
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
 

FORM 8-K
 

 

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): May 10, 2021
 

 

Montauk Renewables, Inc.
(Exact name of registrant as specified in its charter)

 
 

 
Delaware  1-39919  85-3189583

(State or other jurisdiction
of incorporation)  

(Commission
File Number)  

(IRS Employer
Identification No.)

680 Andersen Drive, 5th Floor
Pittsburgh, PA  15220

(Address of principal executive offices)  (Zip Code)

(412) 747-8700
(Registrant’s telephone number, including area code)

N/A
(Former name or former address, if changed since last report)

 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 

 ☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

 ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

 ☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

 ☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  
Trading

Symbol(s)  
Name of each exchange

on which registered
Common Stock, $0.01 par value per share  MNTK  The Nasdaq Capital Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
   



Item 1.01. Entry into a Material Definitive Agreement.

On May 10, 2021, Montauk Renewables, Inc. (the “Company”), through a newly formed wholly-owned subsidiary, Montauk Swine Ag, LLC
(“Montauk Swine”), completed a series of transactions with Joseph P. Carroll, Jr. (“Carroll”), Martin A. Redeker (“Redeker”) and certain of their
affiliates to purchase (the “Acquisition”) their business of developing technology to recover residual natural resources from waste streams of modern
agriculture and to refine and recycle such waste products through proprietary and other processes in order to produce high quality renewable natural gas,
bio-oil and biochar (the “Business”).

The Acquisition was made pursuant to (i) the Membership Interest and Asset Purchase Agreement, dated May 10, 2021, by and among J.P. Carroll &
Co., LLC, Eagle Creek Ranch, L.L.C., NR Nutrient Recovery, LLC, Mr. Carroll, Mr. Redeker and Montauk Swine and (ii) the Real Estate Purchase and
Sale Agreement, dated May 10, 2021, by and among Greensboro Ecosystems, LLC and Montauk Swine (together, the “Acquisition Agreements”)

The assets acquired include real property, intellectual property, mobile equipment, and other equipment related to operating the Business. The real-
property includes the purchase of an approximate 9.35 acre parcel in Duplin County, North Carolina.

The purchase price for the Business and related assets consisted of (i) $3,796,544 paid in cash on May 10, 2021 (minus certain costs and indebtedness)
and (ii) two restricted stock awards, in equal amounts, granted under the Company’s Equity and Incentive Compensation Plan, with an aggregate value
of $12,500,000, awarded to each of Messrs. Carroll and Redeker in connection with their respective employment with the Company following the
closing of the Acquisition (the “RS Awards”). The RS Awards vest over a five-year period and are subject to the achievement of time- and performance-
based vesting criteria over such period. The performance targets in the RS Awards relate to three EBITDA goals of the Business (as determined in good
faith by the Company) relative to the purchase price of the Business, including measurement periods for achievements levels (i) on or after the third
anniversary of the Acquisition, but prior to the sixth anniversary, (ii) on or after the fourth anniversary of the Acquisition, but prior to the sixth
anniversary, and (iii) on or after the fifth anniversary of the Acquisition, but prior to the sixth anniversary.

The foregoing description of the terms and conditions of the Acquisition and the Acquisition Agreements does not purport to be complete and is
qualified in its entirety by reference to the Acquisition Agreements, which are attached hereto as Exhibit 2.1 and Exhibit 2.2 and incorporated herein by
reference.

 
Item 7.01 Regulation FD Disclosure

On May 11, 2021, the Company issued a press release (the “Press Release”) relating to the Acquisition. A copy of the Press Release is furnished as
Exhibit 99.1 to this Current Report on Form 8-K.

The information contained in this Item 7.01, including the Press Release, is being furnished and shall not be deemed to be filed for purposes of
Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”), or incorporated by reference into any filing under the Securities Act of 1933 or
the Exchange Act, unless such subsequent filing specifically references this Current Report on Form 8-K.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
Number  Description

  2.1+
  

Membership Interest and Asset Purchase Agreement, dated May 10, 2021, by and among J.P. Carroll  & Co., LLC, Eagle Creek Ranch,
L.L.C., NR Nutrient Recovery, LLC, Joseph P. Carroll, Jr., Martin A. Redeker and Montauk Swine Ag, LLC

  2.2+   Real Estate Purchase and Sale Agreement, dated May 10, 2021, by and among Greensboro Ecosystems, LLC and Montauk Swine Ag, LLC

99.1   Press Release of Montauk Renewables, Inc., dated May 11, 2021
 
+ Exhibits marked with a (+) exclude certain immaterial schedules and exhibits pursuant to the provisions of Regulation S-K, Item 601(a)(5) and

Item 601(a)(6). A copy of any of the omitted schedules and exhibits pursuant to Regulation S-K, Item 601(a)(5) will be furnished to the Securities
and Exchange Commission 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.
 

  MONTAUK RENEWABLES, INC.

Date: May 11, 2021   By:  /s/ Kevin A. Van Asdalan
  Name:  Kevin A. Van Asdalan
  Title:  Chief Financial Officer
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MEMBERSHIP INTEREST AND ASSET PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST AND ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of May 10, 2021, is by and
among J.P. Carroll & Co., LLC, a North Carolina limited liability company (“JP Seller”), Eagle Creek Ranch L.L.C., a Colorado limited liability
company (“ECR Seller” and, together with JP Seller, “Interest Sellers”), NR3 Nutrient Recovery, LLC, a North Carolina limited liability company
(“Asset Seller” and, together with Interest Sellers, “Sellers” and each individually, a “Seller”), Joseph P. Carroll, Jr. (“Carroll”) and Martin A. Redeker
(“Redeker”), and Montauk Swine Ag, LLC, a Delaware limited liability company (“Buyer”).

BACKGROUND

WHEREAS, Interest Sellers collectively own one hundred percent (100%) of the membership interests (the “Securities”) of NR-3, LLC, a
North Carolina limited liability company (the “Company”), which is in the business of developing and operating sites, facilities and projects to recover
residual natural resources from waste streams of modern agriculture, including corn stover, swine waste, chicken litter, cow manure, old hay, row-crop
residue, forage and other waste, and refine such waste products through proprietary and other processes in order to produce high quality renewable
natural gas, nutrient-infused biocarbon byproducts and other energy byproducts (the “Business”);

WHEREAS, Buyer wishes to purchase from Interest Sellers, and Interest Sellers wish to sell to Buyer, the Securities, upon and subject to
the terms and conditions set forth in this Agreement;

WHEREAS, Asset Seller owns certain assets set forth on Schedule 1.1 hereto related to the operation of the Business (collectively, the
“Purchased Assets”);

WHEREAS, Buyer wishes to purchase from Asset Seller, and Asset Seller wishes to sell to Buyer, the Purchased Assets, upon and subject
to the terms and conditions set forth in this Agreement;

WHEREAS, Carroll and Redeker, directly or indirectly own and/or control JP Seller and ECR Seller, respectively, and will substantially
and directly benefit from the transactions contemplated hereby;

WHEREAS, Redeker is the owner of all of the equity interests in Asset Seller and will substantially and directly benefit from Buyer’s
purchase of the Purchased Assets; and

WHEREAS, the Closing is expressly conditioned on (a) the simultaneous consummation and closing of the transactions contemplated by
that certain Purchase and Sale Agreement dated as of the date hereof, by and among Buyer and Greensboro EcoSystems, LLC, a North Carolina limited
liability company (“GES”) (the “Magnolia PSA” and such transaction, the “Magnolia Transaction”), pursuant to which Buyer will, among other
things, purchase that certain ~9.35 acre parcel of real property and improvements located at 1362 Blind Ridge Road, Magnolia, Duplin County, North
Carolina 28453 (the “Magnolia Property”); and (b) the consummation, immediately prior to the Closing, of the transaction contemplated by that certain
Purchase and Sale Agreement dated as of the date hereof by and between VHC, Inc., a Wisconsin corporation (“VHC”) (the “VHC PSA” and such
transaction, the “VHC Transaction”), and the Company, pursuant to which the Company will purchase equipment and other assets located at the
Magnolia Property and owned by VHC (the “VHC Assets”).

NOW THEREFORE, in consideration of the premises and the mutual representations, warranties, covenants and agreements herein
contained, Sellers and Buyer, intending to be legally bound, hereby agree as follows:
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SECTION 1. ACQUISITION OF SECURITIES AND PURCHASED ASSETS

1.1 Purchase and Sale of Securities and Purchased Assets. Subject to the terms and conditions of this Agreement, Interest Sellers hereby
sell, assign, transfer and deliver to Buyer, free and clear of all Liens, and Buyer hereby purchases from Interest Sellers, all of each Interest Seller’s right,
title and interest in and to all of the Securities owned by such Seller. Subject to the terms and conditions of this Agreement, Asset Seller hereby sells,
assigns, transfers and delivers to Buyer, free and clear of all Liens, and Buyer hereby purchases from Asset Seller, all of Asset Seller’s right, title and
interest in and to the Purchased Assets, in each case free and clear of all Liens of any kind whatsoever except Permitted Liens.

1.2 No Assumed Liabilities. Buyer shall not have any obligation for, or with respect to, any Liabilities of Asset Seller of any nature
whatsoever (whether asserted or unasserted, absolute or contingent, liquidated or unliquidated, accrued or unaccrued, whether due or to become due, and
whether incurred prior to, on or after the Closing Date), including those arising from or relating to: (i) Asset Seller’s operations on or prior to the Closing
Date, including any Liability arising from the actual or alleged breach of any applicable Law (including any Liability arising under Environmental Law),
(ii) any Indebtedness of Asset Seller that is not fully reflected or reserved for on the Closing Statement, (iii) the breach of any contract by Asset Seller
occurring on or prior to the Closing Date, (iv) any litigation or proceeding pending against Asset Seller, (v) any services provided (or the alleged failure
to provide such services) by Asset Seller on or prior to the Closing Date, (vi) any violation of fraudulent transfer or bulk sales laws by Asset Seller or
Liabilities relating to or arising from any “de facto merger” or “successor in interest” theories of Liability, and (vii) the Taxes of Asset Seller (including
any liability for either failing to file any Tax Return or for unpaid Taxes of Asset Seller, including based upon a Taxing Authority’s re-characterization of
a reported transaction), any Taxes related to the operation of Asset Seller’s business prior to the Closing, any Taxes related to, or imposed upon, the
Purchased Assets, or their ownership, prior to the Closing, any obligations of Asset Seller to indemnify or otherwise assume or succeed to the Tax
liability of any other Person by reason of contract, assumption, transferee liability, operation of applicable Law, Section 1.1502-6 of the Treasury
Regulations (or any predecessor or successor thereof, or any analogous or similar provision under applicable Law) or otherwise, and any and all Transfer
Taxes (collectively, the “Excluded Liabilities”).

1.3 Purchase Price. The aggregate consideration to be paid by Buyer to Sellers for the purchase of the Securities and the Purchased Assets
shall be an amount equal to $2,946,544.00 (the “Base Purchase Price”) minus the Closing Indebtedness Amount minus the Closing Selling Expenses
Amount (other than the Sellers’ legal fees and expenses, Liability for which will be retained by Interest Sellers and paid by them directly, subject to the
reimbursement obligation described in Section 11.3) (as adjusted in accordance with the terms of this Agreement, including pursuant to Section 1.4, the
“Purchase Price”).

1.4 Payment of Purchase Price at Closing. The Closing Statement includes (i) Sellers’ good faith estimate of the Closing Indebtedness
Amount (which will be consistent with the Payoff Letters) (the “Estimated Closing Indebtedness Amount”), and (ii) Sellers’ good faith estimate of the
Closing Selling Expenses Amount (the “Estimated Selling Expenses Amount”), and (iii) Sellers’ calculation of the Purchase Price based on the
foregoing estimates (the “Estimated Purchase Price”). Subject to the terms and conditions of this Agreement, at the Closing, Buyer shall:

(a) on behalf of the Company and Asset Seller, pay or cause to be paid the Indebtedness of the Company and Asset Seller set forth
on Schedule 1.4(a) (the “Payoff Indebtedness”) in accordance with the Payoff Letters;
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(b) on behalf of Sellers and the Company, pay or cause to be paid the Selling Expenses in accordance with the Closing Statement;

(c) hold back and retain an amount equal to $250,000.00 for the purpose of securing Buyer’s receipt of satisfactory evidence of the
termination and release of certain Liens on the VHC Assets (the “Holdback Amount”), to be released to Sellers in accordance with Section 1.9; and

(d) pay or cause to be paid an amount equal to the Estimated Purchase Price minus the Holdback Amount to Sellers by means of
wire transfers of immediately available funds in accordance with the Closing Statement.

1.5 Purchase Price Adjustment. Within ninety (90) calendar days after the Closing Date, Buyer shall cause to be prepared and delivered to
Sellers a statement (the “Adjustment Statement”) setting forth Buyer’s calculation of (i) the Closing Indebtedness Amount, (ii) the Closing Selling
Expenses Amount, and, (iii) based on Buyer’s calculation of the Closing Indebtedness Amount and Closing Selling Expenses Amount as set forth in the
Adjustment Statement, the Purchase Price (the “Final Purchase Price”). The date on which the Adjustment Statement is delivered to Sellers is referred
to herein as the “Delivery Date”. All of the items comprising the Adjustment Statement shall be prepared in accordance with GAAP.

(b) Sellers shall have thirty (30) calendar days following the Delivery Date (the “Post-Closing Adjustment Review Period”) to
review the Adjustment Statement. If any Seller has any objections to the Adjustment Statement, such Seller(s) shall deliver to Buyer a statement setting
forth all such objections thereto (a “Post-Closing Adjustment Dispute Notice“), which shall identify in reasonable detail those items and amounts to
which such Seller(s) objects (the “Post-Closing Adjustment Disputed Items”). If a Post-Closing Adjustment Dispute Notice is not delivered to Buyer
during the Post-Closing Adjustment Review Period, the calculation of the Final Purchase Price set forth in the Adjustment Statement shall be deemed
accepted and agreed to by Sellers and shall be final and binding for purposes of this Agreement and shall be non-appealable by the parties hereto absent
manifest error.

(c) If any of Sellers deliver a Post-Closing Adjustment Dispute Notice to Buyer, then Buyer and such Seller(s) shall attempt to
resolve the Post-Closing Adjustment Disputed Items within thirty (30) calendar days after delivery of the Post-Closing Adjustment Dispute Notice. If
Buyer and such Seller(s) so resolve any Post-Closing Adjustment Disputed Items, then the calculation set forth in the Adjustment Statement, as adjusted
for any Post-Closing Adjustment Disputed Items that are so resolved by Buyer and Sellers, shall be final and binding as the Final Purchase Price for
purposes of this Agreement and shall be non-appealable by the parties hereto absent manifest error. If Buyer and such Seller(s) are unable to resolve any
Post-Closing Adjustment Disputed Items within such thirty (30) day period, Buyer and such Seller(s) shall mutually engage and submit such Post-
Closing Adjustment Disputed Item(s) to a mutually agreeable firm of independent public accountants (the “Accounting Firm”) for resolution pursuant
to the terms of Section 1.6. The calculation set forth in the Adjustment Statement, after giving effect to any adjustment by Buyer and such Seller(s) and
to the resolution of any remaining Post-Closing Adjustment Disputed Items by the Accounting Firm, shall be final and binding as the Final Purchase
Price for purposes of this Agreement.

(d) If the Final Purchase Price exceeds the Estimated Purchase Price (such excess, the “Positive Adjustment Amount”), then
promptly (but in any event within five (5) Business Days after the final determination of the Final Purchase Price), Buyer shall either pay the Positive
Adjustment Amount to the applicable Seller(s) by wire transfer of immediately available funds and in accordance with the instructions provided by such
Seller(s) no later than two (2) Business Days after the final determination of the Final Purchase Price or, if the Holdback Amount has not been released
in accordance with Section 1.9 retain the Positive Adjustment Amount to be released in accordance with Section 1.9.
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(e) If the Estimated Purchase Price exceeds the Final Purchase Price (such excess, the “Negative Adjustment Amount”), then
promptly (but in any event within five (5) Business Days after the final determination of the Final Purchase Price), the applicable Seller(s) shall, jointly
and severally if more than one, pay the Negative Adjustment Amount to Buyer, by wire transfer of immediately available funds and in accordance with
the instructions provided by Buyer no later than two (2) Business Days after the final determination of the Final Purchase Price. Buyer may, in its sole
discretion, elect to permit Sellers to satisfy the Negative Adjustment Amount by applying a portion of the Holdback Amount. In no event shall Buyer be
required to recoup the Negative Adjustment Amount through a claim for indemnification pursuant to this Agreement.

1.6 Resolution of Disputes; Access to Books and Records. In the event that any Post-Closing Adjustment Disputed Items are submitted to
the Accounting Firm pursuant to Section 1.5, Buyer and Sellers shall each use commercially reasonable efforts to cause the Accounting Firm to resolve
such Post-Closing Adjustment Disputed Items as soon as practicable, but in any event within thirty (30) calendar days after engagement by Buyer and
Sellers, and to set forth in a written statement its final determination of the Final Purchase Price based upon its resolution of such Post-Closing
Adjustment Disputed Items and the items and amounts with respect to the Adjustment Statement that were not Post-Closing Adjustment Disputed Items.
The determination of the Accounting Firm with respect to any Post-Closing Adjustment Disputed Item shall be no greater than the higher amount
calculated by Buyer or Sellers, as the case may be, and no less than the lower amount calculated by Buyer or Sellers, as the case may be. The fees, costs,
and expenses of the Accounting Firm in connection with any such determination shall be apportioned between Sellers, on the one hand, and Buyer, on
the other hand, by the Accounting Firm based upon the inverse proportion of the disputed amounts resolved in favor of such party (i.e., so that the
prevailing party bears a lesser amount of such fees, costs, and expenses). Otherwise, Sellers and Buyer shall each pay their costs in connection with
Section 1.5, including the fees and expenses of their respective attorneys and accountants, if any. Buyer shall make available to each Seller (and each
Seller’s representatives) and, if applicable, the Accounting Firm, such employees of the Company and Books and Records as each Seller may reasonably
request in order to review (i) the Adjustment Statement and the calculation of the proposed Final Purchase Price set forth therein, or (ii) any Post-
Closing Adjustment Disputed Items submitted to the Accounting Firm; provided, that such access shall be in a manner that does not interfere with the
normal business operations of Buyer or the Company.

1.7 Withholding. Buyer and each of its Affiliates (as applicable) shall be entitled to deduct and withhold from amounts payable under this
Agreement such amounts as may be required to be deducted and withheld under the Code and any other applicable Tax Laws. Any such withheld
amount shall be treated as though it had been paid to the Person in respect of which such withholding was required.

1.8 Allocation of Purchase Price. The payment by Buyer of the Purchase Price in accordance with the Closing Statement shall constitute
payment by Buyer to each Seller and satisfaction of Buyer’s obligation to pay such amount hereunder. The Purchase Price, including any adjustment
thereto, shall be allocated among Sellers in accordance with Schedule 1.8. Nothing in this Section 1.8 or in Schedule 1.8 is intended or shall be
construed to confer on any Seller rights against Buyer related to the portion of the Purchase Price allocated to such Seller after payment of the same in
accordance with the Closing Statement. Within ninety (90) days after the Closing Date, Buyer shall provide to Sellers, and shall reasonably consult with
Sellers in connection with the preparation of, a statement or statements (the “Allocation Statements”) allocating the Purchase Price and any other items
that are treated as additional Purchase Price for Tax purposes among the different assets of the Company and the Purchased Assets, as applicable, in
accordance with Section 1060 of the Code. Buyer and Sellers shall file all Tax Returns in a manner consistent with the allocation set forth in the
Allocation Statement as delivered by Buyer.
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1.9 Purchase Price Holdback. Upon Buyer’s receipt of evidence, reasonably satisfactory to Buyer, of the termination and release of all
Liens on the VHC Assets , including, without limitation, UCC-3 Termination Statements evidencing a release of any Liens on the VHC Assets, Buyer
shall release to Sellers, by wire transfers of immediately available funds pursuant to joint written instructions delivered by Sellers to Buyer, an amount,
if any, equal to (i) Holdback Amount minus (ii) any prior recovery from the Holdback Amount by Buyer with respect to any claims for indemnification
under Section 8.1 hereof with respect to the VHC Assets minus (iii) any amounts in dispute pursuant to any pending claims for indemnification under
Section 8.1 hereof with respect to the VHC Assets (and any such amount so withheld shall be retained by Buyer until such claim is finally resolved in
accordance with this Agreement and thereafter either be released to Sellers or applied for the benefit of Buyer to Losses incurred by Buyer with respect
to such claim, or some combination thereof, in accordance with the resolution of such claim).

SECTION 2. REPRESENTATIONS AND WARRANTIES REGARDING INTEREST SELLERS,
CARROLL AND REDEKER

JP Seller and Carroll, only as to JP Seller and Carroll and ECR Seller and Redeker, only as to ECR Seller and Redeker, represent and warrant to
Buyer that, as of the Closing Date:

2.1 Organization and Authority.

2.1.1 JP Seller is duly formed, validly existing and in good standing under the laws of the State of North Carolina. ECR Seller is
dully formed, validly existing and in good standing under the laws of the State of Colorado.

