4500001

Clear Lucite Embedment | Bumper Feet on Each Corner

Production Proof

[ 1]
3 BACK
| L |
| 3 |
4 ' ' ROBERT C:.:MENARES S I D E 3 ' ' S I D E
ROB HALVORSEN 2 1
o)
2
FRONT
A
FRONT SIDE 2 TOP VIEW
GRAY BACKGROUND FOR VIEWING PURPOSES ONLY
QTY: 4
Embedment - Full Color 8 Page Booklet _ il
Full Color Digital Cards
2 Staples in Booklet
X
Signature and Date required - By signing customer acknowledges this is
the final Production Proof and that customer has read the accompanying
Proof Approval Form, especially about shared responsibility of remake
costs in the event of errors. For Internal Use Only Artwork E-Mail Stamp | For Internal Use Only Artwork Approval Stamp

Estimate # 430307

01/17/24 - KRF: Initial Proof CSR: KLL
PC:




EXECUTION

Vensure @3

Empioyer Soluions S| eusiness aoeumcis

UNIT PURCHASE AGREEMENT
by and among
'VENSURE EMPLOYER SERVICES, INC
SOLID BUSINESS HOLDINGS, INC
ROBERT COLMENARES
and

ROB HALVORSEN

Dated as of December 12, 2023

UNIT REPURCHASE AGREEMENT
“This Unit Repurehise Agreement his*Agrssient’) is eneredino as of Decembr 12

2053 (e "Bl D" by nd among ) Vonere o S, I, 0 oows
wrvnmmn (e ). (i) Solid Busines Holdings, Inc, a Delaware corporation (the
STy and i R ot it (M Colmeres ) Reb o, n
i il C M Tlvorsn® (e the - Ouns” and sach O™ Each of e
ch and together
e Pt Cptld s i ut ot dfed e fll v e arins gen o
e in e LLC Agrement o eind bl

WHEREAS, Sele, and Owners owns beneficially and of econd of 15% ofthe sued and
s e

the Seller's sl
o e oasaning i e s i) o n/ Sod

and transer o the Purchaser of |

EAS, the Repurchase Units are subject 1o the Amended and Restted Limited
mmu Company Agresmt ot Compor i o Augs 1 202 G sy
ended, maified or supplemented from time 1o time, the “LLC Agecment”

'NOW, THEREFORE, for good and valusble consideration the eceipt and sufcincy of
‘which are hereby acknowledged.the Paries aee s fol

L Repurchasc of Repurchase Usits,

(@) Transfer. The Seler hercby agrees 1o sll, transer and asign (o the

Jrances, charg

securiies lnws (“Encumbrances”)

for i aggrgac phase pric of T Millon Eight

Hundred Ninetsen Thousand Six Hundred Sixty Four Dollars. snd. Eighice
15581566113 (e “Repunchise i o th Efcine Dt (e “Closing D nd e
e “Closing”).

or

() Delivery. The Repurchase Priceshllbe stisfied as follows:

@ Anini
Thousand (51,350,000.0)shg

1 payment of One Millon Three Hundred Eighty
e paid on December 15, 2023

() T i e, Too o Four o Thiy Nine
oo n S i Lty fur Dol e Coe (8228015
yablen twenty (20 sl monily paymerts o m,m o, an “Insalment
2024 and cach

ingons
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250
date i ot  business day, the et busness day afer such dte). Note that thse

under he SPA

(30 Thee sl b0 s oo

the Instllment Payments under that certain SPA, by snd smang the Company, the Scler,

ini e et ere thrlo. excps bt he Inallment Paments 5 o in his
i

The Purchasershll
of immediatly availble finds o the ccount st forth on ExhICA.
(©  Subordinaton

) Payment of cach of the Instllment Payments, if appicabe, are
subordinate o 3l indebiedness, ibiliies, o other obligations of Purchaser o any i

yarty under ny agrsement cidencing o rsicting any indebsdnss of Puchsice

c a5 may be amended he “Purshaser
Agrecmens”), The Parties hercby covenant and agree that no. Installment

Foymen S e ade b it o nod vt e i 0 ay propeed

oftimea cemen o if he conditions

peyment be, satsficd under any such Purc coment. Nowwilhstanding
i frsoing ifany porion o my oo mmm o oo el i et
vent of defuult cither in islf or withthe giving of otie or passage of time o botk)
e e aser Financ

then Purchaser

L Purchaser shall.

ey o Sele the smount of such delayed payment.

