Compliance Certificate delivered to Agent pursuant to Section 6.1.1(a), the average collected account balances of



all such Deposit Accounts for each of the preceding twelve (12) months.
 
 

ARTICLE VII
 
 

DEFAULT AND RIGHTS AND REMEDIES
 
 

Section 7.1 Events of Default.
 

The occurrence of any one or more of the following events shall constitute an “Event of Default” under the provisions of this
Agreement:
 
 

7.1.1 Failure to Pay.
 

The failure of the Borrowers to pay any of the Obligations as and when due and payable in accordance with the
provisions of this Agreement, the Notes and/or any of the other Financing Documents.
 
 

7.1.2 Breach of Representations and Warranties.
 

Any representation or warranty made in this Agreement or in any report, statement, schedule, certificate, opinion
(including any opinion of counsel for the Borrowers), financial statement or other document furnished in connection with this Agreement, any
of the other Financing Documents, or the Obligations, shall prove to have been false or misleading when made (or, if applicable, when
reaffirmed) in any material respect.
 
 

7.1.3 Failure to Comply with Covenants.
 

The failure of the Borrowers to perform, observe or comply with any covenant, condition or agreement contained in
this Agreement.
 
 

7.1.4 Default Under Other Financing Documents or Obligations.
 

A default shall occur under any of the other Financing Documents or under any other Obligations, and such default
is not cured within any applicable grace period provided therein, including without limitation, all agreements between Agent and Borrowers
which give rise to Hedging Obligations.
 
 

7.1.5 Receiver; Bankruptcy.
 

Any Borrower or any Subsidiary shall (a) apply for or consent to the appointment of a receiver, trustee or liquidator
of itself or any of its property, (b) admit in writing its inability to pay its debts as they mature, (c) make a general assignment for the benefit of
creditors, (d) be adjudicated a bankrupt or insolvent, (e) file a voluntary petition in bankruptcy or a petition or an answer seeking or consenting
to reorganization or an arrangement with creditors or to take advantage of any bankruptcy, reorganization, insolvency, readjustment of debt,
dissolution or liquidation law or statute, or an answer admitting the material allegations of a petition filed against it in any proceeding under
any such law, or take corporate action for the purposes of effecting any of the foregoing, (f) by any act indicate its consent to, approval of or
acquiescence in any such proceeding or the appointment of any receiver of or trustee for any of its property, or suffer any such receivership,
trusteeship or proceeding to continue undischarged for a period of sixty (60) days, or (g) by any act indicate its consent to, approval of or
acquiescence in any order, judgment or decree by any court of competent jurisdiction or any Governmental Authority enjoining or otherwise
prohibiting the operation of a material portion of any Borrower’s or any Subsidiary’s business or the use or disposition of a material portion of
any Borrower’s or any Subsidiary’s assets.
 
 

7.1.6 Involuntary Bankruptcy, etc.
 

(a) An order for relief shall be entered in any involuntary case brought against any Borrower or any Subsidiary
under the Bankruptcy Code, or (b) any such case shall be commenced against any Borrower or any Subsidiary and shall not be dismissed
within sixty (60) days after the filing of the petition, or (c) an order, judgment or decree under any other Law is entered by any court of
competent jurisdiction or by any other Governmental Authority on the application of a Governmental Authority or of a Person other than any
Borrower or any Subsidiary (i) adjudicating any Borrower, or any Subsidiary bankrupt or insolvent, or (ii) appointing a receiver, trustee or
liquidator of any Borrower or of any Subsidiary, or of a material portion of any Borrower’s or any Subsidiary’s assets, or (iii) enjoining,
prohibiting or otherwise limiting the operation of a material portion of any Borrower’s or any Subsidiary’s business or the use or disposition
of a material portion of any Borrower’s or any Subsidiary’s assets, and such order, judgment or decree continues unstayed and in effect for a
period of thirty (30) days from the date entered.
 
 

7.1.7 Judgment.
 

Unless adequately insured in the opinion of the Agent, the entry of a final judgment for the payment of money



involving more than $200,000 against any Borrower or any Subsidiary, and the failure by such Borrower or such Subsidiary to discharge the
same, or cause it to be discharged, within thirty (30) days from the date of the order, decree or process under which or pursuant to which such
judgment was entered, or to secure a stay of execution pending appeal of such judgment.
 
 

7.1.8 Execution; Attachment.
 

Any execution or attachment shall be levied against the Collateral, or any part thereof, and such execution or
attachment shall not be set aside, discharged or stayed within thirty (30) days after the same shall have been levied.
 
 

7.1.9 Default Under Other Borrowings.
 

Default shall be made with respect to any Indebtedness for Borrowed Money of any of the Borrowers (other than
the Loans) in excess of Two Hundred Thousand Dollars ($200,000) if the effect of such default is to accelerate the maturity of such
Indebtedness for Borrowed Money or to permit the holder or obligee thereof or other party thereto to cause such Indebtedness for Borrowed
Money to become due prior to its stated maturity.
 
 

7.1.10 Challenge to Agreements.
 

Any Borrower shall challenge the validity and binding effect of any provision of any of the Financing Documents
or shall state its intention to make such a challenge of any of the Financing Documents or any of the Financing Documents shall for any
reason (except to the extent permitted by its express terms) cease to be effective or to create a valid and perfected first priority Lien (except for
Permitted Liens) on, or security interest in, any of the Collateral purported to be covered thereby.
 
 

7.1.11 Material Adverse Change.
 

The Agent, in its sole discretion, determines in good faith that a material adverse change has occurred in the
financial condition of any of the Borrowers.
 
 

7.1.12 Impairment of Position.
 

The Agent, in its sole discretion, determines in good faith that an event has occurred which impairs the prospect of
payment of any of the Obligations and/or the value of the Collateral.
 
 

7.1.13 Collateral Inadequacy.
 

The determination in good faith by the Agent that the security for the Obligations is inadequate.
 
 

7.1.14 Change in Ownership.
 

The failure of VSE to own at least fifty one percent (51%) of the voting capital stock of each of the other
Borrowers.
 
 

7.1.15 Liquidation, Termination, Dissolution, Change in Management, etc.
 

Any Borrower shall liquidate, dissolve or terminate its existence or any change occurs in the management or control
of any Borrower without the prior written consent of the Agent.
 
 

7.1.16 De-Listing of Stock.
 

The failure of the stock of VSE to be listed on NASDAQ or a national stock exchange.
 
 

7.1.17 Government Default.
 

The issuance to a Borrower or any Subsidiary of (a) a cure notice or a show-cause notice relating to a possible
termination for default under any contract which is either a contract with a Governmental Authority or is a subcontract (at any tier) which is
related to a contract between a third party and Governmental Authority and, within thirty (30) calendar days after the date of such notice, no
written notification is received by such Borrower or such Subsidiary from the cognizant contracting officer or customer official stating that a
termination will not occur; or (b) a notice of actual termination of default (complete or partial), under any such contract or subcontract;
provided, however, that no Event of Default shall be declared based upon clauses (a) or (b) of this Section 7.1.17 if the notice in question is
issued at a time when the Unearned Contract Value of the contract or subcontract in question is less than $500,000.
 
 

Section 7.2 Remedies.



 
Upon the occurrence of any Event of Default, the Agent may, in the exercise of its sole and absolute discretion from time to time, and

shall, at the direction of the Requisite Lenders, at any time thereafter exercise any one or more of the following rights, powers or remedies.
 
 

7.2.1 Acceleration.
 

The Agent may declare any or all of the Obligations to be immediately due and payable, notwithstanding anything
contained in this Agreement or in any of the other Financing Documents to the contrary, without presentment, demand, protest, notice of
protest or of dishonor, or other notice of any kind, all of which the Borrowers hereby waive.
 
 

7.2.2 Further Advances.
 

The Agent may from time to time without notice to the Borrowers suspend, terminate or limit any further advances,
loans or other extensions of credit under the Commitments, under this Agreement and/or under any of the other Financing
Documents.  Further, upon the occurrence of an Event of Default or Default specified in Sections 7.1.5 (Receiver; Bankruptcy) or 7.1.6
(Involuntary Bankruptcy, etc.), the Commitments and any agreement in any of the Financing Documents to provide additional credit and/or to
issue Letters of Credit shall immediately and automatically terminate and the unpaid principal amount of the Notes (with accrued interest
thereon) and all other Obligations then outstanding, shall immediately become due and payable without further action of any kind and without
presentment, demand, protest or notice of any kind, all of which are hereby expressly waived by the Borrowers.
 
 

7.2.3 Uniform Commercial Code.
 

The Agent shall have all of the rights and remedies of a secured party under the applicable Uniform Commercial
Code and other applicable Laws.  Upon demand by the Agent, the Borrowers shall assemble the Collateral and make it available to the Agent,
at a place designated by the Agent.  The Agent or its agents may without notice from time to time enter upon any Borrower’s premises to take
possession of the Collateral, to remove it, to render it unusable, to process it or otherwise prepare it for sale, or to sell or otherwise dispose of
it.
 
 

Any written notice of the sale, disposition or other intended action by the Agent with respect to the Collateral which
is sent by regular mail, postage prepaid, to the Borrowers at the address set forth in Section 9.1 (Notices), or such other address of the
Borrowers which may from time to time be shown on the Agent’s records, at least ten (10) days prior to such sale, disposition or other action,
shall constitute commercially reasonable notice to the Borrowers.  The Agent may alternatively or additionally give such notice in any other
commercially reasonable manner.  Nothing in this Agreement shall require the Agent to give any notice not required by applicable Laws.
 