2.1.2 Interest Sellers, Carroll and Redeker have all requisite power and authority to enter into and perform their respective
obligations under this Agreement and under the other documents required to be delivered by them prior to or at the Closing. This Agreement has been
duly and validly executed and delivered by Interest Seller, Carroll and Redeker and constitutes the legal, valid and binding obligation of each of them
enforceable against each of them in accordance with its terms, subject to applicable bankruptcy, insolvency and similar Laws related to the
enforceability of creditors’ rights generally and general equitable principles. When executed and delivered as contemplated herein, each of the other
agreements and documents required to be delivered by any of Interest Sellers, Carroll or Redeker prior to or at the Closing shall constitute the legal,
valid and binding obligation of such party, enforceable against it/him in accordance with its terms, subject to applicable bankruptcy, insolvency and
similar Laws related to the enforceability of creditors’ rights generally and general equitable principles.

2.2 No Conflicts.

(a) The execution, delivery and performance by each Interest Seller, Carroll and Redeker of this Agreement and the other
agreements and documents required to be delivered by it/him prior to or at the Closing do not and will not (with or without the passage of time, the
giving of notice, or both):

(i) Violate or conflict with the articles of organization, operating agreement or other organization documents of any Interest
Seller, or any Law binding upon any Interest Seller, Carroll or Redeker;

(ii) violate or conflict with, result in a breach of, or constitute a default or otherwise cause any loss of benefit under any
agreement or other obligation to which any Interest Seller, Carroll or Redeker is a party or by which any of them or or any of their assets, is bound, or
give to others any rights (including rights of termination, foreclosure, cancellation or acceleration), in or with respect to any them or any of the
Securities or Purchased Assets; or
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(iii) result in, require or permit the creation or imposition of any Lien upon or with respect to the Securities or the Purchased
Assets.

(b) Except as set forth on Schedule 2.2(b), no permit, authorization, consent or approval of, or filing with or notification to, any
Governmental Entity or any other Person is required in connection with the execution and delivery of this Agreement by any Interest Seller, Carroll or
Redeker or the consummation of the transactions contemplated herein. There are no judicial, administrative or other governmental or private actions,
proceedings or investigations pending or, to Carroll’s or Redeker’s Knowledge, threatened that question any of the transactions contemplated by, or the
validity of, this Agreement or any of the other agreements or instruments contemplated hereby or which, if adversely determined, would reasonably be
expected to have an adverse effect upon the ability of any Interest Seller, Carroll or Redeker to enter into or perform such it/his obligations under this
Agreement or any other agreements or instruments contemplated herein. None of Interest Seller, Carroll or Redeker has received any request from any
Governmental Entity or instrumentality for information with respect to the transactions contemplated hereby.

2.3 Ownership of the Securities. Interest Sellers collectively own all of the Securities beneficially and of record, free and clear of any Lien,
and the Securities constitute one hundred percent (100%) of the equity interests in the Company. Except as set forth on Schedule 2.3, there are no
operating or other agreements affecting the right of Interest Sellers to convey the Securities to Buyer or any other right of Interest Sellers with respect to
the Securities and Interest Sellers have the absolute right, authority, power and capacity to sell, assign and transfer the Securities owned by them to
Buyer free and clear of any Lien.

SECTION 3. REPRESENTATIONS AND WARRANTIES REGARDING THE ASSET SELLER

Redeker and Asset Seller, jointly and severally, represent and warrant to Buyer that, as of the Closing Date:

3.1 Organization and Good Standing. Asset Seller is duly organized, validly existing and in good standing under the laws of North
Carolina, and has all power and authority to conduct its business as presently conducted and to own and lease the properties and assets used in
connection therewith and to perform all of its obligations under each agreement and instrument by which it is bound. Asset Seller has all requisite power
and authority to enter into and perform the its obligations under this Agreement and under the other documents required to be delivered by Asset Seller
prior to or at the Closing. Asset Seller is qualified to do business and is in good standing in each jurisdiction where the nature or character of the
property owned, leased or operated by it or the nature of the business transacted by it makes such qualification necessary, which each such jurisdiction is
set forth on Schedule 3.1 hereto.

3.2 No Conflicts. The execution, delivery and performance by Asset Seller of this Agreement and the other agreements and documents
required to be delivered by Asset Seller prior to or at the Closing do not and will not (with or without the passage of time or the giving of notice, or
both):

(a) violate or conflict with the articles of organization or operating agreement or other organizational documents of Asset Seller, or
any Law binding upon it;

(b) violate or conflict with, result in a breach of, or constitute a default or otherwise cause any loss of benefit under any agreement or
other obligation to which Asset Seller is a party or by which it or any of its assets are bound, or give to others any rights (including rights of termination,
foreclosure, cancellation or acceleration), in or with respect to any assets of Asset Seller; or
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(c) result in, require or permit the creation or imposition of any Lien upon or with respect to the assets of Asset Seller.

3.3 Investments and Subsidiaries. Asset Seller does not, directly or indirectly, own, control or have any investment or other ownership
interest in any Person. Asset Seller has not agreed, contingently or otherwise, to share any profits, revenues, losses, costs or liabilities with, or to
guaranty the obligations of, any other Person.

3.4 Real Property. Asset Seller has never owned any real property and is not a party to any lease of real property.

3.5 Purchased Assets.

(a) Asset Seller has good and valid title to the Purchased Assets, free and clear of all Liens. Except as set forth on Schedule 3.5(a),
all of the Purchased Assets are located at the Magnolia Site.

(b) The Purchased Assets are used pursuant to valid, subsisting and enforceable agreements binding upon Asset Seller in accordance
with their terms.

(c) The Purchased Assets constitute all of the tangible personal property necessary to conduct the business of Asset Seller as
currently conducted. The Personal Property is in good operating condition and repair, subject to normal wear and tear, and is adequate for the uses to
which it is being put. None of the Purchased Assets is in need of replacement or repair, except for ordinary and routine maintenance.

3.6 Taxes.

(a) All Tax Returns required to be filed (taking into consideration extensions of time to file) by or with respect to the Asset Seller
have been timely and properly filed, and all such Tax Returns are true, correct and complete in all material respects, were prepared in compliance with
all applicable Laws, and accurately reflect the Taxes of the Asset Seller for the periods covered thereby. As of the time of filing, all such Tax Returns
correctly reflected the facts regarding income, business, assets, operations or other matters of the Asset Seller or any other information required to be
shown thereon. The Asset Seller has withheld and paid all Taxes required to have been withheld and paid in connection with any amounts paid or owing
to any employee, consultant, independent contractor, shareholder or other third party. Except as set forth on Schedule 3.6(a), there are no extensions of
time within which to file any Asset Seller Tax Return.

(b) All Taxes due (regardless if shown to be due on any Tax Return referred to in Section 3.6(a)) by the Asset Seller (or that could
give rise to a Lien on the Purchased Assets) have been fully and timely paid. There are no levies, Liens, or other encumbrances relating to Taxes
existing, threatened, or pending with respect to any asset of Asset Seller, other than for Taxes not yet due and payable.

(c) No issues have been raised (or are currently pending) by the Internal Revenue Service (“IRS”) or any other Taxing Authority in
connection with any of the Tax Returns referred to in Section 3.6(a) and no waivers or extensions of statutes of limitations have been given or requested
with respect to any such Tax Returns or with respect to any Taxes. No claim has been made by any Taxing Authority in a jurisdiction where an the Asset
Seller does not file Tax Returns that Asset Seller was, is, or may be subject to taxation by, or required to file a Tax Return in, that jurisdiction. There
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is no Tax deficiency or delinquency asserted or threatened against Asset Seller and no audit or other Tax proceeding is pending or threatened by any
Taxing Authority against Asset Seller. There are no administrative procedures or Tax litigation against Asset Seller. No adjustment relating to any Tax
Return of the Asset Seller has been proposed by any Taxing Authority. Neither Asset Seller nor Redeker has received, in each case with respect to Asset
Seller, any: (i) notice indicating an intent to open an audit or other Tax proceeding; (ii) request for information related to Tax matters; or (iii) notice of
deficiency or proposed adjustment for any amount of Tax proposed, asserted or assessed by any Taxing Authority against Asset Seller and neither Asset
Seller nor Redeker has granted any waiver or extension to any Taxing Authority of the limitations period during which any Tax liability may be assessed
or collected. With respect to the Asset Seller, no written powers of attorney with respect to Taxes have been filed or entered into with any Taxing
Authority.

(d) No Tax Returns of Asset Seller have been examined, or, to the Knowledge of Redeker, are currently under examination by the
IRS or by other Taxing Authorities, or with respect to which the applicable statute of limitations (including all extensions and tolling periods) has not yet
run. All deficiencies asserted or assessments made as a result of such examinations have been fully paid, and there are no other unpaid deficiencies
asserted or assessments made by any Taxing Authority against Asset Seller.

(e) Asset Seller is not, and has never been, a party to Tax sharing or Tax indemnity agreements or similar arrangements (“Tax
Agreements”) pursuant to which Asset Seller would have any obligation to make payments after the Closing Date.

(f) Asset Seller is not, and has never been, a member of any affiliated group of corporations within the meaning of Section 1504 of
the Internal Revenue Code of 1986, as amended (the “Code”) or of any group that has filed a combined, consolidated or unitary Tax Return. Asset Seller
has no Liability for the Taxes of any other Person under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or foreign Law),
as a transferee or successor, by contract or otherwise.

(g) Asset Seller has not participated in a “reportable transaction” within the meaning of Treasury Regulation Section 1.6011-4(b).

(h) Asset Seller is not, and has never been, a “United States real property holding corporation” within the meaning of Section 897 of
the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(i) Asset Seller has not commenced activities in any jurisdiction that will result in an initial filing of any Tax Return with respect to
Taxes imposed by a Taxing Authority that it had not previously been required to file in the immediately preceding taxable year.

(j) At all times since its formation, Asset Seller has been treated as a partnership for U.S. federal tax purposes and for state, local and
foreign tax purposes. At all times since its formation, Asset Seller has not held ownership interests in any subsidiary, partnership, joint venture, limited
liability company or other entity, other than an entity which was treated at all times as a disregarded entity of the Company for U.S. federal tax purposes
and for state, local and foreign tax purposes.

(k) (i) Asset Seller is not, and has never been, engaged in a business in any foreign country, (ii) Asset Seller does not have, and has
never had, a permanent establishment in any foreign country, (iii) Asset Seller does not have an office or fixed place of business in any foreign
jurisdiction, and (iv) Asset Seller is not subject to Tax in any foreign jurisdiction.
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3.7 Litigation. Except as set forth on Schedule 3.7, (a) there is no action, suit, arbitration or proceeding pending or threatened against, nor
is there any investigation involving, (i) Asset Seller or (ii) its business or the Purchased Assets, (iii) its managers, or (iv) its members in their capacities
as such, before any court or Governmental Entity, or before an arbitrator of any kind (“Proceeding”), (b) there are no facts or circumstances currently in
existence that could give rise to or be the basis of any Proceeding by or against Asset Seller, (c) no attachments, executions, assignments for the benefit
of creditors, receiverships, conservatorships or voluntary or involuntary proceedings in bankruptcy or actions pursuant to any other debtor relief laws or
actions by any Governmental Entity having jurisdiction over Asset Seller are pending or threatened against Asset Seller, (d) there is not any unsatisfied
judgment against Asset Seller in respect of its business or any of its assets, nor any judgment to which Asset Seller, or any of the Purchase Assets, is
subject, and (e) Asset Seller is not in default with respect to any Order.

3.8 Labor and Employment Matters.

(a) Asset Seller has no employees.

(b) Asset Seller has never misclassified any Person as an independent contractor.

(c) Asset Seller is not a party to any independent contractor agreements.

(d) Asset Seller is, and has been, in compliance with all applicable Laws respecting labor and employment, including, without
limitation, fair employment practices, workers’ compensation, occupational safety and health, the Worker Adjustment and Retraining Notification Act
and any similar state or local “mass layoff” or “plant closing” Law, wage and hour, collective bargaining, civil rights, discrimination, equal employment
opportunity, disability rights or benefits, classification and payment of employees under the Fair Labor Standards Act and similar state Laws, the
classification of independent contractors as non-employees, immigration (including Form I-9 and E-Verify), the withholding and payment of Taxes, and
unemployment insurance.

(e) Asset Seller has not received notice of (i) any charge or complaint against Asset Seller currently pending before the Equal
Employment Opportunity Commission or any other Governmental Entity responsible for the prevention of unlawful employment practices, or (ii) any
complaint or lawsuit against Asset Seller or any of its managers alleging employment discrimination, violations of employment Laws or violations of
occupational safety and health requirements.

3.9 Intellectual Property. Asset Seller has no Intellectual Property registered by or on behalf of Asset Seller with the United States Patent
and Trademark Office, the United States Copyright Office, or any foreign equivalent. Asset Seller (a) is not infringing upon, violating or
misappropriating, or has infringed upon, violated or misappropriated, the Intellectual Property rights of any third party, and (b) has not engaged in,
directly or indirectly, unfair trade practices. Asset Seller has not received any written notice (x) alleging any infringement, misappropriation, or violation
of any third-party Intellectual Property right (including any claim that either Asset Seller must license or refrain from using any Intellectual Property
rights of any third party) or (y) alleging unfair trade practices.

3.10 Contracts and Commitments. Schedule 3.10 sets forth a true and complete list of all of the contracts, arrangements or commitments
(whether written or oral) to which Asset Seller is a party or by which Asset Seller is bound as of the date of this Agreement. Each of the contracts set
forth in Schedule 3.10 is the legal, valid and binding obligation of Asset Seller and, to Redeker’s Knowledge, each other party thereto, enforceable
against it in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and similar
Laws affecting
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creditors’ rights generally and by general equitable principles. Each such agreement is in full force and effect, and Asset Seller is not and, to Redeker’s
Knowledge, no other party to any such agreement is, in breach or default under any such agreement. Asset Seller has not provided or received any
notice, written or otherwise, of any intention to terminate such agreement or any claim for indemnification pursuant to the terms of any such agreement.
No event or circumstance has occurred that, with notice or lapse of time or both, would (i) constitute an event of default under any such agreement,
(ii) result in a termination thereof or (iii) cause or permit the acceleration of any material obligation, or the loss of any material benefit, of Asset Seller
thereunder. Complete and correct copies of each such agreement (including all modifications, amendments, and supplements thereto and waivers
thereunder) have been made available to Buyer.

3.11 Employee Benefit Plans. Asset Seller has no Liability with respect to any “employee benefit plan” or agreement as defined in
Section 3 of ERISA or any other employee plan or agreement sponsored or maintained by Asset Seller or by any other entity required to be aggregated
with Asset Seller under Section 414(b), (c), (m), or (o) of the Code, including any bonus or other incentive compensation plans, equity or equity-based
compensation plans, pension or deferred compensation arrangements, severance plans, medical insurance, and life insurance plans or programs.

3.12 Compliance with Laws; Regulatory Status.

(a) Asset Seller is, and has been at all times, in compliance with all, and has not received any notice of any violation or delinquency
with respect to any, applicable Laws and Orders.

(b) Asset Seller has all federal, foreign, state, local and other governmental consents, licenses, permits, registrations, franchises and
approvals (collectively “Authorizations”) that are necessary for Asset Seller to conduct business as presently conducted. Asset Seller is in compliance
with all applicable Authorizations, all of which are in full force and effect. There is no suspension, cancellation or investigation of any such
Authorization pending or, to Redeker’s Knowledge, threatened.

3.13 Environmental Compliance. Except as set forth in Schedule 3.13:

(a) Asset Seller is operating, and has at all times, operated its business, in compliance with all Environmental Laws.

(b) Asset Seller has not received any request for information, written notice, Order, Environmental Claim or demand from any
Person alleging a violation of or liability under any Environmental Law, liability with respect to any Environmental Release of Hazardous Materials, or
liability with respect to exposure to Hazardous Materials.

(c) There are no Environmental Claims pending or, to Redeker’s Knowledge, threatened (i) against Asset Seller or its business, (ii)
against any Person whose liability for any Environmental Claim Asset Seller has or may have retained or assumed either contractually or by operation of
Law, or (iii) against any operations currently or, to Redeker’s Knowledge, formerly owned, leased, operated or managed, in whole or in part, by Asset
Seller or used in the conduct of its business.

(d) There are no circumstances that could reasonably form the basis for the assertion of any presently unasserted Environmental
Claims, other than any such matter that has been resolved.
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(e) Asset Seller has not stored, treated, recycled or disposed or arranged for storage, treatment, recycling or disposal of Hazardous
Materials at any site listed or proposed for listing on the National Priorities List promulgated pursuant to CERCLA, listed on the CERCLA Information
System, included on any similar list maintained by any Governmental Entity, or subject to current or contemplated environmental investigation or
remediation activities by any Person. Neither Asset Seller nor any real property formerly owned, leased or operated by Asset Seller are listed on, or has
been proposed for listing on, the National Priorities List promulgated pursuant to CERCLA, listed on the CERCLA Information System, included on
any similar list maintained by any Governmental Entity, or subject to current or contemplated environmental investigation or remediation activities by
any Person.

(f) Asset Seller has made available to Buyer all material documentation in Asset Seller’s possession or control (or Asset Seller’s
agents’ or environmental consultants’ control) regarding Hazardous Materials or concerning compliance with Environmental Laws, including without
limitation all Authorizations, reports, correspondence, notices, data, or information regarding environmental matters, environmental audits, studies,
inspections, investigations and assessments (including without limitation, Phase I and Phase II environmental site assessments, if any).

3.14 Transactions with Affiliates. Asset Seller is not a party to any contract, arrangement or commitment (whether written or oral) between
Asset Seller and an Affiliate of Asset Seller.

3.15 Insurance. Schedule 3.15 sets forth a true, correct and complete list of all current insurance policies of Asset Seller (the “Insurance
Policies”), which Insurance Policies are in full force and effect, are valid and enforceable in accordance with their terms, and, taken together, provide
adequate and sufficient insurance coverage for the assets, properties, products, business, personnel and operations of Asset Seller. Asset Seller is not in
default with respect to any provision contained in any such Insurance Policy, nor has Asset Seller failed to give any notice or present any claim under
any such Insurance Policy in due and timely fashion.

3.16 Full Disclosure. No representation or warranty, no statement contained in any certificate or other document furnished or to be
furnished to Buyer pursuant to this Agreement, and no statement contained in any other certificate or document, furnished to Buyer by Asset Seller or
Redeker prior to the Closing Date contains any untrue statement of a material fact, or omits to state a material fact necessary to make the statements
contained therein, in light of the circumstances in which they are made, not misleading.

3.17 Brokers. No Person acting on behalf of Asset Seller or Redeker is or will be entitled to any brokers’ or finders’ fee or any other
commission or similar fee, directly or indirectly, from any of such parties in connection with any of the transactions contemplated by this Agreement.

3.18 Return of Information. Each other party that has received any confidential information relating to Asset Seller or Redeker in
connection with the proposed sale of the Purchased Assets has either returned all of such information or certified the destruction of such information in
compliance with the provisions of written confidentiality agreements between the Asset Seller (and/or Redeker) and such third parties.

3.19 Anti-Corruption; Anti-Money Laundering.

(a) Neither Asset Seller, nor Redeker has (i) used any funds for any unlawful contribution, gift, entertainment or other unlawful
expense relating to political activity; (ii) made any direct or indirect unlawful payment to any foreign or domestic government official or employee; (iii)
violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977; or (iv) made any bribe, rebate, payoff, influence payment,
kickback or other unlawful payment.
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(b) The operations of Asset Seller have been conducted at all times in compliance with the requirements of applicable anti-money
laundering Laws, including, but not limited to, the Bank Secrecy Act of 1970, as amended by the USA PATRIOT ACT of 2001, and the rules and
regulations promulgated thereunder, and the anti-money laundering Laws of the various jurisdictions in which Asset Seller conducts business, and no
Proceeding with respect to any such anti-money laundering Laws is pending or, to Redeker’s Knowledge, threatened.

SECTION 4. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Interest Sellers, Carroll and Redeker, jointly and severally, represent and warrant to Buyer that, as of the Closing Date:

4.1 Organization and Good Standing. The Company is duly organized, validly existing and in good standing under the laws of North
Carolina, and has all power and authority to conduct its business as presently conducted and to own and lease the properties and assets used in
connection therewith and to perform all of its obligations under each agreement and instrument by which it is bound. The Company has all requisite
power and authority to enter into and perform the its obligations under this Agreement and under the other documents required to be delivered by the
Company prior to or at the Closing. The Company is qualified to do business and is in good standing in each jurisdiction where the nature or character
of the property owned, leased or operated by it or the nature of the business transacted by it makes such qualification necessary, which each such
jurisdiction is set forth on Schedule 4.1 hereto.