() Sellragrses that, as t the Installment Payments, Sellee shll, upon
equest by (A) any agent (e “Lander Agenr) for any o the lnders under any such
Purchaser Finaning Agreement (cach o “Senior Lender”) or (B) any Senior Lender,
xcu o dfer 3 sibordnaion agrement on s cossn wih s Agsemen
ch

Senior Lender, s aplicabe

(@ Seler Representations. The Sel
warrant o the Purchaser that;

" and Owners herehy represent snd

O, y indertak
oragreement o the Sller or any Owner st foth herein.

Expenses. Bach Party shall pay ll respective costs and expenses that he, she or it

g e Surial, Tis Anen sl b g won and s

f, the Partics and their respective heis, estat, legal representatives, suceessors and
. T o o i A i e e
excention and delvery of this Agreement,

Ent mendments. This Agrcement contains he full, inal and
exs.hm\e ﬂ:lemem m me mwnem o the Paics with respet the mtiers conivd e
or modifed only by an msteument in writng sizned by the

g

oo s waiver oy g o ey on oy e oo

K Governing Law: Comstruction. This Agreement shall be govemed by and
it e Suear

of laws princples that would rsul n the application of the aws of another juridiction o this

Aoement. Whereves possile, ach provision of s «.,m.mu sall be itrprted  uch

effcive and valid under appicabe la, bu i any provision hereof shal
ohiied by o mv:lm it any sueh b o provin shall b i o llx mw m

orany oot provisons af ths Agreement

. I Walver of Jury Trial BECAUSE DISPUTES ARISNG IN
CONNECTION WITH COMPLEX TRANSACTIONS ARE MOST QUICKLY AND

AGREEMEN TRANSACTIONS CONTEMPLATED UEREDY ANDOR THE
RELATIONSHIPS ESTABLISHED AMONG THE FARTIES HEREUNDI

Conent to Jurtcon, Each ary vy i b e pnrcusie
jussdicton ofthe

e of Delavare o the purposs of any s, ston o whr rcesing g ot o s
Agreement or Each Party

date i ot  business day, he next business day afer such date). Not thatthese

under the SPA.

), s s sl b b b e erms v oo
el mllmcm Payments undcrvhauemm SPA by andamong e Compay. e Selle
e o i st e o, oy o
e e et oy ighof st ander e S o e LLC Agreoment.

ih

The Purchasershall p
of mmediatly available funds 0 the sccount st forth on Exh

A

©  Subordination.

) Tormen ofcah of e nsallment Py, i e,
subordinte o sl indsbteness, isbilics, o other abligations of Purchaser to any third
pary wnder any agreemen evdencing or esicing oy ndbiednes of Potchser

P
Emns Agsenan', T Faes ey covmnt d e o mnmm
e made ifthre exsts,or would exist afler givig effect (0 any proposed

e

e, i ey s P g Ao, Moo
th foregon portion of any Installment Payment would ot st i a defalt or
vt ofdeult (b in sl f it he v of ot o psags of e o bo)

e Pt greamas e P e

10 any such dely have been remedied, Purchasr shall, o the extent permited under the

‘pay 0 Selle the amount ofsuch delayed paymen.

e st o bl Pyt Sl sl g
T A ot e Tenders wndt any
P Fnacing Awm. (cach a “Senior Lender”) o (B) any Senior Lender,

s Siborination arecmnt on s constcn withths Agremet

I oberse o ot sty ST 1o o Lnder AECH or o
Senior Lender, s aplicabe

@
o he P ot

Representations. The Scller, and Ownces herby rereseat and

Page 3

() Owners arethe slerecord and bencfcil owners of sl ofthe cquity
intrestsof Sellr

() Seller i the recond and beneficial owner of the Repurchase Unis

described hercin, has good and marketabl fle 10 he Repurchase Units, and owns the
Repurchase Unitsfree and clear of any Encumbrances

(i) Seller s
lver e Repaehss Ui desd e o b

s the unresticted power 0 5el asign,ransfer, consey and
Purchate

() Neiher the Sller nor any Ovwner has sssigned or granted, or
purporid 1 ssgnor grat, 0 any iRd Py sny rght, e o et n o 0 any o he
Repurchase Usit

() Eachof the Sellrand cach Ovener sl requist legal capaciy to
and o perform his,her o is oblgations hercunder,

