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Item 1.01 Entry into a Material Definitive Agreement.

On July 31, 2026, Hillman Solutions Corp. (the “Company”), through a wholly owned subsidiary, entered into an Equity Purchase Agreement (the “Purchase Agreement”) with
the ROBERT J. WILLIAMS 2024 FAMILY TRUST, dated December 16, 2024, the CAROL ANN WILLIAMS 2024 FAMILY TRUST, dated December 16, 2024, and the
MCGRATH 2020 FAMILY TRUST, dated December 7, 2020, the owners of Kanebridge Corporation ("Kanebridge"), and the other parties thereto, pursuant to which the
Company agreed to acquire Kanebridge (the “Acquisition”).

Purchase Agreement

Pursuant to the Purchase Agreement, the Company has agreed to acquire all of the outstanding equity interests of Kanebridge for aggregate consideration of approximately
$315 million, subject to customary adjustments for cash, indebtedness, working capital and transaction expenses. The Acquisition will be funded through a combination of cash
on hand, a draw on the Company's revolving credit facility, and an additional committed $200 million term loan credit facility pursuant to a commitment letter entered into
concurrently with the execution of the Purchase Agreement (as more fully described below).

The Purchase Agreement contains customary representations, warranties, covenants and indemnification provisions. The parties’ obligations to consummate the Acquisition are
subject to customary closing conditions, including, among others, (i) the expiration or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, (ii) the accuracy of the representations and warranties of the parties, subject to negotiated materiality standards, and (iii) compliance by
the parties with their respective covenants and agreements contained in the Purchase Agreement. The Company has obtained representations and warranties insurance in
connection with the transactions contemplated by the Purchase Agreement. The Purchase Agreement may be terminated under certain customary circumstances, including by
mutual written consent of the parties and in specified circumstances if the Acquisition has not been completed by October 29, 2026.

The Acquisition is expected to close around the start of the fourth quarter of 2026, subject to the satisfaction or waiver of the closing conditions described above.

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the Purchase Agreement, which is filed as
Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by reference.

The Purchase Agreement has been filed to provide investors with information regarding its terms. It is not intended to provide any other factual information about the Company,
Kanebridge, or any other party thereto. The representations, warranties and covenants contained in the Purchase Agreement were made only for purposes of the Purchase
Agreement and as of specific dates, were made solely for the benefit of the parties thereto, may be subject to limitations agreed upon by the contracting parties and should not
be relied upon as statements of fact.

Commitment for Additional Term Loan to Finance the Acquisition

On July 31, 2026, in connection with the Acquisition, the Company entered into a debt commitment letter (the “Commitment Letter”) with Jefferies Finance LLC (the
“Commitment Party”). Pursuant to the Commitment Letter, the Commitment Party has committed, subject to the terms and conditions set forth therein, to provide senior
secured term loans in an aggregate principal amount of $200 million payable in connection with the Acquisition. The additional term loans are expected to be on the same terms
and maturity as our existing senior secured term loans maturing July 22, 2033, and are expected to be subject to usual and customary representations and warranties, covenants
and events of default customary for facilities of this type.

The availability of the financing contemplated by the Commitment Letter is subject to customary terms and conditions for transactions of this nature, including the
consummation of the Acquisition substantially concurrently with the funding of the financing, the accuracy of certain representations and warranties, the absence of specified
material adverse effects, the delivery of customary documentation and other conditions set forth in the Commitment Letter.

The foregoing description of the Commitment Letter does not purport to be complete and is qualified in its entirety by the terms of the Commitment Letter.

Item 2.02 Results of Operations and Financial Condition.



On August 3, 2026, Hillman Solutions Corp. (the “Company”) issued a press release, furnished as Exhibit 99.1 and incorporated herein by reference, announcing the
Company's selected summary financial results for its thirteen and twenty-six weeks ended June 27, 2026.

The information provided pursuant to Item 2.02, including the exhibit attached hereto, is being furnished and shall not be deemed to be “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference
in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in any such filing.

Item 7.01 Regulation FD Disclosure.

On August 3, 2026, the Company issued a press release announcing that it had entered into a definitive agreement to acquire Kanebridge, among other topics. A copy of the
press release is furnished as Exhibit 99.3 to this Current Report on Form 8-K and is incorporated herein by reference.

The information contained in this Item 7.01, including Exhibit 99.3 attached hereto, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Exchange Act, or otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference in any filing under the Securities Act of 1933, as
amended, or the Exchange Act, except as shall be expressly set forth by specific reference in any such filing.

Forward Looking Statements

All statements made in this report and the press releases attached as exhibits hereto that are considered to be forward-looking are made in good faith by the Company and are
intended to qualify for the safe harbor from liability established by Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and the
Private Securities Litigation Reform Act of 1995. You should not rely on these forward-looking statements as predictions of future events. Words such as "expect," "estimate,"
"project," "budget," "forecast," "anticipate," "intend," "plan," “target”, “goal”, "may," "will," "could," "should," "believes," "predicts," "potential," "continue," and similar
expressions are intended to identify such forward-looking statements. These forward-looking statements include, without limitation, the Company’s expectations with respect to
future performance and statements relating to the Kanebridge transaction, which may not be consummated on the terms described in the press release, or at all. These forward-
looking statements involve significant risks and uncertainties that could cause the actual results to differ materially from the expected results. Most of these factors are outside
the Company's control and are difficult to predict. Factors that may cause such differences include, but are not limited to: (1) the failure to obtain required regulatory approvals
for the transaction or the receipt of such approvals on unfavorable terms; (2) the failure to satisfy other closing conditions for the transaction; (3) delays in consummating the
transaction; (4) the possibility that the transaction may not be completed or not completed in a timely manner; (5) the occurrence of any event, change or other circumstance
that could give rise to the termination of the definitive agreement; and (6) risks relating to the integration of the acquired business and the realization of anticipated synergies
and other benefits may not be fully realized or may take longer to realize than expected; (7) unfavorable economic conditions that may affect our and our customers’, suppliers’
and other business partners’ operations, financial condition and cash flows including spending on home renovation or construction projects, inflation, recessions, instability in
the financial markets or credit markets; (8) increased supply chain costs, including tariffs, raw materials, sourcing, transportation and energy; (9) the highly competitive nature
of the markets that we serve; (10) the ability to continue to innovate with new products and services; (11) seasonality; (12) large customer concentration; (13) the ability to
recruit and retain qualified employees; (14) the outcome of any legal proceedings that may be instituted against the Company; (15) adverse changes in currency exchange rates;
or (16) regulatory changes and potential legislation that could adversely impact financial results. The foregoing list of factors is not exclusive, and readers should also refer to
those risks that are included in the Company’s filings with the Securities and Exchange Commission (“SEC”), including the Annual Report on Form 10-K filed on February 17,
2026. Given these uncertainties, current or prospective investors are cautioned not to place undue reliance on any such forward-looking statements.

Except as required by applicable law, the Company does not undertake or accept any obligation or undertaking to release publicly any updates or revisions to any forward-
looking statements in this communication to reflect any change in its expectations or any change in events, conditions or circumstances on which any such statement is based.

Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits.



2.1    Equity Purchase Agreement, dated July 31, 2026, by and among Hillman Solutions Corp., the ROBERT J. WILLIAMS 2024 FAMILY TRUST, dated December 16, 2024,
the CAROL ANN WILLIAMS 2024 FAMILY TRUST, dated December 16, 2024, the MCGRATH 2020 FAMILY TRUST, dated December 7, 2020, and the other
parties thereto.*

99.1    Press Release, dated August 3, 2026, announcing the financial results of Hillman Solutions Corp. for its thirteen and twenty-six weeks ended June 27, 2026.

99.2     Supplemental slides provided in connection with the second quarter 2026 earnings call of Hillman Solutions Corp.

99.3     Press Release, dated August 3, 2026, announcing the acquisition of Kanebridge Corporation.

* Certain schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to furnish supplementally a copy of any omitted
schedule or exhibit to the SEC upon request.
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SIGNATURES

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

Date: August 4, 2026 Hillman Solutions Corp.

By: /s/ Robert O. Kraft

Name: Robert O. Kraft
Title: Chief Financial Officer



Ex. 2.1

CERTAIN SCHEDULES AND EXHIBITS HAVE BEEN OMITTED PURSUANT TO ITEM 601(a)(5) OF REGULATION S-K. THE REGISTRANT AGREES TO
FURNISH SUPPLEMENTALLY TO THE SECURITIES AND EXCHANGE COMMISSION A COPY OF ANY OMITTED SCHEDULE OR EXHIBIT UPON REQUEST
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EQUITY PURCHASE AGREEMENT

This EQUITY PURCHASE AGREEMENT (this “Agreement”), dated as of July 31, 2026, is made by and among THE HILLMAN GROUP, INC., a
Delaware corporation (“Purchaser”), the ROBERT J. WILLIAMS 2024 FAMILY TRUST, dated December 16, 2024 (“Robert J. Trust”), the CAROL ANN
WILLIAMS 2024 FAMILY TRUST, dated December 16, 2024 (“Carol Ann Trust”), the MCGRATH 2020 FAMILY TRUST, dated December 7, 2020
(“McGrath Trust” and together with Robert J. Trust and Carol Ann Trust each, a “Shareholder” and collectively, the “Shareholders”), and Shore Enterprise Inc.,
a Delaware corporation (the “Seller”; each Shareholder and the Seller are, individually, a “Seller Party” and are, collectively, the “Seller Parties”).

       WHEREAS, as of the date hereof, the Shareholders collectively own 100% of the 200 issued and outstanding shares of common stock (the “Stock”) of
Kanebridge Corporation, a New Jersey corporation (the “Company”);

WHEREAS, the Company is engaged in the business of the wholesale distribution and sale, exclusively to third‑party distributors, of commercial‑grade
and military‑spec fasteners, as conducted by the Company as of the Closing Date (the “Business”);

WHEREAS, prior to the Closing, the Shareholders shall consummate a restructuring involving the following steps in the following order (the
“Restructuring”): (1) Shareholders have incorporated the Seller, (2) at least two days prior to the Closing Date, Shareholders shall contribute 100% of the Stock
to Seller in exchange for an equivalent number of shares of common stock of Seller (the “Contribution”) pursuant to a contribution agreement which shall
constitute a “plan of reorganization” within the meaning of Section 368 of the Code and Treasury Regulation Sections 1.368-2(g) and 1.368-3(a), (3)
immediately following the Contribution, Seller shall file an election on IRS Form 8869 (checking “Yes” on line 14 of such form) to treat the Company as a
“qualified subchapter S subsidiary,” as defined in Section 1361(b)(3)(B) of the Code (and any corresponding elections under any corresponding provision of
applicable state or local Law) effective as of the date of the Contribution (the “QSub Election”), and (4) at least one day after filing the QSub Election described
in clause (3) above, Seller shall cause the Company to convert to Kanebridge, LLC a New Jersey limited liability company that is disregarded as separate from
its owner for U.S. federal income tax purposes (within the meaning of Treasury Regulations Section 301.7701-2(a));

WHEREAS, for U.S. federal income (and applicable state and local) tax purposes, the combination of the Contribution and the QSub Election is
intended to qualify as an “F” reorganization pursuant to Section 368(a)(1)(F) of the Code as described in IRS Revenue Ruling 2008-18;

WHEREAS, following the Restructuring, Seller will own all of the issued and outstanding equity interests of the Company (the “Equity”); and

WHEREAS, Seller desires to sell and convey the Equity to Purchaser, and Purchaser desires to purchase the Equity from Seller, upon the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the above recitals, and the mutual representations, warranties, covenants, agreements, and conditions in this
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound
hereby, the Parties hereby agree as follows:

1



ARTICLE I
SALE AND PURCHASE OF EQUITY

1.1 Sale and Purchase of Equity. At the Closing, on the terms and subject to the conditions set forth in this Agreement, Seller shall sell and
deliver to Purchaser, and Purchaser shall purchase and accept from Seller, all of the Equity, free and clear of all Liens (other than restrictions on transfer
imposed by applicable securities Laws), in exchange for the Purchase Price.

1.2 Purchase Price. The aggregate purchase price (the “Preliminary Purchase Price”) for the Equity shall be an amount equal to (a)
$315,000,000.00 (the “Base Purchase Price”), plus (b) Estimated Closing Cash; minus (c) Estimated Closing Indebtedness; plus (d) the amount, if any, by
which the Estimated Closing Working Capital exceeds the Target Working Capital (or minus the amount, if any, by which the Estimated Closing Working
Capital is less than the Target Working Capital); minus (e) Estimated Closing Transaction Expenses; and minus (f) the Adjustment Escrow Amount. For the
avoidance of doubt, there shall be no duplication in any of the foregoing reductions or additions and the Preliminary Purchase Price will be subject to
adjustment in accordance with Section 1.4.

1.3 Closing Payments. At the Closing, Purchaser shall (a) pay the Estimated Closing Indebtedness to the holders thereof pursuant to the terms of
the Payoff Letters; (b) pay the Estimated Closing Transaction Expenses directly to the payees thereof (provided that any Transaction Expenses that are
compensatory to any Employee shall be paid to the Company and shall then be paid by the Company through the next regularly scheduled payroll to the
applicable Employees, minus applicable withholding Taxes and other payroll deductions); (c) pay the Adjustment Escrow Amount to the Escrow Agent in
accordance with the Escrow Agreement; (d) pay the remaining balance of the Preliminary Purchase Price to Seller; and (e) pay the R&W Policy Premium by
directing payment to the account or accounts specified by the R&W Insurer (which for the avoidance of doubt shall be borne solely by Purchaser and shall not
be deducted from the Preliminary Purchase Price otherwise payable to Seller).

1.4 Purchase Price Adjustment.

(a) At least two (2) Business Days, but no more than seven (7) Business Days, prior to the Closing Date, Seller Parties shall deliver to
Purchaser (i) Payoff Letters from the Persons listed on Schedule 1.6(c) (the “Indebtedness Payees”) and (ii) an estimated closing statement (the “Estimated
Closing Statement”), reflecting the Company’s good faith estimate of the calculation of (A) the estimated Working Capital as of the Adjustment Calculation
Time (the “Estimated Closing Working Capital”); (B) the estimated Cash as of the Adjustment Calculation Time (the “Estimated Closing Cash”); (C) the
estimated Indebtedness as of immediately prior to Closing (the “Estimated Closing Indebtedness”); (D) the estimated Transaction Expenses immediately prior
to the Closing (the “Estimated Closing Transaction Expenses”); and (E) the resulting Preliminary Purchase Price, in each case, based upon the accounting books
and records of the Company and prepared in a manner consistent with the Agreed Principles and the definitions set forth in this Agreement. The Estimated
Closing Statement shall be binding on Seller Parties, on the one hand, and Purchaser, on the other hand, for purposes of this Section 1.4.

(b) After the Closing Date, Purchaser shall cause the Company to prepare a closing statement (the “Closing Statement”) setting forth the
following: (i) Working Capital as of the Adjustment Calculation Time (as finally determined pursuant to this Section 1.4, the “Final Closing Working Capital”);
(ii) Cash as of the Adjustment Calculation Time (as finally determined pursuant to this Section 1.4, the “Final Closing Cash”); (iii) Indebtedness as of
immediately prior to the Closing (as finally determined pursuant to this Section 1.4, the “Final Closing Indebtedness”); (iv) Transaction Expenses as of
immediately prior to the Closing (as finally determined pursuant to this Section 1.4, the “Final Closing Transaction Expenses”); and (v) the resulting Final
Purchase Price, each of which shall be prepared and calculated in a manner consistent with the Agreed Principles and the definitions set forth in this Agreement.
The Closing Statement shall be delivered by Purchaser to Seller Parties as promptly as practicable following the Closing, but in any event within 45 days after
the Closing Date for review by Seller Parties and their advisors. The Closing Statement shall include materials showing in reasonable detail the support and
calculations for the amounts included in the Closing Statement.
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(c) If Purchaser does not deliver the Closing Statement to Seller Parties within 45 days after the Closing Date, then at the election of Seller
Parties and without limiting the rights and remedies of Seller Parties: (i) Purchaser will be deemed to have waived the right to object to any items set forth in
the Estimated Closing Statement and the Estimated Closing Statement shall be deemed conclusive, binding and non-appealable on the Parties for purposes of
determining the Final Purchase Price, (ii) Seller Parties will deliver notice of their election to prepare the Closing Statement, or (iii) Seller Parties will grant
Purchaser an extension of time to prepare and deliver the Closing Statement (and upon the expiration of such extension without such preparation and delivery,
Seller Parties shall again be permitted to elect from the foregoing options). If Seller Parties elect to prepare the Closing Statement in accordance with this
Section 1.4(c), then all references in Section 1.4(d) to Purchaser, on the one hand, and Seller Parties, on the other hand, will be deemed to be references to Seller
Parties, on the one hand, and Purchaser, on the other hand, respectively.

(d) If Seller Parties object to all or part of the Closing Statement as delivered by Purchaser, Seller Parties shall deliver to Purchaser written
notice of such objections (the “Objection Notice”) not more than 45 days after the date Seller Parties receive the Closing Statement from Purchaser. If Seller
Parties do not deliver the Objection Notice to Purchaser within such 45-day period, Seller Parties shall be deemed to have accepted the Closing Statement
delivered by Purchaser. If Seller Parties deliver the Objection Notice to Purchaser within such 45-day period, Purchaser and Seller Parties shall use reasonable
efforts to resolve all objections set forth in the Objection Notice. If Purchaser and Seller Parties do not reach a final resolution of all such objections set forth in
the Objection Notice within 30 days after delivery of the Objection Notice, then Purchaser and Seller Parties shall engage and submit all unresolved objections
to the Independent Accountant for resolution. The terms of appointment and engagement of the Independent Accountant will be as agreed between Purchaser
and Seller Parties based on reasonable and customary arrangements for such services. Purchaser and Seller Parties agree to execute, if requested by the
Independent Accountant, a reasonable engagement letter in customary form. Any documents submitted by Purchaser or Seller Parties to the Independent
Accountant, either unilaterally or at the Independent Accountant’s request, shall be simultaneously or promptly thereafter submitted to either Seller Parties or
Purchaser, as applicable. The Independent Accountant’s decision shall be rendered within 30 days after submittal. Each Party shall reasonably cooperate with
the Independent Accountant in connection with its review and determination. In making its determination, the Independent Accountant shall act as an expert and
not as an arbitrator. The determination of the Independent Accountant shall be set forth in writing and shall be conclusive, binding, and non-appealable upon the
Parties absent fraud or manifest error, and judgment thereon may be entered against any Party in any court having jurisdiction over such Party against which
such determination is to be enforced. The Closing Statement shall be revised by Purchaser as appropriate to reflect the resolution of any objections set forth in
the Objection Notice among Purchaser and Seller Parties or by the Independent Accountant.

(e) In resolving any disputed item, the Independent Accountant (i) shall be bound by the provisions of this Section 1.4; (ii) may not assign
a value to any item greater than the highest value claimed for such item or less than the lowest value claimed for such item by either Purchaser or Seller Parties;
(iii) shall restrict its decision to such items included in the Objection Notice which are then in dispute; (iv) may review only the Agreed Principles, the
definitions of Purchase Price, Cash, Indebtedness, Transaction Expenses and Working Capital (including the definitions of “Estimated” and “Final” versions of
each such item), and the written presentations of Purchaser and Seller Parties in resolving any matter which is in dispute (i.e., the Independent Accountant shall
not conduct an independent review); and (v) except for formal submissions delivered to the Independent Accountant that are to be shared by the Independent
Accountant promptly after the deadline for such submissions, shall not otherwise have any ex parte meetings, teleconferences, or other correspondence, as it is
intended for each of Purchaser and Seller Parties to be included in all discussions and correspondence with the Independent Accountant.

(f) In the event Purchaser or Seller Parties submit any unresolved objections to the Closing Statement to the Independent Accountant for
resolution as provided in this Section 1.4, Purchaser and Seller Parties shall share responsibility for the fees and expenses of the Independent Accountant as
follows:
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(i) If the Independent Accountant resolves all of the unresolved objections in favor of Seller Parties, Purchaser shall be responsible
for all of the fees and expenses of the Independent Accountant;

(ii) If the Independent Accountant resolves all of the unresolved objections in favor of Purchaser, Seller Parties shall be responsible
for all of the fees and expenses of the Independent Accountant; and

(iii) If the Independent Accountant resolves some of the unresolved objections in favor of Seller Parties and the rest of the
unresolved objections in favor of Purchaser, Seller Parties shall be responsible for a proportionate amount of the fees and expenses of the Independent
Accountant based on the dollar amount of the unresolved objections resolved against Seller Parties compared to the total dollar amount of unresolved
objections submitted to the Independent Accountant and Purchaser shall be responsible for a proportionate amount of the fees and expenses of the
Independent Accountant based on the dollar amount of the unresolved objections resolved against Purchaser compared to the total dollar amount of all
unresolved objections submitted to the Independent Accountant. For example, should the unresolved objections total $1,000 and the Independent
Accountant awards $600 in favor of Seller Parties’ position, 60% of the costs of the Independent Accountant’s review would be borne by Purchaser and
40% of such costs would be borne by Seller Parties.

(g) Upon the final determination of the Final Purchase Price pursuant to this Section 1.4: (i) if the Final Purchase Price is less than the
Preliminary Purchase Price, an amount equal to the absolute value of the difference between the Final Purchase Price and the Preliminary Purchase Price (the
“Shortfall Amount”) shall be paid to Purchaser solely out of the Adjustment Escrow Amount (and Seller Parties and Purchaser shall deliver a joint written
instruction to the Escrow Agent (x) for purposes of effecting such payment and (y) to the extent the Shortfall Amount is less than the Adjustment Escrow
Amount, for purposes of releasing the absolute value of the difference between the Adjustment Escrow Amount and the Shortfall Amount to Seller, and for the
avoidance of doubt if the Shortfall Amount is greater than the Adjustment Escrow Amount, Seller Parties shall have no obligation to pay any Shortfall Amount
to Purchaser, it being agreed that the Adjustment Escrow Amount shall be Purchaser’s sole recourse in the event of a Shortfall Amount); (ii) if the Final
Purchase Price is greater than the Preliminary Purchase Price (the “Excess Amount”), Purchaser shall be obligated to pay to Seller (or to such other Persons as
designated by Seller in writing) an amount equal to the Excess Amount (and Seller Parties and Purchaser shall deliver a joint written instruction to the Escrow
Agent for purposes of releasing the Adjustment Escrow Amount to Seller); or (iii) if the Final Purchase Price is equal to the Preliminary Purchase Price, there
shall be no adjustment made to the Preliminary Purchase Price (and Seller Parties and Purchaser shall deliver a joint written instruction to the Escrow Agent for
purposes of releasing the Adjustment Escrow Amount to Seller).

(h) The Final Purchase Price, as finally adjusted in accordance with the provisions of Section 1.4, is referred to in this Agreement as the
“Purchase Price”. Any amounts payable under Section 1.4(g) shall be paid by wire transfer of immediately available funds, and any joint written instructions
required to be delivered to the Escrow Agent pursuant to Section 1.4(g) shall be sent within 3 Business Days after the date on which the Closing Statement is
finally determined pursuant to Section 1.4.

(i) Commencing with Purchaser’s delivery of the Closing Statement to Seller Parties (or Seller Parties’ delivery of the Closing Statement
to Purchaser, as applicable) and continuing until the Closing Statement is finally determined in accordance with this Section 1.4, Purchaser will and will cause
the Company to (i) reasonably assist Seller Parties in review of the Closing Statement and the related calculations and any disputes related thereto; (ii) provide
Seller Parties and their advisors (and the Independent Accountant in the event any unresolved objections to the Closing Statement are submitted to the
Independent Accountant) with reasonable access during normal business hours to the books and records (including work papers and other documents),
supporting data, facilities and employees of Purchaser and the Company (including personnel who had worked for the Company prior to the Closing) in
connection with such review and any disputes related thereto; and (iii) reasonably cooperate with Seller Parties and their advisors in connection with such
review and any disputes related thereto, including providing on a timely basis all other information reasonably requested by Seller Parties or their
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advisors in connection with such review and any disputes related thereto. Purchaser shall respond to all reasonable inquiries from Seller Parties and their
advisors within five (5) Business Days. Seller Parties and their advisors shall have the right to make copies of any such books, records and other documents.
The Parties agree that the procedures set forth in this Section 1.4 with respect to the Closing Statement and the determination of the Purchase Price are not
intended to permit the introduction of different accounting methods, standards, practices, classifications, estimation methodologies, assumptions, procedures or
a different level of prudence for purposes of determining the asset and liability balances from the Agreed Principles.

(j) Any payments with respect to adjustments made pursuant to this Section 1.4 shall be deemed to be, and all Parties shall treat such
payments as, an adjustment to the Purchase Price for federal, state, provincial, local and foreign income tax purposes to the extent permitted by applicable Law.

1.5 Closing. The consummation of the Transaction (the “Closing”) shall take place by electronic exchange of documents (i) on the date most
promptly practicable following the satisfaction or waiver of the conditions set forth in ARTICLE VI (other than those conditions that by their terms cannot be
satisfied until the Closing), but in no event later than the third Business Day following such date or (ii) at such other place and time and/or on such other date as
Purchaser and Seller Parties may mutually agree in writing. The date on which the Closing actually occurs is referenced to herein as the “Closing Date”. The
Closing shall be deemed effective as of 12:01 a.m., Eastern time, on the Closing Date. All deliveries, payments and other transactions and documents related to
the Closing shall be dependent and shall not be effective unless and until all are effective (except to the extent that the Party entitled to the benefit thereof has
waived satisfaction or performance thereof as a condition precedent to the Closing), and shall be deemed to be consummated simultaneously.

1.6 Deliveries by Seller Parties and the Company. At or before the Closing, Seller Parties and the Company shall execute (as applicable) and
deliver or cause to be executed (as applicable) and delivered to Purchaser (or other Persons where indicated) the following:

(a) Duly executed transfer powers selling, assigning, transferring, and conveying all of the Equity from Seller to Purchaser;

(b) A duly executed certificate of Seller certifying that the conditions specified in Section 6.1 and Section 6.2 have been satisfied with
respect to Seller Parties;

(c) If applicable, payoff letters from the Indebtedness Payees, as listed on Schedule 1.6(c) setting forth the Indebtedness of the Company to
be repaid as of the Closing Date (the “Payoff Letters”);

(d) A counterpart to the Escrow Agreement, duly executed by Seller and the Escrow Agent, in substantially the form attached hereto as
Exhibit C;

(e) A certificate of good standing of the Company from the Secretary of State of the jurisdiction of its incorporation dated as of a date not
more than thirty (30) days prior to the Closing Date;

(f) A certificate of an officer of Seller, dated as of the Closing Date, certifying (i) the Organizational Documents of the Company and
Seller, and (ii) the unanimous written consent of the board of directors of the Company and Seller, authorizing the execution, delivery and performance of this
Agreement and any Ancillary Documents to which each of the Company and Seller is a party and the transactions contemplated hereby or thereby.