 

If any consent, approval, or authorization of any state, municipal or other Governmental Authority or of any other
Person or of any Person having any interest therein, should be necessary to effectuate any sale or other disposition of the Collateral, the
Borrowers agree to execute all such applications and other instruments, and to take all other action, as may be required in connection with
securing any such consent, approval or authorization.
 
 

The Borrowers recognize that the Agent may be unable to effect a public sale of all or a part of the Collateral
consisting of Investment Property by reason of certain prohibitions contained in the Securities Act of 1933, as amended, and other applicable
Federal and state Laws.  The Agent may, therefore, in its discretion, take such steps as it may deem appropriate to comply with such Laws and
may, for example, at any sale of the Collateral consisting of securities restrict the prospective bidders or purchasers as to their number, nature
of business and investment intention, including, without limitation, a requirement that the Persons making such purchases represent and agree
to the satisfaction of the Agent that they are purchasing such securities for their account, for investment, and not with a view to the distribution
or resale of any thereof.  The Borrowers covenant and agree to do or cause to be done promptly all such acts and things as the Agent may
request from time to time and as may be necessary to offer and/or sell the securities or any part thereof in a manner which is valid and binding
and in conformance with all applicable Laws.   Upon any such sale or disposition, the Agent shall have the right to deliver, assign and transfer
to the purchaser thereof the Collateral consisting of securities so sold.
 
 

7.2.4 Specific Rights With Regard to Collateral.
 

In addition to all other rights and remedies provided hereunder or as shall exist at law or in equity from time to time,
the Agent may (but shall be under no obligation to), without notice to any of the Borrowers, and each Borrower hereby irrevocably appoints
the Agent as its attorney-in-fact, with power of substitution, in the name of the Agent and/or any or all of the Lenders and/or in the name of
any or all of the Borrowers or otherwise, for the use and benefit of the Agent and the Lenders, but at the cost and expense of the Borrowers
and without notice to the Borrowers:
 
 

(a) request any Account Debtor obligated on any of the Accounts to make payments thereon
directly to the Agent, with the Agent taking control of the Proceeds thereof;

 
 

(b) compromise, extend or renew any of the Collateral or deal with the same as it may deem
advisable;

 



 
(c) make exchanges, substitutions or surrenders of all or any part of the Collateral;

 
 

(d) copy, transcribe, or remove from any place of business of any Borrower or any Subsidiary all
books, records, ledger sheets, correspondence, invoices and documents, relating to or evidencing any of the Collateral or without cost
or expense to the Agent or the Lenders, make such use of any Borrower’s or any Subsidiary’s place(s) of business as may be
reasonably necessary to administer, control and collect the Collateral;

 
 

(e) repair, alter or supply goods if necessary to fulfill in whole or in part the purchase order of any
Account Debtor;

 
 

(f) demand, collect, receipt for and give renewals, extensions, discharges and releases of any of the
Collateral;

 
 

(g) institute and prosecute legal and equitable proceedings to enforce collection of, or realize upon,
any of the Collateral;

 
 

(h) settle, renew, extend, compromise, compound, exchange or adjust claims in respect of any of
the Collateral or any legal proceedings brought in respect thereof;

 
 

(i) endorse or sign the name of any Borrower upon any Items of Payment, certificates of title,
Instruments, Investment Property, stock powers, documents, documents of title, financing statements, assignments, notices or other
writing relating to or part of the Collateral and on any proof of claim in bankruptcy against an Account Debtor;

 
 

(j) clear Inventory through customs in the Agent’s or any Borrower’s name and to sign and deliver
to customs officials powers of attorney in any Borrower’s name for such purpose;

 
 

(k) notify the Post Office authorities to change the address for the delivery of mail to the
Borrowers to such address or Post Office Box as the Agent may designate and receive and open all mail addressed to any of the
Borrowers; and

 
 

(l) take any other action necessary or beneficial to realize upon or dispose of the Collateral or to
carry out the terms of this Agreement.

 
 

7.2.5 Application of Proceeds.
 

Any proceeds of sale or other disposition of the Collateral will be applied by the Agent to the payment first of any
and all Agent’s Obligations, then to any and all Enforcement Costs, then to unpaid interest and Fees, and any balance of such proceeds will be
remitted to the Lenders in like currency and funds received ratably in accordance with their respective pro rata shares of the then outstanding
Obligations.  Each Lender shall apply any such proceeds received from the Agent to its Obligations in such order and manner as such Lender
shall determine.  If the sale or other disposition of the Collateral fails to fully satisfy the Obligations, the Borrowers shall remain liable to the
Agent and the Lenders for any deficiency.
 
 

7.2.6 Performance by Agent.
 

If the Borrowers shall fail to pay the Obligations or otherwise fail to perform, observe or comply with any of the
conditions, covenants, terms, stipulations or agreements contained in this Agreement or any of the other Financing Documents, the Agent
without notice to or demand upon the Borrowers and without waiving or releasing any of the Obligations or any Default or Event of Default,
may (but shall be under no obligation to) at any time thereafter make such payment or perform such act for the account and at the expense of
the Borrowers, and may enter upon the premises of the Borrowers for that purpose and take all such action thereon as the Agent may consider
necessary or appropriate for such purpose and each of the Borrowers hereby irrevocably appoints the Agent as its attorney-in-fact to do so,
with power of substitution, in the name of the Agent, in the name of any or all of the Lenders, or in the name of any or all of the Borrowers or
otherwise, for the use and benefit of the Agent, but at the cost and expense of the Borrowers and without notice to the Borrowers.  All sums so
paid or advanced by the Agent together with interest thereon from the date of payment, advance or incurring until paid in full at the Post-
Default Rate and all costs and expenses, shall be deemed part of the Enforcement Costs, shall be paid by the Borrowers to the Agent on
demand, and shall constitute and become a part of the Agent’s Obligations.
 
 

7.2.7 Other Remedies.
 

The Agent may from time to time proceed to protect or enforce the rights of the Agent and/or any of the Lenders by
an action or actions at law or in equity or by any other appropriate proceeding, whether for the specific performance of any of the covenants



contained in this Agreement or in any of the other Financing Documents, or for an injunction against the violation of any of the terms of this
Agreement or any of the other Financing Documents, or in aid of the exercise or execution of any right, remedy or power granted in this
Agreement, the Financing Documents, and/or applicable Laws.  The Agent and each of the Lenders is authorized to offset and apply to all or
any part of the Obligations all moneys, credits and other property of any nature whatsoever of any or all of the Borrowers now or at any time
hereafter in the possession of, in transit to or from, under the control or custody of, or on deposit with, the Agent, any of the Lenders or any
Affiliate of the Agent or any of the Lenders; and Agent and Lenders agree to share, as among themselves, any offset received in excess of its
Pro Rata Share.
 
 

ARTICLE VIII
 
 

THE AGENT
 
 

Section 8.1 Appointment.
 

Each Lender hereby designates and appoints Citizens as its agent under this Agreement and the Financing Documents, and each
Lender hereby irrevocably authorizes the Agent to take such action or to refrain from taking such action on its behalf under the provisions of
this Agreement and the Financing Documents and to exercise such powers as are set forth herein or therein, together with such other powers as
are reasonably incidental thereto.  The Agent agrees to act as such on the express conditions contained in this ARTICLE VIII.  The provisions
of this ARTICLE VIII are solely for the benefit of the Agent and the Lenders and neither the Borrowers nor any Person shall have any rights
as a third party beneficiary of any of the provisions hereof.  In performing its functions and duties under this Agreement, the Agent shall act
solely as an administrative representative of the Lenders and does not assume and shall not be deemed to have assumed any obligation toward
or relationship of agency or trust with or for the Lenders, the Borrowers or any Person.  The Agent may perform any of its duties hereunder, or
under the Financing Documents, by or through its agents or employees.
 
 

Section 8.2 Nature of Duties.
 

8.2.1 In General
 

The Agent shall have no duties, obligations or responsibilities except those expressly set forth in this Agreement or
in the Financing Documents.  The duties of the Agent shall be mechanical and administrative in nature.  The Agent shall not have by reason of
this Agreement a fiduciary relationship in respect of any Lender.  Each Lender shall make its own independent investigation of the financial
condition and affairs of the Borrowers in connection with the extension of credit hereunder and shall make its own appraisal of the credit
worthiness of the Borrowers, and the Agent shall have no duty or responsibility, either initially or on a continuing basis, to provide any Lender
with any credit or other information with respect thereto, whether coming into its possession before the Closing Date or at any time or times
thereafter.  If the Agent seeks the consent or approval of any of the Lenders to the taking or refraining from taking of any action hereunder,
then the Agent shall send notice thereof to each Lender.  The Agent shall promptly notify each Lender any time that the applicable percentage
of Lenders has instructed the Agent to act or refrain from acting pursuant hereto.
 