4.2 No Conflicts. The execution, delivery and performance by the Company of this Agreement and the other agreements and documents
required to be delivered by the Company prior to or at the Closing do not and will not (with or without the passage of time or the giving of notice, or
both):

(a) violate or conflict with the articles of organization or operating agreement or other organizational documents of the Company, or
any Law binding upon it;

(b) violate or conflict with, result in a breach of, or constitute a default or otherwise cause any loss of benefit under any agreement or
other obligation to which the Company is a party or by which it or any of its assets are bound, or give to others any rights (including rights of
termination, foreclosure, cancellation or acceleration), in or with respect to any assets of the Company; or

(c) result in, require or permit the creation or imposition of any Lien upon or with respect to the assets of the Company.

4.3 Capitalization. All of the Securities are owned collectively by Interest Sellers and are validly issued, fully paid and nonassessable. The
Securities represent all of the membership interests of the Company. All of the Securities have been duly and validly authorized and issued and are free
and clear of any Lien. The delivery to the Buyer of the Assignments of Membership Interests in accordance with this Agreement and the payment of the
consideration therefor in accordance with Section 1.4 will transfer to Buyer record and beneficial ownership of the Securities free and clear of any third
party rights of any kind. There are no offers, options, warrants, rights, agreements or commitments of any kind (contingent or otherwise) relating to the
issuance, conversion, registration, voting, sale or transfer of any equity securities or interests of the Company or obligating the Company or any other
Person to purchase or redeem any such equity interests or other securities, including the Securities. Interest Sellers are the owners and holders of all of
the equity interests in the Company.
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4.4 Investments and Subsidiaries. The Company does not, directly or indirectly, own, control or have any investment or other ownership
interest in any Person. The Company has not agreed, contingently or otherwise, to share any profits, revenues, losses, costs or liabilities with, or to
guaranty the obligations of, any other Person.

4.5 Financial Statements.

(a) Attached as Schedule 4.5 are true and complete copies of the Company’s 2020 Tax Returns (the “Financial Statements”). The
Financial Statements have been derived from the Books and Records, and fairly reflect in all material respects the financial position of the Company as
of the respective dates thereof and the results of operations and changes in members’ equity and cash flow for the periods then ended. There are no
liabilities or obligations of the Company, whether accrued, absolute, contingent or otherwise, other than (a) the lease for the Magnolia property; or
(b) those that are otherwise disclosed on Schedule 4.5.

(b) The Company maintains accurate Books and Records reflecting its assets and liabilities and maintains proper and adequate
internal accounting and record-keeping controls that provide reasonable assurance that: (i) the Company maintains no off-the-book accounts;
(ii) transactions are recorded as necessary to permit preparation of financial statements and to maintain asset accountability; (iii) accounts, notes and
other receivables are recorded accurately and do not include any amounts for which there is no contractual commitment to pay; (iv) accounts, notes and
other receivables are recorded accurately, and proper and adequate procedures are implemented to effect the collection of accounts, notes and other
receivables on a current and timely basis; and (v) the Company maintains records in accordance with statutory records retention requirements.

4.6 Real Property.

(a) The Company has never owned any real property.

(b) The Magnolia Property is the only real property leased by the Company (the “Real Property”) and Buyer is purchasing the
Magnolia Property in the Magnolia Transaction concurrently with the closing hereof.

(c) The Real Property comprises all of the real property used in the operation of the business by Company. To Carroll’s and
Redeker’s Knowledge, except for normal wear and tear, all buildings and other improvements located on the Real Property (including all water, sewer,
gas, electrical and HVAC systems servicing the same) are in good repair and operating condition and are suitable for the purposes for which they are
used and, to Carroll’s and Redeker’s Knowledge, there are no facts or conditions affecting any of the Real Property that, in either case, individually or in
the aggregate, interfere in any material respect with the use or occupancy of any of the Real Property or any portion thereof in the operation of the
business of the Company as currently conducted thereon or as currently contemplated to be conducted.

(d) To Carroll and Redeker’s Knowledge, all buildings and other improvements located on the Real Property, and the use of the Real
Property by the Company and all Persons claiming under the Company, comply in all material respects with all Laws relating to zoning, land use, or
easements, covenants and restrictions applicable to the Real Property, and none of the Company, Carroll or Redeker has received written notice that
there are any violations of such Laws.
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4.7 Personal Property; Inventory. Schedule 4.7 lists all items of the VHC Assets, which are the only tangible personal property of the
Company, as of the date hereof. The VHC Assets are located at the Magnolia Site. The Company has good and valid title to the VHC Assets, free and
clear of all Liens, except for any Permitted Liens and other Liens held by VHC’s lenders which are the basis for the Holdback. The Company does not
lease any personal property. The VHC Assets listed on Schedule 4.7 are hereinafter referred to as the “Personal Property”. Except as set forth on
Schedule 4.7, all Personal Property owned by the Company is in the possession or under the control of the Company. To Carroll’s and Redeker’s
Knowledge, the Personal Property is in good operating condition and repair, subject to normal wear and tear. The Company has no inventory.

4.8 Taxes.

(a) All Tax Returns required to be filed (taking into consideration extensions of time to file) by or with respect to the Company have
been timely and properly filed, and all such Tax Returns are true, correct and complete in all material respects, were prepared in compliance with all
applicable Laws, and accurately reflect the Taxes of the Company for the periods covered thereby. As of the time of filing, all such Tax Returns correctly
reflected the facts regarding income, business, assets, operations or other matters of the Company or any other information required to be shown
thereon. Complete copies of all such Tax Returns for which the statute of limitations has not yet expired have been made available to Buyer. The
Company has withheld and paid all Taxes required to have been withheld and paid in connection with any amounts paid or owing to any employee,
consultant, independent contractor, shareholder or other third party. Except as set forth on Schedule 4.8(a), there are no extensions of time within which
to file any Company Tax Return.

(b) All Taxes due (regardless if shown to be due on any Tax Return referred to in Section 4.8(a)) from the Company (or that could
give rise to a Lien on the Securities) have been fully and timely paid. There are no levies, Liens, or other encumbrances relating to Taxes existing,
threatened, or pending with respect to any asset of the Company.

(c) No issues have been raised (or are currently pending) by the Internal Revenue Service (“IRS”) or any other Taxing Authority in
connection with any of the Tax Returns referred to in Section 4.8(a) and no waivers or extensions of statutes of limitations have been given or requested
with respect to any such Tax Returns or with respect to any Taxes. No claim has been made by any Taxing Authority in a jurisdiction where the
Company does not file Tax Returns that the Company was, is, or may be subject to taxation by, or required to file a Tax Return in, that jurisdiction.
There is no Tax deficiency or delinquency asserted or threatened against the Company and no audit or other Tax proceeding is pending or threatened by
any Taxing Authority against the Company. There are no administrative procedures or Tax litigation against the Company. No adjustment relating to any
Tax Return of the Company has been proposed by any Taxing Authority. The Company has not received any: (i) notice indicating an intent to open an
audit or other Tax proceeding; (ii) request for information related to Tax matters; or (iii) notice of deficiency or proposed adjustment for any amount of
Tax proposed, asserted or assessed by any Taxing Authority against the Company and the Company has not granted any waiver or extension to any
Taxing Authority of the limitations period during which any Tax liability may be assessed or collected. The Company has not filed or entered into any
written powers of attorney with respect to Taxes with any Taxing Authority.

(d) No Tax Returns of the Company have been examined or are currently under examination by the IRS or by other Taxing
Authorities. All deficiencies asserted or assessments made as a result of such examinations have been fully paid, and there are no other unpaid
deficiencies asserted or assessments made by any Taxing Authority against the Company.

(e) The Company has never been a party to Tax Agreements pursuant to which the Company would have any obligation to make
payments after the Closing Date.
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(f) The Company has never been a member of any affiliated group of corporations within the meaning of Section 1504 of the
Internal Revenue Code of 1986, as amended (the “Code”) or of any group that has filed a combined, consolidated or unitary Tax Return. The Company
has no Liability for the Taxes of any other Person under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or foreign Law),
as a transferee or successor, by contract or otherwise.

(g) The Company (and following the Closing, Buyer and its Affiliates) will not be required to include any item of income in, or
exclude any item of deduction from, taxable income for any Post-Closing Tax Period, as a result of any (i) change in method of accounting for a Pre-
Closing Tax Period under Section 481 of the Code (or any corresponding provision of state, local or foreign income Tax Law) in respect of the
Company, (ii) Tax ruling or closing agreement entered into pursuant to Section 7121 of the Code (or any predecessor provision or any similar provision
of state, local or foreign Tax Law), in either case that would be binding upon the Company after the Closing Date, (iii) installment sale or open
transaction disposition made on or prior to the Closing Date by the Company, (iv) intercompany transactions or excess loss accounts described in
Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local or foreign Tax Law) made on or prior to
the Closing Date, (v) prepaid amount received on or prior to the Closing Date by the Company or (vi) election pursuant to Section 108(i) of the Code (or
any similar provision of state, local or foreign Tax Law) in respect of the Company made with respect to any Pre-Closing Tax Period.

(h) The Company has never participated in a “reportable transaction” within the meaning of Treasury Regulation
Section 1.6011-4(b).

(i) The Company has never been a “United States real property holding corporation” within the meaning of Section 897 of the Code
during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(j) The Company has never commenced activities in any jurisdiction that will result in an initial filing of any Tax Return with respect
to Taxes imposed by a Taxing Authority that it had not previously been required to file in the immediately preceding taxable year.

(k) At all times since its formation, the Company has been treated as a partnership for U.S. federal tax purposes and for state, local
and foreign tax purposes. At all times since its formation, the Company has never held ownership interests in any subsidiary, partnership, joint venture,
limited liability company or other entity, other than an entity which was treated at all times as a disregarded entity of the Company for U.S. federal tax
purposes and for state, local and foreign tax purposes.

(l) the Company (i) is not, nor has it ever been, engaged in a business in any foreign country, (ii) has not, nor has it ever had, a
permanent establishment in any foreign country, (iii) does not have an office or fixed place of business in any foreign jurisdiction, and (iv) is not subject
to Tax in any foreign jurisdiction.

4.9 Litigation. There is no action, suit, arbitration or proceeding pending or threatened against, nor is there any investigation involving,
(i) the Company or (ii) its business or assets, (iii) its managers, or (iv) its members in their capacities as such, before any court or Governmental Entity,
or before an arbitrator of any kind (“Proceeding”), (b) there are no facts or circumstances currently in existence that could give rise to or be the basis of
any Proceeding by or against the Company, (c) no attachments, executions, assignments for the benefit of creditors, receiverships, conservatorships or
voluntary or involuntary proceedings in bankruptcy or actions pursuant to any other debtor relief laws or actions by any Governmental Entity having
jurisdiction over the Company are pending or threatened
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against the Company, (d) there is not any unsatisfied judgment against the Company, in respect of its business or any of its assets, nor any judgment to
which the Company or its assets is subject, and (e) the Company is not in default with respect to any Order.

4.10 Labor and Employment Matters. The Company does not have, nor has it ever had, any employees. The Company does not have, nor
has it ever had, any independent contractor agreements.

4.11 Intellectual Property Rights; IT Systems; Privacy and Data Security.

(a) Schedule 4.11 sets forth a complete and accurate list of all Intellectual Property registered by or on behalf of the Company with
the United States Patent and Trademark Office, the United States Copyright Office, and any foreign equivalent, all registered domain names of the
Company, all social media user names and accounts, and all material unregistered Intellectual Property of the Company (collectively, the “Material
Intellectual Property”). The Company is the sole and exclusive owners of all right, title and interest in and to, or have a valid license or right to use, (A)
all Material Intellectual Property, (B) all other Intellectual Property (other than third-party Patents) and (C) to Carroll’s and Redeker’s Knowledge, all
third-party Patents, in each case owned or used by the Company (collectively, with the Material Intellectual Property, the “Company Intellectual
Property”), free and clear of all Liens, and without payment to any third party. The Company is not in violation of any license, sublicense or agreement
with respect to any Company Intellectual Property, and the Company Intellectual Property shall be owned or available for use by Buyer or the Company
(following Buyer’s acquisition thereof) on terms and conditions identical to those under which the Company owned or used the Company Intellectual
Property immediately prior to the Closing Date. The Company is not (I) infringing upon, violating or misappropriating and has not infringed upon,
violated or misappropriated the Intellectual Property rights of any third party, or (II) has not engaged in, directly or indirectly, unfair trade practices. All
patent applications, trademark applications, service mark applications, and copyright applications that are listed in Schedule 4.11 are presently pending
except as noted therein. The Company has no issued patents, trademark registrations and copyright registrations. The Company has not received any
written notice (x) alleging any infringement, misappropriation, or violation of any third-party Intellectual Property right (including any claim that the
Company must license or refrain from using any Intellectual Property rights of any third party) or (y) alleging unfair trade practices. To Carroll’s and
Redeker’s Knowledge, no third party has violated, infringed upon, or misappropriated any Company Intellectual Property. There are no pending suits or
claims or, to Carroll’s and Redeker’s Knowledge, threatened claims, against the Company alleging that any of the Company Intellectual Property
infringes, misappropriates or conflicts with the rights of any third party.

(b) No trade secrets or any other confidential information of the Company has been authorized to be disclosed, or has been actually
disclosed by the Company, Carroll or Redeker, to any Person other than pursuant to a written agreement restricting the disclosure and use of such trade
secrets or any other confidential information by such Person. The Company has taken commercially reasonable measures to protect the confidentiality
of all trade secrets and any other confidential information of the Company (and any confidential information owned by any Person to whom the
Company has a confidentiality obligation). No present or former manager, member or founder has any right, title or interest, directly or indirectly, in
whole or in part, in any Company Intellectual Property owned or used by the Company.

(c) The Company is not a party to any Intellectual Property Agreements.
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(d) The Information Systems that are used or relied on by the Company in the conduct of its business are operational, fulfill the
purposes for which they were acquired or developed, have, to Carroll’s and Redeker’s Knowledge security, back-ups and disaster recovery arrangements
in place and hardware and Computer Software support and maintenance which are sufficient in all material respects for the current and anticipated
future needs of such business. The Company has maintained in the ordinary course of business all required licenses and service contracts, including the
purchase of a sufficient number of license seats for all Computer Software, with respect to the Information Systems. The Information Systems of the
Company have not suffered any security breach or material failure within the past five (5) years.

(e) The Company does not, directly or indirectly, own, collect, process, store, hold, possess or otherwise control any Personal
Information. The Company has not received a written complaint regarding the collection, use, processing, storage, security, transfer or disclosure of any
Personal Information.

4.12 Contracts and Commitments. Other than as shown on Schedule 4.12, the Company is not a party to any contract, arrangement or
commitment with any third party. Each such agreement is the legal, valid and binding obligation of the Company and, to Carroll’s and Redeker’s
Knowledge, each other party thereto, enforceable against it in accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium and similar Laws affecting creditors’ rights generally and by general equitable principles. Each such agreement
is in full force and effect, and the Company is not and, to Carroll’s and Redeker’s Knowledge, no other party to any such agreement is, in breach or
default under any such agreement. The Company has not provided or received any notice, written or otherwise, of any intention to terminate any such
agreement or any claim for indemnification pursuant to the terms of any such agreement. No event or circumstance has occurred that, with notice or
lapse of time or both, would (i) constitute an event of default under any such agreement, (ii) result in a termination thereof or (iii) cause or permit the
acceleration of any material obligation, or the loss of any material benefit, of the Company thereunder. Complete and correct copies of each such
agreement (including all modifications, amendments, and supplements thereto and waivers thereunder) have been made available to Buyer.

4.13 Absence of Changes.

Since January 1, 2020, there has not been any event, change, occurrence or circumstance that has had or could reasonably be
expected to have a Material Adverse Effect. Except as set forth on Schedule 4.13, since January 1, 2020, the Company has operated only in the ordinary
course of business and has not:

(a) issued, sold or otherwise disposed of any of its membership interests;

(b) effected any recapitalization, reclassification or change in its capitalization;

(c) declared or paid any dividends or distributions on or in respect of any of its membership interests or redeemed, purchased, or
acquired any of its membership interests;

(d) had any Lien imposed upon any of its equity or had any Liens imposed upon any of its assets or properties;

(e) adopted any plan of merger, consolidation, reorganization, liquidation, or dissolution;
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(f) incurred any Indebtedness other than unsecured current liabilities incurred in the ordinary course of business;

(g) sold, assigned, leased or transferred any of its tangible assets outside the ordinary course of business;

(h) sold, assigned, licensed-out or transferred-out any Intellectual Property Rights, except in the ordinary course of business;

(i) purchased, leased (other than the lease for the Magnolia Property), or acquired the right to own, use or lease any assets or
property, except for purchases of supplies in the ordinary course of business;

(j) made any capital expenditure (or series of related capital expenditures) involving more than $5,000 outside the ordinary course of
business;

(k) incurred any material damage, destruction or loss (whether or not covered by insurance) to its assets or properties;

(l) made any capital investment in, any loan to, or any acquisition (whether by merger, consolidation, purchase of a substantial
portion of assets or securities, or any other manner) of, any other business or Person (or series of related capital investments, loans or acquisitions);

(m) filed a claim for refund or an amended Tax Return, surrendered any right to claim a Tax refund, settled any Tax Contest, entered
into any closing agreement, extended any statute of limitations in respect of any Taxes, made or changed any Tax election, changed any annual Tax
accounting period or adopted or changed any method of Tax accounting;

(n) made any change in its accounting methods, principles or practices for financial accounting; or

(o) agreed to do any of the foregoing.

4.14 Employee Benefit Plans. The Company does not have nor has it ever had any Liability with respect to “employee benefit plan” or
agreement as defined in Section 3 of ERISA or any other employee plan or agreement sponsored or maintained by the Company or by any other entity
required to be aggregated with the Company under Section 414(b), (c), (m), or (o) of the Code, including any bonus or other incentive compensation
plans, equity or equity-based compensation plans, pension or deferred compensation arrangements, severance plans, medical insurance, and life
insurance plans or programs.

4.15 Compliance with Laws; Regulatory Status.

(a) The Company is, and has been at all times, in compliance with all, and has not received any notice of any violation or
delinquency with respect to any, applicable Laws and Orders.

(b) The Company has all federal, foreign, state, local and other governmental consents, licenses, permits, registrations, franchises
and approvals (collectively “Authorizations”) that are necessary for the Company to conduct business as presently conducted. The Company is in
compliance with all applicable Authorizations, all of which are in full force and effect. There is no suspension, cancellation or investigation of any such
Authorization pending or, to Carroll’s or Redeker’s Knowledge, threatened.
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4.16 Environmental Compliance. Except as set forth in Schedule 4.16:

(a) The Company is, and has at all times operated its business, in compliance with all Environmental Laws. Without limiting the
generality of the foregoing, the Company is in possession of, and in compliance with, all Authorizations required under applicable Environmental Laws
necessary to operate its business and all such Authorizations may be relied upon by Buyer for the lawful operation of the business on and after the
Closing Date without transfer, reissuance or other governmental action. A list of all such Authorizations is set forth on Schedule 4.16(a).

(b) None of Interest Sellers, the Company, Carroll or Redeker have received any request for information, written notice, Order,
Environmental Claim or demand from any Person alleging a violation of or liability under any Environmental Law, liability with respect to any
Environmental Release of Hazardous Materials, or liability with respect to exposure to Hazardous Materials.

(c) There are no Environmental Claims pending or, to Carroll’s and Redeker’s Knowledge, threatened (i) against the Company or its
business, (ii) against any Person whose liability for any Environmental Claim the Company has or may have retained or assumed either contractually or
by operation of Law, or (iii) against any Real Property or Personal Property or operations currently or, to Carroll’s or Redeker’s Knowledge, formerly
owned, leased, operated or managed, in whole or in part, by the Company or used in the conduct of its business.

(d) There are no circumstances that could reasonably form the basis for the assertion of any presently unasserted Environmental
Claims, other than any such matter that has been resolved.

(e) There have been and are no Environmental Releases of Hazardous Materials on, at, or under any of the Real Property or real
property formerly owned, leased or operated by the Company and there are no conditions, events or circumstances concerning any possible
Environmental Release or regulation of Hazardous Materials that might, after the Closing Date, prevent, impede or increase the costs associated with the
ownership, lease, operation, performance or use of the business.

(f) There is no asbestos, asbestos-containing materials or polychlorinated biphenyls contained in or forming part of any building,
building component, structure or office space on or in the Real Property.

(g) Except as set forth on Schedule 4.16(g), the Company has not stored, treated, recycled or disposed or arranged for storage,
treatment, recycling or disposal of Hazardous Materials at any site listed or proposed for listing on the National Priorities List promulgated pursuant to
CERCLA, listed on the CERCLA Information System, included on any similar list maintained by any Governmental Entity, or subject to current or
contemplated environmental investigation or remediation activities by any Person. None of the Company, the Real Property or real property formerly
owned, leased or operated by the Company are listed on, or has been proposed for listing on, the National Priorities List promulgated pursuant to
CERCLA, listed on the CERCLA Information System, included on any similar list maintained by any Governmental Entity, or subject to current or
contemplated environmental investigation or remediation activities by any Person.
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(h) The Company has made available to Buyer all material documentation in the Company’s possession or control (or the
Company’s respective agents’ or environmental consultants’ control) regarding Hazardous Materials or concerning compliance with Environmental
Laws, including without limitation all Authorizations, reports, correspondence, notices, data, or information regarding environmental matters,
environmental audits, studies, inspections, investigations and assessments (including without limitation, Phase I and Phase II environmental site
assessments). Schedule 4.16(h) provides a list of all underground storage tanks located on or in the Real Property.