(g) A duly executed IRS Form W-9 from Seller;

(h) Restrictive covenant agreement(s), duly executed by Seller Parties and Robert J. Williams (“Bobby”), and Francis Joseph McGrath
(“Joe” and together with Bobby each, an “Owner” and
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collectively, the “Owners”), in substantially the form attached hereto as Exhibit B (the “Restrictive Covenant Agreements”);

(i) Letters of resignation duly executed by each director and officer of the Company as of the Closing;

(j) Lease Agreement dated as of the Closing Date, by and between Montebello Management, LLC (“CA Landlord”) and the Company, for
the premises located at 5316 Lindbergh Lane, Bell, CA 90201, in substantially the form attached hereto as Exhibit D (the “CA Lease”); and

(k) Lease Agreement dated as of the Closing Date, by and between Elgin Management, LLC (“IL Landlord”), and the Company, for the
premises located at 1125 Gateway Drive, Elgin, IL 60124, in substantially the form attached hereto as Exhibit E (the “IL Lease” and together with the CA Lease
the “Lease Agreements”).

(l) Evidence reasonably satisfactory to Purchaser that the Restructuring has been completed in the manner and order described in the
preamble to this Agreement.

1.7 Deliveries by Purchaser. At or before the Closing, Purchaser shall execute (as applicable) and deliver to Seller Parties or cause to be executed
(as applicable) and delivered to Seller Parties (or other Persons where indicated) the following:

(a) The payments contemplated by Section 1.3;

(b) A counterpart to the Escrow Agreement, duly executed by Purchaser;

(c) A duly executed certificate of Purchaser certifying that the conditions specified in Sections 6.1 and 6.3 have been satisfied.

(d) The D&O Policy and the related insurance binder;

(e) The Restrictive Covenant Agreements, duly executed by Purchaser; and

1.8 Withholding. Each of Purchaser, the Company, their respective designees and any other Person required to make a payment pursuant to this
Agreement shall be entitled to deduct and withhold, or cause to be deducted and withheld, from any such payment any amounts required to be deducted or
withheld therefrom under the Code, or under any provision of state, local or foreign Tax Law. If Purchaser determines that it intends to deduct or withhold any
amount from the Purchase Price, Purchaser shall provide at least 3 Business Days’ prior written notice to Seller Parties setting forth the amounts subject to
deduction or withholding, a brief explanation of the reason for such intended deduction or withholding based on applicable Law and shall provide Seller Parties
a reasonable opportunity to provide forms or other evidence that would exempt or minimize such amounts from such deduction or withholding under applicable
Law. All such amounts that are so deducted or withheld shall be timely remitted to the proper Governmental Authority, and such remitted amounts shall be
treated for all purposes under this Agreement as having been paid to the Person to whom such consideration would otherwise have been paid. Purchaser shall
furnish to Seller Parties and the applicable payee evidence of the remittance to the applicable Governmental Authority of any amount deducted or withheld
pursuant to this Section 1.8.

ARTICLE II
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANY

Except as set forth in the Disclosure Schedules, Seller Parties represent and warrant to Purchaser that as of the date hereof (unless the particular
statement speaks expressly as of another date, in which case as of such other date):

2.1 Organization and Qualification; Authority.
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(a) As of the date hereof, the Company is duly incorporated, validly existing and in good standing (to the extent applicable) under the
Laws of the State of New Jersey. As of the Closing, the Company is a limited liability company, duly organized, validly existing, and in good standing under the
Laws of the State of New Jersey. The Company is duly qualified as a foreign entity to do business and is in good standing (to the extent applicable) in each
jurisdiction where the character of the properties owned, leased or operated by it or the nature of its business makes such qualification necessary, except where
the failure to be so qualified and in good standing would not reasonably be expected to have a Material Adverse Effect.

(b) The Company has the requisite power and authority to own, lease and operate its properties, rights and assets and to carry on its
business as it has been and is now being conducted.

2.2 Authorization and Validity. Seller Parties have full right, power, and authority to enter into and perform fully this Agreement and each of the
Ancillary Documents to which the Seller Parties are a party. This Agreement and each of the Ancillary Documents to which the Seller Parties are a party have
been duly authorized by all necessary corporate action on behalf of the Seller Parties, have been duly executed and delivered by the Seller Parties, and assuming
the due authorization, execution and delivery by each other party hereto and thereto, shall constitute a legal, valid, and binding agreement of the Seller Parties
enforceable against the Seller Parties in accordance with its terms, except as may be limited by bankruptcy, insolvency, or similar Laws affecting creditors’
rights generally or by general equitable principles.

2.3 Organizational Documents. The Company has furnished to Purchaser a complete and correct copy of the Organizational Documents of the
Company, in full force and effect as of the date of this Agreement. The Company is not in material violation of any provision of its Organizational Documents.

2.4 Capitalization.

(a) As of the date hereof, the Shareholders own beneficially and of record all of the Stock. As of the Closing, the Seller owns beneficially
and of record all of the Equity. The Equity comprises all of the issued and outstanding equity interests of the Company. All of the Stock and Equity have been
validly issued and are fully paid and nonassessable. There are no outstanding equity securities or voting securities of the Company or securities convertible into
or exchangeable for equity securities or voting securities of the Company. All of the Equity is uncertificated.

(b) The Company has not reserved any equity securities or other securities for issuance pursuant to, and has not adopted or authorized, any
option plan or other agreement or arrangement providing for the issuance of equity options, restricted equity, equity appreciation rights, phantom equity or other
equity-based compensation to its employees, officers, directors or consultants. There are no outstanding options (whether vested or unvested), warrants,
convertible securities, calls, preemptive rights, rights of first refusal or other rights, or agreements or commitments of any nature obligating the Company to
issue, transfer or sell any capital stock or other equity interests in the Company, or rights issued by the Company, the value of which is based on the capital
stock, membership interests or other equity interests in the Company.

(c) There are no outstanding contractual obligations of the Company to repurchase, redeem or otherwise acquire any equity interests in the
Company. To the Company’s Knowledge, there are no voting trusts or other agreements or understandings relating to voting of any capital stock, membership
interests or other voting securities of the Company granting to any Person the right to elect, or to designate or nominate for election, a Person to the board of
directors of the Company.

2.5 No Conflict; Required Filings and Consents.

(a) Except as set forth on Schedule 2.5(a), and subject to obtaining any applicable authorization, consent or approval described on
Schedule 2.5(b), the execution, delivery and performance of this Agreement and the Ancillary Documents, and the consummation of the Transaction by the
Seller Parties or the Company will not (i) conflict with or violate the Organizational Documents of the
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Company, (ii) conflict with or violate any Law or Order applicable to the Company or by which it or any of its properties or assets are bound; (iii) conflict with,
result in a breach of or constitute (with or without notice or lapse of time or both) a default under, or give rise to any right of termination, amendment or
acceleration of any Permit or Material Contract, or (iv) create any Lien (other than a Permitted Lien) on any property or asset of the Company, except with
respect to clauses (ii) and (iii) of this Section 2.5(a), to the extent any such conflict, violation, breach, default or other occurrence would not, individually or in
the aggregate, have a Material Adverse Effect.

(b) Except as set forth on Schedule 2.5(b), the execution, delivery and performance by the Company of this Agreement and the
consummation of the Transaction will not require any material consent, approval, authorization or permit of, or filing with or notification to, any Governmental
Authority or any other Person, other than applicable requirements under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR
Act”) (which such required initial filings pursuant to the HSR Act have been made prior to the date of this Agreement), except to the extent any such consent,
approval, authorization, permit, filing, notification or other occurrence would not, individually or in the aggregate, have a Material Adverse Effect.

2.6 Financial Statements; Undisclosed Liabilities; Indebtedness.

(a) Attached to Schedule 2.6(a) are (i) the audited balance sheet of the Company as of December 31, 2024, and related audited statement of
income for the fiscal year then ended (collectively, the “Annual Financial Statements”), and (ii) (A) the audited balance sheet of the Company as of December
31, 2025 and related audited statement of income for the fiscal year then ended, and (B) the unaudited balance sheet of the Company as of May 31, 2026 and
related unaudited statement of income for the five-month period then ended (collectively, the “Interim Financial Statements” and, together with the Annual
Financial Statements, the “Financial Statements”). Except as set forth on Schedule 2.6(a), the Financial Statements (w) have been prepared in accordance with
the books and records of the Company, and (x) fairly present, in all material respects, the financial position of the Company as of the dates indicated and the
results of the operations and cash flows of the Company for the periods then ended. The Financial Statements have been prepared in accordance with United
States generally accepted accounting principles (“GAAP”) applied on a consistent basis throughout the periods indicated, except that the Interim Financial
Statements do not include footnote disclosures and are subject to customary fiscal year-end adjustments.

(b) The Company does not have any liabilities required by GAAP to be set forth on a balance sheet of the Company, except (i) liabilities
reflected, reserved for or disclosed in the most recent balance sheet included in the Financial Statements, (ii) liabilities incurred since the date of the most recent
balance sheet included in the Financial Statements, (iii) liabilities disclosed in the Disclosure Schedules, including those set forth on Schedule 2.6(b) or which
relate to the matters or agreements disclosed in the Disclosure Schedules; and (iv) liabilities incurred in connection with this Agreement and the Ancillary
Documents (or within any materiality threshold contained in any representation or warranty) with respect to the Transaction.

2.7 Absence of Certain Changes or Events. Except as set forth on Schedule 2.7 or as contemplated by this Agreement (including in connection
with the Restructuring), since the date of the most recent balance sheet included in the Financial Statements, the Company has not:

(a) had a Material Adverse Effect;

(b) suffered any material loss, damage or destruction affecting the Company’s physical assets or properties (whether or not covered by
insurance);

(c) materially increased the compensation, salaries, wage, commissions or bonuses payable to any Employee or manager of the Company,
other than in the Ordinary Course of Business or other increases required by applicable Law, or entered into any employment not cancelable by the Company
without penalty or other financial obligation within 30 days;
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(d) sold, leased or otherwise transferred or disposed of any properties or assets (other than inventory sold in the Ordinary Course of
Business), tangible or intangible, involving more than $250,000 or outside of the Ordinary Course of Business;

(e) incurred any Liens (other than Permitted Liens arising in the Ordinary Course of Business) upon any of their assets;

(f) made any capital expenditure (or series of related capital expenditures) either involving more than $250,000 or outside the Ordinary
Course of Business;

(g) made any capital investment in, any loan to, or any acquisition of the securities or assets of, any other Person (or series of related
capital investments, loans, and acquisitions) either involving more than $250,000 or outside the Ordinary Course of Business;

(h) settled or compromised any pending or threatened Legal Proceeding;

(i) made any material change in accounting practices and policies (except for any such change required because of a concurrent change in
GAAP or applicable Law); or

(j) committed to do any of the foregoing.

2.8 Compliance with Laws; Permits; Inspections and Investigations.

(a) (i) The Company is, and has been in the past three (3) years, in compliance in all material respects with all Laws and Orders applicable
to it or by which it or any of its properties or assets is bound; and (ii) the Company is not currently subject to any material fine, penalty or liability as a result of
a failure to comply with any requirement of any applicable Law or Order.

(b) The Company is the holder of all material permits, registrations, licenses, certifications, franchises, approvals, accreditations and other
authorizations (each, a “Permit”) required by Law or any Governmental Authority for it to own, lease and operate its properties and assets or to carry on its
Business as it is now being conducted. All such Permits are current and valid and no revocation, suspension, restriction, cancellation or adverse modification of
any Permit is pending or, to the Company’s Knowledge, threatened. Schedule 2.8(b) sets forth a correct and complete list of all such Permits, complete and
correct copies of which have been provided to Purchaser. No material violation, default or deficiency exists with respect to any such Permits.

2.9 Litigation. Except as set forth on Schedule 2.9, there is no material suit, claim, action, arbitration, administrative or other proceeding or, to the
Company’s Knowledge, investigation or inquiry (each, an “Action”) pending or, to the Company’s Knowledge, threatened in writing against the Company.
There are no Orders binding on the Company or any of its properties or assets.

2.10 Labor and Employment Matters.

(a) Except as set forth on Schedule 2.10(a), there are no pending or, to the Company’s Knowledge, threatened (i) unfair labor practice
complaints against the Company before the National Labor Relations Board or similar labor relations board pursuant to any state, provincial, or local Laws or
any other Governmental Authority, (ii) charges with respect to or relating to the Company’s employment practices before the Equal Employment Opportunity
Commission, any state fair employment practice agency or any other Governmental Authority, or (iii) claims with respect to payment of wages, salary, overtime
pay or other wage and hour issues before any Governmental Authority with respect to any current or former employees of the Company.

(b) The Company is not a party to any union or collective bargaining agreement or other similar agreement or work rules regarding the
rates of pay or working conditions of any Company employees. To the Company’s Knowledge, there are no formal activities or proceedings of any labor union
to organize any employees of the Company. There is no pending, or to the Company’s Knowledge,
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threatened labor strike, controversy, slowdown, work stoppage or lockout by any employees of the Company.

(c) The Company has not effectuated (i) a “plant closing” (as defined in the Worker Adjustment and Retraining Notification Act or any
similar or state, provincial, or local Laws (the “WARN Act”)) affecting any site of employment or one or more facilities or operating units within any site of
employment or facility of the Company; or (ii) a “mass layoff” (as defined in the WARN Act) affecting any site of employment or facility of the Company. The
Company has not been affected by any transaction or engaged in layoffs or employment terminations sufficient in number to trigger application of any similar
Law.

(d) Except as set forth on Schedule 2.10(d), the Company has complied with the requirements of the Immigration and Reform Control Act
of 1986, as amended and the rules promulgated thereunder, and all other immigration-related Laws, including Form I-9 requirements and any applicable
mandatory E-Verify obligations. The Company has never been notified of any pending or threatened investigation or other action by and branch of the United
States Immigration and Customs Enforcement, or other federal agency charged with the administration and enforcement of U.S. federal immigration Laws
concerning the Company.

2.11 Employee Benefit Plans.

(a) Schedule 2.11(a) sets forth a correct and complete list of all material (i) “employee pension benefit plans” (as defined in Section 3(2) of
the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), (ii) “employee welfare benefit plans” (as defined in Section 3(1) of ERISA),
(iii) other bonus, deferred compensation, pension, profit-sharing, equity compensation, retirement, health or other insurance, stock purchase, stock-based,
incentive, vacation pay, sick pay, other fringe benefits, severance, retention, termination or change-of-control plans, agreements, arrangements, practices or
understandings maintained or contributed to by the Company or its ERISA Affiliates for the benefit of any of the current or former employees, independent
contractors, directors, or officers of the Company, or any of their dependents, or with respect to which the Company has any liability (collectively, the “Benefit
Plans”); provided that “Benefit Plans” shall exclude (A) individual employment, consulting or severance contracts; and (B) plans sponsored or administered by
a Governmental Authority to which the Company is required to contribute, or under which the Company otherwise has liability, pursuant to applicable Law.

(b) Neither the Company nor any ERISA Affiliate has within the past three (3) years, maintained or had an obligation to contribute to (i) a
“single employer plan” (as such term is defined in Section 4001(a)(15) of ERISA) subject to Section 412 of the Code or Section 302 of Title I of ERISA or Title
IV of ERISA, (ii) a “multiple employer plan” (meaning a plan sponsored by more than one employer within the meaning of ERISA Sections 4063 or 4064 or
Code Section 413(c)), (iii) a “multiemployer plan” (as such term is defined in Sections 3(37) or 4001(a)(3) of ERISA), (iv) a “multiple employer welfare
arrangement” (as such term is defined in Section 3(40) of ERISA), or (v) a funded welfare benefit plan (as such term is defined in Section 419 of the Code).
The Company and its ERISA Affiliates have not, within the past three (3) years, incurred and there are no circumstances under which they could reasonably
incur any material liability under Title IV of ERISA or Section 412 of the Code.

(c) Each Benefit Plan and all related trusts, insurance contracts and funds has been maintained, funded and administered in all material
respects in accordance with the terms of such Benefit Plan and applicable Law. No contributions or payments are due or required to be paid by the Company
with respect to any of the Benefit Plans (including payments for the “Transitional Reinsurance Program” contribution required under 45 CFR §153.400), except
for payments due or required to be paid in the normal course of business, consistent with past practice. Each Benefit Plan in effect as of Closing that is a group
health plan has at all times complied with the requirements of Code Section 4980H, including the distribution of a “summary of benefits and coverage” to
employees and calculations of full-time employees and full-time equivalent employees, and no “Employer Shared Responsibility” payments described in Code
Section 4980H have been incurred or will be incurred for any period prior to Closing.
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(d) No “party in interest” (as defined in Section 3(14) of ERISA) or “disqualified person” (as defined in Section 4975(e)(2) of the Code)
with respect to any Benefit Plan has engaged in a “prohibited transaction” (as such term is defined in Section 406 of ERISA and Section 4975 of the Code) or
any other breach of fiduciary responsibility with respect to any Benefit Plan subject to ERISA that reasonably could be expected to subject the Company or its
employees to (i) any material Tax or penalty on prohibited transactions imposed by Section 4975 of the Code or (ii) any material liability under Section 502(i)
or (l) of ERISA.

(e) Schedule 2.11(e) lists each Benefit Plan that constitutes in any part a “nonqualified deferred compensation plan” (as defined in Section
409A(d)(1) of the Code), and each such Benefit Plan has been maintained and operated in operational and documentary compliance with Section 409A of the
Code and the guidance issued thereunder. No payment to be made to any of the current or former employees, independent contractors, directors or officers of
the Company, or any of their dependents under any Benefit Plan is, or to the Company’s Knowledge will be, subject to the penalties of Section 409A(a)(1) of
the Code. With respect to any of the current or former employees, independent contractors, directors or officers of the Company, or any of their dependents, the
Company does not have any indemnity or gross-up obligation for any excise Taxes or penalties or interest imposed or accelerated under Section 409A of the
Code or has been required to report to any Governmental Authority any correction or Taxes due as a result of a failure to comply with Section 409A of the
Code.

2.12 Property.

(a) The Company does not own any real property.

(b) The Company has a good and valid leasehold interest in the Leased Real Property. Schedule 2.12(b) sets forth a true, correct and
complete list of all of the Leased Real Property. For each item of Leased Real Property, Schedule 2.12(b) sets forth, as applicable, the lessor, the lessee, and the
lease, sublease or other Contract pursuant to which the Company holds a leasehold interest in the Leased Real Property (each, a “Lease”). A true, correct and
complete copy of each Lease has been provided to Purchaser. Each lease or sublease of the Leased Real Property is a legal, valid and binding obligation of the
Company and, to the Company’s Knowledge, the other parties thereto, enforceable in accordance with its terms, and the Company has not received notice of
any material unresolved default with respect to any such lease or sublease. The Company has not leased, subleased, licensed or otherwise granted any third
party the right to use or occupy the Leased Real Property or any portion thereof. To the Company’s Knowledge, all buildings, structures, fixtures and other
improvements on the Leased Real Property conform in all material respects to all applicable Laws and use restrictions. The Company has not received any
notice within the past twelve (12) months of any pending or threatened condemnations, expropriation, planned public improvements, annexation, special
assessments, zoning or subdivision changes, or other adverse claims affecting the Leased Real Property.

2.13 Intellectual Property.

(a) Schedule 2.13(a) sets forth a list of all registered or pending applications for trademarks, service marks, patents, copyrights, and
domain names comprising the Intellectual Property of the Company.

(b) Except as set forth on Schedule 2.13(b), (i) the Company owns and possesses all right, title and interest in and to, or has a valid and
enforceable license to use, each material item of Intellectual Property used in the operation of the Business as currently conducted; (ii) the Intellectual Property
owned or licensed by the Company constitutes all of the material Intellectual Property necessary to operate the Business as currently conducted; (iii) to the
Company’s Knowledge, no written claim by any other Person contesting the validity, enforceability, use or ownership of any Intellectual Property owned or
exclusively licensed by the Company has been made in the last three (3) years, is currently outstanding or threatened; (iv) to the Company’s Knowledge, the
Company is not infringing or misappropriating any Intellectual Property rights of any other Person, and to the Company’s Knowledge, the operation of the
Business, as currently conducted, does not infringe or misappropriate any Intellectual Property rights of any other Person; (v) to the Company’s Knowledge, no
other Person is infringing,
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misappropriating or otherwise conflicting with any of the Intellectual Property owned or exclusively licensed by the Company; and (vi) to the Company’s
Knowledge, in the last three (3) years, the Company has not received any communication from any Person asserting any ownership interest in any Intellectual
Property owned by the Company or suggesting that any other Person has any claim of legal or beneficial ownership with respect to Intellectual Property owned
by the Company, nor is there, to the Company’s Knowledge, any basis for any claim that the Company does not own such Intellectual Property.

2.14 Data Privacy.

(a) The Company complies, and at all times in the last three (3) years has complied, in all material respects, with all information privacy
and security Laws and all requirements of any Contract binding on the Company relating to data, the collection and use of data, personally identifiable
information and bulk commercial faxes and email (e.g., spam) related to the Business and, to the Company’s Knowledge, no equityholder, officer or manager of
the Company has engaged in any act on behalf of the Company that violates any such information privacy and security Laws or any such requirements of such
Contracts.

(b) The Company has implemented, and complies with, commercially reasonable technical, administrative and physical measures to assure
the integrity and security of transactions executed through computer systems by or on behalf of the Company and of all confidential, proprietary data or
personally identifiable information. There has been no suspected or, to the Company’s Knowledge, actual breach of security or unauthorized access to or
acquisition, use, loss, destruction, compromise or disclosure of any personal information, confidential or proprietary data or any other information maintained
or stored by or for the Company (a “Material Security Breach”), and at no point in the last three (3) years has the Company received any written notice alleging
the occurrence of a Material Security Breach.

(c) In the last three (3) years the Company has not notified, and, to the Company’s Knowledge, there have been no facts or circumstances
that would require the Company to give notice to, any individuals of any actual or perceived data security breaches under any privacy policy, contract obligation
or applicable Laws requiring notice of such a breach. At no point in the last three (3) years has the Company received any written notice alleging that the
Company has not complied with applicable data protection legislation.

2.15 Material Contracts.

(a) Schedule 2.15(a) sets forth a correct and complete list of the following currently effective Contracts and other agreements, whether
written or oral, to which the Company is a party:

(i) agreement for the lease of personal property to or from any Person providing for lease payments after the date hereof in excess
of $250,000 per year;

(ii) agreements concerning a partnership or joint venture arrangement with any Person;

(iii) agreements involving a commitment to make any capital expenditure after the date hereof in excess of $250,000, except in the
Ordinary Course of Business;

(iv) employment agreements between the Company and any Employee who is entitled to compensation thereunder after the date
hereof in excess of $250,000 per year, other than those terminable on notice of thirty (30) days or less without any severance obligation;

(v) agreements under which the Company has advanced or loaned any amount to any Person, other than in the Ordinary Course of
Business to any of its directors, officers or Employees;

(vi) agreements with a Significant Customer or Significant Supplier;
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(vii) Contracts providing for the settlement of any Legal Proceeding which have outstanding obligations;

(viii) Contracts with any Governmental Authority;

(ix) any Contract prohibiting or restricting the Company from competing in any business or geographical area or otherwise
restricting it from carrying on its business anywhere in the world;

(x) any Contract that requires the Company to deal exclusively with any customer, vendor, supplier, contractor or other party or
that contains a most-favored-nation, best pricing or other similar term or provision by which another party to such Contract is or could become entitled
to any benefit, right or privilege, which, under the terms of such Contract, must be at least as favorable to such party as those offered to another Person;
and

(xi) any Contract evidencing any third party Indebtedness, including, without limitation (A) any guaranty, promissory note or letter
of credit issued or posted by the Company and/or (B) any Contract providing for the creation of any Lien upon any of the properties or assets of the
Company.

(b) With respect to each agreement listed on Schedule 2.15(a) (the “Material Contracts”), except as described in the Disclosure Schedules,
as applicable: (i) the Material Contract is in full force and effect and enforceable in accordance with its terms against the Company, and, to the Company’s
Knowledge, against each other party thereto; in each case except as such enforceability may be limited by the effect of any bankruptcy, insolvency, or similar
Laws affecting creditors’ rights generally or by general equitable principles; and (ii) the Company is not in material breach or default under the Material
Contract and, to the Company’s Knowledge, no other Person that is party to the Material Contract is in material breach or default under the Material Contract.
Notwithstanding anything in this Section 2.15(a) to the contrary, “Material Contracts” shall not include any agreement that is fully performed or satisfied as of
or prior to the Closing.

2.16 Taxes. Except as set forth on Schedule 2.16:

(a) All material Tax Returns required to be filed by the Company have been timely filed with the appropriate Governmental Authority
(after giving effect to any valid extensions of time in which to make such filings), and all such Tax Returns are correct and complete in all material respects. In
the past three (3) years, the Company has not received written notice from any Governmental Authority in a jurisdiction where the Company does not file a Tax
Return that it may be subject to Taxes by that jurisdiction.

(b) All material Taxes payable by the Company (regardless of whether shown on any Tax Return) have been fully and timely paid, other
than Taxes being contested in good faith by appropriate proceedings. The Company has duly withheld or collected and timely paid all material Taxes required to
have been withheld and paid in connection with amounts paid or owing to any Employee, independent contractor, creditor, shareholder, member or other third
party. There are no material Liens for Taxes (other than Permitted Liens) on any properties or assets of the Company.

(c) The Company has not received any written notice of material assessment or proposed assessment in connection with any Taxes that
remain unpaid or otherwise unresolved, and there are no disputes, claims, audits or examinations regarding any Taxes of the Company that are currently being
conducted or of which the Company has received written notice and that have not been resolved. The Company has not waived any statute of limitations in
respect of Taxes or agreed to any extension of time with respect to a Tax assessment or deficiency for any statutory period that remains open.