 

8.2.2 Express Authorization
 

The Agent is hereby expressly and irrevocably authorized by each of the Lenders, as agent on behalf of itself and
the other Lenders:
 
 

(a) to receive on behalf of each of the Lenders any payment or collection on account of the
Obligations and to distribute to each Lender its Pro Rata Share of all such payments and collections so received as provided in this
Agreement;

 
 

(b) to receive all documents and items to be furnished to the Lenders under the Financing
Documents (nothing contained herein shall relieve the Borrowers of any obligation to deliver any item directly to the Lenders to the
extent expressly required by the provisions of this Agreement);

 
 

(c) to act or refrain from acting in this Agreement and in the other Financing Documents with
respect to those matters so designated for the Agent;

 
 

(d) to act as nominee for and on behalf of the Lenders in and under this Agreement and the other
Financing Documents;

 
 

(e) to arrange for the means whereby the funds of the Lenders are to be made available to the
Borrowers;

 
 

(f) to distribute promptly to the Lenders, if required by the terms of this Agreement, all written
information, requests, notices, Loan Notices, payments, Prepayments, documents and other items received from the Borrowers or



other Person;
 
 

(g) to amend, modify, or waive any provisions of this Agreement or the other Financing
Documents on behalf of the Lenders subject to the requirement that certain of the Lenders’ consent be obtained in certain instances as
provided in Section 9.2 (Amendments; Waivers);

 
 

(h) to deliver to the Borrowers and other Persons, all requests, demands, approvals, notices, and
consents received from any of the Lenders;

 
 

(i) to exercise on behalf of each Lender all rights and remedies of the Lenders upon the occurrence
of any Event of Default and/or Default specified in this Agreement and/or in any of the other Financing Documents or applicable
Laws;

 
 

(j) to execute any of the Security Documents and any other documents on behalf of the Lenders as
the secured party for the benefit of the Agent and the Lenders; and

 
 

(k) to take such other actions as may be requested by the Requisite Lenders.
 
 

Section 8.3 Rights, Exculpation, Etc.
 

Neither the Agent nor any of its officers, directors, employees or agents shall be liable to any Lender for any action taken or omitted
by them hereunder or under any of the Financing Documents, or in connection herewith or therewith, except that the Agent shall be obligated
on the terms set forth herein for performance of its express obligations hereunder, and except that the Agent shall be liable with respect to its
own gross negligence or willful misconduct.  The Agent shall not be liable for any apportionment or distribution of payments made by it in
good faith and if any such apportionment or distribution is subsequently determined to have been made in error the sole recourse of any
Lender to whom payment was due but not made, shall be to recover from the other Lenders any payment in excess of the amount to which they
are determined to be entitled (and such other Lenders hereby agree to return to such Lender any such erroneous payments received by
them).  The Agent shall not be responsible to any Lender for any recitals, statements, representations or warranties herein or for the execution,
effectiveness, genuineness, validity, enforceability, collectible, or sufficiency of this Agreement or any of the Financing Documents or the
transactions contemplated thereby, or for the financial condition of any Person.  The Agent shall not be required to make any inquiry
concerning either the performance or observance of any of the terms, provisions or conditions of this Agreement or any of the Financing
Documents or the financial condition of any Person, or the existence or possible existence of any Default or Event of Default.  The Agent may
at any time request instructions from the Lenders with respect to any actions or approvals which by the terms of this Agreement or of any of
the Financing Documents the Agent is permitted or required to take or to grant, and the Agent shall be absolutely entitled to refrain from
taking any action or to withhold any approval and shall not be under any liability whatsoever to any Person for refraining from any action or
withholding any approval under any of the Financing Documents until it shall have received such instructions from the applicable percentage
of the Lenders.  Without limiting the foregoing, no Lender shall have any right of action whatsoever against the Agent as a result of the Agent
acting or refraining from acting under this Agreement or any of the other Financing Documents in accordance with the instructions of the
applicable percentage of the Lenders and notwithstanding the instructions of the Lenders, the Agent shall have no obligation to take any action
if it, in good faith, believes that such action exposes the Agent to any liability.
 
 

Section 8.4 Reliance.
 

The Agent shall be entitled to rely upon any written notices, statements, certificates, orders or other documents or any telephone
message or other communication (including any writing, telex, telecopy or telegram) believed by it in good faith to be genuine and correct and
to have been signed, sent or made by the proper Person, and with respect to all matters pertaining to this Agreement or any of the Financing
Documents and its duties hereunder or thereunder, upon advice of counsel selected by it.  The Agent may deem and treat the original Lenders
as the owners of the respective Notes for all purposes until receipt by the Agent of a written notice of assignment, negotiation or transfer of
any interest therein by the Lenders in accordance with the terms of this Agreement.  Any interest, authority or consent of any holder of any of
the Notes shall be conclusive and binding on any subsequent holder, transferee, or assignee of such Notes.  The Agent shall be entitled to rely
upon the advice of legal counsel, independent accountants, and other experts selected by the Agent in its sole discretion.
 
 

Section 8.5 Indemnification.
 

Each Lender, severally, agrees to reimburse and indemnify the Agent for and against any and all liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses, advances or disbursements including, without limitation, Enforcement Costs, of
any kind or nature whatsoever which may be imposed on, incurred by, or asserted against the Agent in any way relating to or arising out of
this Agreement or any of the Financing Documents or any action taken or omitted by the Agent under this Agreement for any of the Financing
Documents, in proportion to each Lender’s Pro Rata Share, all of the foregoing as they may arise, be asserted or be imposed from time to
time; provided, however, that no Lender shall be liable for any portion of such liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses, advances or disbursements resulting from the Agent’s gross negligence or willful misconduct.  The
obligations of the Lenders under this Section 8.5 shall survive the payment in full of the Obligations and the termination of this Agreement.
Notwithstanding the foregoing, if the Agent, after having received any such reimbursement from any or all of the Lenders, shall later recover,
from a source other than a Lender, all or any portion of the amount reimbursed, the Agent shall share such recovery with the reimbursing
Lenders in proportion to their contribution to such reimbursement.



 
 

Section 8.6 Citizens Individually.
 

With respect to its Commitments and the Loans made by it, and the Notes issued to it, Citizens shall have and may exercise the same
rights and powers hereunder and is subject to the same obligations and liabilities as and to the extent set forth herein for any other Lender.  The
terms “the Lenders” or “Requisite Lenders” or any similar terms shall, unless the context clearly otherwise indicates, include Citizens in its
individual capacity as a Lender or one of the Requisite Lenders.  Citizens and its Affiliates may lend money to, accept deposits from and
generally engage in any kind of banking, trust or other business with the Borrowers, any Affiliate of any Borrower, or any other Person or any
of their officers, directors and employees as if Citizens were not acting as the Agent pursuant hereto and the Agent may accept fees and other
consideration from the Borrowers, any Affiliate of the Borrowers or any of their officers, directors and employees for services in connection
with this Agreement or otherwise without having to account for or share the same with the Lenders.
 
 

Section 8.7 Successor Agent.
 

8.7.1 Resignation.
 

The Agent may resign from the performance of all its functions and duties hereunder at any time by giving at least
thirty (30) Business Days’ prior written notice to the Borrowers and the Lenders.  Such resignation shall take effect upon the acceptance by a
successor Agent of appointment pursuant to Section 8.7.2 (Appointment of Successor) or as otherwise provided below.
 
 

8.7.2 Appointment of Successor.
 

Upon any such notice of resignation pursuant to Section 8.7.1 (Resignation), the Requisite Lenders shall appoint a
successor to the Agent.  If a successor to the Agent shall not have been so appointed within said thirty (30) Business Day period, the Agent
retiring, upon notice to the Borrowers, shall then appoint a successor Agent who shall serve as the Agent until such time, as the Requisite
Lenders appoint a successor the Agent as provided above.
 
 

8.7.3 Successor Agent.
 

Upon the acceptance of any appointment as the Agent under the Financing Documents by a successor Agent, such
successor to the Agent shall thereupon succeed to and become vested with all the rights, powers, privileges and duties of the Agent retiring,
and the Agent retiring shall be discharged from its duties and obligations under the Financing Documents.  After any Agent’s resignation as
the Agent under the Financing Documents, the provisions of this ARTICLE VIII shall inure to its benefit as to any actions taken or omitted to
be taken by it while it was the Agent under the Financing Documents.
 
 

Section 8.8 Collateral Matters.
 

8.8.1 Release of Collateral.
 

The Lenders hereby irrevocably authorize the Agent, at its option and in its discretion, to release any Lien granted
to or held by the Agent upon any property covered by this Agreement or the Financing Documents:
 
 

(a) upon termination of the Commitments and payment and satisfaction of all Obligations;
 
 

(b) constituting property being sold or disposed of if the Borrowers certify to the Agent that the
sale or disposition is made in compliance with the provisions of this Agreement (and the Agent may rely in good faith conclusively on
any such certificate, without further inquiry);

 
 

(c) constituting property leased to the Borrowers under a lease which has expired or been
terminated in a transaction permitted under this Agreement or is about to expire and which has not been, and is not intended by the
Borrowers to be, renewed or extended; or

 
 

(d) constituting property covered by Permitted Liens with lien priority superior to those Liens in
favor or for the benefit of the Lenders.

 
 

In addition during any fiscal year of the Borrowers (x) the Agent may release Collateral having a book value of not more than 10% of
the book value of all Collateral, (y) the Agent, with the consent of Requisite Lenders, may release Collateral having a book value of not more
than 25% of the book value of all Collateral and (z) the Agent, with the consent of the Lenders having 100% of (i) the Commitments and (ii)
Loans, may release all the Collateral.
 
 

8.8.2 Confirmation of Authority, Execution of Releases.
 



Without in any manner limiting the Agent’s authority to act without any specific or further authorization or consent
by the Lenders as set forth in Section 8.8.1 (Release of Collateral), each Lender agrees to confirm in writing, upon request by the Borrowers,
the authority to release any property covered by this Agreement or the Financing Documents conferred upon the Agent under Section 8.8.1
(Release of Collateral).  So long as no Event of Default is then continuing, upon receipt by the Agent of confirmation from the requisite
percentage of the Lenders, of its authority to release any particular item or types of property covered by this Agreement or the Financing
Documents, and upon at least five (5) Business Days prior written request by the Borrowers, the Agent shall (and is hereby irrevocably
authorized by the Lenders to) execute such documents as may be necessary to evidence the release of the Liens granted to the Agent for the
benefit of the Lenders herein or pursuant hereto upon such Collateral; provided, however, that (a) the Agent shall not be required to execute
any such document on terms which, in the Agent’s opinion, would expose the Agent to liability or create any obligation or entail any
consequence other than the release of such Liens without recourse or warranty, and (b) such release shall not in any manner discharge, affect
or impair the Obligations or any Liens upon (or obligations of any Person, in respect of), all interests retained by any Person, including,
without limitation, the proceeds of any sale, all of which shall continue to constitute part of the property covered by this Agreement or the
Financing Documents.
 
