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Item 1.01 Entry into a Material Definitive Agreement.
 
On June 28, 2024, Bridger Aerospace Group Holdings, Inc. (the “Company” or “Bridger”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
Bridger FMS Merger Sub Inc., a wholly-owned subsidiary of Bridger (“Merger Sub”), Flight Test & Mechanical Solutions, Inc. (“FMS”) and Jesse Whitfield, in his capacity as
company representative as described in the Merger Agreement. The closing (the “Closing”) of the transactions contemplated by the Merger Agreement (the “Transactions”)
occurred on June 28, 2024, and pursuant to the terms of the Merger Agreement, Merger Sub merged with and into FMS, with FMS surviving as a wholly-owned subsidiary of
Bridger (the “Merger”).
 
The aggregate consideration for the Transactions payable to the former stockholders of FMS is $20.6 million, with $17.51 million payable (the “Closing Issuance”) in
unregistered shares of Bridger’s common stock, par value $0.0001 per share (“Common Stock”), and up to $3.09 million of contingent equity earn-out consideration (the
“Earnout Issuance”), as may be adjusted pursuant to the terms of the Merger Agreement, including for FMS’ cash, accrued dividends and net working capital as of the Closing.
 
The 4,386,993 of shares of Common Stock issuable to the former stockholders of FMS in respect of the Closing Issuance was determined by reference to the volume weighted
average price per share of Common Stock as reported on Nasdaq for the 90 consecutive trading days ending as of the close of the trading day immediately preceding the
effective date of the Merger. The amount of the Earnout Issuance, if any, payable is based on the “FMS EBITDA” (as defined in the Merger Agreement) for the calendar years
2025 and 2026, and the full-earnout would be achieved if the combined FMS EBITDA for both years equals or exceeds $5 million. The number of shares of Common Stock
issuable to the former stockholders of FMS in respect of the Earnout Issuance will be determined based upon the volume weighted average price per share of Common Stock as
reported on Nasdaq for the 90 consecutive trading days ending on the trading day immediately preceding the date on which the applicable portion of the Earnout Issuance is
effected. The maximum number of shares of Common Stock issuable to the stockholders of FMS pursuant to the Merger Agreement is 9,621,454.
 
The shares of Common Stock issuable pursuant to the Merger Agreement (other than shares of Common Stock that may be issuable pursuant to the working capital adjustment)
will be subject to transfer restrictions for the eighteen-month period following their respective issuances, with 1/18th of the total shares of each issuance of Common Stock
vesting each month over the applicable eighteen-month period. The Merger Agreement also provides the former stockholders of FMS with customary resale registration rights
with respect to their Common Stock consideration.
 



The Merger Agreement contains customary representations, warranties, covenants, and post-closing indemnification obligations of the parties thereto. Certain of the
stockholders of FMS have agreed to certain customary non-competition and non-solicitation covenants for a period of four (4) years following the Closing.
 
The foregoing description of the Merger Agreement is not complete and is qualified in its entirety by reference to the copy of the Merger Agreement filed as Exhibit 2.1 to this
Current Report on Form 8-K, which is incorporated by reference herein. 
 
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The disclosure set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference. None of the shares of Common Stock to be issued in connection
with the Transactions will be registered under the Securities Act of 1933, as amended (the “Securities Act”), at the time of sale, in reliance on the exemption from registration
provided by Section 4(a)(2) of the Securities Act. Recipients of shares of Common Stock in connection with the Transaction will have customary registration rights with respect
to such shares of Common Stock pursuant to the terms and conditions of the Merger Agreement.
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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Complete Interim Review.
 
In response to a comment letter from the staff of the U.S. Securities and Exchange Commission (the “SEC”), Company management has identified an error in the calculation of
diluted EPS. The miscalculation affects the Company’s previously issued audited consolidated financial statements as of and for the year ended December 31, 2023 and its
previously issued unaudited interim condensed consolidated financial statements for each of the first three quarters in the year ended December 31, 2023 (collectively, the
“Affected Financials”) resulting from a miscalculation of net income (loss) attributable to common stockholders - diluted (the “numerator”) used in the determination of net
income (loss) per common stock - diluted (“diluted EPS”) and a difference in the weighted average common stock outstanding – diluted (the “denominator”) used in the
determination of the shares outstanding for diluted EPS for the three months ended March 31, 2023, the six months ended June 30, 2023, the three and nine months ended
September 30, 2023, and for the year ended December 31, 2023. The error resulted in a misstatement of diluted EPS in each of the Affected Financials.
 
On June 25, 2024, the Audit Committee of the Company’s Board of Directors (the “Audit Committee”), after discussion with Company management, concluded that such
miscalculation was material with respect to the audited financial statements of the Company included in its Annual Report on Form 10-K (the “Form 10-K”) for the year ended
December 31, 2023 and the unaudited interim financial statements of the Company for the three months ended March 31, 2023, the six months ended June 30, 2023 and for the
three and nine months ended September 30, 2023 included in the Company’s Quarterly Reports on Form 10-Q filed on May 12, 2023, August 10, 2023 and November 13, 2023
(collectively, the “Affected Form 10-Qs”), respectively, and therefore should be restated to report the correct diluted EPS in each of the Affected Financials, and therefore, the
audited financial statements of the Company included in the Form 10-K and the unaudited interim financial statements of the Company included in the Affected Form 10-Qs
should no longer be relied upon.
 
As a result, the Company intends to restate the Affected Financials in an Amendment No. 1 to the Company’s Form 10-K for the year ended December 31, 2023 (the “Form 10-
K/A”), to be filed with the SEC as soon as practicable. The Form 10-K/A will include the restated quarterly period financial statements of 2023, including for (i) the three
months ended March 31, 2023, (ii) the six months ended June 30, 2023, and (iii) the three and nine months ended September 30, 2023. The Company also intends to file an
Amendment No. 1 to the Company’s Form 10-Q for the quarter ended March 31, 2024 (the “Form 10-Q/A”) with the SEC as soon as practicable, which will include the restated
unaudited interim financial statements of the Company for the three months ended March 31, 2023.
 
None of the changes discussed above had any impact on the Company’s financial positions, cash position, total assets and liabilities, cash flows, future cash requirements,
revenue, net income (loss), net income (loss) per share – basic, EBITDA or adjusted EBITDA.
 
The Company and the Audit Committee have discussed the matters disclosed in this Current Report on Form 8-K pursuant to this Item 4.02 with Crowe LLP, the Company’s
independent registered public accounting firm. 
 
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
The Company announced the following changes to its executive officers and the Board of Directors of the Company (the “Board”):
 
Resignation of Tim Sheehy as President, Chief Executive Officer, and Member of the Board of Directors
 
On July 1, 2024, Tim Sheehy, President, Chief Executive Officer, and director of the Company, notified the Company of his decision to resign from his position as President,
Chief Executive Officer, and from the Board, effective immediately. Mr. Sheehy has confirmed that his resignation is not due to any disagreement with the Company on any
matters relating to the Company’s operations, policies or practices.
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Appointment of Sam Davis as Interim Chief Executive Officer
 
On July 1, 2024, the Board appointed Sam Davis as interim Chief Executive Officer, effective immediately.
 
Sam Davis, age 40, served as Chief of Staff of Bridger since April and previously served as Vice President of Finance from July 2020 until April 2023 and Controller from
January 2019 until July 2020. Prior to joining Bridger, Mr. Davis worked at Oracle, Inc. from January 2015 until January 2019 as a Project Manager 3, Sr. Business Analyst.
Mr. Davis holds an Master in Business Administration from San Jose State University and a Bachelor of Science in Accounting and Finance from Boise State University.
 
There is no arrangement or understanding between Mr. Davis and any other person pursuant to which Mr. Davis was appointed as an officer. At this time, the Company is not
aware of any family relationships among any of the Company’s directors or executive officers with Mr. Davis or any transactions with Mr. Davis that would require disclosure
under Item 404(a) of Regulation S-K.
 
Appointment of Dan Drohan to the Board of Directors
 
On July 1, 2024, the Board appointed Dan Drohan as a Class I Director of the Board, effective immediately.
 



Mr. Drohan, age 52, has served as the Chief Executive Officer of Solairus Aviation, a private aviation asset management business, since launching the company in 2009. Prior
to launching Solairus Aviation, Mr. Drohan founded aircraft charter and management firm Sunset Aviation, where he oversaw the acquisitions and infrastructure initiatives
from 1992 to 2007. Mr. Drohan attended the University of New Mexico, and the Sierra Academy of Aeronautics, where he earned his commercial and multiengine instrument
ratings. Mr. Drohan has served on the Board of Directors at Solairus Aviation since 2009, and on the Board of Directors at the Civil Air Patrol Foundation since 2024. Mr.
Drohan is well qualified to serve on the Board due to his executive leadership and aviation industry experience.
 
There is no arrangement or understanding between Mr. Drohan and any other person pursuant to which Mr. Drohan was appointed as a director. At this time, the Company is
not aware of any family relationships among any of the Company’s directors or executive officers with Mr. Drohan or any transactions with Mr. Drohan that would require
disclosure under Item 404(a) of Regulation S-K. Mr. Drohan will receive compensation for his Board service consistent with compensation received by the Company’s other
non-employee directors (which is described in the Company’s 2024 Proxy Statement).
 
Appointment of Jeffrey Kelter as Executive Chairman of the Board of Directors
 
On July 1, 2024, the Board appointed current Chairman of the Board Jeffrey Kelter as Executive Chairman, effective immediately.
 
Mr. Kelter is a Co-Founder and a Partner of KSH Capital, LP. KSH Capital provides real estate entrepreneurs with capital and expertise to seed or grow their platform. KSH
Capital is focused on the deployment of the principals’ capital in domestic and international strategies that offer compelling long-term returns. Prior to founding KSH Capital,
Mr. Kelter was a Founding Partner and Chief Executive Officer of KTR Capital Partners from 2005 to 2015, a leading private equity real estate investment and operating
company focused on the industrial property sector in North America. KTR and its commingled investment funds were sold in May 2015 to a joint venture of Prologis Inc. and
Norges Bank Investment Management. Since its inception in 2004, KTR had raised three funds which totaled over $7.0 billion of investment capacity. Prior to founding KTR,
Mr. Kelter was President, Chief Executive Officer and Trustee of Keystone Property Trust, an industrial real estate investment trust (NYSE:KTR). Mr. Kelter founded the
predecessor to Keystone in 1982, and took the company public in 1997, where he and the management team directed its operations until its sale in 2004 to Prologis. Prior to
forming Keystone, he served as president and CEO of Penn Square Properties, Inc. in Philadelphia, Pennsylvania, a real estate company which he founded in 1982. Mr. Kelter
currently serves on the Board of Directors of Invitation Homes (NYSE: INVH). From January 2014 to November 2017, Mr. Kelter served on the Board of Starwood Waypoint
Homes, its predecessor. Mr. Kelter currently serves as a trustee of the Cold Spring Harbor Laboratory. Mr. Kelter previously served as a trustee for Trinity College from 2010 to
April 2020 and Westminister School from September 2011 to April 2020. Mr. Kelter formerly served on the Board of Gramercy Property Trust (NYSE: GPT) from 2015 to
2018. Mr. Kelter received a B.A. in Urban Studies from Trinity College. Mr. Kelter is well qualified to serve as the Executive Chairman of the Board due to his extensive
experience founding and growing successful companies, as well as his significant executive leadership background.
 
There is no arrangement or understanding between Mr. Kelter and any other person pursuant to which Mr. Kelter was appointed as Executive Chairman. At this time, the
Company is not aware of any family relationships among any of the Company’s directors or executive officers with Mr. Kelter or any transactions with Mr. Kelter that would
require disclosure under Item 404(a) of Regulation S-K. Mr. Kelter will receive compensation for his Board service consistent with compensation received by the Company’s
other non-employee directors (which is described in the Company’s 2024 Proxy Statement).
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Item 7.01 Regulation FD Disclosure.
 
On July 1, 2024 the Company issued a press release announcing the resignation of Mr. Timothy Sheehy as Chief Executive Officer and Director, the appointment of Sam Davis
as interim Chief Executive Officer and the appointment of Jeffrey Kelter as Executive Chairman. A copy of the press release is furnished herewith as Exhibit 99.1 and
incorporated herein by reference.
 
On July 1, 2024 the Company issued a press release announcing the appointment of Mr. Drohan as a Class I director. A copy of the press release is furnished herewith as
Exhibit 99.2 and incorporated herein by reference.
 
On July 1, 2024 the Company issued a press release announcing the completion of the Transactions and the acquisition of FMS. A copy of the press release is furnished
herewith as Exhibit 99.3 and incorporated herein by reference.
 
Furnished as Exhibit 99.4 and incorporated by reference herein is an investor presentation dated July 2024 that will be used by the Company during investor meetings.
 
The information in this Item 7.01, including Exhibits 99.1, 99.2, 99.3 and 99.4, is furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liabilities under that section, and shall not be deemed to be incorporated by reference into the
filings of the Company under the Securities Act or the Exchange Act, regardless of any general incorporation language in such filings. This Report will not be deemed an
admission as to the materiality of any information of the information in this Item 7.01, including Exhibits 99.1, 99.2, 99.3 and 99.4.
 
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
   
Exhibit
Number Exhibit Description
  

2.1  Agreement and Plan of Merger, dated June 28, 2024, by and among Flight Test & Mechanical Solutions, Inc., Bridger Aerospace Group Holdings, Inc., Bridger FMS
Merger Sub Inc. and Jesse Whitfield, solely in his capacity as the company representative

99.1  Press Release by Bridger Aerospace Group Holdings, Inc., dated July 1, 2024, entitled “Bridger Aerospace Announces Changes to its Management Team”
99.2  Press Release by Bridger Aerospace Group Holdings, Inc., dated July 1, 2024, entitled “Bridger Aerospace Announces Addition to its Board of Directors”
99.3

 
Press Release by Bridger Aerospace Group Holdings, Inc., dated July 1, 2024, entitled “Bridger Aerospace Acquires FMS Aerospace, Boosting In-House Engineering
Capabilities and Diversifying its Customer Base and Seasonality”

99.4  Investor Presentation dated July 2024
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
 BRIDGER AEROSPACE GROUP HOLDINGS, INC.
   
Dated: July 1, 2024 By: /s/ James Muchmore
  James Muchmore
  Chief Legal Officer and Executive Vice President
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AGREEMENT AND PLAN OF MERGER
 

BY AND AMONG
 

BRIDGER AEROSPACE GROUP HOLDINGS, INC.,
 

BRIDGER FMS MERGER SUB INC.,
 

FLIGHT TEST & MECHANICAL SOLUTIONS, INC., AND
 

JESSE WHITFIELD, AS THE COMPANY REPRESENTATIVE,
 

Dated as of June 28, 2024
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AGREEMENT AND PLAN OF MERGER

 
This Agreement and Plan of Merger (this “Agreement”), is entered into as of June 28, 2024, by and among Flight Test & Mechanical Solutions, Inc., a Delaware

corporation (the “Company”), Bridger Aerospace Group Holdings, Inc., a Delaware corporation (“BAER”) and Bridger FMS Merger Sub Inc., a Delaware corporation and a wholly
owned Subsidiary of BAER (“Merger Sub”), and Jesse Whitfield, solely in his capacity as the Company Representative (the “Company Representative”). Capitalized terms used
herein (including in the immediately preceding sentence) and not otherwise defined herein shall have the meanings set forth in Exhibit A hereof.

 
RECITALS

 
WHEREAS, the parties intend that Merger Sub be merged with and into the Company, with the Company surviving that merger on the terms and subject to the conditions

set forth herein;
 
WHEREAS, the Board of Directors of the Company (the “Company Board”) has: (a) determined that it is in the best interests of the Company and the holders of shares of

the Company’s common stock, no par value (the “Company Common Stock”), and declared it advisable, to enter into this Agreement with BAER and Merger Sub; (b) approved the
execution, delivery, and performance of this Agreement and the consummation of the transactions contemplated hereby, including the Merger; and (c) resolved, subject to the terms
and conditions set forth in this Agreement, to recommend adoption of this Agreement by the stockholders of the Company; in each case, in accordance with the Delaware General
Corporation Law (the “DGCL”);

 
WHEREAS, the respective Boards of Directors of BAER (the “BAER Board”) and Merger Sub (the “Merger Sub Board”) have each: (a) determined that it is in the best

interests of BAER or Merger Sub, as applicable, and their respective stockholders, and declared it advisable, to enter into this Agreement; and (b) approved the execution, delivery,
and performance of this Agreement and the consummation of the transactions contemplated hereby, including the Merger; in each case, in accordance with the DGCL;

 
WHEREAS, the BAER Board has approved the issuance of shares of BAER Common Stock in connection with the Merger on the terms and subject to the conditions set

forth in this Agreement (the “BAER Stock Issuance”);
 
WHEREAS, for U.S. federal income Tax purposes, the parties intend that the Merger qualify as a “reorganization” within the meaning of Section 368(a)(2)(E) of the

Internal Revenue Code of 1986, as amended (the “Code”), and that this Agreement be, and is hereby, adopted as a plan of reorganization within the meaning of Section 368(a) of the
Code; and

 
WHEREAS, the parties desire to make certain representations, warranties, covenants, and agreements in connection with the Merger and the other transactions contemplated

by this Agreement and also to prescribe certain terms and conditions to the Merger.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the foregoing and of the representations, warranties, covenants, and agreements contained in this Agreement, the parties,
intending to be legally bound, agree as follows:
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ARTICLE I

THE MERGER
 

The Merger. On the terms and subject to the conditions set forth in this Agreement, and in accordance with the DGCL, at the Effective Time: (a) Merger Sub will merge
with and into the Company (the “Merger”); (b) the separate corporate existence of Merger Sub will cease; and (c) the Company will continue its corporate existence under the
DGCL as the surviving corporation in the Merger and a wholly owned Subsidiary of BAER (sometimes referred to herein as the “Surviving Corporation”).

 
Effective Time. Subject to the provisions of this Agreement, at the Closing, the Company, BAER, and Merger Sub will cause a certificate of merger, substantially in the

form attached hereto as Exhibit B (the “Certificate of Merger”) to be executed, acknowledged, and filed with the Secretary of State of the State of Delaware in accordance with the
relevant provisions of the DGCL and shall make all other filings or recordings required under the DGCL. The Merger will become effective at such time as the Certificate of Merger
has been duly filed with the Secretary of State of the State of Delaware or at such later date or time as may be agreed by the Company and BAER in writing and specified in the
Certificate of Merger in accordance with the DGCL (the effective time of the Merger being hereinafter referred to as the “Effective Time”).

 
Effects of the Merger. The Merger shall have the effects set forth in this Agreement and in the applicable provisions of the DGCL. Without limiting the generality of the

foregoing, and subject thereto, from and after the Effective Time, all property, rights, privileges, immunities, powers, franchises, licenses, and authority of the Company and Merger
Sub shall vest in the Surviving Corporation, and all debts, liabilities, obligations, restrictions, and duties of each of the Company and Merger Sub shall become the debts, liabilities,
obligations, restrictions, and duties of the Surviving Corporation.

 
Certificate of Incorporation; Bylaws. At the Effective Time: (a) the certificate of incorporation of the Surviving Corporation shall be the certificate of incorporation of the

Surviving Corporation until thereafter amended in accordance with the terms thereof and applicable Law; and (b) the bylaws of the Surviving Corporation as in effect immediately
prior to the Effective Time shall be the bylaws of the Surviving Corporation, until thereafter amended in accordance with the terms thereof, the certificate of incorporation of the
Surviving Corporation, and applicable Law.



1.5

2.1

(a)

(b)

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(c)

(d)

(e)

(a)

(b)

(c)

 
Directors and Officers. The directors and officers of Merger Sub, in each case, immediately prior to the Effective Time shall, from and after the Effective Time, be the

directors and officers, respectively, of the Surviving Corporation until their successors have been duly elected or appointed and qualified or until their earlier death, resignation, or
removal in accordance with the certificate of incorporation and bylaws of the Surviving Corporation.

 
ARTICLE II

EFFECT OF THE MERGER ON CAPITAL STOCK
 

Effect of the Merger on Capital Stock. At the Effective Time, as a result of the Merger and without any action on the part of BAER, Merger Sub, or the Company or the
holder of any capital stock of BAER, Merger Sub, or the Company:

 
Cancellation of Certain Company Common Stock. Any shares of Company Common Stock owned by BAER or the Company (as treasury stock or otherwise) or

any of their respective direct or indirect wholly owned Subsidiaries as of immediately prior to the Effective Time (the “Cancelled Shares”) will automatically be cancelled
and retired and will cease to exist, and no consideration will be delivered in exchange therefor.
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Conversion of Company Common Stock. Each share of Company Common Stock issued and outstanding immediately prior to the Effective Time (other than

Cancelled Shares) (each a “Converted Share”) will be converted into the right to receive the following consideration (the “Merger Consideration”):
 

a number of fully paid and nonassessable shares of BAER Common Stock equal to (x) $17,510,000.00, divided by (y) the Closing BAER Share Price,
further divided by (z) the Company Capitalization; plus

 
any BAER Common Stock issued in respect of fractional shares accordance with Section 2.1(e); plus

 
if the Closing Net Working Capital is greater than the Net Working Capital Target, the right to receive the Working Capital Excess Shares in accordance

with Section 2.2(d)(i); minus
 

if the Closing Net Working Capital is less than the Net Working Capital Target, the Working Capital Deficit Shares required to be forfeited and
surrendered in respect of such Converted Share in accordance with Section 2.2(d)(ii); plus

 
the right to receive the Closing Cash Shares in accordance with Section 2.2(e) (the items described in clauses (i), (ii), (iii), (iv) and (v) of this Section

2.1(b) are referred to in this Agreement as the “Closing Merger Consideration”); plus
 

the Earn-Out Shares required to be issued in respect of such Converted Share in accordance with Section 2.3; plus
 

(A)(x) the Accrued Dividends Payable, divided by (y) the Company Capitalization, and (B) any dividends or other distributions that the holder thereof
becomes entitled to receive upon the surrender of such Converted Share in accordance with Section 2.4(e).

 
Cancellation of Shares. At the Effective Time, all shares of Company Common Stock will no longer be outstanding and all shares of Company Common Stock

will be cancelled and retired and will cease to exist, and, subject to Section 2.1(a), each holder of any Company Common Stock, all of which are book-entry shares and are
uncertificated (each, a “Book-Entry Share”) will cease to have any rights with respect thereto, except the right to receive only the Merger Consideration.

 
Conversion of Merger Sub Capital Stock. Each share of common stock, no par value per share, of Merger Sub Capital Stock issued and outstanding immediately

prior to the Effective Time shall be converted into and become one newly issued, fully paid, and non-assessable share of common stock, no par value per share, of the
Surviving Corporation with the same rights, powers, and privileges as the shares so converted and shall constitute the only outstanding shares of capital stock of the
Surviving Corporation. From and after the Effective Time, all certificates representing shares of Merger Sub Common Stock shall be deemed for all purposes to represent
the number of shares of common stock of the Surviving Corporation into which they were converted in accordance with the immediately preceding sentence.

 
Fractional Shares. No certificates or scrip representing fractional shares of BAER Common Stock shall be issued upon the conversion of Company Common

Stock pursuant to Section 2.1(b), Section 2.2 or Section 2.3 and such fractional share interests shall not entitle the owner thereof to vote or to any other rights of a holder of
shares of BAER Common Stock. Notwithstanding any other provision of this Agreement, each holder of shares of Company Common Stock converted pursuant to the
Merger who would otherwise have been entitled to receive a fraction of a share of BAER Common Stock issued in accordance with Section 2.1(b), Section 2.2 or Section
2.3, as applicable (after taking into account all shares of Company Common Stock exchanged by such holder in accordance with Section 2.1(b), Section 2.2 or Section 2.3,
as applicable) shall in lieu thereof, upon surrender of such holder’s Book-Entry Shares, receive one share of BAER Common Stock.
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2.2 Post-Closing Adjustment.

 
BAER will prepare and deliver to Company Representative within sixty (60) days after the Closing Date its calculation of the Net Working Capital (as defined in

Exhibit C) (the “Preliminary Net Working Capital”) and the Closing Cash (the “Preliminary Closing Cash”), each determined in accordance with and subject to the
terms of Exhibit C as of immediately prior to the Closing (the “Preliminary Closing Adjustments”). BAER will make available to Company Representative and the
Shareholders’ professional advisors all work papers and other pertinent information used in connection with the preparation of the Preliminary Closing Adjustments.

 
Within thirty (30) days after the Preliminary Closing Adjustments are delivered to Company Representative, Company Representative will complete its

examination thereof and will deliver to BAER either (i) a written acknowledgement accepting the Preliminary Closing Adjustments, or (ii) a written report setting forth in
reasonable detail any proposed adjustments to the Preliminary Closing Adjustments (the “Adjustment Objections Report”). Any failure by Company Representative to
deliver the Adjustment Objections Report within the required 30-day period will constitute Company Representative’s acceptance of the Preliminary Closing Adjustments.
All items included in the Preliminary Closing Adjustments that are not disputed in the Adjustment Objections Report will be deemed to be accepted by Company
Representative. During a period of thirty (30) days following the receipt by BAER of the Adjustment Objections Report, Company Representative and BAER will attempt,
in good faith, to resolve any disputes they may have with respect to the matters raised in the Adjustment Objections Report and to revise the Preliminary Closing
Adjustments accordingly.

 
If BAER and Company Representative fail to resolve the matters raised in the Adjustment Objections Report within the applicable 30-day period, then Company

Representative and BAER will engage a mutually-agreed independent third-party accounting firm (the “Accountant”) to make the final determination with respect to the
accuracy of the proposed adjustments in the Working Capital Adjustment Report, but only with respect to those items in the Working Capital Adjustment Report that are



(d)

(i)

(ii)

(e)

(f)

2.3

(a)

(b)

(c)

still in dispute between BAER and Company Representative following the completion of the thirty (30) day period. To that end, BAER and Company Representative will
instruct the Accountant to resolve the disputed items in accordance with the terms and definitions of this Agreement, and the Accountant’s determination (i) will be based
solely on the information and materials provided by BAER and Company Representative (i.e., not on the basis of an independent review), and (ii) will not assign a value
higher than the highest value assigned to such item by any party or lower than the lowest value assigned to such item by any party. Subject to the guidelines and limitations
in the immediately preceding sentence, BAER and Company Representative will use commercially reasonable efforts to aid the Accountant in rendering its decision,
including by promptly complying with all reasonable requests by the Accountant for information, books, records and similar items. The Accountant will act as an expert and
not an arbitrator. The costs and expenses of the Accountant pursuant to this Section will be paid by Company Representative, on the one hand, and BAER, on the other
hand, in proportion to the dollar value of the item(s) subject to the dispute determined in favor of the other party, as determined by the Accountant. The Accountant will
review the various relevant reports and calculations and the former books and records of Company Representative now owned by BAER as well as Company
Representative’s books and records, as applicable, and will, as soon as practicable, but in any event within thirty (30) days after the submission of the matter, provide to
Company Representative and BAER in writing a final determination as to each of the items in dispute (and each item affected thereby) and the methodology used in
computing such items, in light of the terms and provisions of this Agreement. The decision of the Accountant will, absent fraud or manifest error, be final and binding on
Company Representative and BAER and may be used in a court of law by Company Representative or BAER for purposes of enforcing such decision.
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Upon (i) acceptance or deemed acceptance by Company Representative of the Preliminary Net Working Capital, (ii) revision by mutual agreement of Company

Representative and BAER in accordance with Section 2.2(b) above, or (iii) adjustment as determined by the Accountant in accordance with Section 2.2(c) above, the
Preliminary Net Working Capital, as accepted, revised or adjusted, will be deemed the “Closing Net Working Capital.”

 
If the Closing Net Working Capital is greater than the Net Working Capital Target (the “Closing Net Working Capital Excess”), each Converted Share

shall entitle the holder thereof (as of immediately prior to the Effective Time) to receive an additional number of shares of fully paid and nonassessable shares of
BAER Common Stock (the “Working Capital Excess Shares”) equal to (x) the Closing Net Working Capital Excess, divided by (y) the Closing BAER Share
Price, further divided by (z) the Company Capitalization; or

 
If the Closing Net Working Capital is less than the Net Working Capital Target (the “Closing Net Working Capital Deficit”), each Shareholder shall

pay to BAER by surrendering and forfeiting, in respect of each Converted Share held by such Shareholder immediately prior to the Effective Time, a number of
shares of BAER Common Stock consisting of Restricted Securities (the “Working Capital Deficit Shares”) equal to (x) the Closing Net Working Capital Deficit,
divided by (y) the Closing BAER Share Price, further divided by (z) the Company Capitalization.

 
Upon (i) acceptance or deemed acceptance by Company Representative of the Preliminary Closing Cash, (ii) revision by mutual agreement of Company

Representative and BAER in accordance with Section 2.2(b) above, or (iii) adjustment as determined by the Accountant in accordance with Section 2.2(c) above, the
Preliminary Closing Cash, as accepted, revised or adjusted, will be deemed the “Final Closing Cash.” In addition to any BAER Common Stock issued or forfeited
pursuant to Section 2.2(d) above, each Converted Share shall entitle the holder thereof (as of immediately prior to the Effective Time) to receive an additional number of
shares of fully paid and nonassessable shares of BAER Common Stock (the “Closing Cash Shares”) equal to (i) the difference of (x) the Final Closing Cash, minus (y) the
Accrued Dividends Payable, divided by (ii) the Closing BAER Share Price, further divided by (iii) the Company Capitalization.

 
Any additional BAER Common Stock issued pursuant to this Section 2.2 shall not be subject to the Lock-Up Period described in Section 7.12.

 
 
 
 
 
 
 
 
 
 
 

 5  

 

 
Earn-Out Consideration. The Shareholders will be entitled to additional contingent consideration, as set forth below:

 
Within one hundred twenty (120) days after the end of each of the calendar years ended on December 31, 2025 and December 31, 2026 (each an “Earn-Out

Year”; and, collectively as one continuous period of time, the “Earn-Out Period”), BAER will calculate, based on the audited consolidated financial statements of the
Company and its consolidated Subsidiaries for the Earn-Out Year then expired prepared by BAER’s outside independent accounting firm (“ Audited Financial
Statements”), and will deliver to Company Representative, BAER’s calculation of the cumulative FMS EBITDA for that Earn-Out Year (a “Preliminary FMS EBITDA
Calculation”). BAER will make available to Company Representative and its professional advisors the Audited Financial Statements and all pertinent information used in
connection with the preparation of the Preliminary FMS EBITDA Calculation for each Earn-Out Year within one hundred twenty (120) days following the expiration of
such Earn-Out Year.

 
Within thirty (30) days after the delivery of the Preliminary FMS EBITDA Calculation and all supporting information to the Company Representative, Company

Representative will complete its examination thereof and will deliver to BAER either (i) a written acknowledgement accepting the Preliminary FMS EBITDA Calculation,
or (ii) a written report setting forth in reasonable detail any proposed adjustments to the Preliminary FMS EBITDA Calculation (an “EBITDA Adjustment Report ”). The
failure by Company Representative to deliver the EBITDA Adjustment Report within the required 30-day period will constitute Company Representative’s acceptance of
the Preliminary FMS EBITDA Calculation. All items included in the Preliminary FMS EBITDA Calculation that are not disputed in the EBITDA Adjustment Report will
be deemed to be accepted by Company Representative. During a period of ten (10) days following the receipt by BAER of the EBITDA Adjustment Report, Company
Representative and BAER will attempt, in good faith, to resolve any differences they may have with respect to the matters raised in the EBITDA Adjustment Report and to
revise the Preliminary FMS EBITDA Calculation accordingly.

 
In the event of a dispute relating to the calculation of FMS EBITDA for an Earn- Out Year that BAER and Company Representative are unable to resolve within

ten (10) days after the delivery to BAER of the EBITDA Adjustment Report, Company Representative and BAER will engage the Accountant to resolve all such disputes.
The rules for dispute resolution as set forth in Section 2.2(c), including the rules of evidence, the scope of a dispute, the timing and binding effect of the Accountant’s
decision and the sharing of costs and expenses, will be applicable to the resolution of all disputes arising under this Section, mutatis mutandis, as if the Preliminary FMS
EBITDA Calculation were the Preliminary Net Working Capital and the EBITDA Adjustment Report were the Working Capital Adjustment Report. Upon (i) acceptance or
deemed acceptance by Company Representative of the Preliminary FMS EBITDA Calculation, (ii) revision by mutual agreement of Company Representative and BAER in
accordance with Section 2.2(b) above, or (iii) adjustment as determined by the Accountant in accordance with this Section 2.2(c), the Preliminary FMS EBITDA
Calculation, as accepted, revised or adjusted in accordance with Section 2.3(b) and Section 2.3(c), will be deemed the “Final FMS EBITDA” for the applicable Earn-Out
Year. The date on which the Final FMS EBITDA is determined shall be the “Earn-Out Payment Date” for purposes of this Section 2.3.

 



(d)

(e)

(f)

(g)

(a)

(b)

(c)

(d)

(e)

2.5

Following the determination of the Final FMS EBITDA applicable to each Earn- Out Year, BAER shall issue shares of BAER Common Stock with a
total value equal to (x)(i) the Final FMS EBITDA for such Earn-Out Year (up to a total of $5,000,000.00) divided by (ii) $5,000,000.00, times (y) $3,090,000.00 (such value
determined with respect to each Earn-Out Year, the “ Earn-Out Value”). Notwithstanding anything in this Section 2.3 to the contrary, the sum of the Earn-Out Values for
both Earn-Out Years shall not exceed $3,090,000 in the aggregate.
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Within five (5) Business Days following the Earn-Out Payment Date, BAER shall issue to each holder of Converted Shares immediately prior to the Effective

Time a number of shares of BAER Common Stock, in respect of each Converted Share held by such Person, equal to (A) the Earn-Out Value for the Earn-Out Year with
respect to which such Earn-Out Value was determined, divided by (B) the volume weighted average price per share of BAER Common Stock as reported on the Nasdaq for
the ninety (90) consecutive trading days ending on the trading day immediately preceding the Earn-Out Payment Date (adjusted as appropriate to reflect any stock splits,
stock dividends, combinations, reorganizations, reclassifications, or similar events), further divided by (C) the Company Capitalization (“Earn-Out Shares”).