(d) The Company is not a party to any material Tax sharing, allocation, indemnity or similar agreement or arrangement (other than
customary provisions in commercial contracts or agreements not primarily relating to Taxes).
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(e) The Company is not required to include any material item of income or exclude a material deduction for any period beginning after the
Closing Date as a result of (i) any changes in accounting methods in respect of Taxes for any taxable period ending on or prior to the Closing Date, (ii) an
installment sale made prior to the Closing, and (iii) a closing agreement pursuant to Section 7121 of the Code or any similar provision of Law entered into prior
to the Closing.

(f) The Company is not subject to any private letter ruling of the IRS or comparable rulings of any other Governmental Authority that will
be binding on the Company after the Closing.

(g) The Company has not constituted either a “distributing corporation” or “controlled corporation” in a distribution of stock within the
past two (2) years intended to be governed by Section 355(a) of the Code.

2.17 Environmental Matters.

(a) The Company has materially complied during the past three (3) years and is in material compliance with all Environmental Laws
applicable to its business as presently or previously conducted, including all environmental Permits required for the occupation of its properties or facilities.
During the past three (3) years, the Company has not received any written notice, report or other information regarding any violation of, or material liability
under, any Environmental Laws with respect to its past or current operations, properties or facilities, including the Leased Real Property. Neither the Company,
nor to the Company’s Knowledge any predecessor of the Company, has treated, stored, disposed of, arranged for or permitted the disposal of, transported,
handled, or released any Hazardous Materials, in each case, in a manner that has given or would give rise to any material liabilities or investigative, corrective
or remedial obligations pursuant to any Environmental Laws.

(b) The Company has provided to Purchaser complete and correct copies of all environmental audits, reports and other material
environmental documents, if any, in its possession relating to (i) the Company, its past or present operations, properties or facilities, including the Leased Real
Property, (ii) the compliance by the Company or any Leased Real Property with any Environmental Laws, or (iii) any potential or actual material liability of the
Company with respect to any Leased Real Property.

2.18 Insurance. Schedule 2.18 sets forth a correct and complete list of all material insurance policies of the Company currently in force. With
respect to each such insurance policy: (i) the policy is legal, valid and binding and enforceable in accordance with its terms and is in full force and effect, (ii)
the Company is not in breach or default under the policy, including failure to make timely payment of all premiums due, (iii) the Company has not failed to file
any notice or present any claim thereunder in due and timely fashion, and (iv) the Company has not received any written notice of any cancellation or material
limitation of the policy. During the past three (3) years, the Company has not received any written notice from any insurance carrier denying or disputing a
claim made on any policies, denying or disputing any coverage or the amount of any claim or reserving rights in connection therewith.

2.19 Significant Customers and Significant Suppliers. Schedule 2.19 sets forth a complete and correct list of the top ten (10) customers of the
Business by net revenues received for the twelve (12)-month periods ended December 31, 2024, and December 31, 2025, and the four-month period ended
April 30, 2026 (the “Significant Customers”) and the top ten (10) suppliers of the Business by expenditure for the twelve (12)-month periods ended December
31, 2024, and December 31, 2025, and the four-month period ended April 30, 2026 (the “Significant Suppliers”). Since the date of the most recent balance sheet
as set forth in the Financial Statements and to the Company’s Knowledge, the Company has not delivered to, or received from, any Significant Customer or
Significant Supplier written notice or allegation of a material default or breach with respect to any written agreement to which the Company is a party.

2.20 Affiliated Transactions. Except as set forth on Schedule 2.20 or to the extent any of the following would not be reasonably expected to have a
Material Adverse Effect, the Company is not a party to any agreement, commitment or transaction (other than an employment relationship or an agreement
entered into in connection with an employment relationship) with or for the benefit of any
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shareholder, member, officer, director, manager, Employee or Affiliate of the Company or, to the Company’s Knowledge, any spouse, parent, child, sibling
(whether through blood, marriage or adoption) of any such Person or any entity in which any such Person owns any beneficial interest.

2.21 Brokers. Except Piper Sandler & Co., the Company and its officers, directors and employees have not employed any broker, finder or
investment banker or incurred any brokerage, finder’s or other fee or commission in connection with the Transaction.

2.22 Bank Accounts. Schedule 2.22 sets forth a correct and complete list of all bank accounts, safety deposit boxes and lock boxes of the Company,
and designating each authorized signatory with respect thereto.

2.23 No Other Representations and Warranties. Except for the representations and warranties set forth in this Article II and in Article III
(including the related portions of the Disclosure Schedules) and in the closing certificates delivered pursuant to Section 1.6(b), neither the Company nor Seller
Parties, nor any of their respective owners, directors, trustees, officers, employees, Affiliates, agents or other Representatives or their respective Affiliates, nor
any Person has made, makes or shall be deemed to have made or make any other express or implied representation or warranty, either written or oral, on behalf
of Seller Parties or the Company, including any representation or warranty as to the accuracy or completeness of any information regarding the Company
furnished or made available to Purchaser and its Representatives (including any information, documents or materials made available to Purchaser in any virtual
data room, management presentations or in any other form in expectation of the Transaction) or as to the future revenue, profitability or success of the
Company, or any representation or warranty arising from statute or otherwise in Law. All such other representations and warranties are expressly disclaimed.

ARTICLE III

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES

Except as set forth in the Disclosure Schedules, the Seller Parties hereby represent and warrant to Purchaser that as of the date hereof (unless the
particular statement speaks expressly as of another date, in which case as of such other date):

4.1 Authorization and Validity. Each Shareholder is an irrevocable inter vivos grantor trust that is in full force and effect. Seller is duly
incorporated, validly existing and in good standing (to the extent applicable) under the Laws of the State of Delaware. Seller has the requisite power and
authority to own, lease and operate its properties, rights and assets and to carry on its business as it has been and is now being conducted. Each Seller Party has
the full right, power, and authority to enter into and perform fully this Agreement and each of the Ancillary Documents to which such Seller Party is a party.
This Agreement and each of the Ancillary Documents to which any Seller Party is a party have been duly authorized by all necessary action on behalf of such
Seller Party, have been duly executed and delivered by such Seller Party, and assuming the due authorization, execution and delivery by each other party hereto
and thereto, shall constitute a legal, valid, and binding agreement of such Seller Party enforceable against such Seller Party in accordance with its terms, except
as may be limited by bankruptcy, insolvency or similar Laws affecting creditors’ rights generally or by equitable principles.

4.2 No Conflict; Required Filings and Consents. Except as set forth on Schedule 3.2, the execution, delivery and performance of this Agreement
and the consummation of the Transaction by a Seller Party will not (i) conflict with or violate the Organizational Documents of such Seller Party, (ii) conflict
with or violate any Law or Order applicable to such Seller Party or by which such Seller Party’s or any of its properties or assets are bound, (iii) conflict with,
result in a breach of or constitute (with or without notice or lapse of time or both) a default under, or give rise to any right of termination, amendment or
acceleration of any Permit or Material Contract; or (iv) create any Lien on the Equity; except, in the case of clauses (ii) and (iii), for any such conflict, violation,
termination, cancellation, Lien, breach, nonperformance or default that would not, individually or in the aggregate, have a Material Adverse Effect on Seller
Parties’ ability to consummate the Transaction.
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4.3 Litigation. There are no Actions pending or, to the Knowledge of Seller Parties, threatened against Seller Parties, or Orders binding on Seller
Parties or any of their properties or assets, in each case that would reasonably be expected to have a Material Adverse Effect.

4.4 Ownership. As of the date hereof, (i) Shareholders have good and valid title and are the sole record and beneficial owners of the Stock, free
and clear of all Liens (other than Permitted Liens), (ii) Shareholders do not own any other equity securities or voting securities of the Company or securities
convertible into or exchangeable for equity securities or voting securities of the Company, and (iii) there are no rights, arrangements, agreements or
commitments of any nature obligating Shareholders to transfer or sell any of the Stock. As of the closing date, (x) Seller has good and valid title and is the sole
record and beneficial owner of the Equity, free and clear of all Liens (other than Permitted Liens), (y) Seller does not own any other equity securities or voting
securities of the Company or securities convertible into or exchangeable for equity securities or voting securities of the Company, and (z) there are no rights,
arrangements, agreements or commitments of any nature obligating Seller to transfer or sell any of the Equity.

4.5 No Other Representations and Warranties. Except for the representations and warranties set forth in this ARTICLE III, neither Seller Parties
nor any other Person has made or makes any other representations or warranties, written or oral, express or implied, with respect to Seller Parties. All such other
representations and warranties are expressly disclaimed.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller Parties and the Company that as of the date hereof (unless the particular statement speaks expressly
of another date, in which case as of such other date):

5.1 Organization and Qualification; Authority.

(a) Purchaser is a corporation duly organized, validly existing and in good standing under the Laws of the State of Delaware. Purchaser is
duly qualified as a foreign corporation to do business and is in good standing (to the extent applicable) in each jurisdiction where the character of the properties
owned, leased or operated by it or the nature of its business makes such qualification necessary, except where the failure to be so qualified and in good standing
would not reasonably be expected to have a material adverse effect on Purchaser.

(b) Purchaser has the requisite power and authority to own, lease and operate its properties, rights and assets and to carry on its business as
it has been and is now being conducted.

5.2 Authorization and Validity. Purchaser has the full right, power and authority to enter into and perform fully this Agreement and consummate
the Transaction. The execution, delivery and performance of this Agreement and the Ancillary Documents by Purchaser and the consummation of the
Transaction by Purchaser have been duly and validly authorized by all necessary action required on the part of Purchaser, and no other proceedings on the part
of Purchaser are necessary to authorize Purchaser’s execution, delivery, and performance of this Agreement and the consummation of the Transaction. This
Agreement and the Ancillary Documents to which Purchaser is a party have been or will be, as the case may be, duly and validly executed and delivered by
Purchaser and, assuming the due authorization, execution and delivery by each other party thereto, constitute or will constitute a legal, valid and binding
obligation of Purchaser, enforceable against Purchaser in accordance with their respective terms, except as may be limited by bankruptcy, insolvency, or similar
Laws affecting creditors’ rights generally or by general equitable principles.

5.3 No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by Purchaser of this Agreement and any Ancillary Documents to which it is a party do not,
and the consummation of the Transaction will not,
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(i) conflict with or result in the violation of the Organizational Documents of Purchaser, (ii) conflict with or violate any Law or Order applicable to Purchaser or
by which Purchaser or any of its properties or assets is bound, (iii) conflict with, result in a breach of or constitute (with or without notice or lapse of time or
both) a default under, or give rise to any right of termination, amendment, or acceleration of any material Contract, agreement, instrument, license or Permit
applicable to Purchaser or by which any of its properties or assets is bound, except with respect to clauses (ii) and (iii) above, to the extent any such conflict,
violation, breach or default would not reasonably be expected to have a material adverse effect on Purchaser.

(b) Except as set forth on Schedule 4.3(b), the execution, delivery and performance by Purchaser of this Agreement and the consummation
of the Transaction will not require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Authority or any other
Person.

5.4 Litigation. There are no Actions pending or, to the Knowledge of Purchaser, threatened against Purchaser, or Orders binding on Purchaser or
any of its properties or assets, in each case that would reasonably be expected to have a material adverse effect.

5.5 Brokers. Except as set forth on Schedule 4.5, neither Purchaser, nor any of its officers, directors, employees or Affiliates has employed any
broker, finder or investment banker or incurred any brokerage, finder’s or other fee or commission in connection with the Transaction.

5.6 Solvency. Immediately after giving effect to the Transaction, neither Purchaser nor the Company will (a) be insolvent (either because its
financial condition is such that the sum of its debts is greater than the fair market value of its assets or because the fair saleable value of its assets is less than the
amount required to pay its probable liability on its existing debts as they mature), (b) have unreasonably small capital with which to engage in its business, or
(c) have incurred debts or obligations beyond its ability to pay them in the ordinary course of business as they become due.

5.7 Sufficiency of Funds. Purchaser (a) has, and at the Closing will have, sufficient internal funds (without giving effect to any unfunded financing
regardless of whether any such financing is committed) available to consummate the Transaction on the terms and subject to the conditions set forth in this
Agreement and the Ancillary Documents, and to pay the amounts required to be paid pursuant to this Agreement and any expenses incurred by Purchaser in
connection with the Transaction; (b) has, and at the Closing will have, the resources and capabilities (financial or otherwise) to perform its obligations
hereunder and under any other agreement, document, instrument or certificate contemplated by this Agreement to be executed by Purchaser in connection with
the consummation of the Transaction, including the Ancillary Documents; and (c) has not incurred any obligation, commitment, restriction or liability of any
kind, which would impair or adversely affect any such resources and capabilities. The obligations of Purchaser under this Agreement and the Ancillary
Documents are not subject to any conditions regarding Purchaser’s, its Affiliates’ or any other Person’s ability to obtain financing for the consummation of the
Transaction.

5.8 Restricted Securities. Purchaser is acquiring the Equity for its own account, with the intention of holding the Equity for investment and not
with a view to the resale or distribution of any part of the Equity, and Purchaser does not have any present intention of selling, granting any participation in or
otherwise distributing the Equity. Purchaser understands that the Equity has not been registered under the Securities Act of 1933, as amended, by reason of
specific exemptions from the registration provisions, which depend upon, among other things, the bona fide nature of the investment intent and the accuracy of
Purchaser’s representations as expressed in this Agreement. Purchaser understands that the Equity is "restricted securities" under applicable federal, state and
provincial securities Laws and that, pursuant to these Laws, Purchaser must hold the Equity indefinitely unless it is registered with the Securities and Exchange
Commission and qualified by applicable state or provincial authorities or an exemption from such registration and qualification requirements is available.

5.9 R&W Policy. Purchaser has acquired, at its sole cost and expense, a binding agreement for the issuance of a buyer-side representation and
warranty insurance policy (the “R&W Policy”) naming Purchaser as the “named insured” and Seller Parties’ Affiliates (including, post-Closing, the Company,
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and their Representatives) as additional insureds, (a) with respect to which Purchaser is solely responsible for all applicable deductible or retention amounts,
and (b)   except in the case of claims of Fraud, the insurer is not entitled to subrogation rights of recovery against Seller Parties or their Affiliates or their
respective Representatives. Purchaser agrees and acknowledges that, except in the case of Fraud, Seller Parties and their Representatives shall have no liability
for breaches of representations and warranties.

5.10 No Other Representations and Warranties. Except for the representations and warranties set forth in this ARTICLE IV, neither Purchaser nor
any other Person has made or makes any other representations or warranties, written or oral, express or implied, with respect to Purchaser.

5.11 Independent Investigation; Non-Reliance.

(a) Purchaser acknowledges and agrees that it has conducted to its satisfaction its own independent investigation, review, analysis and
verification of, and, based thereon, has formed an independent judgment concerning, the Equity, Business, operations, assets, liabilities, condition (financial or
otherwise) and prospects of the Company. In making the decision to enter into this Agreement and to consummate the Transaction, other than reliance on the
representations and warranties of the Company and Seller Parties set forth in ARTICLE II and ARTICLE III (including the related portions of the Disclosure
Schedules) and in the closing certificate delivered pursuant to Section 1.6(b), Purchaser has relied solely on its own independent investigation, review, analysis,
and verification of the Equity (including Purchaser’s own estimate and appraisal of the value of the Equity, Business, operations, assets, liabilities, condition
(financial or otherwise) or prospects of the Company). Purchaser acknowledges it has been provided with adequate access to such information, documents, and
other materials regarding the Company, has had an opportunity to ask questions of and have discussions with Company Representatives, and has had such time
as Purchaser deemed necessary to enable it to form such independent judgment to its full and complete satisfaction.

(b) Purchaser acknowledges that there are uncertainties inherent in attempting to make estimates, projections, and other forecasts and
plans, that Purchaser is familiar with such uncertainties, that Purchaser is taking full responsibility for making its own evaluation of the adequacy and accuracy
of all estimates, projections, and other forecasts and plans furnished or made available to Purchaser and its Representatives (including the reasonableness of the
underlying assumptions), and that Purchaser (on behalf of itself and its Affiliates) waives any and all claims with respect thereto, except with respect to the
representations and warranties set forth in ARTICLE II and ARTICLE III (including the related portions of the Disclosure Schedules) and in the closing
certificate delivered pursuant to Section 1.6(b).

(c) Notwithstanding anything to the contrary herein, Purchaser acknowledges that, other than as set forth in ARTICLE II and ARTICLE III
(including the related portions of the Disclosure Schedules) and in the closing certificate delivered pursuant to Section 1.6(b), in determining whether to enter
into this Agreement or consummate the Transaction, Purchaser has not been induced by and has not relied upon (and will not be induced by and will not rely
upon), any representation or warranty, either express or implied, at Law or in equity, made by the Company, Seller Parties, any of their respective owners,
directors, trustees, officers, employees, Affiliates, agents or other Representatives or their respective Affiliates, including without limitation as to (i) the
Business, operations, assets, liabilities, condition (financial or otherwise) or prospects of the Company, it further being understood that the condition of the
assets of the Company is “as-is, where-is”, (ii) the accuracy or completeness of any information regarding the Company (including any misrepresentations or
inaccuracies therein or misstatements related thereto) furnished or made available to Purchaser and its Representatives (including any information, documents
or materials made available to Purchaser in any virtual data room, management presentations, site visits, or in any other form in expectation of or in connection
with the Transaction), (iii) the future revenue, profitability or success of the Company, or (iv) any representation or warranty arising from statute or otherwise in
Law. Purchaser agrees, to the fullest extent permitted by Law, except as expressly provided in this Agreement, that neither the Company nor Seller Parties, nor
any of their respective owners, directors, trustees, officers, employees, Affiliates, agents or other Representatives or their respective Affiliates has any liability
or responsibility whatsoever to Purchaser, its Affiliates, or its Representatives on any basis (including contract, tort, at Law, in equity, or otherwise)
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based upon any information furnished or made available to Purchaser, its Affiliates, or its Representatives (including any information, documents or materials
made available to Purchaser in any virtual data room, management presentations, site visits, or in any other form in expectation of or in connection with the
Transaction), or use of such information by Purchaser, its Affiliates, or its Representatives. Purchaser expressly acknowledges the disclaimer of representations
and warranties set forth in Section 2.23 and Section 3.5.

ARTICLE VI
COVENANTS

6.1 Interim Operations. Except as otherwise expressly contemplated by this Agreement, as set forth in Schedule 5.1, or as agreed to in writing by
Purchaser (which agreement shall not be unreasonably withheld, delayed or conditioned), Seller Parties covenant and agree that, they shall cause the Company
prior to the Closing:

(a) The Business and operations of the Company shall be conducted in the Ordinary Course of Business consistent with past practice;

(b) The Company shall use its commercially reasonable efforts to keep intact its rights, properties and assets, and Employee, independent
contractor, supplier, and other business relationships;

(c) The Company shall use its commercially reasonable efforts to keep and maintain its rights, properties and assets in their present
condition, repair and working order, except for normal depreciation and wear and tear;

(d) Except in connection with the Restructuring, the Company shall not (i) authorize for issuance, issue, deliver, sell or agree or commit to
issue, sell or deliver (whether through the issuance or granting of options, commitments, subscriptions, rights to purchase or otherwise), pledge or otherwise
encumber any shares of capital stock or other equity interests of the Company (including securities convertible into, or rights or options to acquire, capital stock
of the Company), (ii) repurchase, redeem or otherwise acquire any shares of capital stock, or (iii) amend or otherwise change its Organizational Documents;

(e) The Company shall not acquire, including by merging or consolidating with, or purchasing the assets or capital stock or other equity
interests of, or in any other manner, any business or any corporation, partnership, association or other business organization or division thereof, or make any
capital expenditures or commitments in an amount in excess of $500,000 in the aggregate, other than pursuant to existing agreements or in the Ordinary Course
of Business;

(f) The Company shall not (i) increase in any manner the compensation or fringe benefits of, or pay any bonus to, any current or former
director, officer, Employee or independent contractor, other than (A) increases and bonuses expressly contemplated by or required under existing employment
or consulting agreements or bonus plans, and (B) increases in compensation to employees in the Ordinary Course of Business consistent with past practice, (ii)
except as required to comply with applicable Law, become obligated under any Benefit Plan that was not in existence on the date of this Agreement or amend,
modify or terminate any Benefit Plan in existence on the date of this Agreement, or (iii) except as required to comply with applicable Law, pay any benefit not
required by any Benefit Plan as in effect as of the date of this Agreement;

(g) The Company shall not sell, lease, license, subject to any Lien (other than a Permitted Lien) or otherwise encumber or dispose of
(including through any sale-leaseback or similar transaction) any of its properties or assets, other than (i) pursuant to existing agreements, (ii) immaterial
properties or assets (or immaterial portions of properties or assets), or (iii) in the Ordinary Course of Business consistent with past practice;

(h) The Company shall not (i) make or forgive any loans, advances or capital contributions to, or investments in, any Person, other than
trade accounts receivable incurred in the
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Ordinary Course of Business consistent with past practice and cash advances to employees of the Company for reimbursable travel and other business expenses
incurred in the Ordinary Course of Business consistent with past practice, or (ii) assume, guarantee or otherwise become liable or responsible (whether directly,
contingently or otherwise) for the Indebtedness or other obligations of any other Person;

(i) Except in connection with the Restructuring, the Company shall not adopt or put into effect a plan of complete or partial liquidation,
dissolution, merger, consolidation, restructuring, recapitalization or other reorganization of the Company;

(j) The Company shall not (i) enter into, or materially amend, modify or supplement outside the Ordinary Course of Business consistent
with past practice, any Material Contract or (ii) waive, release, grant, assign or transfer any of its material rights or claims (whether such rights or claims arise
under a Material Contract or otherwise);

(k) The Company shall (i) comply in all material respects with its obligations under the Material Contracts as such obligations become due,
(ii) use commercially reasonable efforts to maintain insurance covering risks of such types and in such amounts as are consistent with its past practices, and (iii)
use commercially reasonable efforts not to permit any insurance policy naming it as beneficiary or loss payable payee to be canceled or terminated;

(l) Other than in the Ordinary Course of Business consistent with past practice, the Company shall not (i) change any material accounting
policies, practices or procedures (including material Tax accounting policies, practices and procedures), except as required by applicable Law or GAAP, (ii)
revalue in any material respect any of its assets (including writing down or writing off any notes or accounts receivable in any material manner), except as
required by GAAP, (iii) make or change any material Tax election, make or change any material method of accounting with respect to Taxes, except as required
by applicable Law or by the Restructuring, (iv) settle or compromise any material Tax liability, or (v) file any amended Tax Return, any of which would
materially increase the Tax liability of the Company after the Closing; and

(m) The Company shall not agree or commit to take any of the foregoing actions prohibited by this Section 5.1.

Notwithstanding anything to the contrary set forth in this Agreement, the Parties acknowledge and agree that neither Purchaser nor its Affiliates have
the right to control or direct the Company’s operations prior to the Closing. Prior to the Closing, the Company shall exercise, consistent with the terms of this
Agreement, complete control and supervision over its operations.

6.2 Filings and Consents.

(a) Subject to the terms and conditions of this Agreement, each of the Parties shall (i) cooperate with one another in determining which
filings are required to be made by each Party prior to the Closing with, and which consents, approvals, Permits or authorizations are required to be obtained by
each Party prior to the Closing from, Governmental Authorities or other Persons in connection with the execution and delivery of this Agreement and the
consummation of the Transaction, and (ii) assist one another in timely making all such filings and timely seeking all such consents, approvals, Permits,
authorizations and waivers required to be made and obtained by the other Parties. Prior to making any application to or filing with any Governmental Authority
in connection with this Agreement, each Party shall provide one another with drafts of such application or filing (excluding any confidential information
included therein) and afford one another a reasonable opportunity to comment on such drafts, except for any required notifications under the HSR Act (the
initial filings of which have already been filed prior to the date of this Agreement). Each Party shall promptly furnish all information regarding such Party
required to be included in any such application or filing with any Governmental Authority by another Party. Except as provided by Section 5.2(b), each Party
shall bear its own costs, fees and expenses payable to any Governmental Authority in connection with any required notification or filing made or given to any
Governmental Authority in connection with the Transaction.
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(b) Promptly following execution of this Agreement, and in any event no later than five (5) Business Days after the execution of this
Agreement, the Company and the Purchaser shall file all required notifications under the HSR Act. The Parties shall request and continue to seek early
termination of the waiting period under the HSR Act. Purchaser shall bear the fees of any filing required under the HSR Act. The Parties shall not knowingly
impede or delay the termination or expiration of any waiting period under the HSR Act or enter into any agreement with the Federal Trade Commission or the
Antitrust Division of the United States Department of Justice not to consummate the Transaction, except with the prior written consent of the other Parties.
Neither the Company nor Purchaser shall withdraw their initial filing under the HSR Act, regardless of whether such Party intends to re-file such filing, without
the prior written consent of the other Parties.

(c) Each of the Parties shall, in connection with matters related to the Transaction, (i) promptly respond to and comply with any inquiries
and/or requests for information or documents received from any Governmental Authority, (ii) promptly notify one another of any substantive communication
received by such Party from, or given by such Party to, any Governmental Authority, and (iii) subject to applicable Law and to the extent practicable, permit
one another to review in advance and consult, if appropriate, regarding any proposed written or oral substantive communication (other than any required
notifications under the HSR Act) with any Governmental Authority and incorporate the other Parties’ reasonable comments. None of the Parties shall participate
in any substantive meeting or discussion with any Governmental Authority in connection with any filing, investigation or inquiry regarding this Agreement or
the Transaction unless it consults with the other Parties in advance and, to the extent permitted by such Governmental Authority, gives the others, or their
outside counsel, the opportunity to attend. Each of the Parties shall, in a manner that protects attorney-client or attorney work product privilege, furnish one
another with copies of all correspondence and substantive written communications (other than any required notifications under the HSR Act) between such
Party or its Affiliates and their respective Representatives, on the one hand, and any Governmental Authority, on the other hand, with respect to this Agreement
or the Transaction.