 

8.8.3 Absence of Duty.
 

The Agent shall have no obligation whatsoever to any Lender, the Borrowers or any other Person to assure that the
property covered by this Agreement or the Financing Documents exists or is owned by the Borrowers or is cared for, protected or insured or
has been encumbered or that the Liens granted to the Agent on behalf of the Lenders herein or pursuant hereto have been properly or
sufficiently or lawfully created, perfected, protected or enforced or are entitled to any particular priority, or to exercise at all or in any
particular manner or under any duty of care, disclosure or fidelity, or to continue exercising, any of the rights, authorities and powers granted
or available to the Agent in this Section 8.8.3 or in any of the Financing Documents, it being understood and agreed that in respect of the
property covered by this Agreement or the Financing Documents or any act, omission or event related thereto, the Agent may act in any
manner it may deem appropriate, in its discretion, given the Agent’s own interest in property covered by this Agreement or the Financing
Documents as one of the Lenders and that the Agent shall have no duty or liability whatsoever to any of the other the Lenders.
 
 

Section 8.9 Agency for Perfection.
 

Each Lender hereby appoints the Agent and each other Lender as agent for the purpose of perfecting the Lenders’ Liens in Collateral
which, in accordance with Article 9 of the Uniform Commercial Code in any applicable jurisdiction or otherwise, can be perfected only by
possession.  Should any Lender (other than the Agent) obtain possession of any such Collateral, such Lender shall notify the Agent thereof,
and, promptly upon the Agent’s request therefor, shall deliver such Collateral to the Agent or in accordance with the Agent’s instructions.
 
 

Section 8.10 Exercise of Remedies.
 

Each Lender agrees that it will not have any right individually to enforce or seek to enforce this Agreement or any Financing
Document or to realize upon any collateral security for the Loans, it being understood and agreed that such rights and remedies may be
exercised only by the Agent.
 
 

Section 8.11 Consents.
 

(a) In the event the Agent requests the consent of a Lender and does not receive a written denial thereof, or
a written notice from a Lender that due course consideration of the request requires additional time, in each case, within ten (10) Business
Days after such Lender’s receipt of such request, then such Lender will be deemed to have given such consent.
 
 

(b) In the event the Agent requests the consent of a Lender and such consent is denied, then Citizens may,
at its option, require such Lender to assign its interest in the Loans to Citizens for a price equal to the then outstanding principal amount
thereof plus accrued and unpaid interest, fees and costs and expenses due such Lender under the Financing Documents, which principal,
interest, fees and costs and expenses will be paid on the date of such assignment.  In the event that Citizens elects to require any Lender to
assign its interest to Citizens, Citizens will so notify such Lender in writing within thirty (30) days following such Lender’s denial, and such
Lender will assign its interest to Citizens no later than five (5) days following receipt of such notice.
 
 

Section 8.12 Dissemination of Information.
 

The Agent will provide the Lenders with any information received by the Agent from the Borrowers which is required to be provided
to the Agent or to the Lenders hereunder; provided, however, that the Agent shall not be liable to any Lender for any failure to do so, except to
the extent that such failure is attributable to the Agent’s gross negligence or willful misconduct.
 
 

Section 8.13 Discretionary Advances.
 

The Agent may, in its sole discretion, make, for the account of the Lenders on a pro rata basis, advances under the Revolving Loan of
up to ten percent (10%) in excess of the Borrowing Base (but not in excess of the limitation set forth in aggregate Revolving Credit
Commitments) for a period of not more than thirty (30) consecutive days in any calendar year.
 
 

ARTICLE IX



 
 

MISCELLANEOUS
 
 

Section 9.1 Notices.
 

All notices, requests and demands to or upon the parties to this Agreement shall be in writing (including facsimile and electronic mail)
and shall be deemed to have been given or made when delivered by hand on a Business Day, or two (2) days after the date when deposited in
the mail, postage prepaid by registered or certified mail, return receipt requested, or when sent by overnight courier, on the Business Day next
following the day on which the notice is delivered to such overnight courier, addressed as follows:
 
 

Borrowers:                                VSE Corporation
2550 Huntington Avenue
Alexandria, Virginia 22303
Attention:  Mr. Richard J. Hannah
Facsimile: (703) 329-4687

 
 

Agent:                                Citizens Bank of Pennsylvania
8521 Leesburg Pike
Suite 405
Vienna, Virginia 22182
Attention:  Leslie A. Grizzard
Facsimile: (703) 610-6070

 
 

with a copy to:                                Troutman Sanders LLP
1660 International Drive
Suite 600
McLean, Virginia 22102
Attention:  Richard M. Pollak, Esq.
Facsimile: (703) 448-6511

 
 

SunTrust                                SunTrust Bank
8330 Boone Blvd.
Suite 700
Vienna, Virginia  22182
Attn: Ms. Linda Bergmann
Facsimile: (703) 442-1613

 
By written notice, each party to this Agreement may change the address to which notice is given to that party, provided that such

changed notice shall include a street address to which notices may be delivered by overnight courier in the ordinary course on any Business
Day.
 
 

Section 9.2 Amendments; Waivers.
 

9.2.1 In General.
 

This Agreement and the other Financing Documents may not be amended, modified, or changed in any respect
except by an agreement in writing signed by the Agent, the Requisite Lenders and the Borrowers, and, to the extent provided in Section 9.2.2
(Circumstances Where Consent of all of the Lenders is Required), by an agreement in writing signed by the Agent, all of the Lenders and the
Borrowers.  No waiver of any provision of this Agreement or of any of the other Financing Documents, nor consent to any departure by the
Borrowers therefrom, shall in any event be effective unless the same shall be in writing signed by the Requisite Lenders.  No course of dealing
between the Borrowers and the Agent and/or any of the Lenders and no act or failure to act from time to time on the part of the Agent and/or
any of the Lenders shall constitute a waiver, amendment or modification of any provision of this Agreement or any of the other Financing
Documents or any right or remedy under this Agreement, under any of the other Financing Documents or under applicable Laws.  Without
implying any limitation on the foregoing, and subject to the provisions of Section 9.2.2 (Circumstances Where Consent of all of the Lenders is
Required):
 
 

(a) Any waiver or consent shall be effective only in the specific instance, for the terms and purpose
for which given, subject to such conditions as the Agent and Lenders may specify in any such instrument.

 
 

(b) No waiver of any Default or Event of Default shall extend to any subsequent or other Default or
Event of Default, or impair any right consequent thereto.

 
 



(c) No notice to or demand on the Borrowers in any case shall entitle the Borrowers to any other or
further notice or demand in the same, similar or other circumstance.

 
 

(d) No failure or delay by the Lenders to insist upon the strict performance of any term, condition,
covenant or agreement of this Agreement or of any of the other Financing Documents, or to exercise any right, power or remedy
consequent upon a breach thereof, shall constitute a waiver, amendment or modification of any such term, condition, covenant or
agreement or of any such breach or preclude the Lenders from exercising any such right, power or remedy at any time or times.

 
 

(e) By accepting payment after the due date of any amount payable under this Agreement or under
any of the other Financing Documents, the Lenders shall not be deemed to waive the right either to require prompt payment when due
of all other amounts payable under this Agreement or under any of the other Financing Documents, or to declare a default for failure to
effect such prompt payment of any such other amount.

 
 

9.2.2 Circumstances Where Consent of all of the Lenders is Required.
 

Notwithstanding anything to the contrary contained herein, no amendment, modification, change or waiver shall be
effective without the consent of all of the Lenders to:
 
 

(a) extend the maturity of the principal of, or interest on, any Note or of any of the other
Obligations;

 
 

(b) reduce the principal amount of any Note or of any of the other Obligations, the rate of interest
thereon or the Fees due to the Lenders, except as expressly permitted therein;

 
 

(c) change the aggregate Commitments;
 
 

(d) change the date of payment of principal of, or interest on, any Note or of any of the other
Obligations;

 
 

(e) change the method of calculation utilized in connection with the computation of interest and
Fees;

 
 

(f) change the manner of pro rata application by the Agent of payments made by the Borrowers, or
any other payments required hereunder or under the other Financing Documents;

 
 

(g) modify this Section, Section 8.8.1 (Release of Collateral), Section 8.12 (Dissemination of
Information), or the definition of “Requisite Lenders”;

 
 

(h) release or agree to subordinate any material portion of any Collateral or Financing Document
(except to the extent provided herein or therein);

 
 

(i) change the standards used in determining Eligible Receivables if the Borrowing Base is
materially increased as a result of the change; or

 
 

(j) change the definition of “Borrowing Base”.
 
 

Additionally, no change may be made to the amount of a Lender’s Commitment or to the Lender’s percentage of all Commitments
without the prior written consent of that Lender.
 
 

Notwithstanding anything to the contrary contained in this Section 9.2, no Defaulting Lender shall have any right to approve or
disapprove any amendment, waiver or consent hereunder, except that the Commitment of such Lender may not be increased or extended
without the consent of such Lender.
 