(41 Encpt o consns,adens,auborzaons, pprovals,decraion

o W Suthorization.
roval, declaration or fing, including wm.m i, any connt.sprval o
uthorraion of or declarton or g wih any govermenta or non-govemmenial

 Ownes
et on s excution delvery o prformanc o i Agrocment

“This Agreement has b
and bin

1 duly exceuted and dfivered by the Seller

in obliation ofthe Sele,and each Ovner,
st Seller, and cach Owner in accordance with s tems, cxcept 35
nforemen may be lmied by appiable bnknpcy, nscveny, eorgnization
moratorium and other similar laws aflecting the rights of crediors genceally, and the.
availability of quiable emedies;

() Each of e Selle and cch Ovner v hd 3 eonale
opportunity to consult with counsel of his, her o is own choosing (35 well 3

il visr o . e oF 18 ov shoosg) Feening s Agremet 4 e
ransactions contemplated hereby:

() Thr s o acton, it o proccdin. o govermenal iy o
investgaton, pend h

e e O . oo i Repncase Ui s
Koo her s ot o anyschcon, il i e oy
ornvestigtion;

() Neitherthe ownership by the Sele of the Repurchase Unis or the
ight af the Sellr t ranser the Repurchase Unis fce and clea ofall Encumbrances are

Signatare of any othr party or parties in oder tobe effetive,

(©  Purchaser Representations. The Purchaser hereby represents and
‘warnts to the Sele that

() The Purchaser has fll power and auhorty and has taken all

terms of his Agrecment

61 e for cmens, orders. auhrisaons, apvovals,dclions

et el o i, i s oo, s oot e
orzaion o or desaionor ling Wiy govemmenal o nen-gove ol
‘uthority i required on the part of the Purchaser for or in connection wil s execution,
vy ofperfrmance of s Agreoment i

(i) This Apreement will b, when exccuted and delivered by the Sellr,

et s e by ol ey ey eorgnizaion, o snd
reditors” rghts gencraly
o pecifc pefonnanc, nuncie. o or oher

related to the availat
e e,

2 Acknowledgements.

(@) No Further Onnersip o Units. The Seller and esch Onne bty
Tosin, each Ovwner shll

hereto.

() Restrictve Covenants Continue t0 Apply. Fach of he Seller, and cach

o nonsolicitaion, non-competton, ntllecual property andor invention
m,,mm confdenaly,nn-isclonr, o e dispragemen s ot i anyagreement

by and between the Company and Mr

oo ,\uw 31,2022 ol the RCAS
s, and the Emp hv)m:mApmcmml o Aug 31,202 (0

alvorsen amena

Josment Agteem = ach
e comtmue i Nl Fr ek in sceordnce wih their RSpecie s oS ardng
he consummation of the Closing hereunder

Jloyment of Rabert Colmenares. The Paris fthe agree tht the
Company will mioate Keber Colmenaes fom s cmpleyment el i the Company on
December 18, 202, The Company 3g1ss (0 ay the 12 months of severce paymets 25

i sccanance wih the repecive s nowlhsding te consummation of the Clising
Bieunder, Howeves, e Cotopany Agee 1o modily th Bploymcat AGreacst i o ways
First, p medic

. the ¢

Robert Colmenares”
401(K) retrement plan during the 12-month severance perod.

(@ Acceleration of Original Note

yment Rabert Colmenares. The
c C »

é

Selles ot Theamoun wing i cuey One Milln Sve Hunded iy Five Thousand
' 3517552833 which ot Rober Clmerrs
e payale on Decehr 15, 2023

(©  Representarions and Warranties Continue 0 Apply. Mr Colmertes

i he RC il n cach o
ke i scanc i b vt e o aing o commmnaion of e
Cosing hreuner

{0 T Creis. The Sl ety i s it s o by nyand
all tx aubries, ae ety granicd n uvr of he Purchase. Purhrmor, Te Paris aghoc
e o e e gt s e i o Rechos Pt e,