 
Shareholders hereby acknowledge that the contingent right of Shareholders to receive the BAER Restricted Common Stock pursuant to this Section 2.3 is solely a

contractual right and is not a security for purposes of any federal or state securities laws (and shall confer upon Company Representative only the rights of a general,
unsecured creditor under applicable Laws), (ii) will not be represented by any form of certificate or instrument, (iii) does not give the Shareholder any distribution rights,
voting rights, liquidation rights, preemptive rights or other rights of holders of equity securities (other than in his capacity as a shareholder of BAER), (iv) is not assignable
or otherwise transferable by the Shareholder except by operation of law or otherwise permitted under this Agreement (and any purported assignment or transfer in violation
hereof shall be null and void ab initio), and (v) is speculative in nature and is not guaranteed until earned. The Earn-Out Shares shall be subject to the transfer restrictions
set forth in Section 7.12 and the registration rights set forth in Section 7.13.

 
From and after the Closing Date until the expiration of the Earn-Out Period, BAER shall own and operate the Company (together with its Subsidiaries) as a

separate business and maintain separate financial statements for the Company (on a consolidated basis with its Subsidiaries). BAER shall act in good faith in the exercise of
its power, authority and control of the Company and its Subsidiaries and shall cause the Company and its Subsidiaries to operate their respective businesses in a manner
generally consistent with the Company’s operation of its business in the fiscal year prior to the Closing.

 
2.4 Exchange Procedures.

 
Promptly after the Effective Time, BAER shall send, or shall cause to be sent, to each record holder of shares of Company Common Stock at the Effective Time,

whose Company Common Stock was converted pursuant to Section 2.1(b) into the right to receive the Merger Consideration, a Letter of Transmittal in substantially the
form attached hereto as Exhibit D (each, a “Letter of Transmittal”) and instructions for use in effecting the surrender of the Book-Entry Shares owned by each such record
holder. Upon surrender of the Book-Entry Shares for cancellation by BAER, together with the duly completed and validly executed Letter of Transmittal, BAER shall
deliver the Merger Consideration due to such holder in accordance with this Article II (in accordance with the terms hereof). No interest shall be paid or accrued upon the
surrender or transfer of any Book-Entry Share. Upon payment of the Merger Consideration pursuant to the provisions of this Article II, Error! Bookmark not defined.each
Book-Entry Share so surrendered or transferred shall immediately be cancelled.

 
If any portion of the Merger Consideration is to be paid to a Person other than the Person in whose name the transferred Book-Entry Share is registered, it shall be

a condition to such payment that: (i) such Book-Entry Share shall be properly transferred; and (ii) the Person requesting such payment shall pay to BAER or as directed by
BAER any transfer or other Tax required as a result of such payment to a Person other than the registered holder of such Book-Entry Share, or establish to the reasonable
satisfaction of BAER that such Tax has been paid or is not payable. BAER shall remit such Taxes to the applicable Authority in accordance with applicable Law.
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All Merger Consideration paid upon the transfer of Book-Entry Shares in accordance with the terms of this Agreement shall be deemed to have been paid in full

satisfaction of all rights pertaining to the shares of Company Common Stock formerly represented by such Book-Entry Shares, and from and after the Effective Time, there
shall be no further registration of transfers of shares of Company Common Stock on the stock transfer books of the Surviving Corporation. If, after the Effective Time,
Book-Entry Shares are presented to the Surviving Corporation, they shall be cancelled and exchanged as provided in this Article II. Error! Bookmark not defined.

 
Any Merger Consideration that remains unclaimed by the holders of shares of Company Common Stock six (6) months after the Effective Time shall be retained

by BAER, and any such holder who has not exchanged shares of Company Common Stock for the Merger Consideration in accordance with this Section 2.2 prior to that
time shall thereafter look only to BAER (subject to abandoned property, escheat, or other similar Laws), as general creditors thereof, for payment of the Merger
Consideration, without any interest. Notwithstanding the foregoing, BAER shall not be liable to any holder of shares of Company Common Stock for any amounts paid to a
public official pursuant to applicable abandoned property, escheat, or similar Laws. Any amounts remaining unclaimed by holders of shares of Company Common Stock
two (2) years after the Effective Time (or such earlier date, immediately prior to such time when the amounts would otherwise escheat to or become property of any
Authority) shall become, to the extent permitted by applicable Law, the property of BAER free and clear of any claims or interest of any Person previously entitled thereto.

 
All shares of BAER Common Stock to be issued pursuant to the Merger (whether in accordance with Section 2.1(b), Section 2.2 or Section 2.3, as applicable)

shall be deemed issued and outstanding as of the Effective Time and whenever a dividend or other distribution is declared by BAER in respect of the BAER Common
Stock, the record date for which is after the Effective Time, that declaration shall include dividends or other distributions in respect of all shares issuable as Merger
Consideration pursuant to this Agreement. No dividends or other distributions in respect of the BAER Common Stock shall be paid to any holder of any unsurrendered
Company Common Share until such share is surrendered for exchange in accordance with this Section 2.2. Subject to the effect of applicable Laws, following such
surrender, there shall be issued or paid to the holder of record of the whole shares of BAER Common Stock issued in exchange for shares of Company Common Stock in
accordance with this Section 2.2, without interest: (i) at the time of such surrender, the dividends or other distributions with a record date after the Effective Time
theretofore payable with respect to such whole shares of BAER Common Stock and not paid; and (ii) at the appropriate payment date, the dividends or other distributions
payable with respect to such whole shares of BAER Common Stock with a record date after the Effective Time but with a payment date subsequent to surrender.

 
Adjustments. Without limiting the other provisions of this Agreement, if at any time during the period between the date of this Agreement and the Effective Time, any

change in the outstanding shares of capital stock of the Company or the BAER Common Stock shall occur (other than the issuance of additional shares of capital stock of the
Company or BAER as permitted by this Agreement), including by reason of any reclassification, recapitalization, stock split (including a reverse stock split), or combination,
exchange, readjustment of shares, or similar transaction, or any stock dividend or distribution paid in stock, the determination of the Merger Consideration and any other amounts
payable pursuant to this Agreement shall be appropriately adjusted to reflect such change; provided, however, that this sentence shall not be construed to permit BAER or the
Company to take any action with respect to its securities that is prohibited by the terms of this Agreement.
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2.6

3.1

(a)

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(b)

(i)

(ii)

(iii)

(iv)

(v)

(vi)

3.3

 

 
Limitation on BAER Common Stock. The maximum number of shares of BAER Common Stock issuable to Shareholders under this Agreement, including such shares

issued as Merger Consideration and such shares issued pursuant to Sections 2.2 and 2.3 shall be an aggregate of 9,621,454 shares of BAER Common Stock (adjusted as appropriate
to reflect any stock splits, stock dividends, combinations, reorganizations, reclassifications, or similar events) (the “BAER Share Cap”), and notwithstanding anything to the
contrary herein, in no event shall BAER issue or be required to issue to the Shareholders an aggregate number of shares of BAER Common Stock in connection with this Agreement
that exceeds the BAER Share Cap.

 
ARTICLE III

CLOSING
 

Closing. Subject to the satisfaction or waiver by the applicable parties of the conditions to Closing set forth in this Agreement, the closing of the transactions contemplated
by this Agreement (the “Closing”) shall take place on the third (3rd) Business Day following the satisfaction or waiver of the conditions to each Party’s obligations to close as set
forth in Section 3.4, or such other date to be mutually agreed upon by BAER and the Company Representative, which date shall be no later than 5:00 p.m. Mountain Time on the
Outside Termination Date (the “Closing Date”), unless otherwise extended in writing by the parties. Except as otherwise provided in this Agreement, all proceedings to be taken and
all documents to be executed at the Closing shall be deemed to have been taken, delivered, and executed simultaneously, and no proceeding shall be deemed taken nor documents
deemed executed or delivered until all have been taken, delivered, and executed.

 
3.2 Closing Transactions.

 
Closing Deliveries by the Company. At the Closing, the Company shall deliver, or cause to be delivered, to BAER and Merger Sub (collectively, the “Company

Closing Deliverables”):
 

certificate of the Secretary of State of the State of Delaware dated not more than ten (10) Business Days prior to the Closing Date, attesting to the
incorporation and good standing of the Company as a corporation in its jurisdiction of incorporation;

 
copies, certified by the Secretary of State of Delaware, of the certificate of incorporation of the Company, and all amendments thereto;

 
a certificate of the Secretary of the Company as of the Closing Date, certifying (i) the bylaws of the Company and all amendments thereto, (ii) the

resolutions of the Board of Directors of the Company authorizing the Company’s execution, delivery and performance of this Agreement, and authorizing the
taking of all such other corporate action as shall have been required as a condition to, or in connection with the consummation of the contemplated transactions,
and (iii) the incumbency of all officers of the Company executing this Agreement and any document executed and delivered in connection herewith;
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a certificate of the president of the Company certifying as to the matters set forth in Section 3.4(a)(i), Section 3.4(a)(ii), Section 3.4(a)(vi), and Section

3.4(a)(vii);
 

a certificate from the Company meeting the requirements of Treasury Regulation Section 1.1445-2(c)(3) providing that the Company Common Stock
would not constitute, to any extent, a United States real property interest within the meaning of Section 897(c) of the Code;

 
the Certificate of Merger duly executed by the Company; and

 
recordable Lien releases with respect to any outstanding Liens or UCC filings against or relating to (i) the Company Common Stock, or (ii) any assets of

the Company.
 
Closing Deliveries by BAER and Merger Sub.
 

certificates of the Secretary of State of the State of Delaware dated not more than ten (10) Business Days prior to the Closing Date, attesting to the
incorporation and good standing of each of BAER and Merger Sub as a corporation in its jurisdiction of incorporation;

 
a certificate of the Secretary or Assistant Secretary of BAER as of the Closing Date, certifying (i) the bylaws of BAER and all amendments thereto, (ii)

resolutions of the Board of Directors of BAER authorizing BAER’s execution, delivery and performance of this Agreement, the consummation of the transactions
contemplated herein, and authorizing the taking of all such other corporate action as shall have been required as a condition to, or in connection with the
consummation of the contemplated transactions, and (iii) the incumbency of all officers of BAER executing this Agreement and any document executed and
delivered in connection herewith;

 
a certificate of the Secretary or Assistant Secretary of Merger Sub as of the Closing Date, certifying (i) the bylaws of Merger Sub and all amendments

thereto, (ii) the resolutions of the Board of Directors of Merger Sub authorizing Merger Sub’s execution, delivery and performance of this Agreement, the
consummation of the transactions contemplated herein, and authorizing the taking of all such other corporate action as shall have been required as a condition to,
or in connection with the consummation of the contemplated transactions, and (iii) the incumbency of all officers of Merger Sub executing this Agreement and any
document executed and delivered in connection herewith;

 
copies, certified by the Secretary of State of Delaware, of the certificates of incorporation of BAER and Merger Sub and all amendments thereto;

 
a certificate of an executive officer of BAER certifying as to the matters set forth in Section 3.4(b)(i), Section 3.4(b)(ii) and 3.4(b)(vii);

 
the Certificate of Merger duly executed by the Merger Sub.

 
Withholding Taxes. BAER, BAER’s Affiliates, the Company, and any other applicable payor will be entitled to deduct and withhold from any payments made hereunder

such amounts as are required to be deducted and withheld with respect to such payments under the Code or any other provision of applicable Law. To the extent any such amounts
are withheld and appropriately remitted to the applicable Authority, the withheld amounts shall be treated for purposes of this Agreement as paid to the Person with respect to which
such deduction and withholding was made. BAER, BAER’s Affiliates, and the Company, as applicable, shall use commercially reasonable efforts to provide the Company
Representative and the subject of such withholding with at least ten (10) days prior written notice of any amounts that it intends to withhold in connection with the payment of the
Merger Consideration (other than any withholding required as a result of the Company’s failure to deliver the certificate contemplated by Section 3.2(a)(v)) and will reasonably
cooperate with the Company Representative and the subject of such withholding to reduce or eliminate any applicable withholding.

 
 



(a)

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(b)

(i)

(ii)

(iii)

(iv)

(vi)

(vii)

(c)

(i)

(ii)

(A)

(B)

(iii)
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3.4 Closing Conditions.

 
The respective obligations of the Merger Sub and BAER hereunder in connection with the Closing are subject to the following conditions being met, in each case

as determined by BAER in its sole and absolute discretion:
 

the accuracy in all material respects on the Closing Date of the representations and warranties of the Company contained herein (unless as of a specific
date therein in which case they shall be accurate as of such date);

 
all obligations, covenants and agreements of the Company and Shareholders required to be performed at or prior to the Closing Date, whether under this

Agreement or the other Transaction Documents, shall have been performed in all material respects;
 

the Company shall have completed and updated the Schedules identified in this Agreement through the Closing Date, in a manner determined by the
Company;

 
the Company shall have obtained any and all consents, permits, approvals, registrations, and waivers necessary or appropriate for consummation of the

transactions contemplated by the Transaction Documents, all of which shall be in full force and effect, except for such that could not reasonably be expected to
have a Material Adverse Effect;

 
(A) no judgment, writ, order, injunction, award, or decree of or by any court, or judge, justice, or magistrate, including any bankruptcy court or judge, or

any order of or by any governmental authority, shall have been issued, and no action or proceeding shall have been instituted by any Authority, enjoining or
preventing the consummation of the transactions contemplated hereby or in the other Transaction Documents; and (B) no applicable federal or state Law
prohibiting consummation of the Merger shall be in effect (collectively, “Restraints”);

 
there shall have been no Material Adverse Effect with respect to the Company since the date hereof;

 
the Company shall have cash on hand of at least $2,400,000.00 (the “Closing Cash”); and

 
the Company shall have received the approval of the Merger by the unanimous vote or consent of the Shareholders.
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The respective obligations of the Company and the Shareholders hereunder in connection with the Closing are subject to the following conditions being met, in

each case as determined by Company and Shareholders in their sole and absolute discretion:
 

the accuracy in all material respects on the Closing Date of the representations and warranties of BAER and Merger Sub contained herein (unless as of a
specific date therein in which case they shall be accurate as of such date);

 
all obligations, covenants and agreements of BAER and Merger Sub required to be performed at or prior to the Closing Date shall have been performed

in all material respects;
 

the delivery by BAER of the items set forth in Section 3.2 of this Agreement;
 

Merger Sub and BAER shall have obtained any and all consents, permits, approvals, registrations, and waivers necessary or appropriate for
consummation of the transactions contemplated by the Transaction Documents, all of which shall be in full force and effect, except for such that could not
reasonably be expected to have a Material Adverse Effect;

 
(v) no Restraint shall be in effect;
 

there shall have been no Material Adverse Effect with respect to BAER or the Merger Sub since the date hereof; and
 

the Company shall have received the approval of the Merger by the unanimous vote or consent of the Shareholders.
 
Termination of Agreement. This Agreement and the transactions contemplated hereby may be terminated at any time prior to the Closing by prompt notice given

in accordance with Section 10.1:
 

by the mutual written consent of BAER and Company;
     

by either BAER or the Company:
 

if the Merger shall not have been consummated by the date that is sixty (60) days from the date hereof (the “Outside Termination Date”); provided,
however, that the right to terminate this Agreement pursuant to this Section 3.4(c)(ii)(A) shall not be available to any party whose breach of any representation,
warranty, covenant or agreement, or failure to perform any of its obligations under this Agreement, results in the failure of the Merger to be consummated by such
time; or

 
if any Restraint shall be in effect and shall have become final and nonappealable; provided that the party seeking to terminate this Agreement pursuant to

this Section 3.4(c)(ii)(B) shall have used its reasonable best efforts to prevent the entry of and to remove such Restraint.
 
by BAER, if the Company shall have breached or failed to perform in any material respect any of its representations, warranties, covenants or other

agreements contained in this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth in Section 3.4(b), (B) is
incapable of being cured by the Company or is not cured by the Company within 30 days following receipt of written notice from BAER of such breach or failure
to perform or (C) results in the Merger not being consummated by the Outside Termination Date;



(iv)

(v)

(d)

4.1

4.3

4.4

4.5

4.6

4.7
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by the Company, if BAER or Merger Sub shall have breached or failed to perform in any material respect any of its representations, warranties,

covenants or other agreements contained in this Agreement, which breach or failure to perform (A) would give rise to the failure of a condition set forth in Section
3.4(a), (B) is incapable of being cured by BAER or Merger Sub, as applicable, or is not cured by BAER or Merger Sub, as applicable, within 30 days following
receipt of written notice from the Company of such breach or failure to perform, or (C) results in the Merger not being consummated by the Outside Termination
Date; and

 
by BAER, pursuant to the terms set forth in Section 7.18.

 
In the event of termination of this Agreement by BAER or the Company as provided above, the provisions of this Agreement shall immediately become void and

of no further force or effect, and absent a breach of this Agreement prior to such termination, for which the breaching party shall not be relieved of any liability therefor,
there shall be no liability or obligation on part of any of Merger Sub and BAER, the Company, or the Shareholders, to one another with respect to this Agreement. The
provisions of Article VIII and Article X shall survive termination of this Agreement.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF MERGER SUB AND BAER
 

To induce the Company and Shareholders to enter into this Agreement and to consummate the transactions contemplated hereby, Merger Sub and BAER jointly and
severally represent and warrant to Shareholders as follows:

 
Authority; Authorization; Enforceability. Each of Merger Sub and BAER has the requisite corporate power and authority to execute and deliver this Agreement and the

other Transaction Documents to which it is a party, to perform its obligations hereunder and under each such other Transaction Document, and to consummate the transactions
contemplated by this Agreement and each such other Transaction Document. The execution, delivery, and performance by Merger Sub and BAER of this Agreement and each other
Transaction Document to which it is a party and the consummation of the transactions contemplated hereby and thereby have been duly and validly authorized by all necessary
corporate action on the part of Merger Sub and BAER. This Agreement and each other Transaction Document to which BAER is a party are, or upon their execution and delivery will
be, assuming due authorization and execution by Shareholders, valid and binding obligations of Merger Sub and BAER enforceable against it in accordance with the terms hereof and
thereof, except as enforceability may be limited by bankruptcy, insolvency, moratorium, fraudulent conveyance and other similar Laws affecting creditors’ rights generally and by
general principles of equity.

 
4.2 Organization of Merger Sub and BAER. Merger Sub is a corporation duly organized, validly existing and in good standing under the Laws of the State of Delaware.

Merger Sub is not in default under or in violation of its Organizational Documents. BAER owns all of the issued and outstanding stock of Merger Sub. BAER is a corporation duly
organized, validly existing and in good standing under the Laws of the State of Delaware. BAER is not in default under or in violation of its Organizational Documents.
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Noncontravention. Neither the execution, delivery or performance by BAER of this Agreement or any other Transaction Document to which it is a party, nor the

consummation by BAER of the transactions contemplated hereby or thereby, nor compliance by BAER with any of the provisions hereof or thereof, will (a) violate, or result in the
violation of, the Organizational Documents of BAER or any resolutions adopted by the members, stockholders, board of directors, board of managers, partners or other governing
body of BAER, (b) violate any Law, order, judgment, injunction, stipulation, award or decree of any Authority, in each case applicable to BAER or its assets or properties, or (c)
with or without the passage of time or the giving of notice or both, result in the breach of, or constitute a default or require any consent under, or result in the creation of any Lien
upon any property or assets of BAER pursuant to, any instrument or agreement to which BAER is a party or by which BAER or its properties may be bound or affected, except, in
each case, where the violation, conflict, breach, default or failure to obtain consent would not reasonably be expected to have a Material Adverse Effect on the ability of BAER to
consummate the transactions contemplated by this Agreement.

 
Approvals; Claims or Legal Proceedings. Except as set forth on Schedule 4.4, or except as would materially affect the BAER’s ability to consummate the transactions

under this Agreement, (a) no filing with, and no permit, authorization, consent or approval of, any Authority or other Person is necessary for the consummation by BAER of the
transactions contemplated hereby; and (b) there are no actions, suits, claims or proceedings which are pending or, to the Knowledge of BAER, threatened against BAER, and there
are no outstanding orders, judgments, injunctions, stipulations, awards or decrees of any Authority against BAER, or any of its assets or properties, which prohibit or enjoin the
consummation of, or adversely affect BAER’s ability to timely consummate, the transactions contemplated hereby.

 
Brokers. BAER has not retained, utilized, or been represented by any broker or finder in connection with the transactions contemplated by this Agreement.

 
Intentionally omitted.

 
SEC Filings; Financial Statements; Undisclosed LiabilitiesBAER has filed with or furnished to, as applicable, the SEC all registration statements, prospectuses, reports,

schedules, forms, statements, and other documents (including exhibits and all other information incorporated by reference) required to be filed or furnished by it with the SEC since
January 24, 2023 (the “BAER SEC Documents”). True and complete copies of all the BAER SEC Documents are publicly available on EDGAR, other than any correspondences to
the SEC, to the extent such filings are not publicly available as of the date hereof. Except as otherwise disclosed by management of BAER to the Shareholders during due diligence,
as of their respective filing dates or, if amended or superseded by a subsequent filing prior to the date hereof, as of the date of the last such amendment or superseding filing (and, in
the case of registration statements and proxy statements, on the dates of effectiveness and the dates of the relevant meetings, respectively), each of the BAER SEC Documents
complied as to form in all material respects with the applicable requirements of the Securities Act, the Securities Exchange Act, and the Sarbanes-Oxley Act of 2002, and the rules
and regulations of the SEC thereunder applicable to such BAER SEC Documents. None of the BAER SEC Documents, including any financial statements, schedules, or exhibits
included or incorporated by reference therein at the time they were filed (or, if amended or superseded by a subsequent filing prior to the date hereof, as of the date of the last such
amendment or superseding filing), contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. To the Knowledge of BAER, except as set forth on Schedule 4.7, none of the BAER
SEC Documents is the subject of ongoing SEC review or outstanding SEC investigation and there are no outstanding or unresolved comments received from the SEC with respect to
any of the BAER SEC Documents. None of BAER’s subsidiaries is required to file or furnish any forms, reports, or other documents with the SEC and neither BAER nor any of its
subsidiaries is required to file or furnish any forms, reports, or other documents with any securities regulation (or similar) regime of a non-United States Authority.
 
 
 
 



(b)

(c)

(d)

5.1

5.2

5.4

5.5

5.6

5.7

5.8
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Subject to any revisions and/or changes that BAER may make to its consolidated financial statements as a result of the letter set forth in Schedule 4.7, each of the

consolidated financial statements of BAER (including, in each case, any notes and schedules thereto) contained in or incorporated by reference into the BAER SEC
Documents: (i) complied as to form in all material respects with the published rules and regulations of the SEC with respect thereto as of their respective dates; (ii) was
prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except as may be indicated in the notes thereto and, in the case of
unaudited (“Interim Financial Statements”), as may be permitted by the SEC for Quarterly Reports on Form 10-Q or other rules and regulations of the SEC); and (iii)
fairly presented in accordance with GAAP in all material respects the consolidated financial position and the results of operations and cash flows of BAER and its
consolidated subsidiaries as of the respective dates of and for the periods referred to in such financial statements, subject, in the case of unaudited interim financial
statements, to normal and year-end audit adjustments as permitted by the applicable rules and regulations of the SEC.

 
The audited condensed consolidated balance sheet as of December 31, 2023, included in BAER’s Annual Report on Form 10-K filed by BAER on March 20,

2024, is hereinafter referred to as the “BAER Balance Sheet.” Neither BAER nor any of its subsidiaries has any Liabilities other than Liabilities that: (i) are reflected or
reserved against in the BAER Balance Sheet; (ii) were incurred since the date of the BAER Balance Sheet in the ordinary course of business consistent with past practice;
(iii) are incurred in connection with the transactions contemplated by this Agreement; or (iv) would not reasonably be expected to have, individually or in the aggregate, a
material adverse effect on BAER and its subsidiaries, taken as a whole.

 
BAER is in compliance in all material respects with all of the applicable listing and corporate governance rules of the Nasdaq.

 
ARTICLE V

REPRESENTATIONS AND WARRANTIES OF EACH SHAREHOLDER
 

Each Shareholder, solely for itself, represents and warrants to Merger Sub and BAER as follows:
 

Execution and Delivery; Valid and Binding Agreements. This Agreement, assuming due authorization and execution by Merger Sub and BAER, constitutes the valid and
binding obligation of such Shareholder, enforceable against such Shareholder in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency,
moratorium, fraudulent conveyance, and other similar Laws affecting creditors’ rights generally and by general principles of equity.

 
Authority; Organization. Such Shareholder has all requisite corporate power to execute and deliver the Transaction Documents to which such Shareholder is or will be a

party, to perform such Shareholder’s obligations hereunder and thereunder and to consummate the transactions contemplated by this Agreement and each such Transaction
Document. The execution and delivery of this Agreement and each of the other Transaction Documents to which such Shareholder is or will be a party, and the consummation of the
transactions contemplated hereby and thereby have been duly authorized by all necessary action on the part of such Shareholder and no other action or proceedings on the part of
such Shareholder are necessary to approve the Transaction Documents to which such Shareholder is a party or to consummate the transactions contemplated hereby and
thereby.Noncontravention. Except as set forth on Schedule 5.3, neither the execution, delivery or performance by such Shareholder of any Transaction Document to which such
Shareholder is a party, nor the consummation by such Shareholder of the transactions contemplated thereby, nor compliance by such Shareholder with any of the provisions hereof or
thereof, will (a) violate any Law, order, judgment, injunction, stipulation, award or decree of any Authority, in each case applicable to such Shareholder or such Shareholder’s assets
or properties; or (b) with or without the passage of time or the giving of notice or both, result in the breach of, or constitute a default or require any consent under any agreement or
instrument to which such Shareholder is bound or is a party, or by which any of such Shareholder’s properties or assets (including the Company Common Stock owned by such
Shareholder) may be bound or affected, or which would adversely affect the ability of such Shareholder to consummate the transactions contemplated hereunder, except as would not
cause a Material Adverse Effect.
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Approvals. Except as set forth on Schedule 5.4, no filing with or notice to, and no permit, authorization, consent, order or approval of, any Authority or other Person is

necessary for execution and delivery by such Shareholder of the Transaction Documents to which such Shareholder is or will be a party or the consummation by such Shareholder of
the transactions contemplated thereby, except as would not cause a Material Adverse Effect.

 
Ownership of the Company Common Stock. Each Shareholder is the sole record and beneficial owner of the Company Common Stock as set forth opposite such

Shareholder’s name on the Shareholders’ Schedule, and, except as set forth on Schedule 5.5, are free and clear of all Liens other than transfer restrictions under state and federal
securities Laws, and such Shareholder has not assigned, transferred or conveyed any interest therein to any third Person. The Company Common Stock set forth opposite such
Shareholder’s name on the Shareholders’ Schedule constitute all of the securities and interests of any nature in each of the Company that are owned by such Shareholder.

 
Litigation. There are no actions, suits or proceedings pending or, to the actual knowledge of such Shareholder, threatened against such Shareholder, at law or in equity, or

before or by any federal, state, municipal or other governmental department, commission, board, bureau, agency or instrumentality, domestic or foreign, and such Shareholder is not
subject to any outstanding judgment, order or decree of any court or governmental body, that, in each case, could reasonably be expected to prevent or interfere with or delay such
Shareholder’s ability to perform such Shareholder’s obligations under the Transaction Documents to which such Shareholder is a party.

 
Securities Act. Such Shareholder is acquiring the BAER Share Consideration hereunder solely for the purpose of investment and not with a view to, or in connection with,

any distribution thereof in violation of the Securities Act or any applicable state securities Law. Such Shareholder acknowledges that the shares of BAER Common Stock
constituting the BAER Share Consideration are not registered under the Securities Act or any applicable state securities Law, and that such shares of BAER Common Stock may not
be sold except pursuant to the registration provisions of the Securities Act or pursuant to an applicable exemption therefrom and pursuant to state securities Laws, as applicable.

 
Information Supplied. The information about or relating to a Shareholder or any other information furnished or confirmed in writing by a Shareholder to BAER for

inclusion in the Registration Statement or the prospectus that forms a part thereof, as applicable, as of the effective date of such Registration Statement and as of the date of such
prospectus (or any amendment or supplement thereto), does not and will not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements made, in light of the circumstances under which they were made, not misleading.
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ARTICLE VI



6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

(a)

(b)

(c)

(d)

REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPANY
 

To induce BAER to enter into this Agreement and to consummate the transactions contemplated hereby the Company hereby represents and warrants to BAER as of the date
hereof as follows:

 
Organization; Standing; Citizenship. The Company is a corporation duly organized, validly existing, and in good standing under the Laws of the State of Delaware.

 
Authority to Conduct Business. The Company has the requisite power and authority to own, lease and operate its property and to conduct its business in the manner in

which it is now conducted. The Company is duly licensed or qualified to do business in each jurisdiction in which the nature of its properties and assets or the conduct of its business
requires it to be so licensed or qualified, except where the failure to be duly licensed or qualified to do business would not reasonably be expected to have a Material Adverse Effect.

 
Organizational Documents. Copies of the Organizational Documents of the Company and all amendments thereto as in effect on the date hereof have been delivered to

BAER and are complete and correct as of the date hereof. The Company is not in default under or in violation of its Organizational Documents.
 

Noncontravention. Except as set forth on Schedule 6.4, neither the execution, delivery or performance by the Company of this Agreement or any other Transaction
Document to which it is a party, nor the consummation by the Company of the transactions contemplated hereby or thereby, nor compliance by Company with any of the provisions
hereof or thereof, will (a) violate, or result in the violation of, the Organizational Documents of the Company or any resolutions adopted by the shareholders, board of directors or
other governing body of the Company, as applicable; (b) violate any Law, order, judgment, injunction, stipulation, award or decree of any Authority, in each case applicable to the
Company or their respective assets or properties; or (c) with or without the passage of time or the giving of notice or both, result in the breach of, or constitute a default or require
any consent under, or result in the creation of any Lien (other than Permitted Liens) upon any property or asset of the Company pursuant to any agreement or instrument to which the
Company is bound or is a party, or by which any of their respective properties or assets (including the Company Common Stock) may be bound or affected, or which would
adversely affect the Company Common Stock or the ability of the Company to consummate the transactions contemplated hereunder, except, with respect to clauses (a), (b) and (c),
for such violations, breaches, defaults, failures to obtain consent or to provide notice, as would not cause a Material Adverse Effect.

 
Brokers. None of the Company or any Shareholder has retained, utilized, or been represented by any broker or finder in connection with the transactions contemplated by

this Agreement.
 

Capitalization of the Company. The authorized and issued equity securities of Company consist solely of the shares of Company Common Stock listed on Schedule 6.6
(the “Shareholders’ Schedule”). All of such shares are duly authorized, validly issued, fully paid and nonassessable and is held beneficially and of record by Shareholders as set
forth on the Shareholders’ Schedule and, except as set forth on the Shareholders’ Schedule is free and clear of all Liens, other than restrictions under federal and state securities
Laws. The Company has not ever issued and there are not outstanding, any certificates representing any Company Common Stock.

 
Rights; Warrants or Options. Except for this Agreement, there are no outstanding subscriptions, warrants, options or other agreements or rights of any kind to purchase or

otherwise receive or be issued, or securities or obligations of any kind convertible into, any equity security of the Company. There is no outstanding contract or other agreement of
any of Shareholders, the Company or any other Person to purchase, redeem or otherwise acquire any outstanding equity security of the Company, or securities or obligations of any
kind convertible into any equity security of the Company. There are no outstanding or authorized equity appreciation rights, options, warrants, equity plans or similar rights with
respect to the equity securities of the Company. There are no voting trusts, member agreements, proxies or other agreements or understandings in effect with respect to the voting or
transfer of any of the Company Common Stock.
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Indebtedness; Undisclosed Liabilities. Except as set forth on Schedule 6.8, the Company has no Indebtedness. The Company does not have any material Liabilities except

for (a) Liabilities in the aggregate adequately disclosed, provided for, reflected in, reserved against or otherwise described in the Most Recent Balance Sheet (or in any notes thereto)
or included as a current liability in the calculation of the Closing Net Working Capital, (b) Liabilities under contracts, leases, licenses and other arrangements, including the Benefit
Plans, to which the Company or its assets may be bound, to the extent not required to be reflected on the Financial Statements and that were incurred in the Ordinary Course of
Business and do not relate to any material failure to perform, improper performance, warranty or other material breach, default or violation by the Company prior to the Closing, (c)
Liabilities referred to on any Schedule to this Agreement (including Schedule 6.8), (d) Liabilities which have arisen in the Ordinary Course of Business since the date of the Most
Recent Balance Sheet and that are not, individually or in the aggregate, material in amount, (e) Liabilities under this Agreement, the other Transaction Documents and the
transactions contemplated hereby or thereby, and (f) other Liabilities that would not have been required to be disclosed, provided for, reflected in, reserved against or otherwise
described in the Financial Statements or in any notes thereto in accordance with GAAP.

 
Tangible Personal Property. Except as set forth on Schedule 6.9, all of the tangible personal property included on the Most Recent Balance Sheet and that is used in the

operation of the business of the Company is either (a) owned by the Company, or (b) leased pursuant to valid leasehold interest, in each case free and clear of any Liens, other than
Permitted Liens. The tangible assets of the Company are in an AS-IS WHERE-IS condition.