 

Section 9.3 Cumulative Remedies.
 

The rights, powers and remedies provided in this Agreement and in the other Financing Documents are cumulative, may be exercised
concurrently or separately, may be exercised from time to time and in such order as the Agent shall determine, subject to the provisions of this



Agreement, and are in addition to, and not exclusive of, rights, powers and remedies provided by existing or future applicable Laws.  In order
to entitle the Agent to exercise any remedy reserved to it in this Agreement, it shall not be necessary to give any notice, other than such notice
as may be expressly required in this Agreement.  Without limiting the generality of the foregoing and subject to the terms of this Agreement,
the Agent may:
 
 

(a) proceed against any one or more of the Borrowers with or without proceeding against any other
Person who may be liable (by endorsement, guaranty, indemnity or otherwise) for all or any part of the Obligations;

 
 

(b) proceed against any one or more of the Borrowers with or without proceeding under any of the
other Financing Documents or against any Collateral or other collateral and security for all or any part of the Obligations;

 
 

(c) without reducing or impairing the obligation of the Borrowers and without notice, release or
compromise with any guarantor or other Person liable for all or any part of the Obligations under the Financing Documents or
otherwise;

 
 

(d) without reducing or impairing the obligations of the Borrowers and without notice thereof:
 
 

(i) fail to perfect the Lien in any or all Collateral or to release any or all the
Collateral or to accept substitute Collateral;

 
 

(ii) approve the making of advances under the Revolving Loan under this
Agreement;

 
 

(iii) waive any provision of this Agreement or the other Financing Documents;
 
 

(iv) exercise or fail to exercise rights of set-off or other rights; or
 
 

(v) accept partial payments or extend from time to time the maturity of all or any
part of the Obligations.

 
 

Section 9.4 Severability.
 

In case one or more provisions, or part thereof, contained in this Agreement or in the other Financing Documents shall be invalid,
illegal or unenforceable in any respect under any Law, then without need for any further agreement, notice or action:
 
 

(a) the validity, legality and enforceability of the remaining provisions shall remain effective and
binding on the parties thereto and shall not be affected or impaired thereby;

 
 

(b) the obligation to be fulfilled shall be reduced to the limit of such validity;
 
 

(c) if such provision or part thereof pertains to repayment of the Obligations, then, at the sole and
absolute discretion of the Agent, all of the Obligations of the Borrowers to the Agent and the Lenders shall become immediately due
and payable; and

 
 

(d) if the affected provision or part thereof does not pertain to repayment of the Obligations, but
operates or would prospectively operate to invalidate this Agreement in whole or in part, then such provision or part thereof only shall
be void, and the remainder of this Agreement shall remain operative and in full force and effect.

 
 

Section 9.5 Assignments by Lenders.
 

Any Lender may, with the prior written consent of the Agent (which consent shall not be unreasonably withheld), but without notice
to or consent of the Borrowers, assign to any Person (each an “Assignee” and collectively, the “Assignees”) all or a portion of such Lender’s
Commitments; provided that, unless such Lender has assigned all of its Commitments, after giving effect to such assignment, such Lender
must continue to hold a Pro Rata Share of the Commitments at least equal to Five Million Dollars ($5,000,000).  Any Lender that elects to
make such an assignment shall pay to the Agent, for the exclusive benefit of the Agent, an administrative fee for processing each such
assignment in the amount of Three Thousand Five Hundred Dollars ($3,500).  Such Lender and its Assignee shall notify the Agent and the
Borrowers in writing of the date on which the assignment is to be effective (the “Adjustment Date”).  On or before the Adjustment Date, the
assigning Lender, the Agent, the Borrowers and the respective Assignee shall execute and deliver a written assignment agreement in a form



acceptable to the Agent, which shall constitute an amendment to this Agreement to the extent necessary to reflect such assignment.  Upon the
request of any assigning Lender following an assignment made in accordance with this Section 9.5, the Borrowers shall issue new Notes to the
assigning Lender and its Assignee reflecting such assignment, in exchange for the existing Notes held by the assigning Lender.
 
 

In addition, notwithstanding the foregoing, any Lender may at any time pledge all or any portion of such Lender’s rights under this
Agreement, any of the Commitments or any of the Obligations to a Federal Reserve Bank.
 
 

Section 9.6 Participations by Lenders.
 

Any Lender may at any time sell to one or more financial institutions participating interests in any of such Lender’s Obligations or
Commitments; provided, however, that (a) no such participation shall relieve such Lender from its obligations under this Agreement or under
any of the other Financing Documents to which it is a party, (b) such Lender shall remain solely responsible for the performance of its
obligations under this Agreement and under all of the other Financing Documents to which it is a party, and (c) the Borrowers, the Agent and
the other Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under
this Agreement and the other Financing Documents.
 
 

Section 9.7 Disclosure of Information by Lenders.
 

In connection with any sale, transfer, assignment or participation by any Lender in accordance with Section 9.5 (Assignments by
Lenders) or Section 9.6 (Participations by Lenders), each Lender shall have the right to disclose to any actual or potential purchaser, assignee,
transferee or participant all financial records, information, reports, financial statements and documents obtained in connection with this
Agreement and/or any of the other Financing Documents or otherwise.
 
 

Section 9.8 Successors and Assigns.
 

This Agreement and all other Financing Documents shall be binding upon and inure to the benefit of the Borrowers, the Agent and
the Lenders and their respective heirs, personal representatives, successors and assigns, except that the Borrowers shall not have the right to
assign their rights hereunder or any interest herein without the prior written consent of the Agent and the Requisite Lenders.
 
 

Section 9.9 Continuing Agreements.
 

All covenants, agreements, representations and warranties made by the Borrowers in this Agreement, in any of the other Financing
Documents, and in any certificate delivered pursuant hereto or thereto shall survive the making by the Lenders of the Loans, the issuance of
Letters of Credit by the Agent and the execution and delivery of the Notes, shall be binding upon the Borrowers regardless of how long before
or after the date hereof any of the Obligations were or are incurred, and shall continue in full force and effect so long as any of the Obligations
are outstanding and unpaid. From time to time upon the Agent’s request, and as a condition of the release of any one or more of the Security
Documents, the Borrowers and other Persons obligated with respect to the Obligations shall provide the Agent with such acknowledgments
and agreements as the Agent may require to the effect that there exists no defenses, rights of setoff or recoupment, claims, counterclaims,
actions or causes of action of any kind or nature whatsoever against the Agent, any or all of the Lenders, and/or any of its or their agents and
others, or to the extent there are, the same are waived and released.
 
 

Section 9.10 Enforcement Costs.
 

The Borrowers agree to pay to the Agent on demand all Enforcement Costs, together with interest thereon from the date incurred or
advanced until paid in full at a per annum rate of interest equal at all times to the Post-Default Rate. Enforcement Costs shall be immediately
due and payable at the time advanced or incurred, whichever is earlier.  Without implying any limitation on the foregoing, the Borrowers
agree, as part of the Enforcement Costs, to pay upon demand any and all stamp and other Taxes and fees payable or determined to be payable
in connection with the execution and delivery of this Agreement and the other Financing Documents and to save the Agent and the Lenders
harmless from and against any and all liabilities with respect to or resulting from any delay in paying or omission to pay any Taxes or fees
referred to in this Section.  The provisions of this Section shall survive the execution and delivery of this Agreement, the repayment of the
other Obligations and shall survive the termination of this Agreement.
 
 

Section 9.11 Applicable Law; Jurisdiction.
 

9.11.1 Applicable Law.
 

As a material inducement to the Agent and the Lenders to enter into this Agreement, each of the Borrowers
acknowledges and agrees that the Financing Documents, including, this Agreement, shall be governed by the Laws of the State, as if each of
the Financing Documents and this Agreement had each been executed, delivered, administered and performed solely within the State even
though for the convenience and at the request of the Borrowers, one or more of the Financing Documents may be executed elsewhere.  The
Agent and the Lenders acknowledge, however, that remedies under certain of the Financing Documents that relate to property outside the
State may be subject to the laws of the state in which the property is located.
 
 

9.11.2 Submission to Jurisdiction.
 



The Borrowers irrevocably submit to the jurisdiction of any state or federal court sitting in the State over any suit,
action or proceeding arising out of or relating to this Agreement or any of the other Financing Documents.  Each of the Borrowers irrevocably
waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such suit,
action or proceeding brought in any such court and any claim that any such suit, action or proceeding brought in any such court has been
brought in an inconvenient forum.  Final judgment in any such suit, action or proceeding brought in any such court shall be conclusive and
binding upon the Borrowers and may be enforced in any court in which the Borrowers are subject to jurisdiction, by a suit upon such
judgment, provided that service of process is effected upon the Borrowers in one of the manners specified in this Section or as otherwise
permitted by applicable Laws.
 
 

9.11.3 Appointment of Agent for Service of Process.
 

The Borrowers hereby irrevocably designate and appoint CT Corporation System, 4701 Cox Road, Suite 301, Glen
Allen, Virginia 23060, as the Borrowers’ authorized agent to receive on the Borrowers’ behalf service of any and all process that may be
served in any suit, action or proceeding of the nature referred to in this Section in any state or federal court sitting in the State.  If such agent
shall cease so to act, the Borrowers shall irrevocably designate and appoint without delay another such agent in the State satisfactory to the
Agent and shall promptly deliver to the Agent evidence in writing of such other agent’s acceptance of such appointment and its agreement that
such appointment shall be irrevocable.
 
