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Item 1.01 Entry into a Material Definitive Agreement.

As previously disclosed, on April 13, 2020, LSC Communications, Inc., a Delaware corporation (the “Company”), and certain of its subsidiaries
(collectively, the “Debtors™) filed voluntary petitions for relief under Chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the
“Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) (collectively, the “Chapter 11
Cases”).

On June 5, 2020, the Bankruptcy Court entered an order approving the bidding procedures for the sale of all or substantially all of the Debtors’ assets,
and scheduled an auction with respect to the sale of the Debtors’ assets for August 4, 2020 (the “Bid Procedures Order”). In accordance with the Bid
Procedures Order, the auction was subsequently rescheduled, and on September 15, 2020, as provided in the Bid Procedures Order, the Debtors, in
consultation with the required consultation parties, have (a) selected the bid submitted by the Buyer (as defined below) as the bid which constitutes the
highest or otherwise best bid for the Business (as defined below) (the “Successful Bid”), (b) designated Buyer as the “stalking horse” bidder and granted to
Buyer certain bid protections as described below and (c) determined to cancel the auction.

The Debtors will present the Successful Bid and the Purchase Agreement (as defined below) to the Bankruptcy Court for approval at the sale hearing
at a time and place to be determined with the permission of the Bankruptcy Court (the “Sale Hearing”).

Stock and Asset Purchase Agreement

On September 15, 2020, the Debtors and certain other non-Debtor subsidiaries of the Company (collectively, the “Sellers”) entered into a Stock and
Asset Purchase Agreement (the “Purchase Agreement”) with ACR III Libra Holdings LLC, a Delaware limited liability company (“Buyer”), and, solely
with respect to Section 9.13 of the Purchase Agreement, Atlas Capital Resources III LP, a Delaware limited partnership, and Atlas Capital Resources (P) I1I
LP, a Delaware limited partnership (each a “Guarantor”), pursuant to which, upon the terms and subject to the conditions set forth therein, Buyer will
acquire substantially all of the assets of the Sellers (the “Business”) as a going concern for (i) the Final Cash Consideration (as defined therein), subject to
the Final Cash Consideration Cap (as defined therein), (ii) a credit bid and release of each Seller from the corresponding portion of each of the senior
secured term loan B facility under the Prepetition Credit Agreement and the Prepetition Indenture (each as defined therein), in an aggregate amount equal to
$63.437 million, and (iii) the assumption of certain specified liabilities of the Sellers, including obligations relating to the Company’s qualified pension plan
(the “Transactions”).

The Final Cash Consideration will be applied by the Sellers as follows:

»  First, to repay or cause to be repaid all indebtedness, liabilities and other obligations outstanding under the Company’s Secured
Superpriority Debtor-in-Possession Credit Agreement, dated as of April 15, 2020 (the “DIP Facility”);

*  Second, to repay or cause to be repaid all indebtedness, liabilities and other obligations outstanding under the senior secured revolving
credit facility under the Prepetition Credit Agreement;

*  Third, to pay certain allowed and unpaid expenses of the Debtors, in amounts determined by the Debtors in their reasonable discretion
subject to the consent of the professional advisors to the ad hoc group of the holders of the senior secured term loan B facility under the
Prepetition Credit Agreement and holders of senior notes under the Prepetition Indenture (the “Junior Creditors”), relating to
administering and winding down the Bankruptcy Proceeding (as defined in the Purchase Agreement) after the closing, including the
professional fee carve-out provided for in the DIP Order (as defined below) and such other amounts as are set forth in the Debtors’
wind-down budget, after taking into account application of the available cash of the Sellers; and

