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Item 1.01. Entry into a Material Definitive Agreement.

On August 29, 2008, ABM Industries Incorporated (the “Company”), Amtech Lighting Services, Amtech Lighting Services of the Midwest, and Amtech
Lighting and Electrical Services, each of which is a subsidiary of the Company (the Company and such subsidiaries collectively, the “Sellers”) entered into an
Asset Purchase and Sale Agreement (the “Agreement”) with Sylvania Lighting Services Corp. (“Sylvania”), to sell substantially all of the operating assets of
the Sellers which relate to the Company’s lighting business (the “Lighting Business”) to Sylvania. The Sellers will retain certain assets, including accounts
receivable of the Sellers relating to the Lighting Business.

The assets to be sold include customer contracts, facility leases, inventory and other assets, as well as rights to the name “Amtech Lighting”. The
consideration to be paid will be $34 million in cash, subject to certain adjustments, and the assumption by Sylvania of certain liabilities. Pursuant to a
transition services agreement, Sylvania will also pay the Company $600,000 for four months of information technology transition services following the
closing of the transaction. The transaction is subject to closing conditions, including the absence of material adverse conditions in the Lighting Business and
completion by Sylvania of its due diligence review.

The Agreement contains customary representations, warranties, covenants and indemnities. The Agreement also contains termination rights for the parties,
including the right to terminate if the transaction has not been consummated by October 31, 2008.

The transaction is expected to close prior to October 31, 2008.

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Agreement,
which is attached as Exhibit 2.1 to this report and is incorporated herein by reference.

Cautionary Statements

The Agreement has been included solely to provide investors with information regarding its terms and is not intended to modify or supplement any factual
disclosures about the Company in the Company’s public reports filed with the Securities and Exchange Commission. Except for its status as a contractual
document that establishes and governs the legal relations between the parties thereto with respect to the transactions described in this Form 8-K, the
Agreement is not intended to be a source of factual, business or operational information about any of the parties.

The representations, warranties, covenants and agreements made by the parties in the Agreement were made only for purposes of such Agreement and are
made as of specific dates. The assertions embodied in those representations and warranties were made for purposes of the Agreement and are subject to
qualifications and limitations agreed to by the respective parties in connection with negotiating the terms of the Agreement. In addition, certain
representations and warranties may be subject to a contractual standard of materiality different from what might be viewed as material to stockholders or may
have been used for the purpose of allocating risk between the respective parties rather than establishing matters as facts.

 



 

Item 2.02. Results of Operations and Financial Condition.

On September 4, 2008, the Company issued a press release announcing financial results related to the third quarter of fiscal year 2008 and the execution of
the Agreement relating to the sale of substantially all of the operating assets of the Lighting Business. A copy of the press release is attached as Exhibit 99.1,
which is incorporated into this item by reference.

Item 8.01. Other Events.

On September 3, 2008, the Board of Directors of the Company declared a quarterly dividend of $0.125 per share, payable on November 3, 2008 to
stockholders of record on October 9, 2008. A copy of the press release announcing the declaration of the dividend is attached as Exhibit 99.2, which is
incorporated into this item by reference.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.

2.1 Asset Purchase and Sale Agreement, dated as of August 29, 2008 by and among ABM Industries Incorporated, a Delaware corporation, Amtech Lighting
Services, Amtech Lighting Services of the Midwest and Amtech Lighting and Electrical Services, each of which are California corporations, and
Sylvania Lighting Services Corp., a Delaware corporation.*

99.1 Press Release issued by ABM Industries Incorporated, dated September 4, 2008, announcing financial results related to the third quarter of fiscal year
2008 and the execution of an agreement to sell substantially all of the operating assets of the lighting business of the Company.

99.2 Press Release of ABM Industries Incorporated, dated September 4, 2008, announcing the declaration of a dividend.

 

*  Schedules and exhibits to this Agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish
supplementally a copy of any omitted schedules or exhibit to the Securities and Exchange Commission upon request.

 



 

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.

                  
     
 ABM INDUSTRIES INCORPORATED

 
 

 

Dated: September 4, 2008 By:  /s/ Sarah H. McConnell   
  Sarah H. McConnell  
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EXHIBIT INDEX

2.1 Asset Purchase and Sale Agreement, dated as of August 29, 2008 by and among ABM Industries Incorporated, a Delaware corporation, Amtech
Lighting Services, Amtech Lighting Services of the Midwest and Amtech Lighting and Electrical Services, each of which are California corporations,
and Sylvania Lighting Services Corp., a Delaware corporation.*

99.1 Press Release issued by ABM Industries Incorporated, dated September 4, 2008, announcing financial results related to the third quarter of fiscal year
2008 and the execution of an agreement to sell substantially all of the operating assets of the lighting business of the Company.

99.2 Press Release issued by ABM Industries Incorporated, dated September 4, 2008, announcing the declaration of a dividend.

 

*  Schedules and exhibits to this Agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish
supplementally a copy of any omitted schedules or exhibit to the Securities and Exchange Commission upon request.

 



Exhibit 2.1

EXECUTION COPY

This Asset Purchase and Sale Agreement (the Agreement) has been included solely to provide investors with information regarding its terms and is not
intended to modify or supplement any factual disclosures about ABM Industries Incorporated (the Company) in the Company’s public reports filed with the
Securities and Exchange Commission. Except for its status as a contractual document that establishes and governs the legal relations between the parties
thereto with respect to the transactions described in the Agreement, the Agreement is not intended to be a source of factual, business or operational
information about any of the parties.

The representations, warranties, covenants and agreements made by the parties in the Agreement were made only for purposes of such Agreement and are
made as of specific dates. The assertions embodied in those representations and warranties were made for purposes of the Agreement and are subject to
qualifications and limitations agreed to by the respective parties in connection with negotiating the terms of the Agreement. In addition, certain
representations and warranties may be subject to a contractual standard of materiality different from what might be viewed as material to stockholders or may
have been used for the purpose of allocating risk between the respective parties rather than establishing matters as facts.
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ASSET PURCHASE AND SALE AGREEMENT

     ASSET PURCHASE AND SALE AGREEMENT, dated as of August 29, 2008 (this “Agreement”), by and among ABM INDUSTRIES
INCORPORATED, a Delaware corporation (“Parent”), AMTECH LIGHTING SERVICES, AMTECH LIGHTING SERVICES OF THE MIDWEST
and AMTECH LIGHTING AND ELECTRICAL SERVICES, each of which are California corporations (the “Selling Subsidiaries”) (Parent and the
Selling Subsidiaries each a “Seller” and collectively, “Sellers”), and SYLVANIA LIGHTING SERVICES CORP., a Delaware corporation (“Purchaser”).

     WHEREAS, Parent, through the Selling Subsidiaries, owns and operates a business segment that installs, services and repairs non-residential lighting and
related electrical systems;

     WHEREAS, Purchaser desires to purchase and assume from Sellers, and Sellers desire to sell and transfer to Purchaser, certain of the assets and liabilities
of the Business (as defined hereinafter) upon the terms and subject to the conditions set forth in this Agreement.

     NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements hereinafter set forth, and intending to be
legally bound hereby, the parties hereto agree as follows:

ARTICLE I.
DEFINITIONS

     1.1 Definitions(a) As used in this Agreement, each of the following terms shall have the following meanings:

     (i) “Affiliate” shall have the meaning set forth in Rule 12b-2 promulgated under the Exchange Act.

     (ii) “Agreed Accounting Principles” means those accounting principles set forth on Schedule 3.2(a).

     (iii) “Applicable Law” means, with respect to any Person, any law, code, regulation, rule, order, judgment or decree to which such Person (and, in
the case of Sellers, the Business), or any of their respective Affiliates, as the case may be, are subject.

     (iv) “Assignment and Assumption Agreement” means the Assignment and Assumption Agreement to be delivered at the Closing with respect to the
Assumed Liabilities substantially in the form of Exhibit A hereto.

     (v) “Assumptions” means the following assumptions: (1) the operation of the Business in the ordinary course of business consistent with past
practices; (2) aggregate costs based upon historical aggregate costs of the Business, as reasonably adjusted to reflect current aggregate cost levels of the
Business as of

 



 

the date hereof, over the remaining current terms (disregarding any renewals or extensions of such contracts after the Closing) of the Assumed Contacts
(or the Deferred Charge Contracts, as applicable); (3) the provision of service levels and workmanship necessary to fulfill the terms of each Assumed
Contract (or Deferred Charge Contract, as applicable) in accordance with industry standards; (4) no changes in the general economic conditions or
changes affecting the industry generally in which the Selling Subsidiaries operate (other than changes that are generally known or anticipated as of the
date hereof); (5) all customers under the Assumed Contracts (or the Deferred Charge Contracts, as applicable) will continue to do business with Sellers
prior to the Closing and Purchaser after the Closing, will not terminate such Assumed Contracts (or Deferred Charge Contracts) and will honor their
commitments under such Assumed Contracts (or Deferred Charge Contracts); (6) the other reasonable assumptions, methodologies and parameters used
by Sellers in estimating matters with respect to any contracts, including, where applicable, those set forth on Schedule 1.1(a) of Sellers Disclosure
Schedule; and (7) no adverse effects due to the announcement or pendancy of this Agreement and the transactions contemplated hereby (including any
action or inaction by any of the customers, suppliers or Employees of the Business). Wherever in this Agreement the words “assuming the application
of the Assumptions,” or words of similar import, are used, such term means the reasonable application, as of the date hereof, of each of the
Assumptions under the particular circumstances, including the particular provisions of any particular Assumed Contract or Deferred Charge Contract.

     (vi) “Balance Sheet” means the unaudited balance sheet of the Business as of April 30, 2008, which is included in the Financial Statements.

     (vii) “Bill of Sale” means the Bill of Sale and Assignment to be delivered at the Closing with respect to the Purchased Assets substantially in the
form of Exhibit B hereto.

     (viii) “Books and Records” means all books, records, files, documents, financial records, bills, accounting records, tax records, Tax Returns,
operating manuals, personnel records, customer and supplier lists and files, including customer lists, preprinted materials, artwork, and other similar
items, in whatever medium.

     (ix) “Business” means the business of the Selling Subsidiaries as of the Closing Date, including the business of marketing, selling, installing,
servicing and repairing non-residential lighting and related electrical systems (including projects, maintenance, repair, relamping, retrofitting,
troubleshooting, and other related services).

     (x) “Business Day” means any day other than Saturday, Sunday and any day which is a legal holiday or a day on which banking institutions in the
State of California are authorized by law or other governmental action to close.
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     (xi) “Code” means the United States Internal Revenue Code of 1986, as amended, and Treasury regulations promulgated thereunder.

     (xii) “Compelling Reasons” means a reason or reasons beyond the reasonable control of Parent or its Affiliates, such as (without limitation) (1) the
requirements of a customer, (2) pricing or terms that are not considered to be “market” (i.e., those which are generally available in the marketplace), (3)
repeated non-performance by Purchaser and/or any of its Affiliates after notice from Sellers, their Affiliates or any customer and an opportunity to cure
such non-performance, or (4) Purchaser (or any successors or assignees permitted hereunder) ceasing to be a United States entity with financial
statements audited by a reputable, independent auditor.

     (xiii) “Competitive Business” means a business of marketing, selling, installing, servicing and/or repairing non-residential lighting and related
electrical systems in the United States, or a business that is substantially similar to, or is competition with, the Business in the United States. The
janitorial, parking, security, engineering and facilities businesses of Parent and its Affiliates are not Competitive Businesses to the extent they are
providing Permitted Services and so long as they observe the covenants set forth in Section 7.7.

     (xiv) “Confidentiality Agreement” means the Mutual Confidentiality Agreement, dated as of June 12, 2007, by and between Parent and Purchaser.

     (xv) “Data Room” means a virtual data room established by Sellers and reasonably accessible by Purchaser and its counsel; the Data Room shall be
established and accessible to Purchaser and its counsel during the period commencing no later than the tenth (10th) day after the date of this Agreement
and ending on the earlier of the Closing or the termination of this Agreement, and access to the Data Room shall be subject to the Confidentiality
Agreement. All items referenced in this Agreement to be included in the Data Room shall be included within such ten (10) day period after the date of
this Agreement.

     (xvi) “Employee” means any employee of any Seller as of the Closing Date (including employees who are not actively at work as of the Closing
Date on account of sickness, vacation, family medical leave, sick leave or other normal course temporary absence (but excluding disability, authorized
leave of absence or other situations where the absence is either long-term or indeterminate)), whose work or function is related primarily to the
operation of the Business.

     (xvii) “Employee Plan” means any plan described in Section 3(3) of ERISA and any other deferred compensation, equity compensation, bonus,
change in control, insurance, disability, incentive compensation, severance, fringe benefit or other benefit or compensation plan, agreement, policy or
arrangement, in each case made available to any Employees, with respect to which any of Sellers or any ERISA Affiliate could have any liability,
whether directly or indirectly.
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     (xviii) “Encumbrances” means any mortgages, pledges, liens (statutory or otherwise), security interests, easements, rights-of-way, covenants, claims,
conditional and installment sale agreements, restrictions or encumbrances and charges of any kind or nature whatsoever (other than those related to this
Agreement).

     (xix) “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations thereunder.

     (xx) “ERISA Affiliate” means any Person that currently or previously would be deemed a single employer with any Seller within the meaning of
Section 4001(b) of ERISA or Section 414 of the Code.

     (xxi) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.

     (xxii) “Governmental Authority” means a domestic or foreign federal, state, municipal or local government, legislative, or regulatory authority,
agency or commission, including courts of competent jurisdiction and arbitrators.

     (xxiii) “Head Office” means the head corporate office of the Business located in Anaheim, California.

     (xxiv) “Inventory” means the complete inventory of goods in transit, work in progress, raw materials, spare parts, supplies, materials and
merchandise of the Business held for sale or to be consumed in the performance of maintenance, installation, repair and project services.

     (xxv) “Knowledge” means the actual knowledge, after diligent inquiry or investigation, of (a) with respect to Sellers, the following individuals:
Steve Zaccagnini and/or David Orr, and (b) with respect to Purchaser, the following individuals: Chris Coliandris and/or James Gass.

     (xxvi) “Lighting Work” means work (including services) included in the definition of Business.

     (xxvii) “Multi-Service Work” means work (including services) that includes Lighting Work that is marketed, sold, performed and/or priced in
conjunction or connection with, or is bundled with, Non-Lighting Work.

     (xxviii) “Non-Lighting Work” means work (including services) other than Lighting Work.

     (xxix) “Permitted Encumbrances” means (A) Encumbrances securing only the Assumed Liabilities, (B) Encumbrances for Taxes not yet due and
payable or the validity of which Taxes is being contested in good faith by appropriate proceedings, and (C) Encumbrances of carriers, warehousemen,
mechanics and material men and other like Encumbrances arising in the ordinary
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course of business that are discharged through the payment of invoices and are not delinquent.

     (xxx) “Permitted Services” means lighting and related electrical services performed by employees and subcontractors on behalf of Parent or any
Affiliates of Parent (other than the Selling Subsidiaries) that are part of the ordinary and customary janitorial, parking, security, engineering and
facilities businesses of Parent or such Affiliates.

     (xxxi) “Person” means an individual, a partnership, a joint venture, a corporation, a limited liability company, a limited liability partnership, a trust,
an unincorporated organization or a Governmental Authority or any department or agency thereof.

     (xxxii) “Predecessor” means any Person that was or is a predecessor entity or entities to Sellers or any of their respective Affiliates by any legal
means, including (i) pursuant to any legal requirement, whether by statutory merger, de facto merger, consolidation, combination, division, sale of
assets, dissolution, reorganization or otherwise or (ii) based on any theory or doctrine of successor liability, whether by statute or at common law.

     (xxxiii) “Sellers Disclosure Schedule” means the disclosure schedule attached to this Agreement and delivered by Sellers to Purchaser pursuant to
the terms of this Agreement.

     (xxxiv) “Stand Alone Lighting Work” means Lighting Work which is not marketed, sold, performed and/or priced in conjunction or connection
with, or otherwise bundled with, Non-Lighting Work.

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

     (xxxvi) “Tax Return” means any return, report, information return or other document (including any amendment thereto, and any schedule or
attachment thereto and related or supporting information) supplied or required to be supplied to any authority with respect to Taxes.

     (xxxvii) “Temporary Lease Period” means the period during which Purchaser is leasing the Partially Utilized Facilities (as defined below) pending
relocation of the Business from the Partially Utilized Facilities.
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     (xxxviii) “Threshold” has the meaning set forth on Schedule 1.1(b) of Sellers Disclosure Schedule.

     (xxxix) “Transferred Employees” means those Employees who are offered employment by, and accept employment with, Purchaser or an Affiliate
of Purchaser in connection with the consummation of the transactions contemplated by this Agreement.

     (xl) “Transition Services” means the services contemplated to be provided under the Transition Services Agreement.

     (xli) “Transition Services Agreement” means the Transition Services Agreement to be executed and delivered at the Closing substantially in the
form of Exhibit C hereto.

     (xlii) “Variable Margin” means the percentage obtained from the following equation:

Revenues — Direct Expenses = Variable Margin
Revenues

where,

“Revenues” means the total revenues of the Business for the relevant period; and

“Direct Expenses” means the sum of the following direct expenses of the Business for the relevant period: labor; subcontract; materials and supplies;
deferred cost amortization; and overhead (includes vehicle expense, fuel, worker’s compensation insurance, other insurance, travel expense, payroll
taxes, health and welfare benefit expenses, vehicle and equipment rental, storage rental, miscellaneous direct supplies expenses, direct supervision
wages, and auto, truck and equipment depreciation expenses).

All Revenues and Direct Expenses are those which are reflected in the Amtech Lighting income statement prepared and maintained by Parent on a
consistent basis. For illustration purposes, the Variable Margin for the three (3) month period ended January 31, 2008 is 20.1%, as reflected in
Schedule 1.1(c) of Sellers Disclosure Schedule.

     (xliii) “WARN Act” means the Federal Worker Adjustment Retraining and Notification Act of 1988, and the rules and regulations thereunder.

     (b) Each of the following terms has the meaning specified in the Section set forth opposite such term:
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Term  Section
Additional Schedules  7.15(a)
Adverse Conditions  7.15(b)
Agreement  Preamble
Allocation Schedule  7.5(c)
Amtech License Agreement  4.2(d)
Ancillary Documents  5.2
Arbitrator  7.15(d)
Assisting Party  7.5(a)
Assumed Contracts  2.1(a)
Assumed Leases  2.1(b)
Assumed Leases Assignments  4.2(b)
Assumed Liabilities  2.3
CBC  5.7(c)
Charges  7.14
Closing  4.1
Closing Date  4.1
Closing Date Inventory Value  3.2(a)
Closing Purchase Price  3.1
COBRA  2.4(h)
Commercially Available Software  2.1(i)
Deferred Charge Contracts  3.3(a)
Deferred Charge Contracts Amortization Schedule  3.3(a)
Due Diligence Materials  7.15(a)
Environmental Law  5.16(a)
Environmental Permits  5.16(b)
Equipment  2.1(c)
Excepted Items Value  3.2(c)
Excluded Assets  2.2
Excluded Liabilities  2.4
Excluded Records  2.1(f)
FCPA  5.7(b)
Final Closing Date Inventory Value  3.2(b)
Financial Statements  5.11
Hazardous Materials  5.16(a)
Indemnifiable Losses  9.2(a)
Indemnifying Party  9.2(c)
Indemnitee  9.2(c)
Inventory Count  3.2(a)
Labor Unions  5.5(b)
Leased Property  5.14
Material Adverse Condition  7.15(c)
Neutral Accountant  3.2(b)
Parent  Preamble
Parent Transaction  7.13
Partially Utilized Facilities  2.2(g)
Partially Utilized Facility Leases  2.2(g)
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Term  Section
Performance Bonds  2.1(l)
Permits  5.7(a)
PHH Lease Assumption Agreement  4.2(l)
Portland Lease  4.2(h)
Purchased Assets  2.1
Purchaser  Preamble
Purchaser Group  9.2(a)
Purchaser’s Savings Plan  7.6(d)
San Antonio Lease  4.2(h)
Sellers  Preamble
Seller Group  9.2(b)
Sellers Savings Plans  7.6(d)
Selling Subsidiaries  Preamble
Target Business  7.7(a)
Target Customers  3.4(a)
Tax Information  7.5(a)
Termination Date  10.1(b)
Third Party Claim  9.3(a)
Transfer Taxes  7.5(b)
U.S. GAAP  5.11

ARTICLE II.
SALE AND PURCHASE

     2.1 The Sale

          Upon the terms and subject to the satisfaction of the conditions contained in this Agreement, at the Closing, Sellers shall sell, assign, convey, transfer
and deliver to Purchaser and Purchaser shall purchase, acquire and accept from Sellers, free and clear of all Encumbrances (other than Permitted
Encumbrances), all of Sellers’ right, title and interest in and to all of the Business, properties, assets, goodwill and rights of Sellers, in each case primarily
related to the Business, of whatever kind or nature, tangible or intangible, other than the Excluded Assets (collectively, the “Purchased Assets”), including
(in each case, primarily related to the Business):

     (a) all of Sellers’ contracts, agreements, documents, instruments, guarantees, plans, understandings or arrangements, written or oral, with customers of
the Business, including service, repair, maintenance, installation and project contracts and agreements of the Business, including any amendments and
supplements, modifications or side letters thereto, and any other agreements with customers of the Business and related to work performed by Sellers in
connection with the Business (collectively, the “Assumed Contracts”);

     (b) the leasehold interests, including any prepaid rent, security deposits and options to renew or purchase in connection therewith, of Sellers in real
property primarily relating to the Business other than Partially Utilized Facility Leases (as
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defined in Section 2.2(g)) (the “Assumed Leases”), as listed on Schedule 5.14 of Sellers Disclosure Schedule;