 

9.11.4 Service of Process.
 

Each of the Borrowers hereby consents to process being served in any suit, action or proceeding of the nature
referred to in this Section by (a) the mailing of a copy thereof by registered or certified mail, postage prepaid, return receipt requested, to the
Borrower at the Borrower’s address designated in or pursuant to Section 9.1 (Notices), and (b) serving a copy thereof upon the agent, if any,
designated and appointed by the Borrower as the Borrower’s agent for service of process by or pursuant to this Section.  The Borrowers
irrevocably agree that such service (y) shall be deemed in every respect effective service of process upon the Borrowers in any such suit,
action or proceeding, and (z) shall, to the fullest extent permitted by law, be taken and held to be valid personal service upon the
Borrowers.  Nothing in this Section shall affect the right of the Agent to serve process in any manner otherwise permitted by law or limit the
right of the Agent otherwise to bring proceedings against the Borrowers in the courts of any jurisdiction or jurisdictions.
 
 

Section 9.12 Duplicate Originals and Counterparts.
 

This Agreement may be executed in any number of duplicate originals or counterparts, each of such duplicate originals or
counterparts shall be deemed to be an original and all taken together shall constitute but one and the same instrument.
 
 

Section 9.13 Headings.
 

The headings in this Agreement are included herein for convenience only, shall not constitute a part of this Agreement for any other
purpose, and shall not be deemed to affect the meaning or construction of any of the provisions hereof.
 
 

Section 9.14 No Agency.
 

Nothing herein contained shall be construed to constitute the Borrowers as the agent of the Agent or any of the Lenders for any
purpose whatsoever or to permit the Borrowers to pledge any of the credit of the Agent or any of the Lenders. Neither the Agent nor any of the
Lenders shall be responsible or liable for any shortage, discrepancy, damage, loss or destruction of any part of the Collateral wherever the
same may be located and regardless of the cause thereof.  Neither the Agent nor any of the Lenders shall, by anything herein or in any of the
Financing Documents or otherwise, assume any of the Borrowers’ obligations under any contract or agreement assigned to the Agent and/or
the Lenders, and neither the Agent nor any of the Lenders shall be responsible in any way for the performance by the Borrowers of any of the
terms and conditions thereof.
 
 

Section 9.15 Date of Payment.
 

Should the principal of or interest on the Notes become due and payable on other than a Business Day, the maturity thereof shall be
extended to the next succeeding Business Day and in the case of principal, interest shall be payable thereon at the rate per annum specified in
the Notes during such extension.
 
 

Section 9.16 Entire Agreement.
 

This Agreement is intended by the Agent, the Lenders and the Borrowers to be a complete, exclusive and final expression of the
agreements contained herein.  Neither the Agent, the Lenders nor the Borrowers shall hereafter have any rights under any prior agreements
pertaining to the matters addressed by this Agreement but shall look solely to this Agreement for definition and determination of all of their
respective rights, liabilities and responsibilities under this Agreement.
 
 

Section 9.17 Waiver of Trial by Jury.
 

THE BORROWERS, THE AGENT AND THE LENDERS HEREBY JOINTLY AND SEVERALLY WAIVE TRIAL BY



JURY IN ANY ACTION OR PROCEEDING TO WHICH THE BORROWER AND THE AGENT AND/OR ANY OR ALL OF THE
LENDERS MAY BE PARTIES, ARISING OUT OF OR IN ANY WAY PERTAINING TO (A) THIS AGREEMENT, (B) ANY OF
THE FINANCING DOCUMENTS, OR (C) THE COLLATERAL.  THIS WAIVER CONSTITUTES A WAIVER OF TRIAL BY
JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTIONS OR PROCEEDINGS, INCLUDING CLAIMS AGAINST
PARTIES WHO ARE NOT PARTIES TO THIS AGREEMENT.
 
 

This waiver is knowingly, willingly and voluntarily made by the Borrowers, the Agent and the Lenders, and the Borrowers, the
Agent and the Lenders hereby represent that no representations of fact or opinion have been made by any individual to induce this waiver of
trial by jury or to in any way modify or nullify its effect.  The Borrowers, the Agent and the Lenders further represent that they have been
represented in the signing of this Agreement and in the making of this waiver by independent legal counsel, selected of their own free will,
and that they have had the opportunity to discuss this waiver with counsel.
 
 

Section 9.18 Liability of the Agent and the Lenders.
 

The Borrowers hereby agree that neither the Agent nor any of the Lenders shall be chargeable for any negligence, mistake, act or
omission of any accountant, examiner, agency or attorney employed by the Agent and/or any of the Lenders in making examinations,
investigations or collections, or otherwise in perfecting, maintaining, protecting or realizing upon any lien or security interest or any other
interest in the Collateral or other security for the Obligations.
 
 

By inspecting the Collateral or any other properties of the Borrowers or by accepting or approving anything required to be observed,
performed or fulfilled by the Borrowers or to be given to the Agent and/or any of the Lenders pursuant to this Agreement or any of the other
Financing Documents, neither the Agent nor any of the Lenders shall be deemed to have warranted or represented the condition, sufficiency,
legality, effectiveness or legal effect of the same, and such acceptance or approval shall not constitute any warranty or representation with
respect thereto by the Agent and/or the Lenders.
 
 

Section 9.19 Indemnification.
 

The Borrowers agrees to indemnify and hold harmless, the Agent, the Lenders, the respective parent and Affiliates of the Agent and
the Lenders and the respective parent’s and Affiliates’ officers, directors, shareholders, employees and agents (each an “ Indemnified Party,”
and collectively, the “Indemnified Parties”), from and against any and all claims, liabilities, losses, damages, costs and expenses (whether or
not such Indemnified Party is a party to any litigation), including without limitation, reasonable attorney’s fees and costs and costs of
investigation, document production, attendance at depositions or other discovery, incurred by any Indemnified Party with respect to, arising
out of or as a consequence of (a) this Agreement or any of the other Financing Documents, including without limitation, any failure of the
Borrowers to pay when due (at maturity, by acceleration or otherwise) any principal, interest, fee or any other amount due under this
Agreement or the other Financing Documents, or any other Event of Default; (b) the use by the Borrowers of any proceeds advanced
hereunder; (c) the transactions contemplated hereunder; or (d) any claim, demand, action or cause of action being asserted against (i) the
Borrowers or any of their Affiliates by any other Person, or (ii) any Indemnified Party by the Borrowers in connection with the transactions
contemplated hereunder.  Notwithstanding anything herein or elsewhere to the contrary, the Borrowers shall not be obligated to indemnify or
hold harmless any Indemnified Party from any liability, loss or damage resulting from the gross negligence, willful misconduct or unlawful
actions of such Indemnified Party.  Any amount payable to the Agent and/or the Lenders under this Section will bear interest at the Post-
Default Rate from the due date until paid.
 
 

Section 9.20 Patriot Act Notice.
 

To help fight the funding of terrorism and money laundering activities, Federal law requires all financial institutions to obtain, verify,
and record information that identifies each person who opens an account.  For purposes of this section, account shall be understood to include
loan accounts.
 
 

[Signatures Appear on the Following Pages]
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IN WITNESS WHEREOF, each of the parties hereto have executed and delivered this Loan and Security Agreement under their

respective seals as of the day and year first written above.
 

BORROWERS:

WITNESS/ATTEST:                                                                VSE CORPORATION

_________________________                                                                By: ____________________________(Seal)
Maurice A. Gauthier
Chief Executive Officer, President and
Chief Operating Officer

WITNESS/ATTEST:                                                                ENERGETICS INCORPORATED

_________________________                                                                By: ____________________________(Seal)
Maurice A. Gauthier
Director

WITNESS/ATTEST:                                                                VSE SERVICES INTERNATIONAL, INC.

_________________________                                                                By: ____________________________(Seal)
Maurice A. Gauthier
Director

WITNESS/ATTEST: INTEGRATED CONCEPTS AND RESEARCH CORPORATION

_________________________                                                                By: ____________________________(Seal)
Maurice A. Gauthier
Director

WITNESS/ATTEST:                                                                G&B SOLUTIONS, INC.

_________________________                                                                By: ____________________________(Seal)
Maurice A. Gauthier
Director

WITNESS/ATTEST:                                                                AKIMEKA, LLC

_________________________                                                                By: ____________________________(Seal)
Vaughn G. A. Vasconcellos
Manager

LENDERS:

WITNESS:                                                                CITIZENS BANK OF PENNSYLVANIA,
in its capacity as a Lender

_________________________                                                                By: ____________________________(Seal)
Name:
Title:

WITNESS:                                                                SUNTRUST BANK,
in its capacity as a Lender



_________________________                                                                By: ____________________________(Seal)
Name:
Title:

 AGENT:

WITNESS:                                                                CITIZENS BANK OF PENNSYLVANIA,
in its capacity as Agent

_________________________                                                                By: ____________________________(Seal)
Name:
Title:
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LIST OF EXHIBITS

 
 
A.                      Additional Borrower Joinder Supplement
 
 
B-1.                      Form of Revolving Credit Note
 
 
B-2                      Form of Replacement Revolving Credit Note
 
 
B-3                      Form of Term Loan Note
 
 
C.                      Account Information for Wire Transfer
 
 
D.                      Form of Compliance Certificate
 
 
E.                      Form of Increased Revolving Facility Activation Notice
 
 
F-1.                      Form of Officer’s Certificate
 
 
F-2.                      Form of Officer’s Certificate
 
 
G-1                      Pro-forma Balance Sheet
 
 
G-2                      Pro-forma Financial Projections
 
 
H.                      Form Assignment of Membership Interest
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LIST OF SCHEDULES

 
 