*  Fourth, to satisfy the UCC Settlement Amount (as defined in the Purchase Agreement) (if any).
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At the closing of the Transactions, Buyer may hold back from the amount available to distribute from Buyer to the Junior Creditors under that certain
Credit Bid Support Agreement, dated as of August 28, 2020, by and among ACR III Libra Parent LLC, the Junior Creditors party thereto, Lapetus Capital
IIT LLC and, solely for purposes of certain sections of such agreement, the Guarantors, and as amended and restated as of September 15, 2020 (the
“CBSA”), up to $43.75 million, which relates to the net working capital adjustment, certain assumed expenses and certain real estate matters. If that
holdback amount exceeds the Available Amount (as defined in the CBSA) (such excess amount, the “Deficiency Amount”), the Company will, in good
faith and in consultation with AlixPartners, LLP, make a determination about whether the estate would remain solvent post-closing if the Deficiency
Amount is held back from the Estimated Cash Consideration (as defined in the Purchase Agreement) at closing. If the Debtors determine that the Debtors
are reasonably likely to be administratively insolvent if the Deficiency Amount is held back at the closing, (a) the Sellers will propose the maximum
holdback amount that it calculates, in good faith and in consultation with AlixPartners, LLP, will allow the Company to remain solvent, and (b) thereafter,
Buyer will have the option to (1) agree to such maximum holdback amount and take a residual claim on the Debtors’ estate, ranking immediately junior to
other administrative claims, for the difference or (2) terminate the Purchase Agreement.

In accordance with the Bid Procedures Order, the Company designated Buyer as the “stalking horse” bidder and granted the following bid protections
to Buyer under Section 363 of the Bankruptcy Code: (a) a break-up fee in an amount equal to 3.0% of the Estimated Cash Consideration, payable if Sellers
enter into a Competing Transaction (as defined in the Purchase Agreement); and (b) an expense reimbursement of up to 1.0% of the Estimated Cash
Consideration (subject to a maximum reimbursement amount of $750,000), payable in certain termination circumstances specified in the Purchase
Agreement.

Buyer will assume the Company’s qualified pension plan unless (i) the Debtors, the Official Committee of Unsecured Creditors and the Junior
Creditors who collectively hold at least two-thirds of the aggregate outstanding principal amount of such term loan B facility and senior notes fail to enter,
prior to the Sale Hearing, into an acceptable stipulation supporting the Transactions and a liquidating plan of reorganization of the Debtors and (ii) Buyer
delivers to the Sellers prior to the closing a written instrument declining to assume the pension plan, which written instrument has been signed by Buyer and
approved by the Required Supporting Lenders (as defined in the CBSA).

Buyer and the Sellers have made customary representations, warranties and covenants in the Purchase Agreement. Buyer’s and the Sellers’
obligations to consummate the Transactions under the Purchase Agreement are subject to certain conditions contained therein, including, among other
conditions, (a) conditions relating to the accuracy of the parties’ respective representations and warranties made in the Purchase Agreement and the
performance of the parties’ respective pre-closing covenants, including Sellers’ performance of certain covenants related to Sellers’ real property interests,
(b) the expiration or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act applicable to the Transactions and the
receipt of certain other regulatory approvals, including approval from the Mexican Federal Antitrust Commission, (c) the entry of a sale order by the
Bankruptcy Court approving the Transactions (the “Sale Order”), (d) the credit bid and release having been delivered and effective contemporaneously with
the closing, and (e) the Estimated Cash Consideration expected to be paid at the closing not being less than an amount equal to the sum of all indebtedness,
liabilities and other obligations outstanding under (i) the DIP Facility and (ii) the senior secured term loan B facility under the Prepetition Credit
Agreement. The closing may not occur earlier than October 30, 2020.