 
Real Property. The Company does not own and has not ever owned any real property. Schedule 6.10 sets forth a list of all real property and interests in real property that

are leased or subleased to the Company (the “Leased Real Property”). Except as otherwise set forth on Schedule 6.10, with respect to the Leased Real Property:
 

each lease or sublease of Leased Real Property and any assignment thereof pursuant to which the Company leases any Leased Real Property (each, a “Realty
Lease”) is a valid and binding obligation of the Company, enforceable against the Company, in accordance with its terms (except as enforceability may be limited by
bankruptcy, insolvency, moratorium, fraudulent conveyance and other similar Laws affecting creditors’ rights generally and by general principles of equity);

 
neither the Company nor, to the Knowledge of the Company, any other party to any Realty Lease, is in material breach or default under such Realty Lease beyond

any applicable cure period, except for such defaults and events as to which requisite waivers or consents have been obtained;
 

no Realty Lease requires the consent of any landlord or sublandlord as a result of the transactions contemplated by this Agreement;
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the Company has caused to be delivered to BAER true, complete and correct copies of the Realty Leases;

 



(e)

(f)

(g)

6.11

(a)

(b)

(c)

(d)

(e)

(f)

6.12

6.13

(a)

(c)

the Company is not a sublessor or grantor under any written sublease or other written instrument granting to any other Person any right to the possession,
lease, occupancy or enjoyment of any Leased Real Property;

 
to the Knowledge of the Company, the use and operation of the Leased Real Property in the conduct of the Company’s business do not violate in any material

respect any Law, covenant, condition, restriction, easement, license, permit, or agreement relating to the Leased Real Property; and
 

to the Knowledge of the Company, no material improvements made by the Company, no material improvements made by any other Person, in each case,
constituting a part of the Leased Real Property encroach on real property owned or leased by a Person other than the Company.

 
Intellectual Property.
 

Schedule 6.11(a) sets forth a complete and accurate list of all certificates, patents, patent applications, trademark, and tradename registrations and pending
applications for registration, copyright registrations and pending applications for registration and internet domain name registrations owned or purported to be owned by the
Company. Each item of Intellectual Property set forth on Schedule 6.11(a) is valid, subsisting, and enforceable.

 
The Company is the sole and exclusive owner of all right, title and interest in and to all Owned Intellectual Property, free and clear of all Liens (other than

Permitted Liens). All Company Intellectual Property owned by any Person other than the Company is validly licensed to the Company pursuant to written Contracts or by
operation of Law. Other than “shrink-wrap,” “click-wrap,” “click-through” or similar licenses for commercially available, “off-the-shelf” software, copies of such written
Contracts have been made available to BAER. The Company Intellectual Property constitutes all of the Intellectual Property used in, and necessary and sufficient for, the
conduct and operation of the businesses of the Company as currently conducted.

 
Except as set forth in Schedule 6.11(c): (i) the Owned Intellectual Property, and, to the Knowledge of the Company, all other Company Intellectual Property as

currently licensed or used by the Company, and the Company’s conduct of its business as currently conducted, do not infringe, misappropriate or otherwise violate the
Intellectual Property of any Person; and (ii) to the Knowledge of the Company, no Person is infringing, misappropriating or otherwise violating any Owned Intellectual
Property.

 
The Company has taken commercially reasonable security measures to maintain and protect the confidentiality and value of all confidential Intellectual Property

included in the Owned Intellectual Property or owned by any Person other than the Company and to whom one or more Company has a confidentiality obligation.
 

The Company has taken commercially reasonable steps to maintain and protect the performance, confidentiality, integrity, and security of the IT Systems (and all
software, information and data stored or contained therein or transmitted thereby). The IT Systems are adequate and sufficient (including with respect to working condition
and capacity) for the operation of the businesses of the Company as currently conducted. To the Knowledge of the Company, in the last three years, there have been no (i)
security breaches or unauthorized use, access or intrusions of any IT Systems or (ii) outages of any IT Systems that have caused or resulted in a material disruption to the
business of the Company.
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Assuming all Required Consents are obtained, the consummation of the transactions contemplated by this Agreement or any of the Transaction Documents will

not result in the loss, termination, or impairment of the Company to own, use, practice or otherwise exploit any of the Company Intellectual Property material to the
operation of the Company.

 
Insurance. Schedule 6.12 sets forth a list of all policies of fire, liability, workers’ compensation, property and casualty and other insurance owned or held by or on behalf

of the Company for the current period that includes the date hereof under which the Company is the primary insured, other than policies and/or insurance related to the Benefit Plans
(the “Insurance Policies”). The Company has caused to be made available to BAER true, complete, and correct copies of the Insurance Policies. All of the Insurance Policies are in
full force and effect and shall remain in full force and effect following the consummation of the transactions contemplated by this Agreement through the relevant policy periods
then in effect, except as may result from any post-Closing action by BAER or the Company or the non-renewal or expiration of such policies in the Ordinary Course of Business.
Since the respective dates of the Insurance Policies, no written notice of cancellation, non-renewal, premium increase, or alteration of coverage with respect to any such policy has
been received by the Company (other than in connection with the expiration of any Insurance Policy in the Ordinary Course of Business and not as a result of any act of the Company
giving rise to such termination). All premiums due on the Insurance Policies have either been paid or, if due and payable prior to Closing, will be paid prior to Closing in accordance
with the payment terms of each Insurance Policy. There are no claims related to the business of the Company pending under any of the Insurance Policies as to which coverage has
been questioned, denied, or disputed or in respect of which there is an outstanding reservation of rights. The Company is not in default under, or has otherwise failed to comply with,
in any material respect, any provision contained in any of the Insurance Policies. Except as set forth on Schedule 6.13 and other than related to the Benefit Plans, the Company has
no self-insurance or co-insurance programs.

 
Labor Matters.
 

Schedule 6.13(a) contains a list of Employees who were employed by the Company at any point within thirty (30) days prior to the date hereof which accurately
reflects, as of the date hereof, their name; title; date of hire; terminated date, if any; job classification (exempt or not exempt); salary or wage rate; accrued but unused paid
time off and/or sick leave; employment status; whether the Employee is receiving workers’ compensation or disability payments or is on leave or other inactive status, and
the expected end date of such status; commission, bonus or other incentive-based compensation; and the fringe benefits provided to each such Employee. As of the date of
this Agreement, the Company have paid all commissions and bonuses due to the Employees of the Company.

 
(b) Except as set forth on Schedule 6.13(b), in the past three years, the Company has not engaged and the Company is not engaging in any unfair labor practice and

has been in compliance and are in compliance, in all material respects, with all federal and state Laws respecting employment and employment practices, terms and
conditions of employment, wages and hours and nondiscrimination in employment. No unfair labor practice or labor charge, complaint, proceeding, or action is pending or,
to the Knowledge of the Company, threatened with respect to the Company before the National Labor Relations Board, the Equal Employment Opportunity Commission, or
any other Authority. In the past three years, the Company has not received any written or, to the Knowledge of the Company, oral allegations or complaints of sexual
harassment, sexual discrimination or sexual misconduct against any current employee or independent contractor, nor has the Company entered into any settlement
agreement with any current or former employee or independent contractor with respect to allegations or complaints of sexual harassment, sexual discrimination, or sexual
misconduct. There are no unfair labor practice claims brought by or on behalf of any current or former employee or independent contractor of the Company under the
National Labor Relations Act, Fair Labor Standards Act, Title VII of the Civil Rights Act of 1964, the Family Medical Leave Act or any other related requirement pending
for which the Company has received notice or threatened, against the Company.
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Except as set forth on Schedule 6.13(c), the Company is not party to an agreement with any labor organization that pertain to any employees, officers, managers,



(d)

(e)

(f)

(g)

(h)

(i)

(j)

6.14

6.15

6.16

(a)

(b)

(c)

(d)

or directors of the Company. Except as set forth on Schedule 6.13(c), no organization or representation question or labor dispute is pending or, to the Knowledge of the
Company, has been threatened in connection with the business in the past three (3) years.

 
There has been no “mass layoff” or “plant closing” as defined by the Worker Adjustment Retraining and Notification Act or any similar state statute in respect of

the Company within the six (6) months prior to the date of this Agreement, nor does the Company intend to take any such action prior to the Closing.
 

Except as set forth on Schedule 6.13(e), the Company has withheld and paid to the appropriate Authority or are holding for payment not yet due to such Authority
all amounts required to be withheld from Employees and are not liable for any arrears of wages, Taxes, penalties, or other sums for failure to comply with any applicable
Laws relating to the employment of labor in connection with the Company. As of the date of this Agreement, except as specifically set forth herein, the Company have paid
in full to all Employees all wages, salaries, commissions, bonuses, benefits (including accrued vacation and sick pay) and other compensation then due to or on behalf
thereof, including all bonus amounts payable to such Employees in accordance with the normal payroll practices of the Company.

 
Schedule 6.13(f) contains a list of all leased employees and all independent contractors used by the Company who are engaged in the services for the Company

and any contract relating to such relationship. To the Knowledge of the Company, each leased employee and independent contractor listed on Schedule 6.13(f) has the
requisite Permits required to provide the services such independent contractor provides to the Company. Each worker or service provider treated and classified by the
Company as an independent contractor has been so properly treated and classified under all applicable Laws and for all purposes. The Company has properly reported the
compensation paid to each independent contractor on an IRS Form 1099 or as otherwise required under applicable Laws.

 
The Company is presently in compliance, and for the preceding three years have been in compliance, in all material respects, with the Immigration Reform and

Control Act of 1986 or its successor, the Immigration and Nationality Act, and all other laws regarding immigration, employment of non-citizen workers in the United
States, and/or the use of E-Verify or other work- authorization verification systems or services. The Company has in its files completed copies of Form I-9 for all
Employees with respect to whom that form is required. There is no pending or, to the Knowledge of the Company, threatened investigation of the Company by any branch
or department of the United States Immigration and Customs Enforcement, the Office of Special Counsel for Immigration-Related Unfair Employment Practices, or other
Authority charged with administration and enforcement of any immigration Laws.
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To the Knowledge of the Company, not Employee is a party to or is bound by any confidentiality agreement, non-competition agreement or other contract (with

any Person) that may have an adverse effect on the performance by such Employee of any of his/her duties or responsibilities as an employee of the Company.
 

The Company has correctly classified exempt and non-exempt employees in accordance with applicable Laws.
 

The representations and warranties set forth in this Section 6.13 are the Company's sole and exclusive representations and warranties regarding labor and
employment matters.

 
Permits; Compliance with Law. Except as set forth on Schedule 6.14, the Company holds, and as of the Closing will continue to hold, and for the last three years has

complied, in all material respects, with all material Permits required for the Company to conduct its businesses in the manner in which they are presently conducted and has
complied and are in compliance in all material respects with all Laws applicable to their businesses, properties and assets. Schedule 6.14 sets forth a list of all material Permits
currently issued to the Company, including the names of such Permits and their respective dates of issuance and expiration. All fees and charges with respect to such Permits have
been paid in full. To the Knowledge of the Company, no event has occurred that, with or without notice or lapse of time or both, would reasonably be expected to result in the
revocation, suspension, lapse, or limitation of any Permit set forth on Schedule 6.14.

 
Litigation. Schedule 6.15 sets forth a list of (a) all actions, suits, claims and proceedings which are pending or, to the Knowledge of the Company, threatened against or by

the Company, by or before any Authority, and (b) all outstanding orders, judgments, injunctions, stipulations, awards or decrees of any Authority naming the Company. There are no
actions, suits, claims or proceedings which are pending or, to the Knowledge of the Company, threatened against the Company, by or before any Authority, and there are no
outstanding orders, judgments, injunctions, stipulations, awards or decrees of any Authority against the Company, or to the Knowledge of the Company, the Shareholders, or any of
their respective assets or properties, in any such case which prohibit or enjoin the consummation of the transactions contemplated hereby. To the Knowledge of the Company, no
event has occurred within the previous three (3) years, nor do any circumstances presently exist, that may give rise to, or serve as a basis for, any action, suit, claim or proceeding
against the Company.

 
Employee Benefit Plans; ERISA.
 

Except as set forth on Schedule 6.16(a)(i), the Company does not maintain, contribute to or have any obligation to make contributions to, any employee benefit
plan within the meaning of section 3(3) of ERISA (an “ERISA Plan”), or any other retirement, welfare, profit sharing, equity option, equity bonus or deferred
compensation, severance, sick leave, change of control, or other plan or arrangement providing material benefits to current or former employees, officers or managers of the
Company or under which the Company has any obligation to contribute or other liability (a “Non-ERISA Plan”). All ERISA Plans and Non-ERISA Plans (collectively
“Benefit Plans”) are listed on Schedule 6.16(a)(i) and, except as set forth on Schedule 6.16(a)(i), are being maintained and operated in accordance with all Laws applicable
to such plans and the terms and conditions of the respective plan documents in all material respects. The IRS has issued a favorable determination letter or opinion letter
with respect to each ERISA Plan that is intended to be a “qualified plan” within the meaning of section 401(a) of the Code. Except as set forth on Schedule 6.16(a)(ii),
neither the Company nor any ERISA Affiliate of the Company has within the past six years maintained, contributed to or incurred any liability under any Plan that is
subject to Title IV or section 302 of ERISA or section 412 of the Code. No ERISA Plan is a Multiemployer Plan or a plan that has two or more contributing sponsors, at
least two of whom are not under common control, within the meaning of section 4063 of ERISA. Except for continuation coverage as required by COBRA or by applicable
state insurance Laws, no Benefit Plan provides continuing life, health, medical or other welfare benefit coverage to former employees or beneficiaries or dependents thereof.
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Except as set forth on Schedule 6.16, all contributions (including all employer contributions and employee salary reduction contributions, if any) which are due

have been made or will be made within the time period prescribed by ERISA to each ERISA Plan which is an employee pension benefit plan (within the meaning of section
3(2) of ERISA).

 
No actions, suits, claims or proceedings with respect to the assets of any ERISA Plan (other than routine claims for benefits) are pending or, to the Knowledge of

the Company, threatened by or before any Authority.
 

Except as set forth on Schedule 6.16(d), neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated by this
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(f)
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6.17

(a)

(b)

(c)

(d)

(e)
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Agreement could (i) result in, cause the accelerated vesting, payment, funding, or delivery of, or increase the amount or value of any payment or benefit to any employee,
officer, director, or other service provider of the Company under any Benefit Plan; (ii) result in any severance, termination, or similar types of payments or benefits; (iii)
result in a requirement to pay any tax “gross-up” or similar “make- whole” payments to any employee, officer, director, or other service provider of the Company; or (iv)
result in any payments or benefits (whether in cash, property, or the vesting of property) that would be nondeductible to the payor under Section 280G of the Code or that
could, individually or in combination with any other such payment or benefit, constitute an “excess parachute payment” as defined in Section 280G(b)(1) of the Code.

 
Each Benefit Plan that constitutes in any part a nonqualified deferred compensation plan within the meaning of Section 409A of the Code is, and at all relevant

times has been, maintained, operated, and administered in material operational and documentary compliance with Section 409A of the Code and applicable guidance under
Section 409A of the Code.

 
Each of the Company and each Benefit Plan that is a “group health plan” as defined in Section 733(a)(1) of ERISA is currently, and has at all applicable times

been, in material compliance with the Healthcare Reform Laws, to the extent applicable. No event has occurred, and no condition or circumstance exists, that could
reasonably be expected to subject the Company or any Benefit Plan to penalties or excise taxes under Sections 4980D, 4980H, or 4980I of the Code or any other provision
of the Healthcare Reform Laws.

 
The representations and warranties set forth in this Section 6.16 are the Company's sole and exclusive representations and warranties regarding employee benefit

matters.
 
Tax Matters. Except as set forth on Schedule 6.17:
 

All income Tax Returns and other material Returns required to be filed with respect to the business and assets of the Company, and all income Tax Returns and
other material Returns required to be filed by the Company, have been duly and timely (within any applicable extension periods) filed with the appropriate Authorities in all
jurisdictions in which such Returns are required to be filed, and all such Returns are true, correct and complete in all material respects. All Taxes due and payable by the
Company (whether or not shown on any such Return or disputed) have been timely paid. The unpaid Taxes of each Company (i) did not, as of the date of the Most Recent
Balance Sheet, exceed the reserve for Tax liability (excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set
forth on the face of the Most Recent Balance Sheet (rather than in any notes thereto) and (ii) will not exceed such reserve as adjusted for the passage of time and the conduct
of business in the Ordinary Course of Business through the Closing Date in accordance with past custom and practice of such Company in filing its Return. All Taxes that
the Company is required by Law to withhold or collect have been duly and timely withheld or collected and have been timely paid over to the appropriate Tax Authority to
the extent due and payable.
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There is no dispute or claim pending or, to the Knowledge of the Company, threatened against the Company by any Authority for any alleged deficiency in Taxes.

 
The Company has not (i) executed a waiver or consent extending any statute of limitations for the assessment or collection of any Taxes which remains

outstanding, (ii) applied for or received any letter rulings from the IRS (or any comparable ruling from any other Tax Authority), or (iii) entered into a “closing agreement”
as described section 7121 of the Code or any corresponding provision of state, local or non-U.S. Law with any Tax Authority. No power of attorney granted by the
Company with respect to any Taxes is currently in force.

 
None of the Returns of the Company is currently being examined by the IRS or any other Tax Authority. There are no examinations or other administrative or

court proceedings relating to Taxes in progress or pending with respect to which the Company has received written notice. No written, or to the Knowledge of the Company,
oral claim has been made by an Authority in a jurisdiction where the Company does not file Returns that such Company is or may be subject to taxation by or required to
file any Returns in that jurisdiction.

 
The Company does not have and has never had a permanent establishment (within the meaning of any applicable Tax treaty), or otherwise has an office, fixed

place of business or other presence through employees or otherwise, in a country outside of the United States of America.
 

The Company is not and has not ever been a party to any written agreement providing for the allocation or sharing of Taxes (other than ordinary course business
contracts the primary purpose of which is unrelated to the allocation or responsibility of Taxes). The Company is not liable for the Taxes of any other Person, and the
Company is not and has not ever been a member of an affiliated group (within the meaning of Section 1504(a) of the Code or any similar group defined under a similar
provision of state, local, or non-U.S. law) filing a consolidated U.S. federal income Tax Return.

 
There are no Liens for Taxes (other than Permitted Liens) on any of Company’s assets or the Company Common Stock.

 
No payment made or to be made to any individual by reason of the transactions contemplated hereby will constitute an “excess parachute payment” within the

meaning of section 280G of the Code.
 

The Company is not and has not ever been a United States real property holding corporation within the meaning of section 897(c)(2) of the Code during the period
specified in section 897(c)(1)(A)(ii) of the Code.
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The Company is not a party to, or a partner or member of, any joint venture, partnership, limited liability company, or other arrangement that is treated as a

partnership for U.S. federal income Tax purposes.
 

The Company is not a member of a group or consolidation with any other Person for purposes of VAT. None of the Company’s income, deductions, credits, or
allowances is subject to adjustment under section 482 of the Code or similar provision of Law relating to Taxes.

 
The Company is not and has not ever been a party to any “listed transaction,” as defined in Section 6707A(c)(2) of the Code and Treasury Regulation Section

1.6011-4(b)(2).
 

The Company has complied in all material respects with all escheat and unclaimed property Laws with respect to funds or property owed to or held for third
parties.
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The representations and warranties set forth in this Section 6.17 are the Company's sole and exclusive representations and warranties regarding tax matters.

 
Environmental, Health and Safety Matters. Except as set forth on Schedule 6.18:
 

The Company is in compliance, in all material respects, with all Environmental, Health and Safety Laws. The Company holds and is in compliance in all material
respects with all Permits required to be held by them under Environmental, Health and Safety Laws.

 
The Company has not received written notice from any third party, including any Authority, that such Company has been identified by the United States

Environmental Protection Agency as a potentially responsible party under CERCLA with respect to a site listed on the National Priorities List, 40 C.F.R. Part 300 Appendix
B.

 
The Company has not released any material amount of Materials of Environmental Concern at or from any Leased Real Property.

 
There are no underground storage tanks located on the Leased Real Property that (i) are owned or operated by the Company, or (ii) contain any Materials of

Environmental Concern.
 

The representations and warranties set forth in this Section 6.18 are the Company's sole and exclusive representations and warranties regarding environmental,
health and safety matters.

 
Material Contracts. Schedule 6.19 sets forth a list of all Material Contracts. Except as set forth on Schedule 6.19: (a) each Material Contract is a valid and binding

obligation of the Company party thereto, enforceable against such Company party thereto in accordance with its terms (except as enforceability may be limited by bankruptcy,
insolvency, moratorium, fraudulent conveyance and other similar Laws affecting creditors’ rights generally and by general principles of equity), and (b) none of the Company or, to
the Knowledge of the Company, any other party to any Material Contract is in breach or default under any Material Contract in any material respect. No party to any Material
Contract has provided written notice to the Company party thereto of any intention to terminate or materially reduce the scope of any Material Contract. To the Knowledge of the
Company, no event or circumstance has occurred that, with notice or lapse of time or both, would constitute an event of default by the Company under any Material Contract or
result in a termination thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of any benefit thereunder. The Company has provided
BAER with access to a true, complete, and correct copy of each Material Contract (including all modifications, amendments, and supplements thereto and waivers thereunder), and,
to the Knowledge of the Company, no Material Contract will be impacted, modified or otherwise affected in anyway by the consummation of this Transaction. Further, Knowledge
of the Company, the consummation of this Transaction shall not impact, affect or otherwise limit the continued validity, enforceability and operation of each Material Contract from
and after the Closing.
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Transactions With Affiliates. Except for the Organizational Documents of the Company and except as set forth on Schedule 6.20, the Company is not party to any

agreement with any Shareholder, officer, director, manager, trustee, member or Affiliate of the Company, except for (a) normal advances to employees consistent with past practice,
(b) payment of compensation for employment or reimbursement of expenses to employees consistent with past practice, (c) participation in the Benefit Plans by employees, (d) “at
will” employment agreements, and (e) transactions or agreements between or among the Company.

 
Absence of Changes. Except as otherwise contemplated by this Agreement or set forth on Schedule 6.21, since the date of the Most Recent Balance Sheet, the Company

has conducted its businesses and operations only in the Ordinary Course of Business and has not taken any of the following actions:
 

alter, change or maintain its operations or assets in a non-serviceable condition, or otherwise manage the Company’s working capital other than in the Ordinary
Course of Business;

 
grant any bonuses to or increase the base wage or salary payable to, or any other components of compensation and employee benefits of, any officer, manager

and/or employee of the Company, other than grants or increases in the Ordinary Course of Business;
 

acquire any properties or assets or sell, assign, transfer, convey, lease, or otherwise dispose of any of the properties or assets of the Company except for
transactions less than or equal to $1,000,000 individually or in the aggregate; or

 
agree or commit to do any of the foregoing.

 
Anti-Corruption Matters. Since January 1, 2020, none of the Company or, to the Knowledge of the Company, any manager, officer, employee or agent of the Company

has: (a) used any funds for unlawful contributions, gifts, entertainment, or other unlawful payments relating to an act by any Authority; (b) made any unlawful payment to any
foreign or domestic government official or employee or to any foreign or domestic political party or campaign or otherwise violated any provision of the U.S. Foreign Corrupt
Practices Act of 1977, as amended; or (c) made any other unlawful payment under any applicable Law relating to anti-corruption, bribery, or similar matters. Since January 1, 2020,
the Company has not disclosed to any Authority that it violated or may have violated any Law relating to anti-corruption, bribery, or similar matters. To the Knowledge of the
Company, no Authority is investigating, examining, or reviewing the Company’s compliance with any applicable provisions of any Law relating to anti- corruption or bribery.

 
Accounts Receivable; Accounts Payable. Except as set forth in Schedule 6.23: (i) all accounts and notes receivable of the Company represent sales actually made or

services actually performed arising from bona fide transactions in the Ordinary Course of Business; and (ii) all accounts and notes payable by the Company arose in bona fide
transactions in the Ordinary Course of Business.
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ARTICLE VII

ADDITIONAL AGREEMENTS
 

Further Assurances. The parties hereto shall take such actions and deliver any and all other instruments and documents required to be delivered pursuant to, or necessary
or proper in order to give effect to, all of the terms and provisions of this Agreement. In addition to the foregoing, and in no way in limitation thereof, prior to Closing the Company
shall cooperate with BAER in contacting each Authority or subdivisions thereof, as determined reasonably necessary by BAER to ensure the continued validity of, and to determine
and provide information which may be required in order to ensure the continued validity of, any Permits of the Company from and after the Closing due to the change in ownership
of the Shares.
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Publicity. Except as otherwise set forth in this Section 7.2, no public release or announcement concerning this Agreement or the transactions contemplated hereby
shall be made without advance written approval thereof from BAER and the Company Representative (which, after the Closing, shall not be unreasonably withheld). BAER and the
Company Representative shall cooperate in issuing any press release or other public announcement concerning this Agreement or the transactions contemplated hereby. BAER and
the Company Representative shall each furnish to the other drafts of all such press releases or announcements prior to their release. Nothing contained in this Section 7.2 shall
prevent (a) any party hereto from at any time furnishing any information to any Authority or from making any conjectures required under applicable Law, including the Securities
Exchange Act, or under the rules and regulations of any national securities exchange on which such party’s equity securities, or the equity securities of such party’s ultimate BAER
entity, are listed; (b) subject to the terms and restrictions of the Confidentiality Agreement as though BAER, BAER and Shareholders were party thereto and bound by the obligations
of and restrictions applicable to Bridger Aerospace Group Holdings, Inc. thereunder (with respect to Merger Sub and BAER) and the obligations of and restrictions applicable to the
Company thereunder (with respect to Shareholders), any party hereto from furnishing any information concerning the transactions contemplated hereby to such party’s equity
owners, Affiliates or other Representatives who have a need to know such information; (c) Company Representative or Shareholders from communicating with other potential
acquirers of the Company that a definitive agreement has been entered into so long as the identity of BAER and specific terms of this Agreement are not disclosed; or (d) Company
Representative or Shareholders from communicating with Persons from whom consent or approval is required for the transactions contemplated by this Agreement to be completed
so long as the specific terms of this Agreement are not disclosed.

 
              Business Records; Support.
 

BAER acknowledges that the business records of the Company relating its operations prior to Closing will remain the property of the Company following the
Closing in connection with the consummation of the transactions contemplated hereby, and that Shareholders may from time to time require access to or copies of such
records. BAER agrees that, upon reasonable prior notice from a Shareholder, it shall, during normal business hours, provide or cause to be provided to Shareholder access to
or copies of such records. BAER agrees that it shall not (and shall cause each of its Affiliates, including the Company, not to), within six years after the Closing Date,
destroy any material business records of the Company prepared prior to the Closing.

 
Following the Closing, the Company Representative, on behalf of the Shareholders, shall, and shall cause the Representatives of the Company prior to the Closing

to, at BAER’s sole cost and expense with respect to any out-of-pocket costs incurred by Company Representative or the Shareholders, provide reasonable support to BAER
and the Company with respect to preparation of the Company’s financial statements for fiscal year 2024 and the audit thereof, as necessary.
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Investigation; No Reliance by BAER.
 

Each of BAER and Merger Sub acknowledges that (i) it and its Representatives have undertaken an independent investigation, examination, analysis and
verification of the Company and the business, assets, operations, financial condition and prospects of the Company, including BAER’s own estimate of the value of the
business of the Company; (ii) it has received and had an opportunity to review all requested information regarding the business and the assets, liabilities, financial
condition, cash flow and operations of the Company; (iii) all materials and information requested by BAER have been provided to BAER to BAER’s reasonable
satisfaction; and (iv) it has undertaken such due diligence (including a review of the assets, liabilities, books, records and contracts of the Company) as BAER deems
adequate, including that described above.

 
In connection with such investigation, BAER and its Representatives have received from or on behalf of Shareholders and/or the Company certain estimates,

budgets, forecasts, plans and financial projections (collectively, “Company Forward-Looking Statements”). BAER acknowledges that (x) there are uncertainties inherent
in making the Company Forward-Looking Statements, (y) it is familiar with such uncertainties, and (z) it is taking full responsibility for making its own evaluation of the
adequacy and accuracy of all Company Forward-Looking Statements so furnished to it and its Representatives (including the reasonableness of the assumptions underlying
the Company Forward-Looking Statements where such assumptions are explicitly disclosed). None of Shareholders, the Company nor any other Person is making any
representation or warranty with respect to or will have or be subject to any liability to BAER, or any other Person resulting from, the delivery to BAER, or its use of, the
Company Forward-Looking Statements. The Company Forward-Looking Statements shall not be deemed to include, and the provisions of this Section 7.4(b) shall not
apply to, the representations and warranties of Company and the Shareholders set forth in this Agreement or in the Transaction Documents.

 
In connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby, BAER has not relied upon, and

BAER expressly waives and releases Shareholders and the Company Representative from any liability for any claims (including claims based upon fraudulent inducement)
relating to or arising from, any representation, warranty, statement, advice, document, projection or other information of any type provided by Shareholders, the Company
Representative, the Company or their Affiliates or any of their Representatives, except for those representations and warranties of Shareholders expressly set forth in Article
V and of the Company expressly set forth in Article VI.

 
Exculpation and Indemnification of Managers and Officers.
 

All rights to indemnification, exculpation and expense reimbursement protection by the Company existing in favor of current or former directors, managers and/or
officers of the Company (the “D&O Indemnified Persons”) for their acts and omissions occurring prior to the Closing, as provided by applicable Law and in the
Company’s Organizational Documents (as in effect as of the date of this Agreement), shall survive the Closing and shall be observed by BAER and the Company to the
fullest extent available under applicable Law, and any claim made requesting indemnification pursuant to such indemnification rights shall continue to be subject to this
Section 7.5(a) and the indemnification rights provided under this Section 7.5(a) until disposition of such claim.

 
From the Closing until the sixth (6th) anniversary of the Closing Date, the Company shall indemnify, defend and hold harmless each D&O Indemnified Person in

his or her capacity as an officer, a manager and/or a director of the Company against all losses, claims, damages, liabilities, fees, expenses, judgments or fines incurred by
such D&O Indemnified Person as an officer, a manager and/or a director of the Company, to the extent arising out of or pertaining to any and all matters pending, existing
or occurring at or prior to the Closing, whether asserted or claimed prior to, at or after the Closing (other than any such matter arising under any claim with respect to the
transactions contemplated herein), and in each case, to the extent such defense is provided by applicable Law or in the Company’s Organizational Documents (as in effect as
of the date of this Agreement).
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For a period of six (6) years after the Closing Date, BAER shall not permit the Company to amend, repeal or modify any provision in its Organizational

Documents relating to exculpation or indemnification of present or former D&O Indemnified Persons, as applicable, holding office prior to the Closing Date (unless
required by Law or in order to cause such provisions to be consistent with similar provisions of BAER’s Organizational Documents), it being the intent of the parties hereto
that the D&O Indemnified Persons of the Company prior to the Closing shall continue to be entitled to such exculpation and indemnification to the greatest extent permitted
under the Laws of the State of Delaware and the Organizational Documents of BAER.

 
In the event the Company (i) consolidates or merges into any other Person and is not the continuing or surviving entity of such consolidation or merger or (ii)

transfers all or substantially all of its properties and assets to any Person, then, and in each such case, BAER shall ensure that the successors and assigns thereof assume the



(e)
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(a)

obligations set forth in this Section 7.5.
 

For a period of six (6) years after the Closing, BAER will cause the Company to continue in effect each indemnification agreement with each Employee, each
former employee of the Company, and each manager and former manager of the Company who, prior to the Closing, were party to an indemnification agreement with the
Company; provided, however, that BAER shall not be restricted from changes to any such agreements in order to cause them to be consistent with BAER’s Organizational
Documents.

 
The parties acknowledge and agree that nothing in this Section 7.5 shall be interpreted or applied in any manner that would affect the rights and remedies of the

BAER Indemnitees set forth in Article VIII or otherwise in this Agreement.
 
Limitation of Representations and Warranties. Except for the representations and warranties expressly set forth in Article V, the Shareholders are not making and shall

not be deemed to have made any other representations or warranties, written or oral, statutory, express or implied, concerning the Company Common Stock, the Company, or the
businesses, assets or liabilities of the Company. Except for the representations and warranties expressly set forth in Article VI, the Company is not making and shall not be deemed
to have made any other representations or warranties, written or oral, statutory, express or implied, concerning the Company Common Stock, the Company, or the businesses, assets
or liabilities of the Company. BAER ACKNOWLEDGES THAT, EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, SHAREHOLDERS HAVE NOT MADE,
AND SHAREHOLDERS HEREBY EXPRESSLY DISCLAIM AND NEGATE, AND BAER HEREBY EXPRESSLY WAIVES AND DISCLAIMS RELIANCE UPON, ANY
REPRESENTATION OR WARRANTY, EXPRESS, IMPLIED, AT COMMON LAW, BY STATUTE OR OTHERWISE RELATING TO, AND BAER HEREBY EXPRESSLY
WAIVES AND RELINQUISHES ANY AND ALL RIGHTS, CLAIMS AND CAUSES OF ACTION AGAINST, THE COMPANY, SHAREHOLDERS AND THEIR
REPRESENTATIVES IN CONNECTION WITH, THE ACCURACY, COMPLETENESS OR MATERIALITY OF ANY INFORMATION, DATA OR OTHER MATERIALS
(WRITTEN OR ORAL) OR DOCUMENTS FURNISHED OR MADE AVAILABLE TO BAER AND ITS REPRESENTATIVES BY OR ON BEHALF OF THE COMPANY OR
SHAREHOLDERS INCLUDING COMPANY FORWARD- LOOKING STATEMENTS. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, NONE OF
SHAREHOLDERS NOR THE COMPANY IS MAKING ANY REPRESENTATION OR WARRANTY TO BAER WITH RESPECT TO ANY COMPANY FORWARD-
LOOKING STATEMENTS OR THE INFORMATION SET FORTH IN ANY SUMMARY, TEASER, CONFIDENTIAL INFORMATION MEMORANDUM OR
MANAGEMENT PRESENTATION DELIVERED TO BAER OR ITS REPRESENTATIVES.
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Plant Closings and Mass Layoffs. BAER shall not and shall cause the Company not to take any action following the Closing that could result in liability to Shareholders,

or any of them, under the Worker Adjustment and Retraining Notification Act, as amended, without complying with such Act.
 