     (c) the furniture, equipment, machinery, supplies, vehicles, tools, personal property, fixtures and other tangible property owned, used, leased or licensed
by Sellers (including one AS400 IBM Computer and all software required to operate such AS400 IBM Computer as a stand-alone machine not tied to any
Sellers’ systems, to be programmed and fully prepared for use by the Business in substantially the same manner as the AS400 IBM Computer and such
software is currently used by the Business, which will be delivered to Purchaser in accordance with the Transition Services Agreement) (the
“Equipment”);

     (d) all vehicle and Equipment leases of the Business set forth on Schedule 2.1(d) of Sellers Disclosure Schedule (the “Vehicle and Equipment
Leases”);

     (e) the Inventory of the Business;

     (f) the Books and Records of the Business, including the Books and Records of the Business residing at the branches, the Head Office and the Partially
Utilized Facilities, including (i) if the transfer thereof is expressly consented to in writing, in form and substance reasonably satisfactory to Sellers, by the
applicable Employee, any personnel and related human resources and individual payroll records with respect to such Employee that are in the possession
or control of Sellers, their Affiliates or their respective agents, and (ii) sales and use Tax records (items referenced in (i), if the transfer thereof is not so
consented to in such writing by the applicable Employee, being called the “Excluded Records”);

     (g) the operating manuals of the Business;

     (h) the know-how (including all material documentation relating thereto in existence as of the Closing Date) and, to the extent existing, the trade
secrets, technology and inventions, related to the Business;

     (i) to the extent existing, the patents (including all reissues, divisions, continuations and extensions of such patents), patent applications, trade names,
trademarks, service marks, trademark or service mark registrations and registration applications, product designations, product and service goodwill, trade
dress, copyrights, license rights, all computer software necessary to operate the Business (except JD Edwards financial software and any mass market
software licensed to Sellers that is generally available to businesses and subject to “shrink-wrap” or “click-through” license agreements (“Commercially
Available Software”)), specifications, data, logos, slogans, and designs together with all registrations and applications relating to the Business (including
all right, title and interest of Sellers in and to the name “Amtech” except registered trademark Number 1263198);

     (j) all rights under warranties, representations and guarantees made by suppliers, manufacturers or contractors in connection with the operation of the
Business or affecting any of the Purchased Assets;
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     (k) to the extent assignable, all Permits relating to the Business in existence on the date hereof, as set forth on Schedule 2.1(k) of Sellers Disclosure
Schedule to be delivered not later than ten (10) days after the date of this Agreement and copies of which are to be included in the Data Room, and all such
Permits received by any of the Sellers prior to the Closing that are assignable to Purchaser on or prior to the Closing;

     (l) to the extent assignable, all right, title and interest in and under fidelity, performance and surety bonds of the Business, including those relating to
specific jobs of the Business involving sub-contractors performing work for the Business (the “Performance Bonds”), that are in existence on the date
hereof and set forth on Schedule 2.1(l) of Sellers Disclosure Schedule to be delivered not later than ten (10) days after the date of this Agreement and
copies of which are to be included in the Data Room, and all Performance Bonds entered into by the Sellers after the date of this Agreement that are
assignable to Purchaser on or prior to the Closing Date;

     (m) all security deposits, other than those related to Assumed Leases and Partially Utilized Facility Leases (as defined below), paid by Sellers in
connection with the Business, and any claim, remedy or other right related to any of the foregoing;

     (n) all goodwill relating to the Business;

     (o) all post office boxes and all external telephone numbers used by Sellers exclusively in the Business, including all toll-free telephone numbers and
local telephone numbers for the branch locations of the Business; and

     (p) any other assets primarily used by Sellers in the Business on the Closing Date that are not specifically listed above or identified as Excluded Assets.

     2.2 Excluded Assets

          Purchaser shall not acquire pursuant to this Agreement, the Purchased Assets shall not include and Sellers shall retain the following (collectively, the
“Excluded Assets”):

     (a) all cash, bank deposits in transit and cash equivalents of the Business;

     (b) all accounts receivable and notes receivable of Sellers, together with any unpaid interest or fees accrued thereon or other amounts receivable with
respect thereto, and any claim, remedy or other right related to any of the foregoing;

     (c) the Excluded Records;

     (d) all insurance policies covering the Business or the Purchased Assets;

     (e) all rights to insurance proceeds arising (i) prior to the Closing Date with respect to the Purchased Assets or the conduct of the Business, or (ii) at any
time with respect to the Excluded Assets;
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     (f) all refunds and credits relating to Taxes paid by Sellers and their respective Affiliates or Taxes in connection with the conduct of the Business prior
to the Closing whether such refund is received as a payment or a credit against future Taxes payable;

     (g) the ownership interest in any real property owned by Parent or its Affiliates (including the ownership interest in the real property located at 15241
Tradesman, San Antonio, Texas and the real property located at 1326 N.E. 63rd Ave., Portland, Oregon), and the leasehold interests, including any prepaid
rent, security deposits and options to renew or purchase in connection therewith, of Sellers (the “Partially Utilized Facility Leases”) with respect to the
locations only partially occupied and utilized by the Business (the “Partially Utilized Facilities”);

     (h) the minute and record books, corporate seal, stock records and organizational documents of Sellers;

     (i) all rights under any retirement, profit sharing or other employee benefit plan of Sellers;

     (j) all loans, employment commission, employment and consulting contracts or similar contracts and life insurance maintained by Sellers;

     (k) all AS400 IBM Computers (other than the one referenced in Section 2.1(c)), all JD Edwards financial software, all Commercially Available
Software and the registered trademark Number 1263198;

     (l) all intercompany contracts or agreements, other than the Assumed Contracts, and any other contracts or agreements with respect to any of the
Excluded Assets;

     (m) all external telephone numbers of any Employee that is not a Transferred Employee;

     (n) all securities or ownership interests of any Person; and

     (o) any other assets that are specifically identified and described on Schedule 2.2(o) of Sellers Disclosure Schedule.

     2.3 Assumed Liabilities

          Except as provided in Section 2.4 hereof, Purchaser agrees, effective at the Closing Date, to assume, pay, perform and discharge, when due:

     (a) all obligations or liabilities, including performance obligations, under the Assumed Contracts, Assumed Leases and Vehicle and Equipment Leases
included in the Purchased Assets, relating to the period after the Closing Date (excluding liability for breach or non-performance under the Assumed
Contracts, Assumed Leases or Vehicle
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and Equipment Leases occurring prior to the Closing Date, which shall be retained by Sellers);

     (b) all obligations under Performance Bonds included in the Purchased Assets;

     (c) obligations of Purchaser of the nature described in Section 7.5 and Section 7.14; and

     (d) all contractual customer warranty obligations arising from the sale of products or the furnishing of services by Sellers prior to the Closing to the
extent that (i) such warranty obligations relate to workmanship or product failure, (ii) such warranty obligations are not reimbursed by the respective
manufacturer, and (iii) the reasonable costs (whether labor, materials or otherwise) incurred in service of such warranty obligations do not exceed
$100,000 per calendar year.

          The foregoing obligations, liabilities and commitments, and no others, shall be hereinafter referred to as the “Assumed Liabilities”.

     2.4 Excluded Liabilities

          Purchaser shall not assume and shall not be obligated to pay, perform or otherwise discharge any liabilities and obligations of Sellers, of any kind
whatsoever, fixed or contingent, known or unknown, and whether or not such liabilities are the subject matter of any representation or warranty of Sellers in
this Agreement, not expressly assumed pursuant to this Agreement (collectively, the “Excluded Liabilities”). Without intending to limit in any way the
generality of the definition of “Excluded Liabilities”, the parties agree that Excluded Liabilities shall include the following:

     (a) all liabilities in respect of causes of action, claims, suits or proceedings of or involving third parties relating to the Business or the Purchased Assets
arising out of incidents or events occurring on or prior to the Closing Date, including: all insurance (including workers compensation, general liability,
automobile and property damage) claims; actions, claims, suits or proceedings with respect to liability under or violations of Environmental Laws; or
failure to comply with Applicable Laws or Permits;

     (b) all liabilities for breach or non-performance under the Assumed Contracts, Assumed Leases and Vehicle and Equipment Leases occurring on or
prior to the Closing Date (notwithstanding any assumption of such liabilities required of Purchaser by landlords or lessors in connection with any
assignments of the Assumed Leases or Vehicle and Equipment Leases);

     (c) all accounts payable of Sellers as of the Closing, all indebtedness for borrowed money of Sellers and obligations of Sellers of the nature described in
Section 7.14;
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     (d) any liabilities or obligations of Sellers in respect of any Excluded Assets or other assets of Sellers which are not Purchased Assets, whether or not
such liabilities or obligations arise before or after the Closing Date;

     (e) except with respect to obligations of Purchaser as provided in Section 7.5 or Section 7.14, any Taxes of Sellers, the Business or the Purchased
Assets;

     (f) any liabilities or obligations of Sellers for the unpaid Taxes of any Person under Treasury Regulation Section 1.1502-6 (or any similar provision of
state, local, or foreign law or regulation), as a transferee or successor, by contract, or otherwise;

     (g) all employment related liabilities and obligations, including (i) any liabilities or obligations of Sellers pursuant to any employment or consulting
agreements with any director, officer, employee or consultant of any Seller and any liabilities or obligations of Sellers pursuant to any employment or
similar agreements with any employee or independent contractor and (ii) any liabilities or obligations arising from or relating to (A) the termination of
employment by Sellers of any Employees and (B) the hiring, employment or discharge by Sellers of any Employees;

     (h) all liabilities or obligations of Sellers or any ERISA Affiliate arising under or related to any Employee Plans or any other benefit arrangement
(including any stay bonus or similar arrangement entered into or created by Sellers or their Affiliates as a result of this transaction), including (i) liabilities
or obligations arising under or related to any defined benefit pension plan subject to Title IV of ERISA; (ii) withdrawal or any other liabilities or
obligations arising under or related to a “multiemployer plan” (as defined in Section 3(37) of ERISA); and (iii) all liabilities or obligations for or arising
from any health care continuation coverage required to be offered and provided under Section 4980B of the Code and Sections 601 et seq. of ERISA
(“COBRA”) to employees, former employees and any other COBRA qualified beneficiaries with respect to any Seller, including those who incur a
COBRA qualifying event in connection with the transactions contemplated by this Agreement;

     (i) all known or unknown environmental liabilities and claims arising out of the ownership, use or operation of the Business, the Leased Properties, or
any of the Purchased Assets, including Assumed Leases, prior to the Closing, including the presence, release or threatened release of Hazardous Materials
prior to the Closing and any liabilities or obligations of Sellers arising as a result of acts or occurrences occurring prior to Closing under any
Environmental Laws, including the Comprehensive Environmental Response, Compensation and Liability Act, as amended, and regardless of whether, by
operation of law or otherwise, Purchaser is or may also be liable for such liabilities and/or claims;

     (j) all obligations or liabilities arising from the sale of products or the furnishing of services by Sellers prior to the Closing, whether pursuant to
customer warranty claims or otherwise, to the extent not reimbursed by manufacturers’ or suppliers’ warranties, other than customer warranty obligations
assumed by Purchaser under Section 2.3(d) above; and
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     (k) any obligations or liabilities arising from or related to discontinued, sold or abandoned businesses, or commercial operations of Sellers or any
Predecessors.

ARTICLE III.
PURCHASE PRICE AND OTHER MATTERS

     3.1 Purchase Price

          In consideration of the sale, conveyance, assignment and transfer of the Purchased Assets, at the Closing, Purchaser shall pay to Parent, on behalf of
Sellers, an amount equal to (a) $34 million, and (b) $600,000, as consideration for the first four (4) months of IT support services under the Transition
Services Agreement (the “Closing Purchase Price”). The Closing Purchase Price shall be paid at the Closing in immediately available funds by wire transfer.
The Closing Purchase Price payable by Purchaser at the Closing will be subject to future adjustment as provided in Section 3.2.

     3.2 Closing Purchase Price Adjustments

     (a) Inventory Adjustment. After the Closing Date, Purchaser shall conduct a complete, item-by-item physical count of the Inventory as of the Closing
Date (the “Inventory Count”) under the supervision of Parent and, after the completion of the Inventory Count, deliver to Parent a certificate, signed by
an officer of Purchaser, setting forth the Inventory Count. As soon as reasonably practicable after the Closing Date, (i) Purchaser (using and supervising
Purchaser’s employees, Transferred Employees and the individuals providing the Transition Services) shall calculate the book value of the Inventory as of
the Closing Date in accordance with and using the methodology of the Agreed Accounting Principles and, to the extent a particular matter is not addressed
in the Agreed Accounting Principles, such matter shall be addressed in a manner consistent with the prior business practices of the Selling Subsidiaries
(the “Closing Date Inventory Value”) and (ii) Purchaser shall deliver to Parent a statement, signed by an officer of Purchaser, setting forth the Closing
Date Inventory Value. Purchaser shall use its reasonable best efforts (i) to complete the Inventory Count by the end of the first weekend, and not later than
the second weekend, following the Closing Date and deliver the certificate thereof to Parent within fifteen (15) days after the Closing Date, and (ii) to
calculate the Closing Date Inventory Value within one hundred twenty (120) days after completion of the Inventory Count.

     (b) Review of Closing Date Inventory Value. After delivery to it of the Closing Date Inventory Value, Parent (and its representatives) shall be afforded
the opportunity to review any supporting documentation relating to the preparation of the Closing Date Inventory Value and to consult with Purchaser and
its representatives, if necessary, regarding the methods used in the preparation thereof. After Parent’s receipt of the Closing Date Inventory Value, Parent
shall either inform Purchaser in writing that the Closing Date Inventory Value is acceptable or object to the Closing Date Inventory Value in writing setting
forth a specific description of the objections and specifying in reasonable detail the nature and extent of such disagreement. Parent shall use its
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reasonable best efforts to so respond to such proposed Closing Date Inventory Value within forty-five (45) days after its receipt by Parent. If Parent objects
to the Closing Date Inventory Value, the parties shall attempt to resolve such objections on a mutually agreeable basis pursuant to good faith negotiations
between Parent and Purchaser within thirty (30) days after Purchaser’s receipt of such objections and any such resolution shall be made in writing and
signed by Purchaser and Parent. If the parties cannot so resolve such objections, the parties shall submit the disagreement to Deloitte & Touche LLP in a
location outside of California for resolution or, if Deloitte & Touche LLP is not available to serve, then to Ernst & Young LLP or another independent
public accounting firm mutually acceptable to the parties (the “Neutral Accountant”). The decision of the Neutral Accountant shall be delivered to
Purchaser and Parent in writing and shall be (i) made within thirty (30) days of the submission of the dispute, or as soon as possible thereafter as
determined by the Neutral Accountant, based solely on materials presented by Purchaser and Parent, (ii) in accordance with this Agreement and (iii) final
and binding upon the parties. Upon the receipt by Purchaser of Parent’s written acceptance of the Closing Date Inventory Value, or the written resolution
by the parties of any objections to the Closing Date Inventory Value made by Parent, or the receipt by Purchaser and Parent of the written decision of the
Neutral Accountant regarding the Closing Date Inventory Value provided above, the Closing Date Inventory Value (as adjusted, if necessary) shall be
deemed to have been determined as the final Closing Date Inventory Value (the “Final Closing Date Inventory Value”). Each party shall bear the fees,
costs and expenses of its own accountants and shall share equally the fees, costs and expenses of the Neutral Accountant.

     (c) Adjustment to the Closing Purchase Price; Payment. Upon the determination of the Final Closing Date Inventory Value, in accordance with the
procedures set forth in Section 3.2(b), if the Final Closing Date Inventory Value is greater than or less than the benchmark of $19,200,000, a net payment,
reflecting an adjustment to the Closing Purchase Price, shall be made by one party to the other according to the following rules:

     (i) if the Final Closing Date Inventory Value is greater than the benchmark of $19,200,000, Purchaser shall pay to Parent (A)(i) the Final Closing
Date Inventory Value minus the Excepted Items Value, multiplied by 67%, plus (ii) the Excepted Items Value, minus (B) $12,864,000 (the benchmark
Inventory value of $19,200,000 multiplied by 67%), or

     (ii) if the Final Closing Date Inventory Value is less than the benchmark of $19,200,000, Parent shall pay to Purchaser (A) $12,864,000 (the
benchmark Inventory value of $19,200,000 multiplied by 67%), minus (B)(i) the Final Closing Date Inventory Value minus the Excepted Items Value,
multiplied by 67%, plus (ii) the Excepted Items Value.

“Excepted Items Value” means the Closing Date Inventory Value of the following categories of Inventory purchased between the date of this Agreement
and the Closing: (i) Sylvania lamps and ballasts, and (ii) Inventory purchased for specific contracted
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projects and service calls that is not available from Sylvania or is non-Sylvania products specifically requested by a customer.

For illustrative purposes only, Schedule 3.2(c) sets forth several examples of the adjustments in Section 3.2(c).

     (d) Any payment required under Section 3.2(c) above shall be made by wire transfer of immediately available funds within ten (10) days after the Final
Closing Date Inventory Value is determined in accordance with Section 3.2(b) to an account designated in writing by the applicable party at least one
(1) Business Day prior to the expiration of such ten-day period. If such payment is not made within such ten (10) day period, the amount due and payable
under Section 3.2(c) shall bear interest thereon from the Closing Date to the date of payment calculated at the prime rate in effect on the Closing Date as
reported in the Wall Street Journal.

     3.3 Deferred Charge Contracts

     (a) Part I of Schedule 3.3 of Sellers Disclosure Schedule sets forth information with respect to the Assumed Contracts that contain deferred charges (the
“Deferred Charge Contracts”). Part II of Schedule 3.3 of Sellers Disclosure Schedule sets forth an amortization schedule with respect to the amortization
of the deferred costs under, and in accordance with, each of the Deferred Charge Contracts (the “Deferred Charge Contracts Amortization Schedule”).
Sellers shall promptly notify Purchaser in writing regarding any Deferred Charge Contracts entered into by any of Sellers after the date hereof and prior to
the Closing Date, such notification to include the information set forth on Part I of Schedule 3.3 of Sellers Disclosure Schedule and the amortization
schedule required by Part II of Schedule 3.3 of Sellers Disclosure Schedule with respect to such Deferred Charge Contracts, and Schedule 3.3 of Sellers
Disclosure Schedule shall be deemed supplemented by such information. Sellers, jointly and severally, represent and warrant to Purchaser that the
information set forth in Parts I and II of Schedule 3.3 of Sellers Disclosure Schedule, as so supplemented, is complete (based on the categories presented)
and accurate and is in accordance with the Books and Records of the Business and the respective Deferred Charge Contracts. Within ten (10) days after the
date of this Agreement, Sellers will make available to Purchaser and its counsel in the Data Room (i) copies of the ten (10) largest Deferred Charge
Contracts based upon contracted revenue over the remaining current terms of such Deferred Charge Contracts (disregarding any renewals or extensions
after the Closing) and will provide additional Deferred Charge Contracts as may be requested by Purchaser during due diligence, and (ii) such detail as
reasonably requested by Purchaser regarding (A) costs incurred in connection with providing services pursuant to each Deferred Charge Contract, and
(B) details regarding the service history for each Deferred Charge Contract, in a format consistent with Schedule 3.3 of Sellers Disclosure Schedule and,
subject to Section 7.10, with access to all additional available information that may be reasonably requested by Purchaser with respect to such Deferred
Charge Contract. If Purchaser reasonably determines that the provision of services after the Closing (assuming the application of the Assumptions to the
performance of each Deferred Charge Contract) will produce a Variable Margin of less than the Threshold on an
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aggregate basis for all Deferred Charge Contracts, and/or if there is a breach of Sellers’ representations and warranties contained in this Section 3.3, such
shortfall below the Threshold and/or such breach shall be deemed to be an “Adverse Condition” for purposes of Section 7.15 below.

     (b) All monthly payments received by Purchaser from customers with respect to the deferred costs for each Deferred Charge Contract (including any
prepayments of such monthly payments not associated with a termination of such Deferred Cost Contract) will be allocated and paid to Sellers in
accordance with the Deferred Charge Contracts Amortization Schedule.

     (c) If any Deferred Charge Contract is terminated after the Closing, all payments under such Deferred Charge Contract will be applied and paid as
follows: (i) first, to Purchaser and Sellers pro rata according to the costs of Purchaser to perform services for the customer after the Closing and the
deferred costs of Sellers due pursuant to such Deferred Charge Contract, respectively, until such costs have been paid in full, and (ii) second, the remainder
to Purchaser.

     3.4 Regarding Target Customers

     (a) As promptly as possible after the date of this Agreement, Purchaser and Sellers shall jointly request from the customers whose Assumed Contracts
are the top twenty-five (25) Assumed Contracts based on contracted revenue over the remaining current terms of such Assumed Contracts (disregarding
any renewals or extensions after the Closing) (the “Target Customers”) and whose consent is necessary under the applicable Assumed Contracts consent
to the assignment pursuant to this Agreement of the Assumed Contracts to which such customers are parties. Such request will, in the discretion of
Purchaser, include a joint teleconference or joint personal visit to the respective Target Customers. For purposes of Section 3.4(b) below, the “Consent” of
a Target Customer shall be deemed given if either (i) such Target Customer affirmatively consents in writing to the transfer of the Assumed Contracts to
which such Target Customer is a party, or (ii) such Target Customer does not affirmatively indicate prior to the Closing that it will not permit Purchaser to
continue the Business under such Assumed Contracts. Notwithstanding anything to the contrary contained herein, at the Closing, Parent shall consent in
writing, and cause its Affiliates to consent in writing, to the assignment to Purchaser of all of the Assumed Contracts listed on Schedule 5.15(a) of Sellers
Disclosure Schedule.