(d) Without limiting the foregoing, each of the Parties shall use their reasonable best efforts to avoid the entry of, or to have vacated or
terminated, any Order that would restrain, prevent or delay the consummation of the Transaction. In addition, Purchaser agrees to take, or cause to be taken, any
and all steps that it is lawfully capable of taking to avoid the commencement of any Action by any Governmental Authority to prohibit the Transaction under
Antitrust Laws, or if already commenced, to avoid the entry of, or to effect the dissolution of, any injunction, temporary restraining order or other Order in any
such Action, so as to enable the Closing to occur as soon as reasonably possible (and in any event, not later than the Outside Date). For the avoidance of doubt,
the required action by Purchaser hereunder shall include the proposal, negotiation and acceptance by Purchaser of (i) any and all divestitures of the businesses
or assets of it or its subsidiaries or its controlled Affiliates or, following the Closing, of the Company, (ii) any agreement to hold any assets of Purchaser or its
subsidiaries or its controlled Affiliates or, following the Closing, of the Company separate, (iii) any agreement to license any portion of the business of
Purchaser or its subsidiaries or its controlled Affiliates or, following the Closing, of the Company, (iv) any limitation to or modification of any of the businesses,
services or operations of Purchaser or its subsidiaries or its controlled Affiliates or, following the Closing, of the Company, and (v) any other action (including
any action that limits the freedom of action, ownership or control with respect to, or ability to retain or hold, any of the businesses, assets, product lines,
properties or services of Purchaser or its subsidiaries or its controlled Affiliates or, following the Closing, of the Company), in each case as may be necessary to
resolve the concerns of any Governmental Authority under the Antitrust Laws.

(e) Purchaser shall not, and shall cause its Affiliates not to, acquire or agree to acquire, in any manner, any assets or any corporation,
partnership, association or other business organization or division thereof, if the entry into a definitive agreement related to such acquisition or the
consummation of such acquisition would reasonably be expected to: (i) impose any delay in obtaining, or increase the risk of not obtaining, any consent by a
Governmental Authority required to consummate the Transaction, (ii) impede or delay the termination or expiration of any waiting period under the HSR Act,
(iii) increase the risk that any Governmental Authority commences any Action or enters any Order prohibiting the consummation of the Transaction, or (iv)
delay or prevent the consummation of the Transaction.
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6.3 Reasonable Assistance. Prior to the Closing, the Parties shall use their reasonable best efforts to take, or cause to be taken, all such actions, and
to assist and cooperate with the other Parties in taking such action, as may be necessary or appropriate to effectuate, as expeditiously as practicable, the
Transaction on the terms and subject to the conditions set forth in this Agreement. Each Party, at the reasonable request of the other Parties, shall execute and
deliver such other instruments and do and perform such other acts and things as may be necessary or desirable for effecting completely this Agreement and the
consummation of the Transaction.

6.4 Access to Information. Prior to the Closing, the Company shall (a) provide Purchaser and its Representatives reasonable access, upon
reasonable notice and during normal business hours, to the offices, facilities, books and records of the Company and to the Company’s Representatives, and (b)
furnish or make available to Purchaser and its Representatives such financial and operating data and such other information with respect to the Company as
Purchaser or its Representatives may from time to time reasonably request. Purchaser and its Representatives shall conduct any such activities in a manner as to
minimize the disruption to, and not to unreasonably interfere with, the Company’s business and operations. Notwithstanding the foregoing, prior to the Closing,
neither Purchaser nor any of its Representatives shall contact any Employee, officer, director, independent contractor, supplier, or customer of the Company in
connection with any information or matter regarding the Company or its business, operations or prospects, without the prior written consent of Seller Parties.
Notwithstanding the foregoing, the Company may withhold (i) any document or information that is subject to the terms of a confidentiality agreement with a
third party, (ii) information that, if disclosed, would violate an attorney-client or other privilege or would constitute a waiver of rights as to attorney work
product or attorney-client privilege or (iii) information, the disclosure of which would violate applicable Law, such as portions of documents or information
relating to pricing or other matters that are highly sensitive, if the exchange of such documents (or portions thereof) or information, as determined by the
Company’s legal counsel, might reasonably result in antitrust compliance questions for such Party (or any of its Affiliates). If any material is withheld by the
Company pursuant to the preceding sentence, Seller Parties shall inform Purchaser as to the general nature of what is being withheld. Except as otherwise
agreed to by the Company, and notwithstanding termination of this Agreement, the terms and provisions of the Confidentiality Agreement shall apply to all
information furnished to Purchaser or any of its Representatives by any Company Representative under this Agreement.

6.5 Public Announcements; Use of Company Logo. Each of the Parties agrees that, promptly following the Closing, Seller Parties or their
Affiliates may issue a press release announcing the consummation of the Transaction; provided, that in no event shall such press release disclose the
Preliminary Purchase Price or the Final Purchase Price. Other than with respect to the foregoing, each Party agrees that it will not issue any press release or
otherwise make any public statement with respect to the Transaction, the Preliminary Purchase Price or the Final Purchase Price without the prior written
consent of the other Parties, except to the extent that disclosure is required by Law, in which case the Party required to make such disclosure shall give the other
Parties prior written notice and an opportunity to review and comment upon such disclosure prior to its issuance. Notwithstanding anything to the contrary
contained in this Agreement, Seller Parties and their Affiliates may use the Company’s names and logos in communications to its current or prospective
investors, lenders or Affiliates and on its website.

6.6 Financing.

(a) Subject to Section 5.6(b), prior to the Closing, the Company shall, at Purchaser’s sole expense, use commercially reasonable efforts to
provide to Purchaser all cooperation that is reasonably requested in writing by Purchaser in connection with the arrangement of any debt financing for the
purpose of funding the Transaction (the “Debt Financing”), including the following:

(i) assisting with the preparation of appropriate and customary materials for a rating agency presentation, a bank information
memorandum, and a lender presentation reasonably required in connection with the Debt Financing;

(ii) furnishing on a confidential basis to Purchaser and its debt financing sources (the “Debt Financing Sources”) as promptly as
practicable, the financial information
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regarding the Company as may be reasonably requested by Purchaser and that is customarily needed for financings of the type contemplated by the
Debt Financing, in each case, to the extent available; and

(iii) furnishing Purchaser and the Debt Financing Sources with all reasonably necessary documentation and other information
required by a Governmental Authority with respect to the Debt Financing under applicable “know your customer” and anti-money laundering rules and
regulations that is reasonably requested by Purchaser.

(b) Notwithstanding anything in Section 5.6(a) or this Agreement to the contrary, until the Closing occurs, the cooperation requested by
Purchaser pursuant to Section 5.6(a) shall not (i) unreasonably interfere with the ongoing operations of the Company, or (ii) require the Company to (A) pay
any commitment or other similar fee, (B) have or incur any liability or obligation in connection with the Debt Financing, (C) commit to taking any action
(including entering into any agreement) that is not contingent upon the Closing; (D) take any action that would conflict with, violate or result in a breach of or
default under any Organizational Document of the Company, any Contract or any Law, (E) take any action that could subject any director, m, officer or
Employee of the Company, or any of its Affiliates, to any actual or potential personal liability, (F) provide access to or disclose information that the Company
determines in good faith could jeopardize any attorney client privilege of, or conflict with any confidentiality requirements applicable to, the Company or any
of its Affiliates, (G) cause any director or manager of the Company, or any of its Affiliates, to pass resolutions or consents to approve or authorize the execution
of the Debt Financing, (H) reimburse any expenses or provide any indemnities, (I) make any representation, warranty or certification that, in the good faith
determination of the Company, is not true or (J) provide any cooperation or information that does not pertain to the Company. In no event shall the Company be
in breach of Section 5.6(a) because of its failure to deliver any financial or other information that is not currently readily prepared in the Ordinary Course of
Business at the time requested by Purchaser or for the failure to obtain review of any financial or other information by its accountants.

(c) Purchaser shall indemnify, defend and hold harmless Seller Parties, the Company and their respective Representatives, Affiliates and
equityholders from and against any and all fees, costs, expenses, liabilities, losses, and other damages suffered or incurred by them in connection with (i) any
action taken by them at the request of Purchaser pursuant to Section 5.6(a) or in connection with the arrangement of the Debt Financing or (ii) any information
utilized in connection therewith. Purchaser shall promptly reimburse the Company for all reasonable and documented out-of-pocket costs and expenses incurred
by the Company in connection with the cooperation contemplated by Section 5.6(a), including (y) reasonable attorneys’ fees and (z) expenses of the Company’s
accounting firm engaged to assist in connection with the Debt Financing.

(d) Any information provided pursuant to this Section 5.6 shall be subject to the Confidentiality Agreement. Notwithstanding anything to
the contrary in this Agreement, Purchaser acknowledges and agrees that the obligations of Purchaser hereunder are not subject to any conditions regarding
Purchaser’s ability to obtain financing for the consummation of the Transaction.

6.7 No Shop. Until the earlier of the Closing or the termination of this Agreement, neither Seller Parties nor the Company shall, directly or
indirectly, through any officer, director, manager, Employee, Affiliate, agent, intermediary or Representative of Seller Parties or the Company or otherwise: (a)
solicit, initiate or encourage submission of proposals or offers from any Person relating to any purchase of the Company’s assets, other than any purchase of
assets in the Ordinary Course of Business consistent with past practice or any purchase of immaterial assets, or any equity securities or any merger,
consolidation, share exchange, business combination, recapitalization, reclassification or other similar transaction involving the Company (an “Acquisition
Proposal”); (b) participate in any discussions or negotiations regarding, or furnish to any other Person any information with respect to, or otherwise cooperate or
encourage, any effort or attempt by any other Person to make an Acquisition Proposal; or (c) enter into any agreement, arrangement or understanding with
respect to an Acquisition Proposal or any other transaction that would have the effect of preventing or limiting the Transaction.

6.8 Tax Matters.
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(a) The Parties acknowledge and agree that, as of the date hereof, the Company is treated as an S corporation within the meaning of
Section 1361 of the Code, and that, as a result of the Restructuring, (i) the combination of the Contribution and the QSub Election is intended to qualify as an
“F” reorganization pursuant to Section 368(a)(1)(F) of the Code as described in IRS Revenue Ruling 2008-18, (ii) Seller will be treated as the continuation of
the Company for federal income tax purposes, (iii) the Company’s S corporation election will not terminate but will instead be treated as continuing with Seller
as the S corporation, and (iv) the sale of the Equity to Purchaser is intended to be treated as a taxable sale of assets of the Company for federal income (and
applicable state and local) tax purposes (the “Intended Tax Treatment”). The Parties further agree to take no action or position inconsistent with the Intended
Tax Treatment unless otherwise required by a determination (as defined in Section 1313(a) of the Code) or an analogous event with respect to state or local
income Tax Law. Seller shall file all Tax Returns for the Company with respect to periods ending on or before the Closing Date consistent with the Intended Tax
Treatment, including any S corporation return (IRS Form 1120-S) of Seller reflecting all items of income, gain, loss, deduction, and credit attributable to the
sale of the Equity.

(b) All Tax-sharing agreements or similar agreements 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.

(c) All transfer, documentary, sales, use, stamp, registration and other such Taxes and fees (including any penalties and interest), if any,
incurred in connection with this Agreement or the consummation of the Transaction shall be paid by Purchaser when due and Purchaser shall, at its own
expense, file all necessary Tax Returns and other documentation with respect to all such transfer, documentary, sales, use, stamp, registration and other Taxes
and fees, and, if required by applicable Law, Seller Parties or the Company shall join in the execution of any such Tax Returns and other documentation.

(d) At Seller Parties’ request, Purchaser shall cause the Company to join in making any Tax election if the making of such election does not
have a Material Adverse Effect for any post-Transaction Tax period.

(e) Purchaser shall not (i) amend any Tax Returns for the Company for a taxable period (or any portion of a taxable period) ending on or
before the Closing Date; (ii) make or change any Tax election or accounting method or practice with respect to, or that has retroactive effect to a taxable period
(or any portion of a taxable period) ending on or before the Closing Date; (iii) take any action to extend the applicable statute of limitations with respect to
Taxes for a taxable period (or any portion of a taxable period) ending on or before the Closing Date; (iv) file any ruling request that could reasonably be
expected to adversely affect any Taxes or Tax Returns of the Company for a taxable period (or any portion of a taxable period) ending on or before the Closing
Date; (v) file a Tax Return for a taxable period (or any portion of a taxable period) ending on or before the Closing Date in a jurisdiction in which the Company
has not historically filed Tax Returns with respect to the type of Tax subject thereof; or (vi) initiate any discussions with any Governmental Authority (including
any voluntary disclosure agreement or similar process) concerning any taxable period (or any portion of a taxable period) ending on or before the Closing Date,
in each case, without Seller Parties’ prior written consent.

(f) Tax refunds (whether in the form of cash or credit), including, for the avoidance of doubt, those related to overpayments of Taxes made
by the Company prior to the Closing, that are received by Purchaser, the Company, or any of their Affiliates that relate to Tax period or portions thereof ending
on or before the Closing Date shall be for the account of Seller, and, if applicable the Company shall pay to Seller any such refund, less any Tax cost arising in
respect of such refund and less out-of-pocket reasonable costs incurred in connection with obtaining such refund, within ten (10) days after receipt thereof;
provided, however, that Purchaser will not be required to pay over to Seller any such refund to the extent such refund is reflected as a current asset in the final
determination of the Final Closing Working Capital or otherwise was already taken into account to increase the Purchase Price and provided, further, that
Purchaser may set off against such refund or otherwise recover such refund to the extent such refund is subsequently reduced or additional Taxes are payable in
respect thereof.
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(g) Following the Closing, Purchaser shall, and shall cause the Company to, notify and send relevant documentation and correspondence to
Seller Parties within ten (10) days of any material Legal Proceeding, becoming pending against or with respect to the Company in respect of any Tax matter,
including liabilities for Taxes and refund claims, that pertains to a taxable period or portion thereof ending on or prior to the Closing Date (a “Covered Tax
Controversy”). Seller Parties shall have the right to elect, at Seller Parties’ expense, to control the conduct of a Covered Tax Controversy; provided, that Seller
Parties shall (i) keep Purchaser timely informed about the status of such Covered Tax Controversy; (ii) permit Purchaser the opportunity to review and
comment, at the sole expense of Purchaser, on any proposed submissions to a Governmental Authority in connection with such Covered Tax Controversy; and
(iii) not settle or compromise any Covered Tax Controversy to the extent such Covered Tax Controversy would reasonably be expected to adversely affect the
Taxes payable by Purchaser or the Company without Purchaser’s consent, which shall not be unreasonably withheld, conditioned, or delayed. Purchaser shall
have the right to control the conduct of any Covered Tax Controversy not described in the immediately precedent sentence; provided, that Purchaser shall (A)
keep Seller Parties timely informed about the status of such Covered Tax Controversy; (B) permit Seller Parties the opportunity to review and comment, at the
sole expense of Seller Parties, on any proposed submissions to a Governmental Authority in connection with such Covered Tax Controversy; and (C) not settle
or compromise any such Covered Tax Controversy to the extent such Covered Tax Controversy would reasonably be expected to adversely affect the Taxes or
liabilities pursuant to this Agreement of Seller Parties without Seller Parties’ prior written consent, which shall not be unreasonably withheld, conditioned or
delayed. Seller Parties shall not settle any audit of their consolidated income Tax Return to the extent such Tax Return related to the Company in a manner that
would adversely affect the Company after the Closing Date, unless such settlement would be reasonable in the case of a Person who owned the Company both
before and after the Closing Date.

(h) Following the Closing, the Parties shall, as reasonably requested by any Party and at the requesting Party’s expense (i) assist with any
other Party in preparing any Tax Returns relating to the Company that such other Party is responsible for preparing and filing, and cooperate with any other
Party in determining whether any Tax Returns of the Company are required to be filed; (ii) cooperate in preparing for any Tax audit of, or dispute with any
Governmental Authorities regarding, and any judicial or administrative proceeding relating to, liability for Taxes, in the preparation or conduct of litigation or
investigation of claims, and in connection with the preparation of financial statements or other documents to be filed with any Governmental Authority, in each
case with respect to the Company; and (iii) make available to the other Parties and to any Governmental Authority as reasonably requested, all information,
records and documents relating to Taxes relating to the Company pertaining to a taxable period (or portion thereof) ending on or prior to the Closing Date.

(i) Consistent with the Intended Tax Treatment, the sale of the Equity is intended to be treated as a sale of assets of the Company to which
Section 1001 of the Code applies (and not as a sale of stock or a reorganization under Section 368 of the Code or part of a transaction described in Section 351
of the Code). No election shall be filed under (i) Sections 336(e) or 338 of the Code and Treasury Regulations promulgated thereunder or (ii) Treasury
Regulation Section 1.1502-76(b)(2) (or corresponding provisions of state or local Law) with respect to the acquisition of the Equity.

(j) Purchaser agrees to indemnify Seller Parties for any additional Tax owed by Seller Parties (including Tax owed by Seller Parties due to
this indemnification payment) resulting from any transaction engaged in by the Company not in the Ordinary Course of Business occurring on the Closing Date
after Purchaser’s purchase of the Equity.

6.9 Director and Officer Indemnification. For a period of six (6) years after the Closing Date, unless otherwise required by applicable Law, the
Purchaser shall not, and shall not permit the Company to amend, repeal or modify any provision in its Organizational Documents relating to the exculpation,
indemnification and advancement of expenses to any of its current or former officers or directors (the “D&O Indemnified Parties”), it being the intent of the
Parties that the D&O Indemnified Parties shall continue to be entitled to such exculpation, indemnification and advancement of expenses to the fullest extent of
the Law. At the Closing, Purchaser will, or will cause the Company to, obtain, maintain and fully pay for, at Purchaser’s sole expense, an irrevocable directors
and officers liability insurance policy naming the D&O Indemnified Parties as insureds, which shall (a) provide coverage for
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six (6) years following the Closing Date (including in respect of acts or omissions occurring at or prior to the Closing Date and in connection with this
Agreement and the Transaction), (b) contain (i) no coverage limits per occurrence, and (ii) coverage limits of not less than $3 million in the aggregate, (c) have
no deductible or retention amount in excess of $25,000.00, and (d) be placed with an insurance carrier with an A.M. Best rating of “A-” or better (the “D&O
Policy”). Purchaser will not, or will cause the Company to not, cancel reduce coverage under, or otherwise change such insurance policy in any respect. If
Purchaser or the Company or any of their respective successors or assigns (a) consolidates with or merge into any other Person and shall not be the continuing
or surviving corporation or entity of such consolidation or merger or (b) transfers all or substantially all of its properties and assets to any Person, then, and in
each such case, proper provisions shall be made so that the successors and assigns of the Purchaser and the Company shall assume all of the obligations set
forth in this Section 5.9. The provisions of this Section 5.9 are intended for the benefit of, and will be enforceable by, each D&O Indemnified Party and his or
her heirs and Representatives, and are in addition to, and not in substitution for, any other rights to indemnification or contribution that any such Person may
have had by Contract or otherwise.

6.10 R&W Policy. Purchaser acknowledges and agrees that the consummation of the Transaction is not subject to, or otherwise conditioned on, the
issuance of the R&W Policy and that any failure by Purchaser to consummate the Transaction because of the absence of the R&W Policy shall constitute a
breach by Purchaser of this Agreement. Purchaser shall not, and shall cause each insured party under the R&W Policy not to, waive, amend, modify or
otherwise revise any subrogation provision in any manner adverse to Seller Parties or their Affiliates (or any other provision therein, to the extent such waiver
or change to such other provision would have an adverse impact on Seller Parties or any of their Affiliates) without the prior written consent of Seller Parties.

6.11 Restructuring. Seller Parties shall, and shall cause the Company to, use their reasonable best efforts to complete the Restructuring in the
manner and order described in the preamble to this Agreement. Seller Parties shall not make an election on IRS Form 8832 (or any comparable state or local
Tax election) to treat the Company as an association taxable or a corporation. At least 10 Business Days prior to the Closing Date, Seller Parties shall provide
drafts of all documents necessary to complete the Restructuring to Purchaser for review and shall consider in good faith comments provided by Purchaser.
Seller shall not carry on any business activities and prior to the Restructuring shall not have any assets, and following the Restructuring and prior to the Closing,
Seller’s only asset shall be the Equity. Seller Parties will take appropriate actions, if any are necessary, with each applicable Governmental Authority to assure
that the employer identification number of the Company does not change in connection with the Restructuring.

6.12 Purchase Price Allocation. Seller Parties and Purchaser agree to allocate the Purchase Price and any other amounts treated as consideration for
U.S. federal income Tax purposes (including liabilities) among the assets of the Company in accordance with the allocation methodology set forth on Schedule
5.12 (the “Allocation Methodology”) which shall be consistent with the requirements of Section 1060 of the Code. Within 120 days after the Closing Date,
Purchaser shall prepare a draft schedule allocating the Purchase Price and any other amounts treated as consideration for U.S. federal income Tax purposes
(including liabilities) among the assets of the Company in a manner consistent with the Allocation Methodology (the “Allocation Schedule”). If Seller notifies
Purchaser in writing that Seller objects to one or more items reflected in the Allocation Schedule within thirty (30) days after receipt thereof, Seller and
Purchaser shall negotiate in good faith to resolve such dispute; provided, however, that if Seller and Purchaser are unable to resolve any dispute with respect to
the Allocation Schedule within thirty (30) days after Seller’s written objection, such dispute shall be resolved by the Independent Accountant. The fees and
expenses of the Independent Accountant shall be borne equally by Seller and Purchaser. Purchaser and Seller shall file all Tax Returns (including amended
returns and claims for refund) and information reports (including IRS Form 8594) in a manner consistent with the Allocation Schedule. Any adjustments to the
Purchase Price pursuant to this Agreement shall be allocated in a manner consistent with the Allocation Schedule.

6.13 Transaction Bonus Agreements. If, following the Closing, the Company recovers any amounts pursuant to the Transaction Bonus
Agreements, the Company shall remit to Seller an amount

26



equal to such recovered amounts (net of any applicable withholding Taxes), promptly and in any event no later than five (5) Business Days following the receipt
thereof.

ARTICLE VII
CONDITIONS PRECEDENT TO THE CLOSING

7.1 Conditions to the Obligations of Each Party. The respective obligations of Purchaser, on the one hand, and Seller Parties, on the other hand,
to effect the Transaction are subject to the satisfaction, at or prior to the Closing, of the following conditions:

(a) Governmental Approvals. All consents, approvals, permits of, authorizations from, notifications to and filings with any Governmental
Authorities (other than in respect of the HSR Act) required to be made, obtained, or effected prior to the consummation of the Transaction shall have been
made, obtained, or effected, except for those the failure of which to be made, obtained, or effected has not had and would not reasonably be expected to have a
Material Adverse Effect.

(b) HSR Act. Any waiting period (and any extension of such waiting period) under the HSR Act shall have expired or been terminated and
any applicable waiting period (or extensions thereof) or approvals under each other applicable Antitrust Laws or regulations applicable to the consummation of
the Transaction shall have expired, been terminated, or been obtained.

(c) No Orders or Injunctions; Illegality. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any
Order that is then in effect and has the legal effect of preventing or prohibiting consummation of the Transaction

7.2 Conditions to Obligations of Purchaser. Notwithstanding any other provision of this Agreement, the obligations of Purchaser to consummate
the Transaction shall be subject to the satisfaction, at or prior to the Closing, of the following conditions, any one or more of which may be waived in writing at
the option of Purchaser:

(a) Representations and Warranties. The representations and warranties of the Company and Seller Parties set forth in Article II and Article
III of this Agreement, respectively, shall be true and correct as of the Closing as if made at and as of the Closing (other than representations and warranties that
expressly speak only as of a particular date, which shall have been true and correct as of such particular date), except as would not have a Material Adverse
Effect (disregarding any materiality, Material Adverse Effect or similar qualifications in such representations and warranties).

(b) Covenants and Agreements. The Company and Seller Parties shall have performed or complied, in all material respects, with each
obligation, agreement and covenant to be performed or complied with by them under this Agreement at or prior to the Closing;

(c) No Material Adverse Effect. Since the date of this Agreement, there shall not have occurred and be continuing a Material Adverse
Effect; and

(d) Closing Deliverables. Seller Parties and the Company, as applicable, shall have executed and delivered all of the instruments and other
documents required by Section 1.6.

7.3 Conditions to Obligations of Seller Parties and the Company. Notwithstanding any other provision of this Agreement, the obligations of
Seller Parties and the Company to consummate the Transaction shall be subject to the satisfaction, at or prior to the Closing, of the following additional
conditions, any one or more of which may be waived in writing at the option of Seller Parties.

(a) Representations and Warranties. The representations and warranties of Purchaser set forth in Article IV of this Agreement shall be true
and correct as of the Closing as if made at and as of the Closing (other than representations and warranties that expressly speak only as of a particular date,
which shall have been true and correct as of such particular date), except as would not have, or reasonably
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be expected to have, a material adverse effect on Purchaser (disregarding any materiality, material adverse effect or similar qualifications in such
representations and warranties).

(b) Covenants and Agreements. Purchaser shall have performed or complied, in all material respects, with each obligation, agreement and
covenant to be performed or complied with by it under this Agreement at or prior to the Closing.

(c) Closing Deliverables. Purchaser shall have executed, if applicable, and delivered all of the instruments, documents and payments
required by Section 1.7.

7.4 Frustration of Closing Conditions. None of Purchaser, Seller Parties or the Company may rely on the failure of any condition set forth in this
Article VI to be satisfied if such failure was caused by such Party’s failure to comply with any provision of this Agreement, failure to act in good faith, or
failure to use its reasonable best efforts to cause the Closing to occur.

ARTICLE VIII
TERMINATION

8.1 Termination by Mutual Consent. This Agreement may be terminated and the Transaction may be abandoned at any time prior to the Closing,
by mutual written consent of Purchaser and Seller Parties.