Domain Names; Use of Acquired Trademarks. All links between any domain names of any of Shareholders or any of their Affiliates and any domain names of the
Company shall be removed promptly after the Closing. As soon as commercially practicable after the Closing, Shareholders shall take all actions necessary to remove or delete links
to complete these actions. To the extent that Shareholders or any of their Affiliate’s control or possess any websites or other property of the Company, Shareholders shall, promptly
after Closing, cause the control or possession of such websites or other property to be provided to BAER. Each Shareholder acknowledges that, after the Closing the Company will
own all trademarks and service marks included in the company name of each Company (the “Acquired Trademarks”). After the Closing, no Shareholder or any of Shareholders’
members or Affiliates shall use the Acquired Trademarks for any commercial business purpose or represent that it is or they are, or otherwise hold itself or themselves out as being,
affiliated with BAER or the Company.

 
Employees; Benefit Plans.
 

With respect to any employee benefit plan maintained by BAER or its Affiliates (collectively, “BAER Benefit Plans”) in which any Employees will participate
effective as of or after the Closing, BAER shall recognize (or shall cause the respective Company or their Affiliate to recognize, as applicable), all service of the Employees
with Company as if such service were with BAER, for eligibility purposes in any BAER Benefit Plan in which such Employees may be eligible to participate after the
Closing Date; provided, however, such service shall not be recognized to the extent that (x) such recognition would result in a duplication of benefits or (y) such service was
not recognized under the corresponding Benefit Plan.

 
BAER shall assume responsibility for providing, or causing to be provided, COBRA notice and coverage to any M&A qualified beneficiaries (within the meaning

of Treas. Reg. Section 54.4980B-9, Q/A-4) who experience a qualifying event after the Closing. BAER shall assume responsibility for providing, or causing to be provided,
any remaining period of COBRA coverage for any qualified beneficiaries who experienced a qualifying event prior to the Closing and who were formerly employed by
Company; provided that the Company shall cooperate and provide information relating to the continuation coverage to be provided and shall have timely provided COBRA
notices to any such qualified beneficiaries if the qualifying event happened prior to or on the Closing Date.

 
This Section 7.9 shall be binding upon and inure solely to the benefit of each of the parties to this Agreement, and nothing in this Section 7.9, express or implied,

shall confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this Section 7.9. Nothing contained herein, express, or implied,
shall be construed to establish, amend, or modify any benefit plan, program, agreement or arrangement.

 
 
 
 
 

 30  

 

 
Intercompany Payables or Receivables. Shareholders shall cause any outstanding payables or receivables of the Company, to or from any Shareholder, or any Affiliate of

any to be settled in full prior to the Closing.
 

Release.
 

Effective as of the Closing, each Shareholder, on behalf of itself and each of its respective members (each, a “Releasing Party”), hereby unconditionally and
irrevocably and forever releases and discharges the Company and their respective successors and assigns, and any present or former directors, managers, officers,
employees, agents, lenders, investors, partners, principals, members, shareholders or equity holders of any of the foregoing Persons (each, a “Released Party”), of and
from, and hereby unconditionally and irrevocably waives, any and all claims, debts, losses, expenses, covenants, liabilities, suits, judgments, losses, actions and causes of
action, obligations, accounts, and Liabilities of any kind or character whatsoever, known or unknown, suspected or unsuspected, in Contract, direct or indirect, at law or in
equity that such Releasing Party ever had, now has, or ever may have or claim to have against any Released Party, for or by reason of any matter, circumstance, event,
action, inaction, omission, cause or thing whatsoever arising prior to the Closing (including in respect of the management or operation of the Company) (collectively, the
“Released Claims”); provided, however, that this release expressly does not extend to, and shall not be interpreted to in any way release, waive, impair or limit any claims
or rights of Shareholders for indemnification or otherwise relating to (a) any breach or alleged breach of this Agreement or any Transaction Document or any of the
provisions set forth herein or therein or (b) any rights to receive compensation or other benefits that are reflected in Closing Net Working Capital, or otherwise set forth in
or arising under any provisions of this Agreement including Section 7.5 (Exculpation and Indemnification of Managers and Officers), or the other Transaction Documents,
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none of which shall be Released Claims.
 

The Releasing Parties hereby irrevocably covenant to refrain from, directly or indirectly, asserting any claim or demand, or commencing, instituting, or causing to
be commenced, any proceeding of any kind against any Released Party, based upon any matter purported to be released hereby by the Releasing Parties.

 
Each Shareholder represents that such Shareholder has made no assignment, conveyance, or transfer of any kind of any Released Claim released pursuant to this

Section 7.11. Each Shareholder acknowledges and intends that this Section 7.11 shall be effective as a bar to each Released Claim released hereby.
 
Transfer Restrictions.
 
(a) During the Lock-Up Period, no Shareholder or its Affiliates shall offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or

otherwise dispose of or distribute any shares of BAER Common Stock that are BAER Share Consideration, whether owned directly by such Shareholder or with respect to
which such Shareholder has beneficial ownership within the rules and regulations of the SEC (the “Restricted Securities”), other than any transfer to an Affiliate of such
Shareholder or to a Permitted Transferee (as defined below), as applicable. The foregoing restriction is expressly agreed to preclude each Shareholder and its Affiliates, as
applicable, from engaging in any hedging or other transaction with respect to Restricted Securities which is designed to, or which reasonably could be expected to lead to or
result in a sale or disposition of the Restricted Securities even if such Restricted Securities would be disposed of by someone other than such Shareholder. Such prohibited
hedging or other transactions include any short sale or any purchase, sale or grant of any right (including any put or call option) with respect to any of the Restricted
Securities of the applicable Shareholder, or with respect to any security that includes, relates to, or derives any significant part of its value from, such Restricted Securities.
“Lock-Up Period” shall mean the period commencing on the date of issuance of the Restricted Securities and ending on the earlier of (A) each monthly anniversary of such
issuance with respect to each (1/18th) of a Shareholder’s aggregate Restricted Securities granted at the Closing; (B) each monthly anniversary of such issuance with respect
to each (1/18th) of a Shareholder’s Restricted Securities granted pursuant to Section 2.3; or (C) the date on which BAER completes a liquidation, merger, capital stock
exchange, reorganization or other similar transaction that results in all of BAER’s stock holders having the right to exchange their shares of BAER Common Stock for cash,
securities or other property. During the Lock-Up Period, the Restricted Securities shall be maintained in the name of the Shareholders at BAER’s transfer agent Continental
Stock Transfer & Trust Company (or its successor agent).
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Each Shareholder hereby represents and warrants, except as contemplated by this Section 7.12, for the duration of the Lock-Up Period such Shareholder will have

good and marketable title to its Restricted Securities, free and clear of all liens, encumbrances, and claims that could impact the ability of such Shareholder to comply with
the foregoing restrictions. Each Shareholder agrees and consents to the entry of stop transfer instructions with BAER’s transfer agent and registrar against the transfer in
violation of this Section 7.12 of any Restricted Securities during the Lock-Up Period.

 
Notwithstanding the provisions set forth in Sections 7.12(a) and 7.12(b), with respect to Registrable Securities (including Restricted Securities) that are held by any

Shareholder or any of its respective Permitted Transferees, such Persons are permitted to:
 

in the case of an entity, transfer to a stockholder, partner, member or affiliate of such entity;
 

in the case of an individual, transfer by gift to members of the individual’s immediate family (as defined below) or to a trust, the beneficiary of which is a
member of one of the individual’s immediate family, an affiliate of such person or to a charitable organization;

 
in the case of an individual, transfer by virtue of laws of descent and distribution upon death of the individual;

 
in the case of an individual, transfer pursuant to a qualified domestic relations order, court order, or in connection with a divorce settlement;

 
in the case of an entity, transfer by virtue of the laws of the state of the entity’s organization and the entity’s organizational documents upon dissolution

of the entity;
 

transfer to the extent required by applicable law, statute, ordinance, treaty, regulation or legal or self-regulatory requirement or to the extent requested by
any governmental or self-regulatory authority exercising authority over such Shareholder; and

 
enter into transactions in the event of completion of a liquidation, merger, stock exchange or other similar transaction which results in all of BAER’s

stockholders having the right to exchange their shares of BAER Common Stock for cash, securities, or other property; the transferee of each of the foregoing
clauses (i) through (vi) being a “Permitted Transferee ”; provided, however, that in the case of each of the foregoing clauses (i) through (v), these Permitted
Transferees must enter into a written agreement with BAER agreeing to be bound by the transfer restrictions herein (it being understood that any references to
“immediate family” in the agreement executed by such transferee shall expressly refer only to the immediate family of the Shareholder and not to the immediate
family of the transferee), agreeing to be bound by these transfer restrictions. For purposes of this Section 7.12, “immediate family” shall mean a spouse, domestic
partner, child, grandchild, or other lineal descendant (including by adoption), father, mother, brother or sister of the Shareholder; and “affiliate” shall have the
meaning set forth in Rule 405 under the Securities Act.
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Registration Rights.
 

Not later than 75 days after the Closing Date, at its expense, BAER shall prepare and file with the SEC a Registration Statement on Form S-3, or if Form S-3 is not
then available to BAER, on Form S-1 or any successor form thereto and covering all BAER Share Consideration providing for the resale pursuant to Rule 415 promulgated
under the Securities Act (or any successor or similar provision adopted by the Commission then in effect, “Rule 415”) of the BAER Share Consideration and shall use its
best efforts to cause such Registration Statement to be declared effective as soon as practicable after the filing thereof, and ten (10) Business Days after BAER is notified
(orally or in writing, whichever is earlier) by the SEC that the Registration Statement will not be “reviewed” or will not be subject to further review. At least ten (10)
Business Days prior to the first anticipated filing date of the Registration Statement pursuant to this Section 7.13(a), BAER shall notify each Shareholder in writing of the
information reasonably necessary about such Shareholder or, prior to the Closing, the Company to include such Shareholder’s Registrable Securities in the Registration
Statement. Notwithstanding anything else in this Agreement, where BAER timely provides such notice to the Shareholders, BAER shall not be obligated to include such
Shareholder’s Registrable Securities to the extent BAER has not received such information, and received any other reasonably requested agreements or certificates, on or
prior to the third Business Day prior to the first anticipated filing date of the Registration Statement pursuant to this Section 7.13(a).



(b)

(c)

(i)

(ii)

(iii)

(iv)

(v)

(d)

 
BAER will use its best efforts to maintain the continuous effectiveness of the Registration Statement, including, inter alia, preparing and promptly filing with the

SEC such amendments, post-effective amendments and supplements to the Registration Statement and the Prospectus used in connection therewith as may be as may be
necessary to ensure that such Registration Statement is available or, if not available, that another Registration Statement is available, for the resale of all the Registrable
Securities until all shares of BAER Common Stock constituting the BAER Share Consideration cease to be Registrable Securities or such shorter period upon which all
Shareholders with Registrable Securities included in the Registration Statement have notified BAER that such Registrable Securities have actually been sold. BAER will
use its best efforts to (i) cause the removal of all restrictive legends from any shares of BAER Common Stock being sold under the Registration Statement or (to the extent
available) pursuant to Rule 144 promulgated under the Securities Act (or any successor rule promulgated thereafter by the SEC, “Rule 144”) at the time of sale of such
Registrable Securities and, at the request of a Shareholder following the expiration of the Lock-Up Period, cause the removal of all restrictive legends from any Registrable
Securities held by such Shareholder that may be sold by such Shareholder without restriction under Rule 144, including, any volume and manner of sale restrictions, and (ii)
cause its legal counsel to deliver the necessary legal opinions, if any, to the transfer agent in connection with the instruction under subclause (i) upon the receipt of such
supporting documentation, if any, as reasonably requested by such counsel. “Registrable Securities” shall mean, as of any date of determination, the BAER Share
Consideration and any other equity security issued or issuable with respect to BAER Share Consideration by way of share split, dividend, distribution, recapitalization,
merger, exchange, replacement or similar event, provided, however, that such securities shall cease to be Registrable Securities at the earliest of (A) the third anniversary of
the effective date of the Registration Statement, (B) the date all BAER Share Consideration held by a Shareholder may be sold by such Shareholder without volume or
manner of sale limitations pursuant to Rule 144 and without the requirement for BAER to be in compliance with the current public information required under Rule 144(c)
(1) (or Rule 144(i)(2), if applicable) as set forth in a written opinion letter to such effect, addressed, delivered and reasonably acceptable to the applicable transfer agent and
the holders of such BAER Share Consideration, (C) the date on which all of a Shareholder’s BAER Share Consideration has actually been sold by such Shareholder, or (D)
when all of such Shareholder’s BAER Share Consideration shall have ceased to be outstanding.
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At its expense, BAER shall:
 

advise the Shareholders within two Business Days: (A) of the issuance by the SEC of any stop order suspending the effectiveness of any Registration
Statement or the initiation of any proceedings for such purpose; (B) of the receipt by BAER of any notification with respect to the suspension of the qualification
of the BAER Share Consideration included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and (C) the
occurrence of any event that requires the making of any changes in any Registration Statement or the prospectus forming a part thereof so that, as of such date, the
statements therein are not misleading and do not omit to state a material fact required to be stated therein or necessary to make the statements therein (in the case
of the prospectus, in the light of the circumstances under which they were made) not misleading (any such event in this clause (C), a “Misstatement”). BAER
shall then correct such Misstatement as promptly as is reasonably practicable. Notwithstanding anything to the contrary set forth herein, BAER shall not, when so
advising the Shareholders of such events, provide the Shareholders with any material, nonpublic information regarding BAER other than to the extent that
providing notice to the Shareholders of the occurrence of the events listed in (A) through (C) above constitutes material, nonpublic information regarding BAER;

 
use its best efforts to obtain the withdrawal of any stop order by the SEC suspending the effectiveness of any Registration Statement as promptly as

reasonably practicable;
 

upon the occurrence of any event contemplated in Section 7.13(c)(i), except for such times as BAER is permitted hereunder to suspend, and has
suspended, the use of the Prospectus forming part of the Registration Statement, BAER shall use its best efforts to as promptly as reasonably practicable prepare a
post-effective amendment to the Registration Statement or a supplement to the related prospectus, or file any other required document so that, as thereafter
delivered to BAERs of the Registrable Securities included therein, such prospectus will not include any untrue statement of a material fact or omit to state any
material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
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use its best efforts to cause all Registrable Securities to be listed on each securities exchange or market, if any, on which the BAER Common Stock is

then listed; and
 

in good faith cooperate reasonably with, and take such customary actions as may reasonably be requested by, the Shareholders in connection with the
Registration of the resale of the Registrable Securities.

 
BAER shall be entitled to delay or postpone the effectiveness of the Registration Statement, and from time to time to require any Shareholder not to sell under the

Registration Statement or to suspend the effectiveness thereof, if the negotiation or consummation of a transaction by BAER or its subsidiaries is pending or an event has
occurred, which negotiation, consummation or event, BAER’s board of directors reasonably believes, would require additional disclosure by BAER in the Registration
Statement of material information that BAER has a bona fide business purpose for keeping confidential and the non-disclosure of which in the Registration Statement
would be expected, in the reasonable determination of BAER’s board of directors, to cause the Registration Statement to fail to comply with applicable disclosure
requirements (each such circumstance, a “Suspension Event”); provided, however, that BAER may not delay or suspend the effectiveness or use of the Registration
Statement for more than sixty (60) consecutive calendar days in any one instance or more than 120 total calendar days, in each case during any 12- month period. Upon
receipt of any written notice from BAER of the happening of any Suspension Event (which notice shall not contain material non-public information) during the period that
the Registration Statement is effective or if as a result of a Suspension Event the Registration Statement or related prospectus contains any untrue statement of a material
fact or omits to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made
(in the case of the prospectus) not misleading, each Shareholder agrees that (i) it will immediately discontinue offers and sales of the Registrable Securities under the
Registration Statement (excluding sales conducted pursuant to Rule 144) until such Shareholder receives copies of a supplemental or amended prospectus (which BAER
agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives notice that any post-effective amendment has become effective
or unless otherwise notified by BAER that it may resume such offers and sales, and (ii) it will maintain the confidentiality of any information included in such written
notice delivered by BAER unless otherwise required by Law or subpoena. If so directed by BAER, each Shareholder will deliver to BAER or, in such Shareholder’s sole
discretion, destroy all copies of the prospectus covering the Registrable Securities in such Shareholder’s possession; provided, however, that this obligation to deliver or
destroy all copies of the prospectus covering the Registrable Securities shall not apply (i) to the extent such Shareholder is required to retain a copy of such prospectus (a) in



(e)

(f)

(i)

(ii)

(iii)

7.14

7.15

(a)

(b)

(c)

7.16

7.17

order to comply with applicable legal, regulatory, self-regulatory or professional requirements or (b) in accordance with a bona fide pre-existing document retention policy
or (ii) to copies stored electronically on archival servers as a result of automatic data back-up.

 
Each Shareholder shall (severally, but not jointly) indemnify, defend and hold harmless BAER and any of their respective officers, directors, partners, members,

managers, investment advisers and employees, and each person who controls BAER (within the meaning of Section 15 of the Securities Act or Section 20 of the Securities
Exchange Act), to the fullest extent permitted by applicable law, from and against any and all losses, claims, damages, liabilities, costs (including reasonable attorneys’ fees
and expenses incurred in connection with defending or investigating any such action or claim) and expenses that arise out of or are based upon any violation or alleged
violation by BAER of the Securities Act, Securities Exchange Act or any state securities law or any rule or regulation thereunder, in connection with the performance of its
obligations under this Section 7.13 to the extent, that such untrue statements, alleged untrue statements, omissions or alleged omissions are based upon information
regarding the Shareholder or furnished or confirmed in writing to BAER by such Shareholder expressly for use therein or such Shareholder has omitted a material fact from
such information or otherwise violated the Securities Act, the Securities Exchange Act or any state securities Law or any rule or regulation thereunder; provided, however,
that the obligation to indemnify shall be in proportion to and limited to the net proceeds received by such Shareholder from the sale of Registrable Securities pursuant to
such Registration Statement.
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With a view to making available to each Shareholder the benefits of Rule 144, BAER agrees, until a Shareholder no longer holds Registrable Securities, to:

 
make and keep public information available, as those terms are understood and defined in Rule 144;

 
file with the SEC in a timely manner all reports and other documents required of BAER under the Securities Exchange Act so long as BAER remains

subject to such requirements and the filing of such reports and other documents is required for the applicable provisions of Rule 144; and
 

furnish to each Shareholder, promptly upon request a written statement by BAER, if true, that it has complied with the reporting requirements of Rule
144 and the Exchange Act.

 
Assignment. Prior to the expiration of the Lock-Up Period, no Shareholder who is subject to any such Lock-Up Period may assign or delegate such Shareholder’s rights,

duties or obligations under Sections 7.12 and 7.13, in whole or in part, in violation of the Lock-Up Period, except in connection with a transfer of Registrable Securities by such
Shareholder to a Permitted Transferee but only if such Permitted Transferee agrees to become bound as a Shareholder by equivalent transfer restrictions as such Registrable
Securities were subject to prior to such assignment or delegation as set forth in this Agreement. No assignment by any Shareholder of such Shareholder’s rights, duties and
obligations under Sections 7.12 and 7.13 shall be binding upon or obligate BAER unless and until BAER shall have received (i) written notice of such assignment in accordance
with Section 10.1 hereof and (ii) the written agreement of the assignee, in a form reasonably satisfactory to BAER, to be bound by the terms and provisions of Sections 7.12 and 7.13
(which may be accomplished by an addendum or certificate of joinder to this Agreement). Any transfer or assignment of such Shareholder’s rights, duties or obligations under
Sections 7.12 and 7.13 made other than as provided in this Section 7.14 shall be null and void.

 
Investigation; No Reliance by Shareholders.
 

Each Shareholder acknowledges that (i) it and its Representatives have undertaken an independent investigation, examination, analysis and verification of BAER
and the business, assets, operations, financial condition and prospects of BAER, including such Shareholder’s own estimate of the value of the business of BAER; (ii) it has
received and had an opportunity to review all requested information regarding the business and the assets, liabilities, financial condition, cash flow and operations of
BAER; (iii) all materials and information requested by such Shareholder have been provided to such Shareholder to such Shareholder’s reasonable satisfaction; and (iv) it
has undertaken such due diligence (including a review of the assets, liabilities, books, records and contracts of BAER) as such Shareholder deems adequate, including that
described above.
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In connection with such investigation, each Shareholder and its Representatives have received from or on behalf of BAER and/or BAER certain estimates,

budgets, forecasts, plans and financial projections (collectively, the “BAER Forward-Looking Statements”). Each Shareholder acknowledges that (x) there are
uncertainties inherent in making the BAER Forward- Looking Statements, (y) it is familiar with such uncertainties, and (z) it is taking full responsibility for making its own
evaluation of the adequacy and accuracy of all BAER Forward-Looking Statements so furnished to it and its Representatives (including the reasonableness of the
assumptions underlying the BAER Forward-Looking Statements where such assumptions are explicitly disclosed). None of BAER, Merger Sub, nor any other Person is
making any representation or warranty with respect to or will have or be subject to any liability to any Shareholder, or any other Person resulting from, the delivery to any
Shareholder, or its use of, the BAER Forward-Looking Statements. The BAER Forward-Looking Statements shall not be deemed to include, and the provisions of this
Section 7.15(b) shall not apply to, the representations and warranties of BAER or the Merger Sub set forth in this Agreement or in the Transaction Documents.

 
In connection with the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby, no Shareholder has relied upon,

and each Shareholder expressly waives and releases Merger Sub and BAER from any liability for any claims (including claims based upon fraudulent inducement) relating
to or arising from, any representation, warranty, statement, advice, document, projection or other information of any type provided by BAER, Merger Sub, or their
respective Affiliates or any of their respective Representatives, except for those representations and warranties of Merger Sub and/or BAER expressly set forth in Article
IV.

 
Limitation of Representations and Warranties. Except for the representations and warranties expressly set forth in Article IV, Merger Sub and BAER are not making and

shall not be deemed to have made any other representations or warranties, written or oral, statutory, express or implied, concerning the BAER Share Consideration, BAER, or the
businesses, assets or liabilities of BAER. EACH SHAREHOLDER ACKNOWLEDGES THAT, EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, MERGER SUB
AND BAER HAVE NOT MADE, AND MERGER SUB AND BAER HEREBY EXPRESSLY DISCLAIM AND NEGATE, AND EACH SHAREHOLDER HEREBY
EXPRESSLY WAIVES, ANY REPRESENTATION OR WARRANTY, EXPRESS, IMPLIED, AT COMMON LAW, BY STATUTE OR OTHERWISE RELATING TO, AND
EACH SHAREHOLDER HEREBY EXPRESSLY WAIVES AND RELINQUISHES ANY AND ALL RIGHTS, CLAIMS AND CAUSES OF ACTION AGAINST, BAER, BAER,
AND THEIR REPRESENTATIVES IN CONNECTION WITH, THE ACCURACY, COMPLETENESS OR MATERIALITY OF ANY INFORMATION, DATA OR OTHER
MATERIALS (WRITTEN OR ORAL) OR DOCUMENTS FURNISHED OR MADE AVAILABLE TO ANY SHAREHOLDER OR ITS REPRESENTATIVES BY OR ON
BEHALF OF MERGER SUB OR BAER INCLUDING BAER FORWARD-LOOKING STATEMENTS. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
NEITHER BAER NOR BAER IS MAKING ANY REPRESENTATION OR WARRANTY TO ANY SHAREHOLDER WITH RESPECT TO ANY BAER FORWARD
LOOKING STATEMENTS OR THE INFORMATION SET FORTH IN ANY SUMMARY, TEASER, CONFIDENTIAL INFORMATION MEMORANDUM OR
MANAGEMENT PRESENTATION DELIVERED TO ANY SHAREHOLDER OR REPRESENTATIVES OR AFFILIATES OF A SHAREHOLDER.

 
Covenant Not to Compete or Solicit Business; Confidential Nature of Information.



(a)

(i)

(ii)

(iii)

(iv)

(b)

(c)

(d)

7.18

7.19

8.1

 
Subject to the provisions of this Section 7.17, in furtherance of the sale of the Shares to BAER hereunder by virtue of the transactions contemplated hereby and to

protect more effectively the value and goodwill of the Company being sold to BAER for four (4) years following the Closing (the “Restricted Period”), no Restricted
Shareholder shall, directly or indirectly (whether as principal, agent, independent contractor, partner, or otherwise):
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own a majority equity position, manage, operate, or control in the United States a business that directly competes with any products offered by the

Company;
 

solicit, induce, or attempt to persuade any agent, supplier, customer or prospective customer of the Company to terminate, reduce or limit or not enter into
its agency or business relationship with the Company; or

 
hire, solicit, induce or attempt to persuade or assist any person who is or was an employee of the Company during the twelve (12) month period before the

Closing to leave the employment of BAER or any of its Affiliates (including the Company) or assist any such employee in finding new employment opportunities;
provided, however, that the foregoing restriction shall not prohibit a general solicitation through the media that is not targeted at employees of the Company or the
Company Affiliates, or with respect to any such employee who left such employment at least six months prior (and without otherwise violating this provision
above); or

 
make (or cause to be made) to any Person any disparaging, derogatory or other negative or false statement about the Company, BAER, or any of BAER’s

Affiliates; provided, however, that nothing set forth in this Section 7.17 shall prohibit a Restricted Shareholder from owning not in excess of 5% in the aggregate
of any class of capital stock of any corporation if such stock is publicly traded and listed on any national or regional stock exchange.

 
Notwithstanding any other provision in this Agreement, the covenants set forth in Section 7.17(a) shall expire and be of no further force or effect with respect to

each Restricted Shareholder upon the earlier of: (i) the expiration of the Restricted Period, (ii) the date that is one (1) year after the termination of such Restricted
Shareholder’s service with the Company (as an employee, consultant, or independent contractor) by the Company for any reason other than Cause; or (iii) upon and
following the occurrence of an Insolvency Event with respect to the Company or BAER.

 
From and after the Closing, Shareholders shall, and shall cause Shareholders’ agents and other representatives to, hold, in confidence any information, whether

written or oral, concerning the Company and not use any such information for any purpose other than as specified in this Agreement or in connection with their continued
employment relationship with the Company (if any), except to the extent that such information (a) is generally available to and known by the public through no fault of
Shareholders, any of its Affiliates or their employees, agents and other representatives; or (b) is lawfully acquired by Shareholder from and after the Closing from sources
which are not to Shareholders’ actual Knowledge prohibited from disclosing such information by a legal, contractual or fiduciary obligation. If Shareholders or any of its
agents and other representatives are compelled to disclose any information by judicial or administrative process or by other Laws, Shareholders shall (to the extent legally
permissible) promptly notify BAER in writing and shall disclose only that portion of such information which it is advised by counsel is legally required to be disclosed,
provided that Shareholders shall use reasonable efforts to obtain an appropriate protective order or other reasonable assurance that confidential treatment will be accorded
such information.
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If a Shareholder violates any of its obligations under this Section 7.17, BAER may proceed against such Shareholder in law or in equity for such damages or other

relief as a court may deem appropriate. Shareholder hereby acknowledges that a violation of this Section 7.17 may cause BAER irreparable harm which may not be
adequately compensated for by money damages. Shareholder therefore agrees that in the event of any actual or threatened violation of this Section 7.17, BAER shall be
entitled, in addition to other remedies that it may have, to a temporary restraining order and to preliminary and final injunctive relief against Shareholder to prevent any
violations of this Section 7.17, without the necessity of posting a bond. The prevailing party in any action commenced under this Section 7.17 shall also be entitled to
receive reasonable attorneys’ fees and court costs. It is the intent and understanding of each party hereto that if, in any action before any court or agency legally empowered
to enforce this Section 7.17, any term, restriction, covenant or promise in this Section 7.17 is found to be unreasonable and for that reason unenforceable, then such term,
restriction, covenant or promise shall be deemed modified to the extent necessary to make it enforceable by such court or agency.

 
Disclosure Schedules Updates. Notwithstanding anything to the contrary in this Agreement, the Company shall have the right to amend or supplement any Disclosure

Schedules from time to time without BAER’s consent to the extent that (whether or not the facts or circumstances arose before or after the Effective Date) the Disclosure Schedules
need to be amended or supplemented to maintain the truth or accuracy of the applicable representation or warranty or the information disclosed therein, by providing a written copy
of such amendment or supplement to BAER. If at any time prior to the Closing the Company makes any such amendment or supplement to the Disclosure Schedules (each, a “New
Disclosure Item”), and such New Disclosure Item would, in BAER’s good faith determination, result in a Material Adverse Effect with respect to the Company, then BAER, as its
sole remedy under this Agreement (and Article VIII remedies shall be inapplicable thereto), shall have the right to terminate this Agreement. Any such election to terminate this
Agreement shall be made by BAER by written notice thereof given to the Company not later than five (5) Business Days after BAER’s receipt of notice from the Company of such
New Disclosure Item (but, in any event, prior to the Closing), provided that any election by BAER to terminate this Agreement shall not be effective unless the Company fails to
cure the fact or circumstance giving rise to the Material Adverse Effect resulting from such New Disclosure Item within thirty (30) days following the delivery of BAER’s
termination notice. If the Company elects to cure the fact or circumstance giving rise to such New Disclosure Item following BAER’s timely delivery of termination notice, the
Company shall be entitled to a reasonable adjournment of the Closing (not to exceed thirty (30) days) for the purpose of pursuing and completing such cure.

 
Bank Stock. As soon as reasonably practicable following the Closing, the Company Representative shall use commercially reasonable efforts to cause the Bank Stock to

be recertificated in the name of the Company or otherwise take action to provide the Company with the benefits of the Bank Stock, as determined by the mutual agreement of BAER
and the Company Representative, cooperating and negotiating in good faith.

 
ARTICLE VIII

REMEDIES FOR BREACH OF THIS AGREEMENT
 

Survival. The representations, warranties, covenants and agreements contained in this Agreement shall be deemed and construed to be continuing representations,
warranties, covenants and agreements and shall survive the Closing; provided, however, that the representations and warranties of all parties to this Agreement shall, except as set
forth in the remainder of this Section 8.1, expire and be of no further force or effect on the date which is eighteen (18) months after the Closing Date; provided further, that (a) the
Fundamental Representations shall survive for the applicable statutory limitations period (including all periods of extension, to the extent applicable); (b) Section 6.17 (Tax Matters)
shall survive until sixty (60) days after the expiration of the applicable statute of limitations (including all periods of extensions, to the extent applicable); (c) Section 6.18



8.2

(a)

(b)

(c)

8.3

(a)

(b)

(c)

(d)

8.4

(a)

(Environmental, Health and Safety Matters) shall survive for two (2) years after the Closing Date; (d) the other provisions of this Agreement in which a time period is specified shall
survive for the period specified therein; (e) the obligations of BAER under Section 7.13 hereof shall continue for the time period specified therein; and (f) unless otherwise indicated,
the covenants and agreements set forth in this Agreement shall survive the Closing until they have been performed or satisfied.
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Indemnification.
 

By Shareholders. Subject to the terms and conditions set forth herein, from and after the Closing, the Shareholders (severally and not jointly) shall indemnify and
hold harmless the BAER Indemnitees from and against any Damages which any such BAER Indemnitee shall suffer, sustain or become subject to, as a result of or with
respect to (i) the breach of any of the representations and warranties made by Company in Article VI, (ii) the breach by the Company of any of its covenants or agreements
contained in this Agreement, or (iii) Pre-Closing Taxes (other than Excluded Taxes) that have not otherwise been paid on or prior to the Closing Date.

 
By Individual Shareholders. Subject to the terms and conditions set forth herein, from and after the Closing, each Shareholder (severally and not jointly) shall

indemnify and hold harmless the BAER Indemnitees from and against any Damages which any such BAER Indemnitee shall suffer, sustain or become subject to, as a
result of or with respect to the breach by such Shareholder of any of the individual representations and warranties made by such Shareholder in Article V.

 
By BAER. Subject to the terms and conditions set forth herein, from and after the Closing, BAER and Merger Sub, jointly and severally, shall indemnify and hold

harmless the Shareholder Indemnitees from and against any Damages which any such Shareholder Indemnitee shall suffer, sustain or become subject to, as a result of or
with respect to (i) the breach by BAER or Merger Sub of any of the representations and warranties made in Article VI, or (ii) the breach by BAER or Merger Sub of any of
their respective covenants or agreements contained in this Agreement.

 
Third Party Claims.
 