     (b) If more than three (3) of the top ten Target Customers whose consent is necessary under the applicable Assumed Contracts do not Consent to
assignment of their respective Assumed Contracts, such failure of consent for such Target Customers shall be deemed to be an “Adverse Condition” for
purposes of Section 7.15 below.

     (c) With respect to the Assumed Contracts for Target Customers, Sellers represent and warrant that: (i) each of the Assumed Contracts for the #2 and #5
Target Customers is assignable to Purchaser without the consent of the respective customers; and (ii) of the top ten (10) Assumed Contracts for Target
Customers, four (4) are
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Deferred Charge Contacts and each of the respective customers cannot terminate the subject Assumed Contract without accelerating all deferred charges
and other outstanding liabilities under such Assumed Contract.

     (d) Sellers further represent and warrant that the information and statements set forth on Schedule 3.4(d) of Sellers Disclosure Schedule shall be true
and correct in all material respects, in each case, as of the date of this Agreement.

ARTICLE IV.
THE CLOSING

     4.1 Time and Place of Closing

          Upon the terms and subject to the satisfaction of the conditions contained in this Agreement, the closing of the transactions contemplated by this
Agreement (the “Closing”) will take place at 8:00 A.M. (Pacific Time) on such date, after completion by Purchaser of its due diligence as contemplated by
Section 7.15, and at such place, as the parties may reasonably agree. The date and time at which the Closing actually occurs is hereinafter referred to as the
“Closing Date.” The Closing shall be considered effective as of 11:59 P.M. (Eastern Time) on the Closing Date. The parties shall use reasonable best efforts
to cause the Closing to take place by September 30, 2008, or as soon thereafter as practicable.

     4.2 Deliveries by Sellers

          At the Closing, Sellers shall deliver the following to Purchaser:

     (a) The Bill of Sale, duly executed by Sellers;

     (b) Any assignments of the Assumed Leases, in form and substance reasonably satisfactory to Purchaser (the “Assumed Leases Assignments”), duly
executed by the applicable Seller or its Affiliate and consented to by the applicable landlords, received by Sellers prior to the Closing as well as any other
documents received by Sellers from landlords prior to the Closing, that relate to the transfer or assignment of the Assumed Leases;

     (c) The certificate contemplated by Section 8.2(c);

     (d) An exclusive, perpetual license agreement, in form and substance reasonably satisfactory to Purchaser, with respect to all trademarks related to the
names “Amtech,” “Amtech Lighting” or related or similar names for all uses and activities (the “Amtech License Agreement”), except for the uses
licensed to Otis Elevator Company pursuant to that certain Trademark and Trade Name License Agreement, dated August 15, 2003, among Parent,
Amtech Elevator Services, Inc. and Otis Elevator Company, duly executed by the applicable Seller, and all such other instruments of assignment,
conveyance or release from Sellers as shall, in the reasonable opinion of Purchaser and its counsel, be necessary to transfer to Purchaser the Purchased
Assets free and clear of
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all Encumbrances (other than Permitted Encumbrances) in accordance with this Agreement and, where necessary or desirable, in recordable form;

     (e) A certification of non-foreign status in a form which complies with Section 1445 of the Code and the regulations thereunder;

     (f) The Transition Services Agreement, duly executed by Parent and Amtech Lighting Services;

     (g) Such other agreements, documents, instruments and writings (other than consents of third-parties) as are required to be delivered by Sellers at or
prior to the Closing Date pursuant to this Agreement or as may otherwise be reasonably requested by Purchaser in connection herewith;

     (h) Leases or subleases with respect to the Partially Utilized Facility Leases, in form and substance reasonably satisfactory to Purchaser, as described in
Section 7.8, duly executed by the applicable Seller, and leases, in form and substance reasonably satisfactory to Purchaser, with respect to all real property
owned by Sellers and primarily used in the Business, including a lease at a monthly rent of $4,830 with respect to the real property located at 15241
Tradesman, San Antonio, Texas (the “San Antonio Lease”) and a lease with respect to the real property located at 1326 N.E. 63rd Ave., Portland, Oregon
(the “Portland Lease”), duly executed by Parent or the applicable Affiliate of Parent;

     (i) A certificate of the secretary of state of the state of incorporation or organization, as the case may be, of each Seller dated as of a recent date as to the
due incorporation or organization and good standing of such Seller;

     (j) A certificate of the Secretary or an Assistant Secretary of each of Sellers dated the Closing Date and certifying (i) that attached thereto are true,
complete and correct copies of the Certificates of Incorporation (or Articles of Incorporation) and By-laws of Sellers, each as amended to and as in effect
on the date of such certification, and (ii) that attached thereto are true, complete and correct copies of the resolutions duly adopted by the Boards of
Directors of Sellers and shareholders of the Selling Subsidiaries, approving the transactions contemplated hereby and authorizing the execution, delivery
and performance by Sellers of this Agreement and the sale and transfer of the Purchased Assets;

     (k) The Assignment and Assumption Agreement, duly executed by Sellers;

     (l) A lease assumption agreement, in form and substance reasonably satisfactory to Purchaser, duly executed by PHH Corporation Company or its
applicable Affiliate, with respect to certain leased vehicles of the Business included in the Purchased Assets (the “PHH Lease Assumption Agreement”)
or, in the alternative, title to such vehicles free and clear of all Encumbrances (other than Permitted Encumbrances); and
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     (m) Duly executed lease assumption agreements, in form and substance reasonably satisfactory to Purchaser, duly executed by the applicable lessors,
with respect to all Vehicle and Equipment Leases included in the Purchased Assets (other than leases of immaterial items of Equipment such as
photocopiers, postage machines and the like) that are not assigned by the PHH Lease Assumption Agreement or, in the alternative, title to such vehicles
and Equipment free and clear of all Encumbrances (other than Permitted Encumbrances).

     4.3 Deliveries by Purchaser

          At the Closing, Purchaser shall deliver the following to Sellers:

     (a) The Closing Purchase Price by wire transfer of immediately available funds to Parent;

     (b) The certificate contemplated by Section 8.3(c);

     (c) The Assignment and Assumption Agreement, duly executed by Purchaser;

     (d) The Amtech License Agreement, duly executed by Purchaser;

     (e) The Transition Services Agreement, duly executed by Purchaser;

     (f) Leases or subleases with respect to the Partially Utilized Facilities, in form and substance reasonably satisfactory to Purchaser, as described in
Section 7.8, duly executed by Purchaser;

     (g) The San Antonio Lease, the Portland Lease and all other leases with respect to real property owned by Sellers and primarily used in the Business,
duly executed by Purchaser;

     (h) If delivered by Sellers pursuant to Section 4.2(l), the PHH Lease Assumption Agreement, duly executed by Purchaser;

     (i) Any Assumed Lease Assignments received by Sellers prior to the Closing, duly executed by Purchaser;

     (j) If delivered by Sellers pursuant to Section 4.2(m), lease assumption agreements, in form and substance reasonably satisfactory to Purchaser, with
respect to all Vehicle and Equipment Leases included in the Purchased Assets (other than leases of immaterial items of Equipment such as photocopiers,
postage machines and the like) that are not assigned by the PHH Lease Assumption Agreement, duly executed by Purchaser;

     (k) Any other instruments or writings, as shall, in the reasonable opinion of Sellers, be necessary for Purchaser to be legally bound to fulfill its
obligations under Section 2.3 hereof;
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     (l) Such other agreements, documents, instruments and writings as may be required to be delivered by Purchaser at or prior to the Closing Date
pursuant to this Agreement or as may otherwise be reasonably requested by Sellers in connection herewith;

     (m) A certificate of the Secretary of State of the State of Delaware dated as of a recent date as to the due incorporation and good standing of Purchaser;
and

     (n) A certificate of the Secretary or an Assistant Secretary of Purchaser dated the Closing Date, and certifying (i) that attached thereto is a true,
complete and correct copy of the Certificate of Incorporation and By-laws of Purchaser, as amended and as in effect on the date of such certification, and
(ii) that attached thereto are true, complete and correct copies of the resolutions duly adopted by the Board of Directors of Purchaser approving the
transactions contemplated hereby and authorizing the execution, delivery and performance by Purchaser of this Agreement.

ARTICLE V.
REPRESENTATIONS AND WARRANTIES OF SELLERS

     Except as set forth in Sellers Disclosure Schedule (it being understood that disclosure with respect to any Schedule shall be deemed disclosure for any
other Schedule to the extent that such disclosure could reasonably be interpreted to apply to such other Schedule), each Seller, jointly and severally, hereby
represents and warrants to Purchaser the following:

     5.1 Organization; Qualification

          Each Seller is an entity duly organized, validly existing and in good standing under the laws of its jurisdiction of incorporation or organization. Each
Seller has all requisite corporate power and authority to own, lease, and operate the Purchased Assets and to carry on the Business as it is now being
conducted by it. Each Seller is duly qualified to do business and is in good standing under the laws of each state or other jurisdiction in which either the
ownership or use of the properties of the Business owned or used by it requires such qualification, except where the failure to be so qualified would not
adversely affect the Business in an amount in excess of $500,000. Parent is the record and beneficial owner and holder of all of the issued and outstanding
equity securities of each of the Selling Subsidiaries. None of the Selling Subsidiaries has any subsidiaries.

     5.2 Authority Relative to this Agreement

          Each Seller has full corporate power and authority to execute and deliver this Agreement and all other agreements and documents contemplated hereby
to be delivered by such party pursuant to Section 4.2 (as to any party hereto, the “Ancillary Documents”) and to consummate the transactions contemplated
hereby and by the Ancillary Documents. The execution and delivery of this Agreement and the Ancillary Documents and the consummation of the
transactions contemplated hereby and by the Ancillary Documents have been duly and validly authorized and approved by all requisite action and no other
proceedings on the part of
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any Seller is necessary to authorize this Agreement, the Ancillary Documents, or to consummate the transactions contemplated hereby and by the Ancillary
Documents. This Agreement has been duly executed and delivered by each Seller and at the Closing each Seller will have executed and delivered its
respective Ancillary Documents. Assuming due authorization, execution and delivery by Purchaser of this Agreement and the Ancillary Documents, this
Agreement constitutes, and, upon their execution and delivery, the Ancillary Documents will constitute, valid and binding obligations of each Seller,
enforceable against each of them in accordance with their respective terms.

     5.3 Consents and Approvals; No Violation

          Except as set forth on Schedule 5.3 of Sellers Disclosure Schedule, the execution and delivery of this Agreement and the Ancillary Documents by each
Seller, the consummation by each Seller of the transactions contemplated by this Agreement or the compliance of each Seller with the provisions of this
Agreement will not (a) conflict with or result in any breach of any provision of the organizational documents or by-laws of such Seller or result in the creation
of any Encumbrance (other than any Permitted Encumbrance) upon any of the Purchased Assets pursuant to any mortgage, indenture, lease agreement or
other instrument to which any Seller is a party, (b) require any consent, approval, waiver, filing with or notification to, any Governmental Authority except for
those requirements which become applicable to such Seller as a result of the specific regulatory status of Purchaser (or any of its Affiliates) or as a result of
any other facts that specifically relate to the business or activities in which Purchaser (or any of its Affiliates) are or propose to be engaged; (c) result in a
material violation or material breach of or material default (or give rise to any right of termination, cancellation or acceleration) under, or require any consent
under, any of the terms, conditions or provisions of any note, bond, mortgage, indenture, license or other instrument or obligation to which such Seller is a
party or by which such Seller, or any of the Purchased Assets may be bound (in each case other than Assumed Contracts and Assumed Leases), except for
such instances where requisite waivers or consents have been obtained; or (d) violate any order, writ, injunction, decree, statute, rule or regulation applicable
to such Seller, or any of the Purchased Assets. No representations are made with respect to any third party consents that may be required in connection with
this Agreement and the transactions contemplated hereby with respect to the Assumed Contracts and the Assumed Leases or the consequences of the failure
to seek or obtain any such consent.

     5.4 Absence of Certain Changes or Events

          Except as otherwise set forth in this Agreement or as set forth on Schedule 5.4 of Sellers Disclosure Schedule and except for the write-down of
$5 million of goodwill in the second fiscal quarter of 2008 as a result of the negotiations with respect to the transactions contemplated hereby, since
October 31, 2007, Sellers have conducted the Business in the ordinary course consistent with past practices and there has not been (a) any Adverse Condition
(as defined in Section 7.15) in excess of $380,000 or a Material Adverse Condition (as defined in Section 7.15); (b) any sale, transfer, pledge or other
disposition of any tangible or intangible assets of any of the Sellers used primarily in the Business (except sales of Inventory or replacement of service
vehicles in the ordinary course of business) having an aggregate book value of $50,000 or more; (c) any declaration or payment of any dividend or other
distribution of cash or other property in respect of any of the Selling Subsidiaries’ capital stock, or any
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redemption, purchase or other acquisition of any of the Selling Subsidiaries’ capital stock; (d) any early termination or non-renewal, amendment, cancellation
or waiver of any contract material to the Business or any early termination or non-renewal, amendment, cancellation or waiver of any rights or claims of any
of Sellers under any such contract (except in each case in the ordinary course of business and consistent with past practices and except to the extent that, in
the aggregate, such terminations, amendments, cancellations or waivers have not adversely affected the Business in an amount in excess of $500,000); (e) any
change in the accounting methods, procedures or practices followed by any of Sellers, any change in the application of U.S. GAAP (as defined in Section
5.11), or any change in depreciation or amortization policies or rates theretofore adopted by Sellers; (f) any material change in policies, operations or practices
with respect to business operations followed by any of Sellers, including with respect to selling methods, returns, discounts or other terms of sale; (g) any
capital appropriation or expenditure or commitment therefor on behalf of the Selling Subsidiaries in excess of $25,000 individually, or $100,000 in the
aggregate, other than vehicles purchased or leased in the ordinary course of business; (h) any general uniform increase, other than in the ordinary course of
business, in the cash or other compensation of employees of any of the Selling Subsidiaries, or any increase in any such compensation payable to any
individual officer, director, consultant or agent thereof; or (j) any agreement, whether in writing or otherwise, by any of Sellers to take or do any of the actions
enumerated in this Section 5.4.

          Since the date of the Balance Sheet, sales of products and services for the Business have been made in the ordinary course of business consistent with
past practice.

     5.5 Labor Matters

     (a) Except as set forth on Schedule 5.5(a) of Sellers Disclosure Schedule, with respect to employees of Sellers who perform services primarily relating
to the Business: (i) there is no labor strike, slowdown, stoppage, dispute or unfair labor practice claim actually pending or to Sellers’ Knowledge
threatened against or affecting Sellers and there has not been any labor strike, slowdown, stoppage, dispute or unfair labor practice claim during the last
two (2) years; (ii) Sellers have not received notice that any representation petition respecting any employees has been filed with the National Labor
Relations Board; (iii) to Sellers’ Knowledge there are no current organizational activities associated with any union campaign; and (iv) there are no claims
pending or threatened in writing against Sellers to the effect that Sellers do not utilize customary and/or accurate procedures for the documentation and
approval of hours worked and the payment of overtime compensation for all hourly employees.

     (b) Schedule 5.5(b) of Sellers Disclosure Schedule lists all collective bargaining agreements or any other written agreements with any labor
organization, union group or association (“Labor Unions”) directly relating to the Business and to which Sellers are a party as of the date hereof or which
is currently being negotiated by Sellers, copies of which have been delivered to Purchaser.

     (c) Schedule 5.5(c) of Sellers Disclosure Schedule which will be delivered not later than ten (10) days after the date of this Agreement contains a
schedule of (i) all employees (including sales representatives) and consultants of Sellers who perform
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services primarily relating to the Business whose individual cash compensation for the year ended October 31, 2007 was in excess of $50,000, together
with the amount of total compensation paid to each such person for the twelve month period ended October 31, 2007 and the current aggregate base salary
or hourly rate (including any bonus or commission) for each such person, and (ii) all employees who perform services primarily relating to the Business
eligible for bonuses, commissions or equity consideration with a value in excess of 25% of such employee’s annual base salary.

     (d) No employee of any Seller who performs services primarily relating to the Business has been offered or promised employment with Sellers
following the Closing except Mr. David Orr, Ms. Ronda Bennett, Mr. Steven Zaccagnini, Ms. Vangie San Juan or as otherwise provided in this Agreement.

     5.6 Legal Proceedings, etc.

     Except as set forth on Schedule 5.6 of Sellers Disclosure Schedule, there are no claims, actions, suits, investigations or proceedings pending, or to Sellers’
Knowledge threatened, against Sellers, relating to the Business or the Purchased Assets which, if adversely determined, would, in the aggregate, result in
liabilities or obligations of more than $500,000. Except as set forth on Schedule 5.6 of Sellers Disclosure Schedule, none of Sellers are subject to any
outstanding judgment, rule, order, writ, injunction or decree of any Governmental Authority relating to the Business or the Purchased Assets.

     5.7 Compliance with Law

     (a) The Business is not being and has not been conducted in material violation of any Applicable Law or any order, writ, injunction or decree of any
court or Governmental Authority. The Business has all material permits, certifications, licenses, approvals, orders, consents and other authorizations of any
Governmental Authority necessary to conduct its business as currently conducted (collectively, the “Permits”). The Business is not in material violation of
the terms of any Permit.

     (b) None of Sellers nor any of their respective directors, officers, agents or employees, nor any other Person associated with or acting for or on behalf
of Sellers, has directly or indirectly, with respect to the Business (i) made any bribe, payoff, influence payment or kickback, (ii) established or maintained
any fund or asset that has not been recorded in the Books and Records of Sellers in violation of any Applicable Law, including the Foreign Corrupt
Practices Act of 1977, as amended (the “FCPA”), or (iii) otherwise violated any federal or state anti-corruption law or regulation, including the FCPA.

     (c) All representatives and agents of Sellers are required to comply and conduct themselves in accordance with Parent’s Code of Business Conduct (the
“CBC”). To Sellers’ Knowledge, no representative or agent of Sellers has violated the CBC.
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     (d) All directors, officers, managers, administrators, salespersons, attorneys and accountants of Sellers have received and executed annual certificates of
compliance with the CBC in accordance with the terms and conditions of the CBC.

     5.8 Taxes

     (a) Except as set forth on Schedule 5.8(a) of Sellers Disclosure Schedule: (i) Sellers have filed or have caused to be filed on a timely basis all Tax
Returns that are or were required to be filed with respect to the Purchased Assets or the operation of the Business; (ii) all such Tax Returns were correct in
all material respects and accurately reflect in all material respects all liability for Taxes for the periods covered thereby; and (iii) all Taxes due and payable
by Sellers with respect to the Purchased Assets and the operation of the Business shown in such Tax Returns have been paid; (iv) there are no
Encumbrances for Taxes upon the Purchased Assets except for Permitted Encumbrances; (v) all accrued but unpaid Taxes as of the dates of the Financial
Statements have been accrued in the Financial Statements in accordance with U.S. GAAP; and (vi) none of the Selling Subsidiaries are partners of any
partnership or involved in any arrangement that is taxed as a partnership for U.S. federal income tax purposes.

     (b) Except as set forth on Schedule 5.8(b) of Sellers Disclosure Schedule, the Selling Subsidiaries and, with respect to the Business, Parent and any
Affiliate of Parent, have complied in all material respects with all Applicable Laws relating to the withholding and payment of Taxes and have, within the
time and the manner prescribed by law, withheld and paid to the proper taxing authorities all amounts required to be so withheld and paid under Applicable
Laws.

     (c) Schedule 5.8(c) of Sellers Disclosure Schedule sets forth each state in which the Selling Subsidiaries currently file state income tax returns.

     5.9 Intellectual Property; Intangible Assets

          Except with respect to JD Edwards financial software and Commercially Available Software, Sellers have assigned, or at Closing will have assigned,
ownership of, or the right to use, by license or other agreement, all of the intellectual property and the intangible assets owned or licensed by Sellers as are
necessary to permit the continued conduct of the Business as currently conducted. Except as set forth on Schedule 5.9 of Sellers Disclosure Schedule, the
Sellers do not license from a third party any intellectual property or intangible assets included in the Purchased Assets. To Sellers’ Knowledge, (i) the conduct
of the Business as currently conducted does not infringe upon the proprietary rights of any third party and (ii) there are no present or, to Sellers’ Knowledge,
threatened infringements relating to the intellectual property and the intangible assets owned by the Selling Subsidiaries by any third party Person. There are
no pending or, to Sellers’ Knowledge, threatened proceedings or litigation or other adverse claims by any Person against the use by the Business of any
intellectual property or any intangible assets included in the Purchased Assets.
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     5.10 Brokers; Finders Fees

          There is no investment banker, broker, finder or other intermediary which has been retained by or is authorized to act on behalf of Sellers or the
Business who is entitled to any fee or commission from Sellers in connection with the transactions contemplated by this Agreement.

     5.11 Financial Information

          The audited balance sheets for the Business as of October 31, 2005, October 31, 2006 and October 31, 2007, and the related audited income statements
and statements of earnings and cash flows of the Business for such fiscal years, and the Balance Sheet and the unaudited income statement and statements of
earnings and cash flows for the six-month period ended April 30, 2008 set forth on Schedule 5.11 of Sellers Disclosure Schedule (collectively, the “Financial
Statements”): (i) are in accordance with the Book and Records of the Business, which Books and Records of the Business are true, correct and complete in
all material respects, (ii) fully and fairly present the financial condition and the results of operations and cash flows of the Selling Subsidiaries in all material
respects as of the dates and for the periods presented, and (iii) have been prepared in accordance with U.S. generally accepted accounting principles (“U.S.
GAAP”) consistently applied (except as indicated on Schedule 5.11 of Sellers Disclosure Schedule) subject, in the case of the Balance Sheet, to normal end
of period adjustments, none of which, individually or in the aggregate, will be material.