8.2 Termination by Purchaser or Seller Parties. This Agreement may be terminated and the Transaction may be abandoned at any time prior to
the Closing:

(a) by Purchaser or Seller Parties if the Closing shall not have been consummated on or before ninety (90) days from the date of this
Agreement (the “Outside Date”), provided, that the right to terminate this Agreement pursuant to this Section 7.2(a) shall not be available to any Party whose
breach of a representation, warranty, covenant, or obligation under this Agreement or whose action or failure to act has been the principal cause of or resulted in
the failure of the Transaction to have been consummated on or before the Outside Date (the breach, act or failure to act of the Company also deemed to be the
breach, act or failure to act of Seller Parties under this Section 7.2(a)); or

(b) by Seller Parties, by written notice to Purchaser, if there shall have been a breach by Purchaser of any of its representations, warranties,
covenants or agreements contained in this Agreement, which breach would result in the failure to satisfy one or more of the conditions set forth in Section 6.3(a)
or Section 6.3(b), and in any such case such breach shall be incapable of being cured or, if capable of being cured, shall not have been cured prior to the earlier
of (i) 30 Business Days after providing written notice of such breach to Purchaser and (ii) the Outside Date; provided that Seller Parties shall not have the right
to terminate this Agreement pursuant to this Section 7.2(b) if Seller Parties or the Company are then in breach of this Agreement and such breach would result
in the failure of any of the conditions set forth in Section 6.2(a) or Section 6.2(b) at or prior to the Closing Date; provided further, that the failure of Purchaser to
deliver all or any portion of the Purchase Price as required hereunder shall not be subject to cure hereunder unless otherwise agreed to in writing by Seller
Parties; or

(c) by Purchaser, by written notice to Seller Parties, if there shall have been a breach by Seller Parties or the Company of any of their
respective representations, warranties, covenants or agreements contained in this Agreement, which breach would result in the failure to satisfy one or more of
the conditions set forth in Section 6.2(a) or Section 6.2(b), and in any such case such breach shall be incapable of being cured prior to the earlier of (i) 30
Business Days after providing written notice of such breach to the Company and (ii) the Outside Date; provided that Purchaser shall not have the right to
terminate this Agreement pursuant to this Section 7.2(c) if Purchaser is then in breach of this Agreement and such breach would result in the failure of any of
the conditions set forth in Section 6.3(a) or Section 6.3(b) at or prior to the Closing Date.

(d) by Purchaser or Seller Parties if any Governmental Authority has issued an Order (which has not been vacated, withdrawn or
overturned) permanently restraining, enjoining or otherwise prohibiting the consummation of the Transaction and such Order shall have become final and
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nonappealable; provided, that the right to terminate this Agreement pursuant to this Section 7.2(d) shall not be available to any Party that has failed to perform
its obligations in Section 5.2 (the failure to perform of the Company also deemed to be the failure to perform of Seller Parties under this Section 7.2(d)).

Notwithstanding anything to the contrary contained herein, if all of the conditions set forth in Section 6.2 have been satisfied as of the Outside Date
(other than those conditions that by their nature are to be satisfied by actions taken at the Closing or the failure of which to be satisfied is due in any material
part to a breach by Purchaser of any of its representations, warranties, covenants or agreements contained in this Agreement), then Purchaser shall not be
permitted to terminate this Agreement pursuant to this Section 7.2.

8.3 Effect of Termination. In the event that this Agreement is validly terminated in accordance with this ARTICLE VII, this Agreement shall
immediately become null and void and the Parties shall be relieved of their duties and obligations arising under this Agreement after the date of such
termination and such termination shall be without liability to Purchaser, the Company or Seller Parties; provided (i) no such termination shall relieve any Party
from liability for any Fraud or any willful breach of its representations, warranties, covenants or agreements under this Agreement (which shall be deemed to
include the failure of Purchaser to consummate the Transaction following the satisfaction of all of the conditions to Purchaser’s obligations under ARTICLE VI
prior to the effective date of termination, and the damages recoverable by the non-breaching Party shall include all attorneys’ fees reasonably incurred by such
Party in connection with the Transaction), (ii) all filings, applications, and other submissions made pursuant to this Agreement shall, at the option of Seller
Parties, and to the extent practicable, be withdrawn from the Governmental Authority or other Person to which it was made; and (iii) the Confidentiality
Agreement and the provisions of this ARTICLE VII and ARTICLE VIII hereof shall survive any such termination and remain valid and binding obligations of
each of the Parties.

ARTICLE IX
MISCELLANEOUS

9.1 Non-Survival; Fraud. The representations and warranties made by the Company, Seller Parties and Purchaser contained in this Agreement or
any Ancillary Documents (including any certificate to be delivered pursuant to this Agreement) shall not survive the Closing, and there shall be no liability after
the Closing for any breach in respect thereof. None of the covenants or agreements contained in this Agreement to be performed prior to the Closing shall
survive the Closing, and no Party shall have any liability after the Closing for any breach thereof. Any covenants or agreements contained in this Agreement to
be performed after the Closing shall survive the Closing in accordance with their terms. Notwithstanding anything in this Agreement to the contrary, except in
the event of Fraud, any and all liabilities of a Party arising out of a breach of any covenant in this Agreement required to be performed after the Closing shall be
limited to the amount of the Purchase Price. None of the limitations contained in this Section 8.1 or otherwise set forth in this Agreement shall apply to Fraud.
For purposes of clarity, from and after the Closing, the sole and exclusive source of any remedy for Purchaser for any claim arising out of or relating to any
inaccuracy or breach of any representation or warranty made by the Company or Seller Parties in this Agreement or in any Ancillary Document shall be the
R&W Policy, other than claims based on Fraud. Effective as of the Closing, except in the event of Fraud, Purchaser, on behalf of itself, its Affiliates (including,
after the Closing, the Company) and its and their Representatives claiming by, through or under any of the foregoing and each of their respective past, present
and future officers, directors, managers, stockholders, members, employees, agents, predecessors, subsidiaries, estates, successors, assigns, partners and
attorneys (the “Purchaser Releasing Parties”), hereby releases, remises, acquits and forever discharges Seller Parties, Owners, and their Affiliates (excluding the
Company) and their respective past, present and future officers, directors, managers, stockholders, members, employees, agents, predecessors, subsidiaries
(excluding the Company), estates, beneficiaries, heirs, successors, assigns, insurers, partners and attorneys (each, a “Purchaser Released Party” and collectively,
the “Purchaser Released Parties”), to the maximum extent permitted by Law, from, and the Purchaser Releasing Parties shall be deemed to have waived all
other remedies with respect to, any and all complaints, claims, charges, actions, causes of action, sums of money due, suits, debts, covenants, Contracts,
agreements, rights, damages, promises, demands or liabilities of any kind or nature
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whatsoever, in law or in equity, whether based in contract, tort, statute or otherwise, whether known or unknown, suspected or unsuspected (collectively,
“Claims”), that the Purchaser Releasing Parties, individually or as a member of any class, now has, owns or holds or has at any time heretofore ever had, owned
or held, or may in the future have, own or hold against the Purchaser Released Parties that relates to or arises out of the Company, the business or operations of
the Company or any direct or indirect ownership or management thereof, and that arises at or prior to the Closing, or relates to any act, omission or event
occurring, or condition in existence, at or prior to the Closing; provided that the foregoing shall not constitute a release of any Claims against any individual
with respect to any theft, misappropriation, embezzlement, criminal activity, Fraud or sexual misconduct of such individual in their capacity as an Employee.
Purchaser further represents and covenants that it has not, and following the Closing will not, and will cause its Affiliates and Representatives not to file or
institute any Claims against the Purchaser Released Parties with respect to the Claims released in this Agreement.

9.2 Release. Effective as of the Closing, Seller Parties, on behalf of themselves and their heirs, assigns and Representatives, and any Person
claiming by, through or under any of the foregoing, hereby release, remise, acquit and forever discharge the Company and all of its past, present and future
officers, directors, stockholders (excluding Purchaser), members, employees, agents, predecessors, subsidiaries, Affiliates (excluding Purchaser), estates,
beneficiaries, heirs, successors, assigns, insurers, partners and attorneys (each, a “Seller Released Party” and collectively, the “Seller Released Parties”) to the
maximum extent permitted by Law, from any and all Claims against the Company or its Seller Released Parties, arising at or prior to the Closing, or related to
any act, omission or event occurring, or condition existing, at or prior to the Closing. Notwithstanding the foregoing, this release shall not act in any manner to
waive or release any future Claims against the Purchaser or the Company arising out of this Agreement or the Ancillary Documents. Seller Parties further
represent and covenant that they have not, and following the Closing will not, file or institute any Claim against Seller Released Parties with respect to the
Claims released in this Agreement.

9.3 Further Assurances. Each Party covenants that at any time, and from time to time, after the Closing, it will execute such additional
instruments and take such actions as may be reasonably requested by the other Parties to confirm or perfect or otherwise to carry out the intent and purposes of
this Agreement.

9.4 Expenses. Except as otherwise specified in this Agreement, each Party shall bear its own respective legal, accounting, and other expenses
(including any broker’s or finder’s fees and the expenses of its Representatives) incurred at any time with respect to this Agreement and the consummation of
the Transaction. All costs and expenses incurred by the Company in connection with this Agreement shall be paid by the Company on or prior to the Closing
Date, or paid as part of the Transaction Expenses. Notwithstanding the foregoing, Purchaser shall pay and be solely responsible for (a) all professional fees,
expenses, and filing fees due in connection with filings under the HSR Act and any other Antitrust Laws required in connection with the Transaction (regardless
of whether such filings are made prior to or following the date of this Agreement), (b) all premiums and other costs, fees and expenses (including attorneys’ fees
and expenses and the fees and expenses of other Representatives and consultants) attributable to the process of obtaining or otherwise associated with, the
R&W Policy, (c) all costs, fees and expenses (including the fees and expenses of legal counsel, accountants or other Representatives and consultants) incurred
by Purchaser, Seller Parties or the Company attributable to the Debt Financing process, including responding to diligence requests and negotiating and
preparing any related documentation, (d) all fees, expenses, and costs relating to the D&O Policy (including the premium, underwriting fees and any other fees
and expenses incurred in connection with the underwriting and binding of the D&O Policy), and (e) all costs, fees and expenses of the Escrow Agent under the
Escrow Agreement.

9.5 Entire Agreement; Modification or Amendment. This Agreement, together with the Ancillary Documents and all instruments and documents
contemplated hereby and thereby or to be executed in connection with the Transaction, including the Confidentiality Agreement, constitutes the entire
agreement and supersedes all other prior and contemporaneous agreements and undertakings, both written and oral, between the Parties with regard to the
subject matter hereof. This Agreement may not be amended or modified except by an instrument in writing signed by the Parties.
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9.6 Waiver. Any failure on the part of any Party to comply with any of its obligations, agreements or conditions under this Agreement may be
waived by any other Party to whom such compliance is owed only by an agreement in writing signed by the Parties against whom enforcement of such waiver
is sought. No waiver of any provision of this Agreement shall be deemed, or shall constitute, a waiver of any other provision, whether or not similar, nor shall
any waiver constitute a continuing waiver. No failure on the part of any Party to exercise, and no delay on the part of any Party in exercising, any right, power,
remedy or privilege under this Agreement or provided by Law, including the right or power to terminate this Agreement, shall impair, prejudice or constitute a
waiver of any such right, power, remedy or privilege or be construed as a waiver of any breach of this Agreement or as an acquiescence thereto, nor shall any
single or partial exercise of any such right, power, remedy or privilege preclude any other or further exercise thereof or the exercise of any other right, power,
remedy or privilege.

9.7 Assignment. This Agreement shall not be assignable, including by operation of law, by any of the Parties hereto without the written consent of
all other Parties. Notwithstanding the foregoing, after the Closing Purchaser may assign, without the consent of the Company or Seller Parties, its rights and
obligations under this Agreement to a direct or indirect subsidiary or Affiliate of Purchaser, provided that Purchaser remains primarily obligated with respect to
any assigned obligation. This Agreement shall be binding upon and inure to the benefit of the Parties hereto and their respective heirs, legal representatives,
executors, administrators, successors and permitted assigns. In addition, notwithstanding the foregoing, Purchaser may collaterally assign its rights and
remedies under this Agreement, without the prior written consent of the Company or Seller Parties, to any financial institution(s) or firm(s) providing financing
to Purchaser, with such collateral assignment to be effective as of the Closing, and, pursuant to such collateral assignment, such financial institution(s) or
firm(s) may, upon a default under any such financing, directly exercise all such rights and remedies of the Purchaser hereunder.

9.8 Severability. The provisions of this Agreement are severable and the invalidity of one or more of the provisions herein shall not have any effect
upon the validity or enforceability of any other provision.

9.9 Notices.

(a) All notices or other communications required or permitted under this Agreement shall be in writing and sufficient if delivered
personally or sent by nationally-recognized overnight courier, by registered or certified mail, postage prepaid, return receipt requested, or by email transmission
with receipt confirmed by manual reply email, addressed as follows:

    If to Seller Parties:    Shore Enterprise Inc.
        167 Cortland Drive
        Saddle River, NJ 07458-2818
        Attention: Robert J. Williams and Francis Joseph McGrath
        Email: joemcg@yahoo.com

    Copy to Counsel:    Koley Jessen P.C.
1125 South 103 Street

        Omaha, NE 68124-1079
Attention: Helmut E. Brugman & Taylor A. Cammack

        Email: Helmut.Brugman@koleyjessen.com & Taylor.Cammack@koleyjessen.com
        
    If to Purchaser:    The Hillman Group, Inc.
        1280 Kember Meadow Dr.
        Forest Park, Ohio 45240
        Attention: Dan Bauer, VP, Corporate Development & Assistant General Counsel
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        Email: Daniel.Bauer@hillmangroup.com

    Copy to Counsel:    
        Thompson Hine LLP
        312 Walnut Street, Suite 2000
        Cincinnati, Ohio 45243
        Attention: Frank D. Chaiken
        Email: Frank.Chaiken@thompsonhine.com

(b) All such notices or communications shall be deemed to be delivered (i) in the case of personal delivery, on the date of such delivery, (ii)
in the case of nationally-recognized overnight courier, on the next Business Day after the date when sent, (iii) in the case of mailing, on the fifth (5 ) Business
Day following the date of mailing, or (iv) in the case of email transmission, upon confirmation by manual reply email. Any Party hereto may change its address
specified for notices herein by designating a new address by notice in accordance with this Section 8.9.

9.10 Governing Law; Venue; Waiver of Jury Trial. This Agreement shall be governed by, and construed in accordance with, the Laws of the State
of Delaware (including in respect of the statute of limitations or other limitations period applicable to any such claim, controversy or dispute), without giving
effect to conflict of Law principles thereof. Each of the Parties hereby (a) expressly and irrevocably submits to the exclusive jurisdiction of the Court of
Chancery sitting in New Castle County, State of Delaware (the “Court of Chancery”), or, to the extent the Court of Chancery does not have subject matter
jurisdiction, the United States District Court for the District of Delaware (the “Delaware Federal Court”) or, to the extent neither the Court of Chancery nor the
Delaware Federal Court has subject matter jurisdiction, the Superior Court sitting in New Castle County, State of Delaware, and any appellate court in the State
of Delaware with respect to appeals from such courts (collectively, the “Chosen Courts”); (b) agrees that it will not attempt to deny or defeat such personal
jurisdiction by motion or other request for leave from any Chosen Court and (c) agrees that it will not bring any action relating to this Agreement or the
Transaction in any court other than the Chosen Courts; provided, that each Party shall have the right to bring any action or proceeding for enforcement of a
judgment entered by any of the Chosen Courts in any other court or jurisdiction. TO THE EXTENT NOT PROHIBITED BY LAW WHICH CANNOT BE
WAIVED, EACH PARTY HERETO HEREBY WAIVES AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT
OR OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE OR ACTION, CLAIM, CAUSE OF ACTION OR
SUIT (IN CONTRACT, TORT OR OTHERWISE), INQUIRY, PROCEEDING OR INVESTIGATION ARISING OUT OF OR BASED UPON THIS
AGREEMENT OR THE SUBJECT MATTER HEREOF OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
TRANSACTION, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING. EACH PARTY ACKNOWLEDGES THAT IT HAS BEEN
INFORMED BY THE OTHER PARTIES THAT THIS SECTION 8.10 CONSTITUTES A MATERIAL INDUCEMENT UPON WHICH THEY ARE
RELYING AND WILL RELY ENTERING INTO THIS AGREEMENT. ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS
SECTION 8.10 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO
TRIAL BY JURY.

9.11 Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement.

9.12 Third Party Beneficiaries. This Agreement is not intended to and does not confer upon any Person other than the Parties hereto any legal or
equitable rights or remedies; provided, that the Company shall have the right to pursue damages on behalf of Seller Parties in the event of Purchaser’s breach of
this Agreement; provided, further, that the following Persons are expressly intended as third party beneficiaries with respect to the following specified sections
of this Agreement and will have the right to enforce such specified sections against the Parties: with respect to Section 5.9, the D&O Indemnified Parties; with
respect to Section 8.1, the Purchaser Released Parties; with respect to Section

th
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8.2, the Seller Released Parties; with respect to Section 8.21, the financial institution(s) or firm(s) providing financing to Purchaser in connection with this
Transaction are expressly intended as third party beneficiaries; with respect to Section 8.14, the Non-Party Affiliates; and with respect to Section 8.19, Koley
Jessen P.C. L.L.O. (“KJ”) and Seller Parties’ Affiliates.

9.13 Confidentiality. Any information provided to or obtained by Purchaser or its Representatives pursuant to this Agreement and all Ancillary
Documents, exhibits and Disclosure Schedules shall be treated as confidential information under that certain Confidentiality Agreement, dated as of April 13,
2026, by and between the Company (or a Representative thereof) and Purchaser (or an Affiliate thereof) (the “Confidentiality Agreement”), and shall be held by
Purchaser in accordance with and be subject to the terms of the Confidentiality Agreement. In the event of the termination of this Agreement for any reason,
Purchaser shall comply with the terms and provisions of the Confidentiality Agreement, including returning or destroying all confidential information and all
restrictive covenants contained therein. Notwithstanding anything herein to the contrary, the Parties hereby acknowledge that the Confidentiality Agreement
shall remain in full force and effect in accordance with its terms.

9.14 No Recourse. All Related Claims (whether in contract or in tort, at law or in equity) may be made only against the Persons who are expressly
identified as Parties to this Agreement. No Person who is not a named Party to this Agreement, including any past, present or future director, officer, employee,
incorporator, member, manager, partner, equityholder, Affiliate, agent, attorney or Representative of any named Party to this Agreement (“Non-Party
Affiliates”), shall have any liability (whether in contract or in tort, in law or in equity, or based upon any theory that seeks to impose liability of an entity party
against its owners or Affiliates) for any Related Claim and each Party waives and releases all such liabilities, Related Claims and obligations against any such
Non-Party Affiliates. Without limiting the rights of any Party hereto against the other Parties hereto as set forth herein, in no event shall any Party hereto, any of
its Affiliates or any Person claiming by, through or on behalf of any of them institute any Related Claim against any Non-Party Affiliates. To the maximum
extent permitted by Law, each Party disclaims any reliance upon any Non-Party Affiliates with respect to the performance of this Agreement or any
representation or warranty made in, in connection with, or as an inducement to this Agreement. Non-Party Affiliates are expressly intended as third party
beneficiaries of this provision of this Agreement. In no event shall any Person be liable for the Fraud of any other Person, and a claim for Fraud may only be
asserted against the Person that committed such Fraud. It is further understood that any certificate or certification contemplated by this Agreement and executed
by a director, manager, or officer of a Party will be deemed to have been delivered only in such capacity (and not in his or her individual capacity) and will not
entitle any Party to assert a claim against such director, manager, or officer in his or her individual capacity.

9.15 Specific Performance.

(a) The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached (including, without limitation, Purchaser failing to take such actions as are required hereunder
to consummate the Transaction), and that money damages or legal remedies at Law would not be an adequate remedy for any such damages. Therefore, it is
accordingly agreed that prior to the termination of this Agreement in accordance with Article VII, each Party shall be entitled to an injunction or injunctions to
prevent or restrain any breach or threatened breach of this Agreement by any other Party and to enforce specifically the terms and provisions of this Agreement
(including, without limitation, Purchaser’s obligation to consummate the Transaction if required to do so hereunder), to prevent breaches or threatened breaches
of, or to enforce compliance with, the covenants and obligations of any other Party, in any court of competent jurisdiction, and appropriate injunctive relief shall
be granted in connection therewith. Such remedies shall be in addition to and not in substitution for any other remedy to which such Party is entitled at Law or
in equity. If any Party brings any action to enforce specifically the performance of the terms and provisions hereof by any other Party, the Outside Date shall be
automatically extended by (i) the amount of time during which such action is pending, plus 20 Business Days or (ii) such other time period established by the
court presiding over such action.

(b) Each Party hereby agrees that it will not oppose the granting of an injunction, specific performance, or other equitable relief when
expressly available pursuant to the terms of this
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Agreement. Each Party hereby waives (i) any defenses in any action for an injunction, specific performance, or other equitable relief, including the defense that
the other Parties have an adequate remedy at Law or an award of specific performance is not an appropriate remedy for any reason at Law or equity, and (ii) any
requirement under any Law to post a bond, undertaking, or other security as a prerequisite to obtaining equitable relief. For the avoidance of doubt, the only
permitted objection that a Party may raise in response to any action for equitable relief is the existence of a breach or threatened breach of this Agreement.

(c) The Parties agree that (i) by seeking the remedies provided for in this Section 8.15 no Party shall in any respect waive its right to seek
at any time any other form of relief that may be available to it under this Agreement or any Ancillary Document (including monetary damages) in the event that
this Agreement has been terminated or in the event that the remedies provided for in this Section 8.15 are not available or otherwise not granted, and (ii) nothing
set forth in this Section 8.15 shall require any Party to institute any proceeding for (or limit any Party’s right to institute any proceeding for) specific
performance under this Section 8.15 prior to or as a condition to exercising any termination right under Article VII or pursue any other remedies under this
Agreement or any Ancillary Document that may be available then or thereafter.

9.16 Interpretation. When a reference is made in this Agreement to Sections, subsections, schedules or exhibits, such reference shall be to a
Section, subsection, schedule or exhibit to this Agreement unless otherwise indicated. Any singular term in this Agreement shall be deemed to include the plural
and any plural term the singular. Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed followed by the
words “without limitation.” The word “herein” and similar references mean, except where a specific Section or Article reference is expressly indicated, the
entire Agreement rather than any specific Section or Article. As used herein, all pronouns shall include the masculine, feminine, neuter, singular and plural
thereof whenever the context and facts require such construction. For purposes of this Agreement references to “Company” shall refer to Kanebridge
Corporation, a New Jersey corporation, for periods prior to the completion of the Restructuring and to the limited liability company into which such corporation
is converted in connection with the Restructuring for periods as of and after the completion of the Restructuring.

9.17 Disclosure Schedules. A disclosure made by Seller Parties or the Company in any Section of this Agreement or any of the Disclosure
Schedules (or subparts thereof) that reasonably informs Purchaser of information with respect to another Section of this Agreement or any other Disclosure
Schedule (or subparts thereof) in order to avoid a misrepresentation or breach thereunder shall be deemed, for all purposes of this Agreement, to have been
made with respect to all such other Sections of this Agreement and all such other Disclosure Schedules (or subparts thereof), notwithstanding any cross-
references (which are included solely as a matter of convenience) or lack of a Disclosure Schedule reference in any representation or warranty. Information
reflected in the Disclosure Schedules is not necessarily limited to matters required by this Agreement to be reflected in the Disclosure Schedules. Such
additional information is set forth for informational purposes and does not necessarily include other matters of a similar nature. Disclosure of such additional
information shall not be deemed to constitute an acknowledgment that such information is required to be disclosed and disclosure of such information shall not
be deemed to enlarge or enhance any of the representations or warranties in this Agreement or otherwise alter in any way the terms of this Agreement. Inclusion
of information in the Disclosure Schedules shall not be construed as an admission that such information is material to the Business, assets, liabilities, financial
position, operations or results of operations of the Company. Purchaser acknowledges and agrees that documents that are or were available for its review in
connection with its due diligence investigation, including any virtual data room, shall be deemed to have been provided and delivered to, and received by,
Purchaser for purposes of any representation or warranty in this Agreement that a document or information has been provided or made available to Purchaser.

9.18 Consents. Purchaser acknowledges that certain consents to the Transaction may be required from parties to Contracts, leases, licenses or other
agreements to which the Company is a party (including the Contracts set forth on Schedule 2.5 or as identified on Schedule 2.15) and such consents have not
been and may not be obtained. Notwithstanding anything to the contrary in this Agreement, Purchaser agrees and acknowledges that Seller Parties will have no
liability whatsoever to Purchaser (and Purchaser will not be entitled to assert any claims) arising out of or relating to the failure to obtain any
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consents that may have been or may be required in connection with the Transaction or because of the default, acceleration or termination of (or loss of right or
benefit under) any such Contract, lease, license or other agreement as a result thereof. Purchaser further agrees that no representation, warranty, covenant or
agreement of the Company or Seller Parties set forth in this Agreement will be breached or deemed breached and no condition precedent to the obligations of
Purchaser to consummate the Transaction will be deemed not to be satisfied as a result of the failure to obtain any consent or as a result of any such default,
acceleration or termination (or loss of right or benefit) or any lawsuit, action, claim, proceeding or investigation commenced or threatened by or on behalf of
any Person arising out of or relating to the failure to obtain any consent or any such default, acceleration or termination (or loss of right or benefit).

9.19 Legal Counsel, Conflict of Interest.

(a) It is acknowledged by each of the Parties that the Company has retained KJ to act as its counsel in connection with the Transaction and
that KJ has not acted as counsel for any other party in connection with the Transaction for conflict of interest or any other purposes. Purchaser and the Company
agree, on their own behalf and on behalf of their respective Affiliates, that, following the Closing, and notwithstanding any current or prior representation of the
Company or its Affiliates by KJ, KJ may serve as counsel to Seller Parties and any of their respective Affiliates in connection with any matters either existing
on the date hereof or arising in the future related to the Transaction. Purchaser, on behalf of itself and its Affiliates, hereby (i) consents to KJ’s representation of
Seller Parties and the Company (prior to the Closing Date) and any of their respective Affiliates in connection with any matters related to this Agreement and
the Transaction; (ii) waives any claim it has or may have that KJ has a conflict of interest or is otherwise prohibited from engaging in such representation based
on its representation of the Company prior to the Closing Date or for any other reason; and (iii) agrees that, in the event that a dispute arises between Seller
Parties or the Company (after the Closing Date) or any of their respective Affiliates, on the one hand, and Seller Parties or the Company or their respective
Affiliates (prior to the Closing Date), on the other hand, KJ may represent Seller Parties or the Company (prior to the Closing Date) and any of their respective
Affiliates in such dispute even though the interests of Seller Parties or the Company (prior to the Closing Date) and their respective Affiliates may be directly
adverse to Purchaser or its Affiliates (after the Closing Date) and notwithstanding that KJ may have represented the Company in a matter substantially related to
such dispute.