4.17 Transactions with Affiliates.

(a) The Company’s lease for the Magnolia Property is the only contract, arrangement or commitment (whether written or oral)
between an Affiliate of the Company and the Company.

(b) Except for the Company’s lease for the Magnolia Property and Carroll’s membership interest in GES, none of the Company,
Interest Sellers, Carroll or Redeker (i) own, directly or indirectly, any interest in (excepting not more than a one percent (1%) stock holding for
investment purposes in securities of publicly held and traded companies) a competitor, lessor, lessee, customer or supplier of the Company, or (ii) own,
directly or indirectly, in whole or in part, or have any interest in any tangible or intangible property that is used by the Company or the use of which is
necessary for the business of the Company.

4.18 Insurance. The Company has no insurance.

4.19 Full Disclosure. No representation or warranty by the Company contained in this Agreement, no statement contained in any
certificate or other document furnished or to be furnished to Buyer pursuant to this Agreement, and no statement contained in any other certificate or
document, including the Financial Statements, furnished to Buyer by the Company prior to the Closing Date contains any untrue statement of a material
fact, or omits to state a material fact necessary to make the statements contained therein, in light of the circumstances in which they are made, not
misleading.

4.20 Bank Accounts. Schedule 4.20 sets forth all bank, savings, deposit or custodial accounts and safe deposit boxes of the Company,
including all authorized signatories thereof.

4.21 Brokers. No Person acting on behalf of the Company, or any of its Affiliates is or will be entitled to any brokers’ or finders’ fee or
any other commission or similar fee, directly or indirectly, from any of such parties in connection with any of the transactions contemplated by this
Agreement.

4.22 Return of Information. Each other party that has received any confidential information relating to the Company in connection with the
proposed sale of the equity of the Company has either returned all of such information or certified the destruction of such information in compliance
with the provisions of written confidentiality agreements between the Company and such third parties.

4.23 Anti-Corruption; Anti-Money Laundering.

(a) Neither the Company nor any manager, agent, employee or Affiliate of the Company has (i) used any funds for any unlawful
contribution, gift, entertainment or other unlawful expense relating to political activity; (ii) made any direct or indirect unlawful payment to any foreign
or domestic government official or employee; (iii) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977; or (iv) made
any bribe, rebate, payoff, influence payment, kickback or other unlawful payment.
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(b) The operations of the Company have been conducted at all times in compliance with the requirements of applicable anti-money
laundering Laws, including, but not limited to, the Bank Secrecy Act of 1970, as amended by the USA PATRIOT ACT of 2001, and the rules and
regulations promulgated thereunder, and the anti-money laundering Laws of the various jurisdictions in which the Company conducts business, and no
Proceeding with respect to any such anti-money laundering Laws is pending or, to each Carroll’s or Redeker’s Knowledge, threatened.

SECTION 5. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to each Seller that, as of the date hereof and as of the Closing Date:

5.1 Organization and Good Standing. Buyer is duly organized, validly existing and in good standing under the laws of the State of
Delaware.

5.2 Power and Authorization. Buyer has full legal right, power and authority to enter into and perform its obligations under this Agreement
and under the other agreements and documents required to be delivered by it prior to or at the Closing. The execution, delivery and performance by
Buyer of this Agreement and the other agreements and documents required to be delivered by it prior to or at the Closing have been duly authorized by
all necessary limited liability company action. This Agreement has been duly and validly executed and delivered by Buyer and constitutes the legal,
valid and binding obligation of Buyer enforceable against Buyer in accordance with its terms, subject to applicable bankruptcy, insolvency and similar
laws related to the enforceability of creditors’ right generally and general equitable principles. When executed and delivered as contemplated herein,
each of the other agreements and documents required to be delivered by it prior to or at the Closing shall constitute the legal, valid and binding
obligation of Buyer, enforceable against Buyer in accordance with its terms, subject to applicable bankruptcy, insolvency and similar Laws related to the
enforceability of creditors’ right generally and general equitable principles.

5.3 No Conflicts.

(a) The execution, delivery and performance of this Agreement and the other agreements and documents required to be delivered by
Buyer prior to or at the Closing do not and will not (with or without the passage of time, the giving of notice, or both) violate or conflict with the
operating agreement or other organizational documents of Buyer, or any Law binding upon Buyer.

(b) No permit, authorization, consent or approval of, or filing with or notification to, any Governmental Entity or any other Person is
required in connection with the execution and delivery of this Agreement by Buyer or the consummation of the transactions contemplated herein. There
are no judicial, administrative or other governmental actions, Proceedings or investigations pending or, to the actual knowledge of senior management of
Buyer, threatened, that question any of the transactions contemplated by, or the validity of, this Agreement or any of the other agreements or instruments
contemplated hereby or which, if adversely determined, would reasonably be expected to have a material adverse effect upon the ability of Buyer to
enter into or perform its obligations under this Agreement or any such other agreements or instruments contemplated herein. Buyer has not received any
request from any Governmental Entity for information with respect to the transactions contemplated hereby.
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5.4 Investment Representations.

(a) Buyer is acquiring the Securities for its own account for purposes of investment and not for the account of any other Person, not
for resale to any other Person, and not with a view to or in connection with a sale or distribution of the Securities. Buyer has no present or contemplated
agreement, undertaking, arrangement, obligation, indebtedness or commitment for the disposition of the Securities by Buyer.

(b) Buyer understands that (i) the Securities have not been registered under the Securities Act of 1933, as amended (the “Securities
Act”), or the securities Laws of any state or other jurisdiction, and (ii) the Securities may not be sold, transferred, or otherwise disposed of without
registration under the Securities Act and under any applicable state’s or other jurisdiction’s respective securities Laws, or an exemption therefrom, and
that without an effective registration statement covering the Securities or an available exemption from registration under the aforementioned securities
Laws (including, without limitation, the Securities Act), the Securities must be held indefinitely.

5.5 Brokers. No Person acting on behalf of Buyer or any of its Affiliates or under the authority of any of the foregoing is or will be entitled
to any brokers’ or finders’ fee or any other commission or similar fee, directly or indirectly, from any of such parties in connection with any of the
transactions contemplated by this Agreement.

SECTION 6. CLOSING AND CLOSING DELIVERIES

6.1 Closing; Closing Deliveries.

(a) Subject to the terms and conditions of this Agreement, the closing of the transactions contemplated hereby (the “Closing”) will
take place on the date of this Agreement (the “Closing Date”) simultaneously with the execution of this Agreement and the exchange of deliveries
contemplated hereby, and such other deliveries as the parties hereto may mutually agree, (in counterparts or otherwise) by electronic transmission. The
transfers and deliveries described in this Section 6 shall be mutually interdependent and shall be regarded as occurring simultaneously, and, any other
provision of this Agreement notwithstanding, no such transfer or delivery shall become effective or shall be deemed to have occurred until all of the
other transfers and deliveries provided for in Section 6 shall also have occurred or been waived in writing by the party entitled to waive the same. For
purposes of allocation of expenses, adjustments, Tax and other financial effects of the transactions contemplated hereby, the Closing shall be deemed to
have occurred at 11:59 p.m. Eastern Standard Time on the Closing Date. For all other purposes, including passage of title and risk of loss, the effective
time shall be at the Closing. The parties hereto expressly acknowledge and agree that their intent is for the VHC Transaction to be treated as having
occurred immediately prior to the Closing, such that all representations, warranties, and other provisions and terms of this Agreement pertaining to the
Company assume that the Company has, at the time of Closing, already closed on the VHC Transaction and taken title to the assets subject to the VHC
PSA.

(b) At the Closing, in addition to the other actions contemplated elsewhere herein, Sellers, as applicable, shall deliver, or cause to be
delivered, to Buyer:

(i) Assignments of Membership Interest, in form and substance satisfactory to Buyer, duly executed by each Interest Seller,
transferring the Securities to Buyer (the “Assignments of Membership Interests”) Membership Interest certificates representing the Securities, with duly
executed stock powers attached in proper form for transfer;
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(ii) the Books and Records;

(iii) payoff letters in a form satisfactory to Buyer for all Payoff Indebtedness (collectively, the “Payoff Letters”), which such
Payoff Letters shall (I) have been provided to Buyer no less than two Business Days prior to the date hereof, (II) provide that, upon payment of a
specified amount, all agreements, including pledges, mortgages and security interests evidencing such Payoff Indebtedness shall terminate, without any
continuing liability of the Company or Asset Seller, as applicable, thereunder, and (III) include undertakings to provide appropriate evidence of such
termination, cancellation or repayment (including UCC-3 termination statements) and release and reconvey to the Company or Asset Seller, as
applicable, any collateral (including Intellectual Property) previously conveyed to the lenders of the Company or Asset Seller, as applicable, to secure
repayment of such Payoff Indebtedness;

(iv) a closing statement, in form and substance satisfactory to Buyer, duly executed by Sellers (a draft of which shall have
been provided to Buyer no less than two Business Days prior to the date hereof), setting forth (I) the Estimated Closing Indebtedness Amount, the
Estimated Selling Expenses Amount, and Sellers’ calculation of the Purchase Price based on the foregoing estimates, and (II) a flow of funds
memorandum setting forth the amounts to be paid, and the recipients of such payments, including all wire instructions, at the Closing (the “Closing
Statement”);

(v) Written letters of resignation from each officer and manager of the Company requested by Buyer prior to Closing;

(vi) Evidence of all consents, waivers and approvals from, or notices to, any third parties and/or Governmental Entities set
forth on Schedule 6.1(b)(vi);

(vii) A duly completed and executed certificate from each Seller, dated as of the Closing Date, in a form and substance
acceptable to the Buyer, setting forth, pursuant to Treasury Regulation Section 1.1445-2(b), that such Seller is not a foreign person within the meaning
of Section 1445 of the Code;

(viii) Evidence, satisfactory to Buyer, that all contracts, agreement and other documents listed on Schedule 6.1(b)(viii) have
been terminated;

(ix) a signed certificate of the Company’s managers, and each Seller’s manager (or similar officer or representative) dated the
Closing Date and certifying (i) that correct and complete copies of the Company’s organizational documents are attached thereto, (ii) that correct and
complete copies of each resolution of each Seller and the Company’s managers and members approving the transaction documents and authorizing the
execution thereof and the consummation of the transactions contemplated thereby are attached thereto, (iii) the incumbency and signatures of the
persons authorized to execute and deliver the transaction documents on behalf of the Company and each Seller; and (iv) certificates of good standing, or
equivalent in the relevant jurisdiction, dated not more than fifteen (15) days prior to the Closing, with respect to the Company and each Seller, issued by
the Secretary of State of the State of the applicable state of organization/incorporation and by the Secretary of State of each jurisdiction in which the
Company is qualified to do business as a foreign entity, as applicable;

(x) counterparts to the Employment Understandings, as defined below, duly executed by Carroll and Redeker; and
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(xi) any other documents, certificates, receipts or instruments that Buyer may reasonably request or that are reasonably
necessary to effectuate or evidence the transactions contemplated by this Agreement.

(c) At the Closing, in addition to the other actions contemplated elsewhere herein, Buyer shall deliver, or shall cause to be delivered,
to the Sellers and/or other parties below, as applicable:

(i) an amount equal to the Estimated Purchase Price minus the Holdback Amount, in accordance with Section 1.4(d); and

(ii) employment offers and understandings with Carroll and with Redeker, in form and substance mutually acceptable to
them and Buyer and duly executed by them and Buyer (collectively, the “Employment Understandings”).

SECTION 7. CERTAIN POST-CLOSING MATTERS

7.1 Use of Names. From and after the Closing, Sellers, Carroll, Redeker and each of their Affiliates shall cease using the names “NR-3,
LLC”, “NR3 Nutrient Recovery” and all similar or derivative names.

7.2 Confidentiality. From and after the date hereof, each Seller, Carroll and Redeker hereby covenants and agrees that the terms of this
Agreement and all information received pursuant to this Agreement shall be kept in strict confidence by each Seller, Carroll and Redeker and their
respective Affiliates, and Sellers, Carroll, Redeker and such Affiliates shall not disclose any such information to any third party. Sellers, Carroll and
Redeker agree that all information concerning the Company and its business that is not already generally available to the public shall, from and after the
date hereof, be kept in strict confidence by each Seller, Carroll, Redeker and their respective Affiliates, and each Seller, Carroll and Redeker and their
respective Affiliates shall not disclose any such information to any third party or use any such information, except for the benefit of Buyer and/or its
Affiliates in connection with obligations performed with respect to the Employment Understandings. Such confidentiality shall be maintained to the
same extent as Sellers, Carroll, Redeker and their respective Affiliates maintain their own confidential information and shall be maintained until such
time, if any, as any such data or information either is, or becomes, published or a matter of public knowledge through no fault or omission on the part of
a Seller, Carroll, Redeker or any of their Affiliates. Notwithstanding the foregoing, each Seller, Carroll and Redeker shall be permitted to make any such
disclosure (i) to their advisors, attorneys or other representatives who legitimately need to know such information and who agree to keep such
information confidential and are made aware of the obligations of confidentiality under this Agreement and (ii) to the extent requested by a
Governmental Entity or required by applicable Law or legal process (in which case such Seller, Carroll or Redeker, as applicable, shall, to the extent
reasonably practicable and legally permissible, provide Buyer with advance notice of such required or requested disclosure, shall use commercially
reasonable efforts to resist such disclosure, and, at the request of Buyer, shall cooperate with Buyer, at Buyer’s sole cost and expense, to limit or prevent
such disclosure).
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7.3 Additional Tax Covenants.

(a) Straddle Periods. For purposes of this Section 7.3, any liability for Taxes attributable to a Straddle Period shall be apportioned
between the portion of a Straddle Period ending on and including the Closing Date and the portion of such Straddle Period beginning on the day after the
Closing Date (i) in the case of real and personal property Taxes, by apportioning such Taxes on a per diem basis and (ii) in the case of all other Taxes on
the basis of a closing of the books as of the close of business on the Closing Date, provided that exemptions, allowances or deductions that are
calculated on an annual basis shall be apportioned on a per diem basis.

(b) Tax Returns. Interest Sellers shall be responsible for preparing and filing all Tax Returns of the Company for Pre-Closing Tax
Periods, including the final IRS Form 1065 for the period through and including the Closing Date. Interest Sellers shall provide copies of all such Tax
Returns thirty (30) days before the due date, including extensions, to Buyer for Buyer’s review and approval, which approval shall not be unreasonably
withheld, conditioned or delayed. If an objection is raised by Buyer, Interest Sellers and Buyer shall attempt to resolve in good faith any such objection.
If no such resolution is reached within fifteen (15) days after an objection is raised by Buyer, then the Accounting Firm shall be engaged by the parties
and the process described in Section 1.6 shall be followed. Buyer shall be responsible for preparing and filing all Tax Returns of the Company for
Straddle Periods. Buyer shall provide a copy to Interest Sellers of each such Tax Return reflecting a Tax liability in excess of $25,000 at least fifteen (15)
days before the due date, including extensions, for each Interest Seller’s review and comment. Buyer, in its sole discretion, may accept or reject any
comments received from Interest Sellers. Each Interest Seller shall pay such Interest Seller’s portion of the Tax liability for a Straddle Period to Buyer at
least two (2) Business Days before the due date of payment of such Tax, and Buyer shall remit payment of the Tax liability to the Taxing Authority.

(c) Contests. Whenever any Taxing Authority sends a notice of any audit, initiates an examination of the Company, or otherwise
asserts a claim, makes an assessment, or disputes the amount of Taxes (each, a “Tax Contest”) with respect to any:

(i) Pre-Closing Tax Period (excluding a Straddle Period), Buyer shall promptly inform Interest Sellers and Interest Sellers
shall have the right to control any resulting Proceedings (at their own expense) and, subject to the immediately following sentence, to determine whether
and when to settle any such Tax Contest; provided however, that (A) Interest Sellers shall keep Buyer apprised of all developments relating to any such
Tax Contest and shall conduct the defense of any such Tax Contest diligently and in good faith and (B) Buyer shall have the right to participate in such
Tax Contest at its own expense. Interest Sellers shall not settle, compromise and/or concede any portion of a Tax Contest if such settlement, compromise
and/or concession would have an adverse impact on Buyer or the Company for any Post-Closing Tax Period, including a post-Closing Straddle Period,
without the consent of Buyer, which consent shall not be unreasonably withheld, delayed or conditioned. If, with respect to any Tax Contest, Interest
Sellers fail diligently to defend or prosecute such Tax Contest to a final determination, then Buyer shall at any time thereafter have the right (but not the
obligation) to defend or prosecute, at the sole cost, expense and risk of Interest Sellers, such Tax Contest. Buyer shall have full control of such defense
or prosecution and such Proceedings, including any settlement or compromise thereof; or

(ii) Post-Closing Tax Period (including a Straddle Period), Buyer shall have the right to control any resulting Proceedings
and, subject to the immediately following sentence, to determine whether and when to settle any such Tax Contest; provided, however, in the case of a
Tax Contest that relates to a Straddle Period, Interest Sellers shall have the right to participate in such Tax Contest at their own expense. Buyer shall not
settle, compromise and/or concede any portion of a Tax Contest if such settlement, compromise and/or concession would have an adverse impact on
Interest Sellers for any Pre-Closing Tax Period, including a pre-Closing Straddle Period, without the consent of Interest Sellers, which consent shall not
be unreasonably withheld, conditioned or delayed.
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(d) Mutual Cooperation. Buyer and Interest Sellers shall cooperate fully, as and to the extent reasonably requested by the other party,
in connection with the preparation and timely filing, and if necessary, join in the execution of, Tax Returns of the Company and any audit or other
examination by any Taxing Authority, or any judicial or administrative Proceedings relating to liability for Taxes, and each will retain and provide the
other with any records or information that may be relevant to such Tax Return, audit or examination, or Proceedings. Such assistance shall include
making employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder.
Interest Sellers and Buyer agree (i) to retain all Books and Records with respect to Tax matters pertinent to the Company relating to any taxable period
beginning before the Closing Date until expiration of the statute of limitations (and, to the extent notified by Buyer or Interest Sellers, any extensions
thereof) of the respective taxable periods, and to abide by all record retention agreements entered into with any Taxing Authority, and (ii) to give the
other party reasonable written notice prior to transferring, destroying or discarding any such Books and Records and, if the other party so requests, the
Buyer or Interest Sellers, as the case may be, shall allow the other party to take possession of such Books and Records. Buyer and Interest Sellers further
agree, upon request, to use their best efforts to obtain any certificate or other document from any Taxing Authority or any other Person as may be
necessary to mitigate, reduce or eliminate any Tax that could be imposed (including with respect to the transactions contemplated hereby).

(e) Tax Agreements. All Tax Agreements 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. Interest Sellers shall cause any and all powers of attorney with respect to Taxes or Tax Returns to
which the Company is a party to be terminated as of the Closing.

(f) Refunds. All refunds or credits of Taxes (including interest actually received thereon from a Taxing Authority) for which Interest
Sellers are responsible pursuant to Section 7.3(a) (other than to the extent such refund or credit results from the carryback of a Tax attribute of the
Company relating to a Post-Closing Tax Period and other than any such refunds or credits reflected in the Purchase Price as finally determined) shall be
for the account of Interest Sellers, and Buyer shall promptly pay, or cause to be promptly paid, such amount less out-of-pocket expenses incurred in
connection with obtaining such refund or credit and less any Taxes incurred by Buyer, an Affiliate of Buyer or the Company in connection with the
receipt of such refund, credit or interest. Buyer shall be entitled to all other refunds or credits of Taxes (including interest received thereon from a Taxing
Authority) in respect of Taxes of the Company (including to the extent such refund or credit results from the carryback of a Tax attribute of the
Company relating to a Post-Closing Tax Period or such refund or credit is reflected in the Purchase Price as finally determined), and Interest Sellers shall
promptly pay such amounts to Buyer if such amounts are received by Interest Sellers or any Affiliate thereof (less out-of-pocket expenses incurred in
connection with obtaining such refund or credit and less any Taxes incurred by Seller or an Affiliate of Seller in connection with the receipt of such
refund, credit or interest).

(g) Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, excise, recording, conveyance, value added and other
similar Taxes and fees resulting from the transactions contemplated by this Agreement (collectively, the “Transfer Taxes”), if any, shall be borne by
Sellers. Subject to Section 7.3(b), the party responsible under applicable Law for the filing of any Tax Return or other documents with respect to any
Transfer Tax shall prepare and file such Tax Return.

(h) Overlap. In the event of any conflict between the provisions of this Section 7.3 and the provisions of Section 8, the provisions of
this Section 7.3 shall control.
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7.4 Bank Accounts. At or prior to the Closing, Interest Sellers shall change, effective as of the Closing, the individuals authorized to draw
on or having access to the bank, savings, deposit or custodial accounts and safe deposit boxes used in the Company’s business or maintained by the
Company to the individuals designated in writing by Buyer.