     5.12 No Undisclosed Liabilities

          Except as set forth on Schedule 5.12 of Sellers Disclosure Schedule or except for the Excluded Liabilities, no Seller has any debts, liabilities or
obligations with respect to the Business of any nature whatsoever (whether absolute, accrued, contingent or otherwise) except (i) liabilities which are reflected
or reserved against on the Balance Sheet (or, in the case of Parent, on its most recent balance sheet delivered to Purchaser), (ii) liabilities incurred in the
ordinary course of business and consistent with past practice since the date of the Balance Sheet (or, in the case of Parent, on its most recent balance sheet
delivered to Purchaser), and (iii) liabilities under the Assumed Contracts, the Assumed Leases or the Vehicle and Equipment Leases included in the Purchased
Assets.

     5.13 Title to Purchased Assets; Sufficiency of Assets

          Except as disclosed on Schedule 5.13(a) of Sellers Disclosure Schedule, Sellers have good title to, or, with respect to leasehold interests, a valid
leasehold interest in, the Purchased Assets and the Assumed Leases, as the case may be, free and clear of all Encumbrances, except for Permitted
Encumbrances. Subject to any required consents, Sellers have the power and right to sell, assign, transfer and deliver to Purchaser the Purchased Assets and
the Assumed Leases. Except for the Excluded Assets, the Employees and the Transition Services, the Purchased Assets constitute all of the assets, properties
and rights related to the Business and necessary for the continued operation of the Business in substantially the same manner as operated by Sellers prior to
the Closing. Schedule 5.13(b) of Sellers Disclosure Schedule, to be delivered not later than ten (10) days after the date of this Agreement, identifies
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all of the Equipment as of the date of such delivery. All property that is the subject of the Vehicle and Equipment Leases have been maintained in accordance
with (i) the terms and conditions of the applicable Vehicle and Equipment Leases, (ii) Sellers’ policies and procedures with respect to the Business and
(iii) generally accepted industry standards prevailing as of the date hereof and no written notice of a material violation of an Applicable Law has been
received with respect to the condition of any such property as of the date hereof. The Equipment is in good operating condition, maintenance and repair in
accordance with industry standards taking into account the age thereof and ordinary wear and tear excepted.

     5.14 Real Property

          Schedule 5.14(a) of Sellers Disclosure Schedule identifies any real property relating primarily to the Business with an indication of whether such
property is owned or leased by any Sellers, whether such property is a Partially Utilized Facility, and if such property is a Partially Utilized Facility, the
identity of the Person that shares such Facility with the applicable Seller. Schedule 5.14(b) of Sellers Disclosure Schedule, to be delivered not later than ten
(10) days after the date of this Agreement, sets forth, with respect to each Partially Utilized Facility, pro-rata square footage for all parties and applicable pro-
rata rents payable. Sellers are the lessees of all the leasehold estates purported to be granted by the Assumed Leases (the "Leased Property”). Schedule 5.14
of Sellers Disclosure Schedule contains a complete list and brief description of location and function for each Assumed Lease, including any guarantees by
Parent of each of the Assumed Leases. With respect to each of the Assumed Leases (i) such Assumed Lease is legal, valid, binding and enforceable and is in
full force and effect and has not been modified from copies made available to Purchaser; and (ii) none of Sellers is in breach or default under any such
Assumed Lease (including with respect to the obligation to maintain the condition of the Leased Property) and no event has occurred or circumstance exists
which, with the delivery of notice, passage of time or both, would constitute such a breach or default or permit the termination, modification or acceleration of
rent under such Assumed Lease. Sellers are in peaceful and undisturbed possession of the Leased Property, no Person other than the Sellers occupies any of
the Leased Property, and, with respect to each such Leased Property, Sellers have all easements and rights-of-way necessary for the conduct of the Business.

     5.15 Assumed Contracts

          Sellers have performed all of their obligations required to be performed by them to the date hereof in all material respects, and are not in breach or
default or, to Sellers’ Knowledge, alleged to be in breach or default in any material respect, under any Assumed Contract, and there exists no event, condition
or occurrence which, after notice or lapse of time or both, would constitute such a breach or default. To Sellers’ Knowledge, no other party to any Assumed
Contract is in breach or default in any respect of any of its obligations thereunder. Each of the Assumed Contracts is valid and in full force and effect and
enforceable against the parties thereto in accordance with their respective terms. Set forth on Schedule 5.15(a) of Sellers Disclosure Schedule are all Assumed
Contracts entered into with Affiliates of Sellers. Except for the Assumed Contracts listed on Schedule 5.15(b) of Sellers Disclosure Schedule, all of the
Assumed Contracts were entered into in the ordinary course of business and negotiated at arm’s length for fair value.
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     5.16 Environmental Matters

     (a) For purposes of this Section 5.16, the following terms shall have the following meaning: (i) “Environmental Law” means all past, present and
future federal, state and local laws, statutes, regulations, rules, ordinances and common law, and all judgments, decrees, orders, agreements, or permits,
issued, promulgated, approved or entered thereunder by any government authority, relating to pollution, Hazardous Materials, worker safety or protection
of human health or the environment and (ii) “Hazardous Materials” means any waste, pollutant, contaminant, chemical, hazardous material, hazardous
substance, toxic substance, hazardous waste, special waste, solid waste, asbestos, petroleum or petroleum-derived substance or waste (regardless of
specific gravity), or any constituent or decomposition product of any such pollutant, material, substance or waste, including any hazardous substance or
constituent contained within any waste, and any other pollutant, material, substance or waste regulated or forming the basis for liability under, or as
defined by, any Environmental Law.

     (b) Sellers have obtained all permits, licenses and other authorizations or approvals required under Environmental Laws for the conduct and operation
of the Business, the Purchased Assets and the Leased Property (“Environmental Permits”). All such Environmental Permits are in good standing, Sellers
are and have been in compliance with the terms and conditions of all such Environmental Permits, and no appeal or any other action is pending or
threatened to revoke any such Environmental Permit.

     (c) The Business, the Purchased Assets and the Leased Property are and have been in compliance with all Environmental Laws.

     (d) No Seller has received any written or oral order, notice, complaint, request for information, claim, demand or other communication from any
Government Authority or other person, whether based in contract, tort, implied or express warranty, strict liability, or any other common law theory, or any
criminal or civil statute, arising from or with respect to (i) the presence, release or threatened release of any Hazardous Material or any other
environmental condition on, in or under the Leased Property or any other property formerly owned, used or leased by any Seller with respect to the
Business, the Purchased Assets or the Leased Property, (ii) any other circumstances forming the basis of any actual or alleged violation by Seller involving
the Business, the Purchased Assets or the Leased Property of any Environmental Law or any liability of any Seller under any Environmental Law, (iii) any
remedial or removal action required to be taken by any Seller with respect to the Business, the Purchased Assets or the Leased Property under any
Environmental Law or (iv) any harm, injury or damage to real or personal property, natural resources, the environment or any person alleged to have
resulted from the foregoing, nor do Sellers have Knowledge of any facts which might reasonably give rise to such notice or communication. No Seller has
entered into any agreements concerning any removal or remediation of Hazardous Materials pertaining to the Purchased Assets or the Leased Property.
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     (e) No lawsuits, claims, civil actions, criminal actions, administrative proceedings, investigations or enforcement or other actions are pending or, to
Sellers’ Knowledge, threatened under any Environmental Law with respect to the Purchased Assets or the Leased Property.

     (f) No Hazardous Materials are or have been released, discharged, spilled or disposed of by Sellers or, to the Sellers’ Knowledge, any other Person
onto, or migrated onto, the Leased Property, and no environmental condition exists (including the presence, release, threatened release or disposal of
Hazardous Materials) related to the Leased Property, or to the past or present operations of the Business or the Purchased Assets, which are due to the
actions of Sellers or, to the Sellers’ Knowledge, any other Person and which would constitute a violation of any Environmental Law or otherwise give rise
to costs, liabilities or obligations under any Environmental Law.

     (g) No Seller nor any predecessors in interest has, in connection with the operations of the Business, the Purchased Assets or the Leased Property,
transported or disposed of, or arranged for the transportation or disposal of, any Hazardous Materials to any location (i) which is listed on the National
Priorities List, the CERCLIS list under the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, or any similar
federal, state or local list, (ii) which is the subject of any federal, state or local enforcement action or other investigation or (iii) about which any Seller has
received or have reason to expect to receive a potentially responsible party notice or other notice under any Environmental Law.

     (h) No environmental lien has attached or, to Sellers’ Knowledge, is threatened to be attached to any Leased Property.

     (i) Except as set forth on Schedule 5.16(i) of Sellers Disclosure Schedule, the Leased Property does not to Sellers’ Knowledge contain any: (i) septic
tanks into which process wastewater or any Hazardous Materials have been disposed; (ii) exposed asbestos; (iii) polychlorinated biphenyls (PCBs);
(iv) underground injection or monitoring wells; or (v) underground storage tanks.

     (j) No Seller has agreed to assume, defend, undertake, guarantee, or provide indemnification for, any liability, including any obligation for corrective or
remedial action, of any other person under any Environmental Law for environmental matters or conditions which pertains to the Business, the Purchased
Assets or the Leased Property.

     (k) Except as set forth on Schedule 5.16(k) of Sellers Disclosure Schedule, there have been no environmental studies or reports made relating to the
Leased Property.

     5.17 Inventories

          The Inventory of Sellers included in the Purchased Assets are generally sufficient to do business in the ordinary course, and the levels of Inventory are
consistent with the levels maintained by Sellers in the ordinary course consistent with past practices.
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     5.18 Certain Transactions

          Set forth in Schedule 5.18 of Sellers Disclosure Schedule, which will be provided not later than ten (10) days after the date of this Agreement, is a true,
complete and accurate categorical description of services provided to the Selling Subsidiaries and related charges therefor to the Selling Subsidiaries pursuant
to contracts, agreements or other arrangements between the Selling Subsidiaries and Parent or any Affiliate of Parent. Neither Parent nor its Affiliates have
any direct or indirect interest in any individual or entity which is a lessor of Purchased Assets or Assumed Leases to, or material supplier of, the Selling
Subsidiaries.

     5.19 Employee Plans

          To Sellers’ Knowledge, no condition or event exists or could reasonably occur with respect to any Employee Plan that could, directly or indirectly,
result in the imposition of any lien on the Purchased Assets. Each Employee Plan that is intended to be tax-qualified is the subject of a current favorable
determination letter or the Sellers are properly relying on the IRS opinion letter issued with respect to a prototype plan which they have duly adopted to
document the terms of such Employee Plan, and, to Seller’s knowledge, no circumstances exist that could be expected to adversely affect the qualified status
of any such Employee Plan and the tax-exempt status of any related trust. The Sellers have no obligation and have not made any promises under any
Employee Plan or otherwise to provide health or other welfare benefits to any Employee (or his or her spouse or dependents) following retirement or other
termination of employment, except to the extent required by COBRA or applicable state healthcare continuation laws.

     5.20 Suppliers, Creditors and Customers

          To Sellers’ Knowledge, no material supplier, customer or creditor of the Business intends or has threatened, or reasonably could be expected, to
terminate or modify any of their respective relationships with the Selling Subsidiaries other than as might occur as a result of the assignment of Assumed
Contracts or other transfer of such relationships to Purchaser as a result of the transactions contemplated by this Agreement. To Sellers’ Knowledge, no
supplier or creditor (including any lessor under any of the Vehicle and Equipment Leases included in the Purchased Assets) has made any written or oral
claim of breach or default with respect to the contracts or leases that are included in the Purchased Assets or Assumed Liabilities.

     5.21 Warranties

          True and complete descriptions or copies of the forms of all express warranties and disclaimers of warranty made by any of Sellers pertaining to the
Business (separate and distinct from any applicable manufacturers’, suppliers’ or other third-parties’ warranties or disclaimers of warranties) during the past
five (5) years to customers or users of the products or services of the Selling Subsidiaries will be provided to Purchaser in the Data Room not later than ten
(10) days after the date of this Agreement. There have been no breach of warranty or breach of representation claims against any of the Selling Subsidiaries
during the past five (5) years which have resulted in any significant cost, expenditure or exposure to any of the Selling Subsidiaries that was not reimbursed
by a lighting manufacturer.
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     5.22 Customer and Supplier Contracts

     (a) The Assumed Contracts contain customary provisions with respect to indemnification, including with respect to amount, scope and duration. Lamps
and ballasts purchased by Sellers pursuant to Assumed Contracts that contain “hard specifications” requiring a particular manufacturer of the lamps and
ballasts (other than Purchaser’s Affiliates) to be used do not exceed, stated as a percentage of the aggregate annual purchases of lamps and ballasts by
Sellers, the percentage set forth on Schedule 5.22(a) of Sellers Disclosure Schedule. The Purchased Assets and Assumed Liabilities do not include any
supplier contracts containing covenants regarding the purchase of minimum volume levels.

     (b) To Sellers’ Knowledge, except for the Assumed Contract with Sellers’ customer #1119, no individual Assumed Contract with projected total
revenues in excess of $250,000 entered into since January 1, 2008 was entered into anticipating or estimating a Variable Margin of less than the Threshold
over the remaining current term (disregarding any renewal of such Assumed Contract after the Closing) of such Assumed Contract, assuming the
application of the Assumptions to the performance of such Assumed Contract.

     5.23 Customer Relationships

     To Sellers’ Knowledge, none of the Assumed Contracts for the Target Customers is dependent on Parent providing or being able to provide any services
to such customers outside of such Assumed Contracts.

     5.24 Profitability

          (a) (i) For the eight (8) month period ended June 30, 2008, the Revenues, Variable Margin, Fixed Costs and External Profit (Loss) of the Business were
as set forth of Schedule 5.24(a)(i) of Sellers Disclosure Schedule.

               (ii) For the fiscal year ending October 31, 2008, the Sellers project, based upon the application of the Assumptions and given the book results to
date, that the Revenues, Variable Margin, Fixed Costs and External Profit (Loss) of the Business will be as set forth on Schedule 5.24(a)(ii) of Sellers
Disclosure Schedule.

References to “External Profit (Loss)” in this Section 5.24 refer to Parent’s “pre-tax profit (external),” as reported in Parent’s internal financial statements
and as reported as “Operating Profit” in Parent’s periodic filings under the Exchange Act. References to “Revenues” in this Section 5.24 refer to gross
revenues. References to “Fixed Costs” in this Section 5.24 refer to selling, general and administrative expenses, excluding non-recurring costs and
expenses.

          (b) The Sellers project that the Assumed Contracts (including the Deferred Charge Contracts), in the aggregate, will yield an aggregate Variable Margin
of the Threshold over the remaining current terms (disregarding renewals or extensions of such
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Assumed Contracts after the Closing) of such Assumed Contracts and Deferred Charge Contracts, assuming the application of the Assumptions to the
performance of each such Assumed Contract and Deferred Charge Contract.

(c) There are no events, circumstances or state of facts that, to Sellers’ Knowledge, are certain or highly likely to occur that will materially change the
profitability of the Business; it being understood that Sellers are not deemed to have Knowledge of any changes after the date hereof in general economic
conditions or changes after the date hereof affecting the industry generally in which the Selling Subsidiaries operate, which changes are not generally
known or anticipated as of the date hereof.

ARTICLE VI.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

     Purchaser hereby represents and warrants to Sellers as follows:

     6.1 Organization

          Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware and has all requisite corporate
power and authority to own, lease and operate its properties and to carry on its business as now being conducted. Purchaser has heretofore delivered to Sellers
complete and correct copies of its Certificate of Incorporation and By-laws (or other similar governing documents), as currently in effect.

     6.2 Authority Relative to This Agreement

          Purchaser has full corporate power and authority to execute and deliver this Agreement and to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly and validly authorized by all
required corporate action of Purchaser and no other corporate proceedings on the part of Purchaser or any Affiliates of Purchaser are necessary to authorize
this Agreement or to consummate the transactions contemplated hereby. This Agreement has been duly executed and delivered by Purchaser, and assuming
due authorization, execution and delivery by Sellers, constitutes a valid and binding agreement of Purchaser, enforceable against Purchaser in accordance
with its terms.

     6.3 Consents and Approvals; No Violation

          None of the execution and delivery of this Agreement by Purchaser, the consummation by Purchaser of the transactions contemplated by this
Agreement or the compliance of Purchaser with the provisions of this Agreement will (i) conflict with or result in any breach of any provision of the
organizational documents of Purchaser; (ii) require any consent, approval, waiver or filing with or notification to any Governmental Authority; (iii) result in a
violation or breach of or default (or give rise to any right of termination, cancellation or acceleration) under, or require any consent under, any of the terms,
conditions or
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provisions of any note, bond, mortgage, indenture, agreement, lease or other instrument or obligation to which Purchaser or any of its Affiliates are a party or
by which any of its respective assets may be bound or (iv) violate any order, writ, injunction, decree, statute, rule or regulation applicable to Purchaser, or any
of its assets, except in the case of (iii) or (iv), for violations which would not individually or in the aggregate reasonably be expected to prevent or materially
delay the consummation of the transactions contemplated hereby.

     6.4 Legal Proceedings, etc.

          There are no claims, actions investigations or proceedings pending, or, to Purchaser’s Knowledge, threatened, against Purchaser before any
Governmental Authority, which, if adversely determined, could prevent or materially delay the consummation of the transactions contemplated hereby.
Purchaser is not subject to any outstanding judgment, rule, order, writ, injunction or decree of any Governmental Authority that could prevent or materially
delay the consummation of the transactions contemplated hereby.

     6.5 Financial Capacity

          On and after the date hereof, Purchaser has, and will have, cash on hand sufficient to pay the Closing Purchase Price and to perform the obligations of
Purchaser under this Agreement.

     6.6 Brokers, Finders Fees

          There is no investment banker, broker, finder or other intermediary that has been retained by or is authorized to act on behalf of Purchaser who is
entitled to any fee or commission from Purchaser in connection with the transactions contemplated by this Agreement.

ARTICLE VII.
COVENANTS OF THE PARTIES

     7.1 Access after Closing

     (a) Following the Closing Date, (i) Sellers and their representatives shall have reasonable access to any of the Books and Records transferred to
Purchaser hereunder to the extent that such access may reasonably be required by Sellers in connection with matters relating to or affected by the operation
of the Business or the Purchased Assets prior to the Closing Date, and (ii) Purchaser and its representatives shall have reasonable access to Books and
Records retained by Sellers and related to the Business (but excluding, in any case, the Excluded Records) to the extent such access may reasonably be
required by Purchaser in connection with matters relating to or affected by the operation of the Business or the Purchased Assets after the Closing Date. In
addition, Sellers and their representatives shall have reasonable access to any of the Books and Records transferred to Purchaser hereunder or to the
personnel of the Business to the extent that such access may reasonably be required by Sellers (i) in connection with Sellers’ preparation of Parent’s fiscal
year 2008 legal and regulatory filings, including
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its Annual Report on Form 10-K or (ii) in collecting any receivables, proceeds, credits or other assets, rights or benefits that are Excluded Assets. The
access under this Section 7.1(a) shall be afforded by Purchaser and Sellers to the other party upon receipt of reasonable advance notice and during normal
business hours. The party requesting such access shall be responsible for any costs or expenses incurred by it pursuant to this Section 7.1(a). All access
hereunder shall be subject to the Confidentiality Agreement.

     (b) If (i) Purchaser shall desire to dispose of any Books and Records transferred to Purchaser hereunder, or (ii) Sellers shall desire to dispose of any
Books and Records retained by Sellers related to the Business (other than the Excluded Records), within six (6) years following the Closing Date, such
party shall, prior to such disposition, give the other party a reasonable opportunity at the other party’s expense, to segregate and remove such Books and
Records as the other party may select.

     7.2 Expenses

          Except to the extent specifically provided herein, whether or not the transactions contemplated hereby are consummated, all costs and expenses
incurred in connection with this Agreement and the transactions contemplated hereby shall be borne by the party incurring such costs and expenses.

     7.3 Further Assurances

     (a) Subject to the terms and conditions of this Agreement, each of the parties hereto will use all commercially reasonable efforts to take, or cause to be
taken, all action, and to do, or cause to be done, all things necessary, proper or advisable under Applicable Laws and regulations to consummate the
transactions contemplated by this Agreement and make effective the sale of the Purchased Assets pursuant to this Agreement, it being understood that this
Section shall not require Sellers to seek or obtain non-governmental third party consents in addition to those required to be sought elsewhere in this
Agreement. From time to time after the date hereof, without further consideration, Sellers will at their own expense, execute and deliver such documents to
Purchaser as Purchaser may reasonably request in order more effectively to vest in Purchaser good title to the Purchased Assets. From time to time after
the date hereof, Purchaser will, at its own expense, execute and deliver such documents to Sellers as Sellers may reasonably request in order to more
effectively consummate the sale of the Purchased Assets pursuant to this Agreement. Sellers shall pay, perform or otherwise discharge any and all
Excluded Liabilities when due, subject to any valid objection or contest of such amounts asserted in good faith and adequately reserved against.