Schedule 4.1.8                                           Litigation
 
 
Schedule 4.1.11                                Indebtedness for Borrowed Money
 
 
Schedule 4.1.16                                Employee Relations
 
 
Schedule 4.1.18                                Perfection and Priority of Collateral
 
 
Schedule 6.2.19                                Deposit Accounts
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Exhibit A

 
 

Additional Borrower Joinder Supplement
 
 

[See attached]
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Exhibit B-1

 
 

Form of Revolving Credit Note
 
 

[See attached]
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Exhibit B-2

 
 

Form of Replacement Revolving Credit Note
 
 

[See attached]
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Exhibit B-3

 
 

Form of Term Note
 
 

[See attached]
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Exhibit C

 
 

Account Information for Wire Transfer
 

Lenders Account and Wire Instructions

Citizens Bank of Pennsylvania
Philadelphia, PA
ABA # 036076150
Acct Name: Commercial Loan Operations
Account #6000005222
Ref: VSE Corporation
PAYDOWN/ADVANCE/ETC

SunTrust Bank
ABA Number:  061000104
For Credit To:  Technology & Government
Account Number:  9443002459
Reference: VSE Corporation
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Exhibit D

 
 

Form of Compliance Certificate
 
 

[See attached]
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Exhibit E

 
 

Form Increased Revolving Facility Activation Notice
 

[See attached]
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INCREASED REVOLVING FACILITY ACTIVATION NOTICE

To:  Citizens Bank of Pennsylvania, a bank chartered in the Commonwealth of Pennsylvania,
as Agent under the Loan Agreement referred to below

______________, __, 20__

Reference is made to the Amended and Restated Business Loan and Security Agreement, dated as of August 19, 2010 (as amended,
supplemented, restated or modified, from time to time, the “Loan Agreement ”), by and among VSE CORPORATION, a corporation
organized under the laws of the State of Delaware (“VSE”), ENERGETICS INCORPORATED, a corporation organized under the laws of the
State of Maryland (“Energetics”), VSE SERVICES INTERNATIONAL, INC., a corporation organized under the laws of the State of
Delaware (“VSI”), INTEGRATED CONCEPTS AND RESEARCH CORPORATION, a corporation organized under the laws of the District
of Columbia (“ICRC”), G&B Solutions, Inc., a corporation organized under the laws of the Commonwealth of Virginia (“G&B”),
AKIMEKA, LLC, a limited liability company organized under the laws of the State of Hawaii (“AK”), jointly and severally (each of VSE,
Energetics, VSI, ICRC, G&B, and AK, a “Borrower”; and collectively, the “Borrowers”), CITIZENS BANK OF PENNSYLVANIA, a bank
chartered in the Commonwealth of Pennsylvania, its successors and assigns (“Citizens”), SUNTRUST BANK, a banking corporation
organized under the laws of the State of Georgia, its successors and assigns (“SunTrust”), each other financial institution which is a party to
this Agreement, whether by execution of this Agreement or otherwise (collectively, the “ Lenders” and individually, a “Lender”) and
CITIZENS BANK OF PENNSYLVANIA, a bank chartered in the Commonwealth of Pennsylvania, its successors and assigns, in its capacity
as both collateral and administrative agent for the Lenders (the “Agent”).

This notice is an Increased Revolving Facility Activation Notice referred to in the Loan Agreement, and Borrowers and each of the
Lenders party hereto notify you that:

1.           Each Lender party hereto agrees to increase the amount of its Revolving Commitment as set forth opposite such Lender’s name
on the signature pages hereof under the caption “Increased Revolving Facility Amount”.

2.           The Increased Revolving Facility Closing Date is _____________.

[Signatures Appear on the Following Page]
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VSE CORPORATION

By: ____________________________(Seal)
Name:
Title:

ENERGETICS INCORPORATED

By: ____________________________(Seal)
Name:
Title:

VSE SERVICES INTERNATIONAL, INC.

By: ____________________________(Seal)
Name:
Title:

 INTEGRATED CONCEPTS AND RESEARCH CORPORATION

By: ____________________________(Seal)
Name:
Title:

G&B SOLUTIONS, INC.

By: ____________________________(Seal)
Name:
Title:

AKIMEKA, LLC

By: ____________________________(Seal)
Name:
Title:

Increased Revolving Facility Amount                                                                [Name of Lender],
$__________________                                                                in its capacity as a Lender

By: ____________________________(Seal)
Name:
Title:

 CONSENTED TO:

CITIZENS BANK OF PENNSYLVANIA,
in its capacity as Agent

By: ____________________________(Seal)
Name:
Title:
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Exhibit F-1

 
 

Form of Officer’s Certificate
 

[See attached]
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OFFICER’S CERTIFICATE

Pursuant to Section 6.1.28(a) of that Amended and Restated Business Loan and Security Agreement dated as of August 19, 2010 (as
the same may from time to time be amended, modified, supplemented or restated, the “Loan Agreement”; terms defined therein being used
herein as therein defined), by and among VSE CORPORATION, a corporation organized under the laws of the State of Delaware (“VSE”),
ENERGETICS INCORPORATED, a corporation organized under the laws of the State of Maryland (“Energetics”), VSE SERVICES
INTERNATIONAL, INC., a corporation organized under the laws of the State of Delaware (“VSI”), INTEGRATED CONCEPTS AND
RESEARCH CORPORATION, a corporation organized under the laws of the District of Columbia (“ICRC”), G&B Solutions, Inc., a
corporation organized under the laws of the Commonwealth of Virginia (“G&B”), AKIMEKA, LLC, a limited liability company organized
under the laws of the State of Hawaii (“AK”), jointly and severally (each of VSE, Energetics, VSI, ICRC, G&B, and AK, a “Borrower”; and
collectively, the “Borrowers”), CITIZENS BANK OF PENNSYLVANIA, a bank chartered in the Commonwealth of Pennsylvania, its
successors and assigns (“Citizens”), SUNTRUST BANK, a banking corporation organized under the laws of the State of Georgia, its
successors and assigns (“SunTrust”), each other financial institution which is a party to this Agreement, whether by execution of this
Agreement or otherwise (collectively, the “Lenders” and individually, a “Lender”) and CITIZENS BANK OF PENNSYLVANIA, a bank
chartered in the Commonwealth of Pennsylvania, its successors and assigns, in its capacity as both collateral and administrative agent for the
Lenders (the “Agent”), the undersigned, being the duly elected and acting [President and Chief Executive Officer] of VSE, does hereby
certify that:

1. All conditions, covenants, and provisions required for the Permitted Acquisition under the Loan Agreement have been fully satisfied by
the Borrowers, other than with respect to clause (x) of the definition of Permitted Acquisition.

2. Attached hereto as Exhibit A are true and correct copies of the Purchase Agreement Documents, and such documents are in full force
and effect as of the date hereof, and the provisions thereof have not been in any way modified, amended or waived.

3. In connection with the transactions contemplated by the Loan Agreement, the Lenders and Agent are entitled to rely and have, in fact,
relied on the information contained herein, any successor or assignee of, or participant with, any Lender (as permitted under the Loan
Agreement) is also entitled to rely on the information contained herein.

[Signature Appears on Following Page.]
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IN WITNESS WHEREOF, the undersigned has executed this Officer’s Certificate as of the ____ day of _______, 201_.

VSE CORPORATION

By: ____________________________(Seal)
Name:
Title:
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Exhibit A

Purchase Agreement Documents

[see attached]
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Exhibit F-2

 
 

Form of Officer’s Certificate
 

[See attached]
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OFFICER’S CERTIFICATE

Pursuant to Section 6.1.28(c) of that Amended and Restated Business Loan and Security Agreement dated as of August 19, 2010 (as
the same may from time to time be amended, modified, supplemented or restated, the “Loan Agreement”; terms defined therein being used
herein as therein defined), by and among VSE CORPORATION, a corporation organized under the laws of the State of Delaware (“VSE”),
ENERGETICS INCORPORATED, a corporation organized under the laws of the State of Maryland (“Energetics”), VSE SERVICES
INTERNATIONAL, INC., a corporation organized under the laws of the State of Delaware (“VSI”), INTEGRATED CONCEPTS AND
RESEARCH CORPORATION, a corporation organized under the laws of the District of Columbia (“ICRC”), G&B Solutions, Inc., a
corporation organized under the laws of the Commonwealth of Virginia (“G&B”), AKIMEKA, LLC, a limited liability company organized
under the laws of the State of Hawaii (“AK”), jointly and severally (each of VSE, Energetics, VSI, ICRC, G&B, and AK, a “Borrower”; and
collectively, the “Borrowers”), CITIZENS BANK OF PENNSYLVANIA, a bank chartered in the Commonwealth of Pennsylvania, its
successors and assigns (“Citizens”), SUNTRUST BANK, a banking corporation organized under the laws of the State of Georgia, its
successors and assigns (“SunTrust”), each other financial institution which is a party to this Agreement, whether by execution of this
Agreement or otherwise (collectively, the “Lenders” and individually, a “Lender”) and CITIZENS BANK OF PENNSYLVANIA, a bank
chartered in the Commonwealth of Pennsylvania, its successors and assigns, in its capacity as both collateral and administrative agent for the
Lenders (the “Agent”), the undersigned, being the duly elected and acting [President and Chief Executive Officer] of VSE, does hereby
certify that:

1. All conditions, covenants, and provisions required for the Permitted Acquisition under the Loan Agreement have been fully satisfied by
the Borrowers.

2. Attached hereto as Exhibit A are true and correct copies of the Purchase Agreement Documents, and such documents are in full force
and effect as of the date hereof, and the provisions thereof have not been in any way modified, amended or waived.