7.5 Non-competition and Non-solicitation. The restrictive covenants contained in this Section 7.5 are made by Sellers, Carroll and Redeker
(each a “Restricted Party” and collectively the “Restricted Parties”) and are necessary to protect the interests and rights being acquired by Buyer under
this Agreement, as well as other legitimate business interests of Buyer and its Affiliates.

(a) From the Closing until the ten (10)-year anniversary thereof (the “Restricted Period”), without the written consent of Buyer,
which may be granted or withheld by Buyer in its sole discretion, none of the Restricted Parties shall, directly or indirectly, solicit, hire or encourage to
leave the employ of Buyer or its Affiliates any employees of Buyer or its Affiliates (including without limitation any employee of the Company).

(b) During the Restricted Period, without the written consent of Buyer, which may be granted or withheld by Buyer in its sole
discretion, none of the Restricted Parties shall, individually or as an employee, contractor, agent or representative of any other Person, directly or
indirectly, (i) engage in the Business in North America; or (ii) have an interest in any Person that engages directly or indirectly in the Business in the
North America in any capacity, including as a partner, shareholder, member, employee, principal, agent, trustee or consultant. Notwithstanding the
foregoing, any Restricted Party may own, directly or indirectly, solely as an investment, securities of any Person traded on any national securities
exchange if such Restricted Party is not a controlling Person of, or a member of a group which controls, such Person and does not, directly or indirectly,
own five percent (5%) or more of any class of securities of such Person.

(c) Buyer and each Restricted Party recognizes that the Laws and public policies of various states and jurisdictions may differ as to
the validity and enforceability of covenants similar to those set forth in this Section 7.5. It is the intention of Buyer and each Restricted Party that the
provisions of this Section 7.5 be enforced to the fullest extent permissible under the Laws and public policies of each jurisdiction in which enforcement
may be sought, and that the unenforceability (or the modification to conform to such Laws or public policies) of any provisions of this Section 7.5 shall
not render unenforceable, or impair, the remainder of the provisions of this Section 7.5. Accordingly, if any provision of this Section 7.5 shall be
determined to be invalid or unenforceable, such invalidity or unenforceability shall be deemed to apply only with respect to the operation of such
provision in the particular jurisdiction in which such determination is made and not with respect to any other provision or jurisdiction.

(d) The parties hereto acknowledge and agree that any remedy at law for any breach of the provisions of this Section 7.5 would be
inadequate, and each Restricted Party hereby consents to the granting by any court of competent jurisdiction of an injunction or other equitable relief,
without the necessity of actual monetary loss being proved, in order that the breach or threatened breach of such provisions may be effectively
restrained.

7.6 Off-Site Equipment. No later than fifteen (15) days following the Closing, Asset Seller shall deliver the equipment listed on
Schedule 3.5(a) to the Magnolia Site at Asset Seller’s sole cost, expense and risk.
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SECTION 8. INDEMNIFICATION

8.1 Indemnity.

(a) Each of Sellers, Carroll and Redeker, jointly and severally (if applicable), shall indemnify and hold harmless Buyer and its
Affiliates (including the Company following the Closing), and their respective officers, directors, employees, stockholders, members or equity holders,
representatives, agents, successors and assigns (the “Buyer Indemnitees”), from and against any Loss incurred by the Buyer Indemnitees resulting from,
relating to, or arising out of: (i) any inaccuracy in, or breach of, any representation or warranty made by any Seller, Carroll or Redeker in this
Agreement, including, without limitation, those contained in Sections 2, 3 and 4, but only to the extent such subject representation or warranty was made
by such Seller, Carroll and/or Redeker; (ii) any breach of or failure to perform any covenant, agreement or obligation of any Seller, Carroll or Redeker
contained in this Agreement, but only to the extent that such breach or failure to perform is the obligation of such Seller, Carroll and/or Redeker;
(iii) any Excluded Liability (with regard to Redeker, ECR Seller and Asset Seller only); (iv) any claim by any Person alleging that such Person is
entitled to a bonus or similar payment as a result of the transactions contemplated by this Agreement; (v) any claim by any Person alleging that such
Person is entitled to a portion of the Purchase Price proceeds, (vi) any Liability for (I) unpaid Taxes of the Company (or, with regard to Redeker, ECR
Seller and Asset Seller only, Asset Seller) during any Pre-Closing Tax Period (including any portion of a Straddle Period allocable or apportioned to
such of the Company or Asset Seller), (II) Taxes of any member of an affiliated, consolidated, combined, or unitary group of which the Company (or,
with regard to Redeker, ECR Seller and Asset Seller only, Asset Seller) is or was a member on or prior to the Closing Date, including pursuant to
Section 1.1502-6 of the Treasury regulations or any analogous or similar Law or regulation, and (III) Taxes of any Person (other than the Company)
imposed on the Company as a transferee or successor, by contract or pursuant to any Law, rule, or regulation, which Taxes relate to an event or
transaction occurring prior to the Closing, (vii) any Selling Expenses or Indebtedness of the Company (or, with regard to Redeker, ECR Seller and Asset
Seller only, Asset Seller), to the extent not reflected in adjustments to the Purchase Price in accordance with Sections 1.4 or 1.5, (viii) the operation of
the Business (or, with regard to Redeker, ECR Seller and Asset Seller only, the business of Asset Seller) prior to the Closing Date.

(b) Buyer shall indemnify and hold harmless each Seller and each Seller’s Affiliates, officers, directors, employees, stockholders,
members or equity holders, representatives, agents, successors and assigns (the “Seller Indemnitees”) from and against any Loss incurred by the Seller
Indemnitees resulting from (i) any misrepresentation or breach of any representation or warranty made by Buyer in this Agreement, or (ii) any breach of,
or failure to perform, any covenant, agreement or obligation of Buyer contained in this Agreement.

(c) In the event that any indemnified party is or may be entitled to indemnification with respect to any Loss arising from a claim
asserted by a third party (a “Third-Party Claim”), the indemnified party shall give the indemnifying party prompt notice thereof. Any failure or delay on
the part of the indemnified party to give such notice shall not affect whether an indemnifying party is liable for reimbursement except and to the extent
that the indemnifying party is prejudiced thereby. The indemnifying party shall be entitled at such party’s sole cost and expense and subject to the
limitations set forth in this Section 8, to control, contest and defend such Third-Party Claim provided that the indemnifying party has accepted and
assumed in writing the obligation to indemnify the indemnified party with respect to the Losses arising from or related to such Third-Party Claim.
Notwithstanding anything to the contrary contained herein, the indemnifying party may not assume control of, and the indemnified party shall have the
right at all times to take over and assume control of, the defense, settlement and negotiations relating to of the defense of a legal proceeding
(A) involving criminal liability on the part of the indemnified party, (B) in which any relief other than monetary damages is sought
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against the indemnified party, (C) in which increased statutory, enhanced or treble damages are sought based on willful misconduct or fraud, (D) which
has been brought by a Governmental Entity, (E) with respect to which an indemnified party in good faith reasonably determines that the conduct of the
defense of any legal proceeding or any proposed settlement of any such legal proceeding by the indemnifying party could reasonably be expected to
adversely affect in any respect the indemnified party’s Tax liability or the ability of the indemnified party to conduct its business in any material respect
(including relationships with Governmental Entities, customers, suppliers, vendors or other Persons with whom the indemnified party conducts
business) or (F) of which the indemnifying party does not so assume control, or diligently pursue, the defense. Notice of the intention to so contest and
defend shall be given by the indemnifying party to the indemnified party within five (5) Business Days after the indemnified party’s notice of such
Third-Party Claim. Such contest and defense shall be conducted by counsel chosen by the indemnifying party subject to the approval of the indemnified
party, which approval shall not be unreasonably withheld. So long as the indemnifying party is conducting the defense of the Third-Party Claim in
accordance with this Section 8.1(c), the indemnified party shall be entitled, at its own cost and expense (which expense shall not constitute a Loss unless
counsel for the indemnified party advises in writing that there is a conflict of interest, and only to the extent that such expenses are reasonable), to
participate in, but not control, such contest and defense and to be represented by attorneys of its or their own choosing reasonably acceptable to the
indemnifying party, provided that the indemnified party will cooperate with the indemnifying party in the conduct of such defense. Neither the
indemnified party nor the indemnifying party may concede, settle or compromise any Third-Party Claim without the consent of the other party, which
consent will not be unreasonably withheld or delayed, except that the indemnifying party may settle a Third-Party Claim if (A) the indemnified party is
not obligated to perform or to refrain from performing any act under such settlement, there is no encumbrance on any assets of the indemnified party and
there is no injunctive or other non-monetary relief; (B) there is no finding or admission of any violation of any Law, violation of the rights of any Person
by the indemnified party or any other liability of the indemnified party to any Person; and (C) the indemnified party receives, as a part of such
settlement, a complete, general and unconditional release in form and substance reasonably satisfactory to the indemnified party. Notwithstanding the
foregoing, if a settlement offer solely for money damages is made by the applicable third party claimant, and the indemnifying party notifies the
indemnified party in writing of the indemnifying party’s willingness to accept the settlement offer and pay the amount called for by such offer, and the
indemnified party declines to accept such offer, the indemnified party may continue to contest such Third-Party Claim, free of participation by the
indemnifying party, and the amount of any ultimate liability with respect to such Third-Party Claim that the indemnifying party has an obligation to pay
hereunder shall be limited to the lesser of (x) the amount of the settlement offer that the indemnified party declined to accept or (y) the aggregate Losses
of the indemnified party with respect to such Third-Party Claim.

(d) In the event any indemnified party has a claim against any indemnifying party that does not involve a Third-Party Claim, the
indemnified party shall deliver a written notice describing such claim in reasonable detail to the indemnifying party promptly after the discovery of the
basis for such claim. Upon receipt of any such notice, the indemnifying party shall notify the indemnified party as to whether the indemnifying party
accepts liability for any Loss.

(e) For purposes of this Section 8, any “Material Adverse Effect”, materiality and similar qualifiers contained in or otherwise
applicable to any representations and warranties set forth this Agreement shall be ignored for the purpose of determining whether there exists or has
occurred any inaccuracy in or breach of such representation or warranty and for the purpose of calculating the amount of applicable Losses resulting
from such inaccuracy or breach.
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(f) The rights and remedies of any party in respect of any inaccuracy or breach of any representation, warranty, covenant or
agreement shall in no way be limited by the fact that the act, omission, occurrence or other state of facts or circumstances upon which any claim of any
such inaccuracy or breach is based may also be the subject matter of any other representation, warranty, covenant or agreement as to which there is no
inaccuracy or breach. The representations and warranties of Seller and Buyer’s rights to indemnification with respect thereto shall not be affected or
deemed waived by reason of any investigation made by or on behalf of Buyer (including by any of its advisors, consultants or representatives) or by
reason of the fact that Buyer or any of such advisors, consultants or representatives knew or should have known that any such representation or warranty
is, was or might be inaccurate.

(g) After the Closing, the Buyer shall not be entitled to recover under Section 8.1(a)(i) for any Losses arising from or relating to a
breach of representations and warranties of any of Sellers, Carroll or Redeker unless the aggregate Losses for all such breaches exceeds $25,000 (the
“Basket”), in which event the Buyer may recover all Losses back to the first dollar. The Buyer shall not be entitled to recover under Section 8.1(a)(i) for
aggregate Losses arising from or relating to a breach of representations and warranties of the Sellers, Carroll and Redeker of more than the Base
Purchase Price (the “Cap”) for Losses arising from or relating to such breaches except to the extent that such Loss arises from or relates to (i) criminal
activity, willful misconduct, fraud or intentional misrepresentation or (ii) Extended Representations or Fundamental Representations.

8.2 Survival. The representations, warranties, covenants, indemnification obligations and all other agreements of the parties set forth in
this Agreement shall survive the Closing. No claim pursuant to Section 8.1(a)(i) or Section 8.1(b)(i) (except any such claim relating to any Extended
Representation, Fundamental Representation, intentional misrepresentation or fraud) shall be made unless written notice pursuant to this Section 8 is
delivered to the indemnifying party within eighteen (18) months of the Closing Date. Any claim pursuant to Section 8.1(a)(i) or Section 8.1(b)(i) with
respect to inaccuracy in, or breach of, an Extended Representation may be made at any time prior to one hundred twenty (120) days after the expiration
of the relevant statute of limitations. Any claim pursuant to Section 8.1(a)(i) or Section 8.1(b)(i) with respect to fraud, intentional misrepresentation or
inaccuracy in, or breach of, a Fundamental Representation may be made at any time.

SECTION 9. REGISTERED INTELLECTUAL PROPERTY REPURCHASE OPTION

9.1 Repurchase Option of Registered Intellectual Property. If both of Carroll and Redeker, (i) within the Exercise Period (as defined
below), voluntarily terminate their respective employment with Montauk Energy Holdings, LLC (“Montauk Energy”), or, (ii) within the Milestone
Period, have such employment terminated by Montauk Energy either for Cause (as defined in the Employment Understandings) due to a failure to
achieve the milestones set forth in Exhibit B to the Employment Understandings (a “Milestone Failure”) or other than for Cause, then Carroll and
Redeker shall collectively have the right to exercise an option to repurchase (the “Repurchase Option”) the Registered Intellectual Property set forth on
Schedule 9.1 (the “Repurchased IP”) from Buyer for a purchase price equal to the IP Purchase Price (as defined below), subject to the terms and
conditions set forth herein. For the avoidance of doubt, (1) the Repurchase Option shall expire, and neither Carroll nor Redeker shall have any further
right to exercise the Repurchase Option, at the expiration of the Milestone Period, (2) neither Carroll nor Redeker shall have any right to exercise the
Repurchase Option in the event of a voluntary termination of their employment with Montauk Energy following the expiration of the Exercise Period,
and (3) neither Carroll nor Redeker shall have any right to exercise the Repurchase Option in the event of a termination by Montauk Energy for Cause
(other than for a Milestone Failure). Carroll and Redeker may exercise the Repurchase Option by, no later than thirty (30) days after the date that the
later of them voluntarily terminates his employment with Montauk Energy within the Exercise Period or is terminated by Buyer for a Milestone Failure
or other than for Cause within the Milestone Period (the “Repurchase Date”), delivering written notice to Buyer and having available for payment to
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Buyer by wire transfer of immediately available funds to an account designated by Buyer, the applicable IP Purchase Price. Failure to timely exercise
such Repurchase Option shall result in the forfeiture of such Repurchase Option. Notwithstanding anything herein to the contrary, Buyer shall retain
(a) a perpetual, irrevocable, limited-use license for the Repurchased IP in its business, including for all currently built sites of Buyer or its Affiliates and
all sites documented as under development by Buyer or its Affiliates as of the Repurchase Date, and (b) co-ownership of all Intellectual Property derived
from or constituting improvements to the Repurchased IP developed during the Exercise Period and/or Milestone Period, as applicable. In the event that
Carroll and Redeker timely exercise the Repurchase Option hereunder, then (I) the noncompetition restrictions set forth in Section 7.5 hereof and in
Section 5.3 of the Employment Understandings shall thereafter only apply to currently built sites of Buyer or its Affiliates and all sites documented as
under development by Buyer or its Affiliates as of the Repurchase Date, and (II) Buyer, Carroll and Redeker shall negotiate one or more agreements in
good faith to effect the Repurchase Option in a manner consistent with this Section 9. “Exercise Period” means the period beginning on the Closing
Date and ending on the 18-month anniversary of the Closing Date. “Milestone Period” means the period beginning on the Closing Date and ending on
the date of the final milestone deadline described in the Employment Understandings. “IP Purchase Price” means either, (A) if the termination giving
rise to the Repurchase Option is a termination for a Milestone Failure, an amount sufficient to reimbursement Buyer and its Affiliates for all costs and
expenses incurred or invested with respect to the Repurchased IP, or, (B) in all other cases, the greater of (y) the portion of the Purchase Price allocated
to the Repurchased IP pursuant to Section 1.8 after considerations given to GAAP through the termination and (z) the aggregate amount invested by
Buyer and its Affiliates with respect to Registered IP, including, without limitation, all legal, engineering, and other professional service provider costs
and expenses relating to the use, maintenance, protection, defense, enhancement, improvement and testing of the Registered IP and any derivatives
thereof.

9.2 Split Termination. If either Carroll or Redeker’s employment with Montauk Energy is terminated for any reason while the other
remains employed, then the Repurchase Option as described in Section 9.1 shall automatically cease to be the collective right of Carroll and Redeker
and shall automatically become the individual right of the remaining employee, exercisable by such remaining employee as set forth in, and subject to,
Section 9.1, mutatis mutandis, and the other individual (whose employment with Montauk Energy has been terminated) shall have no further rights with
respect to the Repurchase Option.

9.3 Buyer Right of First Refusal. If, after Carroll and/or Redeker (as applicable) exercise the Repurchase Option, they receive, directly or
indirectly, a bona-fide offer from any Person to purchase, directly or indirectly, the Repurchased IP, then they must first offer to sell the Repurchased IP,
upon the same price, terms and conditions of the bona fide offer, to Buyer by providing written notice of the offer to Buyer (the “Offer Notice”). Buyer
shall have the right (the “Right of First Refusal”), exercisable by providing written notice to Carroll and Redeker no later than thirty (30) calendar days
after the date Buyer received the Offer Notice (the “Acceptance Notice“), to elect to purchase the Repurchased IP on the terms set forth in the Offer
Notice. If Buyer timely delivers an Acceptance Notice, then Buyer, Carroll and/or Redeker (as applicable) shall negotiate one or more agreements in
good faith to effect Buyer’s purchase of the Repurchased IP, and shall work diligently to close on such purchase promptly. If Buyer does not timely
deliver an Acceptance Notice, then Carroll and/or Redeker (as applicable) may sell the Repurchased IP to the Person(s) who made the initial offer on the
terms set forth in the Offer Notice; provided, however, that if Carroll, Redeker and/or such Person(s) (as applicable) agree to deviate from the terms set
forth in the Offer Notice, then Carroll and/or Redeker (as applicable) shall be required to resubmit such modified terms to Buyer through a new Offer
Notice that will be subject to the Right of First Refusal process set forth above. Notwithstanding anything herein to the contrary, if Buyer does not elect
to exercise its Right of First Refusal hereunder, then Buyer shall be entitled to 50% of any sale proceeds received with respect to the underlying
transaction, less the amount of the IP Purchase Price paid in connection with Carroll and/or Redeker’s exercise of the Repurchase Option. Buyer’s Right
of First Refusal shall expire on the ten (10)-year anniversary of the Repurchase Date.
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9.4 Restricted Period. From the Repurchase Date until the eighteen (18)-month anniversary thereof, without the written consent of Buyer,
which may be granted or withheld by Buyer in its sole discretion, none of the Restricted Parties shall, directly or indirectly, solicit, initiate or encourage
the submission of proposals or offers relating to, participate in an discussions or negotiations with any Person relating to, furnish to any Person any
information with respect to, or take any other action to facility or cooperate in any way with the making of any proposal that constitutes, or may
reasonably be expected to lead to a direct or indirect acquisition of the Repurchased IP by any person engaged in the Business in competition with Buyer
or its Affiliates.

SECTION 10. DEFINITIONS

10.1 Defined Terms. Whenever used in this Agreement, the following terms and phrases shall have the following respective meanings:

“Affiliate” shall mean, with respect to any Person, (i) each Person that, directly or indirectly, owns or controls, whether beneficially, or as a
trustee, guardian or other fiduciary of such Person, (ii) each Person that controls, is controlled by or is under common control with such Person or any
Affiliate of such Person, (iii) each of such Person’s officers, directors, joint venturers and partners and (iv) each member of the immediate family of any
Person that is a natural person. For the purpose of this definition, “control” of a Person shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of its management or policies, whether through the ownership of voting securities, by contract or otherwise. For the
avoidance of doubt, unless otherwise specified herein, the Company shall be deemed an Affiliate of Seller (and vice versa) prior to and at the Closing,
and the Company shall be deemed an Affiliate of Buyer (and vice versa) after the Closing.

“Books and Records” means originals or copies of all books and records, documents, data and information (in each case, in whatever form
maintained) in the possession or control of Seller, the Company or any of their respective Affiliates that pertain or relate to the assets, liabilities,
properties, business, conduct and operations of the Company, including without limitation all Authorizations, corporate and stock record books,
statutory filings required under applicable Law, administrative records, sales records, financial records, Tax records, compliance records, litigation files
and personnel records.

“Business Day” means any day other than Saturday, Sunday or any other day on which banks in Pittsburgh, Pennsylvania are authorized or
required by applicable Law to close.

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by the Superfund
Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq.

“Closing Indebtedness Amount” means the aggregate amount of Indebtedness of the Company and Asset Seller as of the Closing,
determined in accordance with GAAP.

“Closing Selling Expenses Amount” means the aggregate amount of the Selling Expenses as of the Closing, determined in accordance
with GAAP.

“Computer Software” means software, firmware, middleware and computer programs, including any and all software implementations of
algorithms, models and methodologies, whether in source code, object code, executable or binary code.
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“Environment” means ambient air, soil, surface water, sediment, ground water, wetlands, land or subsurface strata, wildlife, plants or other
natural resources.