     (b) If any party hereto receives a payment to which another party hereto is entitled, the receiving party shall promptly remit such payment to such other
party. Without limiting the generality of the foregoing sentence, Sellers acknowledge and agree that Purchaser is entitled to receive all payments with
respect to services performed by Purchaser under the Assumed Contracts, regardless of whether the respective customers have consented to the assignment
of the Assumed Contracts to Purchaser.
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     (c) Sellers will use reasonable best efforts to obtain and deliver to Purchaser the consent or waiver of the Person set forth on Schedule 7.3(c) of Sellers
Disclosure Schedule prior to the Closing with respect to the network access necessary for normal and customary remote access to Sellers’ computer
systems by Transferred Employees and Purchaser while Transition Services are being provided pursuant to the Transition Services Agreement. To the
extent such consent or waiver is not obtained and delivered prior to the Closing, the parties shall proceed with the Closing and Sellers and Purchaser will
cooperate in an arrangement reasonably satisfactory to Purchaser under which Purchaser will obtain the benefits of the Oracle database for remote access
until such consent or waiver is obtained, including, for example, the inclusion of certain employees that would otherwise be Transferred Employees as
“Transition Services Employees” in the Transition Services Agreement to allow continued access to such database. Sellers shall, jointly and severally,
indemnify Purchaser for all Indemnifiable Losses (as defined in Section 9.2 below) in connection with obtaining such consent or waiver or arising out of
or based upon Sellers’ failure to obtain such consent or waiver.

     7.4 Public Statements

          Except as may be required by law (including applicable Securities and Exchange Commission laws and rules and regulations by or as required by the
New York Stock Exchange), none of the parties shall issue any public announcement, statement or other disclosure with respect to this Agreement or the
transactions contemplated hereby without the prior approval of the other parties, which approval shall not be unreasonably delayed or withheld and provided
further that any party that issues any public statement in accordance with any legal requirement shall provide the other party hereto with a copy of such
announcement, statement or other disclosure in advance.

     7.5 Tax Matters

     (a) Purchaser and Sellers agree to furnish or cause to be furnished to each other, promptly upon request, any information and assistance relating to the
Business or the Purchased Assets as may be reasonably requested by the other party in connection with the filing of any Tax Return, the preparation for
any audit or other examination by any Governmental Authority for Taxes, the mailing or filing of any notice and the prosecution or defense of any claim,
suit or proceeding relating to any Tax Return or any other matter related to Taxes with respect to the Business and the Purchased Assets. Purchaser and
Sellers shall reasonably cooperate with each other in the conduct of any audit or other proceeding related to Taxes involving the Business or the Purchased
Assets whether prior to or after the Closing. Any party seeking any information, assistance or cooperation of another party (the “Assisting Party”) under
Section 7.5(a) or 7.5(c) shall pay all reasonable out-of-pocket or third-party costs incurred by the Assisting Party in providing such information, assistance
or cooperation. Purchaser further agrees to (i) retain within its possession any information acquired from Sellers pursuant to this Agreement regarding
Taxes relating to the Business or the Purchased Assets for any taxable period or portion thereof ending on or before the Closing (the “Tax Information”)
until the date that is six (6) years after the Closing Date, and (ii) maintain the Tax Information in such manner so as to enable Sellers to have prompt
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and reasonable access thereto; provided, however, that Sellers must bear all costs incurred in accessing such Tax Information.

     (b) Notwithstanding any other provision of this Agreement, Sellers (which may include the use of Employees providing Transition Services, as part of
their responsibilities under the Transition Services Agreement) and Purchaser shall cooperate in the preparation, execution and filing of all Tax Returns
regarding any Transfer Taxes that become payable in connection with the purchase of the Purchased Assets contemplated by this Agreement. For purposes
of this Agreement, “Transfer Taxes” shall mean all transfer, documenting, sales, use, stamp or registration taxes incurred as a result of the sale of the
Purchased Assets contemplated hereby. All such Transfer Taxes shall be paid when due by Sellers (with a reimbursement by Purchaser for one-hundred
percent (100%) of all such Transfer Taxes paid by Sellers), and Sellers shall, at their own expense, file, to the extent required by Applicable Law, all
necessary Tax Returns with respect to all such Transfer Taxes, and, if required by Applicable Law, Purchaser shall join in the execution of any such Tax
Returns; provided, however, that prior to filing any Tax Return relating to Transfer Taxes, Sellers shall provide to Purchaser for its review and comment a
copy of any such Tax Return at least fifteen (15) days prior to the date such Tax Return is filed or required to be filed and Sellers shall amend such Tax
Return as reasonably requested by Purchaser (provided Purchaser’s comments are received at least five (5) days prior to the due date, without extensions,
for filing the relevant Tax Return). If governing law does not allow Sellers, but requires Purchaser, to file a Tax Return with respect to a Transfer Tax for
which Sellers are liable under this Agreement, Purchaser shall prepare such Tax Return, present such Tax Return to Sellers for review and comment at least
fifteen (15) days prior to the date such Tax Return is filed or required to be filed and Purchaser shall amend such Tax Return as reasonably requested by
Sellers (provided Sellers comments are received at least five (5) days prior to the due date, without extensions, for filing the relevant Tax Return). Sellers
shall join in the execution of any such Tax Returns if required by Applicable Law.

     (c) Purchaser shall prepare a schedule that allocates the Closing Purchase Price and Assumed Liabilities consistent with Section 1060 of the Code and
the Treasury Regulations thereunder (the “Allocation Schedule”) within ninety (90) days after the Closing Date and submit it to Sellers. Sellers may
reasonably dispute the Allocation Schedule; provided, however, that if Sellers fail to notify Purchaser in writing of the disputed amount, and the basis of
such dispute, within ten (10) days of receipt of the Allocation Schedule, the Allocation Schedule shall be incorporated herein as if part of this Agreement.
If Sellers timely notify Purchaser of any such dispute, Sellers and Purchaser shall cooperate and use their commercially reasonable efforts in reaching a
mutually satisfactory agreement regarding the Allocation Schedule. Purchaser and Sellers each agree to file Internal Revenue Service Form 8594 and all
Tax Returns in accordance with such agreed allocation unless otherwise required by Applicable Law. Each of Purchaser and Sellers shall report the
transactions contemplated by this Agreement for Tax purposes in a manner consistent with the allocation determined pursuant to this Section 7.5(c). Each
of Purchaser and Sellers agree to provide the other promptly with any other information required to complete Form 8594. Each of Purchaser and Sellers
shall notify and provide the other with
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reasonable assistance in the event of an examination, audit or other proceeding regarding any agreed upon allocation of the Closing Purchase Price.

     7.6 Employees

     (a) Promptly following the execution of this Agreement, Sellers and Purchaser will cooperate and use reasonable best efforts to (i) obtain, using
procedures reasonably requested by Purchaser, the consent of each Employee (other than any Employee set forth on Schedule 7.9(k)(ii) of Sellers
Disclosure Schedule) to the release to Purchaser of such Employee’s personnel and related human sources and individual payroll records that are in the
possession or control of Sellers, their Affiliates or their respective agents, and (ii) enable Purchaser to complete Purchaser’s hiring and employment
processes with respect to the Employees, including the collection of all relevant documentation from the Employees. Further, Sellers and Purchaser will
cooperate and use reasonable best efforts to transfer the Transferred Employees from Sellers’ payroll and benefits system to Purchaser’s payroll and
benefits system on terms mutually agreeable to Sellers and Purchaser, including cooperation after the Closing. On or prior to the Closing Date, Sellers will
terminate the employment of each Employee, other than (i) the Employees listed on Schedule 7.6(a) or (ii) each Employee providing services under the
Transition Services Agreement, with effect no later than the Closing. Within ten (10) Business Days of receiving access to Sellers’ Books and Records and
to Employees pursuant to Section 7.10(a), Purchaser will deliver to Sellers a list of salaried employees who will be listed on Schedule 7.6(a). Purchaser
will deliver to Sellers a list or lists of hourly employees who will be listed on Schedule 7.6(a) as soon as reasonably practicable after receiving access to
Sellers’ Books and Records and to Employees pursuant to Section 7.10(a).

     (b) Purchaser agrees that it shall recognize any Labor Union which is currently the collective bargaining representative of Transferred Employees as
required by law. Notwithstanding the foregoing, Purchaser shall have no obligation to offer employment to any employee of Sellers. Transferred
Employees subject to collective bargaining agreements shall be hired at wages and benefits equivalent to those provided for in the collective bargaining
agreement covering such Transferred Employee at the time of the Closing, provided that Purchaser approves the terms and conditions contained in any
new collective bargaining agreement, or modifications in any existing collective bargaining agreement, which are negotiated by either of the Sellers or
Selling Subsidiaries before or as of the date of the Closing.

     (c) Purchaser shall assume and be solely responsible for, and shall indemnify Sellers and defend and hold Sellers harmless against, any Indemnifiable
Losses (as defined in Section 9.2 below) incurred by Sellers or any of their respective Affiliates arising from or relating to (i) the termination of
employment by Purchaser of any Transferred Employee as of or after the Closing Date, and (ii) the hiring, employment or discharge of any Transferred
Employee on or after the Closing Date.

     (d) Purchaser shall designate a tax-qualified defined contribution plan of Purchaser or one of its Affiliates (such plan(s), the “Purchaser’s Savings
Plan”) that

37



 

either (i) currently provides for the receipt from Transferred Employees of “eligible rollover distributions” (as such term is defined under Section 402 of
the Code) or (ii) shall be amended as soon as practicable following the Closing Date to provide for the receipt from the Transferred Employees of eligible
rollover distributions. As soon as practicable following the Closing Date, Purchaser shall provide Sellers with such documents and other information as
Sellers shall reasonably request to assure themselves that Purchaser’s Savings Plan provides for the receipt of eligible rollover distributions, and Sellers
shall provide Purchaser with such documents and other information as Purchaser shall reasonably request to assure itself that the accounts of the
Transferred Employees would be eligible rollover distributions. Each Transferred Employee who is a participant in Sellers’ 401(k) plans (the “Sellers
Savings Plans”) shall be given the opportunity to receive a distribution of his or her account balance and shall be given the opportunity to elect to “roll
over” such account balance to Purchaser’s Savings Plan, subject to and in accordance with the provisions of such plan(s) and Applicable Law. Within ten
(10) days following the Closing Date, Sellers shall provide Purchaser or its Affiliate with copies of such personnel and other records of Sellers pertaining
to the Transferred Employees and such records of any agent or representative of Sellers pertaining to the Transferred Employees and such records of any
agent or representative of Sellers, in each case pertaining to Sellers Savings Plans and as Purchaser may reasonably request at any time thereafter in order
to administer and manage the accounts and assets rolled over to Purchaser’s Savings Plan.

     7.7 Agreement Not to Compete

     (a) Sellers understand that Purchaser shall be entitled to protect and preserve the going concern value of the Business to the extent permitted by law and
that Purchaser would not have entered into this Agreement absent the provisions of this Section 7.7 and, therefore, Sellers agree that for a period of five
(5) years following the Closing Date, Sellers will not (other than with respect to Permitted Services), directly or indirectly (including through Affiliates),
(i) engage in a Competitive Business, (ii) own, manage, control or participate in the ownership, management or control of a Competitive Business,
(iii) provide financing or other support for a Competitive Business, or (iv) be related or otherwise affiliated in any manner with any Person that is engaged
in a Competitive Business. Nothing in this Section 7.7 shall prohibit Sellers or their respective Affiliates from owning up to five percent (5%) of the
outstanding voting securities of any publicly traded entity; and nothing in this Section 7.7 shall prohibit Sellers or their respective Affiliates from acquiring
a Competitive Business as part of an acquisition (by joint venture, merger or other) of the assets of, or the majority of voting interest in, another Person (a
“Target Business”) if the worldwide sales from the Competitive Business are not in excess of thirty percent (30%) of the worldwide sales of the Target
Business in the most recent fiscal year of the Target Business preceding such acquisition. In the event Sellers or their respective Affiliates acquire a
Competitive Business, Sellers shall divest such Competitive Business by way of auction or other competitive bidding process, negotiation, sale or such
other manner or divestiture as Sellers shall deem appropriate and shall use commercially reasonable efforts to do so within a period of six (6) months from
the date of such acquisition.

38



 

     (b) Notwithstanding the definition of Permitted Services, and without intending to limit in any way the provisions of this Section 7.7, for a period of
five (5) years following the Closing Date, Parent and its Affiliates shall not:

          (i) solicit, negotiate, bid for, enter into or perform, any Stand Alone Lighting Work or any contracts for Stand Alone Lighting Work;

          (ii) dedicate any of their respective personnel to performing solely Lighting Work, or hire any additional personnel solely for Lighting Work;

          (iii) use any Employees not hired by Purchaser to perform solely Lighting Work;

          (iv) hire any subcontractors, other than Purchaser and/or its Affiliates, to perform Lighting Work, except for Compelling Reasons; or

          (v) charge customers for Lighting Work or receive any compensation from customers for Lighting Work, separate and apart from compensation for
Non-Lighting Work.

          For the avoidance of doubt, Parent and its Affiliates may, without being in violation of this Section 7.7, solicit, negotiate, bid for, enter into and
perform Multi-Service Work so long as, for a period of five (5) years following the Closing Date, Parent and its Affiliates include (as a subcontractor, co-
bidder, or otherwise) only Purchaser and/or its Affiliates for Lighting Work, except for Compelling Reasons. In addition, for a period of five (5) years
following the Closing Date, Parent and its Affiliates will use (as a subcontractor, co-bidder or otherwise) only Purchaser and/or its Affiliates for Lighting
Work needed by Parent or its Affiliates (other than Permitted Services), except for Compelling Reasons.

     (c) For a period of two (2) years following the Closing Date, Sellers and their Affiliates shall not solicit any Transferred Employees or otherwise
affirmatively and intentionally induce any Transferred Employee or any other employees of Purchaser engaged in the Business to leave such employ for
purposes of accepting a position with Sellers or their Affiliates.

     (d) Sellers and Purchaser intend that the covenants contained in this Section 7.7 be construed as a series of separate covenants and Sellers acknowledge
that the limitations as to time, geographic area and scope of activity set forth above are reasonable and do not impose a greater restraint than is necessary
to protect the goodwill and the Business to be acquired by Purchaser under this Agreement.

     (e) Sellers acknowledge that, with respect to any Assumed Contract that is terminated by the customer thereunder as of or after the Closing or as to
which the customer under such Assumed Contract does not permit Purchaser to continue the Business under such Assumed Contract, the provisions of this
Section 7.7 prohibit, for a period of five (5) years following the Closing Date, the Sellers and their Affiliates from providing services to such customer of
the kind provided for in such terminated
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Assumed Contract, whether or not requested by such customer, except with respect to Permitted Services.

     (f) Notwithstanding any other provision of this Agreement, it is understood by the parties hereto and agreed that the remedy of indemnity payments
pursuant to Section 9.2 and other remedies at law would be inadequate in the case of any breach of the covenants contained in this Section 7.7, and each
party hereto agrees that the other party shall be entitled to equitable relief, including the remedy of specific performance with respect to any breach or
attempted breach of such covenants. If, in any judicial proceeding, a court refuses to enforce any of the separate covenants contained in this Section 7.7,
the unenforceable covenant will be considered eliminated from this Section 7.7 for the purpose of those proceedings to the extent necessary to permit the
remaining separate covenants to be enforced.

     (g) Nothing contained herein to the contrary shall prohibit Parent (or any of its Affiliates) from being acquired, through sale, merger or related
transaction, by any entity which qualifies as, owns or operates or is affiliated with, a Competitive Business. Purchaser agrees that neither any such acquirer
nor any of its Affiliates (other than Parent and its Affiliates in existence immediately prior to such acquisition) will be bound by the terms of this
Section 7.7.

     7.8 Partially Utilized Facilities; Subleases

     (a) Purchaser is entering into leases or subleases with Sellers’ Affiliates in respect of the Partially Utilized Facilities providing in each case for (i) a
lease term that is terminable by either party upon 90 days prior notice, and (ii) monthly rental payments to Sellers calculated based on the total rent
currently payable under the master lease for the location of the applicable Partially Utilized Facility Lease, pro-rata for the current square footage occupied
by the Business at such Partially Utilized Facility as of the date hereof. The parties acknowledge and agree that no leasehold improvements will be made
to the Partially Utilized Facilities during the Temporary Lease Period unless approved in advance by the applicable Sellers’ Affiliate, such approval not to
be unreasonably delayed or withheld. The applicable Sellers’ Affiliates shall cause Purchaser to be added as a named insured on any insurance policies
covering the Partially Utilized Facilities during the Temporary Lease Period.

     (b) With respect to any guarantees by Parent of Assumed Leases, all of which are set forth on Schedule 5.14 of Sellers Disclosure Schedule to be
delivered not later than ten (10) days after the date of this Agreement, Purchaser shall promptly following Closing use commercially reasonable efforts to
replace such guarantees with suitable equivalent guarantees, if required, of Purchaser or a subsidiary of Osram Sylvania Inc. pursuant to such Assumed
Leases and use commercially reasonable efforts to promptly obtain a release of Parent with respect to all such guarantees; provided, however, this Section
7.8(b) shall not apply with respect to any Assumed Lease as to which the respective landlord has not given its consent to the assignment thereof to
Purchaser. To the extent a landlord has consented to the assignment of an Assumed Lease but the applicable guarantee has not been so replaced, Purchaser
shall indemnify, defend and
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hold harmless Sellers for any Indemnifiable Losses relating to, resulting from or arising out of such guarantee for Purchaser’s failure to perform the
Assumed Liabilities under such Assumed Lease.

     7.9 Conduct of Business Prior to Closing

          Except as otherwise contemplated hereby, during the period from the date of this Agreement to the Closing Date, Sellers will operate and maintain the
Purchased Assets in the usual, regular and ordinary course of business and in substantially the same manner as they did prior to the date of this Agreement.
Sellers shall use all reasonable efforts to (i) preserve intact the Business, (ii) keep available the services of its present officers and employees and (iii) preserve
its relationships with customers, suppliers and others having dealings with Sellers. In furtherance of the foregoing, Sellers hereby agree to use commercially
reasonable efforts to consult with Purchaser with respect to matters related to the retention of the Employees between the date hereof and Closing. Without
limiting the generality of the foregoing, and, except as otherwise expressly provided in this Agreement and except as set forth on Schedule 7.9 of Sellers
Disclosure Schedule, prior to the Closing Date, without the prior written consent of Purchaser, which will not be unreasonably withheld or delayed, Sellers
shall not with respect to the Purchased Assets or the Business:

     (a) create, incur or assume debt or Performance Bonds that will remain an obligation of Purchaser following the Closing;

     (b) sell, transfer, or otherwise dispose of, or agree to sell, transfer or otherwise dispose of, any material assets constituting the Purchased Assets, other
than sales, transfers or disposals of Inventory in the ordinary course of business in accordance with past practice;

     (c) enter into any material agreement that would constitute an Assumed Contract, other than agreements made in the ordinary course of business in
accordance with past practice;

     (d) enter into any material agreement that contains provisions related to deferred costs or deferred payments or would otherwise have been included on
Schedule 3.3 of Sellers Disclosure Schedule as a Deferred Charge Contract which is outside of the ordinary course of business;

     (e) amend or unilaterally terminate any material Assumed Contract, other than in the ordinary course of business in accordance with past practice;

     (f) permit to be incurred any Encumbrance on any assets of the Business other than Permitted Encumbrances;

     (g) fail to pay all Taxes, charges and assessments when due, subject to any valid objection or contest of such amounts asserted in good faith and
adequately reserved against;

     (h) fail to maintain the Employee Plans;
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     (i) fail to maintain the property, plant and Equipment included in the Purchased Assets in good operating condition in accordance with industry
standards taking into account the age thereof;

     (j) fail to maintain their Books and Records in the usual, regular and ordinary manner;

     (k) (i) encourage any Employee, except those listed on Schedule 7.6(a), to not remain employed by Sellers prior to the Closing or to not accept
employment with Purchaser after the Closing, (ii) encourage any Employee listed on Schedule 7.9(k)(ii) of Sellers Disclosure Schedule to not remain
employed by Sellers prior to the expiration of the term of service set forth in the Transition Services Agreement or (iii) offer or promise employment with
Sellers or the Selling Subsidiaries following the Closing to any Employee except (A) the Employees set forth on Schedule 7.6(a) or (B) the Employees
listed on Schedule 7.9(k)(ii) of Sellers Disclosure Schedule without the consent of Purchaser, such consent not to be unreasonably withheld or delayed; or

     (l) take or agree to take any actions that would cause, or would reasonably be expected to cause, the representation and warranty in Section 5.4 to not be
true and correct in all material respects as of the Closing Date.

     7.10 Access to Information Prior to Closing

     (a) From the date hereof through the Closing Date, upon reasonable notice by Purchaser and during regular business hours, Sellers shall give Purchaser
and its authorized representatives (i) reasonable access to the properties, contracts and Books and Records (other than Excluded Records) related primarily
to the Business and the Purchased Assets (including Sellers’ most recent financial information and projections, such information and data sufficient to
enable Purchaser to evaluate the representations and warranties of Sellers (including those in Section 5.22 and Section 5.24) as reasonably requested by
Purchaser, and personnel and related human resources records, including payroll records, of the Employees, to the extent such records are not Excluded
Records) and (ii) reasonable access to the Employees and agents of Sellers including for purposes of Purchaser’s hiring and employment processes with
respect to the Employees; provided, however, that (A) any such access shall be in such manner as not to materially interfere with the operation of the
Business; (B) any such access shall be scheduled through David Orr; (C) Parent shall have the right to have a representative present at any meeting; and
(D) such access shall be for due diligence review, transition and integration planning, and potential hiring, related to the transactions contemplated by this
Agreement. Notwithstanding the foregoing, Sellers need not disclose to Purchaser or any representative of Purchaser any information which, in the
reasonable opinion of Sellers’ counsel, would result in a waiver of attorney-client privilege or similar privilege.