5. Reluse. Effecive s ofth Cloing. cachofthe Sclrandcch Ovncr, o el

e s i st (0 oFhe feto. ooy e Rl dn ey
uncondiionlly and ievocably forever eease, discharge, remise and acqut the Purchaser, 1
Aflaes a5 s i rspcine offices, s, it or st cquty bl

o their vs.\rn.um. s and st (0 of the fegoing, colkinl e Rond
s any and al i, s dmads i, promic
e nd ohons o e e o . o e
i Recaors eer hd,now B, o whic i sl
son of any matter,caus o ting, whatsoever, rom the begimming
St oo e Clouing Dot st sy vy wis o o, i . ki
from the Seller's owncniip of the Repurchase Unis. th Scller mber of the
Company,orthe Sele’
o, ot g b hll s e Relwsed P o oy ahstatom e s
Agrsement,the SPA, the LLC Agreement or ny other agrcement 1o which any Released Paty is
oy ciding e Empleymen Aot

4
defind and hold harmless the Purchiser, its Afflists, and it and their respective officers,
s, dit o st sty hldrs, g, ooy, resraes st

expenses, damas, njri claim, libilitis and costs
g bt o el s e i o (o g sy s

ihe oucame fhe acon o prceding) nd e reasonable costs of enfrcing this indemity)
i from o rlating 10 any inaceuracy n any epresentation o warranty of the Seler, orany
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() Owners are the sole record and bencficial cwners of.
Je———

ofthe cquity

0 ol e econd nd bl v of e Reprchse Ui
ood and marketabl e 1o he Repurchase Units, and owns
Repucoss Do e and o of my Eneambanecs

(i) Seleras et povertosel g, st conve nd
deliver the Repurchase Unit, descrbed herein, o he Purchasr

() Neither the Seller nor any Owner has assigned or granted, or
poted 0 sssin or gran, o any third party any ight, e or ineret i or o anyof the
Refurchase nis

9, Eohrhe el ad cach Ownr s ll st s capcty o
g

o paform s s o o blgaons runder

(5 Excet o comens, ol sutborizatons,spprovils,decrions

soprol. el o g m.mm,

\.m. Immamm ny o, ol o
Suthorzato v i i mental or non-governmental
oty e ied o oo oty vt o ot n eonmesion with s
o neion deer on ot o o Ao

e

This Agrecmen b beendly e nd dlvered byt Sl
Tega,  Owner,

el g Sl s each O o seavnne i b oo
nformens ey b e by applale bnknpiy. ey, rvnizaton

ot sl v g the ks of cedites gl and e
ataniyofequibi e

« o e el and cach Owner e had o rvatl
opportity 1o uu\sull ot coumelof b o 8 v e (o well o ot 2
financil ad o s own <hoosing) rgaring s Agremen and he
msacion conemplaed ey

(i) Thre s o aton, s o procesing, o govrmenal iy or
S o ay Ot evancion i he Repuctase Uk, s st o
Knowldge,

orinvestigtion; and

©

Noiter e ovnentip b e Sellerf e Reprhas Unis o e
ranser

signaure of any othe pary or paries n order 0 be efective.

Page 4

Page 5

Page 6

Page 9

i . any such
date i ot businss day, he nex busness day afer such date). Note that these

under the SPA.

) These payments shllbesubject ( the same tems and conditions as
e s Famet et et SP. b d g e Compe e Sl
and ha the nsllment Payments nm B mK

R Tt st et ol o S e LLC A

of immediatly available funds o the account st forh on Exhibit A

©  Subordinaton.

0 Tormen fcah o e nsllens Poymens, € e, v
subordinate o sl indsbtedness, iabilics, o ot q hird
party under any agreement evidencing or \e(mmug any. Hme!mdne« o Fuchaser

eplacaments therto (collivey o may b i o o v,
Financing 5 Th Pt ey covmat and g thr o nsimen
Payment shallbe made i ther it or woukd cxe e giving ofctf any proposed

ifthe condions

peyment b st e any sk uchasrFnaneing Agrment. Nowibtandng

he orcgoine i any porion af any nsllment Payment woud no el na deolt o

rent of debl et n el o 3 the ivin of OGS o pacge of e or btk
rehaser

Financing Agreemen, then Puchaser

10 any such delay have been remedied, Purchase shll o th extentpermited nder the

pay 0 Seller the amount of such delayed payment,

i) Sllrages st e sl Poymets, Sl sl o

request by (4) ay agent (e Lendst Agen™) for any of te lenders under any suc

Peser, et hgrsment a3 gt Lo m‘.u ) any Senior Lender,

exceute and delve 3 subordination agseement on trms consistent with this Agreemen

i thrvise i fomad s scomaty sstacioy 1o seh Lend Agem o7 suh
or Lender s spplicable.