(b) Purchaser further agrees that, as to all attorney-client privileged communications among KJ, the Company, Seller Parties or any of their
respective Affiliates prior to the Closing Date that relate in any way to the Transaction, the attorney-client privilege and the expectation of client confidence
attaching as a result of KJ’s representation of Seller Parties and the Company and any of their respective Affiliates related to the preparation for, and negotiation
and consummation of the Transaction shall survive the Closing Date and shall remain in effect, and belong, to the extent such privilege exists, to Seller Parties,
and any of their respective Affiliates (other than the Company and its Affiliates) as applicable, and may be controlled by Seller Parties and any of their
respective Affiliates (other than the Company and its Affiliates) as applicable, and will not, with respect to such privileged communications, pass to or be
claimed by Purchaser or the Company or any of their respective Affiliates. Furthermore, effective as of the Closing Date, (i) all communications (and material
relating thereto) between the Company and KJ related to the preparation for, and negotiation and consummation of, the Transaction are hereby assigned and
transferred to Seller Parties; (ii) the Company hereby releases all of its rights and interests to and in such communications and related materials; and (iii) the
Company hereby releases any right to assert or waive any privilege related to the communications referenced in this Section 8.19 and acknowledges and agrees
that all such rights shall reside with Seller Parties. Purchaser acknowledges that any advice given to or communication with Seller Parties or any of their
Affiliates (other than the Company) shall not be subject to any joint privilege and shall be owned solely by Seller Parties and any of their respective Affiliates.
Purchaser and the Company hereby acknowledge that each of them has had the opportunity to discuss and obtain adequate information concerning the
significance and material risks of, and reasonable available alternatives to, the waivers, permissions and other provisions of this Agreement, including the
opportunity to consult with counsel other than KJ. To the extent that Purchaser, the Company, or any of their respective Affiliates has or maintains any
ownership of the privilege with respect to these communications, they agree, except as may be required by applicable Law, not to waive or attempt to waive the
privilege without the express written approval of Seller Parties and any of their respective Affiliates, as applicable.
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(c) Notwithstanding the foregoing, in the event that a dispute arises between Purchaser or the Company, on the one hand, and a third party
(other than Seller Parties or any of their Affiliates (other than the Company)), on the other hand, or any Governmental Authority after the Closing, the Company
may assert the attorney-client privilege against such third party to prevent disclosure of confidential communications by or with KJ.

(d) This Section 8.19 is for the benefit of Seller Parties and their Affiliates and such Persons are intended third-party beneficiaries of this
Section 8.19. This Section 8.19 shall be irrevocable, and no term of this Section 8.19 may be amended, waived or modified without the prior written consent of
Seller Parties.

9.20 Counterparts; Exchange by Electronic Transmission. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but which together shall constitute one and the same instrument. The Parties may execute this Agreement and all other agreements and
documents contemplated by this Agreement and exchange on the Closing Date counterparts of such documents by means of facsimile transmission or electronic
mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) and the Parties agree that the
receipt of such executed counterparts shall be binding on such Parties and shall be construed as originals.

9.21 Debt Financing Sources. Notwithstanding anything in this Agreement to the contrary, the Company, on behalf of itself, and each of its
controlled Affiliates hereby:

(a) agrees that any proceeding, whether at Law or in equity, whether in contract or in tort or otherwise, involving the Debt Financing
Sources, arising out of or relating to, this Agreement, the Debt Financing or any of the agreements entered into in connection with the Debt Financing or any of
the transactions contemplated hereby or thereby or the performance of any services thereunder shall be subject to the exclusive jurisdiction of any federal or
state court in the Borough of Manhattan, New York, New York, so long as such forum is and remains available, and any appellate court thereof and each Party
irrevocably submits itself and its property with respect to any such proceeding to be the exclusive jurisdiction of such court;

(b) agrees that any such proceeding shall be governed by the Laws of the State of New York (without giving effect to any conflicts of law
principles that would result in the application of the Laws of another state), except as otherwise provided in the applicable definitive document relating to the
Debt Financing;

(c) without limiting the rights of any Person under the definitive documentation governing the Debt Financing, agrees not to bring or
support or permit any of its Affiliates to bring or support any proceeding of any kind or description, whether at Law or in equity, whether in contract or in tort or
otherwise, against any Debt Financing Source in any way arising out of or relating to, this Agreement or any of the transactions contemplated hereby or thereby
or the performance of any services thereunder in any forum other than any federal or state court in the Borough of Manhattan, New York, New York;

(d) agrees that service of process upon the Company or its controlled Affiliates in any such proceeding shall be effective if notice is given
in accordance with Section 8.9;

(e) irrevocably waives, to the fullest extent that it may effectively do so, the defense of an inconvenient forum to the maintenance of such
Legal Proceeding in any such court;

(f) knowingly, intentionally and voluntarily waives, to the fullest extent permitted by Law, trial by jury in any proceeding brought against
any Debt Financing Source in any way arising out of or relating to this Agreement, the Debt Financing or any of the transactions contemplated hereby or
thereby or the performances of any services thereunder;

(g) without limiting the rights of any Person under the definitive documentation governing the Debt Financing, agrees that none of the
Debt Financing Sources will have any liability to
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the Company (in each case, other than Purchaser and its subsidiaries, as applicable) relating to or arising out of this Agreement, the Debt Financing or any of the
transactions contemplated hereby or thereby or the performance of any services thereunder, whether at Law or in equity, whether in contract or in tort or
otherwise; and

(h) agrees that the Debt Financing Sources are express third party beneficiaries of, and may enforce, any of the provisions of this Section
8.21 and that such provisions and the definition of “Debt Financing Source” shall not be amended in any way adverse to any Debt Financing Source without the
prior written consent of such Debt Financing Source.

ARTICLE X
DEFINITIONS

10.1 Certain Definitions. As used in this Agreement, the following terms shall have the respective meanings ascribed to them in this Section:

(a) “Adjustment Calculation Time” means 12:01 a.m. Eastern Time on the Closing Date.

(b) “Adjustment Escrow Amount” means $3,000,000.00.

(c) “Affiliate” means, with respect to any Person, a Person that directly or indirectly, through one or more intermediaries, controls, is
controlled by, or is under common control with, the first mentioned Person, where “control” (including the terms “controlled by” and “under common control
with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the
ownership of stock or other securities, as trustee or executor, by contract or otherwise.

(d) “Agreed Principles” means (a) the specific policies set out on Schedule 9.1; (b) to the extent not inconsistent with clause (a), the
Company’s past practices, principles, accounting methods, policies, procedures, classifications, conventions, categorizations, calculations, definitions,
judgments, assumptions, techniques, methodologies, and estimation methods (including as they relate to the nature of accounts, calculation of levels or reserves
or levels of accruals and in respect of the exercise of management judgment) applied in the Interim Financial Statements; and (c) to the extent not inconsistent
with clause (a) or (b), GAAP. For the avoidance of doubt, clause (a) shall take precedence over clauses (b) and (c), and clause (b) shall take precedence over
clause (c).

(e) “Allocation Methodology” has the meaning set forth in Section 5.12.

(f) “Allocation Schedule” has the meaning set forth in Section 5.12.

(g) “Ancillary Documents” means, collectively, the Escrow Agreement, the Restrictive Covenant Agreements, the Lease Agreements, and
the Payoff Letters, together with any other agreement, certificate, or instrument that is both (a) expressly identified elsewhere in this Agreement as an
“Ancillary Document” and (b) executed and delivered by Seller Parties and/or the Company in connection with the Transaction. For the avoidance of doubt,
“Ancillary Documents” does not include the Confidentiality Agreement, the R&W Policy, or the D&O Policy.

(h) “Antitrust Laws” means the HSR Act, the Sherman Act, as amended, the Clayton Act, as amended, the Federal Trade Commission Act,
as amended, and any other federal, state or foreign law, regulation or decree designed to prohibit, restrict or regulate actions for the purpose or effect of
monopolization or restraint of trade.

(i) “Business” has the meaning set forth in the recitals.

(j) “Business Day” means any day other than a Saturday, Sunday or day on which banks are permitted or obligated to close in the State of
Illinois.
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(k) “Cash” means, without duplication, the total amount of cash and cash equivalents that would be reflected on a consolidated balance
sheet of a Person prepared in accordance with GAAP, which, for the avoidance of doubt, (i) shall be calculated net of issued and uncleared checks, wire
transfers and drafts, and (ii) shall include credit card receipts in transit and any cash, checks, wire transfers and drafts subject to deposits in transit or available
for deposit for the account of such Person. For the avoidance of doubt, the foregoing definition shall be applied so that Cash resulting from the collection of
receivables or other assets is recognized at the same time that the reduction in such receivable or other asset by reason of such collection is recognized, and that
the reduction in Cash expended to pay payables and other liabilities or to acquire an asset is recognized at the same time as the reduction in payables or other
liabilities or the creation of such asset by reason of such expenditure is recognized.

(l) “Clayton Act” means the Clayton Act of 1914, as amended, and the rules and regulations promulgated thereunder.

(m) “Code” means the Internal Revenue Code of 1986, as amended, and its successor, and all rules and regulations promulgated thereunder.

(n) “Company” has the meaning set forth in the recitals.

(o) “Contract” means any written contract, agreement, indenture, note, bond, mortgage, loan, instrument, lease, or license, which is
currently in effect.

(p) “Disclosure Schedules” means the Schedules delivered by Seller Parties and the Company which are numbered to correspond to the
representations and warranties set forth in ARTICLE II and ARTICLE III.

(q) “Employee” means any individual employed by the Company.

(r) “Environmental Laws” means all Laws and Orders concerning public health and safety, worker health and safety, and pollution or
protection of the environment, as the foregoing are enacted or in effect, on or prior to the date of this Agreement.

(s) “Equity” has the meaning set forth in the recitals.

(t) “ERISA Affiliate” means, with respect to any entity, any other entity, which, together with such entity, would be treated as a single
employer (i) under Code Section 414(b) or (c) or (ii) for purposes of any benefit plan subject to Title IV of ERISA, under Code Section 414(b), (c), (m) or (o).

(u) “Escrow Agent” means Wilmington Trust, N.A.

(v) “Escrow Agreement” means the escrow agreement among Purchaser, Seller and the Escrow Agent.

(w) “Final Purchase Price” means an amount equal to (i) the Base Purchase Price; plus (ii) Final Closing Cash; minus (iii) Final Closing
Indebtedness; plus (iv) the amount, if any, by which Final Closing Working Capital exceeds Target Working Capital (or minus the amount, if any, by which
Final Closing Working Capital is less than Target Working Capital); minus (v) Final Closing Transaction Expenses; minus (vi) the Adjustment Escrow Amount.

(x) “Fraud” means the making of a representation or warranty set forth in this Agreement by a Party with a specific intent to deceive
another Party or to induce such other Party to enter into this Agreement, and requires that at the time such representation or warranty was made or given (i)
such representation or warranty was materially inaccurate, (ii) such Party making or giving the representation or warranty had actual knowledge (and not
imputed or constructive knowledge), without any duty of inquiry or investigation, of the material inaccuracy of such representation or warranty, (iii)
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such Party had the specific intent to induce such other Party to whom such representation or warranty was made or given to act or refrain from acting in reliance
upon it and (iv) such other party to whom such representation or warranty was made or given acted justifiably in reliance on such materially inaccurate
representation or warranty and suffered injury as a result of such material inaccuracy. For the avoidance of doubt, (x) the term “Fraud” does not include any
claim for equitable fraud or other claims based on constructive knowledge, promissory fraud, unfair dealings fraud, or any torts (including a claim for fraud)
based on negligence or recklessness or extra-contractual representations made, or alleged to have been made, by or on behalf of any Person, and (y) only the
Party who committed a Fraud shall be responsible for such Fraud and only to the Party alleged to have suffered such alleged Fraud.

(y) “Governmental Authority” means each of a domestic (federal, state, provincial, or local) or foreign government or governmental,
regulatory or administrative authority, agency, instrumentality or commission, or any court, tribunal, or judicial or arbitral body.

(z) “Hazardous Materials” means (i) petroleum, petroleum products and by-products, asbestos and asbestos-containing materials, urea
formaldehyde foam insulation, polychlorinated biphenyls, radioactive substances, chlorofluorocarbons and similar ozone-depleting substances and (ii) any other
chemical, material, substance, waste, pollutant or contaminant that is regulated by or pursuant to, defined or listed or classified as hazardous, toxic or
radioactive under, any Environmental Law.

(aa) “Indebtedness” means, with respect to the Company (without duplication), (i) all indebtedness for borrowed money (including any
unpaid principal, premium, accrued and unpaid interest, related expenses, prepayment penalties, commitment and other fees and all other amounts payable in
connection therewith) and all liabilities evidenced by notes, promissory notes, debentures, bonds or similar instruments; (ii) all liabilities in respect of drawn
upon letters of credit, but only to the extent drawn upon; (iii) all indebtedness referred to in the foregoing clauses (i) and (ii) of any Person other than the
Company that is directly or indirectly guaranteed by the Company; and (iv) all unpaid income Taxes of the Company for the taxable periods (or portions of such
taxable periods) ending on the day immediately before the Closing Date, which may be a negative amount and, if so, shall reduce the total Indebtedness and
result in a corresponding positive adjustment (credit) to Seller Parties pursuant to the purchase price adjustment provisions set forth in Section 1.4; provided,
that without limiting other amounts that are not to be included therewith, in no event shall Indebtedness include (w) any amounts with respect to or included in
Working Capital or Transaction Expenses, (x) guarantees, letters of credit, performance bonds, bid bonds or other sureties of any kind or nature issued by or on
behalf of the Company in connection with any customer Contracts, proposals, or otherwise, (y) liabilities under operating leases, or (z) any amounts to the
extent incurred by or at the direction of Purchaser for the Transaction or any other liabilities incurred or arranged by or on behalf of Purchaser or any of its
Affiliates in connection with the Transaction or otherwise.

(ab) “Independent Accountant” means an independent public accounting firm, mutually agreed upon by Seller Parties and Purchaser.

(ac) “Intellectual Property” means (i) patents, trademarks, service marks, trade names, domain names, copyrights, designs and trade secrets;
(ii) applications for and registrations of such patents, trademarks, service marks, trade names, domain names, copyrights and designs; (iii) processes, formulae,
methods, schematics, technology, know-how, computer software programs and applications; and (iv) other tangible or intangible proprietary or confidential
information and materials.

(ad) “Knowledge” means, with respect to the Company and Seller Parties, those matters actually known by each Owner, and with respect to
Purchaser, those matters actually known by the directors and officers of Purchaser.

(ae) “Law” or “Laws” means any foreign or domestic (federal, state, provincial or local) law, statute, ordinance, regulation, rule, code, or
reporting or licensing requirement of any Governmental Authority.

(af) “Leased Real Property” means the real property leased by the Company pursuant to the Leases set forth on Schedule 2.12(b).
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(ag) “Legal Proceeding” means any action, litigation, suit, arbitration, administrative enforcement proceeding, complaint, charge, hearing,
inquiry or investigation.

(ah) “Lien” means any mortgage, deed of trust, security agreement, security interest, pledge, charge, or other encumbrance.

(ai) “Material Adverse Effect,” means any effect, change, event, occurrence, development or circumstance (any such item, an “Effect”) that,
individually or in the aggregate, has or would reasonably be expected to have a material adverse effect on the financial condition, Business or results of
operations of the Company; provided, however, that no Effect caused by or resulting from any of the following, either alone or in combination, shall constitute
or be taken into account in determining whether there has been or would reasonably be expected to be a Material Adverse Effect: (a) any Effect affecting the
economy of the United States generally, including changes in the credit, debt, capital or financial markets (including changes in interest, currency or exchange
rates, tariffs or any trade wars) or the economy of any region or country in which the Company conducts Business; (b) any Effect affecting the industries in
which the Company conducts Business; (c) any Effect arising in connection with acts of god, disasters, emergencies, calamities, epidemics, pandemics, disease
outbreaks (including COVID-19, SARS-CoV-2 virus or any mutation or variation thereof) or similar events, or global, national or regional political or social
actions or conditions, including hostilities, military actions, political instability, acts of terrorism or war or any escalation or material worsening of any such
hostilities, military actions, political instability, acts of terrorism or war whether commenced before or after the date hereof; (d) any failure, in and of itself, by
the Company to meet any internal or published projections, forecasts or revenue or earnings predictions for any period (it being understood that the facts or
occurrences giving rise to such failure may be taken into account in determining whether there has been or would reasonably be expected to be, a Material
Adverse Effect); (e) any matter of which Purchaser is aware on the date hereof, including any matter disclosed in the Disclosure Schedules; (f) compliance with,
or any action required to be taken by the Company under the terms of this Agreement or in connection with the Transaction; (g) any Effect that results from any
action taken at the express request of Purchaser or with Purchaser’s consent; (h) the announcement of the execution of this Agreement, or the pendency of the
Transaction, including the effects of the Transaction on relationships with customers, suppliers, Governmental Authority, employees, or other third-party
relationships; (i) any change in Law (including any Law, directive, pronouncement or guideline issued by a Governmental Authority providing for business
closures, travel restrictions, “shelter in place” or other restrictions that relate to, or arise out of an epidemic, pandemic or disease outbreak) or GAAP or
interpretation thereof; (j) any anti-dumping actions, international tariffs, sanctions, trade policies or disputes or any “trade war” affecting the industries in which
the Company operates; or (k) any breach by Purchaser of its obligations under this Agreement, unless, in the cases of clauses (a), (b), or (c) above, such changes
would reasonably be expected to have a materially disproportionate impact on the financial condition, Business or results of operations of the Company relative
to other affected participants in the industries in which the Company conducts Business (in which case, only the incremental disproportionate impact shall be
taken into account in determining whether there has been a Material Adverse Effect).

(aj) “Order” means any judgment, order, writ, injunction, ruling or decree of or any settlement under the jurisdiction of any Governmental
Authority, whether temporary, preliminary or permanent.

(ak) “Ordinary Course of Business” means the ordinary and usual course of day-to-day operations of the Company consistent with past
practice; provided, that actions or inactions that the Company reasonably believed were necessary or appropriate prior to the date hereof to mitigate, remedy,
respond to or otherwise address the effects of (i) COVID-19 or (ii) any tariffs or trade wars affecting the economy of the United States, generally, shall be
considered to have been taken in the Ordinary Course of Business.

(al) “Organizational Documents” means the charter, memorandum, certificate of formation, articles of association, bylaws, operating
agreement or other similar document of a Person, as may be amended, restated or otherwise modified from time to time.
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(am) “Party” or “Parties” means Purchaser and Seller Parties, individually or collectively, as applicable.

(an) “Permitted Liens” means (i) any mechanic’s, carrier’s, workmen’s, repairmen’s, materialmen’s or similar statutory lien incurred in the
Ordinary Course of Business for monies not yet due or the validity or amount of which is being contested in good faith by appropriate proceedings; (ii) any
Lien for Taxes not yet due or the validity or amount of which is being contested in good faith by appropriate proceedings; (iii) all matters of record affecting
property of the Company; (iv) any Lien imposed pursuant to the terms of any leased or subleased real property; (v) matters that would be disclosed by an
inspection of real property or the records related thereto, including any easements, covenants, rights of way and other similar charges and encumbrances; (vi)
any Lien securing liabilities which are reflected or reserved against in the Company’s balance sheet as of close of business on the Closing Date to the extent so
reflected or reserved; (vii) any purchase money Lien or Lien securing rental payments under capital leases; (viii) any (A) zoning, building and or similar
restriction, (B) Lien that has been placed by any developer, landlord or other third Person on any property over which the Company has easement rights or any
Leased Real Property, and subordination or similar agreements relating thereto, or (C) unrecorded and immaterial easements, covenants, rights-of-way and
other similar immaterial charges and encumbrances; (ix) any Lien arising in the Ordinary Course of Business (including customer return rights and customer
warranty claims) and not incurred in connection with the borrowing of money; (x) any restriction on transfer arising under any applicable securities Laws,
including the Securities Act; and (xi) other imperfections of title that do not materially restrict the use or operation of the Business or the assets of the Company.

(ao) “Person” means an individual, corporation, partnership, association, trust, unincorporated organization, limited liability company, a
Governmental Authority or any other legal entity or organization.

(ap) “QSub Election” has the meaning set forth in the recitals.

(aq) “R&W Insurer” means, collectively, Beazley plc and American International Group, Inc..

(ar) “R&W Policy” means that Purchaser-Side Representations and Warranties Insurance Policy issued by the R&W Insurer.

(as) “R&W Policy Premium” means the premium under the R&W Policy.

(at) “Related Claim” means any claims, causes of action or Legal Proceedings (whether at Law or in equity, based upon contract, tort,
statute or otherwise) that may be based upon, arise out of or relate to this Agreement or the negotiation, execution, performance, breach, interpretation,
construction, validity or enforcement of this Agreement (including any claim, cause of action or Legal Proceeding based upon, arising out of or related to any
representation or warranty made or alleged to be made in or in connection with, or as an inducement to enter into, this Agreement).

(au) “Representatives” with respect to any Person, means such Person’s officers, directors, members, partners, managers, stockholders,
consultants, employees, trustees, counsel, accountants, advisors, financing sources, and other representatives and agents.

(av) “Restrictive Covenant Agreement” has the meaning set forth in Section 1.6(h).

(aw) “Restructuring” has the meaning set forth in the recitals.

(ax) “Securities Act” means the Securities Act of 1933, as amended.

(ay) “Seller” has the meaning set forth in the recitals.

(az) “Shareholder” has the meaning set forth in the recitals.
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(ba) “Sherman Act” means the Sherman Antitrust Act of 1890, as amended, and the rules and regulations promulgated thereunder.

(bb) “Stock” has the meaning set forth in the recitals.

(bc) “Target Working Capital” means $42,299,431.00.

(bd) “Tax” or “Taxes” means all federal, state or local income, gross receipts, employment, payroll, withholding, Social Security (or
similar), unemployment, sales, use, transfer, real property, personal property, use and occupancy, business and occupation taxes.

(be) “Tax Returns” means all returns, declarations and reports, filed in connection with the collection of Taxes of any Person.

(bf) “Transaction” means the transactions contemplated by this Agreement and the Ancillary Documents.

(bg) “Transaction Bonus Agreements” means those certain agreements dated July 21, 2026, by and between the Company and each of
Michael Sutphin, James Kierstead, Victor La Poma, Robert Dahl, Robert Mayer and Timothy Huffield.

(bh) “Transaction Expenses” means, without duplication, to the extent not paid prior to the Closing, the amount of (i) all fees, costs and
expenses (including fees, costs and expenses of legal counsel, investment bankers, brokers, or other Representatives) incurred by the Company prior to the
Closing in connection with this Agreement; (ii) any amounts paid or payable to managers, directors, members, officers, or employees of the Company,
including any change of control bonus that will be triggered, either automatically or with the passage of time, by consummation of the Transaction, plus any
Taxes with respect to the foregoing amounts (excluding, for the avoidance of doubt, any severance amounts triggered by any termination or employment
occurring on or after the Closing Date); provided, however, that Transaction Expenses shall not include any fees, costs and expenses which are the
responsibility of Purchaser pursuant to Section 8.4 (including, for the avoidance of doubt, the D&O Tail Premium). For the avoidance of doubt, any matters
included in the calculation of Indebtedness or Working Capital shall not be included in the calculation of Transaction Expenses and Transaction Expenses shall
not include fees, costs and expenses (or otherwise) incurred by the Company as a result of actions taken by, or at the direction of, the Purchaser.

(bi) “Treasury Regulations” means the temporary and final income Tax regulations promulgated under the Code.

(bj) “Working Capital” means (i) only those current assets of the Company as of the Adjustment Calculation Time, as determined in
accordance with the Agreed Principles, that are included in the line item categories of currents assets of the Company set forth on Exhibit A, minus (ii) only
those current liabilities of the Company as of the Adjustment Calculation Time, as determined in accordance with the Agreed Principles, that are included in the
line item categories of current liabilities of the Company set forth on Exhibit A. Under all circumstances, Working Capital shall be calculated in a manner
consistent with the calculations used in determination of the Target Working Capital as reflected on Exhibit A. An illustrative calculation of Working Capital as
of May 31, 2026, is set forth on Exhibit A.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, each of the Parties has executed this Agreement, or has caused this Agreement to be executed on its behalf by a
representative duly authorized, all as of the date first above set forth.

PURCHASER:

THE HILLMAN GROUP, INC., a Delaware corporation

By: /s/ Robert O. Kraft
Robert O. Kraft, Chief Financial Officer



IN WITNESS WHEREOF, each of the Parties has executed this Agreement, or has caused this Agreement to be executed on its behalf by a
representative duly authorized, all as of the date first above set forth.

SHAREHOLDERS:

ROBERT J. WILLIAMS 2024 FAMILY TRUST, dated December 16, 2024

By: /s/ Carol Ann Williams
Name: Carol Ann Williams
Title: Trustee

CAROL ANN WILLIAMS 2024 FAMILY TRUST, dated December 16, 2024

By: /s/ Robert J. Williams
Name: Robert J. Williams
Title: Trustee

MCGRATH 2020 FAMILY TRUST, dated December 7, 2020

By: /s/ William Douglas Salerno
Name: William Douglas Salerno
Title: Trustee

SELLER:

SHORE ENTERPRISE INC., a Delaware corporation

By: /s/ Robert J. Williams
Name: Robert J. Williams
Title: Vice President



Hillman Reports Second Quarter 2026 Results; Increases Net Sales and Adjusted
EBITDA Outlook

Net Sales increased 10% to $442 million

Agreed to Acquire Kanebridge Corp subsequent to quarter end - establishes industrial master distribution presence
in U.S.

Raises FY 2026 Net Sales and Adj. EBITDA outlook

CINCINNATI, August 3, 2026 -- Hillman Solutions Corp. (Nasdaq: HLMN) (the “Company” or “Hillman”), a leading provider of hardware and
related products, reported financial results for the thirteen and twenty-six weeks ended June 27, 2026.