     (b) From the date hereof through the Closing Date, Sellers shall afford to Purchaser and its counsel and other representatives reasonable access, at
Purchaser’s expense and upon reasonable notice during normal business hours, to the Leased
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Property and the Purchased Assets, and shall allow Purchaser to have a phase I environmental site assessment pursuant to ASTM E 1527-05, a limited
environmental compliance audit and a property condition assessment of the Leased Property performed by a consultant of Purchaser’s choosing; provided
that Purchaser may not conduct environmental testing of any media (including soil, groundwater and surface water) without Sellers’ written consent; and
provided, further, that the Closing shall not be delayed to accommodate the performance or receipt of such assessments or audits.

     (c) From the date hereof through the Closing Date, Purchaser will hold, and will cause its officers, directors, employees, representatives, consultants
and advisors to hold, in confidence, all confidential documents and information furnished to Purchaser and Purchaser’s officers, directors, employees,
representatives, consultants and advisors by or on behalf of Sellers in connection with this Agreement and the transactions contemplated hereby, except as
required by Applicable Law; provided, that nothing herein shall be deemed to alter or amend the Confidentiality Agreement, which remains in full force
and effect in accordance with its terms.

     7.11 Commercially Reasonable Efforts

     (a) Purchaser and Sellers shall act in good faith and use their respective reasonable best efforts to take, or cause to be taken, all actions, and to do, or
cause to be done, all things necessary, proper or advisable to consummate and make effective the transactions contemplated hereby as soon as practicable.
Without limiting the foregoing, Purchaser and Sellers shall use their reasonable best efforts to (i) obtain all consents, approvals, waivers, licenses, permits,
authorizations, registrations, qualifications or other permissions or actions by, and give all necessary notices to, and make all filings with and applications
and submissions to, any Governmental Authority necessary in connection with the consummation of the transactions contemplated hereby as soon as
reasonably practicable; (ii) provide all relevant information as may be necessary or reasonably requested in connection with any of the foregoing; and
(iii) avoid the entry of, or have vacated or terminated, any injunction, decree, order, or judgment that would restrain, prevent, or delay the consummation
of the transactions contemplated hereby, including defending through litigation on the merits any claim asserted in any court by any person so as to enable
the consummation of such transactions to occur as expeditiously as possible, including, with respect to Purchaser, the taking by Purchaser of all such
actions, as may be required in order to avoid the entry of, or to effect the dissolution of, any injunction, temporary restraining order, or other order in any
suit or proceeding, which would otherwise have the effect of preventing or materially delaying the Closing. Notwithstanding the foregoing, this
Section 7.11(a) shall not require Sellers to seek or obtain non-governmental third-party consents in addition to those required to be sought pursuant to this
Agreement.

     (b) Purchaser and Sellers shall keep each other reasonably informed as to the status of matters relating to the completion of the transactions
contemplated hereby, including promptly furnishing the other with copies of notices or other communications received by any of them or by any of their
respective Affiliates, from any Person or any Governmental Authority with respect to the transactions contemplated hereby.
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     (c) Notwithstanding the above or any other provision of this Agreement, Purchaser shall not be required to take any action that would reasonably be
expected to impair the benefits to Purchaser of the transaction contemplated by this Agreement in a materially adverse manner.

     (d) Sellers shall use commercially reasonable efforts to seek any required consents of lessors for the assignment of the Assumed Leases, the Partially
Utilized Facility Leases and the Vehicle and Equipment Leases of the Business. To the extent that any Assumed Lease or Partially Utilized Facility Lease
is not assignable, or a sublease thereunder is not permitted, without the consent of the applicable lessor, and such consent shall not be obtained on or
before the Closing, such assignment and/or sublease shall not take place at the Closing and the parties shall proceed with the Closing and Sellers and
Purchaser will, after the Closing, cooperate in a mutually agreeable arrangement under which Purchaser will obtain the benefits and bear the obligations
under such Assumed Lease or Partially Utilized Facility Lease, as if such Assumed Lease or Partially Utilized Facility Lease had been assigned or
subleased, as the case may be, until such time as Sellers have obtained the necessary consent under such Assumed Lease or Partially Utilized Facility
Lease, at which point, Sellers shall assign (or sublease, as the case may be), and Purchaser shall assume (or sublease, as the case may be), the obligations
of Sellers under such Assumed Lease or Partially Utilized Facility Lease. Purchaser shall cooperate with Sellers in Sellers’ efforts to obtain such consent,
including providing any information and/or documentation reasonably requested by any other party to such Assumed Lease or Partially Utilized Facility
Lease. Sellers shall, jointly and severally, indemnify Purchaser for all Indemnifiable Losses (as defined in Section 9.2 below) in connection with obtaining
the applicable consent(s) of the lessor(s), or arising out of or based upon Sellers’ failure to obtain the applicable consent(s) of the lessor(s).

     7.12 Risk of Loss

     (a) From the date hereof through the Closing Date, risk of loss or damage to the Purchased Assets (except Inventory, the value of which is determined
pursuant to Section 3.2) shall be borne by Sellers.

     (b) If, before the Closing Date, all or any portion of the Purchased Assets (except Inventory, the value of which is determined pursuant to Section 3.2)
are (i) taken by eminent domain, (ii) the subject of a pending or (to Sellers’ Knowledge) contemplated taking which has not been consummated, or
(iii) damaged or destroyed by fire or other casualty, Sellers shall notify Purchaser promptly in writing of such fact.

     (c) If such taking, damage or destruction results in a loss of $500,000 or less, Purchaser and Sellers shall negotiate in good faith to settle the loss
resulting from such taking, damage or destruction (including by making a fair and equitable adjustment to the Closing Purchase Price) and, upon such
settlement, consummate the transaction contemplated by this Agreement pursuant to the terms of this Agreement. If no such settlement is reached within
sixty (60) days after Sellers have notified Purchaser of such taking, damage or destruction, then, upon the written request of either Purchaser or
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Sellers, the Neutral Accountant shall resolve any disagreement. The Neutral Accountant shall determine the loss resulting from such taking, damage or
destruction as promptly as practicable (but in any event within sixty (60) days following the date on which such dispute is referred to the Neutral
Accountant), based solely on written submissions made to the Neutral Accountant within fifteen (15) days following the Neutral Accountant’s selection
and such other information or submissions as may be requested by the Neutral Accountant thereafter. Purchaser on the one hand and Sellers on the other
shall share equally the fees and expenses of the Neutral Accountant. The determination of the Neutral Accountant shall be final, conclusive and binding on
Purchaser and Sellers, and the Neutral Accountant’s determination of the loss resulting from such taking, damage or destruction shall then be deducted
from the Closing Purchase Price. For the avoidance of doubt, no party may condition its obligations to consummate the transactions contemplated by this
Agreement upon the resolution of any such disagreement.

     (d) If such taking, damage or destruction results in a loss of more than $500,000, such loss shall be deemed an “Adverse Condition” for purposes of
Section 7.15.

     7.13 No Other Bids

          Sellers agree that they shall not, and shall not permit any of the Affiliates of Sellers, or any officers, directors, employees, agents or representatives of
any of the foregoing to, directly or indirectly, solicit or initiate (including by way of furnishing any non-public information concerning the Business or the
Selling Subsidiaries) inquiries or proposals, or participate in any discussions or negotiations or enter into any agreement with any Person with respect to such
inquiries or proposals, concerning an acquisition of all or any substantial portion of the Selling Subsidiaries, the Business or the Purchased Assets, except for
the transactions with Purchaser contemplated by this Agreement, and Sellers shall immediately advise Purchaser of any such inquiry or proposal, including
the terms thereof and the identity of the Person making such inquiry or proposal. Notwithstanding anything to the contrary contained in this Section 7.13,
Parent shall in no way by the terms of this Section 7.13 be restricted from soliciting or initiating inquiries or proposals, participating in any discussions or
negotiations or entering into any agreement, with respect to a sale, merger, consolidation, recapitalization, liquidation or other business combination involving
Parent, or the sale of all or substantially all the assets thereof (a “Parent Transaction"), and Parent shall have no obligations with respect to the notification
of Purchaser with respect to any inquiry or proposal regarding a Parent Transaction.

     7.14 Proration of Certain Charges

          In furtherance of Sections 2.3 and 2.4, the following taxes, charges and payments with respect to the Purchased Assets (“Charges”) shall be prorated on
a per diem basis and apportioned between Sellers and Purchaser as of the Closing Date: personal property, use and intangible taxes; utility charges; rental or
lease charges; license fees; general assessments; employee payrolls and insurance premiums. Sellers shall be liable for that portion of the Charges relating to,
or arising in respect of, periods on or prior to the Closing Date and Purchaser
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shall be liable for that portion of the Charges relating to, or arising in respect of, any period after the Closing Date.

     7.15 Schedules and Due Diligence

     (a) As an accommodation to Sellers, the parties are executing this Agreement prior to Purchaser’s receipt and review of the Schedules in the Sellers
Disclosure Schedule that are to be provided within ten (10) days of the date of this Agreement (the “Additional Schedules”) and prior to completion by
Purchaser of all of its due diligence, including Purchaser’s review of the documents required by this Agreement to be delivered or included in the Data
Room within ten (10) days of the date of this Agreement and thereafter as provided in this Agreement. Sellers will make available to Purchaser within ten
(10) days of the date of this Agreement the following: (i) the information and/or documents in response to the due diligence items set forth on
Schedule 7.15, either in the Data Room or at another location, as specified in said Schedule 7.15, (ii) in the Data Room (or at an alternate location
approved by Purchaser in writing), any documents listed, or related to matters disclosed (other than the matters on Schedule 5.18 of Sellers Disclosure
Schedule), in the Additional Schedules that have not been provided to Purchaser prior to the date hereof, and (iii) in the Data Room (or at an alternate
location reasonably acceptable to Purchaser and Sellers), any other documents required to be delivered to Purchaser pursuant to this Agreement and not
specified in this Section 7.15. Sellers will provide in the Data Room within such ten (10) day period (i) the Assumed Contracts for the Target Customers,
and (ii) the Assumed Contracts for the customers that comprise the top fifty (50) customers of the Business for the Sellers’ 2007 fiscal year based on gross
revenue, and shall also provide to Purchaser reasonable access, subject to Section 7.10, to all other Assumed Contracts during due diligence. All of the
information and documents included in the Data Room or at locations other than the Data Room, as provided above, together with the Additional
Schedules and the Sellers Disclosure Schedule and the due diligence materials and information provided to Purchaser by Sellers prior to or after the date
hereof, are, collectively, referred to herein as the “Due Diligence Materials”. Promptly after all of the Due Diligence Materials that are required to have
been delivered to Purchaser or made available in the Data Room or at locations other than the Data Room, as provided above, not later than ten (10) days
after the date hereof pursuant to this Agreement have been so delivered or made available, Sellers shall provide to Purchaser a written certification to such
effect, which certification shall be deemed a representation and warranty of Sellers in this Agreement. Purchaser will complete its due diligence within
twenty (20) Business Days after receipt of such certification, subject to extension for any period of time necessary for Sellers to provide additional
documents or other information in response to reasonable requests and/or questions by Purchaser (which shall be included in the Data Room) and
Purchaser’s reasonably prompt review of such additional documents or other information, together with the resolution of any outstanding questions.
Purchaser shall have access to the Data Room as soon as any Due Diligence Materials are provided in the Data Room, and Purchaser shall promptly
review Due Diligence Materials as they are delivered to Purchaser or provided in the Data Room.
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     (b) If, prior to the Closing, the Due Diligence Materials disclose, or Purchaser otherwise discovers, (i) a material breach of any representation or
warranty of Sellers contained in this Agreement, or (ii) any event, occurrence, fact or state of facts, which breach of representation and warranty or event,
occurrence, fact or state of facts, individually or in combination with any other breaches of representation and warranty and/or any other events,
occurrences, facts or state of facts, adversely affects, or could reasonably be expected to adversely affect, the Purchased Assets, the Assumed Liabilities
and/or the Business (including the financial condition, results of operations or prospects of the Business) (in each case excluding the Inventory,
adjustments for which shall be addressed by Section 3.2, the Excluded Assets, the Excluded Liabilities, any failure to obtain third-party, non-governmental
consents other than as contemplated by this Agreement, and any event, occurrence, fact or state of facts that is within the reasonable control of Purchaser
or its Affiliates or relates to any changes after the date hereof in general economic conditions or changes after the date hereof affecting the industry
generally in which the Selling Subsidiaries operate, which changes are not generally known or anticipated as of the date hereof) (“Adverse Conditions”),
then:

     (i) if such Adverse Conditions, in the aggregate, as determined in good faith by Purchaser, adversely affect, or would reasonably be expected to
adversely affect, the book value of the Purchased Assets (including the value of the goodwill and other intangible Purchased Assets on Purchaser’s
books), the amount of the Assumed Liabilities and/or the net income of the Business by an amount of $380,000 or less, Purchaser shall have no right of
termination or Purchase Price adjustment pursuant to this Section 7.15 and Purchaser shall notify Sellers in writing of any such Adverse Conditions
promptly after discovery of such Adverse Conditions; and

     (ii) if such Adverse Conditions, in the aggregate, as determined in good faith by Purchaser, adversely affect, or would reasonably be expected to
adversely affect, the book value of the Purchased Assets (including the value of the goodwill and other intangible Purchased Assets on Purchaser’s
books), the amount of the Assumed Liabilities and/or the net income of the Business by an amount greater than $380,000 but not more than $3,000,000,
Purchaser and Sellers shall negotiate and determine a Closing Purchase Price adjustment pursuant to Section 7.15(d) below.

     (c) If, during the period between the date hereof and the Closing, the Due Diligence Materials disclose, or Purchaser otherwise discovers, a Material
Adverse Condition (as defined below), Purchaser may terminate this Agreement by written notice to Sellers at any time prior to the Closing; provided, that
Purchaser shall notify Parent promptly in writing of such Material Adverse Condition and Sellers shall have thirty (30) days to cure such Material Adverse
Condition or the effects thereof prior to any such termination by Purchaser, and the Termination Date shall be extended to the extent necessary to
accommodate such thirty (30) day cure period. As used herein, the term “Material Adverse Condition” shall mean any Adverse Condition which,
individually or in combination with any other Adverse Condition (in each case, other than any Adverse Condition that (1) except as expressly provided in
Section 3.4, is due to the
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failure to obtain any consents under the Assumed Contracts, the Assumed Leases or the Vehicle and Equipment Leases included in the Purchased Assets,
(2) is within the reasonable control of Purchaser or its Affiliates, or (3) relates to any changes after the date hereof in general economic conditions or
changes after the date hereof affecting the industry generally in which the Selling Subsidiaries operate, which changes are not generally known or
anticipated as of the date hereof), does, or could reasonably be expected to:

     (i) prohibit or prevent or substantially restrain or delay the transactions contemplated by this Agreement;

     (ii) substantially impair the power and authority of Sellers or Purchaser to enter into this Agreement or to carry out its obligations under this
Agreement;

     (iii) substantially impair the legality or validity of the transactions contemplated by this Agreement;

     (iv) individually, or together with other Adverse Conditions, adversely affect by more than $3,000,000 the value of the Purchased Assets, the
amount of the Assumed Liabilities and/or the net income of the Business;

     (v) otherwise reflect a material adverse effect on the Business or the Purchased Assets, including the reputation, goodwill or prospects of the
Business with respect to its customers, suppliers or otherwise, that causes or could reasonably be expected to cause irreparable harm to the Business or
Purchaser and cannot be remedied adequately through a Closing Purchase Price adjustment, despite the reasonable best efforts of Purchaser and Sellers,
as determined in good faith by Purchaser; or

     (vi) constitute a material violation of any federal or state anti-corruption law or regulation, including the FCPA.

          It shall also be a Material Adverse Condition if either:

     (x) the representation and warranty contained in Section 5.24(a)(i) above was breached because (A) either the Revenues or Variable Margin is/are less
than the respective amount stated in Section 5.24(a)(i) by ten percent (10%) or more, or (B) the External Loss is greater than the amount stated in
Section 5.24(a)(i) by ten percent (10%) or more, or (C) the Fixed Costs are higher or lower than the amount of the Fixed Costs stated in Section 5.24(a)(i)
by ten percent (10%) or more;

     (y) the representation and warranty contained in Section 5.24(a)(ii) above was breached because a projection contained therein was not reasonable
(assuming the application of the Assumptions) and/or the application of any of the Assumptions upon which such projection was based was not
reasonable, such that (A) either the Revenues or Variable Margin could not have been reasonably expected as of the date hereof to be
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more than ninety percent (90%) of the respective amount stated in Section 5.24(a)(ii), or (B) the Fixed Costs could not have been reasonably expected as
of the date hereof to be more than ninety percent (90%) and less than hundred ten percent (110%) of the Fixed Costs stated in Section 5.24(a)(ii); or

     (z) the representation and warranty contained in Section 5.24(b) was breached because the projection contained therein was not reasonable (assuming
the application of the Assumptions) and/or the application of any of the Assumptions was not reasonable, such that it could not have been reasonably
expected as of the date hereof that the Assumed Contracts (including the Deferred Charge Contracts), in the aggregate, will yield an aggregate Variable
Margin of more than ninety percent (90%) of the Threshold over the remaining current terms (disregarding any renewals or extensions of such contracts
after the Closing) of such Assumed Contracts and Deferred Charge Contracts.

          The terms of this Section 7.15 shall not prevent or impair Purchaser’s right to claim indemnification under Article IX after the Closing based on any
Adverse Condition or Material Adverse Condition and avail itself of the remedies contained therein, except to the extent such matter was previously
resolved or is in the process of being resolved through the procedures set forth in Section 7.15(d).

     (d) Purchaser shall notify Sellers of any Adverse Condition(s) that would lead to a Closing Purchase Price adjustment pursuant to Section 7.15(b)(ii)
and Purchaser’s good faith determination of the amount attributable to such Adverse Condition(s) promptly after Purchaser becomes aware of such
Adverse Condition(s). Purchaser and Sellers each agree to attempt to settle any dispute with respect to such Closing Purchase Price adjustment
contemplated in Section 7.15(b)(ii) through good faith negotiations in the spirit of mutual cooperation between senior business executives with authority to
resolve the controversy. Any such dispute that cannot be resolved by Purchaser and Sellers through such good faith negotiations within thirty (30) days of
such notification will then, upon the written request of Purchaser or Sellers, be resolved by binding arbitration by a mutually agreed single arbitrator (the
“Arbitrator”). If the parties cannot mutually agree upon the selection of the Arbitrator, then, at the request of either party, the Arbitrator shall be selected
in accordance with the then effective Commercial Arbitration Rules of the American Arbitration Association. The arbitration will be conducted in New
York, New York. The Arbitrator shall conduct such hearings and investigations, and may establish such rules and procedures with respect thereto, as the
Arbitrator may deem appropriate; provided, that the Closing shall not be delayed and such arbitration shall be accomplished as promptly as possible prior
to and/or after the Closing. Within twenty (20) days of the selection of the Arbitrator, Purchaser and Sellers shall each submit to the Arbitrator and
exchange with each other a proposal with respect to the Closing Purchase Price adjustment, together with substantiating documentation (it being
understood that the aggregate award of any and all of Purchaser’s proposals pursuant to this Section shall not exceed $3,000,000). The Arbitrator shall be
limited to selecting and awarding only one or the other of the two proposals submitted. Judgment upon the award rendered by the Arbitrator may be
entered by any court having jurisdiction or such court may be asked to judicially confirm the award and order its enforcement, as the case may be. The
Arbitrator shall
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be instructed to allocate all costs and expenses of such arbitration (including legal fees and accounting fees and expenses of he respective parties) to the
parties equally. Nothing contained in this Section 7.15 shall prevent any party hereto from resorting to judicial process for injunctive or other equitable
relief from a court to which it would otherwise be entitled. For the avoidance of doubt, but without limiting the rights and obligations of the parties under
this Section 7.15, no party may condition its obligations to consummate the transactions contemplated by this Agreement upon the resolution of any
Closing Purchase Price adjustment pursuant to this Section 7.15.

     7.16 Insurance

     (a) Sellers will provide to Purchaser in the Data Room not later than ten (10) days after the date of this Agreement, a list of all policies of liability, theft,
fidelity, life, fire, product liability, workmen’s compensation, health and any other insurance and bonds maintained by, or on behalf of, Sellers on their
properties, operations, inventories, assets, businesses or personnel (specifying the insurer, amount of coverage, type of insurance, policy number and any
pending claims in excess of $25,000 thereunder) primarily related to the Business. Sellers shall maintain each such insurance policy identified therein in
full force and effect through the Closing Date or, in the event of termination of any such insurance policy, replace such insurance policy with a
substantially similar insurance policy.

     (b) At the reasonable request of Purchaser, Sellers shall promptly provide a summary of information pertaining to property damage and personal injury
claims primarily related to the Business in excess of $25,000 against any of Sellers during the past five (5) years.

     7.17 Security Deposits

          Upon receipt by Purchaser of any security deposit related to an Assumed Lease at the end of the term of such Assumed Lease, Purchaser shall promptly
pay the amount of such security deposit over to Sellers.

     7.18 Change of Names

          Within ten (10) Business Days after the Closing, Parent shall cause each Selling Subsidiary and any other Affiliates to take all necessary action to
change its name to a name that does not contain “Amtech Lighting,” “Amtech,” “Lighting” or any related or similar names.

ARTICLE VIII.
CLOSING CONDITIONS

     8.1 Conditions to Obligations of the Parties

          The respective obligations of each party to effect the transactions contemplated hereby shall be subject to the condition that no preliminary or
permanent injunction or other
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order or decree by any Governmental Authority which prevents the consummation of the transactions contemplated hereby shall have been issued and remain
in effect (each party agreeing to use its commercially reasonable efforts to have any such injunction, order or decree lifted) and no statute, rule or regulation
shall have been enacted by any Governmental Authority which prohibits the consummation of the transactions contemplated hereby.