3. The Permitted Acquisition has been closed and completed in accordance with the Purchase Agreement Documents as furnished to
Lender herein in accordance with all applicable Laws.

4. Borrowers have obtained all consents, licenses and approvals to permit it to engage in the business previously operated and conducted
by the Target, and the Target has duly and properly assigned to Borrowers all of its right, title and interest in, and to, any and all Trademarks,
Copyrights and Patents, together with the goodwill of the Target associated with, and/or symbolized by, any of the foregoing, and such
assignment has been duly and properly filed, registered and recorded with the United States Patent and Trademark Office, the United States
Copyright Office and with such other state or any Governmental Authority as may be necessary to effect and consummate an assignment of
such Trademarks, Copyrights and Patents, together with the goodwill associated with, or symbolized by any of the foregoing from the Target
to Borrowers.

5. In connection with the transactions contemplated by the Loan Agreement, the Lenders and Agent are entitled to rely and have, in fact,
relied on the information contained herein, any successor or assignee of, or participant with, any Lender (as permitted under the Loan
Agreement) is also entitled to rely on the information contained herein.

[Signature Appears on Following Page.]
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IN WITNESS WHEREOF, the undersigned has executed this Officer’s Certificate as of the ____ day of _______, 201_.

VSE CORPORATION

By: ____________________________(Seal)
Name:
Title:
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Exhibit A

Purchase Agreement Documents

[see attached]
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Exhibit G-1

 
 

Pro-forma Balance Sheet
 

[See attached]
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Exhibit G-2

 
 

Pro-forma Financial Projections
 

[See attached]
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Exhibit H

 
 

Form Assignment of Membership Interest
 

[See attached]
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Schedule 4.1.8

 
 

Litigation
 
None
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Schedule 4.1.11

Indebtedness for Borrowed Money

None
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Schedule 4.1.16

Employee Relations

VSE has two Union Agreements:

Name:  The International Association of Machinists Aerospace Workers, AFL-CIO, Local Lodge 93
Effective Date:  October 1, 2008 through September 30, 2011.
Approximate No. of employee:  130

Name:  The International Brotherhood of Boilermakers, Iron Ship Builders, Blacksmiths, Forgers and Helpers, Local Lodge 344
Effective Date:  May 1, 2009 through April 30, 2012
Approximate No. of employee:  43

Reference is made to employment agreements between VSE and its Subsidiaries and the following individuals:

1.  Maurice A. Gauthier – CEO, President, and COO of VSE
2.  Thomas R. Loftus - Executive Vice President and CFO of VSE
3.  James W. Lexo, Jr. - Executive Vice President of VSE
4.  Thomas G. Dacus - Executive Vice President of VSE
5.  Michael Hamerly - Executive Vice President of VSE
6.  Nancy Margolis – President of Energetics
7.  Denise Manning – President of G&B
8.  Carl E. Williams - President of ICRC
9.  Thomas M. Kiernan – Vice President and Secretary of VSE

10.  Jayne M. Tuohig – Senior Vice President of VSE
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Schedule 4.1.18

Perfection and Priority of Collateral

None
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Schedule 6.2.19
Deposit Accounts

List of VSE and Subsidiary  List of VSE and Subsidiary  List of VSE and Subsidiary
Non-Citizens Bank DDA  Citizens Bank DDA  Citizens Bank DDA

Company: VSE Corporation  Company: VSE  Corporation  Company: VSE Corporation
Bank: SunTrust  Bank: Citizens  Bank: Citizens

ACCT #: 1000096163182  ACCT #: 6101737091  ACCT #: 6101737148
Name: VSE Corporation  Name: VSE  Corporation  Name: VSE401K acct
Type: Stand Alone  Type: Master/sweep  Type: Stand Alone

        
Company: Energetics  Company: VSE  Corporation  Company: ICRC

Bank: M & T Bank  Bank: Citizens  Bank: Citizens
ACCT #: 17790361  ACCT #: 6202211036  ACCT #: 6220713358

Name: Energetics  Name: VSE  Corporation  Name: ICRC Flex acct
Type: petty cash  Type: ZBA  Type: Stand Alone

        
Company: Energetics  Company: G&B Solutions  Company: VSE  Corporation

Bank: M & T Bank  Bank: Citizens  Bank: Citizens
ACCT #: 19149083  ACCT #: 6221703755  ACCT #: 6699010437

Name: Energetics  Name: G&B Solutions  Name: VSE  Corporation -CDA
Type:  Health-flex  Type: ZBA  Type: CDA

        
Company: VSE  Corporation  Company: ICRC  Company: VSE  Corporation

Bank: National Bank of Kuwait  Bank: Citizens  Bank: Citizens
ACCT #: 0801201050301  ACCT #: 6219257441  ACCT #: 6218223853

Name: VSE  Corporation  Name: I.C.R.C  Name: TEOAF Account
Type: Stand Alone  Type: ZBA  Type: Stand Alone

        
Company: VSE  Corporation  Company: VSE Corporation  Company: VSE Corporation

Bank: JP Morgan  Bank: Citizens  Bank: Citizens
ACCT #: 475737024  ACCT #: 6101737105  ACCT #: 6221706851

Name: Cigna  Name: Bav travel acct  Name: Sub-payroll
Type:  Health-flex  Type: Stand Alone  Type: Stand Alone

        
Company: VSE Corporation  Company: Energetics  Company: G&B Solutions

Bank: National Bank of Kuwait  Bank: Citizens  Bank: Citizens
ACCT #: 0801201050101  ACCT #: 6202211109  ACCT #: 6222831730

Name: VSE Corporation  Name: Energetics  Name: G&B flex acct
Type: Stand Alone  Type: ZBA  Type: Stand Alone
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Exhibit 99.1

 
VSE CORPORATION ACQUIRES AKIMEKA LLC

Acquisition Builds on Strategy to Increase Profitability

Alexandria, Virginia, August 19, 2010 – VSE Corporation (NASDAQ: VSEC) announced today that it has acquired Akimeka LLC,
headquartered in Hawaii with offices in Virginia, Florida and Texas. The purchase price was approximately $33 million in cash, with the
potential for additional payment of up to $11 million if certain financial targets are met during the next three years, subject to certain
adjustments. For the year ended December 31, 2009, Akimeka recorded revenues of approximately $38 million and pretax income of
approximately $6.5 million.

Akimeka is a health services information technology consulting company serving the U.S. Government market.  Akimeka is a
recognized leader in the Department of Defense health services and logistics sector. Some of the awards given to Akimeka include: SBA
National Small Businessperson of the Year (runner up) 2009; SBA Hawaii Small Businessperson of the Year 2009: Ernst and Young Hawaii
Entrepreneur Award finalist and Best Places to Work, Hawaii Business Magazine.  The company has a world-class technical team skilled at
developing creative information technology (IT) health care solutions within government systems and protocols.  Most of Akimeka’s
customers are in the Military Health System.  Core expertise lies in E-health; Enterprise Architecture; Information Assurance/Business
Continuity; Public Safety; Web Based Technologies and Systems Design and Integration.

Akimeka complements VSE’s most recent acquisition, G&B Solutions.  Our subsidiary G&B is an established information
technology provider to many federal agencies, including the National Institutes of Health, Departments of Health and Human Services,
Homeland Security, Interior, Labor, Social Security Administration and the Pension Benefits Guaranty Corporation.

Maurice “Mo” Gauthier, CEO of VSE, said, “The acquisition of Akimeka is a strategic move to strengthen our IT offerings,
particularly in the sector of health IT.  G&B Solutions has health IT customers in the civilian agencies and now we add Akimeka, which has an
excellent portfolio of Defense agency health IT customers.   Akimeka is a well managed, respected and profitable information technology
company.   Not only did we find the right strategic fit, we also found a great cultural fit.  The acquisition brings over 200 employees to our
staff, and we believe it will add momentum to our strategic plan for increasing profitability.”

Akimeka founder and CEO Vaughn Vasconcellos said, “We are excited about the opportunity to continue our growth with VSE. We share
common goals with VSE, and we see this acquisition as very positive for Akimeka’s employees, our customers, the state of Hawaii and VSE.”

For more information on Akimeka, please visit their web site at www.akimeka.com.

About VSE

VSE is a diversified Federal Services company of choice with over 50 years of experience in solving issues of global significance with
integrity, agility, and value. VSE is dedicated to making our clients successful by delivering talented people and innovative solutions for
logistics, engineering, IT services, construction management and consulting. For additional information on VSE services and products, please
see the Company's web site at www.vsecorp.com or contact Randy Hollstein, VSE Corporate Vice President of Sales and Marketing, at (703)
329-3206.

VSE encourages investors and others to review the detailed reporting and disclosures contained in VSE’s public filings with the U.S.
Securities and Exchange Commission for further information and analysis of VSE’s financial condition and results of operations. The public
filings include additional discussion about the status of specific customer programs and contract awards, risks, revenue sources and funding,
dependence on material customers, and management’s discussion of short and long term business challenges and opportunities.
 
Safe Harbor
 
 

This news release contains statements that to the extent they are not recitations of historical fact, constitute “forward looking
statements” under federal securities laws. All such statements are intended to be subject to the safe harbor protection provided by applicable
securities laws. For discussions identifying some important factors that could cause actual VSE results to differ materially from those
anticipated in the forward looking statements in this news release, see VSE’s public filings with the Securities and Exchange Commission,
including VSE’s annual report on Form 10-K for the year ended December 31, 2009 and subsequent reports filed with the Securities and
Exchange Commission.
 
 
VSE News Contact: Keren Ackerman -- (703) 329-4605.
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