If any BAER Indemnitee desires to make a claim against any Shareholder, or any Shareholder Indemnitee desires to make a claim against BAER or Merger Sub
(such BAER Indemnitee or Shareholder Indemnitee, an “Indemnified Person”), under Section 8.2 in connection with any action, suit, proceeding or demand at any time
instituted against or made upon such Indemnified Person by any third party for which such Indemnified Person may seek indemnification hereunder (a “Third Party
Claim”), such Indemnified Person shall promptly notify in writing, in the case of a claim under Section 8.2(a) or 8.2(b), the relevant Shareholder, or, in the case of a claim
under Section 8.2(c), BAER or Merger Sub (in each case, an “Indemnifying Party”), of such Third Party Claim and of the Indemnified Person’s claim of indemnification
with respect thereto; provided, however, that the failure to so notify or delay in notification shall not relieve the Indemnifying Party of its obligations hereunder, except and
only to the extent that the Indemnifying Party is prejudiced by such failure or delay. The Indemnifying Party shall have 30 days after receipt of such notice to notify such
Indemnified Person if the applicable Indemnifying Party has elected to assume the defense of such Third Party Claim. If the applicable Indemnifying Party elects to assume
the defense of such Third Party Claim, such Indemnifying Party shall be entitled at its own expense to conduct and control the defense and settlement of such Third Party
Claim through counsel of its own choosing (reasonably acceptable to the applicable Indemnified Person) on behalf of the applicable Indemnified Person. The Indemnified
Person shall have the right to participate in the defense of any Third Party Claim with counsel selected by it subject to the Indemnifying Party’s right to control the defense
thereof. The fees and disbursements of such counsel shall be at the expense of the Indemnified Person, provided that if in the reasonable opinion of counsel to the
Indemnified Person there exists a conflict of interest between the Indemnifying Party and the Indemnified Person that cannot be waived, the Indemnifying Party shall be
liable for the reasonable fees and expenses of counsel to the Indemnified Person in each jurisdiction for which the Indemnified Person reasonably determines separate
counsel is required due to such conflict of interest. If the Indemnifying Party fails to notify the Indemnified Person within 30 days after receipt of notice from the
Indemnified Person of a Third Party Claim that the applicable Indemnifying Party has elected to assume the defense of such Third Party Claim or fails to diligently defend
such Third Party Claim, the Indemnified Person shall be entitled to assume the defense of such Third Party Claim at the expense of the applicable Indemnifying Party
through counsel reasonably acceptable to the Indemnifying Party; provided, however, that neither the Indemnified Person nor the Indemnifying Party may compromise or
settle any Third Party Claim except as provided in Section 8.3(b).
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Any compromise, settlement or offer of settlement of any Third Party Claim of which the applicable Indemnifying Party has elected to assume the defense shall

require the prior written consent of the Indemnified Person, which consent shall not be unreasonably withheld, conditioned, or delayed. Unless such consent is obtained, the
applicable Indemnifying Party shall continue the defense of such claim; provided, however, that, if any Indemnified Person refuses its consent to a bona fide offer of
settlement that the applicable Indemnifying Party wishes to accept and that involves no payment of money by such Indemnified Person, and further involves no limitation
on the future operation of the business of the Company, and that releases such Indemnified Person from all liability in connection with such claim, the applicable
Indemnifying Party may reassign the defense of such claim to such Indemnified Person, who may then continue to pursue the defense of such matter, free of any
participation by the Indemnifying Party, at the sole cost and expense of such Indemnified Person. In such event, the obligation of the applicable Indemnifying Party with
respect thereto shall not exceed the lesser of (i) the amount of the offer of settlement that such Indemnified Person refused to accept or (ii) the aggregate Damages of the
Indemnified Person with respect to such claim, including the costs of defense after reassignment of the defense of such claim to the Indemnified Person. Any compromise,
settlement or offer of settlement of any Third Party Claim of which the applicable Indemnifying Party has not elected to assume the defense or has reassigned the defense to
the Indemnified Person shall require the prior written consent of the Indemnifying Party, which consent shall not be unreasonably withheld, conditioned, or delayed. The
parties hereto agree to cooperate fully with each other in connection with the defense, negotiation or settlement of any Third Party Claim, including the Indemnified Person
providing the Indemnifying Party with access to the Indemnified Person’s records and personnel relating to any Third Party Claim during reasonable hours under the
circumstances.

 
If the Indemnifying Party makes any payment on any Third Party Claim, the Indemnifying Party shall be subrogated, to the extent of such payment, to all rights

and remedies of the Indemnified Person to any insurance benefits or other claims of the Indemnified Person with respect to such Third Party Claim.
 

To the extent of any inconsistency between this Section 8.3 and Section 9.6 (Tax Contests), Section 9.6 shall control.
 
Limitations on Indemnification.
 

Deductible. Subject to the other limitations of this Section 8.4, no claim for indemnification under Section 8.2(a)(i) or 8.2(b) shall be made by any BAER
Indemnitee with respect to any breach unless and until (i) such claim for Damages (series of related claims for Damages arising out of substantially similar facts and
circumstances) results in Damages in excess of $10,000; and (ii) the aggregate amount of all Damages as to which the BAER Indemnified Parties would be entitled under
Section 8.2(a)(i) or 8.2(b) exceed $50,000 (the “Deductible”), at which point a claim may be made for the amount of such Damages in excess of the Deductible, subject to
the other limitations set forth in this Agreement.

 
 
 
 
 



(b)
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Cap. Subject to the other limitations of this Section 8.4(b), the aggregate amount of all Damages payable to all BAER Indemnitees with respect to all claims for

indemnification under Sections 8.2(a)(i) or 8.2(b) shall not exceed an amount equal to fifteen percent (15%) of the Closing Merger Consideration (the “Cap”); provided,
however, that (i) the Cap shall not apply to a breach of a Fundamental Representation, and (ii) the maximum amount which the BAER Indemnitees shall be entitled to
receive in satisfaction of claims for indemnification pursuant to Sections 8.2(a) (i) or 8.2(b) from any individual Shareholder shall (x) with respect to a breach of a
Fundamental Representation, not exceed such individual Shareholder’s Allocable Portion of the Closing Merger Consideration, and (y) with respect to any other breach of
any individual Shareholder’s representations and warranties in Article V, not exceed the aggregate amount of such individual Shareholder’s Allocable Portion of the Cap. In
no event shall the aggregate indemnification obligations of Shareholders under this Article VIII exceed the Merger Consideration. In no event shall any Shareholder have
any liability for Damages under Section 8.2(b) resulting or arising from the breach of any representation or warranty in Article V by any other Shareholder.

 
Time Limit. No Person shall be liable for any claim for indemnification hereunder, whether or not as a result of a Third Party Claim, unless written notice of a

claim for indemnification is delivered by the Person seeking indemnification to the Person from whom indemnification is sought with respect to any such breach before the
expiration of the survival period set forth in Section 8.1 (“Survival Date”) (in which case such indemnification obligation shall survive the time at which it would
otherwise terminate pursuant to this Section 8.4 regardless of when any Damages in respect thereof may actually be incurred). All notices given pursuant hereto shall set
forth with reasonable specificity the basis for such claim for indemnification.

 
Insurance; Other Indemnification. The amount of any Damages subject to indemnification hereunder shall be calculated net of any amounts recovered by any

Indemnified Person under insurance policies (after taking into account any associated increases in premiums) or other collateral sources (such as contractual indemnities or
contributions of any Person which are contained outside this Agreement), and the parties hereto agree to use commercially reasonable efforts to obtain such recoveries. If
an indemnification payment is received by any Indemnified Person and such Indemnified Person later receives insurance proceeds, other recoveries from collateral sources
in respect of the related Damages that were not previously credited against such indemnification payment when made, such Indemnified Person shall promptly pay to the
Indemnifying Parties who made such indemnification payments (in proportion to the indemnification payments made by such Indemnifying Parties) an amount equal to the
lesser of (A) such collateral source recoveries received with respect to such Damages, and (B) the indemnification payment previously paid by such Indemnifying Parties
with respect to such Damages. For greater clarity, no Indemnified Person shall be entitled to be compensated more than once for the same Damages. No Indemnified Person
shall be entitled to indemnification for any Damages to the extent taken into account in such Person’s favor in the calculation of Closing Net Working Capital in accordance
with this Agreement.
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Mitigation. Each party shall take and shall cause its related Indemnified Persons, and BAER shall cause the Company, in each case, to take all commercially

reasonable steps to mitigate any Damages upon becoming aware of any event which would reasonably be expected to, or does, give rise thereto. Notwithstanding anything
herein to the contrary, no party shall be liable for any Damages to the extent (but only to the extent) that the Indemnified Persons fail to take commercially reasonable action
to mitigate any such Damages reasonably promptly after obtaining actual knowledge of the event giving rise to such Damages.

 
No Special Damages. Notwithstanding any provision of this Agreement to the contrary, except in the event of Fraud, no Person shall be liable to any other Person

for any consequential, incidental, indirect, special, exemplary or punitive damages of such other Person, including loss of future revenue, income or profits, diminution of
value or loss of business reputation or opportunity, or damages determined as a multiple of income, revenue or the like except to the extent awarded to any third party,
relating to the breach or alleged breach of any representation, warranty, covenant or agreement in this Agreement or related hereto.

 
Treatment of Indemnification Payments. Any indemnification payments made by BAER or Shareholders pursuant to this Article VIII shall be treated by all parties

hereto as an adjustment to the Merger Consideration hereunder.
 

Source of Recovery. All Damages finally determined to be due and owing to any BAER Indemnitee pursuant to Article VIII may be satisfied, in whole or in part,
at the election of the Indemnifying Party, by the transfer to BAER of BAER Common Stock held by the Indemnifying Party (an “Indemnity Share Transfer”). In the event
an Indemnifying Party elects to effect an Indemnity Share Transfer, unless otherwise agreed by the Shareholder, the BAER Common Stock transferred to BAER in respect
of such Indemnity Share Transfer shall first consist of Restricted Securities, to the extent the Indemnifying Party owns sufficient Restricted Shares to fully satisfy such
claim for Damages, and then of any shares of BAER Common Stock that are not Restricted Securities. For purposes of determining the number of shares of BAER
Common Stock that are necessary to satisfy any claim for Damages in an Indemnity Share Transfer, the aggregate number of shares of BAER Common Stock subject to
such Indemnity Share Transfer shall be determined by dividing the amount of such indemnifiable Damages, as fully and finally determined to be due by the mutual
agreement of the Indemnifying Person and BAER, or by a court of competent jurisdiction, as applicable, the volume weighted average closing price per share of BAER
Common Stock for the ninety (90) day period ending on the day prior to such determination (as adjusted for stock splits, combinations and similar transactions).

 
Limitation of Remedies. The rights of the parties hereto for indemnification relating to this Agreement and the transactions contemplated hereby shall be strictly limited to

those contained in this Article VIII, and, subject to Section 8.6 and the last sentence of this Section 8.5, such indemnification rights shall be the sole and exclusive remedies of the
parties hereto after the Closing Date with respect to any matter in any way relating to this Agreement or arising in connection herewith, except with respect to the post-closing
adjustments to the Merger Consideration, which shall be governed by and determined in accordance with Section 2.2, and the earn-out rights set forth in Section 2.3, which shall be
governed by and determined in accordance with Section 2.3 (provided that such rights in Section 2.2 and Section 2.3 may be enforced in accordance with this Article VIII). To the
maximum extent permitted by Law, BAER hereby waives and shall cause its Affiliates to waive all other rights and remedies with respect to any such matter, whether under any
Laws (including any right or remedy under CERCLA or any other Environmental, Health and Safety Law), at common law or otherwise, including for rescission. Except as provided
by this Article VIII, no action, suit, claim, proceeding or remedy shall be brought or maintained after the Closing by BAER or any of its Affiliates, including any other BAER
Indemnitees, successors or permitted assigns against Shareholders or any of their Affiliates, and no recourse shall be brought or granted against Shareholders or any of their
Affiliates, by virtue of or based upon any alleged misstatement or omission respecting a breach of any of the representations, warranties, covenants or agreements of Shareholders set
forth or contained in this Agreement; provided, however, that nothing in this Agreement shall be deemed to prevent or restrict the bringing or maintenance of any claim or action, or
the granting of any remedy, to the extent that the same shall have been the result of Fraud by any party hereto (and in the event of Fraud, recourse shall only extend to those Persons
committing Fraud).
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Specific Performance. The parties hereto acknowledge and agree that the parties hereto would be irreparably damaged if any of the provisions of this Agreement are not

performed in accordance with their specific terms and that any breach of this Agreement by any party hereto could not be adequately compensated in all cases by monetary damages
alone. Accordingly, in addition to any other right or remedy to which BAER or Shareholders, as the case may be, may be entitled, at law or in equity, such party shall be entitled to
enforce any provision of this Agreement by a decree of specific performance and to temporary, preliminary and permanent injunctive relief to prevent breaches or threatened
breaches of any of the provisions of this Agreement, without the necessity of posting any bond or other undertaking.
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ARTICLE IX

TAX MATTERS
 

Tax Returns.
 

Company Representative shall, at Shareholders’ expense and with the Company’s and BAER’s reasonable cooperation, cause to be prepared and filed all Returns
of the Company required to be filed for all Tax Periods ending on or before the Closing Date. Following Closing, BAER shall file consolidated or combined federal and
state income Tax Returns with the Company so as to terminate the Company’s income Tax year as of the end of the Closing Date. The Company Representative shall
deliver to BAER for its review a draft of each such Return to be filed after the Closing Date not fewer than 30 days before the deadline for filing such Return, including
extensions (or, if such Returns are due within 30 days after the Closing Date or the end of the applicable Tax Period with respect to which such Return is filed, as soon as
reasonably practicable). BAER shall notify the Company Representative in writing of any objection to a draft Return within 15 days after the draft Return is delivered to
BAER (or, if such Return is due within 15 days after the draft Return is delivered, as soon as reasonably practicable). If BAER so notifies the Company Representative of
any objection to a draft Return (specifying in reasonable detail the nature of such objection), BAER and the Company Representative shall attempt, in good faith, to
mutually resolve any disagreements regarding such draft Return. Any disagreements regarding the draft Returns that are not resolved within an additional 10-day period by
the Company Representative and BAER shall be resolved by the (“Independent Accounting Firm”), whose decision shall be final and whose fees shall be shared equally
by Shareholders (in accordance with their respective Allocable Portions) and BAER. Returns that are subject to any disagreement shall not be filed until such disagreement
is resolved; provided, however, that, if such Returns must be filed in order to avoid a penalty, such Returns may be filed as prepared (with any changes to which the
Company Representative and BAER agree prior to the date of filing reflected therein), and, if further changes are agreed upon or required by the Independent Accounting
Firm, then BAER shall cause such Returns to be amended to reflect such changes. The Company or BAER shall timely pay any Taxes of the Company shown as due on
such Tax Returns.

 
Except as provided in Section 9.1(a), BAER shall, at its expense, cause the Company to prepare and file all Returns of the Company due after the Closing Date.

BAER shall deliver to the Company Representative for review a draft of each Return of the Company to be filedafter the Closing Date that may give rise to any Tax
liability of the Company for which Shareholders may be liable hereunder not fewer than thirty (30) days before the deadline for filing such Return, including extensions (or
if such Returns are due within thirty (30) days after Closing or the end of the applicable Tax Period with respect to which such Return is filed, as soon as reasonably
practicable). The Company Representative shall notify BAER in writing of any objections to a draft Return within twenty (20) days after the draft Return is delivered to the
Company Representative (or, if such return is due within thirty (30) days after the draft Return is delivered to the Company Representative, as soon as reasonably
practicable but not later than five (5) days before the deadline for filing such Return). If the Company Representative so notifies BAER of any objections to a draft Return
(specifying in reasonable detail the nature of such objection), BAER and the Company Representative shall attempt, in good faith, to mutually resolve any disagreements
regarding such draft Return. Any disagreements regarding the draft Returns that are not resolved within an additional 10-day period by the Company Representative and
BAER shall be resolved by a mutually-agreed upon independent accounting firm, whose decision shall be final and whose fees shall be shared equally by Shareholders (in
accordance with their respective Allocable Portions) and BAER. Returns that are subject to any disagreement shall not be filed until such disagreement is resolved;
provided, however, that, if such Returns must be filed in order to avoid a penalty, such Returns may be filed as prepared (with any changes to which the Company
Representative and BAER agree prior to the date of filing reflected therein), and, if further changes are agreed upon or required by the Independent Accounting Firm, then
BAER shall amend such Returns to reflect such changes. The Company or BAER shall timely pay any Taxes of the Company for any Pre-Closing Tax Period.
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Intentionally omitted.

 
Tax Benefits. Notwithstanding anything in this Article IX to the contrary, any Tax Benefits, to the extent arising on or prior to the Closing Date, will, to the maximum

extent permitted by Law, be reflected on the Returns of the Company for Pre-Closing Tax Periods or the pre-Closing portion of any Tax Period that begins on or before the Closing
Date and ends after the Closing Date (a “Straddle Period"), as the case may be. Except as otherwise required pursuant to a determination (as defined in section 1313 of the Code),
neither the Company, BAER, BAER nor any of their respective Affiliates will take any position inconsistent with such treatment.

 
Apportionment of Taxes.
 

With respect to any Straddle Period, the Taxes of the Company attributable to such Straddle Period shall be apportioned between the portion of the Straddle Period
that begins on the first day of the Straddle Period and ends on and includes the Closing Date (the “Pre-Closing Straddle Period”).

 
Except with respect to Taxes described in Section 9.4(c) below, the portion of the Tax allocated to the Pre-Closing Straddle Period shall equal the amount that

would be payable if the Straddle Period ended on the last day of the Pre-Closing Straddle Period by means of closing the books and records of the Company as of the end of
the last day of the Pre-Closing Straddle Period; provided, that all permitted allowances, exemptions and deductions that are normally computed on the basis of an entire
year or period shall accrue on a daily basis and shall be allocated between the Pre-Closing Straddle Period and the portion of the Straddle Period that begins on the day
immediately following the Closing Date and ends on the last day of the Straddle Period in proportion to the number of days in each such period.

 
In the case of personal property, real property and similar ad valorum Taxes not described in Section 9.4(b), the portion of the Tax allocated to the Pre-Closing

Straddle Period shall equal the amount of Tax for the entire Straddle Period multiplied by the ratio of the number of days during the Pre-Closing Straddle Period to the
number of days during the entire Straddle Period.

 
This Section 9.4 shall apply mutatis mutandis to any Tax refunds, Tax credits or other Tax benefits to which the Company may be entitled.
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Cooperation. In connection with the preparation of Returns, audit examinations, and any administrative or judicial proceedings relating to the Taxes imposed on the

Company for all Pre-Closing Tax Periods, all Straddle Periods and all Post-Closing Tax Periods, BAER and the Company, on the one hand, and the Shareholders, on the other hand,
shall cooperate fully with each other, including furnishing or making available during normal business hours records, personnel (as reasonably required), books of account, powers of
attorney and/or other materials necessary or helpful for the preparation and filing of such Returns, the conduct of audit examinations or the defense of claims by Tax Authorities as to
the imposition of Taxes. BAER shall provide the Shareholders, and the Shareholders shall provide BAER, with the information that each is respectively required to report under
section 6043A of the Code or any other applicable Tax rule.

 
Tax Contests.
 



(a)

(b)

(c)

(d)

9.7

9.8

9.9

10.1

If any Tax Authority issues to BAER or the Company (i) a notice of its intent to audit, examine or conduct a proceeding with respect to Taxes or Returns
of such Company for any Pre-Closing Tax Period or Straddle Period or (ii) a notice of deficiency, notice of reassessment, proposed adjustment, assertion of claim or
demand concerning Taxes or Returns attributable to the operations or assets of the Company for any Pre-Closing Tax Period or Straddle Period or otherwise with respect to
Taxes for Pre-Closing Tax Periods or Straddle Periods for which Shareholders have potential indemnity obligations hereunder (each, a “ Tax Claim”), BAER shall notify
the Company Representative of the receipt of such communication from the Tax Authority and shall deliver a copy of any such written communication to the Company
Representative within ten (10) Business Days after receiving such Tax Claim; provided that the failure to so notify Company Representative of, or deliver, such
communication shall not relieve Shareholders of any obligation or Liability that Shareholders may have to BAER hereunder, except to the extent such obligation or
Liability is caused solely by such delay.

 
In the event of any proceeding relating to any Tax Claim with respect to Taxes attributable to the operations or assets of or Returns of the Company (a “Tax

Contest”) for a Tax Period ending on or before the Closing Date or otherwise with respect to Taxes for Pre-Closing Tax Periods or Straddle Periods for which Shareholders
could owe Taxes or could have potential indemnity obligations hereunder, BAER and such Company, as applicable, shall promptly provide the Company Representative
with copies of all written communications relating to the Tax Contest; provided, that (i) the Company Representative shall control any such Tax Contest, (ii) BAER and
such Company, as applicable, shall have the right to participate in any such Tax Contest, at its own expense, and (iii) BAER and such Company, as applicable, shall not
settle or otherwise resolve any Tax Contest (or any issue raised in any Tax Contest) that will result in Tax liability for Shareholders without the prior written consent of the
Company Representative, such consent not to be unreasonably withheld, conditioned or delayed.

 
At the request of the Company Representative, BAER or the Company, as applicable, shall settle any issue related to Taxes for any Pre-Closing Tax Period on

terms acceptable to the Company Representative and the applicable Tax Authority; provided, that (i) Shareholders shall pay when reasonably requested by BAER, all Taxes
(and other amounts) for which Shareholders are liable under this Agreement as a result of such settlement, and (ii) the settlement would not result in material adverse Tax
consequence to BAER or any of its Affiliates (including the Company after Closing), including the payment of Taxes for which Shareholders are not required to fully
indemnify BAER or its Affiliates (including the Company after Closing) under this Agreement, as determined by BAER in its reasonable discretion.
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In the event of a Tax Contest for a Straddle Period, BAER and such Company, as applicable, shall promptly provide the Company Representative with copies of

all written communications relating to the Tax Contest; provided, that (i) the BAER shall control any such Tax Contest, (ii) Shareholders shall have the right to participate
in any such Tax Contest, at its own expense, and (iii) BAER and such Company, as applicable, shall not settle or otherwise resolve any Tax Contest (or any issue raised in
any Tax Contest) that could reasonably be expected to result in material Tax liability (or indemnity obligations under this Agreement) for Shareholders without the prior
written consent of the Company Representative, such consent not to be unreasonably withheld, conditioned or delayed.

 
Amended Returns. Merger Sub and BAER shall not (and shall not permit the Company or any of BAER’s affiliates to) (a) amend any Tax Return of the Company for any

Pre-Closing Tax Period,
 

(b) initiate any “voluntary disclosure” agreement or similar program with any Tax Authority with respect to any Pre-Closing Tax Period or Taxes of the Company attributable to a
Pre-Closing Tax Period, (c) make, file, change, amend or revoke any material Tax elections or accounting methods of the Company with respect to Pre-Closing Tax Period, (d) file
an election under Section 338 of the Code with respect to the Company, (e) extend or waive any statute of limitations with respect to Taxes or Tax Returns of the Company for a Pre-
Closing Tax Period, or (f) unless required by the applicable Authority and confirmed by BAER’s tax advisors, file any Return for any Pre-Closing Tax Period for the Company in
any jurisdiction where the Company has not previously filed Returns for any Tax period without the prior written consent of the Company Representative, which shall not be
unreasonably withheld, conditioned, or delayed; in each case, if such action could give rise to an indemnity obligation and/or increased Tax liability of the Shareholders.
 

Tax Refunds. BAER and the Company shall reasonably cooperate with the Shareholders in obtaining any Tax refund (whether by payment, offset, credit or otherwise)
attributable to a Pre-Closing Tax Period. If BAER, BAER or the Company receives a refund (whether by payment, offset, credit or otherwise) of Taxes for which Shareholders are
liable hereunder, BAER shall pay to Shareholders, within ten (10) Business Days of the receipt thereof, the amount of such refund, unless such refund (a) arises from the carryback of
a Tax attribute attributable to a Tax Period (or portion thereof) beginning on or after the Closing Date to a Tax Period (or portion thereof) ending on or before the Closing Date, (b)
was taken into account in the calculation of Merger Consideration, as finally determined under Section 2.1, or (c) is attributable to a Tax payment made after the Closing and not
economically borne (through indemnification or otherwise) by Shareholders, in which case BAER shall in all cases be entitled to such refund. To the extent that any refund that has
given rise to a payment under this Section 9.8 is subsequently reversed, Shareholders shall repay to BAER the amount received under this Section 9.8, together with any interest or
penalties imposed with respect to such reversal.

 
Other Taxes. BAER shall be liable for and shall pay (and shall indemnify and hold harmless Shareholders and their Affiliates from and against all Damages relating to) all

sales, use, stamp, documentary, filing, recording or similar fees or Taxes (excluding any federal, state, local and non-U.S. Taxes based on income, which shall be payable by the
party recognizing such income, and any applicable transfer taxes, which shall be split evenly between BAER and Shareholders), or governmental charges (together with any interest
or penalty, addition to Tax or additional amount imposed) as levied by any Authority in connection with the transactions contemplated by this Agreement (“ Transfer Tax ”). The
party required by Law shall, at its expense, prepare and file all necessary Returns with respect to all such Transfer Tax and shall promptly provide a copy of such Return to the other
party. The other party shall, not more than ten (10) business days after receipt of such filing, pay to the filing party its share of such Transfer Tax.
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ARTICLE X MISCELLANEOUS

Notices. All notices, requests, demands, claims and other communications required or permitted to be given hereunder shall be in writing and shall be given by: (a)
personal delivery (effective upon delivery), (b) email (effective on the next Business Day, unless any indication of non-delivery is received), (c) recognized overnight delivery
service (effective on the next Business Day after delivery to the service), or (d) registered or certified mail, return receipt requested and postage prepaid (effective on the third
Business Day after being so mailed), in each case addressed to the intended recipient as set forth below, or at such other address as the recipient may designate for future Notices by
written notice to the other parties given in accordance this Section 10.1:

If to the Company Representative:
 

Jesse Whitfield 2401 Triana Blvd.
Huntsville, Alabama 3580
Email: jesse.whitfield@fmsaero.com

 
with a copy (which shall not constitute notice) to:

 
Bradley Arant Boult Cummings LLP Attention: Ryan Letson and Justin Burney 200 Clinton Ave West Suite
900



10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

Huntsville, Alabama 35801
Email: jburney@bradley.com

   rletson@bradley.com
 

If to BAER or the Company following Closing:
Bridger Aerospace Group Holdings, Inc. Attention: James Muchmore
90 Aviation Lane
Belgrade, Montana 59714
Email: James@bridgeraerospace.com

 
Entire Agreement. This Agreement, the other Transaction Documents and the Confidentiality Agreement constitute the entire agreement among the parties hereto with

respect to the transactions contemplated hereby and supersede all prior agreements, understandings, negotiations, and discussions, both written and oral, among the parties hereto
with respect thereto. Neither the duties nor obligations of any party hereto, nor the rights of any party hereto, shall be expanded beyond the terms of this Agreement, the other
Transaction Documents, and the Confidentiality Agreement on the basis of any legal or equitable principle or on any other basis whatsoever. Neither any legal or equitable principle
nor any implied obligation of good faith or fair dealing nor any other matter requires any party hereto to incur, suffer or perform any act, condition, or obligation contrary to the
terms of this Agreement, whether or not existing and whether foreseeable or unforeseeable. Each of the parties hereto acknowledges that it would be unfair, and that it does not
intend, to increase any of the obligations of any other party under this Agreement on the basis of any implied obligation or otherwise.
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Amendment and Waiver. Any provision of this Agreement may be amended or waived if, and only if, such amendment or waiver is in writing and signed, in the case of

an amendment, by the Company Representative and BAER, or in the case of a waiver, by or on behalf of the party hereto against whom the waiver is to be effective. No failure or
delay by any party hereto in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or
further exercise thereof or the exercise of any other right, power or privilege.

 
Benefits; Binding Effect; Assignment. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted

assigns. Except as set forth in Section 7.14, and except for an assignment by BAER to any affiliate of BAER, neither this Agreement nor the obligations hereunder shall be
assignable or transferable by BAER without the prior written consent of the Company Representative, or by the Company or any Shareholder without the prior written consent of
BAER.

 
No Third Party Beneficiary; No Benefit Plan Amendment. Except as set forth in this Section 10.5, nothing in this Agreement, express or implied, is intended to confer

upon any Person other than the parties signing this Agreement and the Shareholders with any rights or remedies under or by reason of this Agreement; provided, however, that (a)
each D&O Indemnified Person is an intended beneficiary of Section 7.5, with the right to enforce the provisions thereof in accordance with their terms; (b) each Shareholder is an
intended beneficiary of Section 7.12, Section 7.13 and Section 7.14 with the right to enforce the provisions thereof in accordance with their terms; and (c) each BAER Indemnitee
and each Shareholder Indemnitee is an intended beneficiary of Article VIII with the right to enforce the provisions thereof in accordance with their terms. Nothing in this Agreement
shall be deemed to amend, modify, or terminate any Benefit Plan.

 
Severability. It is the desire and intent of the parties hereto that the provisions of this Agreement be enforced to the fullest extent permissible under the Laws and public

policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any particular provision of this Agreement shall be adjudicated by a court of competent
jurisdiction to be invalid, prohibited, or unenforceable for any reason, such provision, as to such jurisdiction, shall be ineffective, without invalidating the remaining provisions of
this Agreement or affecting the validity or enforceability of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction. Notwithstanding the
foregoing, if such provision could be more narrowly drawn so as not to be invalid, prohibited, or unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly
drawn, without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

 
Expenses and Closing. Except as otherwise expressly provided in this Agreement, whether or not the transactions contemplated by this Agreement are consummated, the

parties hereto shall bear their own respective expenses (including all compensation and expenses of their own counsel, financial advisors, consultants and accountants) incurred in
connection with the preparation, execution and consummation of this Agreement and of the transactions contemplated hereby.

 
Interpretation. As used in this Agreement, the word “including” means including without limitation, the word “or” is not exclusive and the words “herein,” “hereof,”

“hereby,” “hereto,” “hereunder” and the like refer to this Agreement as a whole. Each defined term used in this Agreement shall have a comparable meaning when used in its plural
or singular form. Unless the context otherwise requires, references herein to: (a) Articles, Sections, Schedules and Exhibits mean the Articles and Sections of and the Schedules and
Exhibits to this Agreement, (b) an agreement, instrument or document means such agreement, instrument or document as amended, supplemented and modified from time to time to
the extent permitted by the provisions thereof and not prohibited by this Agreement, and (c) a statute means such statute as amended from time to time and includes any successor
legislation thereto. The headings and captions used in this Agreement, in any Schedule or Exhibit hereto, in the table of contents or in any index hereto are for convenience of
reference only and do not constitute a part of this Agreement and shall not be deemed to limit, characterize or in any way affect any provision of this Agreement or any Schedule or
Exhibit hereto, and all provisions of this Agreement and the Schedules and Exhibits hereto shall be enforced and construed as if no caption or heading had been used herein or
therein. Any capitalized terms used in any Schedule or Exhibit attached hereto and not otherwise defined therein shall have the meanings set forth in this Agreement (or, in the
absence of any ascribed meaning, the meaning customarily ascribed to any such term in the Company’s industry or in general commercial usage). The Schedules and Exhibits
referred to herein shall be construed with and as an integral part of this Agreement to the same extent as if they were set forth verbatim herein. The parties hereto have participated
jointly in the negotiation and drafting of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the
parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring any party hereto by virtue of the authorship of any of the provisions of this Agreement. All
references to dollars (or the symbol “$”) contained herein shall be deemed to refer to United States dollars.
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Counterparts and Delivery. This Agreement may be executed in any number of counterparts and by the several parties hereto in separate counterparts and delivered by

facsimile or other means of electronic transmission, each of which shall be deemed to be one and the same instrument and an original document.
 

Governing Law; Jurisdiction; Waiver of Jury Trial. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
DOMESTIC LAWS OF THE STATE OF DELAWARE, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICTING PROVISION OR RULE (WHETHER
OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE LAWS OF ANY JURISDICTION OTHER THAN THE STATE OF
DELAWARE TO BE APPLIED. IN FURTHERANCE OF THE FOREGOING, THE INTERNAL LAW OF THE STATE OF DELAWARE WILL CONTROL THE
INTERPRETATION AND CONSTRUCTION OF THIS AGREEMENT, EVEN IF, UNDER SUCH JURISDICTION’S CHOICE OF LAW OR CONFLICT OF LAW
ANALYSIS, THE SUBSTANTIVE LAW OF SOME OTHER JURISDICTION WOULD ORDINARILY APPLY. EACH PARTY HERETO IRREVOCABLY AGREES THAT
THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA WITHIN THE STATE OF MONTANA OR THE COURTS OF THE STATE OF MONTANA SHALL



10.11

10.12

(a)

(b)

(c)

(d)

(e)

(f)

HAVE NON- EXCLUSIVE JURISDICTION TO SETTLE ANY DISPUTE OR CLAIM ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT. EACH PARTY
HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT SUCH PARTY MAY LEGALLY AND EFFECTIVELY DO SO,
TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING ARISING HEREUNDER.

 
Disclosure Schedules. A disclosure made by the Company or the Shareholders in any Section of this Agreement or any of the Schedules (or subparts thereof) that is

reasonably apparent on the face of such disclosure that such disclosure contains information applicable to another Section of this Agreement or any other Schedule (or subparts
thereof) in order to avoid a misrepresentation thereunder shall be deemed, for all purposes of this Agreement, to have been made with respect to such other Sections of this
Agreement and such other Schedules (or subparts thereof), notwithstanding any cross-references (which are included solely as a matter of convenience) or lack of a Schedule
reference in any representation or warranty. Information reflected in the Schedules is not necessarily limited to matters required by this Agreement to be reflected in the Schedules.
Such additional information is set forth for informational purposes and does not necessarily include other matters of a similar nature. Disclosure of such additional information shall
not be deemed to constitute an acknowledgment that such information is required to be disclosed and disclosure of such information shall not be deemed to enlarge or enhance any
of the representations or warranties in this Agreement or otherwise alter in any way the terms of this Agreement. Inclusion of information in the Schedules shall not be construed as
an admission that such information is material to the business, assets, liabilities, financial position, operations, or results of operations of the Company. The information set forth in
the Disclosure Schedules is disclosed solely for the purposes of this Agreement, and no information set forth therein shall be deemed to be an admission by any party hereto to any
third party of any matter whatsoever, including of any violation of Law or breach of any agreement. The Disclosure Schedules and the information and disclosures contained therein
are intended to (a) qualify or limit the representations and warranties of the parties contained in this Agreement or (b) to list items or to provide information required to be listed or so
provided in connection with the corresponding representations and warranties. Nothing in the Disclosure Schedules is intended to broaden the scope of any representation or
warranty contained in this Agreement or create any covenant. No disclosure in the Disclosure Schedules shall be deemed to create any rights in any third party.
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Designation of the Company Representative.
 

Designation. Jesse Whitfield is hereby designated to serve as the Company Representative with respect to the matters expressly set forth in this Agreement to be
performed by the Company Representative. The Company Representative is hereby irrevocably appointed as the agent, proxy and attorney-in-fact for each of the
Shareholders for all purposes of this Agreement and any other agreement entered into in connection herewith (including the full power and authority on such Person’s behalf
(i) to consummate the transactions contemplated herein, (ii) to resolve or settle any adjustments or issues relating to Net Working Capital, the FMS EBITDA, any Earn-Out
Value, or any component of the foregoing, (iii) to receive notices, service of process and other deliverables hereunder on behalf of such Person, (iv) to execute and deliver
on behalf of such Person any amendment or waiver hereto or to any other agreement contemplated hereunder, other than such Person’s Transmittal Letter, offer letter, or
employment or compensation arrangement, (v) to take all other actions required or permitted to be taken by or on behalf of such Person in connection herewith, (vi) to bring,
maintain, dispute, compromise, settle and pay any claims made in connection with this Agreement or the transactions contemplated hereunder, (vii) to retain legal and other
professional advisors on behalf of, and at the expense of the Shareholders in connection with his actions hereunder, (viii) to make any calculations required under this
Agreement (including calculations with respect to Net Working Capital, the FMS EBITDA, any Earn-Out Value, or any indemnification obligation), and (ix) to do each and
every act and exercise any and all rights which such Person or the Shareholders are permitted or required to do or exercise under this Agreement. Such agency, proxy and
attorney-in-fact and all authority granted hereunder are coupled with an interest, are therefore irrevocable without the consent of the Company Representative and shall
survive the death, incapacity, bankruptcy, dissolution or liquidation of any Person. If, after the execution of this Agreement, any Shareholder dies, dissolves or liquidates or
becomes incapacitated or incompetent, then the Company Representative is nevertheless authorized, empowered and directed to act in accordance with this Agreement as if
that death, dissolution, liquidation, incapacity or incompetency had not occurred and regardless of notice thereof. All decisions and actions by the Company Representative
shall be binding upon all of the Shareholders, and no Shareholder shall have the right to object, dissent, protest or otherwise contest the same.