     8.2 Conditions to Obligations of Purchaser

          The obligation of Purchaser to effect the transactions contemplated by this Agreement shall be subject to the fulfillment at or prior to the Closing Date
of the following additional conditions:

     (a) Each Seller shall have performed and complied with in all material respects the covenants and agreements contained in this Agreement that are
required to be performed and complied with by it on or prior to the Closing Date;

     (b) There shall not have occurred a Material Adverse Condition (as defined in Section 7.15(c));

     (c) Purchaser shall have received a certificate from an authorized officer of each Seller, dated the Closing Date, to the effect that the conditions set forth
in Sections 8.2(a) and (b) have been satisfied; and

     (d) Sellers shall have made the deliveries to Purchaser required to be delivered by Sellers pursuant to Section 4.2.

     8.3 Conditions to Obligations of Sellers

          The obligations of Sellers to effect the transactions contemplated by this Agreement shall be subject to the fulfillment at or prior to the Closing Date of
the following additional conditions:

     (a) Purchaser shall have performed and complied in all material respects with the covenants and agreements contained in this Agreement that are
required to be performed and complied with by it on or prior to the Closing Date;

     (b) All of the representations or warranties of Purchaser set forth in the Agreement that are qualified by materiality or reference to dollar amounts shall
be true and correct, and the representations and warranties of Purchaser set forth in the Agreement that are not so qualified shall be true and correct in all
material respects, in each case, as of the date of this Agreement and as of the Closing Date (except to the extent such representations and warranties speak
as of a specific date or as of the date hereof, in which case such representations and warranties shall be true and correct or true and correct in all material
respects, as the case may be, as of such specific date or as of the date hereof, respectively);
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     (c) Sellers shall have received a certificate from an authorized officer of Purchaser, dated the Closing Date, to the effect that the conditions relating to
Purchaser and set forth in Section 8.3(a) and Section 8.3(b) have been satisfied; and

     (d) Purchaser shall have made the deliveries to Sellers required to be delivered by Purchaser pursuant to Section 4.3.

ARTICLE IX.
SURVIVAL AND INDEMNIFICATION

     9.1 Survival

          All representations and warranties made by the parties hereto pursuant to this Agreement shall survive the Closing (a) in the case of the representations
and warranties contained in Sections 5.1, 5.2, 5.3 and 5.13, without limitation, (b) in the case of the representations and warranties contained in Sections 5.5,
5.8, 5.16 and 5.19, until the expiration of the applicable statute of limitations, and (c) in the case of any other representation and warranty in this Agreement
for a period of two (2) years after the Closing Date. The covenants and agreements of the parties hereto contained herein shall survive in accordance with
their respective terms and thereafter, subject to the applicable statute of limitations for the breach thereof. The indemnity obligations under this Article IX
shall survive the Closing indefinitely. The expiration, termination or extinguishment of any covenant, agreement, representation or warranty hereunder shall
not affect the parties’ obligations under this Article IX if the Indemnitee (as defined below) provided the Indemnifying Party (as defined below) with notice of
the claim (and reasonable details thereof) for which indemnification is sought prior to such expiration, termination or extinguishment.

     9.2 Indemnification

     (a) Subject to the terms and conditions of this Article IX, Sellers will, jointly and severally, indemnify, defend and hold harmless Purchaser from and
against any and all claims, demands or suits, losses, liabilities, damages, obligations, payments, costs and expenses (including the costs and expenses of
any and all actions, suits, proceedings, assessments, judgments, settlements and compromises relating thereto and reasonable attorneys’ fees and
reasonable disbursements in connection therewith) (collectively, “Indemnifiable Losses”), asserted against or suffered by Purchaser and its Affiliates, and
each of their officers, directors, employees, agents, successors and assigns (collectively, the “Purchaser Group”) relating to, resulting from or arising out
of (i) (A) any breach or failure of any representation and warranty of Sellers contained in this Agreement to be true and correct as of the date hereof, or
(B) any failure of any representation and warranty of Sellers contained in this Agreement that is qualified by materiality or reference to a dollar amount or
dollar amounts to be true and correct as of the Closing Date, or any failure of any representation and warranty of Sellers contained in this Agreement that
is not so qualified to be true and correct in all material respects as of the Closing Date (except to the extent any representation and warranty in this clause
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(B) speaks as of a specific date or as of the date hereof, in which case any failure of such representation and warranty to be true and correct or true and
correct in all material respects, as the case may be, shall be determined as of such specific date or as of the date hereof, respectively); provided, however,
that this clause (B) shall have no application to any of the representations and warranties contained in Sections 3.4(d), 5.4, 5.5(a) and (c), 5.22 and 5.24,
(ii) the waiver by the parties of any applicable bulk sales or other similar laws, (iii) any breach by Sellers of any covenant in this Agreement or any failure
of Sellers to perform any of their obligations contained in this Agreement, (iv) the Excluded Liabilities, or (v) any Adverse Condition or Material Adverse
Condition other than the Material Adverse Condition set forth in Section 7.15(c)(i) (except to the extent such Adverse Condition or Material Adverse
Condition resulted in, or is in the process of being resolved through, a Closing Purchase Price adjustment pursuant to Section 7.15 above); provided,
however, that Sellers shall be required to indemnify, defend and hold harmless under clause (i) of this Section 9.2(a) with respect to Indemnifiable Losses
incurred by the Purchaser Group only to the extent that the aggregate amount of such Indemnifiable Losses exceed a cumulative aggregate total of
$480,000, less any amounts attributable to Adverse Conditions up to $380,000 in the aggregate and for which there was no Closing Purchase Price
Adjustment (and then only in the amount of such excess); provided, further, that the aggregate liability of Sellers under clause (i) of this Section 9.2(a)
shall not exceed the Closing Purchase Price, as may be adjusted pursuant to Section 3.2 or Section 7.15.

     (b) Subject to the terms and conditions of this Article IX, Purchaser will, jointly and severally, indemnify, defend and hold harmless Sellers from and
against any and all Indemnifiable Losses asserted against or suffered by Sellers and their respective Affiliates, and each of their respective officers,
directors, employees, agents, successors and assigns (collectively, the “Seller Group”) relating to, resulting from or arising out of (i) any breach or failure
of any representation and warranty of Purchaser contained in this Agreement or in the certificate to be delivered pursuant to Section 8.3(c) to be true and
correct, (ii) any breach by Purchaser of any covenant in this Agreement or any failure of Purchaser to perform any of their obligations contained in this
Agreement, and (iii) the Assumed Liabilities; provided, however, that Purchaser shall be required to indemnify, defend and hold harmless under clause
(i) of this Section 9.2(b) with respect to Indemnifiable Losses incurred by the Seller Group only to the extent that the aggregate amount of such
Indemnifiable Losses exceed a cumulative aggregate total of $480,000 (and then only in the amount of such excess), and provided, further, that the
aggregate liability of Purchaser under clause (i) of this Section 9.2(b) shall not exceed the Closing Purchase Price, as may be adjusted pursuant to
Section 3.2 or Section 7.15.

     (c) Either the party required to provide indemnification under this Agreement (the “Indemnifying Party”) or the party entitled to receive
indemnification under this Agreement (the “Indemnitee”) may assert any offset or similar right in respect of its obligations under this Section 9.2 based
upon any actual breach of any covenant or agreement contained in this Agreement.
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     9.3 Defense of Claims

     (a) If any Indemnitee receives notice of the assertion of any claim or of the commencement of any claim, action, or proceeding made or brought by any
Person who is not a party to this Agreement or any affiliate of a party to this Agreement (a “Third Party Claim") with respect to which indemnification
is to be sought from an Indemnifying Party, the Indemnitee will give such Indemnifying Party reasonably prompt written notice thereof. Such notice shall
describe the nature of the Third Party Claim in reasonable detail and will indicate the estimated amount, if practicable, of the Indemnifiable Loss that has
been or may be sustained by the Indemnitee.

     (b) The Indemnifying Party will have the right to participate in any Third Party Claim or, by giving written notice to the Indemnitee, in which notice
the Indemnifying Party agrees that it will indemnify the Purchaser Group for any Indemnifiable Losses that may result from such Third Party Claim, to
elect to assume the defense of any Third Party Claim at such Indemnifying Party’s own expense and by such Indemnifying Party’s own counsel approved
by the Indemnitee (which approval shall not be unreasonably withheld or delayed), and the Indemnitee will cooperate in good faith in such defense at such
Indemnitee’s own expense. The Indemnifying Party shall permit the Indemnitee to participate in such defense or settlement through counsel chosen by the
Indemnitee, with the fees and expenses of such counsel borne by the Indemnitee unless under applicable standards of professional conduct a conflict may
exist between the Indemnifying Party and the Indemnitee in which event the fees and expenses of such counsel shall be borne by the Indemnifying Party.
Without the prior written consent of the Indemnitee, which consent shall not be unreasonably withheld or delayed, the Indemnifying Party will not enter
into any settlement of any Third Party Claim which would lead to liability or create any financial or other obligation on the part of the Indemnitee for
which the Indemnitee is not indemnified hereunder. If the Indemnifying Party shall not have exercised its right to assume the defense, the Indemnitee shall
assume the defense of such Third Party Claim with counsel chosen by it and approved by the Indemnifying Party (which approval shall not be
unreasonably withheld or delayed). The Indemnifying Party shall be entitled to participate in the defense of such Third Party Claim, the cost of such
participation to be at its own expense. The Indemnifying Party shall be obligated to pay the reasonable attorneys’ fees and expenses of the Indemnitee to
the extent that such fees and expenses relate to claims as to which indemnification is due hereunder. The Indemnitee shall not dispose of such action or
enter into any monetary compromise or settlement for which indemnification is due hereunder without the prior written consent of the Indemnifying Party,
which consent shall not be unreasonably withheld or delayed.

     (c) Any Indemnitee having a claim under these indemnification provisions shall make a good faith effort to recover all losses, damages, costs and
expenses from third party insurers of such Indemnitee under applicable insurance policies so as to reduce the amount of any Indemnifiable Loss hereunder;
provided, however, that such Indemnitee shall be entitled to make such indemnification claim in advance of the disposition of any such insurance claim
and the pendency of such insurance claim shall not entitle the Indemnifying Party to delay performance of its indemnification claim
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hereunder. If the amount of any Indemnifiable Loss, at any time subsequent to the making of an indemnity payment in respect thereof, is reduced by
recovery, settlement or otherwise under or pursuant to any third party (non-captive) insurance coverage, or pursuant to any claim, recovery, settlement or
payment by or against any other entity, the amount of such reduction (less any deductibles, self-retentions, costs, expenses or premiums incurred in
connection therewith) will promptly be paid by the Indemnitee to the Indemnifying Party. Upon making any indemnity payment, the Indemnifying Party
will, to the extent of such indemnity payment, be subrogated to all rights of the Indemnitee against any third party (non captive) insurer in respect of the
Indemnifiable Loss to which the indemnity payment relates; provided, however, that (i) for purposes of this Agreement, payments made by a third party
insurer administering claims under a fronting policy or any self-insurance program shall not be considered payments by a third party (non-captive) insurer,
(ii) the Indemnifying Party will then be in compliance with its obligations under this Agreement in respect of such Indemnifiable Loss, and (iii) until the
Indemnitee recovers full payment of its Indemnifiable Loss, any and all claims of the Indemnifying Party against any such third party (non-captive) insurer
on account of said indemnity payment is hereby made expressly subordinated and subjected in right of payment to the Indemnitee’s rights against such
third party. Without limiting the generality or effect of any other provision hereof, each such Indemnitee and Indemnifying Party will duly execute upon
request all instruments reasonably necessary to evidence and perfect the above-described subrogation and subordination rights. Nothing in this
Section 9.3(c) shall be construed to require any party hereto to obtain or maintain any insurance coverage.

     (d) A failure to give timely notice as provided in this Section 9.3 will not affect the rights or obligations of any party hereunder except if, and only to
the extent that, as a result of such failure, the party which was entitled to receive such notice was actually prejudiced as a result of such failure.

     9.4 Remedies Exclusive

          Except for intentional fraud or the breach of any representation and warranty made with actual knowledge of its untruth and for equitable remedies
(including injunctive relief and specific performance) to enforce Purchaser’s or Sellers’ rights under this Agreement, the remedies set forth in this Article IX
will constitute the sole and exclusive remedy for breaches of this Agreement (including any covenant, obligation, representation or warranty contained in this
Agreement or in any certificate delivered pursuant to this Agreement) or otherwise in respect of the sale of the Purchased Assets contemplated hereby. Each
of Purchaser and Sellers waive any provision of law to the extent that it would limit or restrict the agreements contained in this Article IX.
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ARTICLE X.
TERMINATION AND ABANDONMENT

     10.1 Termination

          (a) This Agreement may be terminated at any time prior to Closing Date, by mutual written consent of Purchaser and Sellers.

          (b) This Agreement may be terminated by Sellers or by Purchaser if (i) the transactions contemplated hereby shall not have been consummated on or
before October 31, 2008 (the “Termination Date”); provided, however, that the right to terminate this Agreement under this Section 10.1(b) shall not be
available to either such party if such party’s failure to fulfill any obligation under this Agreement has been the cause of, or resulted in, the failure of the
Closing Date to occur on or before such date.

          (c) This Agreement may be terminated by Sellers or by Purchaser at any time prior to the Closing Date if (i) any Governmental Authority, the consent
or approval of which is a condition to the obligations of Sellers and Purchaser to consummate the transactions contemplated hereby, shall have determined not
to grant its consent or approval and all appeals of such determination shall have been taken and have been unsuccessful or (ii) any Governmental Authority
shall have issued a statute, rule, regulation, order, judgment or decree or taken any other action permanently restraining, enjoining or otherwise prohibiting the
transactions contemplated hereby and such statute, rule, regulation, order, judgment or decree or other action shall have become final and non-appealable;
provided that such terminating parties shall have used their commercially reasonable efforts to remove such restraint, enjoinment or prohibition.

          (d) This Agreement may be terminated by Purchaser at any time prior to the Closing Date if there has been a material violation or material breach by
Sellers of any agreement or covenant contained in this Agreement and such violation or breach has not been cured within thirty (30) days following
Purchaser’s written notice of such violation or breach.

          (e) This Agreement may be terminated by Purchaser at any time prior to the Closing Date in accordance with Section 7.15(c) with respect to the
occurrence of a Material Adverse Condition, subject to the notice and cure period set forth therein.

          (f) This Agreement may be terminated by Sellers at any time prior to the Closing Date if there has been a material violation or material breach by
Purchaser of any agreement, covenant, representation or warranty contained in this Agreement and such violation or breach has not been cured within thirty
(30) days following either Sellers’ written notice of such violation or breach.

     10.2 Procedure and Effect of Termination

          In the event of termination of this Agreement by either or both of the parties pursuant to Section 10.1, written notice thereof shall forthwith be given by
the terminating party
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to the other party and this Agreement shall terminate and the transactions contemplated hereby shall be abandoned, and all obligations of the parties
hereunder will terminate without liability of any party to the other party (except for any liability of any party hereunder for any breach or violation of any
agreement, covenant, representation or warranty prior to such termination); provided, however, that the provisions of Sections 7.2 and 7.4 of this Agreement
and the Confidentiality Agreement will survive the termination and remain in full force and effect thereafter. If this Agreement is terminated as provided
herein, all filings, applications and other submissions made pursuant to this Agreement, to the extent practicable, shall be withdrawn from the agency or other
person to which they were made.

ARTICLE XI.
MISCELLANEOUS PROVISIONS

     11.1 Amendment and Modification

          This Agreement may be amended, modified or supplemented only by a written mutual agreement executed and delivered by each of Sellers and
Purchaser.

     11.2 Waiver of Compliance; Consents

          Except as otherwise provided in this Agreement, any failure of any of the parties to comply with any obligation, covenant, agreement or condition
herein may be waived by the party entitled to the benefits hereof only by a written instrument signed by the party granting such waiver, but such waiver or
failure to insist upon strict compliance with such obligation, covenant, agreement or condition shall not operate as a waiver of, or estoppel with respect to, any
subsequent or other failure.

     11.3 Notices

          All notices and other communications hereunder shall be in writing and shall delivered personally or by confirmed facsimile transmission, or sent by a
nationally recognized overnight courier, to the parties at the following addresses (or at such other address for a party as shall be specified by like notice;
provided, however, that notices of a change of address shall be effective only upon receipt thereof):

          (a) If to Sellers:

ABM Industries Incorporated
551 Fifth Avenue, Suite 300
New York, NY 10176
Attention: General Counsel
Facsimile: 866-300-1055

with copy to:

Jones Day
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1755 Embarcadero Road
Palo Alto, CA 94303
Attention: Richard Meamber
Facsimile: 650-739-3900

          (b) If to Purchaser:

Sylvania Lighting Services Corp.
100 Endicott Street
Danvers, MA 01923
Attention: James Gass
Facsimile: 978-646-1264

          with a copy to:

Parker Poe Adams & Bernstein LLP
401 S. Tryon Street
Suite 3000
Charlotte, NC 28202
Attention: Roy L. Smart, III
Facsimile: 704-335-9692

          Such notices or other communications shall be deemed to have been duly given when so delivered personally or by confirmed facsimile or the next
delivery day after the date of timely deposit with such nationally recognized overnight courier.

     11.4 Assignment; No Third Party Beneficiaries

          This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
permitted assigns, but neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any party hereto without the prior
written consent of the other party. Nothing in this Agreement, expressed or implied, is intended or shall be construed to confer upon or give to any employee
of any of the Sellers, or any other Person, other than the parties hereto and their successors and permitted assigns, any rights, remedies or other benefits under
or by reason of this Agreement. If Parent sells all or substantially all of its assets, however, Parent will be certain that its obligations herein are transferred
with such assets. That transfer would not constitute a novation of this Agreement or a release of Parent from any of its obligations or liabilities hereunder.
Notwithstanding the above, Purchaser may assign its rights and obligations under this Agreement to a direct or indirect United States Affiliate of Purchaser; it
being understood that such assignment shall not release Purchaser from any of its obligations or liabilities hereunder.

     11.5 Governing Law

          This Agreement shall be governed by and construed in accordance with the laws of the State of New York (regardless of the laws that might otherwise
govern under applicable
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Delaware principles of conflicts of law) as to all matters, including matters of validity, construction, effect, performance and remedies. Sellers and Purchaser
hereby agree to irrevocably and unconditionally submit to the exclusive jurisdiction of any State or Federal court sitting in New York, New York over any
suit, action or proceeding arising out of or relating to this Agreement and further agree (i) to waive any objection to laying venue in any such action or
proceeding in such courts, (ii) to waive any objection that such courts are an inconvenient forum or do not have jurisdiction over any of Sellers or Purchaser,
and (iii) that service of process upon any of Sellers or Purchaser in any such action or proceeding shall be effective if given in accordance with Section 11.3.

     11.6 Waiver of Jury Trial

          EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

     11.7 Counterparts; Facsimile Signatures

          This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument. This Agreement may be executed by one or more facsimile signatures.

     11.8 Interpretation

          The Article and Section headings contained in this Agreement are solely for the purpose of reference, are not part of the agreement of the parties and
shall not in any way affect the meaning or interpretation of this Agreement. Definitions in this Agreement shall apply equally to both the singular and plural
forms of the terms defined. All references herein to Articles, Sections and Exhibits shall be deemed to be references to Articles and Sections of, and Exhibits
to, this Agreement unless the context shall otherwise require. All Exhibits attached hereto shall be deemed incorporated herein as if set forth in full herein
and, unless otherwise defined therein, all terms used in any Exhibit shall have the meanings ascribed to such terms in this Agreement. The words “hereof,”
“hereinafter,” “herein” and “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and not to any
particular provision of this Agreement. The word “including” is not limiting for purposes of any provision of this Agreement. Unless otherwise expressly
provided herein, any statute referred to herein means such statute as may from time to time be amended, modified or supplemented. Any payments required
by this Agreement shall be in U.S. Dollars.

     11.9 Severability; Construction

          If for any reason any term or provision of this Agreement is held to be invalid or unenforceable, all other valid terms and provisions hereof shall remain
in full force and effect, and all of the terms and provisions of this Agreement shall be deemed to be severable in nature. If for any reason any term or
provision containing a restriction set forth herein is held to cover an area or to be for a length of time which is unreasonable, or in any other way is construed
to be
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too broad or to any extent invalid, such term or provision shall not be determined to be null, void and of no effect, but to the extent the same is or would be
valid or enforceable under Applicable Law, any court of competent jurisdiction shall construe and interpret or reform this Agreement to provide for a
restriction having the maximum enforceable area, time period and other provisions (not greater than those contained herein) as shall be valid and enforceable
under Applicable Laws.

          This Agreement should be construed equitably, in accordance with its terms, without regard to the degree to which Sellers or Purchaser, and their
respective legal counsel, have participated in the drafting of this Agreement.

     11.10 Entire Agreement

          This Agreement (including the Exhibits and Schedules referred to herein) and the Confidentiality Agreement embody the entire agreement and
understanding of the parties hereto in respect of the transactions contemplated by this Agreement. There are no restrictions, promises, representations,
warranties, covenants or undertakings, other than those expressly set forth or referred to herein or therein. This Agreement supersedes all prior writings,
discussions and understandings between the parties with respect to such transactions other than the Confidentiality Agreement.

     11.11 Bulk Sales or Transfer Laws

          Each party hereto waives compliance by Purchaser and Sellers with the provisions of the bulk sales or similar laws of all applicable jurisdictions.
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          IN WITNESS WHEREOF, Sellers and Purchaser have caused this agreement to be signed by their respective duly authorized officers as of the date first
above written.
       