Seller Representations. The §

@ . and Ouners hercby represent and
warant o the Purchaser that:

() Owners arethe solerecord and bencfcial owners ofal ofthe eqity
intress of ellr

(i Sl s e recondand benctcil owner o e R Ui
described herein, has good and marketabl te 1o the Repurchase Units, and owns the
Repiase U e o o Encambrancn

ransfer,convey snd

iy el e s powerto sl s
s -

deliver the Repurchase Unit, descrbed herein, o the Pur

() Neiher the Seller nor any Owner has asigned or ranted, or
ieportcd 0 sssi or gran, o any third party any ight, e or inerest i or 0 any of he
Reechase it

() Each of the Sellerand cach Ovwnerhas all requisite egal capaciy o

and o perform his,her o s obigations hereunder

(5 Exceptfor comens,orders aurizations, aproval,dechions

Svoroas, dclrion o Mg, iciding, w,.mm hmmlvou any cmm wrmm\ o

subonsaion of o dcaraion o g ovemmentl or non-government
e Sl or sy O, for o

o necton e o peromaes o Agemen

(i) This Agrecment s becn duly exceuted and delivered by the S
a0 each Ownr and i gl ol nd bndng: ol gaonof h Selle,and cch Owner,
enforcesble sgainst Sele, and cach Owner in sccordance with it terms, cxcept o5
ntormens ey b mied oy spplicabe banknupcy, nsovens, reorganzaon,
mor ot il aws et e s o crdions gy, the
ety ofcavtale rme

(i) Each of the Seller and cach Owner have had 3 reasonsble
opportunity to consult with counsel of his, er or its own (s well a5 tax
financa acvisors af i, e of s own chocsin) tegaring s Agremen and the
ransactons conemplted hereby:

) There o acton,si o procesing o govrmenal iy or

Knowledg
or investigtion; and

S o sy O comcion i e Reprcase U, s it f
-

() Neitherthe ownership by the Seler o the Repurchase Units or the
ight ofthe Sellr t transer the Reparchase Uniss fe andclea o ll Encumbrancs atc

signature of any othe pary o parties n order 0 be cfecive.

() Purchaser Representations. The Purchaser herchy represents and
warrants t the Sele hat

@) The Purchaser has fll power and auority and has taken all

ferms of this Agreement;

) Excpt o comt. ok, athoriations, ppovl, declartions

prots. decion o i, S bt Wi, oy oo apwoal o
aulhorization of or declaraton or fiing with any govermental or non-govemmental
‘authority is requied on the part of the Purchaser for

elivery o performance of this Agrecment; and

or in connection with s executon,

) This Agreement will b, when exccuted and delivered by the Seller

ceptas e by ol ki ey reozniaon, o snd
aerions o creditors igh I, and

 law m«: o e by of specie petomance. i il o otk
e e

L Acknowledgements.

(@ No Further Ownership of Units. The Selle and cach Ouner heseby
Tosing, cach Owner shall

herst.

) Restictive Covenants Continue 10 Appl. Fach of the Seler,and c

Owne,

o nonsolcitation, non-compeiton, inillctual property andor inventon

o which he, sh
dated 3 of August 31, 2022 (coletively. the “RCAS”), by and beoween the Company and M.
Halorsen o N Colmcares, and e Employmen Agrsment, e s of August 1. 202 (e

“ompany snd Robert Colmenarss, sall, n
caes contae i Tl fr s Sk n ceoedene il bl FSpecie teas onviitadiog
{he consummation of the Closing hercunder

() Employment of Robert Colmenares. The Partes furher agee tha the
Company il erminate Robert Colmenares from s <mployment role i the Company on
December 15, 2023 The Company a5 1 gy the 12 manihs of sevrnce payments s

i accordance with the respective terms notwillsanding the consummation of the Closing
Hereuder, Foweve,the Company agees 1o modiy th Employment AGRsmentin b0 wiys
First,the Company shall include a monthly payment o Robert Colmenares for COBRA medical

pidp Robert Colmerres
40106 eirment plan durin the 12-morth severanee period

(@ Acccleration of Origi

Note Payment Robert Colmenares. The

< por

s ot The amount owing i cutntly One Millon Seven Hundred Fify-Five Thousand

D»Hnnund'ﬂn o Cent (31,755 28933 which consites Rabet Colmenare' portion duc
1 ofhe ot and shall b eyableon December 15,2023