“Environmental Claim” means any and all actions, suits, request for information, Orders, demands, settlements, judgments, directives,
claims, liens, investigations, proceedings or notices of compliance or violation by any Person or Governmental Entity alleging potential liability
(including, without limitation, potential liability for enforcement, investigatory costs, cleanup costs, governmental response costs, removal costs,
remedial costs, contribution, indemnification, cost recovery, compensation or injunctive relief natural resources damages, property damages, personal
injuries, or penalties) arising out of, based on or resulting from (a) the presence, exposure to or Environmental Release or threatened Environmental
Release of Hazardous Materials; or (b) any violation or alleged violation of Environmental Law, or other liability arising under any Environmental Law.

“Environmental Laws” mean all federal, state, provincial, territorial or local Laws relating to pollution, or the regulation or protection of
health or safety of Persons or the Environment, including without limitation, Laws relating to Environmental Releases, to the manufacture, exposure to,
processing, distribution, use, treatment, storage, disposal, transport, recycling or handling of Hazardous Materials and to the protection of
environmentally sensitive areas.

“Environmental Releases” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, escaping, leaching, migrating, dumping, abandonment, disposing or allowing to escape or migrate into or through the Environment and any
condition that results in the exposure of a Person to a Hazardous Material.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, or any successor law, and the regulations and rules
issued pursuant to that act or to any successor law.

“Extended Representations” means the representations and warranties contained in Sections 3.6 and 4.8 (Taxes), Section 4.11 (Intellectual
Property Rights; IT Systems; Privacy and Data Security, Sections 3.18 and 4.14 (Employee Benefit Plans) and Section 3.10 and Section 4.16
(Environmental Compliance).

“Fundamental Representations” means the representations and warranties contained in Section 2.1 (Corporate), Section 2.2 (No
Conflicts), Section 2.3 (Ownership of Securities), Sections 3.1 and 4.1 (Organization and Good Standing), Sections 3.2 and 4.2 (No Conflicts),
Section 4.3 (Capitalization), Sections 3.3 and 4.4 (Investments and Subsidiaries) and Sections 3.14 and 4.20 (Brokers).

“GAAP” means generally accepted accounting principles in the United States as in effect on the date hereof, applied consistently with past
practices.

“Governmental Entity” means any domestic, foreign or multi-national federal, state, provincial, regional, municipal or local governmental
or administrative authority, including any court, tribunal, agency, bureau, committee, board, regulatory body, administration, commission or
instrumentality constituted or appointed by any such authority.

“Hazardous Materials” means: (a) any material, substance, chemical, waste, product, derivative, compound, mixture, solid, liquid,
mineral or gas, in each case, whether naturally occurring or manmade, that is hazardous, acutely hazardous, toxic, or words of similar import or
regulatory effect under Environmental Laws and (b) any petroleum or petroleum-derived products, radon, mold, radioactive materials or wastes,
asbestos in any form, lead or lead-containing materials, urea formaldehyde foam insulation, polychlorinated biphenyls, and per- or polyfluoroalkyl
substances.
 

33



“Indebtedness” means the outstanding principal amount of, accrued and unpaid interest on, and other payment obligations (including any
prepayment fees, make-whole premiums or other similar fees or premiums payable as a result of the consummation of the transactions contemplated by
this Agreement) arising under, and any obligations of the Company consisting of, without duplication: (i) indebtedness representing borrowed money,
including all liabilities generally regarded as indebtedness representing borrowed money in accordance with GAAP; (ii) indebtedness evidenced by any
note, bond, debenture, mortgage or other debt security; (iii) obligations under capitalized leases with respect to which the Company is liable,
contingently or otherwise, as obligor, guarantor or otherwise, or with respect to which obligations the Company assures a creditor against loss;
(iv) indebtedness secured by an Lien on the Company’s assets or properties; (v) obligations under any performance bond or letter of credit;
(vi) obligations under conditional sale or other title retention agreements, (vii) obligations issued or assumed as the deferred or contingent purchase price
of property or services; (viii) amounts paid by customers for future services to be provided; and (ix) guarantees with respect to any indebtedness,
obligation or liability of any other Person of a type described in clauses (i) through (viii) above; provided, that Indebtedness shall not include (x) current
accounts payable to trade creditors or other Persons and (y) outstanding checks and other negotiable instruments. For the avoidance of doubt,
Indebtedness includes the purchase price payable to VHC pursuant to the VHC PSA.

“Information Systems” means Computer Software, hardware, computer systems, telecommunications equipment and systems, and
Internet and intranet sites.

“Intellectual Property” means all worldwide rights arising under: (a) Patents, including all continuations, divisionals,
continuations-in-part, provisionals, reissues, renewals, reexaminations, substitutions, additions, and extensions thereof, utility models and industrial
design rights and applications and registrations therefor, inventions and invention disclosures (whether or not patentable and whether or not reduced to
practice) and improvements thereto as well as the rights to file for and to claim priority to any such rights; (b) trademarks, service marks, certification
marks, trade names, slogans, trade dress, logos, corporate names and other source or business identifiers, together with the goodwill symbolized by any
of the foregoing, and all applications, registrations, renewals and extensions thereof; (c) all Internet domain names and registrations and social media
accounts; (d) copyrights (including copyrights in computer software programs and moral rights), works of authorship, translations, design rights,
databases, mask works, and all registrations, applications, renewals, extensions and reversions thereof; (e) Computer Software (including source code),
programs and databases in any form, including all versions, updates, releases, corrections, enhancements, replacements, modifications and derivative
works thereof and all documentation related thereto; (f) all confidential and proprietary information, including know-how and trade secret rights,
technologies, techniques, processes, discoveries, concepts, ideas, research and development, formulae, patterns, inventions, algorithms, compilations,
compositions, manufacturing and production processes, programs, devices, methods, technical data, procedures, designs, recordings, graphs, drawings,
reports, analyses, specifications, customer lists, supplier lists, pricing and cost information, and business and marketing plans and proposals; and (g) any
rights recognized under applicable law that are equivalent or similar to any of the foregoing.

“Intellectual Property Agreements” means all licenses, sublicenses, covenants not to sue, development agreements, reseller agreements,
distribution agreements, settlement agreements, consent-to-use or standstill agreements, source code escrow agreements, outsourcing agreements,
standalone indemnification agreements or other written agreements under which the Company’s or Asset Seller’s ownership of or right to use any
Company Intellectual Property arose or pursuant to which any Company or Asset Seller licenses, sublicenses or otherwise distributes or permits the use
of any of such Company Intellectual Property to or by any third party, or that would otherwise relate to Company Intellectual Property.
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“Inventory” means all inventory, finished goods, raw materials, work in progress, packaging, equipment, parts, supplies and other
inventories held for sale or use in the Company’s or Asset Seller’s business.

“Knowledge” means, with respect to a Person in relation to a particular matter, the actual knowledge of such Person regarding such matter
and the knowledge that such person would have after reasonable due inquiry.

“Law” means any law, statute, regulation, license, certificate, Order, common law, award or other decision or requirement of any arbitrator,
court, government or governmental agency or instrumentality (domestic or foreign).

“Liabilities” means any liability, indebtedness, guaranty, endorsement, claim, loss, damage, judgment, deficiency, cost, expense,
assessment, fee, interest payment, penalty, disbursement, obligation or responsibility, whether known or unknown, asserted or unasserted, due or to
become due, obsolete, accrued, absolute, fixed, secured or unsecured, determined or undeterminable.

“Lien” means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind, including, without limitation, any
conditional sale or other title retention agreement, any lease in the nature thereof and the filing of or agreement to give any financing statement under the
Uniform Commercial Code of any jurisdiction and including any lien or charge arising by statute or other laws, which secures the payment of a debt
(including, without limitation, any Tax) or the performance of an obligation.

“Loss” or “Losses” means all damages, losses, Liabilities, deficiencies, actions, judgments, interest, awards fines, penalties, costs and
expenses of whatever kind (including settlement costs, court costs and any reasonable legal expenses incurred in connection with defending any
actions).

“Material Adverse Effect” means any change, event, occurrence, condition, circumstance, development or effect that, individually or in
the aggregate, has had or would reasonably be expected to have, a material adverse effect on (a) the business, properties, assets, liabilities, condition
(financial or otherwise) or results of operations of the Company or Asset Seller, or (b) the ability of Sellers to perform each their obligations under this
Agreement or to consummate the transactions contemplated hereby; provided, however, that none of the following will be deemed to constitute, and
none of the following will be taken into account in determining whether there has been or will be, a “Material Adverse Effect”: (i) events affecting the
economy of the United States or the global economy generally, (ii) changes in conditions in the industries in which the Company or Asset Seller
conducts business, and (iii) changes in Laws or in the authoritative interpretations thereof or in regulatory guidance related thereto, except in the case of
the foregoing clauses (i), (ii) and (iii), to the extent such events or changes have a disproportionate adverse effect on the Company or Asset Seller, as
compared to any other Person engaged in the same business.

“Order” means any judgment, award, determination, order, writ, injunction or decree of any court or federal, state, municipal or
governmental department or any commission, board, bureau, agency, instrumentality, administrator or arbitrator.
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“Patents” means all patents and patent applications, and any substitutions, divisions, continuations, continuations-in-part, reissues,
renewals, registrations (including industrial design registrations and applications), confirmations, design rights, reexaminations, extensions,
supplementary protection certificates, investors’ certificates, any provisional applications and any foreign or international equivalent of any of the
foregoing.

“Permitted Liens” means (a) Liens for current taxes, assessments and governmental charges and levies that may be paid without penalty,
interest or other additional charge or that are being contested in good faith by appropriate proceedings and are not material in amount or value in relation
to the value of the associated property and for which adequate reserves are reflected on the Financial Statements or on the books of account of the
Company or Asset Seller; and (b) materialmen’s, mechanics’, carriers’, warehousemen’s, landlords’, workmen’s, repairmen’s, or other like Liens arising
in the ordinary course of business for which payment is not overdue.

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

“Personal Information” means such term or like terms set forth in any Privacy Law that describes, covers or defines data that identifies or
can be used to identify individuals either alone or in combination with other information which is in the possession of, or is likely to come into the
possession of, the Company or Asset Seller, including a combination of an individual’s name, address or phone number with any such individual’s
username and password, social security number or other government-issued number, financial account number, date of birth, email address, any
information that can be used to contact someone or serve them with information (including identifiers used to engage in interest based advertising) or
other personally identifiable information.

“Post-Closing Tax Period” means a taxable period beginning after the Closing Date and the portion of a Straddle Period beginning on the
day following the Closing Date.

“Pre-Closing Tax Period” means a taxable period ending on or before the Closing Date and the portion of a Straddle Period ending on the
Closing Date.

“Privacy Laws” shall mean (a) any Laws governing privacy, security, data use, data protection and destruction, data breach notification or
data transfer issues and (b) the payment card industry data security standards applicable to the business of the Company or Asset Seller.

“Selling Expenses” means any fees or expenses due by any Seller or the Company to any Person arising as a result of the transactions
contemplated hereby, including (i) accounting fees, legal fees, brokers fees and any other fees or expenses, and (ii) unpaid change in control, phantom
equity, severance payment or other similar obligations of the Company or Asset Seller, including, without limitation, under any agreement with any
employee, director, officer, consultant or customer of the Company or Asset Seller, that provides for any payment arising from the transactions
contemplated by this Agreement.

“Straddle Period” means any taxable period beginning on or before the Closing Date and ending after the Closing Date.

“Tax” or “Taxes” means (i) any or all federal, state, local, foreign or provincial taxes of any kind, charges, fees, customs, duties, imposts
and levies, including, without limitation, all net income, gross income, gross receipts, commercial activities, ad valorem, value added, transfer, gains,
franchise, profits, inventory, net worth, intangible, capital stock, assets, sales, use, license, escheat, unclaimed property, estimated, withholding, payroll,
premium, capital employment, social security, workers
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compensation, unemployment, excise, severance, stamp, occupation and property taxes, together with any interest and penalties, fines, additions to tax
or additional amounts imposed by any Governmental Entity responsible for the imposition of any such Tax (a “Taxing Authority”); (ii) any liability for
the payment of any amount of a type described in clause (i) arising under Treasury Regulations Section 1.1502-6 (or any similar or corresponding
provision of federal, state, local or foreign Law) or as a result of being or having been included or required to be included in any Tax Return related
thereto; and (iii) any liability for the payment of any amount of a type described in clauses (i) or (ii) as a transferee or successor, by contract or
otherwise.

“Tax Return” means any return (including any information return), report, declaration, statement, extension, notice, form or other
documents or information filed with or submitted to, or required to be filed with or submitted to, any Governmental Entity in connection with the
determination, assessment, collection or payment of any Tax (including all filings with respect to employment-related Taxes).

“Treasury Regulations” means final and temporary regulations promulgated under the Code.

10.2 Terms Defined Elsewhere. Capitalized terms not defined in this Section 10 are defined elsewhere in this Agreement.

SECTION 11. MISCELLANEOUS

11.1 Construction. Within this Agreement and all other documents required to consummate the transactions contemplated herein, the
singular shall include the plural and the plural shall include the singular, and any gender shall include all other genders, all as the meaning and the
context of this Agreement or such other documents shall require. The parties have participated jointly in the negotiation and drafting of this Agreement.
In the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement. Any
reference to any federal, state, local, or foreign statute or Law shall be deemed also to refer to all rules and regulations promulgated thereunder, unless
the context requires otherwise.

11.2 Further Assurances. Each party hereto shall use its commercially reasonable efforts to comply with all requirements imposed hereby
on such party and to cause the transactions contemplated herein to be consummated as contemplated herein and shall, from time to time and without
further consideration, either before or after the Closing, execute such further instruments and take such other actions as any other party hereto shall
reasonably request in order to fulfill its obligations under this Agreement and to effectuate the purposes of this Agreement.

11.3 Costs and Expenses. Except as otherwise expressly provided herein, each party shall bear its own expenses in connection with this
Agreement and the transactions contemplated hereunder. The parties acknowledge that Buyer has agreed to reimburse Sellers for their actual,
out-of-pocket legal fees, provided that such reimbursement obligation shall be capped at an aggregate amount equal to $25,000.00; however, Sellers may
request an increase of reimbursement for legal fees if approved, relevant legal costs exceed $25,000 and Buyer shall not unreasonably withhold consent
to such reasonable reimbursement increase request.
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11.4 Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall
be deemed to have been given (i) when delivered by hand (with written confirmation of receipt); (ii) when received by the addressee if sent by a
nationally recognized overnight courier (receipt requested); (iii) on the date sent by facsimile or e-mail of a .pdf document (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next business day if sent after normal business hours of the recipient; or
(iv) on the third day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to
the respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this
Section 10.4):

To Buyer:

Montauk Swine Ag, LLC
680 Andersen Drive
Foster Plaza 10, 5th FL,
Pittsburgh, PA 15220
Attention: John Ciroli

With copies to (which copies shall not constitute notice):

Eckert Seamans Cherin & Mellott, LLC
600 Grant Street, 44th Floor
Pittsburgh, PA 15219
Attn: John McCague
E-mail address: [***]

To Interest Sellers:

Joseph P. Carroll, Jr.
[***]
[***]
Email: [***]

J.P. Carroll & Co. LLC
3150 N. Elm St., Suite 206
Greensboro, NC 27408
Attn: Joseph P. Carroll, Jr.
Email: [***]

Martin A. Redeker or Eagle Creek Ranch, LLC
[***]
[***]
Email: [***]

With copies to (which copies shall not constitute notice):

Ragsdale Liggett PLLC
Post Office Box 31507
2840 Plaza Place, Suite 400
Raleigh, North Carolina 27612
Attn: David K. Liggett
Email: [***]
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To Asset Seller:

NR3 Nutrient Recovery, LLC
[***]
[***]
Attn: Martin A. Redeker
Email: [***]

With copies to (which copies shall not constitute notice):

Ragsdale Liggett PLLC
Post Office Box 31507
2840 Plaza Place, Suite 400
Raleigh, North Carolina 27612
Attn: David K. Liggett
Email: [***]

11.5 Assignment and Benefit.

(a) This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and
permitted assigns. No party may assign its or his rights or obligations hereunder without the prior written consent of the other parties, which consent
shall not be unreasonably withheld or delayed. Notwithstanding the foregoing, this Agreement may be assigned by Buyer to an Affiliate without the
consent of the other parties hereto, and Buyer may collaterally assign its rights under this Agreement or any other agreement contemplated hereunder to
any of Buyer’s lenders.

(b) Except as provided in Section 7, this Agreement is for the sole benefit of the parties hereto and their respective successors and
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason of this Agreement.

11.6 Amendment, Modification and Waiver. This Agreement may only be amended, modified or supplemented by an agreement in writing
signed by each party hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by
the party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly
identified by such written waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to exercise, or
delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any
single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other
right, remedy, power or privilege.

11.7 Governing Law; Consent to Jurisdiction. This Agreement is made pursuant to, and shall be construed and enforced in accordance
with, the laws of the Commonwealth of Pennsylvania (and United States federal Law, to the extent applicable), irrespective of the principal place of
business, residence or domicile of the parties hereto, and without giving effect to otherwise applicable principles of conflicts of law. Each party to this
Agreement, by its execution hereof, hereby (a) irrevocably submits to the exclusive jurisdiction of the state courts or the federal courts located in the
Allegheny County, Pennsylvania for the purpose of any and all actions, suits or Proceedings arising in whole or in part out of, related to, based upon or
in connection with this Agreement or the subject matter hereof, (b) waives to the
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extent not prohibited by applicable Law, and agrees not to assert, by way of motion, as a defense or otherwise, in any such action, any claim that it is not
subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that any such
action brought in one of the above-named courts should be dismissed on grounds of forum non conveniens, should be transferred to any court other than
one of the above-named courts, or should be stayed by reason of the pendency of some other Proceeding in any other court other than one of the above-
named courts, or that this Agreement or the subject matter hereof may not be enforced in or by such court, and (c) agrees not to commence any such
action other than before one of the above-named courts nor to make any motion or take any other action seeking or intending to cause the transfer or
removal of any such action to any court other than one of the above-named courts whether on the grounds of forum non conveniens or otherwise. Each
party hereby (i) consents to service of process in any such action in any manner permitted by Pennsylvania Law; (ii) agrees that service of process made
in accordance with clause (i) or made by registered or certified mail, return receipt requested, at its address specified pursuant to Section 11.4 hereof,
will constitute good and valid service of process in any such action; and (iii) waives and agrees not to assert (by way of motion, as a defense, or
otherwise) in any such action any claim that service of process made in accordance with clause (i) or (ii) does not constitute good and valid service of
process.

11.8 Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL
ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

11.9 Section Headings. The section headings contained herein are for reference purposes only and shall not in any way affect the meaning
and interpretation of this Agreement.

11.10 Severability. The invalidity or unenforceability of any particular provision, or part of any provision, of this Agreement shall not
affect the other provisions or parts hereof, and this Agreement shall be construed in all respects as if such invalid or unenforceable provisions or parts
were omitted.

11.11 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together
shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

11.12 Entire Agreement. This Agreement, together with the agreements, exhibits, schedules and certificates referred to herein or delivered
pursuant hereto, constitute the entire agreement between the parties hereto with respect to the purchase and sale of the Securities and supersede all prior
agreements and understandings. The submission of a draft of this Agreement or portions or summaries thereof does not constitute an offer to purchase or
sell the Securities, it being understood and agreed that neither Buyer nor Seller shall be legally obligated with respect to such a purchase or sale or to any
other terms or conditions set forth in such draft or portion or summary unless and until this Agreement has been duly executed and delivered by all
parties.

11.13 Release. In consideration of the portion of the Purchase Price to be received by Interest Sellers for the Securities owned by Interest
Sellers, each Interest Seller, on behalf of itself and its Affiliates (collectively, the “Releasors”), hereby forever fully and irrevocably releases and
discharges the Company, Buyer and each of their respective subsidiaries, Affiliates, directors, officers, employees,
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agents, shareholders, members or equity holders, and representatives (collectively, the “Released Parties”) from any and all actions, suits, claims,
demands, debts, sums of money, accounts, reckonings, bonds, bills, covenants, contracts, controversies, promises, losses, or liabilities of any kind
whatsoever in law or equity and causes of action of every kind and nature, or otherwise (including claims for damages, costs, expenses, and attorneys’,
brokers’ and accountants’ fees and expenses) which the Releasors can, shall or may have against the Released Parties related to or arising from any
relationship Interest Sellers currently have or may have had with any of the Released Parties, whether known or unknown, suspected or unsuspected,
unanticipated as well as anticipated and that now exist or may hereafter accrue based on matters now unknown as well as known at any time prior to the
Closing (collectively, the “Released Claims”), other than claims for indemnification arising under Section 8 hereof. The Releasors hereby irrevocably
agree to refrain from directly or indirectly asserting any claim or demand or commencing (or causing to be commenced) any suit, action, or proceeding
of any kind, in any court or before any tribunal, against any Released Party based upon any Released Claim.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement, all as of the date first above written.
 