Second Quarter 2026 Highlights (Thirteen weeks ended June 27, 2026)

• Net sales increased 9.8% to $442.3 million compared to $402.8 million in the prior year quarter

• Net income increased to $21.1 million, or $0.11 per diluted share, compared to $15.8 million, or $0.08 per diluted share, in the prior year
quarter

• Adjusted diluted EPS  totaled $0.17 per diluted share, unchanged from the prior year quarter

• Adjusted EBITDA  increased to $77.1 million compared to $75.2 million in the prior year quarter

• Net cash provided by operating activities increased to $68.5 million compared to $48.1 million in the prior year quarter

• Free Cash Flow  increased to $70.2 million compared to $31.2 million in the prior year quarter

• Repurchased approximately 1.7 million shares of its common stock at an average price of $7.62 per share, which totaled $13.3 million

• Subsequent to the quarter end, successfully closed the refinancing of its existing credit facilities, consisting of a new $735 million senior
secured Term Loan B and a $375 million asset-based revolving credit facility

• Subsequent to the quarter end, entered into a definitive agreement to acquire Kanebridge for $315 million, with closing expected around the
start of Q4 2026

1

1

1

1) Denotes Non-GAAP metric. For additional information, including our definitions, use of, and reconciliations of these metrics to the most directly comparable financial measures under GAAP, please see
the reconciliations toward the end of the press release.
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Balance Sheet and Liquidity at June 27, 2026

• Gross debt was $701.3 million compared to $693.1 million on December 27, 2025

• Net debt  was $665.4 million compared to $665.8 million on December 27, 2025

• Liquidity available totaled $331.3 million; consisting of $295.5 million of available borrowing under the revolving credit facility and $35.8 million
of cash and equivalents

• Net debt  to trailing twelve month Adjusted EBITDA was 2.4x at quarter end unchanged from 2.4x on December 27, 2025

Management Commentary

"Hillman delivered a strong second quarter, with robust free cash flow and top line growth of 10%, which is in line with our long-term growth targets,"
commented Jon Michael Adinolfi, President and CEO of Hillman. "Consistent demand for our hardware products, healthy new business wins -
including in Pro distribution - and low-double digit growth in our Robotics and Digital Solutions business due to our MinuteKey 3.5 rollout, drove
healthy growth during the quarter."

"Given our continued execution and the expected contribution from the Kanebridge acquisition, we are raising the midpoint of full-year Net Sales
guidance and our Adjusted EBITDA expectations, while reiterating our free cash flow guidance midpoint."

"We continue to execute our Blueprint for strategic growth. Kanebridge, together with recent acquisitions Campbell Chain and Fittings and Delaney
Hardware, expand our categories, capabilities, and the channels we serve. As we look to the rest of the year, we remain confident in our ability to
manage the dynamic market environment while taking great care of our customers and delivering value for our shareholders."

Full Year 2026 Guidance - Updated

Based on year-to-date performance and its expectations for the remainder of the year, management updated its guidance most recently provided on
April 27, 2026. The guidance assumes the Kanebridge acquisition closes around the start of Q4 2026.

Previous FY 2026 Guidance Updated FY 2026 Guidance
Net Sales $1.630 to $1.730 billion $1.670 to $1.720 billion
Adjusted EBITDA $275 to $285 million ~$285 million
Free Cash Flow $100 to $120 million $105 to $115 million
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1) Denotes Non-GAAP metric. For additional information, including our definitions, use of, and reconciliations of these metrics to the most directly comparable financial measures under GAAP, please see
the reconciliations toward the end of the press release.
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Second Quarter 2026 Results Presentation
Hillman plans to host a conference call and webcast presentation on August 4, 2026, at 8:30 a.m. Eastern Time to discuss its results. President and
Chief Executive Officer Jon Michael Adinolfi and Chief Financial Officer Rocky Kraft will host the results presentation.

Date: Tuesday, August 4, 2026

Time: 8:30 a.m. Eastern Time

Listen-Only Webcast: https://edge.media-server.com/mmc/p/8mb5xri2

A webcast replay will be available approximately one hour after the conclusion of the call using the link above.

Hillman’s quarterly presentation and Form 10-Q are expected to be filed with the SEC and posted to its Investor Relations website,
https://ir.hillmangroup.com, prior to the webcast presentation.

About Hillman Solutions Corp.

Founded in 1964 and headquartered in Cincinnati, Hillman is a leading provider of hardware and related products serving retail, pro distribution, and
industrial customers. Over the last 60-plus years, Hillman has built a legacy of service and growth by forming strategic partnerships with North
America’s leading home improvement, hardware, and farm and fleet retailers. Hillman differentiates itself from the competition with its dedicated field
sales team of 1,200+ associates, direct-to-store distribution capabilities, and world class global sourcing and supply chain expertise. The company
offers an extensive product portfolio of more than 111,000 SKUs, including fasteners (power screws, nuts, and bolts), hardware (builder’s hardware,
door locks, rope & chain, accessories), project gear & supplies (gloves, work gear, paint & cleaning sundries), and key and engraving services (key
duplication, auto keys, and engraving). Hillman is committed to delivering exceptional customer service, innovative products, and dependable
solutions to its customers and regularly earns vendor of the year recognition from top customers. For more information on Hillman, visit
www.hillman.com.

Forward-Looking Statements

All statements made in this press release that are considered to be forward-looking are made in good faith by the Company and are intended to
qualify for the safe harbor from liability established by Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934,
and the Private Securities Litigation Reform Act of 1995. You should not rely on these forward-looking statements as predictions of future events.
Words such as "expect," "estimate," "project," "budget," "forecast," "anticipate," "intend," "plan," “target”, “goal”, "may," "will," "could," "should,"
"believes," "predicts," "potential," "continue," and similar expressions are intended to identify such forward-looking statements. These forward-looking
statements include, without limitation, the Company’s expectations with respect to future performance and statements relating to the Kanebridge
transaction, which may not be consummated on the terms described in the press release, or at all. These forward-looking statements involve
significant risks and uncertainties that could cause the actual results to differ materially from the expected results. Most of these factors are outside
the Company's control and are difficult to predict. Factors that may cause such differences include, but are

1) Denotes Non-GAAP metric. For additional information, including our definitions, use of, and reconciliations of these metrics to the most directly comparable financial measures under GAAP, please see
the reconciliations toward the end of the press release.
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not limited to: (1) the failure to obtain required regulatory approvals for the transaction or the receipt of such approvals on unfavorable terms; (2) the
failure to satisfy other closing conditions for the transaction; (3) delays in consummating the transaction; (4) the possibility that the transaction may
not be completed or not completed in a timely manner; (5) the occurrence of any event, change or other circumstance that could give rise to the
termination of the definitive agreement; and (6) risks relating to the integration of the acquired business and the realization of anticipated synergies
and other benefits may not be fully realized or may take longer to realize than expected; (7) unfavorable economic conditions that may affect our and
our customers’, suppliers’ and other business partners’ operations, financial condition and cash flows including spending on home renovation or
construction projects, inflation, recessions, instability in the financial markets or credit markets; (8) increased supply chain costs, including tariffs, raw
materials, sourcing, transportation and energy; (9) the highly competitive nature of the markets that we serve; (10) the ability to continue to innovate
with new products and services; (11) seasonality; (12) large customer concentration; (13) the ability to recruit and retain qualified employees; (14) the
outcome of any legal proceedings that may be instituted against the Company; (15) adverse changes in currency exchange rates; or (16) regulatory
changes and potential legislation that could adversely impact financial results. The foregoing list of factors is not exclusive, and readers should also
refer to those risks that are included in the Company’s filings with the Securities and Exchange Commission (“SEC”), including the Annual Report on
Form 10-K filed on February 17, 2026. Given these uncertainties, current or prospective investors are cautioned not to place undue reliance on any
such forward-looking statements.

Except as required by applicable law, the Company does not undertake or accept any obligation or undertaking to release publicly any updates or
revisions to any forward-looking statements in this communication to reflect any change in its expectations or any change in events, conditions or
circumstances on which any such statement is based.

Contact:
Michael Koehler
Vice President – Corporate Development, Investor Relations, Treasury
513-826-5495
IR@hillmangroup.com

1) Denotes Non-GAAP metric. For additional information, including our definitions, use of, and reconciliations of these metrics to the most directly comparable financial measures under GAAP, please see
the reconciliations toward the end of the press release.
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HILLMAN SOLUTIONS CORP.
Condensed Consolidated Statement of Net Income, GAAP Basis
(dollars in thousands) Unaudited

Thirteen Weeks
Ended

June 27, 2026

Thirteen Weeks
Ended

June 28, 2025

Twenty-six Weeks
Ended

June 27, 2026

Twenty-six Weeks
Ended

June 28, 2025
Net sales $ 442,251  $ 402,803  $ 812,324  $ 762,146 
Cost of sales (exclusive of depreciation and amortization
shown separately below) 234,162  208,338  435,658  399,078 
Selling, warehouse, general and administrative expenses 133,983  123,707  258,554  242,759 
Depreciation 22,535  19,848  44,534  39,243 
Amortization 15,223  15,257  30,499  30,672 
Other income, net (4,585) (664) (5,068) (938)

Income from operations 40,933  36,317  48,147  51,332 
Interest expense, net 13,042  13,892  26,047  28,352 
Refinancing costs —  —  —  906 

Income before income taxes 27,891  22,425  22,100  22,074 
Income tax expense 6,771  6,593  5,712  6,559 

Net income $ 21,120  $ 15,832  $ 16,388  $ 15,515 

Basic and diluted income per share $ 0.11  $ 0.08  $ 0.08  $ 0.08 
Weighted average basic and diluted shares outstanding 195,881  197,593  196,254  197,439 

Diluted income per share $ 0.11  $ 0.08  $0.08 $ 0.08 
Weighted average diluted shares outstanding 196,891  198,676  197,993  199,257 
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HILLMAN SOLUTIONS CORP.
Condensed Consolidated Balance Sheets
(dollars in thousands)
Unaudited

June 27, 2026 December 27, 2025
ASSETS

Current assets:
Cash and cash equivalents $ 35,839  $ 27,276 
Accounts receivable, net of allowances of $2,484 ($1,944 - 2025) 154,694  114,926 
Inventories, net 455,085  485,938 
Other current assets 24,152  18,342 

Total current assets 669,770  646,482 
Property and equipment, net of accumulated depreciation of $466,189 ($428,726 - 2025)

228,637  231,482 
Goodwill 829,833  830,747 
Other intangibles, net of accumulated amortization of $622,666 ($592,748 - 2025) 515,187  546,171 
Operating lease right of use assets 101,219  75,152 
Other assets 31,532  26,160 

Total assets $ 2,376,178  $ 2,356,194 
LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:
Accounts payable $ 131,510  $ 141,662 
Current portion of debt and financing lease liabilities 15,252  14,830 
Current portion of operating lease liabilities 20,884  17,947 
Accrued expenses:

Salaries and wages 15,610  35,790 
Pricing allowances 11,980  8,098 
Income and other taxes 9,899  9,466 
Other accrued liabilities 41,706  29,766 

Total current liabilities 246,841  257,559 
Long-term debt 678,112  668,337 
Deferred tax liabilities 132,938  131,870 
Operating lease liabilities 86,771  63,459 
Other non-current liabilities 6,309  6,462 

Total liabilities $ 1,150,971  $ 1,127,687 

Commitments and contingencies (Note 6)

Stockholders' equity:
Common stock: $0.0001 par value, 500,000,000 shares authorized, 199,136,010 and
194,803,383 issued and outstanding in 2026, respectively, and 197,857,100 and
196,487,532 shares issued and outstanding in 2025, respectively 20  20 
Treasury stock, at cost, 4,332,627 shares in 2026 and 1,369,568 shares in 2025 (35,823) (12,423)
Additional paid-in capital 1,463,264  1,457,422 
Accumulated deficit (162,258) (178,646)
Accumulated other comprehensive loss (39,996) (37,866)

Total stockholders' equity 1,225,207  1,228,507 
Total liabilities and stockholders' equity $ 2,376,178  $ 2,356,194 
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HILLMAN SOLUTIONS CORP.
Condensed Consolidated Statement of Cash Flows
(dollars in thousands)
Unaudited

Twenty-six Weeks
Ended

June 27, 2026

Twenty-six Weeks
Ended

June 28, 2025
Cash flows from operating activities:

Net income $ 16,388  $ 15,515 
Adjustments to reconcile net income to net cash provided by operating
activities:

Depreciation and amortization 75,033  69,915 
Deferred income taxes (467) (3,101)
Deferred financing and original issue discount amortization 2,506  2,511 
Stock-based compensation expense 7,362  6,835 
Loss on debt restructuring —  906 
Cash paid to third parties in connection with debt restructuring —  (906)
Gain on acquisition, net of tax (4,721) — 
Gain on disposal of property and equipment (77) (63)
Change in fair value of contingent consideration (352) (567)

Changes in operating items:

Accounts receivable, net (31,935) (30,905)
Inventories, net 41,804  (20,812)
Other assets (11,349) (7,702)
Accounts payable (13,395) 29,015 
Accrued salaries and wages (20,134) (10,681)
Other accrued expenses 7,800  (1,908)

Net cash provided by operating activities 68,463  48,052 
Net cash from investing activities

Acquisition of business, net of cash received (7,218) — 
Capital expenditures (32,595) (38,175)

Other investing activities (96) (109)
Net cash used for investing activities (39,909) (38,284)

Cash flows from financing activities:
Repayments of senior term loans (4,255) (4,256)
Borrowings on revolving credit loans 105,645  79,000 
Repayments of revolving credit loans (95,617) (92,000)
Principal payments under finance lease obligations (3,193) (2,653)
Proceeds from exercise of stock options 1,483  490 
Repurchases of common stock (23,400) — 
Payments of contingent consideration (141) (137)
Other financing activities (477) (855)

Net cash used for financing activities (19,955) (20,411)
Effect of exchange rate changes on cash (36) 321 
Net increase (decrease) in cash and cash equivalents 8,563  (10,322)
Cash and cash equivalents at beginning of period 27,276  44,510 
Cash and cash equivalents at end of period $ 35,839  $ 34,188 
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Reconciliations of Non-GAAP Financial Measures to the Most Directly Comparable GAAP Financial Measures

The Company uses non-GAAP financial measures to analyze underlying business performance and trends. The Company believes that providing
these non-GAAP financial measures enhances the Company’s and investors’ ability to compare the Company’s past financial performance with its
current performance. These non-GAAP financial measures are provided as supplemental information to the financial measures presented in this
press release that are calculated and presented in accordance with GAAP. Non-GAAP financial measures should not be considered a substitute for,
or superior to, financial measures determined or calculated in accordance with GAAP. The Company’s definitions of its non-GAAP financial measures
may not be comparable to similarly titled measures reported by other companies. Because GAAP financial measures on a forward-looking basis are
not accessible, and reconciling information is not available without unreasonable effort, reconciliations to GAAP financial measures are not provided
for forward-looking non-GAAP measures. For the same reasons, the Company is unable to address the probable significance of the unavailable
information, which could be material to future results.

Non-GAAP financial measures such as consolidated adjusted EBITDA and Adjusted Diluted Earnings per Share (EPS) exclude from the relevant
GAAP metrics items that neither relate to the ordinary course of the Company’s business, nor reflect the Company’s underlying business
performance.

Reconciliation of Adjusted EBITDA (Unaudited)

(dollars in thousands)

Adjusted EBITDA is a non-GAAP financial measure and is the primary basis used to measure the operational strength and performance of our
businesses as well as to assist in the evaluation of underlying trends in our businesses. This measure eliminates the significant level of noncash
depreciation and amortization expense that results from the capital-intensive nature of our businesses and from intangible assets recognized in
business combinations. It is also unaffected by our capital and tax structures, as our management excludes these results when evaluating our
operating performance. Our management use this financial measure to evaluate our consolidated operating performance and the operating
performance of our operating segments as well as to allocate resources and capital to our operating segments. Additionally, we believe that Adjusted
EBITDA is useful to investors because it is one of the bases for comparing our operating performance with that of other companies in our industries,
although our measure of Adjusted EBITDA may not be directly comparable to similar measures used by other companies.
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Thirteen Weeks Ended
June 27, 2026

Thirteen Weeks Ended
June 28, 2025

Twenty-six Weeks Ended
June 27, 2026

Twenty-six Weeks Ended
June 28, 2025

Net income $ 21,120  $ 15,832  $ 16,388  $ 15,515 
Income tax benefit 6,771  6,593  5,712  6,559 
Interest expense, net 13,042  13,892  26,047  28,352 
Depreciation 22,535  19,848  44,534  39,243 
Amortization 15,223  15,257  30,499  30,672 
EBITDA $ 78,691  $ 71,422  $ 123,180  $ 120,341 

Stock compensation expense 3,355  3,557  7,362  6,835 
Restructuring and other (577) 420  1,434  2,111 
Transaction and integration expense (4,481) 70  (4,389) 128 
Change in fair value of contingent consideration 157  (241) (352) (567)
Refinancing costs —  —  —  906 
Total adjusting items (1,546) 3,806  4,055  9,413 

Adjusted EBITDA $ 77,145  $ 75,228  $ 127,235  $ 129,754 

(1) Includes consulting and other costs associated with severance related to our distribution center relocations and corporate restructuring activities.
(2) Transaction and integration expense includes professional fees and other costs related to acquisition activity, including the acquisitions of Campbell Chain and Fittings and Delaney Hardware

acquisitions in the second quarter of 2026, along with a $4.7 million gain, net of deferred taxes, on the Campbell acquisition.
(3) In the first quarter of 2025, we entered into a Repricing Amendment on our existing Senior Term Loan due July 14, 2028.

Reconciliation of Adjusted Diluted Earnings Per Share

(in thousands, except per share data)
Unaudited

We define Adjusted Diluted EPS as reported diluted EPS excluding the effect of one-time, non-recurring activity and volatility associated with our
income tax expense. The Company believes that Adjusted Diluted EPS provides further insight and comparability in operating performance as it
eliminates the effects of certain items that are not comparable from one period to the next. The following is a reconciliation of reported diluted EPS
from continuing operations to Adjusted Diluted EPS from continuing operations:

 (1)

(2)

(3)
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Thirteen Weeks Ended
June 27, 2026

Thirteen Weeks Ended
June 28, 2025

Twenty-six Weeks Ended
June 27, 2026

Twenty-six Weeks Ended
June 28, 2025

Reconciliation to Adjusted Net Income
Net Income $ 21,120  $ 15,832  $ 16,388  $ 15,515 

Remove adjusting items (1,546) 3,806  4,055  9,413 
Remove amortization expense 15,223  15,257  30,499  30,672 
Remove tax benefit on adjusting items and amortization expense (1,101) (1,176) (2,607) (2,896)

Adjusted Net Income $ 33,696  $ 33,719  $ 48,335  $ 52,704 

Reconciliation to Adjusted Diluted Earnings per Share
Diluted Earnings per Share $ 0.11  $ 0.08  $ 0.08  $ 0.08 
Remove adjusting items (0.01) 0.02  0.02  0.05 
Remove amortization expense 0.08  0.08  0.15  0.15 
Remove tax benefit on adjusting items and amortization expense (0.01) (0.01) (0.01) (0.01)

Adjusted Diluted Earnings per Share $ 0.17  $ 0.17  $ 0.24  $ 0.26 

Diluted Shares, as reported 196,891  198,676  197,993  199,257 

Note: Adjusted EPS may not add due to rounding.

(1) Please refer to the "Reconciliation of Adjusted EBITDA" table above for additional information on adjusting items. See the "Per share impact of Adjusting Items" table below for the per share
impact of each adjustment.

(2) We have calculated the income tax effect of the non-GAAP adjustments shown above at the applicable statutory rate of 25% for the U.S. and 26.2% for Canada except for the following items:
a. The tax impact of stock compensation expense was calculated using the statutory rates above, excluding certain awards that are non-deductible.
b. Amortization expense for financial accounting purposes was offset by the tax benefit of deductible amortization expense using the statutory rate of 25%.

Per Share Impact of Adjusting Items

Thirteen Weeks Ended
June 27, 2026

Thirteen Weeks Ended
June 28, 2025

Twenty-six Weeks Ended
June 27, 2026

Twenty-six Weeks Ended
June 28, 2025

Stock compensation expense $ 0.02  $ 0.02  $ 0.04  $ 0
Restructuring and other costs 0.00 0.00 0.01 0
Transaction and integration expense (0.02) 0.00 (0.02)
Change in fair value of contingent consideration 0.00 0.00 0.00
Refinancing costs 0.00 0.00 0.00

Total adjusting items $ (0.01) $ 0.02  $ 0.02  $ 0

Note: Adjusting items may not add due to rounding.

(1)

 (2)

(1)

(2)
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Reconciliation of Net Debt
We define Net Debt as reported gross debt less cash on hand. Net debt is not defined under U.S. GAAP and may not be computed the same as
similarly titled measures used by other companies. The Company believes that Net Debt provides further insight and comparability into liquidity and
capital structure. The following is the calculation of Net Debt:

June 27, 2026 December 27, 2025
Revolving loans $ 46,000  $ 36,000 
Senior term loan, due 2028 632,705  636,960 
Finance leases and other obligations 22,561  20,090 

Gross debt $ 701,266  $ 693,050 
Less cash 35,839  27,276 

Net debt $ 665,427  $ 665,774 

Reconciliation of Free Cash Flow

We calculate free cash flow as cash flows from operating activities less capital expenditures. Free cash flow is not defined under U.S. GAAP and
may not be computed the same as similarly titled measures used by other companies. We believe free cash flow is an important indicator of how
much cash is generated by our business operations and is a measure of incremental cash available to invest in our business and meet our debt
obligations.

Thirteen Weeks Ended
June 27, 2026

Thirteen Weeks Ended
June 28, 2025

Twenty-six Weeks Ended
June 27, 2026

Twenty-six Weeks Ended
June 28, 2025

Net cash provided by operating activities $ 87,996  $ 48,707  $ 68,463  $ 48,052 
Capital expenditures (17,780) (17,517) (32,595) (38,175)

Free cash flow $ 70,216  $ 31,190  $ 35,868  $ 9,877 

Source: Hillman Solutions Corp.

###
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Quarterly Earnings Results Presentation Q2 2026 - August 3, 2026



 

2 PresBuilder Placeholder - Delete this box if you see it on a slide, but DO NOT REMOVE this box from the slide layout Forward Looking Statements This presentation contains certain forward-looking statements, including, but not limited to, certain plans, expectations, goals, projections, and statements, which are not historical facts and are subject to numerous assumptions, risks, and uncertainties. Statements that do not describe historical or current facts, including statements about beliefs and expectations, are forward-looking statements. All forward-looking statements are made in good faith by the company and are intended to qualify for the safe harbor from liability established by Section 27A of the Securities Act of 1933, Section 21E of the Securities Exchange Act of 1934, and the Private Securities Litigation Reform Act of 1995.You should not rely on these forward-looking statements as predictions of future events. Words such as "expect," "estimate," "project," "budget," "forecast," "anticipate," "intend," "plan," “target”, “goal”, "may," "will," "could," "should," "believes," "predicts," "potential," "continue," and similar expressions are intended to identify such forward-looking statements. These forward-looking statements include, without limitation, the Company’s expectations with respect to future performance. These forward-looking statements involve significant risks and uncertainties that could cause the actual results to differ materially from the expected results. Most of these factors are outside the Company's control and are difficult to predict. Factors that may cause such differences include, but are not limited to: (1) unfavorable economic conditions that may affect operations, financial condition and cash flows including spending on home renovation or construction projects, inflation, recessions, instability in the financial markets or credit markets; (2) increased supply chain costs, including tariffs, raw materials, sourcing, transportation and energy; (3) the highly competitive nature of the markets that we serve; (4) the ability to continue to innovate with new products and services; (5) seasonality; (6) large customer concentration; (7) the ability to recruit and retain qualified employees; (8) the outcome of any legal proceedings that may be instituted against the Company; (9) adverse changes in currency exchange rates; or (10) regulatory changes and potential legislation that could adversely impact financial results. The foregoing list of factors is not exclusive, and readers should also refer to those risks that are included
in the Company’s filings with the Securities and Exchange Commission (“SEC”), including its Annual Report on Form 10-K for the fiscal year ended December 27, 2025 filed on February 17, 2026. Given these uncertainties, current or prospective investors are cautioned not to place undue reliance on any such forward looking statements. Except as required by applicable law, the Company does not undertake or accept any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements in this communication to reflect any change in its expectations or any change in events, conditions or circumstances on which any such statement is based. Presentation of Non-GAAP Financial Measures In addition to the results provided in accordance with U.S. Generally Accepted Accounting Principles (“GAAP”) throughout this presentation the company has provided non-GAAP financial measures, which present results on a basis adjusted for certain items. The company uses these non-GAAP financial measures for business planning purposes and in measuring its performance relative to that of its competitors. The company believes that these non-GAAP financial measures are useful financial metrics to assess its operating performance from period-to-period by excluding certain items that the company believes are not representative of its core business. These non-GAAP financial measures are not intended to replace, and should not be considered superior to, the presentation of the company’s financial results in accordance with GAAP. The use of the non-GAAP financial measures terms may differ from similar measures reported by other companies and may not be comparable to other similarly titled measures. These non-GAAP financial measures are reconciled from the respective measures under GAAP in the appendix below. The company is not able to provide a reconciliation of the company’s non-GAAP financial guidance to the corresponding GAAP measures without unreasonable effort because of the inherent difficulty in forecasting and quantifying certain amounts necessary for such a reconciliation such as certain non-cash, nonrecurring or other items that are included in net income and EBITDA as well as the related tax impacts of these items and asset dispositions / acquisitions and changes in foreign currency exchange rates that are included in cash flow, due to the uncertainty and variability of the nature and amount of these future charges and costs.