 
Authority; Indemnification. BAER, Merger Sub and Surviving Corporation shall be entitled to rely on any action taken by the Company Representative, on behalf

of the Shareholders pursuant to Section 10.12(a) (each, for purposes of this Section 10.12, an “Authorized Action”), and each Authorized Action shall be binding on each
Shareholder as fully as if such Person had taken such Authorized Action. The Company Representative, solely in his capacity as the Company Representative, shall have no
Liability to any of them for any Authorized Action, except to the extent that such Authorized Action is found by a final order of a court of competent jurisdiction to have
constituted fraud or bad faith. Each Shareholder severally, for itself only and not jointly, will indemnify and hold harmless the Company Representative against all expenses
(including reasonable attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the Company Representative in connection with
any Action to which the Company Representative is made a party by reason of the fact he is or was acting as the Company Representative pursuant to the terms of this
Agreement.
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Duties of the Company Representative. The Company Representative hereby accepts his obligations under this Agreement. The Company Representative shall

have only the duties expressly stated in this Agreement, and shall have no other duty, express or implied. The Company Representative is not, by virtue of serving as
Company Representative, a fiduciary of the Shareholders or any other Person.

 
Exculpation. The Company Representative shall not be liable to any Shareholder for any action taken or omitted by him or any agent employed by him hereunder

or under any other document entered into in connection herewith, except that the Company Representative shall not be relieved of any Liability imposed by Law for fraud
or bad faith. The Company Representative shall not be required to make any inquiry concerning either the performance or observance of any of the terms, provisions or
conditions of this Agreement. Neither the Company Representative nor any agent employed by him shall incur any Liability to any Shareholder by virtue of the failure or
refusal of the Company Representative for any reason to consummate the transactions contemplated hereby or relating to the performance of his other duties hereunder,
except for actions or omissions constituting fraud or bad faith.

 
No Fees to or Compensation of the Company Representative. The Company Representative shall not be entitled to and shall not charge or collect from the

Shareholders or any other Person any fees or other compensation for his services as the Company Representative under this Agreement. The Company Representative,
however, shall be entitled to reimbursement from the Shareholders (on a pro rata basis in accordance with their respective Allocable Portions) for his reasonable out-of-
pocket expenses incurred in connection with his services as the Company Representative under this Agreement.

 
Replacement of the Company Representative. If the Company Representative resigns or is otherwise unable or unwilling to serve in such capacity, then the

members of the Company’s board of directors prior to the Closing will appoint a new Person to serve as the Company Representative. Until such appointment is effective,
BAER, Merger Sub and Surviving Corporation will be entitled to rely on the actions and statements of the previous Company Representative.

 
 
 



10.13

(a)

(b)
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Legal Representation.
 

Each of the parties hereby agrees, on its own behalf and on behalf of its directors, shareholders, officers, employees and Affiliates, that following consummation
of the transactions contemplated hereby, Bradley Arant Boult Cummings LLP (or any successor) (“ Bradley”) may serve as counsel to the Company Representative, the
Shareholders, or any officers, directors, members, agents or representatives in connection with any litigation, claim or obligation arising out of or relating to this Agreement
or the transactions contemplated by this Agreement, and each of the parties consents thereto and waives any conflict of interest arising therefrom, and each of such parties
shall cause its Affiliates to consent to and waive any conflict of interest arising from such representation. The parties further agree that, as to all communications among
Bradley, the Company Representative and/or Company in connection with the transactions contemplated by this Agreement, the attorney-client privilege and the
expectation of client confidence (and the right to waive or assert such privilege) belongs to the Company Representative and may be controlled by the Company
Representative and shall not pass to or be claimed by BAER or the Surviving Corporation or any of BAER’s Affiliates. The parties agree that Bradley shall not, without the
consent of the Company Representative, be required to disclose to any Person, any advice given in connection with this Agreement and the transactions contemplated
hereby.

 
Each of the parties hereby agrees, on its own behalf and on behalf of its directors, shareholders, officers, employees and Affiliates, that following consummation

of the transactions contemplated hereby, MDH Law Group LLC (or any successor) (“MDH”) may serve as counsel to BAER, Merger Sub, or any director, stockholder,
officer, employee or Affiliate of BAER in connection with any litigation, claim or obligation arising out of or relating to this Agreement or the transactions contemplated by
this Agreement, and each of the parties consents thereto and waives any conflict of interest arising therefrom, and each of such parties shall cause its Affiliates to consent to
and waive any conflict of interest arising from such representation. The parties further agree that, as to all communications among MDH, BAER and/or Merger Sub in
connection with the transactions contemplated by this Agreement, the attorney-client privilege and the expectation of client confidence (and the right to waive or assert such
privilege) belongs to BAER and may be controlled by BAER and shall not pass to or be claimed by the Surviving Corporation or any of BAER’s Subsidiaries. The parties
agree that MDH shall not, without the consent of BAER, be required to disclose to any Person, any advice given in connection with this Agreement and the transactions
contemplated hereby.

 
 

SIGNATURES APPEAR ON FOLLOWING PAGE
 
 
 
 
 
 
 
 

 53  

 

 
IN WITNESS WHEREOF, the parties hereto have each executed and delivered this Agreement as of the day and year first above written.

 
MERGER SUB: COMPANY:
BRIDGER FMS MERGER SUB INC. FLIGHT TEST & MECHANICAL
 SOLUTIONS, INC.
  
  
By: /s/ James Muchmore           By:_____________________________

Name: James Muchmore Name: Jesse Whitfield
Title: President Title: CEO

  
  
  
BAER: COMPANY REPRESENTATIVE:
BRIDGER AEROSPACE GROUP  
HOLDINGS, INC.  
  
By: /s/ Timothy P. Sheehy         _______________________________

Name: Timothy P. Sheehy Jesse Whitfield
Title: Chief Executive Officer  
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IN WITNESS WHEREOF, the parties hereto have each executed and delivered this Agreement as of the day and year first above written.
 

MERGER SUB: COMPANY:
BRIDGER FMS MERGER SUB INC. FLIGHT TEST & MECHANICAL
 SOLUTIONS, INC.



  
  
By: /s/ James Muchmore                    By: /s/ Jesse Whitfield                                  

Name: James Muchmore Name: Jesse Whitfield
Title: President Title: CEO

  
  
  
BAER: COMPANY REPRESENTATIVE:
BRIDGER AEROSPACE GROUP  
HOLDINGS, INC.  
  
By: /s/ Timothy P. Sheehy                 /s/ Jesse Whitfield                                         

Name: Timothy P. Sheehy Jesse Whitfield
Title: Chief Executive Officer  
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Exhibit A

 
Definitions

In addition to terms defined elsewhere in this Agreement, the following terms, when utilized in this Agreement, unless the context otherwise requires, shall have
the meanings indicated, which meanings shall be equally applicable to both the singular and plural forms of such terms:

 
“Accountant” is defined in Section 2.2(c).
 
“Accrued Dividends Payable” means the dividend of $800,000.00, declared by the Company prior to Closing, and unpaid as of the Closing Date.
 
“Acquired Trademarks” is defined in Section 7.8.
 
“Affiliate” means, with respect to any Person, each other Person that directly or indirectly (through one or more intermediaries or otherwise) controls, is controlled by, or is

under common control with such Person; provided that with respect to Merger Sub and BAER, Affiliates shall be limited to BAER and its controlled Affiliates and shall not include
any direct or indirect equityholder who owns beneficially or of record an interest in BAER, in such equityholder’s capacity as such. The term “control” (including the terms
“controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management policies of a
Person, whether through the ownership of stock or other equity interests, by contract, credit arrangement or otherwise.

 
“Agreement” is defined in the preamble of this Agreement.
 
“Allocable Portion” means, with respect to each Shareholder, the percentage determined by dividing the number of shares of Company Common Stock held by such

Shareholder as set forth on the Shareholders’ Schedule by the total number of shares of Company Common Stock held by all Shareholders.
 

“Audited Financial Statements” is defined in Section 2.3(a).
 
“Authority” means any governmental authority, self-regulatory organization, regulatory body, agency, commission, board, bureau, authority, official, court, arbitrator,

mediator, tribunal, or other instrumentality of the United States or of any foreign, domestic, federal, state, county, city, local or other political subdivision or other governmental
division.

 
“Authorized Action” is defined in Section 10.12(b).
 
“BAER” is defined in the preamble of this agreement.
 
“BAER Balance Sheet” is defined in Section 4.7(c).
 
“BAER Benefit Plans” is defined in Section 7.9(a).
 
“BAER Common Stock” means the common stock of BAER, par value $0.0001 per share.
 
“BAER Forward-Looking Statements” is defined in Section 7.15(a).
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(i)

(ii)

(iii)

(iv)

(v)

 
“BAER Indemnitee(s)” means BAER and its Affiliates and their respective officers and directors and, following the Closing, the Company and each of their respective

directors, managers, officers and employees, and successors and permitted assigns, as the case may be.
 
“BAER SEC Documents” is defined in Section 4.7(a).
 
“BAER Share Cap” is defined in Section 2.6.
 
“BAER Share Consideration” means the BAER Common Stock issued pursuant to Article II.
 
“BAER Transaction Expenses” shall mean all expenses of BAER and its Affiliates (prior to and following the Closing) incurred or to be incurred in connection with the

preparation, execution and consummation of this Agreement, the transactions contemplated hereby, including fees and expenses of attorneys, financial advisors, brokers, accountants
and other advisors and service providers.

 
“Benefit Plans” is defined in Section 6.16(a).
 
“Book-Entry Share” is defined in Section 2.1(c).
 
“Bradley” is defined in Section 10.13(a).
 
“Business Day” means any day except Saturday, Sunday, and any other day on which commercial banks located in Bozeman, Montana are authorized or required by Law to

be closed for business.
 
“Cancelled Shares” is defined in Section 2.1(a).
 
“Cap” is defined in Section 8.4(b).
 
“Cause” means, with respect to each Restricted Shareholder, shall have that meaning set forth in such Restricted Shareholder’s employment agreement or consulting
agreement with the Company, if any, from time to time, or if not so defined:\
 

the commission by such Person of fraud, embezzlement, misappropriation of funds, material misrepresentation, breach of fiduciary duty or other act of dishonesty against
the Company, including, without limitation, the diversion or usurpation of business opportunities properly belonging to the Company;

 
the Person’s conviction of a crime (other than a minor traffic offense);

 
the Person’s material breach of any provision of this Agreement or any other agreement between the Company, on the one hand, and such Person, on the other hand

(including, without limitation, any employment agreement, services agreement or non-competition agreement), which breach is not cured within the cure period specified under such
agreement, if any;
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the Person’s willful misconduct, recklessness or gross negligence that has, or is reasonably likely to have, a material detrimental effect or reputational harm on the

Company; or
 

the Person’s failure or refusal to follow the lawful instructions of the board of directors of the Company, which failure or refusal is not cured within two (2) days following
written notice thereof.

 
“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act, as may be amended, or modified, or any other similar relief in response to the COVID-19

pandemic.
 
“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended.
 
“Certificate of Merger” is defined in Section 1.2.
 
“Citizen of the United States” has the meaning set forth in 49 U.S.C. § 40102(a)(15).
 
“Closing” and “Closing Date” are defined in Section 3.1.
 
“Closing BAER Share Price” means the volume weighted average price per share of BAER Common Stock as reported on the Nasdaq for the ninety (90) consecutive

trading days ending as of the close of the trading day immediately preceding the Effective Date (adjusted as appropriate to reflect any stock splits, stock dividends, combinations,
reorganizations, reclassifications, or similar events).

 
“Closing Cash” is defined in Section 3.4(a)(vii), subject to adjustment as set forth in Section 2.2.
 
“Closing Cash Shares” is defined in Section 2.2(e).
 
“Closing Merger Consideration” is defined in Section 2.1(b)(iv).
 
“Closing Net Working Capital” is defined in Section 2.2(d).
 
“Closing Net Working Capital Excess” is defined in Section 2.2(d).
 
“Closing Net Working Capital Deficit” is defined in Section 2.2(d)(ii).
 
“COBRA” means Part 6 of Subtitle B of Title I of ERISA, section 4980B of the Code and any similar state Law.
 
“Code” means the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.
 
“Company” are defined in the Recitals to this Agreement.
 
“Company Capitalization” means the means the total number of shares of Company Common Stock outstanding immediately prior to the Merger.
 
“Company Closing Deliverables” is defined in Section 3.2(a).



 
“Company Common Stock” is defined in the Recitals to this Agreement.
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“Company Forward-Looking Statements” is defined in Section 7.4(b).
 
“Company Intellectual Property” means, collectively, (a) all Owned Intellectual Property, and (b) all Intellectual Property licensed or otherwise used by the Company.
 
“Company Transaction Expenses” means (a) all expenses of the Company (prior to the Closing) and Shareholders incurred or to be incurred in connection with the

preparation, execution and consummation of this Agreement, the transactions contemplated hereby to be consummated on or before the Closing Date, and the Closing, including fees
and expenses of attorneys, financial advisors, accountants and other advisors and service providers.

 
“Confidentiality Agreement” means the Mutual Non-Disclosure Agreement, dated as of January 22, 2024 between Bridger Aerospace Group Holdings, LLC, a Delaware

limited liability company, an Affiliate of BAER, and the Company.
 
“Contract” means any contract, lease, license, commitment, undertaking (to the extent such undertaking is enforceable by a third party) or other agreement.
 
“Converted Share” is defined in Section 2.1(b).
 
“Damages” means all damages, costs, Taxes, losses, expenses, awards, judgments, liabilities, obligations, deficiencies, fines, sanctions, penalties and interest, assessments,

and fees (including court costs and reasonable attorneys’ fees and expenses).
 
“D&O Indemnified Persons” is defined in Section 7.5(a).
 
“Deductible” is defined in Section 8.4(a).
 
“Earn-Out Payment Date” is defined in Section 2.3(c).
 
“Earn-Out Period” is defined in Section 2.3(a).
 
“Earn-Out Shares” is defined in Section 2.3(e).
 
“Earn-Out Value” is defined in Section 2.3(d).
 
“Earn-Out Year” is defined in Section 2.3(a).
 
“EBITDA Adjustment Report” is defined in Section 2.3(b).
 
“Effective Date” means June 28, 2024.
 
“Effective Time” is defined in Section 1.2.
 
“Employees” means all employees of the Company, including those not at work by reason of being absent in accordance with policies of the Company concerning

vacation, sick time, personal days, jury or witness duty, disability, military, bereavement, or family leave.
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“Environmental, Health and Safety Laws” means all existing and applicable Laws of federal, state and local Authorities concerning pollution or protection of the

environment, public health and safety or employee health and safety, including Laws relating to emissions, discharges, releases or threatened releases of Materials of Environmental
Concern into ambient air, surface water, ground water or lands or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or
handling of Materials of Environmental Concern, as such requirements are enacted and in effect on the Closing Date.

 
“Excluded Taxes” means (a) any Taxes that are taken into account in calculating the Merger Consideration, as finally determined under Article II, (b) any Taxes that arise

from or are attributable to any breach by BAER or any of its Affiliates of any of the covenants contained in Article IX, and (c) any Taxes that arise from or are attributable to BAER
or the Company taking a position on any Tax Return that is inconsistent with the parties’ intention that the Merger qualify as a “reorganization” within the meaning of Section 368(a)
(2)(E) of the Code.

 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.
 
“ERISA Affiliate” means any other Person under common control with the Company within the meaning of Section 414(b), (c), (m) or (o) of the Code and the regulations

issued thereunder or under this Agreement or Section 4001 of ERISA.
 
“ERISA Plan” is defined in Section 6.16(a).
 
“Final FMS EBITDA” is defined in Section 2.3(c).
 
“Final Closing Cash” is defined in Section 2.2(e).
 
“FMS EBITDA” means the earnings of the Company on a consolidated basis with its Subsidiaries before taking into account deductions for interest, taxes, the depreciation

of assets, the amortization of costs and, Public Company Expenses, excluding in all cases the effects of all (i) Public Company Expenses; (ii) any expense giving rise to or paid in
satisfaction of an indemnification claim under this Agreement; and (iii) Growth Related Costs.

 
“FMS Services” means the business of providing aerospace technology services carried on by the Company and its Affiliates that holds assets or operations utilized in the

operation of any of the Company’s businesses, including any entity that may own the technology utilized in the Company’s business.
 
“Fraud” means, with respect to a party hereto, actual and intentional common law fraud under the laws of the State of Delaware, by such party with respect to the

representations and warranties made by such party pursuant to Article IV, Article V or Article VI, as applicable, which involves a knowing and intentional misrepresentation of a fact



material to the transactions contemplated by this Agreement, with the express intent of inducing any other party hereto to enter into this Agreement and upon which such party has
relied to its detriment (as opposed to any fraud claim based on constructive knowledge, negligent misrepresentation or similar theory) under applicable Law, and where the party
committing such actual fraud has actual knowledge that such representations and warranties were breached when made.
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“Fundamental Representations” means the representations and warranties of (i) Merger Sub and BAER set forth in Sections 4.1 (Authority; Authorization;

Enforceability), 4.4 (Approvals; Claims or Legal Proceedings) and 4.5 (Brokers), (ii) the Shareholders set forth in Sections 5.1 (Execution and Delivery; Valid and Binding
Agreements), 5.5 (Ownership of the Company Common Stock), and (iii) the Company set forth in Section 6.1 (Organization; Standing; Citizenship), 6.2 (Authority to Conduct
Business), 6.3 (Organizational Documents), 6.6 (Capitalization of the Company), and 6.7 (Rights; Warrants or Options).

 
“Growth Related Costs” shall mean and include: (a) all wages and benefits (including any employer-side contributions, Taxes or expenses) arising out of the employment

of Tom Jarbo, including travel costs and other expense reimbursements, and all costs and expenses of the Company’s facility lease for the Maryland facility (or successor facility);
(b) all consideration paid in connection with, and all transaction costs and expenses arising out of, future mergers and business acquisitions, and all other costs and expenses of any
nature, that, in each case, are determined by Bridger in good faith to be unrelated to the expansion of the Company’s business in existence as of the Closing; and (c) all Public
Company Expenses attributable to any such acquisition.

 
“Healthcare Reform Laws” means the Patient Protection and Affordable Care Act and the Health Care and Education Reconciliation Act of 2010.
 
“Indebtedness” as applied to any Person means (without duplication) (a) all indebtedness of such Person for borrowed money, (b) all obligations of such Person evidenced

by bonds, debentures, notes or other similar instruments or debt securities, (c) all indebtedness of such Person created or arising under any conditional sale or other title retention
agreement with respect to property acquired by such Person (even though the rights and remedies of the Shareholder or lender under such agreement in the event of default are
limited to repossession or sale of such property), (d) all indebtedness of such Person secured by a purchase money mortgage or other Lien to secure all or part of the purchase price of
the property subject to such Lien, (e) all obligations under leases which have been or must be, in accordance with GAAP, recorded as capital leases in respect of which such Person
is liable as lessee, (f) any liability of such Person in respect of bankers’ acceptances or letters of credit (but only to the extent drawn), (g) all interest, fees, prepayment premiums and
other expenses owed by such Person with respect to any indebtedness, liabilities and/or obligations of any of the types referred to above, (h) declared and unpaid dividends or
distributions or amounts owed by the Company to Shareholders or their respective Affiliates, (i) obligations of such Person (including payroll Taxes) deferred pursuant to the
CARES Act or similar program, (j) liability of such Person for unpaid Pre-Closing Taxes, including Taxes not yet due and payable, and (k) all indebtedness, liabilities and/or
obligations of any of the types referred to above which is directly or indirectly guaranteed by such Person or which such Person has agreed (contingently or otherwise) to purchase or
otherwise acquire or in respect of which it has otherwise assured a creditor against loss; provided, however, that Indebtedness does not include any (w) letter of credit, corporate
guarantee, pledge, bond or similar arrangement running to the account of or for the benefit of the Company; (x) any liability included within Net Working Capital; (y) any Company
Transaction Expenses; (z) any ordinary course payables or deferred revenue.

 
“Indemnified Person” is defined in Section 8.3(a).
 
“Indemnifying Party” is defined in Section 8.3(a).
 
“Indemnity Share Transfer” is defined in Section 8.4(h).
 
“Independent Accounting Firm” is defined in Section 9.1.
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“Insolvency Event” means, with respect to a Person, such Person (a) is dissolved; (b) becomes insolvent or is unable to pay its debts or fails or admits in writing its

inability generally to pay its debts as they become due; (c) makes a general assignment, arrangement or composition with or for the benefit of its creditors; (d) institutes or has
instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors’
rights, or a petition is presented for its winding-up or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or petition (1)
results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or liquidation or (2) is not dismissed, discharged,
stayed or restrained in each case within 30 days of the institution or presentation thereof; (e) has a resolution passed for its winding-up, official management or liquidation (other
than pursuant to a consolidation, amalgamation or merger); (f) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee,
custodian or other similar official for it or for all or substantially all its assets; (g) has a secured party take possession of all or substantially all its assets or has a distress, execution,
attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such secured party maintains possession, or any such
process is not dismissed, discharged, stayed or restrained, in each case within 30 days thereafter; (h) causes or is subject to any event with respect to it which, under the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (a) to (g) (inclusive); or (i) takes any action in furtherance of, or indicating its consent to,
approval of, or acquiescence in, any of the foregoing acts.

 
“Insolvent” means, with respect to any Person, (i) the present fair saleable value of such Person’s assets is less than the amount required to pay such Person’s total

Liabilities as they come due, (ii) such Person is unable to pay its debts and Liabilities, subordinated, contingent or otherwise, as such debts and Liabilities become absolute and
matured, (iii) such Person intends to incur or believes that it will incur debts that would be beyond its ability to pay as such debts mature or (iv) such Person has unreasonably small
capital with which to conduct its business as such business is now conducted and is proposed to be conducted.

 
“Insurance Policies” is defined in Section 6.12.
 
“Intellectual Property” means any and all of the following in any jurisdiction throughout the world: (a) trademarks and service marks, including all applications and

registrations and the goodwill connected with the use of and symbolized by the foregoing; (b) copyrights, including all applications and registrations related to the foregoing, and
other works of authorship, including software; (c) trade secrets, confidential know-how, technical information, inventions, discoveries, improvements, methods and processes; (d)
patents, statutory invention registrations, and patent applications; (e) internet domain name registrations; (f) supplemental type certificates; and (g) other intellectual property and
related proprietary rights, interests, inventions and protections, in each case whether arising under statutory law, common law, or by contract, and whether or not perfected, registered
or issued, including all applications, disclosures, registrations, issuances, renewals and extensions with respect thereto.

 
“Interim Financial Statements” is defined in Section 4.7(b).
 
“IRS” means the Internal Revenue Service.
 
“IT Systems” means all information technology, computers, computer systems and communications systems owned, operated, leased, or licensed by the Company.
 
“Knowledge” means: (a) with respect to Merger Sub and BAER, the actual knowledge of Timothy P. Sheehy, James Muchmore, Eric Gerratt, Sam Davis, and McAndrew



(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

(j)

(k)

(l)

(m)

Rudisill after reasonable inquiry, and (b) with respect to the Company, the actual knowledge of Christie Blaylock, Jesse Whitfield and Wallis Collie, after reasonable inquiry.
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“Law” means any constitution, treaty, law, statute, code, rule, regulation, requirement, ordinance, common law, and any other pronouncement having the effect of Law of

any Authority, including any order, or any license, franchise, consent, approval, permit or similar right granted under any of the foregoing.
 
“Leased Real Property” is defined in Section 6.10.
 
“Letter of Transmittal” is defined in Section 2.4(a).
 
“Liabilities” means all liabilities, obligations, or commitments of any nature whatsoever, asserted or unasserted, known or unknown, absolute, or contingent, accrued or

unaccrued, matured or unmatured or otherwise.
 
“Lien” means any mortgage, lien, pledge, charge, adverse claim, encumbrance, or other security interest.
 
“Lock-Up Period” is defined in Section 7.12(a).
 
“Material Adverse Effect” means any change or effect that is materially adverse to the financial condition, results of operations, business or assets of, on the one hand, the

Company (taken as a whole) or would materially impair the ability of the Company (taken as a whole) to own, hold and/or operate their assets or the ability of Shareholders to
consummate the transactions contemplated hereby, or on the other hand, of BAER or which would materially impair the ability of BAER (taken as a whole) to own, hold, and/or
operate its assets or its ability to consummate the transactions contemplated hereby, as applicable; provided, however, that none of the following shall be deemed to constitute, and
none of the following (or the effects thereof) shall be taken into account in determining whether there has been, a Material Adverse Effect: (a) any adverse change, event,
development, or effect arising from or relating to (i) general business or economic conditions not peculiar to the Company or BAER, as applicable, (ii) national or international
political or social conditions, including the engagement by the United States in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the
occurrence of any military or terrorist attack, including any such attack upon the United States, or any of its territories, possessions, or diplomatic or consular offices or upon any
military installation, equipment or personnel of the United States, (iii) financial, banking or securities markets (including any disruption thereof and any decline in the price of any
security or any market index), (iv) changes in GAAP, (v) changes in Laws, (vi) the negotiation, execution and delivery of this Agreement, the identity or business plans of BAER or
its Affiliates, or the announcement or consummation of the transactions contemplated hereby, including any impact thereof on relationships, contractual or otherwise, with
customers, suppliers, distributors, partners or employees, (vii) any pandemic or other health emergency, as designated by any department or agency of the United States government
or by the World Health Organization, or (viii) the taking of any action contemplated by this Agreement or any of the other Transaction Documents; and (b) any adverse change in or
effect on the business that is timely cured by the Company and Shareholders, or by BAER, as applicable.

 
“Material Contract” means any Contract or group of related contracts (including any amendments thereto), for which the underlying term (if any) has not expired, and to

which any of the Company is a party and which:
 

relates to Indebtedness or is a letter of credit or similar arrangement running to the account of or for the benefit of the Company;
 

relates to the purchase or sale of materials, supplies, merchandise, machinery, equipment, or parts (excluding contracts made in the Ordinary Course of Business
and Contracts that do not require expenditures or result in sales in excess of $50,000 annually);
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is an employment, severance, or consulting agreement between the Company and any of its respective officers, managers, or other employees or consultants of

such Company who are entitled to compensation thereunder in excess of $50,000 per year (excluding unwritten at-will employment arrangements);
 

is a Contract relating to the lease, rental or use of real property, aircraft, equipment, vehicles, other personal property, or fixtures, except for the Real Estate Leases
and any Contract with another Company or any Contract individually involving payment of aggregate annual rentals or sums of less than $100,000;

 
is a Contract for capital expenditures or the acquisition or construction of fixed assets for or in respect of any real property, in each case requiring aggregate

payments in excess of
$1,000,000;

 
is a collective bargaining agreement with any labor organization, union, or association to which any of the Company is a party;

 
is an agreement with any Shareholder or any of its Affiliates (other than another Company);

 
is a Contract with any current or former Employee, officer, manager, director, or Affiliate of the Company (other than confidentiality or other proprietary rights

agreements executed in the Ordinary Course of Business);
 

is a Contract that requires the Company to make any payment to any Person or to extend any benefits to any Person as a result of the transactions contemplated by
this Agreement;

 
is a Contract for any settlement agreement in respect of an audit, examination, action, suit, claim, charge, complaint, review, investigation or administrative or

arbitration proceeding in an amount in excess of $10,000;
 

is a Contract providing for employment other than on an “at-will” basis, any equity or quasi-equity incentives or awards, other terms of employment that may not
be modified or terminated by the Company without penalty or obligation, or change in control or other similar payments;

 
is a Contract with an individual independent contractor (excluding subcontractors, suppliers or vendors under Government Contracts) that has provided labor or

related services to the Company and who have received compensation of at least $50,000;
 

is a Contract with a temporary staffing agency that has provided workers to the Company;
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(n)

(o)

(p)

(q)

 
is a Contract that limits or purport to limit the ability of the Company to compete in any line of business or with any Person or in any geographic area or during

any period of time;
 

is a Contract to which the Company is a party that provides for any joint venture, partnership, or similar arrangement involving the Company;
 

is a Contract that grants any Person a power of attorney or similar grant of agency executed by the Company (other than any Contract executed by the Company
that grants such power of attorney or agency to another of the Company); or

 
is a Contract pursuant to which the Company is a supplier of FMS Services to any Person or Authority (“Government Contracts”).

 
“Materials of Environmental Concern” means any hazardous waste, as defined by 42 U.S.C. section 6903(5), any hazardous substance as defined by 42 U.S.C. section

9601(14), any pollutant or contaminant as defined by 42 U.S.C. section 9601(33), any toxic substance, oil or hazardous material, or any other chemical or substance regulated by any
Environmental, Health and Safety Laws.

 
“MDH” is defined in Section 10.13(b).
 
“Merger Consideration” is defined in Section 2.1(b).
 
“Misstatement” is defined in Section 7.13(c).
 
“Most Recent Balance Sheet” is means the balance sheet of the Company for the five- month period ending May 31, 2024.
 
“Multiemployer Plan” has the meaning set forth in ERISA section 3(37).
 
“Net Working Capital Target” means $2,250,000.00.
 
“New Disclosure Item” is defined in Section 7.18.
 
“Non-ERISA Plan” is defined in Section 6.16(a).
 
“Ordinary Course of Business” means the ordinary course of business of the Company consistent with the past custom and practice of the Company in the operation of its

business.
 
“Organizational Documents” means (a) the articles or certificate of incorporation and the bylaws of a corporation, (b) the certificate of formation or articles of

organization and the operating or limited liability company agreement of a limited liability company, (c) the agreement of general or limited partnership of a partnership, (d) any
charter or similar document adopted or filed in connection with the creation, formation, or organization of a Person, and (e) any amendment to or restatement of any of the foregoing.

 
“Outside Termination Date” is defined in Section 3.4(c)(ii)(A).
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“Owned Intellectual Property” means all Intellectual Property owned, purported to be owned, or held for use by the Company.
 
“Parts” means all appliances, components, parts, avionics, instruments, appurtenances, accessories, furnishings, or other equipment of whatever nature (other than

complete Engines or engines) incorporated or installed in or attached to or associated with the Technology or the Engines in an AS-IS WHERE-IS condition whether serviceable or
unserviceable.

 
“Permits” means all governmental licenses, permits, approvals, registrations, certificates, exemptions, operations specifications, deviations, consents, bonds, authorizations

and qualification filings with all Authorities in connection with the operation of the business or ownership of the assets of the Company.
 
“Permitted Liens” means (a) Liens set forth on Schedule 6.9 or noted in the Financial Statements, (b) Liens for Taxes, assessments and other governmental charges that

are not yet delinquent, (c) easements, covenants, conditions and restrictions, whether or not of record, as to which no material violation or encroachment exists or, if such violation or
encroachment exists, as to which the cure of such violation or encroachment would not materially interfere with the conduct of the business of the Company (taken as a whole), (d)
any zoning or other governmentally established restrictions or encumbrances, (e) pledges or deposits to secure obligations under workers’ or unemployment compensation Laws or
similar legislation or to secure public or statutory obligations, and (f) mechanic’s, materialman’s, supplier’s, vendor’s or similar Liens arising or incurred in the Ordinary Course of
Business securing amounts which are not overdue.

 
“Permitted Transferee” is defined in Section 7.12(c).
 
“Person” means any natural person, corporation, limited liability company, unincorporated organization, partnership, association, joint-stock company, joint venture, other

entity, trust or government, or any agency or political subdivision of any government.
 
“Post-Closing Tax Period” means any Tax Period (or portion thereof) beginning after the Closing Date.
 
“Pre-Closing Straddle Period” is defined in Section 9.4(a).
 
“Pre-Closing Tax Period” means any Tax Period (or portion thereof) ending on or before the Closing Date.
 
“Pre-Closing Taxes” means any and all (a) Taxes of the Company for any Pre-Closing Tax Period (in the case of any Straddle Period, determined in accordance with

Section 9.4); (b) Taxes of any Shareholder; (c) Taxes of any member of an affiliated, consolidated, combined or unitary group of which the Company is or was a member on or prior
to the Closing Date, including pursuant to Section 1.1502-6 of the Treasury Regulations (or any analogous or similar state, local, or non-U.S. Law); (d) Taxes of any Person (other
than the Company) imposed on the Company as a transferee or successor, by contract, pursuant to any Law or otherwise, as a result of an event or transaction occurring, or contract
entered into, before the Closing; (e) Taxes resulting from the transactions contemplated hereby; and (f) Taxes relating to any items disclosed with respect to Section 6.17(k).

 
“Preliminary FMS EBITDA Calculation” is defined in Section 2.3(a).
 
“Preliminary Closing Adjustments” is defined in Section 2.2(a).
 
“Preliminary Net Working Capital” is defined in Section 2.2(a).
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“Prospectus” means the prospectus or prospectuses included in any Registration Statement (including, inter alia, a prospectus that includes any information previously

omitted from a prospectus filed as part of an effective Registration Statement in reliance on Rule 430A under the Securities Act or any successor rule thereto), as amended or
supplemented by any prospectus supplement with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement any by all
other amendments and supplements to the prospectus, including post-effective amendments and all material incorporated by reference in such prospectus or prospectuses.