BUYER:

MONTAUK SWINE AG, LLC

By:  /s/ Sean F. McClain
Name:  Sean F. McClain
Title:  Chief Executive Officer

 
INTEREST SELLERS:

J.P. CARROLL & CO., LLC

By:  /s/ Joseph P. Carroll, Jr.
 Joseph P. Carroll, Jr., Manager

 
EAGLE CREEK RANCH, L.LC.

By:  /s/ Martin A. Redeker
 Martin A. Redeker, Manager

 
ASSET SELLER:

NR3 NUTRIENT RECOVERY, LLC

By:  /s/ Martin A. Redeker
 Martin A. Redeker, Manager

/s/ Joseph P. Carroll, Jr.
Joseph P. Carroll, Jr.

/s/ Martin A. Redeker
Martin A. Redeker
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Schedule 3.7 Litigation
Schedule 3.10 Contracts and Commitments
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Schedule 4.1 Jurisdictions Where the Company is Qualified to do Business
Schedule 4.5 2020 Tax Returns
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Schedule 4.8(a) Company Tax Extensions
Schedule 4.11 Company Intellectual Property; IT Systems; Privacy and Data Security
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Schedule 4.13 Absence of Changes
Schedule 4.16 Company Environmental Compliance
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Exhibit 2.2

REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (“Agreement”) is dated as of May 10, 2021 (“Closing Date”), by and between
GREENSBORO ECOSYSTEMS, LLC, a North Carolina limited liability company (“Seller”), and MONTAUK SWINE AG, LLC, a Delaware limited
liability company (“Buyer”). Seller and Buyer are individually referred to as a “Party” and collectively as the “Parties”.

RECITALS

A. Seller is the owner of a certain manufacturing and distribution facility having a street address of 1362 Blind Bridge Road, Magnolia, North
Carolina (the “Facility”).

B. Seller desires to sell, and Buyer desires to purchase, the Facility, subject to and pursuant to this Agreement.

C. Buyer is only purchasing real property and related assets as described herein and is not acquiring Seller’s business as a going concern.

In consideration of the respective agreements hereinafter set forth, Seller and Buyer agree as follows:

1. Definitions and Interpretations.

1.1 Definitions. As used in this Agreement, the following defined terms have the meanings indicated below:

“Affiliate” means any Person that directly, or indirectly, controls or is controlled by or is under common control with the Person
specified. For purposes of this definition, control of a Person means the power, direct or indirect, to direct or cause the direction of the management and
policies of such Person whether by contract or otherwise and, in any event and of the previous sentence, any Person owning more than 50% of the
voting securities of another Person shall be deemed to control that Person.

“Business Day” means any day other than Saturday, Sunday and any day that is a legal holiday or a day on which banking
institutions in Pittsburgh, Pennsylvania are authorized by Law or other governmental action to close.

“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, and the
rules and regulations promulgated thereunder.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor statute thereto, as interpreted by the rules and
regulations issued thereunder, in each case as in effect from time to time. References to sections of the Code shall be construed also to refer to any
successor sections.

“Environmental Law” means all Laws and Orders concerning pollution or protection of the environment, public and human health
and safety, including laws relating to emissions, discharges, releases, or threatened releases of pollutants, contaminants, or chemical, industrial,
hazardous, or toxic materials or wastes into ambient air, surface water, groundwater, or lands or otherwise relating to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport, or handling of pollutants, contaminants, or chemical, industrial, hazardous, or toxic materials or
wastes (or constituents thereof), including CERCLA, the Resource Conservation and Recovery Act, as amended, the Clean Air Act, as amended, the
Clean Water Act, as amended, the Toxic Substance Control Act, as amended, Hazardous Materials Transportation Act, the Oil Pollution Act, as
amended, the Occupational Safety and Health Act, as amended, and similar state, provincial, municipal and local laws, rules and regulations.

“Environmental Liabilities” means any and all Liabilities, whether unknown or known, disclosed or undisclosed, realized or
contingent, arising from or relating to (i) any Release of Hazardous Materials to or from the Real Property, (ii) the off-site transportation, recycling,
storage, treatment, use, emission, elimination,



disposal or the off-site Release of Hazardous Materials generated in connection with any operations conducted at the Real Property, and (iii) violations
of, or conduct with respect to any Environmental Law or Environmental Permit in connection with operations conducted at the Real Property.

“Governmental Authority” means any court, tribunal, arbitrator, authority, agency, commission, official or other instrumentality of
the United States or any domestic state, county, city or other political subdivision.

“Hazardous Material” means (i) any petroleum, hazardous or toxic petroleum-derived substances or petroleum products, flammable
explosives, radioactive materials, asbestos, urea formaldehyde foam insulation and transformers or other equipment that contain dielectric fluid
containing polychlorinated biphenyls (PCBs), and (ii) any chemicals or other materials or substances for which standards of care have been issued or
which are regulated, classified or defined as or included in the definition of “hazardous substances”, “hazardous wastes”, “hazardous materials”,
“extremely hazardous wastes”, “restricted hazardous wastes”, “toxic substances” or “toxic pollutants” under any Environmental Law.

“Laws” means all Orders, laws, statutes, rules, regulations, ordinances and other pronouncements having the effect of law of any
Governmental Authority, including all common law.

“Liability” means any indebtedness, obligation (contractual, legal or otherwise), debt, claim, expense, Tax, and other liability or
commitment of any kind or character, whether absolute, accrued, unaccrued, contingent, fixed or otherwise, whether known or unknown, and whether
due or to become due, and “Liabilities” means all such indebtedness, obligations, debts, claims, expenses, Taxes, liabilities and other commitments.

“Liens” means any Monetary Liens and any pledge, assessment, lease, lien, adverse claim, option, right of first refusal, levy, charge
or other encumbrance of any kind created by, under or through Seller, or otherewise arise from any acts or omissions of Seller., or any conditional sale
contract, title retention contract or other contract to give any of the foregoing.

“Losses” means any and all demands, claims, actions, damages, fines, costs, fees, penalties, deficiencies, losses, amounts paid in
settlement and expenses (including court costs, fees of attorneys, accountants, consultants and other experts or other expenses of litigation, arbitration or
other proceedings), provided, however, Losses shall specifically exclude incidental, special, consequential, exemplary, punitive and similar damages.

“Monetary Liens” means any mortgages, deeds of trusts, security interests, liens for delinquent property taxes, mechanic’s or
materialmen’s liens, and other similar types of monetary liens reasonably susceptible to liquidation that encumber the Property and were created by,
under or through Seller, or otherewise arise from any acts or omissions of Seller.

“NR-3 Lease” means the Lease with Option to Purchase dated February 15, 2021 between Seller, as landlord, and NR-3, LLC, a
North Carolina limited liability company (“NR-3”), as tenant, with respect to the Real Property.

“Order” means any writ, judgment, decree, injunction or similar order, directive or other requirement of any Governmental
Authority (in each such case whether preliminary or final) which were in existence prior to or are in existence on the Closing Date.

“Permits” means all licenses, permits, certificates, certificates of authority, variances, authorizations, approvals, registrations, and
similar consents granted or issued by any Governmental Authority with respect to the Property.

“Person” means any natural person, corporation, general partnership, limited partnership, proprietorship, limited liability company,
joint venture, other business organization, trust, union, association or Governmental Authority.
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“Property” means the Real Property and the Intangible Property.

“Real Property” means the Land, the Improvements and the Appurtenances.

“Release” means any release, spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal, leaching or
migration of Hazardous Material into the indoor or outdoor environment, including movement through ambient air, soil, surface water, ground water,
wetlands, land or subsurface strata.

“Seller’s Knowledge” means the actual knowledge of Joseph P. Carroll, Jr. or James F. Marshall.

“Tax” means any federal, state, local, provincial, municipal or foreign income, gross receipts, license, payroll, employment, excise,
severance, stamp, occupation, premium, windfall profits, environmental (including taxes under Code Section 59A), customs duties, capital stock,
employer health, franchise, profits, withholding, social security (or similar), unemployment, disability, real property, personal property, sales, use,
transfer, registration, value added, goods and services, alternative or add-on minimum, estimated, or other tax of any kind whatsoever, including any
interest, penalty, or addition thereto, whether disputed or not, and “Taxes” means, collectively, all such taxes.

“Title Company” means Chicago Title Insurance Company, Two Gateway Center, 19th Floor, 603 Stanwix Street, Pittsburgh, PA
15222-1402, Attention: William J. Weinheimer (Telephone: 412-904-6891; E-mail: weinheimerw@ctt.com).

“Warranties” means all manufacturer and contractor warranties and guaranties related to the construction, maintenance, repair,
ownership or operation of the Property.

1.2 Interpretation. In this Agreement, unless otherwise specified, the following rules of interpretation apply: (a) references to Sections,
Schedules, Exhibits, clauses and Parties are references to Sections or subsections, schedules, exhibits and clauses of and parties to, this Agreement;
(b) words importing the singular include the plural and vice versa; (c) words importing one gender include the other gender; (d) references to the word
“including” do not imply any limitation and shall mean “including” or “including but not limited to”, unless the context otherwise clearly requires;
(e) references to the word “or” do not imply any limitation and shall mean “or” or “and/or”, unless the context otherwise clearly requires; (f) references
to months are to calendar months; (g) the words “hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, refer to
this Agreement as a whole and not to any particular provision of this Agreement; (h) references to “$” or “dollars” refer to U.S. dollars; (i) a defined
term has its defined meaning throughout this Agreement and in each Exhibit and Schedule to this Agreement, regardless of whether it appears before or
after the place where it is defined; and (j) references to any specific provision of any Law shall also be deemed to be references to any successor
provisions or amendments thereof and to any rules or regulations promulgated thereunder.

2. Property Included in Sale. Seller shall sell and convey to Buyer, and Buyer shall purchase from Seller, subject to the terms and conditions set
forth herein, the following:

2.1 Land. The parcel of land located in the Town of Magnolia, County of Duplin, and State of North Carolina, and more particularly
described Schedule 2.1.1 attached hereto (the “Land”).

2.2 Improvements. All buildings, paved parking lots and other improvements situated on or under the Land, including fixtures
(collectively, the “Improvements”).

2.3 Appurtenances. All hereditaments, privileges, tenements, and appurtenances belonging to the Land and Improvements; all Seller’s
rights to open or proposed highways, streets, roads, avenues, alleys, easements, strips, gores, and rights-of-way in any way affecting the Land and
Improvements (collectively, the “Appurtenances”).
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2.4 Intangible Property. Any and all of Seller’s right, title and interest in and to any and all of Seller’s intangible personal property located
at or directly related to the Property, wherever located as of the Closing Date and only to the extent that the same can be assigned or otherwise conveyed
by Seller to Buyer, at Seller’s sole cost and expense, including: (i) Permits; (ii) Warranties; (iii) records related to the Property which are either stored
electronically or located at the Facility, including, service and warranty records, equipment logs, operating guides and manuals, studies, reports,
correspondence and other similar documents and records (all in the state in which such records and information exists at the Facility); and (iv) all plans,
specifications, drawings, renderings, models and photographs relating to the Improvements and any other planned improvements, projects or facilities at
the Real Property (collectively, the “Intangible Property”).

3. Purchase Price. The purchase price for the Property is Eight Hundred Fifty Thousand and 00/100 Dollars ($850,000.00) (the “Purchase Price”).

4. Closing.

4.1 Closing Date. The closing of the purchase and sale of the Property contemplated hereunder (the “Closing”) shall take place on the
Closing Date, immediately following the Parties’ execution and delivery of this Agreement.

4.2 Seller’s Closing Deliveries. At Closing, Seller shall deliver, or cause to be delivered, to Buyer the following, in each case, in form and
substance acceptable to Buyer:

4.2.1 a Special Warranty Deed, conveying all of Seller’s right, title and interest in and to the Real Property to Buyer, free and clear of
all Monetary Liens and subject only to other matters of record, duly executed and acknowledged by Seller;

4.2.2 a Bill of Sale and Assignment, conveying all of Seller’s right, title and interest in and to the Intangible Property, free and clear
of all Liens; duly executed by Seller (“Bill of Sale”);

4.2.3 any other documents necessary for Seller to transfer title to any of the Intangible Property, duly executed and, if applicable,
acknowledged by Seller;

4.2.4 a lease termination agreement, terminating the NR-3 Lease as of the Closing Date, duly executed by Seller and NR-3;

4.2.5 an affidavit pursuant to Section 1445(b)(2) of the Code stating that Seller is not a “foreign person” within the meaning of
Section 1445(f)(3) of the Code;

4.2.6 a customary settlement statement prepared by the Title Company in accordance with this Agreement (the “Settlement
Statement”), duly executed by Seller;

4.2.7 payoff letters for all indebtedness secured by Monetary Liens, which such payoff letters shall (I) have been provided to Buyer
no less than two Business Days prior to the date hereof, (II) provide that, upon payment of a specified amount, all agreements, including pledges,
mortgages and security interests evidencing such indebtedness shall terminate, without any continuing liability of the Seller thereunder, and
(III) include undertakings to provide appropriate evidence of such termination, cancellation or repayment (including UCC-3 termination
statements);
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4.2.8 a termination agreement and release of claims from CIRCE I, LLC, a North Carolina limited liability company, with respect to
that certain Agency Agreement dated as of April 19, 2017 and that certain Right of First Refusal Agreement dated as of April 21, 2017;

4.2.9 such proof of Seller’s authority and authorization to enter into this Agreement and consummate the transaction contemplated
hereby and such proof of the power and authority of the individual(s) executing or delivering any instruments, documents or certificates on behalf
of Seller to act for and bind Seller as may be reasonably required by Title Company;

4.2.10 any and all documents or instruments as shall be reasonably or customarily required by the Title Company from Seller as a
condition to insuring title to the Real Property as provided in this Agreement, or as otherwise required by local custom, including an owner’s
affidavit in form and substance acceptable to the Title Company; and

4.2.11 all keys, lock combinations, access cards/codes, and other entry devices for the Improvements in Seller’s possession or
control, and any Intangible Property in Seller’s possession or control (to the extent not previously delivered to Buyer).

4.3 Buyer’s Closing Deliveries. At or before the Closing, Buyer shall deliver, or cause to be delivered, to Seller the following:

4.3.1 The Purchase Price, plus or minus prorations and any other adjustments, as provided in this Agreement and set forth on the
Settlement Statement;

4.3.2 the Bill of Sale, duly counter-executed by Buyer;

4.3.3 the Settlement Statement, duly counter-executed by Buyer; and

4.3.4 such proof of Buyer’s authority and authorization to enter into this Agreement and consummate the transaction contemplated
by this Agreement, and such proof of the power and authority of the individual(s) executing or delivering any instruments, documents or
certificates on behalf of Buyer to act for and bind Buyer as may be reasonably required by Title Company.

4.4 Prorations. The following are to be apportioned as of 11:59 p.m. on the day preceding the Closing Date, as follows:

4.4.1 Real Estate Tax and Assessments. All non-delinquent real estate taxes and assessments shall be prorated so that Buyer bears all
taxes and assessments allocable to the period after the Closing Date and Seller bears all taxes and assessments allocable to the period prior to and
to the Closing Date. Any delinquent real estate taxes and assessments shall be paid by Seller at Closing.

4.4.2 Utilities. All utilities for the Real Property shall be prorated through the Closing Date between Seller and Buyer based on actual
current bills. Prorations of utility bills for periods that straddle the Closing Date shall be calculated by the Parties so that Buyer bears all such
utility bills allocable to the period after the Closing Date and Seller bears all such utility bills allocable to the period prior to and to the Closing
Date. If following the Closing either Buyer or Seller receives a bill for utilities or other services provided to the Real Property for any day prior to
the Closing, Buyer and Seller shall make any necessary adjustments after Closing for up to 90 days by cash payment to the Party entitled thereto.

4.5 Closing Costs. Buyer shall pay (i) one-half (1/2) of the Title Company’s escrow fees charged in connection with the Closing, (ii) the
recording fee for the deed, and (iii) the premium and other charges for Buyer’s title insurance policy. Seller shall pay (i) one-half (1/2) of the Title
Company’s escrow fees charged in connection with the Closing, (ii) the recording fee for any title clearance documents, and (iii) all transfer taxes
payable in connection with the transactions contemplated herein. All other costs and charges incurred in connection with Closing shall, to the extent not
otherwise provided for elsewhere in this Agreement, be paid in accordance with the custom in Duplin County, North Carolina, as determined by the Title
Company. Each Party shall pay its own legal fees in connection with the Closing.
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5. Seller’s Representations.

5.1 Seller’s Representations. Seller makes the following representations and warranties to Buyer as of the Closing Date:

5.1.1 Authority. The execution and delivery of this Agreement and the performance of Seller’s obligations hereunder have been duly
authorized by all necessary action on the part of Seller and this Agreement constitutes the legal, valid and binding obligation of Seller. The person
executing this Agreement on behalf of Seller is duly authorized to do so and, upon execution of this Agreement, this Agreement shall be binding
and enforceable in accordance with its terms upon Seller.

5.1.2 Due Formation; Power. Seller is a limited liability company duly organized, validly existing and in good standing under the
laws of the State of North Carolina. Seller has full capacity, right, power and authority to enter into this Agreement and to perform its obligations
hereunder.

5.1.3 Conflicts and Pending Action. The execution, performance and consummation of the transaction contemplated in this
Agreement by Seller will not conflict with or, with or without notice or the passage of time (or both), result in a breach or violation of any of the
terms or provisions of, or constitute a default under, or otherwise create any adverse condition with respect to, (i) the organizational documents of
Seller (i.e., the certificate of formation and operating agreement), or (ii) any agreement, instrument, Permit or judicial decree to which Seller is a
party or to which Seller’s assets are subject. There is no action or proceeding pending or, to Seller’s Knowledge, threatened against Seller which
challenges or impairs Seller’s ability to execute or perform its obligations under this Agreement.

5.1.4 Consents. To Seller’s Knowledge, there are no consents or approvals of any Governmental Authorities or other Persons that are
required in connection with the performance by Seller of its obligations under this Agreement.

5.1.5 Title to Real Property; No Third Party Rights. Seller is the sole owner of the Real Property. Except for the NR-3 Lease, an
accurate and complete copy of which has been provided to Buyer, there are no (a) unrecorded rights of possession, by lease, license or any other
means, written or oral, granted by Seller with respect to the Real Property, or (b) any other unrecorded interests, liens, agreements, understandings,
options, contracts, rights of first refusal, rights of first offer, or other encumbrance granted by Seller which affect or relate to the Real Property.

5.1.6 Contracts. Seller is not a party to any development, management, leasing, brokerage, employment or other agreements affecting
the Real Property that will be binding on Buyer or the Real Property after the Closing ,and to Seller’s Knowledge, no other such agreements exist.

5.1.7 Mechanic’s Liens. No services, material or work have been supplied by any Person with respect to the Real Property at the
request of Seller for which payment has not been made in full.

5.1.8 Litigation and Claims. Seller has no Knowledge of any (a) unsatisfied Order with respect to Seller or the Property. Seller is not
a party (as plaintiff or defendant) to any action, suit, proceeding, arbitration or hearing pending or, to Seller’s Knowledge, threatened with respect
the Property.

5.1.9 Condemnation. Seller has not received notice from any Governmental Authority of any existing, pending or threatened
condemnation or taking by eminent domain of any part of the Real Property.
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5.1.10 Bankruptcy. Seller is not bankrupt or insolvent under any applicable federal or state standard and Seller has not filed for
protection or relief under any applicable bankruptcy or creditor protection statute. Seller has not been threatened by creditors with an involuntary
application of any applicable bankruptcy or creditor protection statute. Seller is not entering into the transaction described in this Agreement with
an intent to defraud any creditor or to prefer the rights of one creditor over any other creditor.

5.1.11 Legal Requirements. Seller has not received any written notice indicating that the Property, or the present condition of the
Property, violates any applicable deed restrictions or other covenants, restrictions or agreements, site plan approvals, zoning or subdivision
regulations, urban redevelopment plans, or the Laws of any Governmental Authority governing or regulating the use or condition of the Property.
Seller has obtained all Permits necessary to conduct its business.

5.1.12 Brokers. None of Seller, its Affiliates or any Person acting on behalf of Seller or its Affiliates has agreed to pay to any broker,
finder, investment banker or any other Person, a brokerage, finder’s or other fee or commission in connection with this Agreement or any matter
related hereto, nor has any broker, finder, investment banker or any other Person taken any action on which a claim for any such payment could be
based.

5.1.13 Environmental Matters. To Seller’s Knowledge, there have been no Releases at or from the Real Property, there are no
underground storage tanks located on the Real Property, and there is no asbestos, asbestos-containing materials or polychlorinated biphenyls
contained in or forming part of the Improvements. Seller is not conducting, has not undertaken or completed, and has not been ordered to
undertake any remedial action relating to any Release or threatened Release at the Real Property, either voluntarily or pursuant to the order of any
Governmental Authority or the requirements of any Environmental Law or Permit. To Seller’s Knowledge, the Real Property has not been
proposed for listing on the National Priorities List under CERCLA or any similar or analogous list established or maintained by any Governmental
Authority. There are no claims, notices, investigations, proceedings, suits, demands, requests for information relating to any Environmental
Liability, Environmental Laws or Hazardous Materials pending or threatened against Seller with respect to or relating to the Real Property, and
there are no claims for Environmental Liability, pending or, to Seller’s Knowledge, threatened, against the Real Property. Seller has made
available to Buyer all material documentation in Seller’s possession or control (or Seller’s agents’ or environmental consultants’ control)
regarding Hazardous Materials or compliance with Environmental Laws at the Real Property, including without limitation all Permits, reports,
correspondence, data, or information regarding environmental matters, environmental audits, studies, investigations and assessments (including
without limitation, Phase I and Phase II environmental site assessments).