PARENT:  ABM INDUSTRIES INCORPORATED   
       
  By:  /s/ Sarah H. McConnell   
    

 
  

  Name: Sarah H. McConnell   
 

 
Title:

 
Senior Vice President, General Counsel and Corporate
Secretary  

 

       
SELLING SUBSIDIARIES  AMTECH LIGHTING SERVICES   
       
  By:  /s/ Steven Zaccagnini   
    

 
  

  Name: Steven Zaccagnini   
  Title:  President   
       
  AMTECH LIGHTING SERVICES OF THE MIDWEST   
       
  By:  /s/ Steven Zaccagnini   
    

 
  

  Name: Steven Zaccagnini   
  Title:  President   
       
  AMTECH LIGHTING AND ELECTRICAL SERVICES   
       
  By:  /s/ Steven Zaccagnini   
    

 
  

  Name: Steven Zaccagnini   
  Title:  President   
       
PURCHASER:  SYLVANIA LIGHTING SERVICES CORP.   
       
  By:  /s/ James A. Gass   
    

 
  

  Name: James A. Gass   
  Title:  Vice President, Corporate Projects   
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Exhibit 99.1

Contact:
       
Investors & Analysts:

 
David Farwell
(415) 733-4040  

Media:
 

Tony Mitchell
(212) 297-9828

  dfarwell@abm.com    tony.mitchell@abm.com

For Immediate Release

ABM INDUSTRIES ANNOUNCES THIRD QUARTER FISCAL 2008
FINANCIAL RESULTS

Company Achieves 86% Increase in Operating Profit Over Year-Ago Quarter

ABM to Sell Amtech Lighting

NEW YORK, NY — September 4, 2008 — ABM Industries Incorporated (NYSE:ABM), a leading facility services contractor, today reported sales and
other income of $930.6 million for the third quarter of fiscal 2008, up 34.7% from $690.9 million in the third quarter of fiscal 2007. Operating profit for the
third quarter of fiscal 2008 was $29.9 million compared to $16.1 million for the prior year third quarter. Net income for the third quarter of fiscal 2008, which
includes the effects of discontinued operations, was $16.4 million ($0.32 per diluted share) for the third quarter of fiscal 2008, up 36.8% from $12.0 million
($0.24 per diluted share) for the prior year third quarter.

On August 29, 2008, the Company entered into an agreement to sell substantially all of the operating assets of its Amtech Lighting Services business to
Sylvania Lighting Services, a subsidiary of OSRAM SYLVANIA. Proceeds from the sale of the lighting business, as well as amounts anticipated to be
realized over time from retained assets, primarily accounts receivable, are expected to yield approximately $70 million to $75 million for the Company. The
Amtech Lighting Services business is presented as discontinued operations.

The Company’s adjusted operating profit increased 37.1% to $28.8 million in the third quarter of fiscal 2008, from $21.0 million in the third quarter of fiscal
2007. Adjusted operating profit excludes several items affecting comparability, including a benefit from the reduction in self-insurance reserves relating to
prior years in the third quarter of fiscal 2008, partially offset by expenses associated with corporate initiatives and the integration of OneSource. (See “ABM
Industries Incorporated Reconciliation of Operating Profit to Adjusted Operating Profit” in the accompanying financial tables.)

“During the third quarter, we continued to experience growth in revenue and operating profit in our janitorial, parking, security and engineering segments,”
said Henrik Slipsager, ABM’s president and chief executive officer. “Despite weakness in certain regions and economic sectors, we achieved 4% organic
growth in revenue, 86% growth in operating profit, due primarily to achieving $9.9 in million in cost-saving synergies with the acquisition of OneSource, and
we reduced outstanding debt by approximately $17 million in the quarter. We also expect to achieve a further reduction in taxes paid of $3 million to
$5 million beyond the $14 million in annual tax cost savings associated with the acquisition of OneSource. Our performance provides a clear measure of the
success of our prior strategic actions to expand our geographic footprint and broaden our customer base, which has resulted in a stronger, more resilient
company. With the
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successful acquisition of OneSource, we are able to better capitalize on growth opportunities across all our segments and minimize the impact of economic
slowing in any individual region.”

Slipsager concluded, “We decided to sell our lighting business after careful consideration of the best use of our resources and its strategic fit with our long-
term goals. We are pleased that this divestiture will allow us to focus on our core businesses and improve our return on assets.”

The Company reported operating profit for the nine months ended July 31, 2008 of $73.7 million on sales and other income of $2.7 billion, compared to
$53.1 million on sales and other income of $2.0 billion in the same period last year. Net income for the nine months ended July 31 2008, which includes the
effects of discontinued operations, was $33.9 million ($0.66 per diluted share), compared to $37.4 million ($0.74 per diluted share) for the first nine months
of fiscal 2007. The decrease in net income was primarily attributable to higher interest costs in 2008, due to the OneSource acquisition, and the goodwill
impairment charge related to Amtech Lighting Services recorded in the second quarter. Excluding items affecting comparability, the Company’s adjusted
operating profit increased 49.4% to $72.9 million in the first nine months of fiscal 2008 from $48.8 million in the same period last year. (See “ABM
Industries Incorporated Reconciliation of Operating Profit to Adjusted Operating Profit” in the accompanying financial tables.)

Guidance

Acknowledging a general decline in discretionary spending in some customer sectors and regions, the Company is narrowing its net income from continuing
operations per diluted share guidance for fiscal year 2008 to $1.00 to $1.05, and expects adjusted net income from continuing operations per diluted share for
fiscal of $1.10 to $1.15. The net income from continuing operations per diluted share guidance excludes the Amtech Lighting Services business, which is
presented as discontinued operations.

A reconciliation of the 2008 guidance of net income from continuing operations per diluted share to adjusted net income from continuing operations is
included in the table below titled: “ABM Industries Incorporated 2008 Guidance Reconciliation of Net Income from Continuing Operations per Diluted Share
to Adjusted Net Income from Continuing Operations per Diluted Share.”

Conference Call

On Friday, September 5, 2008 at 9:00 a.m. (EDT), ABM will host a live webcast of remarks by President and Chief Executive Officer Henrik C. Slipsager,
and Executive Vice President and Chief Financial Officer James S. Lusk. The webcast will be accessible at:
http://investor.shareholder.com/media/eventdetail.cfm?eventid=58717&CompanyID=ABM&e=1&mediaKey=C3DA5 A2F31A40959E5A7664D2A8BEF5D.
(Due to its length, this URL may need to be copied/pasted into your Internet browser’s address field. Remove the extra space if one exists.)

Listeners are asked to be online at least 15 minutes early to register, as well as to download and install any complimentary audio software that might be
required.

Following the call, the webcast will be available on the company’s website at this URL for a period of one year.
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In addition to the webcast, a limited number of toll-free telephone lines will also be available for listeners who are among the first to call 877-856-1965 within
fifteen minutes before the event. Telephonic replays will be accessible during the period from two hours to seven days after the call by dialing 888-203-1112,
and then entering ID #5227241.

About ABM Industries

ABM Industries Incorporated (NYSE:ABM) is among the largest facility services contractors listed on the New York Stock Exchange. With fiscal 2007
revenues in excess of $2.8 billion and more than 105,000 employees, ABM provides janitorial, parking, security, engineering and lighting services for
thousands of commercial, industrial, institutional and retail facilities across the United States as well as Puerto Rico and British Columbia, Canada. The ABM
Family of Services includes ABM Janitorial Services; Ampco System Parking; ABM Security Services; ABM Facility Services; ABM Engineering; and
Amtech Lighting Services.

Cautionary Statement under the Private Securities Litigation Reform Act of 1995

This press release contains forward-looking statements that set forth management’s anticipated results based on management’s plans and assumptions. In
addition, the financial results reported in this release continue to be subject to adjustment until filing of the Company’s quarterly report on Form 10-Q for the
quarter ended July 31, 2008. Any number of factors could cause the Company’s actual results to differ materially from those anticipated in the remainder of
the year. These risks and uncertainties include, but are not limited to: (1) diversion of management focus from operations as a result of the OneSource and
other acquisitions or the failure to timely realize anticipated cost savings and synergies or at all; (2) functional delays and resource constraints from the
Company’s transition to new information technology systems; (3) disruption in functions affected by the transition to a Shared Services Center and relocation
of corporate headquarters from San Francisco to New York City; (4) the failure to sell the lighting business if certain conditions are not met or if the
transaction has not closed by October 31, 2008, which could have a negative impact on the ability to retain employees in this business, as well as a loss of
sales in the lighting business; (5) inability to collect accounts receivable retained by the Company in connection with the sale of its lighting business, which
could result in the Company realizing less than anticipated in connection with the sale of the lighting business; (6) a change in the frequency or severity of
claims against the Company, a deterioration in claims management, the cancellation or non-renewal of the Company’s primary insurance policies or a
change in our customers’ insurance needs; (7) a change in estimated claims; (8) debt service requirements that cause expense variations and affect cash
flow; (9) impairment of goodwill recognized on the OneSource or other acquisitions; (10) labor disputes that lead to a loss of sales or expense variations;
(11) a decline in commercial office building occupancy and rental rates that lowers sales and profitability; (12) financial difficulties or bankruptcy of a major
customer; (13) slowing of acquisition activity; (14) the loss of long-term customers; (15) intense competition that lowers revenue or reduces margins; (16) an
increase in costs that the Company cannot pass on to customers; (17) natural disasters or acts of terrorism that disrupt the Company in providing services;
(18) significant accounting and other control costs that reduce the Company’s profitability; and (19) other issues and uncertainties that may include:
unanticipated adverse jury determinations, judicial rulings or other developments in litigation to which the Company is subject, new accounting
pronouncements or changes in accounting policies, changes in U.S. immigration law that raise the Company’s administration costs, labor shortages that
adversely affect the Company’s ability to employ entry level personnel, legislation or other governmental action that detrimentally impacts the Company’s
expenses or reduces sales by adversely affecting the Company’s customers, a reduction or revocation of the Company’s line of credit that increases interest
expense and the cost of capital; and the
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resignation, termination, death or disability of one or more of the Company’s key executives that adversely affects customer retention or day-to-day
management of the Company. Additional information regarding these and other risks and uncertainties the Company faces is contained in the Company’s
Annual Report on Form 10-K and in other reports it files from time to time with the Securities and Exchange Commission. The Company undertakes no
obligation to publicly update forward-looking statements, whether as a result of new information, future events or otherwise.

Use of Non-GAAP Financial Information

To supplement ABM’s consolidated financial information, ABM has presented its third quarter operating profit for fiscal 2008 and 2007, and net income from
continuing operations per diluted share for fiscal 2008 guidance, as adjusted, for items impacting comparability. These adjustments have been made with the
intent of providing financial measures that give management and investors a better understanding of the underlying operational results and trends and ABM’s
marketplace performance. In addition, adjusted operating profit and adjusted net income from continuing operations per diluted share is among the primary
indicators management uses as a basis for planning and forecasting future periods. The presentation of these non-GAAP financial measures is not meant to be
considered in isolation or as a substitute for operating profit or net income from continuing operations per common share prepared in accordance with
generally accepted accounting principles in the United States.

— FINANCIAL TABLES FOLLOWING —

###
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Financial Schedules
GAAP Basis
(In thousands, except per share data)

BALANCE SHEET SUMMARY (UNAUDITED)
         
  July 31,  October 31,
  2008  2007
 

Assets         
Cash and cash equivalents  $ 5,293  $ 136,192 
Trade accounts receivable, net   482,110   349,195 
Other current assets   132,192   99,332 
Current assets of discontinued operations   74,041   58,171 
 

Total current assets   693,636   642,890 
Goodwill   545,261   234,177 
Other intangibles, net   52,171   24,573 
Other non-current assets   306,471   173,500 
Non-current assets of discontinued operation   14,510   45,533 
 

Total assets  $1,612,049  $1,120,673 
 

Liabilities         
Current liabilities  $ 360,432  $ 272,085 
Current liabilities of discontinued operations   16,803   17,660 
Non-current liabilities   597,371   220,995 
Non-current liabilities of discontinued operations   —   4,175 
 

Total liabilities   974,606   514,915 
 

Stockholders’ Equity   637,443   605,758 
 

Total liabilities and stockholders’ equity  $1,612,049  $1,120,673 
 

 
 
SELECTED CASH FLOW INFORMATION (UNAUDITED)
 
  Three Months Ended July 31,
  2008  2007
 

Net cash provided by continuing operating activities   13,791   23,026 
Net cash provided by (used in) discontinued operating activities   1,787   (3,625)
 

Net cash provided by operating activities  $ 15,578  $ 19,401 
 

Net cash used in continuing investing activities   (10,247)   (9,192)
Net cash provided by discontinued investing activities   189   32 
 

Net cash used in investing activities  $ (10,058)  $ (9,160)
 

Proceeds from exercises of stock options   5,197   4,384 
Dividends paid   (6,330)   (5,985)
Repayment of long-term borrowings   (16,500)   — 
 

Net cash used in financing activities  $ (17,633)  $ (1,601)
 

 
  Nine Months Ended July 31,
  2008  2007
 

Net cash provided by (used in) continuing operating activities   30,653   (3,357)
Net cash provided by (used in) discontinued operating activities   5,883   (6,207)
 

Net cash provided by (used in) operating activities  $ 36,536  $ (9,564)
 

Net cash used in continuing investing activities   (446,693)   (23,915)
Net cash provided by (used in) discontinued investing activities   174   (346)
 

Net cash used in investing activities  $ (446,519)  $ (24,261)
 

Proceeds from exercises of stock options  $ 12,985  $ 24,952 
Dividends paid   (18,901)   (17,803)
Borrowings from line of credit   585,000   — 
Repayment of long-term borrowings   (300,000)   — 
 

Net cash provided by financing activities  $ 279,084  $ 7,149 
 

 



 

INCOME STATEMENT (UNAUDITED)
             
  Three Months Ended July 31,  Increase
  2008  2007  (Decrease)
 

Revenues             
Sales and other income  $ 930,635  $ 690,942   34.7%
Expenses             
Operating expenses and cost of goods sold   825,855   627,113   31.7%
Selling, general and administrative expenses   72,317   46,249   56.4%
Amortization of intangible assets   2,518   1,435   75.5%
 

Total operating expenses   900,690   674,797   33.5%
 

Operating profit   29,945   16,145   85.5%
Interest expense   3,338   105  NM*
 

Income from continuing operations before income taxes   26,607   16,040   65.9%
Provision for income taxes   10,263   4,403   133.1%
 

Income from continuing operations   16,344   11,637   40.4%
Income (loss) from discontinued operations, net of taxes   68   362   (81.2)%
 

Net Income  $ 16,412  $ 11,999   36.8%
 

Net Income Per Common Share — Basic             
Income from continuing operations  $ 0.32  $ 0.23   39.1%
Income from discontinued operations   —   0.01   — 

 

  $ 0.32  $ 0.24   33.3%
 

Net Income Per Common Share — Diluted             
Income from continuing operations  $ 0.32  $ 0.23   39.1%
Income from discontinued operations   —   0.01   — 

 

  $ 0.32  $ 0.24   33.3%
 

             
*     Not meaningful             
             
Average Common And Common Equivalent Shares             

Basic   50,653   49,845   1.6%
Diluted   51,650   51,134   1.0%

             
Dividends Declared Per Common Share  $ 0.125  $ 0.12   4.2%
 
  Nine Months Ended July 31,  Increase
  2008  2007  (Decrease)
 

Revenues             
Sales and other income  $2,736,710  $2,032,362   34.7%
Expenses             
Operating expenses and cost of goods sold   2,447,891   1,830,622   33.7%
Selling, general and administrative expenses   207,694   144,503   43.7%
Amortization of intangible assets   7,443   4,106   81.3%
 

Total operating expenses   2,663,028   1,979,231   34.5%
 

Operating profit   73,682   53,131   38.7%
Interest expense   11,928   333  NM*
 

Income from continuing operations before income taxes   61,754   52,798   17.0%
Provision for income taxes   23,839   16,963   40.5%
 

Income from continuing operations   37,915   35,835   5.8%
Income (loss) from discontinued operations, net of taxes   (4,065)   1,590   (355.7)%
 

Net Income  $ 33,850  $ 37,425   (9.6)%
 

Net Income Per Common Share — Basic             
Income from continuing operations  $ 0.75  $ 0.73   2.7%
Income (loss) from discontinued operations   (0.08)   0.03   (366.7)%

 

  $ 0.67  $ 0.76   (11.8)%
 

Net Income Per Common Share — Diluted             
Income from continuing operations  $ 0.74  $ 0.71   4.2%
Income (loss) from discontinued operations   (0.08)   0.03   (366.7)%

 

  $ 0.66  $ 0.74   (10.8)%
 

             
*     Not meaningful             
             
Average Common And Common Equivalent Shares             

Basic   50,388   49,332   2.1%
Diluted   51,278   50,541   1.5%

             
Dividends Declared Per Common Share  $ 0.38  $ 0.36   5.6%

 



 

SALES AND OPERATING PROFIT BY SEGMENT (UNAUDITED)
             
  Three Months Ended July 31,  Increase
  2008  2007  (Decrease)
 

Sales and Other Income             
Janitorial  $ 638,508  $ 408,923   56.1%
Parking   126,782   122,973   3.1%
Security   85,347   81,829   4.3%
Engineering   79,616   75,827   5.0%
Corporate   382   1,390   (72.5)%
 

  $ 930,635  $ 690,942   34.7%
 

Operating Profit             
Janitorial  $ 31,678  $ 21,865   44.9%
Parking   5,464   4,838   12.9%
Security   2,068   1,937   6.8%
Engineering   5,523   4,174   32.3%
Corporate expenses   (14,788)   (16,669)   (11.3)%
 

Operating Profit from continuing operations   29,945   16,145   85.5%
Interest expense   (3,338)   (105)   — 
 

Income from continuing operations before income taxes  $ 26,607  $ 16,040   65.9%
 

 
  Nine Months Ended July 31,  Increase
  2008  2007  (Decrease)
 

Sales and Other Income             
Janitorial  $1,870,096  $1,208,667   54.7%
Parking   375,248   356,300   5.3%
Security   248,573   240,196   3.5%
Engineering   240,777   222,649   8.1%
Corporate   2,016   4,550   (55.7)%
 

  $2,736,710  $2,032,362   34.7%
 

Operating Profit             
Janitorial  $ 82,464  $ 62,465   32.0%
Parking   13,717   15,845   (13.4)%
Security   4,933   2,603   89.5%
Engineering   13,335   10,144   31.5%
Corporate expenses   (40,767)   (37,926)   7.5%
 

Operating Profit from continuing operations   73,682   53,131   38.7%
Interest expense   (11,928)   (333)   — 
 

Income from continuing operations before income taxes  $ 61,754  $ 52,798   17.0%
 

 



 

ABM Industries Incorporated
Reconciliation of Operating Profit to Adjusted Operating Profit
(in millions)
                 
  Three months ended July 31,   Nine Months July 31,  
  2008   2007   2008   2007  
Reconciliation:                 
Operating Profit  $ 29.9  $ 16.1  $ 73.7  $ 53.1 
                 
Items Impacting Comparability:                 
Corporate Initiatives/OneSource Integration Expense   6.5   —   14.0   — 
Insurance Adjustments   (7.6)   4.9   (14.8)   0.7 
Gain on Lease Termination   —   —   —   (5.0)
  

 
  

 
  

 
  

 
 

  $ (1.1)  $ 4.9  $ (0.8)  $ (4.3)
  

 
  

 
  

 
  

 
 

                 
Adjusted Operating Profit  $ 28.8  $ 21.0  $ 72.9  $ 48.8 
  

 

  

 

  

 

  

 

 

 



 

ABM Industries Incorporated
2008 Guidance Reconciliation of Net Income from Continuing Operations per Diluted Share to Adjusted Net Income from Continuing Operations
per Diluted Share
         
  2008 Low Estimate  2008 High Estimate
  (per diluted share)
Net income from Continuing Operations per Diluted Share  $1.00  $1.05 
         
Adjustments to Continuing Operations (a)   0.10   0.10 
         
  

 

Adjusted Net income from Continuing Operations per Diluted Share  $1.10  $1.15 
  

 

 

(a)  The adjustment to continuing operations includes: (i) costs associated with the implementation of a new payroll and human resources information
system and the upgrade of the Company’s accounting system; (ii) the corporate move to New York; (iii) the transition of certain back office functions to
the Company’s Shared Services Center in Houston, Texas; (iv) implementation costs associated with OneSource; and (v) a benefit from the reduction of
insurance reserves related to prior years. The adjusted estimate is $0.10.

 



Exhibit 99.2

CONTACT:
David L. Farwell
Senior Vice President, Chief of Staff
and Treasurer
ABM Industries Incorporated
(212) 297-0200

ABM INDUSTRIES DECLARES QUARTERLY DIVIDEND

NEW YORK – September 4, 2008 – The Board of Directors of ABM Industries Incorporated (NYSE: ABM) has declared a fourth quarter cash dividend of
$0.125 per common share payable on November 3, 2008 to stockholders of record on October 9, 2008. This will be ABM’s 170th consecutive quarterly cash
dividend, and is $0.005 (4.2%) above the $0.12 per share quarterly dividend rate declared and paid for the fourth quarter of 2007.

About ABM Industries

ABM Industries Incorporated (NYSE:ABM) is among the largest facility services contractors listed on the New York Stock Exchange. With fiscal 2007
revenues in excess of $2.8 billion and more than 105,000 employees, ABM provides janitorial, parking, security, engineering and lighting services for
thousands of commercial, industrial, institutional and retail facilities across the United States as well as Puerto Rico and British Columbia, Canada.. The
ABM Family of Services includes ABM Janitorial Services; Ampco System Parking; ABM Security Services; ABM Facility Services; ABM Engineering;
and Amtech Lighting Services.

# # #