() Representations and Warranties Continue o Apply. Mr Colmerares

e i seorinc i+t o movhoaning e commeshon o
Cosmeraeande

(0o Crais.Th Sels e ht oy st s by anyand
sl o o, ey i i vor of e s Faternors The o

5, Relas. v s ofhe Closin, achofthe Sl ndech Ower o et

spetv sucsors and sl of e ez el the “Relt iy
ocdtcnly nd sl e ks, dchng e et e 12
Al " 15 and the respective o, disciors, it o st sy e

s or el o, "Which iy ofthe Relcaors evr o o e, o W can sl oy

vﬂhc wrid o o Closing Dt o th exien i an way St o ofrlsting oo euling
the Sellr's ownersip of the Repurchase Unis, he Seler's tatus a5 @ mermber

Comoom,
Jowever, htsing heen sl ke the Reesed Pan

e fiom any blptios e s
Relased Pary s

e g . Empioymens Apeomnn
4. Indemification. Foch o the Seler and

defend and hold harmles the Purchase, its Afilistes, and its and thei respecive offcers,

s, dct o it sy ks, s enplayes, reprsetans and ages

inst any and all foses, expenses, damages, njrics. judgmens, claims, labiltics and costs
ocloding widou Teidon easonsbl anorys” ee a1 coss (bt xchudng 3y Seh T

e e of e S o pocsla) b et ot of s s k)
aising from of relting (0 any inaccurayin any represenaton or warrany ofthe Seller,

O, y
oragreement of the Sller or any O st forth bere

Expenses. Fach Party shall pay all respectve coss and expenses that he,she or i

e

e P kg b oy
e T reprtenioons and waraies osaned in i agreomen sl svie e
exceution and delvery of this Agrsement,

7. Entire Agrecment; Amendments. This Agresment contains the ull,final and.
exclusive saement mm grement ofth Parieswi opet 0 he s o v
s Agreement may be amended or modified only by a i in wriin signed by the

Fais o Fay hall . o o i an P heeunde s sch e mveing

0 or A e of any Hgh o emedy o ay s i

Goveraing Law: Consruton This Ao sl b govrsd by and

o s ol e e o o s o e i o s

Agreement. Wheever possibe, cach provision of this Agreement shall b intepreed in such

manne 23 1o b e d 1310 under apoable o ot any provision oot shll b

bbby il e such o e prosision Sl ¢ i e xen o
invaldiy, nuliying the remainder

or any other provisions of this Agrecment

% oMt wWaiver of duy Tk BECAUSE DISPUTES ARISNG 1N
CONNECTION WITH O TRANSACTIONS ARE MOST QUICKLY AND
ECOOMICALLY RESOLVED BY AN EXPERIENCED AND EXPERT PERSON AND THE
PARTIES WISH APPLICABLE STATE AND FEDERAL LAWS TO APPLY (RATHER THA!

BY A JUDGE APPLYING SUCH APPLICABLE LAWS. THEREFORE, TO ACHIEVE THE
EST COMBINATION OF THE BENEFITS OF THE JUDICL D oF
ARBITRATION. EACH PARTY TO THIS AGREEMENT (INCLUDING THE COMPANY)
(EREBY WAIVES AL RIGHTS TO TRIAL BY JUI i,

PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE BETWEEN OR AM F
THE PARTIES R ARISING I THERWISE,
RISING OUT OF, CONNECTED WITH, RE| NTAL TO THIS
AGREENIENT, THE TRANSACTIONS CONTEMPLATED. HEREBY ANDOR THE

NG THE

10, Coment o Jarilcton. Each Pany sl sibmis o he ponxclusne

st of Delaware for the purposes .‘r..., Sui,action or other procseding arising out of ths
Agseement or &y Each Pary

e adirs st orh i he Company's ok and s o s er s o e
attention of such othe person as the recipent Pty has  prior writen notce 0 the
Snding Party shll be ffecive seviee af roces i any action,su o proceeding in Delavare
the immedincly preceding scntence. Each Party ievocably and uncondiionally waives any

S cout b b rough i an eomenien o,

erct Construction. The Paries have paricipaed jontly n the negoiaion
mummm, o i Ao T the v 1 by s f it i
i

ity serpretaton
s grenen ol e o F ey b e P o prampicn
or disovoring the authorship of
ofthe provisions of this Agreement.
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