 

3 • Net sales increased 9.8% to $442.3 million versus Q2 2025 ◦ Hardware and Protective Solutions ("HPS") increased +9.9% ◦ Robotics and Digital Solutions ("RDS") increased +11.0% ◦ Canada increased +7.8% • GAAP net income totaled $21.1 million, or $0.11 per diluted share, compared to $15.8 million, or $0.08 per diluted share, in Q2 2025 • Adjusted Gross Margins were 47.1% compared to 48.3% in Q2 2025 • Adjusted EBITDA increased to $77.1 million from $75.2 million in Q2 2025 • Adjusted EBITDA margins were 17.4% compared to 18.7% in Q2 2025 • Net Debt / Adjusted EBITDA (ttm): 2.4x at quarter end, unchanged from 2.4x on December 27, 2025 Q2 2026 Financial Review Please see reconciliation tables in the Appendix of this presentation for non-GAAP metrics. Highlights for the 13 Weeks Ended June 27, 2026



 

4 Q2 2026 Operational Review Highlights for the 13 Weeks Ended June 27, 2026 • Continued taking great care of customers: ◦ YTD fill rates continued to be in the "high ninety percent" range • Hillman continued to optimize its "dual faucet" supply chain strategy: ◦ Dual source products in different countries ◦ Diversify the country of origin to optimize total landed product cost while mitigating tariff impact • Repurchased 1.7 million shares of common stock at an average price of $7.62 per share, which totaled $13.3 million • Closed two previously announced acquisitions ◦ Campbell Chain & Fittings and Delaney Hardware • Subsequent to the quarter-end, successfully refinanced its existing credit facilities, consisting of a new $735 million senior secured Term Loan B and a $375 million asset-based revolving credit facility, extending maturities to 2033 and 2031, respectively • Subsequent to the quarter-end, entered into definitive agreement to acquire Kanebridge Corp. a leading master distributor of fasteners for $315 million



 

5 Quarterly Financial Performance Adjusted EBITDA (millions $ and % of Net Sales) Please see reconciliation of Non-GAAP metrics Adjusted EBITDA and Adjusted Gross Margin in the Appendix of this presentation. Not to scale. Net Sales (millions $) Adjusted Gross Margin (millions $ and % of Net Sales) $75.2 $77.1 Q2 2025 Q2 2026 17.4%18.7% $194.5 $208.1 Q2 2025 Q2 2026 $402.8 $442.3 Q2 2025 Q2 2026 47.1%48.3%



 

6 Hardware & Protective Q2 2026 Q2 2025 Δ Thirteen weeks ended 6/27/2026 6/28/2025 Revenues $336,066 $305,924 9.9% Adjusted EBITDA $51,306 $51,540 (0.5)% Margin (Adj. EBITDA/Net Sales) 15.3% 16.8% (150) bps Robotics & Digital Q2 2026 Q2 2025 Δ Thirteen weeks ended 6/27/2026 6/28/2025 Revenues $61,615 $55,520 11.0% Adjusted EBITDA $19,628 $17,773 10.4% Margin (Adj. EBITDA/Net Sales) 31.9% 32.0% (10) bps Canada Q2 2026 Q2 2025 Δ Thirteen weeks ended 6/27/2026 6/28/2025 Revenues $44,570 $41,359 7.8% Adjusted EBITDA $6,211 $5,915 5.0% Margin (Adj. EBITDA/Net Sales) 13.9% 14.3% (40) bps Consolidated Q2 2026 Q2 2025 Δ Thirteen weeks ended 6/27/2026 6/28/2025 Revenues $442,251 $402,803 9.8% Adjusted EBITDA $77,145 $75,228 2.5% Margin (Adj. EBITDA/Net Sales) 17.4% 18.7% (130) bps Quarterly Performance by Product Category Please see reconciliation of Adjusted EBITDA to Net Income in the Appendix of this presentation. Figures in Thousands of USD unless otherwise noted. • Top Row: ◦ 27 point height ◦ 16 font (work sans) ◦ 4 point white bottom line • First Column green ◦ Dark: CFD9D1 ◦ Light: D9E1DA • Other Columns gray ◦ Dark: D9D9D9 ◦ Light E0E0E0 ◦ 1 point white bottom and inside lines



 

7 Hardware & Protective Q2 2026 Q2 2025 Δ Twenty-six weeks ended 6/27/2026 6/28/2025 Revenues $617,374 $583,933 5.7% Adjusted EBITDA $83,202 $89,799 (7.3)% Margin (Adj. EBITDA/Net Sales) 13.5% 15.4% (190) bps Robotics & Digital Q2 2026 Q2 2025 Δ Twenty-six weeks ended 6/27/2026 6/28/2025 Revenues $117,677 $108,430 8.5% Adjusted EBITDA $35,828 $32,310 10.9% Margin (Adj. EBITDA/Net Sales) 30.4% 29.8% 60 bps Canada Q2 2026 Q2 2025 Δ Twenty-six weeks ended 6/27/2026 6/28/2025 Revenues $77,273 $69,783 10.7% Adjusted EBITDA $8,205 $7,645 7.3% Margin (Adj. EBITDA/Net Sales) 10.6% 11.0% (40) bps Consolidated Q2 2026 Q2 2025 Δ Twenty-six weeks ended 6/27/2026 6/28/2025 Revenues $812,324 $762,146 6.6% Adjusted EBITDA $127,235 $129,754 (1.9)% Margin (Adj. EBITDA/Net Sales) 15.7% 17.0% (130) bps YTD Performance by Product Category Please see reconciliation of Adjusted EBITDA to Net Income in the Appendix of this presentation. Figures in Thousands of USD unless otherwise noted.



 

8 Hardware & Protective Robotics & Digital Canada Total Revenue Thirteen weeks ended June 27, 2026 Fastening and Hardware $282,606 $— $40,429 $323,035 Personal Protective 53,460 — 1,439 54,899 Keys and Key Fobs — 52,464 2,693 55,157 Engraving and Resharp — 9,151 9 9,160 Total Revenue $336,066 $61,615 $44,570 $442,251 Quarterly Revenue by Product Category Hardware & Protective Robotics & Digital Canada Total Revenue Thirteen weeks ended June 28, 2025 Fastening and Hardware $244,562 $— $37,405 $281,967 Personal Protective 61,362 — 1,649 63,011 Keys and Key Fobs — 46,054 2,295 48,349 Engraving and Resharp — 9,466 10 9,476 Total Revenue $305,924 $55,520 $41,359 $402,803 Figures in Thousands of USD unless otherwise noted.



 

9 Hardware & Protective Robotics & Digital Canada Total Revenue Twenty-six weeks ended June 27, 2026 Fastening and Hardware $507,522 $— $69,256 $576,778 Personal Protective 109,852 — 2,769 112,621 Keys and Key Fobs — 99,394 5,231 104,625 Engraving and Resharp — 18,283 17 18,300 Total Revenue $617,374 $117,677 $77,273 $812,324 YTD Revenue by Product Category Hardware & Protective Robotics & Digital Canada Total Revenue Twenty-six weeks ended June 28, 2025 Fastening and Hardware $454,112 $— $62,455 $516,567 Personal Protective 129,821 — 2,880 132,701 Keys and Key Fobs — 89,034 4,431 93,465 Engraving and Resharp — 19,396 17 19,413 Total Revenue $583,933 $108,430 $69,783 $762,146 Figures in Thousands of USD unless otherwise noted.



 

10 M&A: Kanebridge Corp - Overview Hillman to Acquire Kanebridge Corp: • Kanebridge is a leading master distributor of fasteners, serving 1,700+ distributors across North America • Stocks 44,000+ SKUs with 99% in-stock for same-day shipping, supporting urgent and high-mix demand • Trusted partner to the industry’s top distributors, delivering best-in-class customer service, seamless digital integration and flexible fulfillment • Operates two distribution centers (Illinois and California) enabling national reach and rapid delivery 1) Figures as of 2025



 

11 Kanebridge Acquisition - Strategic Rationale ■ Long Tail Industrial Fastener Distributor: One-of-a-kind distributor with deep SKU breadth, best-in-class service capabilities and entrenched customer relationships ■ Advances Hillman’s Industrial Strategy: Establishes a master distribution presence in the industrial fastener channel in the U.S. ■ Broadens Customer and End-Market Exposure: Diversifies Hillman's exposure to industrial and other C&I end markets ■ Improves Margin Profile: Kanebridge's healthy margins and capital- light model provide attractive earnings quality and strong free cash flow conversion ■ Supports Future Growth Expansion: Provides a digital and operational platform for organic growth and cross-selling opportunities



 

12 M&A: Kanebridge Corp Financial Details • The acquisition is expected to close around the start of the fourth quarter and is expected to be funded with a combination of cash on hand and debt • Leverage expected to increase approximately one turn immediately following the transaction • Assuming an on-time closing, it is expected to contribute approximately $15 million of net sales and $5 million of Adj. EBITDA to Hillman's 2026 full year results



 

13 Total Net Leverage (Net Debt / TTM Adj. EBITDA) Capital Structure June 27, 2026 millions $ ABL Revolver ($295.5m available) $46.0 Term Note $632.7 Finance Leases and Other Obligations $22.6 Total Debt $701.3 Cash $35.8 Net Debt $665.4 TTM Adjusted EBITDA $272.8 Net Debt/ TTM Adjusted EBITDA 2.4x Please see reconciliation of Non-GAAP metrics Adjusted EBITDA and Net Debt in the Appendix of this presentation. Kanebridge acquisition expected to close around the start of Q4 2026. 2.7x 2.5x 2.4x 2.6x 2.4x 06 /2 8/ 20 25 09 /2 7/ 20 25 12 /2 7/ 20 25 03 /2 8/ 20 26 06 /2 7/ 20 26 Excludes Kanebridge acquisition, which is expected to add about a full turn of leverage upon closing



 

14 2026 Full Year Guidance (in millions USD) Previous FY 2026 Guidance Range Updated FY 2026 Guidance Range Net Sales $1.600 to $1.700 billion $1.670 to $1.720 billion Adjusted EBITDA $275 to $285 million ~$285 million Free Cash Flow $100 to $120 million $105 to $115 million On August 3, 2026, Hillman provided the following updates to its 2026 FY Guidance. The guidance assumes the Kanebridge acquisition closes around the start of Q4 2026. Please see reconciliation of Non-GAAP metrics in the Appendix of this presentation.



 

15 Key Takeaways Resilient Business; M&A Active; Playing to Win • Business has 60+ year track record of success; proven to be resilient through multiple economic cycles with great long-term partnerships with customers • Hillman products are utilized for repair, maintenance and remodel projects; products are generally low-cost and a very small percentage of a given project • 1,200-member sales and service team and direct-to-store fulfillment continue to provide competitive advantages and strengthen competitive moat - drives new business wins • Hillman continues "Dual Faucet" strategy to diversify its supply chain to optimize costs and value; working to mitigate higher costs Long Term Financial Objectives Please see reconciliation of Adjusted EBITDA to Net Income in the Appendix of this presentation. Figures in Thousands of USD unless otherwise noted.



 

16 Long Term Financial Targets Hillman outlined its path to $2.5 Billion of Net Sales at its Inaugural Investor Day, held on March 19, 2026 Targeting an 8%-12% revenue CAGR over the next 5 years driven by multiple levers



 

Appendix



 

18 Investment Highlights Significant runway for incremental growth: Organic + M&A Management team with proven operational and M&A expertise Strong financial profile with 60+ year track record Market and innovation leader across multiple categories Indispensable partner embedded with winning retailers Customers love us, trust us and rely on us Large, predictable, growing and resilient end markets



 

19 Hillman: Overview Who We Are *Management Estimates Adjusted EBITDA is a non-GAAP measure. Please see Appendix for a reconciliation of Adjusted EBITDA to Net Income ~18 billion Fasteners Sold ~214 million Pairs of Work Gloves Sold ~105 million Keys Duplicated ~111,000 SKUs Managed ~29,000 Direct Shipping Retail Locations ~31,500 Kiosks in Retail Locations #1 Position Across Core Categories* 7.3% Sales CAGR over past 20 years 62-Year Track record of success $1.6 billion 2025 Sales 10.2% CAGR 2018-2025 Adj. EBITDA Growth 17.7% 2025 Adj. EBITDA Margin 2025: By The Numbers • We are a leading North American provider of hardware products and solutions, including; ◦ Hardware and home improvement products ◦ Protective and job site gear – including work gloves and job site storage ◦ Robotic kiosk technologies (“RDS”): Key duplication, engraving & knife sharpening • Our differentiated service model provides direct to-store shipping, in-store service, and category management solutions • We have long-standing strategic partnerships with leading retailers across North America: ◦ Home Depot, Lowes, Walmart, Tractor Supply, and ACE Hardware • Founded in 1964; HQ in Cincinnati, Ohio



 

20 #1 in Segment Representative Top Customers #1 in Segment #1 in Segment Key, Auto and Fob Duplication Personalized Tags Knife Sharpening Fasteners & Specialty Gloves Builders Hardware & Metal Shapes Safety / PPE Construction Fasteners / Power Screws Work Gear Picture Hanging Source: Third party industry report and management estimates. Primary Product Categories Hardware Solutions Robotics & Digital SolutionsProtective Solutions Rope & Chain



 

21 Thirteen weeks ended June 27, 2026 June 28, 2025 Net income $21,120 $15,832 Income tax benefit 6,771 6,593 Interest expense, net 13,042 13,892 Depreciation 22,535 19,848 Amortization 15,223 15,257 EBITDA $78,691 $71,422 Stock compensation expense 3,355 3,557 Restructuring and other (1) (577) 420 Transaction and integration expense (2) (4,481) 70 Change in fair value of contingent consideration 157 (241) Adjusted EBITDA $77,145 $75,228 Adjusted EBITDA Reconciliation Footnotes: 1. Includes consulting and other costs associated with severance related to our distribution center relocations and corporate restructuring activities. 2. Transaction and integration expense includes professional fees and other costs related to acquisition activity, including the to the Campbell Chain and Fittings and Delaney Hardware acquisitions in 2026.Transaction and integration expense includes professional fees and other costs related to acquisition activity, including the acquisitions of Campbell Chain and Fittings and Delaney Hardware acquisitions in the second quarter of 2026, along with a $4.7 million gain, net of deferred taxes, on the Campbell acquisition.



 

22 Twenty-six weeks ended June 27, 2026 June 28, 2025 Net income $16,388 $15,515 Income tax expense 5,712 6,559 Interest expense, net 26,047 28,352 Depreciation 44,534 39,243 Amortization 30,499 30,672 EBITDA $123,180 $120,341 Stock compensation expense 7,362 6,835 Restructuring and other (1) 1,434 2,111 Transaction and integration expense (2) (4,389) 128 Change in fair value of contingent consideration (352) (567) Refinancing costs (3) — 906 Adjusted EBITDA $127,235 $129,754 Adjusted EBITDA Reconciliation Footnotes: 1. Includes consulting and other costs associated with severance related to our distribution center relocations and corporate restructuring activities. 2. Transaction and integration expense includes professional fees and other costs related to acquisition activity, including the acquisitions of Campbell Chain and Fittings and Delaney Hardware acquisitions in the second quarter of 2026, along with a $4.7 million gain, net of deferred taxes, on the Campbell acquisition. 3. In the first quarter of 2025, we entered into a Repricing Amendment (2025 Repricing Amendment) on our existing Senior Term Loan due July 14, 2028.



 

23 Thirteen weeks ended June 27, 2026 June 28, 2025 Net Sales $442,251 $402,803 Cost of sales (exclusive of depreciation and amortization) 234,162 208,338 Gross margin exclusive of depreciation and amortization $208,089 $194,465 Gross margin exclusive of depreciation and amortization % 47.1 % 48.3 % Adjusting Items: — — Adjusted Gross Profit $208,089 $194,465 Adjusted Gross Margin % 47.1 % 48.3 % Twenty-six weeks ended June 27, 2026 June 28, 2025 Net Sales $812,324 $762,146 Cost of sales (exclusive of depreciation and amortization) 435,658 399,078 Gross margin exclusive of depreciation and amortization $376,666 $363,068 Gross margin exclusive of depreciation and amortization % 46.4 % 47.6 % Adjusting Items: — — Adjusted Gross Profit $376,666 $363,068 Adjusted Gross Margin % 46.4 % 47.6 % Adjusted Gross Margin Reconciliation



 

24 Thirteen weeks ended June 27, 2026 June 28, 2025 Net sales $442,251 $402,803 Selling, general and administrative expenses 133,983 123,707 SG&A as a % of Net Sales 30.3 % 30.7 % SG&A Adjusting Items (1): Stock compensation expense 3,355 3,557 Restructuring (577) 420 Acquisition and integration expense 240 70 Adjusted SG&A $130,965 $119,660 Adjusted SG&A as a % of Net Sales 29.6 % 29.7 % Twenty-six weeks ended June 27, 2026 June 28, 2025 Net sales $812,324 $762,146 Selling, general and administrative expenses 258,554 242,759 SG&A as a % of Net Sales 31.8 % 31.9 % SG&A Adjusting Items (1): Stock compensation expense 7,362 6,835 Restructuring 1,434 2,111 Acquisition and integration expense 332 128 Adjusted SG&A $249,426 $233,685 Adjusted SG&A as a % of Net Sales 30.7 % 30.7 % Adjusted SG&A Expense Reconciliation 1. See adjusted EBITDA Reconciliation for details of adjusting items



 

25 As of June 27, 2026 December 27, 2025 Revolving loans $46,000 $36,000 Senior term loan 632,705 636,960 Finance leases and other obligations 22,561 20,090 Gross debt $701,266 $693,050 Less cash 35,839 27,276 Net debt $665,427 $665,774 Net Debt & Free Cash Flow Reconciliations Thirteen weeks ended June 27, 2026 June 28, 2025 Net cash provided by operating activities $87,996 $48,707 Capital expenditures (17,780) (17,517) Free cash flow $70,216 $31,190 Twenty-six weeks ended Net cash provided by operating activities $68,463 $48,052 Capital expenditures (32,595) (38,175) Free cash flow $35,868 $9,877 Reconciliation of Net Debt Reconciliation of Free Cash Flow



 

26 Thirteen weeks ended June 27, 2026 HPS RDS Canada Operating income $30,332 $5,858 $4,743 Depreciation & amortization 23,074 13,454 1,230 Stock compensation expense 2,904 235 216 Restructuring and other (523) (76) 22 Transaction and integration expense (4,481) — — Change in fair value of contingent consideration — 157 — Adjusted EBITDA $51,306 $19,628 $6,211 Thirteen weeks ended June 28, 2025 HPS RDS Canada Operating income $25,672 $6,309 $4,336 Depreciation & amortization 22,433 11,439 1,233 Stock compensation expense 3,071 220 266 Restructuring 296 44 80 Transaction and integration expense 68 2 — Change in fair value of contingent consideration — (241) — Adjusted EBITDA $51,540 $17,773 $5,915 Segment Adjusted EBITDA Reconciliations



 

27 Twenty-six weeks ended June 27, 2026 HPS RDS Canada Operating income $34,343 $8,513 $5,291 Depreciation & amortization 45,565 27,011 2,457 Stock compensation expense 6,415 550 397 Restructuring and other 1,268 106 60 Transaction and integration expense (4,389) — — Change in fair value of contingent consideration — (352) — Adjusted EBITDA $83,202 $35,828 $8,205 Twenty-six weeks ended June 28, 2025 HPS RDS Canada Operating income $37,142 $9,365 $4,825 Depreciation & amortization 44,509 22,992 2,414 Stock compensation expense 5,919 451 465 Restructuring 2,105 65 (59) Transaction and integration expense 124 4 — Change in fair value of contingent consideration — (567) — Adjusted EBITDA $89,799 $32,310 $7,645 Segment Adjusted EBITDA Reconciliations



 



Hillman to Acquire Kanebridge, Establishes Industrial Master Distribution
Presence in U.S.

Strategic Acquisition of Fastener Distributor Advances Hillman's Presence in Untapped Industrial
Market

Increases Industrial Total Addressable Market to $3 Billion while Diversifying Customer and End-
Market Exposure

Unique Digital and Operational Platform Primed for Future Growth Opportunities

CINCINNATI – August 3, 2026 –  Hillman Solutions Corp. (Nasdaq: HLMN) (the "Company", “Hillman Group”, or "Hillman"), a
leading provider of hardware products and merchandising solutions, has entered into a definitive agreement to acquire Kanebridge
Corporation ("Kanebridge"), a leading master distributor of industrial fasteners for a purchase price of $315 million, subject to
customary adjustments for cash, indebtedness, working capital and transaction expenses.

Kanebridge supplies more than 44,000 commercial and military-grade fastener SKUs to distributors throughout the U.S. and Canada
from its warehouses in Illinois and California, selling exclusively to distributors in commercial and industrial channels. Kanebridge
prides itself on maintaining industry-leading fill rates, its proprietary digital ordering platform, FasNet™, which enables same-day
shipping, and its long-standing relationships with industrial and specialty distributors. These capabilities have made Kanebridge a
critical partner for its customers for over 50 years.

Consistent with Hillman's disciplined acquisition framework, the transaction is expected to be accretive to Hillman's margins and
earnings. Hillman anticipates cost synergies from Hillman’s sourcing and distribution expertise,



sales synergies coming from cross-selling opportunities, and material tax benefits from the transaction.

Jon Michael Adinolfi, President and Chief Executive Officer of Hillman, commented: "Kanebridge gives us an immediate and credible
foothold in the industrial channel, which we've identified as one of our biggest growth opportunities. Their master distributor model,
capabilities-driven platform, and long-standing distributor relationships make it a great fit for us. This acquisition follows the same
disciplined, accretive approach to M&A that has built Hillman over the past 60 years, and we're looking forward to welcoming the
Kanebridge team to Hillman."

Following completion of the acquisition, Kanebridge will operate as part of Hillman's commercial & industrial business, led by Chris
Martin, EVP, Commercial & Industrial.

Martin added: “Like Hillman, Kanebridge has decades of expertise taking great care of customers, maintaining strong fill rates, and
providing a long tail of specialty fastener SKUs. Kanebridge's focus on the U.S. industrial market complements Hillman's existing
industrial presence in Canada, broadening our combined reach across North America. The Kanebridge platform makes a great
addition to our Commercial & Industrial business.”

The acquisition advances Hillman's Industrial growth strategy, outlined at its recent Investor Day. The acquisition expands Hillman’s
addressable market opportunity in industrial by $1 billion, bringing the total TAM to $3 billion. Kanebridge's master distributor model
will leverage Hillman's global "dual faucet" sourcing expertise and extensive breadth of SKUs. Kanebridge gives Hillman an
immediate, scaled platform to serve long-tail, high-specification fastener requirements across industrial and specialty distribution
channels, while creating new cross-sell opportunities across Hillman's existing C&I, Pro and DIY customer base.

The transaction has been approved by the boards of directors of both companies and is subject to regulatory approval and
customary closing conditions. The Company expects to fund the transaction with a combination of cash from the balance sheet,
borrowings under its existing asset-based revolving credit facility, and an add-on to its existing First Lien Term Loan, which the
Company intends to raise through the capital markets.



Advisors
Jefferies LLC is acting as financial advisor and Thompson Hine LLP is acting as legal counsel to Hillman. Piper Sandler is acting as
financial advisor and Koley Jessen P.C., L.L.O. is acting as legal counsel to Kanebridge.

About Hillman Solutions Corp.
Founded in 1964 and headquartered in Cincinnati, Hillman is a leading provider of hardware and related products serving retail, pro
distribution, and industrial customers. Over the last 60-plus years, Hillman has built a legacy of service and growth by forming
strategic partnerships with North America's leading home improvement, hardware, and farm and fleet retailers. Hillman differentiates
itself from the competition with its dedicated field sales team of 1,200+ associates, direct-to-store distribution capabilities, and world
class global sourcing and supply chain expertise. The company offers an extensive product portfolio of more than 111,000 SKUs,
including fasteners (power screws, nuts, bolts), hardware (builder's hardware, door hardware, rope & chain, accessories), project
gear & supplies (gloves, work gear, paint & cleaning sundries), and key and engraving services (key duplication, auto keys, and
engraving). Hillman is committed to delivering exceptional customer service, innovative products, and dependable solutions to its
customers and regularly earns vendor of the year recognition from top customers. For more information on Hillman,
visit www.hillman.com.

About Kanebridge Corporation
Kanebridge Corporation is a leading U.S. master distributor of commercial and military-grade fasteners, serving distributors
nationwide for more than 50 years. With more than 44,000 SKUs available for same-day shipment from warehouses in Illinois and
California, Kanebridge is known for its product depth, fill-rate reliability, and specification expertise across inch and metric fastener
categories. For more information, visit [www.kanebridge.com].

Forward-Looking Statements
All statements made in this press release that are considered to be forward-looking are made in good faith by the Company and are
intended to qualify for the safe harbor from liability established by Section 27A of the Securities Act of 1933, Section 21E of the
Securities Exchange Act of 1934, and the Private Securities Litigation Reform Act of 1995. You should not rely on these forward-
looking statements as predictions of future events. Words such as "expect," "estimate," "project," "budget," "forecast," "anticipate,"
"intend," "plan," “target”, “goal”, "may," "will," "could," "should," "believes," "predicts,"



"potential," "continue," and similar expressions are intended to identify such forward-looking statements. These forward-looking
statements include, without limitation, the Company’s expectations with respect to future performance and statements relating to the
Transaction, which may not be consummated on the terms described in this press release, or at all. These forward-looking
statements involve significant risks and uncertainties that could cause the actual results to differ materially from the expected results.
Most of these factors are outside the Company's control and are difficult to predict. Factors that may cause such differences include,
but are not limited to: (1) the failure to obtain required regulatory approvals for the transaction or the receipt of such approvals on
unfavorable terms; (2) the failure to satisfy other closing conditions for the transaction; (3) delays in consummating the transaction;
(4) the possibility that the transaction may not be completed or not completed in a timely manner; (5) the occurrence of any event,
change or other circumstance that could give rise to the termination of the definitive agreement; and (6) risks relating to the
integration of the acquired business and the realization of anticipated synergies and other benefits may not be fully realized or may
take longer to realize than expected; (7) unfavorable economic conditions that may affect our and our customers’, suppliers’ and
other business partners’ operations, financial condition and cash flows including spending on home renovation or construction
projects, inflation, recessions, instability in the financial markets or credit markets; (8) increased supply chain costs, including tariffs,
raw materials, sourcing, transportation and energy; (9) the highly competitive nature of the markets that we serve; (10) the ability to
continue to innovate with new products and services; (11) seasonality; (12) large customer concentration; (13) the ability to recruit
and retain qualified employees; (14) the outcome of any legal proceedings that may be instituted against the Company; (15) adverse
changes in currency exchange rates; or (16) regulatory changes and potential legislation that could adversely impact financial
results. The foregoing list of factors is not exclusive, and readers should also refer to those risks that are included in the Company’s
filings with the Securities and Exchange Commission (“SEC”), including the Annual Report on Form 10-K filed on February 17, 2026.
Given these uncertainties, current or prospective investors are cautioned not to place undue reliance on any such forward-looking
statements.

Except as required by applicable law, the Company does not undertake or accept any obligation or undertaking to release publicly
any updates or revisions to any forward-looking statements in this communication to reflect



any change in its expectations or any change in events, conditions or circumstances on which any such statement is based.

Contact:
Michael Koehler
Vice President – Corporate Development, Investor Relations, Treasury
513-826-5495
IR@hillmangroup.com