 
“Public Company Expenses” shall mean expenses attributable to BAER’s (or its Affiliate’s) ownership and control of any Person, and to the extent incurred in connection

with BAER’s compliance with federal and state securities Laws, including without limitation and with respect to the Company and its Subsidiaries, increased staffing costs, increased
vendor costs from vendors not previously used by the Company, costs relating to audits and other increased administrative, accounting, and operational costs, which are incurred at
the request or direction of BAER.

 
“Realty Lease” is defined in Section 6.10(a).
 
“Registration Statement” means any registration statement of BAER (or any successor entity thereof), including the Prospectus, amendments, and supplements to such

registration statement, including post-effective amendments, all exhibits and all material incorporated by reference in such registration statement.
 
“Registrable Securities” is defined in Section 7.13(b).
 
“Released Claims” is defined in Section 7.11(a).
 
“Released Party” is defined in Section 7.11(a).
 
“Releasing Party” is defined in Section 7.11(a).
 
“Representative(s)” of any Shareholder, the Company, Merger Sub or BAER shall mean such Person’s respective officers, directors, managers, employees, partners,

investment bankers, consultants, attorneys, accountants, agents, and other representatives.
 
“Required Consents” means the consents described in accordance with clause (c) of Section 6.4.
 
“Restraints” is defined in Section 3.4(a)(v).
 
“Restricted Period” is defined in Section 7.17(a).
 
“Restricted Shareholder” means each of Jesse Whitfield, Wallis Collie and Steven Edwards.
 
“Restricted Securities” is defined in Section 7.12(a).
 
“Return(s)” means any return, declaration (including any declaration of estimated Taxes), report, claim for refund, or information return or statement relating to Taxes with

respect to any income, assets, or properties of the Company, including any schedule, attachment, or amendment thereto.
 
“Rule 144” is defined in Section 7.13(a).
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“Rule 415” is defined in Section 7.13(a).
 
“SEC” means the U.S. Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
“Shareholder(s)” shall mean the Persons owning Company Common Stock immediately prior to the Effective Time.
 
“Shareholder Indemnitee(s)” means Shareholders and their Affiliates and their respective successors and permitted assigns, as the case may be.
 
“Shareholders’ Schedule” means Schedule 6.6.
 
“Straddle Period” is defined in Section 9.3.
 
“Subsidiary” shall mean, with respect to any Person, any corporation, partnership, association or other business entity of which (i) if a corporation, a majority of the total

voting power of shares of stock entitled (irrespective of whether, at the time, stock of any other class or classes of such corporation shall have or might have voting power by reason
of the happening of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one
or more of the other Subsidiaries of that Person or a combination thereof, or (ii) if a partnership, association or other business entity, a majority of the partnership or other similar
ownership interest thereof is at the time owned or controlled, directly or indirectly, by any Person or one or more Subsidiaries of that Person or a combination thereof.

 
“Survival Date” is defined in Section 8.4(c).
 
“Suspension Event” is defined in Section 7.13(d).
 
“Tax(es)” means (a) any and all federal, state, local and foreign taxes (including income or profits taxes, premium taxes, excise taxes, sales taxes, use taxes, gross receipts

taxes, franchise taxes, ad valorem taxes, severance taxes, capital levy taxes, value added taxes, employment and payroll-related taxes, property taxes, business license taxes,
occupation taxes, unclaimed property and escheat assessments, import duties and other governmental charges and assessments, but excluding any applicable transfer taxes, (which
shall be split evenly between BAER and Shareholders) in the nature of a tax, including interest, additions to tax and penalties with respect thereto, (b) liability for any such item
described in clause (a) that is imposed by reason of U.S. Treasury Regulation section 1.1502-6 or similar provisions of Law, and (c) liability for any such item described in clause (a)
imposed on any transferee or indemnitor, by contract (other than ordinary course business contracts the primary purpose of which is unrelated to the allocation or responsibility of
Taxes) or otherwise.

 



“Tax Authority ” means any federal, state, local, or foreign Tax service, agency, office, commission, department, bureau, or similar organization, including any court,
tribunal, or similar judicial agency, with regulatory authority to assess, assert or otherwise impose Tax adjustments or collect unpaid Taxes of any Person.
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“Tax Benefits” means all federal, state, provincial, local, foreign or other income Tax losses, deductions, expenses or similar items incurred or deductible by the Company

as a result of, in connection with or in anticipation of the transactions contemplated by this Agreement, regardless of when actually paid, including losses, deductions, expenses or
similar items related to: (a) the vesting or exercise of, or payments with respect to, any equity-based compensation arrangements; (b) the payment of any similar compensatory
amounts, to employees or other service providers to the Company; (c) the acceleration of deferred financing fees related to the repayment of Indebtedness; and (d) the payment of any
fees or other expenses associated with the transactions contemplated by this Agreement or any of the other Transaction Documents that are not required to be capitalized.

 
“Tax Claim” is defined in Section 9.6(a).
 
“Tax Contest” is defined in Section 9.6(b).
 
“Tax Period” means any taxable year or any other period that is treated as a taxable year (or other period, or portion thereof, in the case of a Tax imposed with respect to

such other period, e.g., a quarter) with respect to which any Tax may be imposed under any applicable Law.
 
“Third Party Claim” is defined in Section 8.3(a).
 
“Transaction Documents” means this Agreement (including the schedules and exhibits hereto), any agreement relating to the sale of the BAER Common Stock referred to

in Section 7.14, and any other document entered into or delivered in connection with the transactions contemplated in this Agreement.
 
“Transfer Tax” is defined in Section 9.9.
 
“VAT” means any value added or similar Tax.
 
“Working Capital Adjustment Report” is defined in Section 2.2(b).
 
“Working Capital Deficit Shares” is defined in Section 2.2(d)(ii).
 
“Working Capital Excess Shares” is defined in Section 2.2(d)(i).
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Exhibit C

 
Net Working Capital Calculation

 
 

“Net Working Capital” means, the Current Assets of the Company, less the Current Liabilities of the Company, as set forth below:
 

For purposes of determining the Net Working Capital of the Company, the Current Assets of the Company shall include and be limited to the following:
 
 

1299.AR - Accounts Receivable
 1200 - Trade A/R
 1200 - Trade A/R
 1210 - Unbilled A/R
 1211 - Other Receivables
 1250 - Employee Receivable
 1255 - Canadian WH Tax Receivable

1299.AR - Accounts Receivable
1399.INV - Inventory Asset

 1315 - Fabrication Inventory
 1320 - Hardware Inventory
 1325 - Flight Test Inventory

1499.PPD - Prepaid Expenses
 1400 - Prepaid Expenses - Other
 1410 - Prepaid Insurance

1499.PPD - Prepaid Expenses
 

For purposes of determining the Closing Net Working Capital, the Current Assets shall be increased by the amount of all Company Transaction Expenses to the extent paid by the
Company or the Shareholders at or prior to the Closing.
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For purposes of determining the Net Working Capital of the Company, the Current Liabilities of the Company shall include and be limited to the following:

 
2599.CL - Current Liabilities

 2199.AP - Accounts Payable
  2000 - Trade Accounts Payable
  2001 - A/P Unapplied Payments
  2005 - Expense Report Payable (Employee & Subs)
  2010 - Accrued Expenses
  2015 - Accrued Sub/Consultant Expense
  2020 - American Express Payable
  2021 - VISA Credit Card Payable
  2025 - Accrued Dividends Payable
 2199.AP - Accounts Payable
 2250 - Deferred Revenue
 2399.PR - Payroll Liabilities & Accruals
  2295 - Voluntary Life Liability
  2296 - Voluntary Critical Illness Liability
  2297 - Voluntary Accidental Liability
  2310 - Accrued Salaries & Wages
  2313 - Accrued Bonus
  2316 - 401K Payable
  2366 - Profit Sharing Payable
  2367 - Forfeitures Receivable
 2399.PR - Payroll Liabilities & Accruals

2599.CL - Current Liabilities
 

The Net Working Capital and Closing Cash, and each element and component thereof, shall be determined and calculated in accordance with the Company’s historical
practices, as consistently applied prior to the Closing, including categorizing the Current Assets and Current Liabilities by the appropriate account set forth above, and as further
provided in Section 2.2.

 
For purposes of determining Closing Net Working Capital, Accrued Dividends Payable shall be excluded.
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Exhibit 99.1
 
 

Bridger Aerospace Announces Changes to
its Management Team

 
BELGRADE, MT, July 1, 2024 – Bridger Aerospace Group Holdings, Inc. (“Bridger”, “the Company” or “Bridger Aerospace”), (NASDAQ: BAER, BAERW), one of the
nation’s largest aerial firefighting companies, today announced changes to its management team and Board of Directors (“Board”), including the resignation of the Company’s
Chief Executive Officer and Director, Timothy P. Sheehy, who is running for the U.S. Senate in the State of Montana.  As a result, the Board of Directors has named Sam
Davis, current Chief of Staff, as interim CEO and Jeffrey Kelter as Executive Chairman.
 
“The leadership team at Bridger Aerospace, supported by our experienced board, will continue to excel at its core mission; saving lives and protecting property. This
exceptional team deserves a fully focused CEO during its busy fire season. Now that I have won the primary election, it is appropriate for me to allow our leadership team to
focus on their duties. I look forward to watching their continued success,” said Tim Sheehy.
 
Jeffrey Kelter commented, “Tim has worked tirelessly since he founded Bridger to build an industry leading management team, including individuals with strong aviation,
corporate and military backgrounds. As a result of this effort the Board is confident in the ability of the Company’s executive team to continue to operate our fleet of aircraft to
execute the Company’s vision. Additionally, since Tim announced his candidacy for U.S. Senate last year, the Board has been preparing for his possible departure, and we are
fortunate to have Sam in place to take on the role of interim CEO. With his operating experience and long history with Bridger we expect a smooth transition and remain well
positioned to achieve our growth objectives.”
 
Sam Davis added, “I am honored to step in and serve in this capacity at such an exciting time for the Company. We are entering into the historical peak of the wildfire season,
and I look forward to leading, managing and safely deploying the Company’s team and fleet to save lives, property and environmental habitat threatened by wildfires - on
budget and in line with Company expectations. The Bridger team has a strong culture of high performance and safety - it is a highly reliable team - whose laser-focus on our
customers and their communities is driving a strong trajectory of growth.”
 
Sam Davis, age 40, joined Bridger Aerospace in 2019 as Controller and most recently has served as Chief of Staff. Davis played a pivotal role in guiding the Company through
its transition from private to public via a de-SPAC transaction and assisted in multiple capital raises throughout various stages of expansion. He has been integral in facilitating
revenue growth, implementing operational efficiency and executing strategic initiatives to expand Bridger's services and global footprint. Prior to Bridger, Davis spent four
years at Oracle, Inc. in key roles leading global projects supporting Cloud initiatives, and before that at Meltwater and Natus Medical, Inc., specializing in financial
consolidation, reporting and analysis and global financial management while helping to establish critical business processes and procedures. Mr. Davis holds an MBA from San
Jose State University and a BS in Accounting and Finance from Boise State University. He is also a certified Project Management Professional (PMP) with expertise in capital
markets, financial reporting, innovation and collaboration across all teams.
 
The Nominating and Corporate Governance Committee of the Board, led by Board Member Rear Admiral (Upper Half) Wyman Howard, will embark upon a search process for
a permanent CEO.
 
About Bridger Aerospace
Based in Belgrade, Montana, Bridger Aerospace Group Holdings, Inc. is one of the nation’s largest aerial firefighting companies. Bridger provides aerial firefighting and
wildfire management services to federal and state government agencies, including the United States Forest Service, across the nation, as well as internationally. More
information about Bridger Aerospace is available at https://www.bridgeraerospace.com.
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Forward Looking Statements
Certain statements included in this press release are not historical facts but are forward-looking statements, including for purposes of the safe harbor provisions under the United
States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,”
“continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “project,” “forecast,” “predict,” “poised,” “positioned,” “potential,” “seem,” “seek,” “future,”
“outlook,” “target,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters, but the absence of these words does
not mean that a statement is not forward-looking. These forward-looking statements include, but are not limited to, (1) the ultimate outcome and anticipated benefits of the
changes to Bridger’s management team and Board; (2) Bridger’s business and growth plans and future financial performance, including Bridger’s anticipated 2024 Adjusted
EBITDA range; (3) the types of services Bridger may offer; and (4) Bridger’s management strategies, capital resources, and research and development and the effect of these
investments. These statements are based on various assumptions and estimates, whether or not identified in this press release, and on the current expectations of Bridger’s
management and are not predictions of actual performance. These forward-looking statements are provided for illustrative purposes only and are not intended to serve as and
must not be relied on by any investor as a guarantee, an assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or
impossible to predict and will differ from assumptions. Many actual events and circumstances are beyond the control of Bridger. These forward-looking statements are subject
to a number of risks and uncertainties, including: the duration or severity of any domestic or international wildfire seasons; changes in domestic and foreign business, market,
financial, political and legal conditions; Bridger’s failure to realize the anticipated benefits of the changes to its management team and Board; risks relating to Bridger’s
operations and business, including information technology and cybersecurity risks, loss of requisite licenses, flight safety risks, loss of key customers and deterioration in
relationships between Bridger and its employees; risks related to increased competition; risks relating to potential disruption of current plans, operations and infrastructure of
Bridger as a result of the change in management; risks that Bridger is unable to secure or protect its intellectual property; risks that Bridger experiences difficulties managing its
growth and expanding operations; Bridger’s ability to compete with existing or new companies that could cause downward pressure on prices, fewer customer orders, reduced
margins, the inability to take advantage of new business opportunities, and the loss of market share; the ability to successfully select, execute or integrate future management
and Board members into Bridger’s business, which could result in material adverse effects to operations and financial conditions; and those factors discussed in the sections
entitled “Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements” included in Bridger’s Annual Report on Form 10-K filed with the U.S. Securities
and Exchange Commission (the “SEC”) on March 20, 2024. If any of these risks materialize or Bridger management’s assumptions prove incorrect, actual results could differ
materially from the results implied by these forward-looking statements. The risks and uncertainties above are not exhaustive, and there may be additional risks that Bridger
presently does not know or that Bridger currently believes are immaterial that could also cause actual results to differ from those contained in the forward-looking statements. In
addition, forward looking statements reflect Bridger’s expectations, plans or forecasts of future events and views as of the date of this press release. Bridger anticipates that



subsequent events and developments will cause Bridger’s assessment to change. However, while Bridger may elect to update these forward-looking statements at some point in
the future, Bridger specifically disclaims any obligation to do so. These forward-looking statements should not be relied upon as representing Bridger’s assessments as of any
date subsequent to the date of this press release. Accordingly, undue reliance should not be placed upon the forward-looking statements contained in this press release.
 
 
Investor Contacts
Alison Ziegler
Darrow Associates
201-220-2678
aziegler@darrowir.com
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Exhibit 99.2
 

Bridger Aerospace Announces Addition to
its Board of Directors

 
BELGRADE, MT, July 1, 2024 – Bridger Aerospace Group Holdings, Inc. (“Bridger”, “the Company” or “Bridger Aerospace”), (NASDAQ: BAER, BAERW), one of the
nation’s largest aerial firefighting companies, today announced the appointment of aviation industry veteran Dan Drohan to the Company’s Board of Directors (“Board”). With
the addition of Mr. Drohan, the Board will be comprised of nine members.
 
Mr. Kelter stated, “I am very gratified that the Company’s mission and growth profile has been able to attract a Board comprised of such successful members of the financial
and corporate world. Dan’s addition will enhance a Board that within the last year has added Beth Fascitelli, who had a distinguished 37-year career with Goldman Sachs,
David Schellenberg, the former CEO of the Conair Group and its subsidiary Cascade Aerospace, and Anne Hayes, who brings substantial audit, accounting and experience with
growth-stage companies operating in the U.S. and global markets. Mr. Drohan stated, "I am excited to work closely with Bridger’s board and management team, while
leveraging my aviation industry experience to help build value for our stakeholders.”
 
Mr. Drohan has been involved in the aviation industry for over 35 years, having started his first aviation job at just 12 years old. As a passionate aviator and entrepreneur,
Drohan founded aircraft charter and management firm Sunset Aviation in 1992 with a business operating and sales acumen that quickly established the company’s reputation for
safety and service. As the primary architect of Sunset’s growth, he oversaw the acquisitions and infrastructure initiatives that catapulted the company’s sales within just a few
years until its eventual sale to a national conglomerate in 2007. In 2009, Drohan launched Solairus Aviation and has overseen its evolution and development into a leader in the
private aviation asset management business. As a result of Drohan’s leadership, Solairus now manages one of the largest fleets of private aviation assets in the world, serving
managed clients both domestically and internationally and boasting one of the industry’s most experienced and respected management teams. Mr. Drohan brings a wealth of
aviation industry experience and business building that will be invaluable to the Company.
 
About Bridger Aerospace
Based in Belgrade, Montana, Bridger Aerospace Group Holdings, Inc. is one of the nation’s largest aerial firefighting companies. Bridger provides aerial firefighting and
wildfire management services to federal and state government agencies, including the United States Forest Service, across the nation, as well as internationally. More
information about Bridger Aerospace is available at https://www.bridgeraerospace.com.
 
 
 
 
 

 1  

 

 
Forward Looking Statements
Certain statements included in this press release are not historical facts but are forward-looking statements, including for purposes of the safe harbor provisions under the United
States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,”
“continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “project,” “forecast,” “predict,” “poised,” “positioned,” “potential,” “seem,” “seek,” “future,”
“outlook,” “target,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters, but the absence of these words does
not mean that a statement is not forward-looking. These forward-looking statements include, but are not limited to, (1) the ultimate outcome and anticipated benefits of the
changes to Bridger’s management team and Board; (2) Bridger’s business and growth plans and future financial performance, including Bridger’s anticipated 2024 Adjusted
EBITDA range; (3) the types of services Bridger may offer; and (4) Bridger’s management strategies, capital resources, and research and development and the effect of these
investments. These statements are based on various assumptions and estimates, whether or not identified in this press release, and on the current expectations of Bridger’s
management and are not predictions of actual performance. These forward-looking statements are provided for illustrative purposes only and are not intended to serve as and
must not be relied on by any investor as a guarantee, an assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or
impossible to predict and will differ from assumptions. Many actual events and circumstances are beyond the control of Bridger. These forward-looking statements are subject
to a number of risks and uncertainties, including: the duration or severity of any domestic or international wildfire seasons; changes in domestic and foreign business, market,
financial, political and legal conditions; Bridger’s failure to realize the anticipated benefits of the changes to its management team and Board; risks relating to Bridger’s
operations and business, including information technology and cybersecurity risks, loss of requisite licenses, flight safety risks, loss of key customers and deterioration in
relationships between Bridger and its employees; risks related to increased competition; risks relating to potential disruption of current plans, operations and infrastructure of
Bridger as a result of the change in management; risks that Bridger is unable to secure or protect its intellectual property; risks that Bridger experiences difficulties managing its
growth and expanding operations; Bridger’s ability to compete with existing or new companies that could cause downward pressure on prices, fewer customer orders, reduced
margins, the inability to take advantage of new business opportunities, and the loss of market share; the ability to successfully select, execute or integrate future management
and Board members into Bridger’s business, which could result in material adverse effects to operations and financial conditions; and those factors discussed in the sections
entitled “Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements” included in Bridger’s Annual Report on Form 10-K filed with the U.S. Securities
and Exchange Commission (the “SEC”) on March 20, 2024. If any of these risks materialize or Bridger management’s assumptions prove incorrect, actual results could differ
materially from the results implied by these forward-looking statements. The risks and uncertainties above are not exhaustive, and there may be additional risks that Bridger
presently does not know or that Bridger currently believes are immaterial that could also cause actual results to differ from those contained in the forward-looking statements. In
addition, forward looking statements reflect Bridger’s expectations, plans or forecasts of future events and views as of the date of this press release. Bridger anticipates that
subsequent events and developments will cause Bridger’s assessment to change. However, while Bridger may elect to update these forward-looking statements at some point in
the future, Bridger specifically disclaims any obligation to do so. These forward-looking statements should not be relied upon as representing Bridger’s assessments as of any
date subsequent to the date of this press release. Accordingly, undue reliance should not be placed upon the forward-looking statements contained in this press release.
 
 
Investor Contacts
Alison Ziegler
Darrow Associates
201-220-2678
aziegler@darrowir.com
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Exhibit 99.3
 

Bridger Aerospace Acquires FMS Aerospace,
Boosting In-House Engineering Capabilities and Diversifying its

Customer Base and Seasonality
 

BELGRADE, MT, July 1, 2024 – Bridger Aerospace Group Holdings, Inc. (“Bridger”, “the Company” or “Bridger Aerospace”), (NASDAQ: BAER, BAERW), one of the
nation’s largest aerial firefighting companies, today announced that it has acquired FMS Aerospace (“FMS”). FMS, based in Huntsville, Alabama, is a turn-key provider of
airframe modification and integration solutions for government and commercial customers including instrumentation, flight testing and airworthiness certification. The
consideration for the transaction was $17.51 million in equity, with an additional contingent equity earn-out consideration of up to $3.09 million.
 
“Having partnered with the team at FMS on our Multi-Mission Aircraft (MMA) program, which supports our high-resolution surveillance, mapping, software and intelligence
operations contracts, we appreciate their strong engineering, modification and manufacturing capabilities,” commented Sam Davis, Bridger’s Chief Executive Officer.
“Bringing FMS into the Bridger family will bring together two experienced teams and add additional critical capabilities in house to allow us to continue to grow in mission
critical areas including emergency air services, aerospace modifications and defense systems engineering.”
 
Jesse Whitfield, Chief Executive Officer of FMS added, “Bridger provides the physical facilities, qualified personnel and other resources we need to grow our business. We
expect that the operational synergies will ultimately allow us to win larger contracts than either company can bid alone.”
 
Transaction Highlights
The FMS transaction is an equity-only deal with a total value of $20.6 million with restricted common stock vesting in equal parts over a two-year period. It includes $17.51
million of restricted common stock issued at close with an additional $3.09 million to be paid pro-rata over two years, upon the satisfaction of an EBITDA target. For the full
year ending December 31, 2023, FMS generated $10.3 million of revenue and net income of $2.5 million. FMS had approximately $2.0 million of cash and no debt at year end
2023.
 
While the transaction is expected to be accretive to Bridger earnings on an annual basis after excluding transaction expenses and before anticipated synergies, the Company is
not updating its guidance at this time.
 
About FMS Aerospace
FMS is based in Huntsville, AL and was founded in 2013 by engineers specializing in comprehensive airframe modification and integration solutions for government and
commercial customers. FMS provides turn-key solutions for aircraft prototyping, integration, instrumentation and flight testing, and airworthiness certification. Its focus is on
mechanical and electrical design, structural analysis, fatigue and damage tolerance analysis (DTA), static and dynamic testing, instrumentation and data acquisition, flight
testing, test data analysis, and airworthiness planning and certification.
 
FMS’ staff includes in-house structural and electrical FAA DERs with approval authority for all Part 23, Part 25, CAR 3 and CAR 4b requirements, each with major repair and
major alteration special delegation. It provides engineering support and services to a wide range of commercial and government agencies; as such, FMS maintains working
knowledge of airworthiness approval processes of the FAA, NASA, U.S. Army, U.S. Navy, and the U.S. Air Force.
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About Bridger Aerospace
Based in Belgrade, Montana, Bridger Aerospace is one of the nation’s largest aerial firefighting companies. Bridger provides aerial firefighting and wildfire management
services to federal and state government agencies, including the United States Forest Service, across the nation, as well as internationally. More information about Bridger
Aerospace is available at https://www.bridgeraerospace.com.
 
Forward Looking Statements
Certain statements included in this press release are not historical facts but are forward-looking statements, including for purposes of the safe harbor provisions under the United
States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,”
“continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “project,” “forecast,” “predict,” “poised,” “positioned,” “potential,” “seem,” “seek,” “future,”
“outlook,” “target,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters, but the absence of these words does
not mean that a statement is not forward-looking. These forward-looking statements include, but are not limited to, (1) the ultimate outcome and anticipated benefits of the
acquisition of FMS; (2) the anticipated expansion of Bridger’s operations, including for certain new customers and in certain types of services, (3) FMS’ business plans and
performance; (4) Bridger’s business and growth plans and future financial performance, including Bridger’s anticipated 2024 Adjusted EBITDA range; (5) the types of services
Bridger may offer; and (6) Bridger’s acquisition strategies, capital resources, and research and development and the effect of these investments. These statements are based on
various assumptions and estimates, whether or not identified in this press release, and on the current expectations of Bridger’s and/or FMS’ management and are not predictions
of actual performance. These forward-looking statements are provided for illustrative purposes only and are not intended to serve as and must not be relied on by any investor as
a guarantee, an assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will differ from
assumptions. Many actual events and circumstances are beyond the control of Bridger and FMS. These forward-looking statements are subject to a number of risks and
uncertainties, including: the duration or severity of any domestic or international wildfire seasons; changes in domestic and foreign business, market, financial, political and
legal conditions; Bridger’s or FMS’ failure to realize the anticipated benefits of the acquisition; Bridger’s successful integration of FMS (including achievement of synergies
and cost reductions); the ability of Bridger to provide services to certain new customers, and Bridger’s success in securing contracts to perform these services; FMS’ ability to
successfully and timely develop, sell and expand its services, and otherwise implement its growth strategy; risks relating to Bridger’s and FMS’ operations and business,
including information technology and cybersecurity risks, loss of requisite licenses, flight safety risks, loss of key customers and deterioration in relationships between Bridger
and its employees; risks related to increased competition; risks relating to potential disruption of current plans, operations and infrastructure of Bridger or FMS as a result of the
consummation of the acquisition; risks that Bridger is unable to secure or protect its intellectual property; risks that Bridger experiences difficulties managing its growth and
expanding operations; Bridger’s ability to compete with existing or new companies that could cause downward pressure on prices, fewer customer orders, reduced margins, the
inability to take advantage of new business opportunities, and the loss of market share; the ability to successfully select, execute or integrate future acquisitions into Bridger’s
business, which could result in material adverse effects to operations and financial conditions; and those factors discussed in the sections entitled “Risk Factors” and



“Cautionary Statement Regarding Forward-Looking Statements” included in Bridger’s Annual Report on Form 10-K filed with the U.S. Securities and Exchange Commission
(the “SEC”) on March 20, 2024. If any of these risks materialize or Bridger management’s assumptions prove incorrect, actual results could differ materially from the results
implied by these forward-looking statements. The risks and uncertainties above are not exhaustive, and there may be additional risks that Bridger presently does not know or
that Bridger currently believes are immaterial that could also cause actual results to differ from those contained in the forward-looking statements. In addition, forward looking
statements reflect Bridger’s and/or FMS’ expectations, plans or forecasts of future events and views as of the date of this press release. Bridger and FMS anticipate that
subsequent events and developments will cause Bridger’s and FMS’ assessments to change. However, while Bridger may elect to update these forward-looking statements at
some point in the future, Bridger specifically disclaims any obligation to do so. These forward-looking statements should not be relied upon as representing Bridger’s
assessments as of any date subsequent to the date of this press release. Accordingly, undue reliance should not be placed upon the forward-looking statements contained in this
press release.
 
Investor Contacts
Alison Ziegler
Darrow Associates
201-220-2678
aziegler@darrowir.com
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Exhibit 99.4
 

Investor Presentation July 2024

 

 
 

 
Basis of Presentation This presentation (this “Presentation”) is provided for informational purposes only and has been prepared to assist interested parties in making their own evaluation with respect to an investment opportunity in Bridger Aerospace Group Holdings, Inc . (“Bridger”, “Bridger Aerospace” or the “Company”) and for no other purpose . By accepting, reviewing or reading this Presentation, you will be deemed to have agreed to the obligations and restrictions set out below . No Offer or Solicitation This Presentation and any oral statements made in connection with this Presentation do not constitute an offer to sell, or a solicitation of an offer to buy, or a recommendation to purchase, any securities in any jurisdiction, nor shall there be any sale, issuance or transfer of any securities in any jurisdiction where, or to any person to whom, such offer, solicitation or sale may be unlawful under the laws of such jurisdiction . This Presentation does not constitute either advice or a recommendation regarding any securities . No offering of securities shall be made except by means of a prospectus meeting the requirements of the Securities Act of 1933 , as amended, or an exemption therefrom . Industry and Market Data No representations or warranties, express, implied or statutory are given in, or in respect of, this Presentation, and no person may rely on the information contained in this Presentation . To the fullest extent permitted by law, in no circumstances will Bridger or any of its respective subsidiaries, stockholders, affiliates, representatives, partners, directors, officers, employees, advisers or agents be responsible or liable for any direct, indirect or consequential loss or loss of profit arising from the use of this Presentation, its contents, its omissions, reliance on the information contained within it or on opinions communicated in relation thereto or otherwise arising in connection therewith . This Presentation discusses trends and markets that Bridger’s leadership team believes will impact the development and success of Bridger based on its current understanding of the marketplace . Industry and market data used in this Presentation have been obtained from third - party industry publications and sources as well as from research reports prepared for other purposes . Bridger has not independently

verified the data obtained from these sources and cannot assure you of the reasonableness of any assumptions used by these sources or the data’s accuracy or completeness . Any data on past performance or modeling contained herein is not an indication as to future performance . This data is subject to change . Recipients of this Presentation are not to construe its contents, or any prior or subsequent communications from Bridger or its respective representatives as investment, legal or tax advice . The Recipient should seek independent third party legal, regulatory, accounting and/or tax advice regarding this Presentation . In addition, this Presentation does not purport to be all - inclusive or to contain all of the information that may be required to make a full analysis of Bridger . Recipients of this Presentation should each make their own evaluation of Bridger and of the relevance and adequacy of the information and should make such other investigations as they deem necessary . Bridger assumes no obligation to update the information in this Presentation . 2 Important Disclaimers

 

 
 



 
 
 
 
 
 
Important Disclaimers Forward Looking Statements Certain statements included in this Presentation are not historical facts but are forward - looking statements, including for purposes of the safe harbor provisions under the United States Private Securities Litigation Reform Act of 1995 . Forward - looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “project,” “forecast,” “predict,” “poised,” “positioned,” “potential,” “seem,” “seek,” “future,” “outlook,” “target,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters, but the absence of these words does not mean that a statement is not forward - looking . These forward - looking statements include, but are not limited to, ( 1 ) the ultimate outcome and benefits of the acquisition of FMS, including operational synergies and the ability to target certain types of contracts ; ( 2 ) the forecasted payback period for new Super Scoopers ; ( 3 ) increases in demand for Bridger’s services, including funding for wildfire control and aerial firefighting ; ( 4 ) the anticipated expansion of Bridger’s operations and increased deployment of Bridger’s aircraft fleet, including references to Bridger’s acquisition of and/or right to use the four Super Scoopers acquired from the government of Spain by a subsidiary of MAB Funding, LLC (“MAB JV”) a joint venture entity partially owned by Bridger, including the timings thereof=and the anticipated benefits therefrom ; ( 5 ) Bridger’s business, product development, operations and growth plans, including anticipated revenue, net income, Adjusted EBITDA and Adjusted EBITDA per Scooper for 2024 ; ( 6 ) the types of services Bridger may offer ; and ( 7 ) Bridger’s capital expenditures and acquisitions strategies, including anticipated investments in additional aircraft, capital resources, and research and development and the effect of these investments . These statements are based on various assumptions and estimates, whether or not identified in this Presentation, and on the current expectations of Bridger’s management and are not predictions of actual performance . These forward - looking statements are provided for

illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or probability . Actual events and circumstances are difficult or impossible to predict and will differ from assumptions . Many actual events and circumstances are beyond the control of Bridger . These forward - looking statements are subject to a number of risks and uncertainties, including : Bridger’s ability to identify and effectively implement any current or future anticipated cost reductions, including any resulting impacts to Bridger’s business and operations therefrom ; the duration or severity of any domestic or international wildfire seasons ; changes in domestic and foreign business, market, financial, political and legal conditions ; Bridger’s failure to realize the anticipated benefits of any acquisitions, including FMS ; Bridger’s successful integration of FMS, or any other acquisition or aircraft (including achievement of synergies and cost reductions) ; the ability of Bridger to provide services to certain new customers, and Bridger’s success in securing contracts to perform these services ; Bridger’s ability to successfully and timely develop, sell and expand its services, and otherwise implement its growth strategy ; risks relating to Bridger’s operations and business, including information technology and cybersecurity risks, loss of requisite licenses, flight safety risks, loss of key customers and deterioration in relationships between Bridger and its employees ; risks related to increased competition ; risks relating to potential disruption of current plans, operations and infrastructure of Bridger, including as a result of the consummation of any acquisition, including FMS ; risks that Bridger is unable to secure or protect its intellectual property ; risks that Bridger experiences difficulties managing its growth and expanding operations ; Bridger's ability to compete with existing or new companies that could cause downward pressure on prices, fewer customer orders, reduced margins, the inability to take advantage of new business opportunities, and the loss of market share ; and the ability to successfully select, execute or integrate future acquisitions into Bridger's business, which could result in material

adverse effects to operations and financial conditions . Forward - looking statements are also subject to the risk factors and cautionary language described from time to time in the reports Bridger files with the U . S . Securities and Exchange Commission, including those in Bridger’s most recent Annual Report on Form 10 - K and any updates thereto in Bridger’s Quarterly Reports on Form 10 - Q and Current Reports on Form 8 - K . If any of these risks materialize or Bridger management’s assumptions prove incorrect, actual results could differ materially from the results implied by these forward - looking statements . The risks and uncertainties above are not exhaustive, and there may be additional risks that Bridger presently does not know or that Bridger currently believes are immaterial that could also cause actual results to differ from those contained in the forward - looking statements . In addition, forward - looking statements reflect Bridger’s expectations, plans or forecasts of future events and views as of the date of this Presentation . Bridger anticipates that subsequent events and developments will cause Bridger’s assessments to change . However, while Bridger may elect to update these forward - looking statements at some point in the future, Bridger specifically disclaims any obligation to do so . These forward - looking statements should not be relied upon as representing Bridger’s assessments as of any date subsequent to the date of this Presentation . Accordingly, undue reliance should not be placed upon the forward - looking statements contained in this Presentation . Trademarks Bridger owns or has rights to various trademarks, service marks and trade names that its uses in connection with the operation of its business . This Presentation also contains trademarks, service marks, trade names and copyrights of third parties, which are the property of their respective owners . The use or display of third parties’ trademarks, service marks, trade names or products in this Presentation is not intended to, and does not imply, a relationship with Bridger, an endorsement or sponsorship by or of Bridger, or a guarantee the Bridger will work or will continue to work with such third parties . Solely for convenience, the trademarks, service marks, trade names and copyrights referred to in this Presentation

may appear without the TM, SM, ® or © symbols, but such references are not intended to indicate, in any way, that Bridger or any third - party will not assert, to the fullest extent under applicable law, their rights or the right of the applicable licensor to these trademarks, service marks, trade names and copyrights . 3