5.1.14 Tangible Personal Property; Improvements. Seller does not own any tangible personal property that is located on or material to
the operation of the Real Property. To Seller’s Knowledge, the Improvements are in good condition and repair, and there are no structural or
material latent defects in any Improvements.

5.1.15 Employees. Seller does not have, and has never had, any employees.

5.1.16 OFAC. Neither Seller nor any of its Affiliates, or any of their respective owners, is Person with whom Buyer is restricted from
doing business under the International Emergency Economic Powers Act, 50 U.S.C. § 1701 et seq., the Trading With the Enemy Act, 50 U.S.C.
App. § 5; the USA Patriot Act of 2001, any executive orders promulgated thereunder, any implementing regulations promulgated thereunder by
the U.S. Department of Treasury Office of Foreign Assets Control (“OFAC”) (including those persons and/or entities named on OFAC’s List of
Specially Designated Nationals and Blocked Persons), or any other applicable law of the United States.

5.2 No Other Representations or Warranties; As-Is Sale. BUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS
SPECIFICALLY SET FORTH IN THIS AGREEMENT AND THE DEED, (i) SELLER MAKES NO REPRESENTATION OR WARRANTY OF ANY
KIND TO BUYER, AND (ii) SUBJECT TO SELLER’S INDEMNITFICATION OBLIGATIONS EXPRESSLY SET FORTH HEREIN, THE
 

7



REAL PROPERTY IS BEING CONVEYED BY SELLER TO BUYER “AS IS” AND “WITH ALL FAULTS”, WITHOUT RECOURSE OR
EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY, WHETHER SUCH REPRESENTATION OR WARRANTY WOULD ARISE BY
STATUTE, COMMON LAW OR OTHERWISE. BUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR BUYER’S RIGHTS WITH
RESPECT TO THE BREACH OF ANY REPRESENTATIONS OR WARRANTIES OF SELLER HEREUNDER, THE REAL PROPERTY IS BEING
CONVEYED BY SELLER TO BUYER WITHOUT ANY RIGHT OF ACTION WITH RESPECT TO ENVIRONMENTAL MATTERS OR
CONDITIONS AGAINST SELLER. BUYER EXPRESSLY UNDERSTANDS AND AGREES THAT THE INTANGIBLE PROPERTY, IF ANY, IS
BEING CONVEYED TO BUYER ON AN “AS-IS”, “WHERE-IS” AND “WITH ALL FAULTS” BASIS. EXCEPT AS SPECIFICALLY SET FORTH
IN THIS AGREEMENT OR THE BILL OF SALE, NO OTHER REPRESENTATIONS AND WARRANTIES OF ANY KIND WHETHER
STATUTORY, WRITTEN, ORAL, OR IMPLIED (INCLUDING ANY WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR ANY
WARRANTY OF MERCHANTABILITY) SHALL APPLY TO THE TRANSFER OF ANY SUCH INTANGIBLE PROPERTY.

6. Buyer’s Representations. Buyer hereby makes the following representations and warranties to Seller as of the Closing Date:

6.1 Authority. The execution and delivery of this Agreement and the performance of Buyer’s obligations hereunder have been or will be
duly authorized by all necessary action on the part of Buyer and this Agreement constitutes the legal, valid and binding obligation of Buyer. The persons
executing this Agreement on behalf of Buyer are duly authorized to do so and, upon execution of this Agreement, this Agreement shall be binding and
enforceable in accordance with its terms upon Buyer.

6.2 Due Formation; Power. Buyer is a limited liability company duly organized, validly existing and in good standing under the laws of
the State of Delaware. Buyer has full capacity, right, power and authority to enter into this Agreement and to perform its obligations hereunder.

6.3 Bankruptcy. Buyer is not bankrupt or insolvent under any applicable federal or state standard and Buyer has not filed for protection or
relief under any applicable bankruptcy or creditor protection statute. Buyer has not been threatened by creditors with an involuntary application of any
applicable bankruptcy or creditor protection statute. Buyer is not entering into the transaction described in this Agreement with an intent to defraud any
creditor or to prefer the rights of one creditor over any other creditor.

6.4 Conflicts and Pending Action. The execution, performance and consummation of the transaction contemplated in this Agreement will
not conflict with or, with or without notice or the passage of time (or both), result in a breach of any of the terms or provisions of, or constitute a default
under, (i) the organizational documents (i.e., certificate of formation and limited liability company agreement) of Buyer, and (ii) any agreement,
instrument or judicial decree to which Buyer is a party or to which Buyer’s assets are subject. There is no action or proceeding pending or, to Buyer’s
knowledge, threatened against Buyer which challenges or impairs Buyer’s ability to execute or perform its obligations under this Agreement.

7. Indemnification.

7.1 Indemnification by Seller.. Subject to the other provisions of this Section 7 (including the Survival Period (as defined below)), Seller
shall indemnify and hold Buyer, its Affiliates and each of their respective officers, managers, directors, members, shareholders, employees and agents
(individually a “Buyer Indemnified Party” and collectively, the “Buyer Indemnified Parties”) harmless from any and all Losses suffered or incurred by
any Buyer Indemnified Party as a result of or arising out of: (a) the breach of any representation or warranty of Seller in this Agreement; or (b) the
failure by Seller to perform any covenant or agreement of Seller under this Agreement.

7.2 Method of Asserting Claims. All claims for indemnification by any Buyer Indemnified Party under this Section 7 shall be asserted and
resolved as follows:
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7.2.1 Third Party Claims. In the event that any Buyer Indemnified Party is or may be entitled to indemnification with respect to any Loss
arising from a claim asserted by a third party (a “Third-Party Claim”), the Buyer Indemnified Party shall give Seller prompt notice thereof. Any failure
or delay on the part of the Buyer Indemnified Party to give such notice shall not affect whether Seller is liable for reimbursement except and to the
extent that Seller is prejudiced thereby. Seller shall be entitled at its sole cost and expense and subject to the limitations set forth in this Section 7, to
control, contest and defend such Third-Party Claim provided that Seller has accepted and assumed in writing the obligation to indemnify the Buyer
Indemnified Party with respect to the Losses arising from or related to such Third-Party Claim. Notwithstanding anything to the contrary contained
herein, Seller may not assume control of, and the Buyer Indemnified Party shall have the right at all times to take over and assume control of, the
defense, settlement and negotiations relating to of the defense of a legal proceeding (a) involving criminal liability on the part of the Buyer Indemnified
Party, (b) in which any relief other than monetary damages is sought against the Buyer Indemnified Party, (c) in which increased statutory, enhanced or
treble damages are sought based on willful misconduct or fraud, (d) which has been brought by a Governmental Entity, (e) with respect to which a Buyer
Indemnified Party in good faith reasonably determines that the conduct of the defense of any legal proceeding or any proposed settlement of any such
legal proceeding by Seller could reasonably be expected to adversely affect in any respect the Buyer Indemnified Party’s Tax liability or the ability of
the Buyer Indemnified Party to conduct its business in any material respect (including relationships with Governmental Entities, customers, suppliers,
vendors or other Persons with whom the Buyer Indemnified Party conducts business), or (f) of which Seller does not so assume control, or diligently
pursue, the defense. Notice of the intention to so contest and defend shall be given by Seller to the Buyer Indemnified Party within five (5) Business
Days after the Buyer Indemnified Party’s notice of such Third-Party Claim. Such contest and defense shall be conducted by counsel chosen by Seller
subject to the approval of the Buyer Indemnified Party, which approval shall not be unreasonably withheld. So long as Seller is conducting the defense
of the Third-Party Claim in accordance with this Section 7.2.1, the Buyer Indemnified Party shall be entitled, at its own cost and expense (which
expense shall not constitute a Loss unless counsel for the Buyer Indemnified Party advises in writing that there is a conflict of interest, and only to the
extent that such expenses are reasonable), to participate in, but not control, such contest and defense and to be represented by attorneys of its or their
own choosing reasonably acceptable to Seller, provided that the Buyer Indemnified Party will cooperate with Seller in the conduct of such defense.
Neither the Buyer Indemnified Party nor Seller party may concede, settle or compromise any Third-Party Claim without the consent of the other party,
which consent will not be unreasonably withheld or delayed, except that Seller may settle a Third-Party Claim if (i) the Buyer Indemnified Party is not
obligated to perform or to refrain from performing any act under such settlement, there is no encumbrance on any assets of the Buyer Indemnified Party
and there is no injunctive or other non-monetary relief; (ii) there is no finding or admission of any violation of any Law, violation of the rights of any
Person by the Buyer Indemnified Party or any other liability of the Buyer Indemnified Party to any Person; and (iii) the Buyer Indemnified Party
receives, as a part of such settlement, a complete, general and unconditional release in form and substance reasonably satisfactory to the Buyer
Indemnified Party. Notwithstanding the foregoing, if a settlement offer solely for money damages is made by the applicable third party claimant, and
Seller notifies the Buyer Indemnified Party in writing of the Seller’s willingness to accept the settlement offer and pay the amount called for by such
offer, and the Buyer Indemnified Party declines to accept such offer, the Buyer Indemnified Party may continue to contest such Third-Party Claim, free
of participation by Seller, and the amount of any ultimate liability with respect to such Third-Party Claim that Seller has an obligation to pay hereunder
shall be limited to the lesser of (x) the amount of the settlement offer that the Buyer Indemnified Party declined to accept or (y) the aggregate Losses of
the Buyer Indemnified Party with respect to such Third-Party Claim.

7.2.2 Other Claims. In the event any Buyer Indemnified Party has a claim against Seller that does not involve a Third-Party Claim, the
Buyer Indemnified Party shall deliver a written notice describing such claim in reasonable detail to Seller promptly after the discovery of the basis for
such claim. Upon receipt of any such notice, Seller shall notify the Buyer Indemnified Party as to whether Seller accepts liability for any Loss.

7.3 Survival. The representations, warranties, covenants, indemnification obligations and all other agreements of Seller set forth in this
Agreement shall survive the Closing for a period of one (1) year (the “Survival Period”). No claim pursuant to Section 7.1 shall be made unless written
notice pursuant to this Section 7 is delivered to Seller within the Survival Period, provided that, notwithstanding the Survival Period, (a) any such claim
with respect to inaccuracy in, or breach of, the representations and warranties contained in Section 5.1.13 may be made at any time prior to one hundred
twenty (120) days after the expiration of the relevant statute of limitations, and (b) any such claim with respect to fraud, intentional misrepresentation or
inaccuracy in, or breach of, the representations and warranties contained in Sections 5.1.1 – 5.1.4, 5.1.10, 5.1.12, 5.1.15 and 5.1.16 may be made at any
time.
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7.4 Specific Performance. Seller acknowledges that the rights of Buyer to consummate the transactions contemplated by this Agreement
are special, unique and of extraordinary character and that, in the event that Seller violates or fails and refuses to perform any covenant or agreement
made by it in this Agreement, then Buyer may be without an adequate remedy at law. Seller agrees, therefore, that, in the event it violates or fails and
refuses to perform any covenant or agreement made by it in this Agreement, Buyer may, in addition to any remedies under this Section 7 for damages or
other relief, institute and prosecute an action in any court of competent jurisdiction to enforce specific performance of such covenant or agreement or
seek an injunction or any other equitable relief.

8. Additional Mutual Agreements.

8.1 Public Announcements. Neither Party shall (and neither shall cause its Affiliates to) issue any press release or make any other public
announcement with respect to the transactions contemplated hereby without the approval of the other Party.

8.2 Further Assurances. After the Closing Date, each Party shall, as promptly as reasonably practicable, execute and deliver all such
instruments of transfer, conveyance, assignment and confirmation, in addition to those executed and delivered at the Closing, and take all such other
actions, in each case as the other Party may reasonably request in order to give full effect to the provisions of this Agreement and the transactions
contemplated hereby.

9. Miscellaneous.

9.1 Notices. Any notice, consent or approval required or permitted to be given under this Agreement shall be in writing and shall be
deemed to have been received on the date (i) of hand delivery to the receiving Party, (ii) of delivery to the receiving Party (or refusal to accept delivery)
by courier service (including Federal Express, United Parcel Service or any other nationally recognized overnight service) or U.S. Mail, certified mail,
return receipt requested. Mailed or couriered notices shall be addressed as set forth below.
 

If to Seller:

  

Greensboro Ecosystems, LLC
3150 N. Elm Street, Suite 206
Greensboro, North Carolina 27408-3840
Attn: Joseph F. Carroll, Jr.
Email: [***]

With a copy to:

  

Ragsdale Liggett PLLC
Post Office Box 31507
2840 Plaza Place, Suite 400
Raleigh, North Carolina 27612
Attn: David K. Liggett
Email: [***]

and:

  

Jenkins Haynes PLLC
1000 N Elm Street
Greensboro, North Carolina 27401
Attention: Jimmy Haynes
Email: [***]

If to Buyer:

  

Montauk Swine Ag, LLC
680 Andersen Drive
Foster Plaza 10, 5th FL,
Pittsburgh, PA 15220
Attention: John Ciroli
Email: [***]

 
10



With a copy to:

  

Eckert Seamans Cherin & Mellott, LLC
600 Grant Street, 44th Floor
Pittsburgh, PA 15219
Attn: John McCague
E-mail: [***]

or such other address as either Party may from time to time specify in writing to the other.

9.2 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors
and assigns.

9.3 No Oral Amendments. Except as otherwise provided herein, this Agreement may be amended or modified only by a written instrument
executed by Seller and Buyer.

9.4 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of North Carolina
without regard to the rules regarding conflict of laws. The parties hereto consent to the exclusive jurisdiction of the state courts of Wake County, North
Carolina with regard to any dispute hereunder or otherwise involving the Property.

9.5 Entire Agreement. This Agreement constitutes the entire agreement between the Parties and supersedes all prior agreements and
understandings between the Parties relating to the subject matter hereof.

9.6 Negotiated Agreement. Seller and Buyer acknowledge that this Agreement has been negotiated and that each Party has had an
opportunity to have the Agreement reviewed by legal counsel. Accordingly, notwithstanding the fact that this Agreement was prepared by Buyer’s
counsel, the doctrine that ambiguities in an agreement shall be construed against the drafting Party shall not be employed in connection with this
Agreement.

9.7 Enforcement. If either Party commences legal proceedings to enforce the terms of this Agreement, the prevailing Party shall be entitled
to recover from the other Party its attorneys’ fees and court costs incurred therein. The provisions of this Section 9.7 shall survive the Closing.

9.8 Time of the Essence. Seller and Buyer agree that time is of the essence of this Agreement. If either Party fails to perform an obligation
contained herein by the date such performance is required, it shall not be deemed to be unreasonable for the other Party to pursue its remedies hereunder.
Should any period of time prescribed herein end on a Saturday, Sunday or legal holiday (recognized in Pittsburgh, Pennsylvania), the period of time
shall automatically be extended to 11:59 p.m. (or such other time as is expressly provided herein) of the next full Business Day.

9.9 Severability. If any provision of this Agreement or the application thereof to any person, place or circumstance shall be held by a court
of competent jurisdiction to be invalid, unenforceable or void, the remainder of this Agreement and such provisions as applied to other persons, places
and circumstances shall remain in full force and effect.

9.10 Counterparts; Electronic Execution. This Agreement may be executed in counterparts, each of which shall be deemed an original, but
all of which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means
of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

9.11 No Third Party Beneficiaries. This Agreement is for the benefit of Buyer and Seller and no third party shall be entitled to the benefit
of any of the provisions of this Agreement.

9.12 Survival. The provisions of this Agreement which survive the Closing shall not be deemed merged into any instrument or conveyance
delivered at the Closing to the extent of such survival.
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9.13 Mutual Cooperation. Each Party agrees to execute, acknowledge and deliver or to cause to have executed, acknowledged and
delivered, such other and further instruments and documents as may reasonably be requested by the other to carry out this Agreement. Each Party shall
use its good faith efforts to cause satisfaction of all conditions to its obligation under this Agreement, and to exercise good faith in fulfilling its
obligations under this Agreement

9.14 Waiver of Jury Trial. TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES HEREBY IRREVOCABLY
WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED HEREBY.

[END OF PAGE]
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IN WITNESS WHEREOF, an authorized representative for each of the Parties has executed this Agreement as of the Closing Date.
 

SELLER:

GREENSBORO ECOSYSTEMS, LLC,
a North Carolina limited liability company

By:  /s/ James F. Marshall
 James F. Marshall, Manager

By:  /s/ Joseph F. Carroll, Jr.
 Joseph F. Carroll, Jr., Manager

 
BUYER:

MONTAUK SWINE AG, LLC,
a Delaware limited liability company

By:  /s/ Sean F. McClain
Name:  Sean F. McClain
Title:  Chief Executive Officer

Schedule 2.1.1 - Legal Description of Land



Exhibit 99.1

Montauk Renewables, Inc. Expands Agricultural Waste Segment Through Technology Acquisition

PITTSBURGH, PENNSYLVANIA—BUSINESS WIRE—Montauk Renewables, Inc. (Montauk) (NASDAQ: MNTK) announces the acquisition of
privately-held NR3, LLC, (NR3) a pioneering environmental technology and renewable energy company, based in Greensboro, NC, that specializes in
the recovery, refining, and recycling of natural resources from the waste streams of modern agriculture. Montauk, historically focused on the
environmental compliance and recovery of methane from landfills, commissioned its first agriculture waste-to-energy cluster project in August 2020.
The Company believes the NR3 acquisition could be transformative in expanding its focus on decarbonization projects and the remediation of
environmental and social issues surrounding industrial agriculture in underserved communities.

As a result of the acquisition, Montauk will look to exclusively deploy specialized, patent-pending, near- zero-emissions technology of NR3, which,
through a commercially proven process, converts animal and agriculture waste into forms of environmentally friendly, 100% organic, renewable energy
alternatives that can replace the three-primary fossil-fuels of the global energy infrastructure: oil, gas and coal. Montauk has also retained the founders
of NR3, Joe Carroll and Martin Redeker, who are long-time members of the agricultural community in North Carolina, as leaders of the new business
division which is expected to initially focus on the enormous U.S. swine industry. According to the National Pork Producer’s Council, in the U.S., more
than 60,000 pork producers annually market more than 115 million hogs, which, on average, provide total gross income of more than $20 billion USD
and supports over 550,000 jobs. The world’s pig farmers produced 108.2 million metric tons of pork last year, according to the USDA Foreign
Agricultural Service, with China, the European Union, the United States as the top producers.

Montauk is now in the late stages of evaluating a 5-year, 20-unit development cluster project that could initially deploy the NR3 technology to be
available to convert a significant portion of the 15-million tons of animal and agricultural waste produced annually by North Carolina swine farms into
environmentally sustainable, economically viable, renewable energy. This initial cluster project will seek to optimize revenue streams from swine waste
lagoon close-outs, and in particular, lagoon waste that cannot otherwise be processed through conventional digestion technology. It is expected that each
unit will be capable of processing up to 15-tons per day of animal and agricultural feedstock into varying amounts of Renewable Natural Gas (“RNG”),
bio-oil, biochar and creating potential additional financial benefits through carbon sequestration. Once finalized, this initial project could deploy a multi-
year, cumulative capital investment expected to be in the $100 to $150 million dollar range, and should be accretive to earnings approximately halfway
through its 5-year development cycle. Montauk anticipates this new business division can be a strategic diversification of earnings across gas and
electric commodities, federal and state attributes through the generation of D3 RINs, LCFS credits, Renewable Energy Certificates (RECs), soil
amendments, and the potential earnings benefits tied to lagoon close-outs and carbon sequestration.



As part of Montauk’s commitment to environmental and social issues, such as combatting climate change and promoting environmental stewardship
while serving the community, Montauk plans to prioritize its collection of animal and agricultural waste from farms surrounding historically
underserved, at-risk communities in North Carolina that have higher concentrations of industrial agriculture. With agriculture’s significant contribution
to greenhouse gas emissions in the United States, Montauk views the acquisition of NR3, and the initial deployment project plans in North Carolina, as a
rare and exciting opportunity to combine environmental stewardship and societal benefit to long-term investment value.

About Montauk Renewables, Inc.
Montauk Renewables, Inc. (NASDAQ: MNTK) (“Company”) is a renewable energy company specializing in the recovery and processing of biogas
from non-fossil fuel sources such as agriculture and landfills for beneficial use as a replacement to fossil fuels. The Company develops, owns, and
operates RNG projects, using proven technologies that supply renewable fuel into the transportation and electrical power sectors. With over 30 years’
experience, the Company is one of the largest producers of RNG in the United States. The Company has an operating portfolio of 12 RNG and three
renewable electricity projects that span six states. For more information visit https://ir.montaukrenewables.com

Contacts

Company IR

investor@montaukenergy.com