 

 

Important Disclaimers Non - GAAP Financial Measures Some of the financial information and data contained in this Presentation, such as Adjusted EBITDA (“Adj . EBITDA”), Adjusted EBITDA margin (“Adj . EBITDA margin”), Adjusted EBITDA per Scooper, Growth Capital Expenditures (“Growth CapEx”), Maintenance and Miscellaneous Capital Expenditures (“Maintenance and Miscellaneous CapEx”) and Free Cash Flow, have not been prepared in accordance with United States generally accepted accounting principles (“GAAP”) . Adjusted EBITDA is defined as net earnings (loss) before interest expense, income tax expense (benefit), depreciation and amortization, as adjusted to exclude non - cash items or certain transactions that management does not believe are indicative of ongoing Company operating performance, such as non - cash stock - based compensation, business development and integration costs, offering costs, loss on disposals and non - cash impairment charges, changes in fair value of earnout consideration, changes in fair value of outstanding warrants, loss on extinguishment of debt, and non - recurring discretionary bonuses to employees and executives . Adjusted EBITDA per Scooper is defined as the average net earnings (loss) per Super Scooper before interest expense, income tax expense (benefit), depreciation and amortization . These non - GAAP financial measures, and other measures that are calculated using such non - GAAP measures, are an addition to, and not a substitute for or superior to, measures of financial performance prepared in accordance with GAAP and should not be considered as an alternative to revenue, operating income, profit before tax, net income or any other performance measures derived in accordance with GAAP . A reconciliation of the projected non - GAAP financial measures has not been provided and is unable to be provided without unreasonable effort because certain items excluded from these non - GAAP financial measures cannot be reasonably calculated or predicted at this time . For the same reasons, Bridger is unable to address the probable significance of the unavailable information, which could be material to future results . Although Bridger believes that net income or loss, as determined in

accordance with GAAP, is the most appropriate earnings measure, Bridger uses EBITDA and Adjusted EBITDA as key profitability measures to assess the performance of its business . Bridger believes these measures help illustrate underlying trends in its business and use the measures to establish budgets and operational goals, and communicate internally and externally, in managing its business and evaluating its performance . Bridger also believes these measures help investors compare its operating performance with its results in prior periods in a way that is consistent with how Bridger management evaluates such performance . Neither EBITDA or Adjusted EBITDA are recognized under GAAP and do not purport to be an alternative to net income or loss determined in accordance with GAAP as a measure of Bridger’s performance . Such measures have limitations as analytical tools, and should not be considered in isolation or as substitutes for Bridger’s results as reported under GAAP . EBITDA and Adjusted EBITDA exclude items that can have a significant effect on Bridger’s profit or loss and should, therefore, be used only in conjunction with Bridger’s GAAP profit or loss for the period . Bridger management compensates for the limitations of using non - GAAP financial measures by using them to supplement GAAP results to provide a more complete understanding of the factors and trends affecting the business than GAAP results alone . Because not all companies use identical calculations, these measures may not be comparable to other similarly titled measures of other companies . See the final slide in this presentation for reconciliations of these non - GAAP financial measures to the most directly comparable GAAP measures . Use of Projections This Presentation contains projected financial information with respect to Bridger, namely revenue, Adjusted EBITDA and Adjusted EBITDA per Scooper for 2024 . Such projected financial information constitutes forward - looking information for illustrative purposes only and should not be relied upon as necessarily being indicative of future results . The projections, estimates and targets in this Presentation are forward - looking statements that are based on assumptions that are inherently subject to significant

uncertainties and contingencies, many of which are beyond Bridger’s control . See “Forward - Looking Statements” above . The assumptions and estimates underlying the projected, expected or target results are inherently uncertain and are subject to a wide variety of significant business, weather, economic, regulatory, competitive, technological, and other risks and uncertainties that could cause actual results to differ materially from those contained in such projections, estimates and targets . The inclusion of projections, estimates and targets in this Presentation should not be regarded as an indication that Bridger, or their representative, considered or consider the financial projections, estimates and targets to be a reliable prediction of future events . The independent registered public accounting firm of Bridger has not audited, reviewed, compiled or performed any procedures with respect to the projections for the purpose of their inclusion in this Presentation, and accordingly, neither of them expressed an opinion or provided any other form of assurance with respect thereto for the purpose of this Presentation . 4

 

 



 
 
 

Today’s Agenda Introduction to Bridger Aerial Firefighting Industry Overview Business Model Growth Drivers Financial Profile 5

 

 
 

 
 

 
 
Bridger Aerospace Timeline Founded as a veteran - owned business in 2014 and quickly gained traction in the U.S. aerial firefighting market Awarded Multi Year DOI Special Sensor Surveillance Contract for up to $68 million and 10 - year Air Attack contract with the Forest Service for up to $ 166 million NASDAQ listed in Q1’23 Received first “Super Scooper” in 2020 Source: Bridger management. Entered partnership to acquire 4 Spanish Scoopers Acquired Ignis Technologies 6 Acquired

 

 
 



 
 
Bridger Aerospace at a Glance ▪ Full - spectrum Aerial Firefighting Solution Provider ▪ One of the largest owner/operators of the purpose - built “ Super Scooper” ▪ Surveillance aircraft for infrared mapping and immediate data transfer ( " Air Attack " ) ▪ Airframe modification and integration solutions including instrumentation, flight testing and airworthiness certification ▪ Increased Demand and Funding for Wildfire Control and Aerial Firefighting Driven by : ▪ Climate change ▪ Population moving to wildfire prone areas (WUI) ▪ Shift from ground to aerial based suppression ▪ Insufficient Firefighting Capacity / Reduced Supply of Aerial Assets Leading to Unfilled Requests ▪ Longstanding Customer Relationships with Federal and State Agencies, Long Term Contracts and 100% Renewal Rates ▪ Attractive Unit Economics with Fleet Growth driving Revenues, Margins and Adjusted EBITDA ▪ Predictable and recurring revenue base resulting from contract renewal and standby revenue ▪ Strong return on investment per Super Scooper with ~ 4.5 - year Adj. EBITDA per Scooper payback period ▪ Potential for opportunistic fleet expansion 7

 

 
 

 
Full Spectrum Aerial Firefighting Solution ▪ Suppression Aircraft (6 + 4 being returned to service in Spain) ▪ Purpose built Viking Air “Super Scoopers” ▪ Highly capable and cost - efficient ▪ Track - record of safety and reliability ▪ High return on investment ▪ Air Attack and Surveillance (8 1 ) ▪ Daher Kodiak 100 & Pilatus PC - 12 ▪ Leverages advanced sensor and communication technologies for mapping and real - time situational fire analysis ▪ High reliability Bridger Aerospace Deploys a Modern, Efficient Fleet that Integrates Data, Analytics and Reporting to Optimize Deployment in Order to Combat the Economic and Environmental Threat of Wildfires 8 1 Excludes 2 non - contract/fire aircraft

 

 
 
 



 
Source: National Interagency Fire Center, CalFire, WinAir, RAND Corporation, Bridger management estimates and Viking Air OEM specifications and marketing. (1) Compared to larger aerial firefighting platforms, i.e., Boeing 747 Supertanker and McDonnell Douglas DC - 10. (2) Assumes scoopable water is 5 miles away; a Scooper can fly up to 8 hours per day (refueling after four hours) and drop 50,000 gallons per tank of fuel. (3) Includes seasonal water bodies without regard to season and no adjustments to the suitability of a water source based on its likely size at a given time of year. Also assumes that the Company has permission to draw from these bodies of water. Amphibious aerial firefighting aircraft outfitted with upgraded avionics and high - powered turbine engines; Unique aeronautical design enables tight maneuvering at low altitudes and airspeeds, allowing for high - precision suppression; Ability to utilize natural water sources enables ~50% more time - on - duty per mission than other aerial firefighting aircraft 207 MPH Cruise Speed 8 Hours Daily Active Firefighting Time 1.5k Gallons Tank Capacity 90% of Fires Within 20 Miles of Scooper - accessible Bodies of Water (3) 100k Gallons Dropped / Day (2) 50% + Lower Drop Height (1) Super Scoopers in High Demand due to Unique Firefighting Capabilities 9

 

 
 

 
 
More Severe Wildfire Season Lack of Real - Time Insights “The challenge is huge. We now have around 70,000 communities at risk from wildfire, and only 6,000 of them — less than 10 percent — have community wildfire protection plans." Tom Tidwell – Former Chief of the United States Forest Service Changes in Temperatures and Precipitation Levels Are Increasing the Magnitude of Wildfires and Adding Weeks to Destructive Fire Seasons Insufficient Firefighting Capacity Wildland - Urban Interface Climate Change is Increasing the Risk from Wildfires Source: US Forest Service, Bridger management. 10

 

 
 



 
 
Wildfires: A Significant and Growing Environmental Hazard Increased Wildfires, CO 2 Levels and Temperatures Are Part of a Vicious Cycle 11 ▪ Average number of large fires (larger than 1,000 acres) burning in the Western US each year more than tripled between the 1970s and 2010s due to growth in the Wildlife Urban Interface (WUI) and increasing global temperatures ▪ New WUI areas have expanded by more than 46 million acres (33%) over the 1990 - 2010 period and include 1/3 of US homes ▪ Expanding WUI increases the intensity and magnitude of forest fires , with 9 of the largest 20 fires (60% of total acres burned) in CA occurring in 2020 and 2021 ▪ Total number of Western US acres burned by such fires showed a six - fold increase in the 2010s compared to the 1970s ▪ Population growth in at - risk areas for wildfires will require more aggressive firefighting strategies ▪ The U.S. fire season is also lengthening - 105 days longer on average than in 1970 – according to Climate Central. Source: National Oceanic and Atmospheric Administration, National Aeronautics and Space Administration and Bloomberg Law.

 

 
 

 
 
Directly attack CO 2 emissions to combat climate change Minimize environmental harm through eco - friendly and sustainable firefighting methods Mitigate economic loss as wildfire severity, frequency and damage rises To Fight Wildfires that Cause Hundreds of Billions of Dollars of Economic Damage and Emit Hundreds of Millions of Metric Tons of CO 2 into the Atmosphere Annually Bridger’s Critical Mission 12 Source: AccuWeather, Bankrate, ABC10 and CalMatters.

 

 
 



 
 
 

 
$5.8 bn $0.3 bn $3.1 bn $9.5 bn Source: National Interagency Fire Center Statistics, National Interagency Coordination Center, The Forest Service, Department of Interior (DOI), USDA, V erified Market Research and Bridger management estimates. (1). Based on the global aerial firefighting market size from the April 2024 Verified Market Research report . ( 2 ) US Department of Agriculture Wildland Fire Mitigation and Management Commission report 2023 (3) National Interagency Coordination Center, Wildland Fire Summary and Statistics Annual Report 2023 2024 Global Aerial Firefighting Market … and the Market is Anticipated to Continue to Expand as Wildfires Rage Globally ▪ Rapidly growing global need for aerial fire suppression assets with market growing 5.2% to an estimated $4.7B in 2031 1 ▪ Shift away from ground towards more air - based suppression has already commenced ▪ Wildland Fire Mitigation and Management Commission Aerial Equipment Strategy Report prioritizes fire aviation as a key and initial priority 2 ▪ Unfulfilled requests for fixed wing aircraft for aerial firefighting grew at a compound annual growth rate of 5.8% between 2008 and 2023, resulting in 574 unfulfilled requests in 2023 3 Federal and State Agencies Have Become Increasingly Motivated to Outsource Aerial Firefighting to Combat More Effectively the Increasing Presence and Intensity of Wildfires Increased Demand and Funding for Wildfire Control and Ai r - Based Suppression Technologies ▪ These events represent Summer 202 3 and the start of 2024 wildfires and highlight the need for increased wildfire suppression resources globally ▪ In traditional wildfire areas, wildfire intensity and duration are increasing, and total wildfire impact is spreading into new regions as global temperatures rise Canada More Then Doubled Their Previous High in Annual Acreage Burned (18.5M Hectares) While Chile Has Experienced Their Deadliest Fire On Record To Start 2024 Wildfires Ravaged Greece As They Experienced Their Largest Single Wildfire in the EU’s History Federal Spending on Wildfire Suppression Continues to Grow Forest Service & DOI Agencies 10 - yr CAGR: 6.5% 25 - yr CAGR : 10.6% ($ in Millions) $0 $1,000 $2,000 $3,000 $4,000 $5,000 1992 1995 1998 2001 2004 2007 2010 2013 2016

2019 2022 Millions Update $3.2 billion 1 2024 Forecasted Revenue of $70 - 86M Approximately 2% of Market 13

 

 
 
 

 
Bridger’s Proprietary Suite of Avionics and Systems Provide Mission - Critical Fire Attack and Surveillance Data Leading Edge Technology to Support Growing Surveillance and Air Attack Activities Source: National Interagency Fire Center, Bridger management. Specialized Sensor Package On - board Imaging Processing System Satellite Uplink Two existing PC - 12 aircraft on contract provid e additional near - term growth opportunities with additional customers (1) Future release feature. 14

 

 
 



 
 
Multi - Mission Aircraft Imaging Systems SENSOR LIFT/ MOUNT L3 WESCAM MX - 15 GEN 5 OR OVERWATCH TK - 8 ARSO INSTRUCTOR/ OBSERVER SEAT MSO WORKSTATION MSO MISISON SEAT GOGO L5 AVANCE PERSISTENT BROADBAND INTERNET TERMINAL ATGS INSTRUCTOR SEAT SIC SEAT - ATGS/ MOBILE WORKSTATION GOGO L5 AVANCE ANTENNAS 15

 

 
 

 
 
Special Missions Imaging Capabilities INCIDENT AWARENESS & ASSESSMENT FOR REAL TIME DECISION - MAKING 16

 

 
 



 
AIR ATTACK CAPABILITIES Modernizing and setting a new standard for Air Attack platforms. Pilatus PC - 12 Optimized for Versatility Daher Kodiak 100 S hort Take Off and Landing (S TOL ) - Backcountry Specialist ** Based on performance at 12,000 ft. MSL and - 9 ƒ C 17 EQUIPPED FOR THE ATGS Features designed for the Air Tactical Group Supervisor. ► Enhanced visibility of the Fire Traffic Area, utilizing a single engine airframe with large windows. ► No engine nacelles on wings, providing the ATGS with unobstructed views. ► Aircraft upgraded with a full compliment of 3 Victor Radios and 3 TDFM 136 - B Radios. ► Equipped with climate control and modern seating for a comfortable work environment. PERFORMANCE AND SAFETY ► Increased performance and versatility with Pratt & Whitney PT - 6 turboprop engines. ► The Pratt & Whitney PT - 6 offers excellent safety and reliability. ► Efficient fuel cycles allow for extended loiter time over the fire (up to 6 hours, depending on total weight). FULL SUITE OF MODERN AVIONICS ► Allows for enhanced situational awareness and improved air traffic coordination/communication. ► Offers Synthetic Vision and Weather Radar to safely navigate to and from a fire. ► ADS - B In/Out direct to iPads via Bluetooth for reliable air traffic information in areas with minimal cell coverage. MAXIMIZED CONTRACT AVAILABILITY ► Newer airframes require less maintenance and offer higher availability. ► New aircraft structure and design provide enhanced safety features for the pilot and ATGS. ► OEM - Supported aircraft, allowing for rapid repair and minimal down - time while on contract. ► Maintenance teams travel with the aircraft to ensure contract availability. Up to 6 Hours Fuel Endurance 263 kts. (303 mph.) Cruise Speed (KTAS)* 120 - 130 kts. (138 - 150 mph.) FTA Cruise Speed Pratt & Whitney PT6A - 67B Powerplant 1,200 Horsepower Day/Night | VFR/IFR | Known Icing Conditions Certified for Air Attack | Fire Mapping Role Up to 6 Hours Fuel Endurance 173 kts. (199 mph.) Cruise Speed (KTAS)** 100 - 130 kts. (115 - 150 mph.) FTA Cruise Speed Pratt & Whitney PT6A - 34 Powerplant 750 Horsepower Day/Night | VFR/IFR | Known Icing

Conditions Certified for Air Attack | Backcountry Role * Based on performance at 16,000 ft. MSL and - 10 ƒ C Air Attack – Airspace Coordination

 

 
 
 

 
Recently acquired Ignis Technologies Integrates Proprietary Data and Technology to Deliver Unique, Mission Critical Insights on Fire Risk to Firefighting Organizations Bridger’s SaaS Platform is Designed to Solve a Growing and Evolving Problem Combine Bridger’s proprietary in - flight imaging capabilities with published governmental data Consolidated information, imagery and data regarding critical wildfire incidents Layered data to analyze fire intensity, size, location and weather patterns Centralized information source for near real - time, relevant wildfire data Near real - time interface to inform users of potential wildfire impacts Interactive mapping solutions to help visualize fires within a geospatial context ; Provide push notifications of detected activity near watched addresses to a user’s mobile device (1) Leading fire map and sensor data capabilities Satellite and weather data User uploaded data Data Technology x x x Near real - time imagery of key fire incidents x x x Social media style Hive - based reporting and updates Ignis maximizes the value of Bridger’s investments in FireTrac and other fire intelligence SaaS software Provides an industry leading incident management and fire data analytics platform Transaction Value Detail: $3 million with additional contingent earn - out consideration of up to $9 million, paid in the form of restricted shares of Bridger common stock Ignis Technology Acquisition Real Time Field Intelligence Live Data Collection Dynamic Maps Critical Alerts Emerging Tech Source: National Interagency Fire Center, Bridger management. (1) Future release feature. 18

 

 
 
 



 
Printed PDF Packets Incident Action Plans Incoming Resource Packets Printed Maps Analog Radios Weather updates General Communications Emergency Transitions Generic Applications Static maps Insufficient Weather Apps Google Drive The Information Problem: What Firefighters Use Today: The Results? Information outdated only hours after distribution Intelligence scattered across multiple, disparate sources Unsynchronized and unreliable data Crowded and ambiguous radio communications 19

 

 
 
 

 
Dynamic Maps Critical Alerts Live Data Collection 1. Keep informed on fire weather conditions and forecasts. 2. Know what your fire is doing at all times. 3. Base all actions on current and expected behavior of the fire. 4. Identify escape routes and safety zones and make them known. 7. Maintain prompt communications with your forces, your supervisor, and adjoining forces. Incident Dashboards And More! Ignis Overwatch 20

 

 
 
 



 
Long - Term Contracts With Federal and State Firefighting Agencies Federal State & Local Federal forest and land agencies continue to take a proactive role in fire management and suppression, creating a large opportunity with the US Forest Service (“USFS”) and the Bureau of Land Management (“BLM”) Over its Lifetime, Bridger Maintains a 100% Renewal Rate on its Core Federal and State Contracts Source: National Interagency Fire Center, Bridger managemen t * Revenue Received via USFS Contracts Extensive US Footprint Serving Mission - Critical Geogra phies US Federal Agencies Represent ~69% of Revenue in 2023A 202 3A Revenue by End Customer 2021 Awards USFS National Scooper Solicitation USFS Air Attack Montana Scooper Various State Annual Contracts 2022 Awards Department of Interior (“DOI”) and BLM National Contracts Various Annual State Contracts Recent Contract Awards New 2023 Awards DOI Special Sensor Surveillance Contract 10 Year USFS Air Attack Task Order 21

 

 
 

 
Expanding Geographic Coverage of Firefighting Operations 22

 

 
 



 
 
Awarded 4 Super Scoopers at auction in Q4 2023 from the Spanish Ministry for Ecological Transition and Demographic Challenge MAB JV completed purchase in late 2023 Bridger intends to acquire Scoopers from MAB JV as they are returned to service with acquisition cost of first two planes equal to $40M, inclusive of upgrade costs As aerial firefighting assets become scarcer in the marketplace, Bridger expects increasing demand for Scoopers internationally Potential to grow Bridger fleet to 10 Super Scoopers Spanish Scooper Acquisition to Drive Future Growth Fleet of 4 Aircraft Overview The Addition of Spanish Scoopers is expected to Transform Bridger to the Largest Private Owner of Super Scoopers in the World Target Timeline 2024 /2025 2024/2025 2026 Upgrade and Deploy Plane #1 Upgrade and Deploy Plane #2 Upgrade and Deploy Planes #3 and #4 23

 

 
 

 
 
FMS Aerospace Acquisition Boosts In - House Engineering Capabilities, Expands Customer Base and Smooths Seasonality ▪ Accretive All Equity Transaction: $17.5 million in restricted common stock and up to an additional $3.1 million in restricted common stock upon the satisfaction of certain operational/performance milestones ▪ FMS had Net Income of $2.5 million on $10.3 million of revenue in 2023. Cash of $2.0 million and no debt with limited capital needs. ▪ Specializing in airframe modification, integration solutions, and engineering services. Staff holds approval authority on FAA DER, Part 23, Part 25, CAR 3 and CAR 4b ▪ Partnered on the Bridger PC - 12 Multi - Mission Aircraft (MMA) Program resulting in the contract win with DOI ▪ Bridger provides FMS with the physical facilities, qualified personnel and other resources ▪ O perational synergies expected to increase MMA opportunities and to allow targeting of larger contracts (DOD, DOE) than either company can bid alone 24

 

 
 
 



 
 
30 - day extension 30 - day extension 90 to 120 - day total extension 30 - day extension 120 - day initial task order Standby (daily rate) Flight (hourly rate) Each contract primarily contains two main revenue components A B Dec Nov Oct Sep Aug Jul Jun May Apr Mar Feb Jan Maintenance Period Active Fire Season (each Super Scooper has the ability to fly 450 hours during this period) Maintenance, Training & FAA re - certification period Source: Bridger management. 25 Climate Change has Elongated the Active Northern Hemisphere Fire Season A Longer Active Fire Season is Extending Operators’ Flight Hours

 

 
 

 
 
A B Super Scoopers Available ▪ Bridger currently owns 6 Super Scoopers ready for deployment ▪ Each plane can fly up to a total of 450 hours per year ▪ Spanish Scoopers targeted for Return to Service starting in 2025 Long - term contract nature (avg. tenor ranges from 1 - 5 years) Annual Price Escalators Direct cost pass through Complete fuel price protection Same assets listed for multiple agency contracts Flight hours uncapped Favorable Mechanics and Terms for US Contract Fleet Size Is the Primary Driver of Bridger’s Financial Performance Given the Underlying Revenue Visibility Afforded by the Company’s Federal and State Contracts Super Scoopers per Year Attractive Contract Dynamics Adjusted EBITDA per Scooper ▪ Bridger estimates a range of run - rate Adjusted EBITDA per Scooper based on past performance ▪ There are several key variables that drive Adj. EBITDA per Scooper including operating costs, contract rates, standby days and flight hours, among others ▪ Significant operating leverage from fixed cost base Adj. EBITDA per Scooper ($mm) 4 5 6 6 4 2021A 2022A 2023A 2024+ ( 1 ) $ 4.7 $ 6.8 - $9.9 Average 2021 - 2023 2024 Guidance Source: Bridger management. (1) Bridger Aerospace has the option to purchase 4 Super Scoopers from MAB JV recently announced. 26

 

 
 
 



 
 
 

(1) Assumes the average full - year run - rate for six (6) CL - 415EAFs. $32 million One - time investment to purchase new Super Scooper Average Total Cost of New Scooper Delivered Bridger Aerospace Average Super Scooper Payback Period ~ 4 / 5 years (2) Allows for rapid reinvestment and continued fleet growth Annual Maintenance and Miscellaneous CapEx per New Domestic Super Scooper ~$600K New planes require limited annual Maintenance and Miscellaneous CapEx after initial investment Bridger Has an Attractive Four - Five Year Payback on New Super Scooper Aircraft Attractive Aircraft Unit Economics Drive Margins with Fleet Expansion 2024E (1) ~$9.3 billion Aerial Suppression spend represented ~43% Firefighting Market Total Addressable Market Annual Adj. EBITDA per Scooper ~$7 million (2) High ROI per Super Scooper Average Useful Life 30 years Resilient asset for long - term value 27 (2) Calculation assumes 2023 Adjusted EBITDA per Scooper run - rate as a proxy for annual payback per each aircraft

 

 
 
 

 
Building Blocks of Increasing Margin Margins are expected to continue to increase due to high - capacity utilization, fleet expansion and the benefit of prior cost incurrence; Bridger ’s business creates a significant amount of operating leverage Bridger offers a market leading platform in wildfire management with a modern fleet and long - standing federal and state agency relationships, including multiple new contract awards Bridger is expected to continue to command premium flight hour and standby day rates due to a superior product offering Operating and administrative expenses are not expected to scale in - line with the fleet size Fire suppression expertise and a robust maintenance and training program are anticipated to create cost efficiencies for fleet management Platform Increased Demand Scaled Admin. Unit Efficiency ~2 1 % Adj. EBITDA Margin 2021 - 2023 2024E (1) Revenue ($) 5 0 %+ Adj. EBITDA Margin Cost (% Revenue ) Multiple Efficiencies Driving Margin Improvement Bridger is Primed to Recognize Margin Optimization as the Fleet Expands (1) Bridger management estimates. 28

 

 
 
 



 
 
$3.3 $13.4 $39.4 $46.4 $66.7 $18.7 -$90.0 -$70.0 -$50.0 -$30.0 -$10.0 $10.0 $30.0 $50.0 $70.0 $90.0 2019 2020 2021 2022 2023 2024E ($ in millions) Revenue Adjusted EBITDA Net Loss Source: Bridger management. (1) Guidance as provided in Q1’24 earnings release on May 13, 2024 and excludes potential future additions of Spanish aircraft (2) See slide #34 for a reconciliation of Adjusted EBITDA to Net Income Fleet Growth Helps Drive Revenue and Adjusted EBITDA Gains Recent Reductions to the Largely Fixed Cost Structure ($16M Annually) to Contribute to 2024E EBITDA Gains Bridger Aerospace Financial Profile 1 $ 70 - $86 $35 - $51 29 5YR CAGR in Revenue (2109 - 2024E) 88.5% $9.8 $3.7

 

 
 
 

 
2023 2022 2021 ($ In Millions ) $ 56.0 $ 38.8 $30 .4 Fire Suppression 9.7 7 .2 8 .6 Aerial Surveillance 1 0. 0 0 .0 Other ( UAS, Maintenance, Admin) $ 66.7 $46 .4 $39 .4 Total Revenue ( 41.3 ) ( 33.9 ) (26 .6 ) Less: COGS $ 25.4 $12 .5 $ 12.8 Gross Profit 38 % 2 7 % 33% Gross Profit Margin % ( 103.0 ) (5 4.6 ) (19 .3 ) Less: G&A, Interest Expense, and Other Income $ (77.4) $(4 2.1 ) $( 6.5 ) Net L oss ( 4) $ 18.7 $ 3.7 $ 9.8 Adj. EBITDA (1) ( 3 ) 28 % 8 % 25 % Adj. EBITDA Margin % 6 5 (2 ) 4 # of Fire Suppression Aircraft Source: Bridger management estimates. (1) See slide 34 for a reconciliation of GAAP Net Income to adjusted EBITDA. (2) Bridger had five CL - 415EAF Super Scoopers, though only four Super Scoopers were active for the majority of 2022 fire season. Bridger took delivery of the sixth Super Scooper in Q1 2023. (3) Adjusted EBITDA for 2022 includes (among other items) (i) lower revenue than anticipated due to the delayed arrival of multiple aircraft and the impact of a less intense fire season as compared to the prior two years, (ii) $3.0 million of costs related to the acquisition of Super Scoopers 5 and 6, (4) May not foot due to rounding. Bridger Aerospace Financial Overview – Income Statement 30

 

 
 



 
 

 
 
Bridger Aerospace Financial Overview – Balance Sheet FY 2023 Commentary ▪ $ 37.9 m of cash, restricted cash and marketable securities ▪ $206.7m of debt ▪ $354.8m of Series A Preferred 2023 2022 2021 ($ in Millions , FYE 12/31) Assets Current Assets: $37.9 $97.4 $17.3 Cash, Restricted Cash a n d Marketable Securities 4.1 0.0 0.0 Accounts Receivable 3.1 9.4 4.8 Other Current Assets 45.2 106.9 22.1 Total Current Assets 196.6 192.1 168.7 PP&E , net 31.7 7.0 4.4 Other Noncurrent Assets $ 273.5 $306.0 $195.1 Total Assets Liabilities, Equity and Stockholders ' Deficit Current Liabilities: 2.1 2.4 2.2 Current Portion of Long - Term Debt, Net of Debt Issuance Costs 23.3 21.9 70.9 Other Current Liabilities 25.4 24.3 73.1 Total Current Liabilities 204.6 205.5 58.1 Long - term Debt, Net of Debt Issuance Costs 16.6 0.8 2.1 Other Noncurrent Liabilities 246.5 230.6 133.3 Total Liabilities 0.0 0.0 146.7 Legacy Series A Preferred 354.8 0.0 0.0 Series A Preferred 0.0 489.0 0.0 Legacy Series C Preferred ( 327.9 ) (41 3.6 ) (84.8) Stockholders ' Deficit $273.5 $306.0 $195.1 Total Liabilities, Mezzanine Equity and Stockholders ' Deficit 31

 

 
 
 

 
Q1 2024 Financial Review • Revenue is typically lower in Q1 due to annual fleet maintenance activities in preparation for the U.S. wildfire season • Q1 ‘24 benefitted from the earliest deployment of Super Scooper and surveillance aircraft in Company history • Recognized $1M revenue from return to service work performed on the Spanish Scoopers as part of the partnership agreement Revenue $5.5M vs. $365k prior year • Higher flight operations expenses related to earlier than typical fleet deployment • Higher labor other expenses associated with an additional Super Scooper placed into service in February 2023 Cost of Revenue $9.2M vs. $7.2m prior year • Decrease primarily attributable to lower non - cash stock - based compensation expense compared to Q1 ‘23 as a result of RSUs issued in connection with the January 2023 business combination • Also lower professional service fees compared to Q1 2023 SG&A $11.6M vs. $33.2m prior year • Improvement was primarily driven by reduced SG&A Net Loss ($20.1)M Vs. ($44.7)M • See definition and reconciliation of Net loss to Adj. EBITDA on slide 34 • Company generates negative adjusted EBITDA in Q1 each year due to preparation for the U.S. wildfire season Adj. EBITDA ($6.9M) vs. ($10.7m) prior year • $16.1 m of cash and restricted cash before $9.2m from a registered direct offering in April 2024 • $206.1m of long - term debt • $361.0m mezzanine equity/preferred shares Balance Sheet Current assets of $25.2M vs. $45.2m 12/31/23 32

 

 
 



 
 
Bridger Growth Roadmap Expand geographical operations with upgrade of Spanish Scoopers and return to service over the next 3 years Combat N orth American wildfire activity with existing infrastructure for surveillance and suppression activities Bridger Continues to Execute on its Growth Strategy as Described During its SPAC Transaction Continue integrating technology into Air Attack and surveillance contracts Selectively add additional airframes and vertically integrate to support continued growth 33

 

 
 

 
Three months ending, Twelve months ending, 3/31/23 3/31/24 12/31/2023 12/31/2022 12/31/202 1 ($ in Millions, FYE 12/31) ($44.7) ($20.1) ($ 77.4 ) ($42.1) ($ 6.5 ) Net Income (Loss) - - (0.3) - - Income tax expense (benefit) 1.8 1.3 11.1 9.1 6.7 Depreciation and Amortization 5.7 5.9 23.2 20.0 9.3 Interest Expense ($37.3) (12.9) ( $ 43.4) ($13.0) $9.4 EBITDA 25.6 5.9 47.8 - - Stock - based compensation (1) 0.5 0.3 5.7 1.0 - Business development & integration (2) 2.1 - 5.8 3.0 - Offering costs (3) - - 2.9 1.8 1.0 L oss on disposals and non - cash impairment charges (4) - - 0.2 - - Change in fair value of earnout consideration (5) 1.6 (0.3) (0.3) - - Change in fair value of Bridger Warrants (6) - - - 0.8 (0.8) (Gain) loss on extinguishment of debt (7) - - - 10.1 - Discretionary bonuses to employees and executives ( 8 ) ($10.7) ($ 6.9) $ 18.7 $3.7 $ 9.8 Adj. EBITDA 34 Reconciliation to GAAP 1 Represents stock - based compensation expense associated with employee and non - employee equity awards. 2 Represents expenses related to potential acquisition targets and additional business lines. 3 Represents one - time costs for professional service fees related to the preparation for potential offerings that have been expe nsed during the period. 4 Represents loss on the disposal of an aging aircraft and non - cash impairment charges on aircraft associated with our plan to p hase out our use of certain aging aircraft platforms in our aerial surveillance operations. 5 Represents the fair value adjustment for earnout consideration issued in connection with the Ignis Acquisition. 6 Represents the fair value adjustment for Bridger Warrants issued in connection with the Reverse Recapitalization. 7 Represents loss on extinguishment of debt related to the Series 2021 Bond and forgiveness of the Paycheck Protection Program l oan. 8 Represents one - time discretionary bonuses to certain employees and executives of Bridger in connection with the issuance of th e Legacy Bridger Series C Preferred Shares, the issuance of the Series 2022 Bonds, execution of the Transaction Agreements and the initial filing of th e p roxy/statement/prospectus prepared in connection with the Reverse Recapitalization.

 
 