The Purchase Agreement will automatically terminate (i) by mutual written consent of Buyer and the Sellers or (ii) upon the entry by the Sellers into a
definitive agreement with respect to a Competing Transaction, subject to certain rights of Buyer as described more fully in the Purchase Agreement. The
Purchase Agreement also provides for certain termination rights, including, among other rights, the right of: (a) the Sellers or Buyer to terminate if (i) the
closing has not occurred by 5:00 p.m., prevailing Eastern time, on March 14, 2021, subject to certain exceptions, (ii) a final order of a governmental entity
prohibits the consummation of the Transactions, (iii) the Bankruptcy Court has stated unconditionally that it will not enter the Sale Order, or (iv) the
Bankruptcy Proceeding is dismissed or converted to a case under Chapter 7 of the Bankruptcy Code, or an order is entered by the Bankruptcy Court
appointing a trustee or other person for operation or administration of the Sellers or their Business or assets, or a responsible officer for any of the Sellers, or
an examiner with enlarged power relating to the operation or administration of Sellers or their Business or assets;
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(b) Buyer to terminate if (i) the Sellers materially breach their representations, warranties or covenants and the breach is not cured within thirty days (if
curable); (ii) following entry by the Bankruptcy Court of the Sale Order, the Sale Order is materially amended without Buyer’s prior written consent or is
voided, reversed or vacated, in either case, unless prior to such termination, the Sale Order became a Final Order (as defined in the Purchase Agreement),
(iii) Sellers have failed to obtain entry of the Sale Order by no later than October 10, 2020, (iv) other than as contemplated by the Sale Order or the Bid
Procedures Order, any Seller takes steps in furtherance of a Competing Transaction in violation of the Purchase Agreement or seeks to have the Bankruptcy
Court enter an order dismissing, or converting into cases under Chapter 7 of the Bankruptcy Code, the Bankruptcy Proceeding, or appointing a trustee in the
Bankruptcy Proceeding or appointing a responsible officer or an examiner with enlarged powers (other than a fee examiner) relating to the operation of the
Business pursuant to Section 1104 of the Bankruptcy Code, or such an order of dismissal, conversion or appointment is entered for any reason and is not be
reversed or vacated within 14 days after the entry thereof, (v) a DIP Termination Declaration Notice (as defined in the final order approving the DIP Facility
(the “DIP Order™)) has been delivered and the administrative agent under the DIP Facility has accelerated the obligations under the DIP Facility following
the Remedies Notice Period (as defined in the DIP Order), (vi) if the Maximum Estate Holdback Amount (as defined in the Purchase Agreement) is less
than the Deficiency Amount or (vii) at any time prior to the entry of the Sale Order, the board of directors of the Company made a Change of
Recommendation (as defined in the Purchase Agreement); and (c) the Sellers if (i) Buyer materially breaches its representations, warranties or covenants
and the breach is not cured within thirty days (if curable); or (ii) Buyer fails to close within two business days after the Sellers’ closing conditions are
satisfied and the Sellers have given Buyer notice that they are ready to close.

There can be no assurance that the Bankruptcy Court will approve the Debtors’ entry into the Purchase Agreement, that the conditions to Buyer’s and
the Sellers’ obligations to consummate the Transactions under the Purchase Agreement will be satisfied or that any of the transactions comprising the
Transactions will be consummated on the terms set forth in the Purchase Agreement or at all.

The foregoing description of the Purchase Agreement and the Transactions does not purport to be complete and is subject to, and qualified in its
entirety by, the full text of the Purchase Agreement, which is filed as Exhibit 2.1 hereto and incorporated by reference herein. The Purchase Agreement has
been included to provide investors with information regarding its terms and is not intended to provide any other factual information about the Sellers or
Buyer. The representations, warranties and covenants contained in the Purchase Agreement were made only for purposes of such agreement as of the
specific dates therein, were solely for the benefit of the parties to the Purchase Agreement, may be subject to limitations agreed upon by the contracting
parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Purchase
Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from
those applicable to investors. For the foregoing reasons, the representations, warranties and covenants should not be relied upon as statements of factual
information.

Item 7.01 Regulation FD.
Disclosure Information

To facilitate discussions concerning the sale process, the Company provided certain financial and other information to certain Junior Creditors of the
Company pursuant to non-disclosure agreements with such Junior Creditors (the “NDAs”). Pursuant to the NDAs, the Company agreed to disclose publicly
any material non-public information disclosed to such Junior Creditors after a specified period or upon the occurrence of certain events set forth in the
NDAs. The information included in this Form 8-K as Exhibit 99.1, including a business overview and certain forecasts regarding the Business (the
“Disclosure Information”), is being furnished to satisfy the Company’s public disclosure obligations under the NDAs.

Management of the Company prepared the forecasts contained therein from certain internal financial projections based on expectations, beliefs,
opinions, and assumptions of the Company’s management that the Company’s management believed were reasonable at the time they were made. Such
expectations, beliefs, opinions, and assumptions may not be appropriate as of the date hereof in light of developments in the Company’s business and the
broader market for the publishing industry. The forecasts were not prepared with a view towards public disclosure and were not prepared in accordance with
generally accepted accounting principles or any published
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guidelines for preparation and presentation of “prospective financial information.” The inclusion of the forecasts in this Form 8-K should not be regarded as
an indication that the Company or any other person considered, or now considers, this information to be predictive of actual future results, and does not
constitute an admission or representation by any person that such information is material, or that the expectations, beliefs, opinions, and assumptions that
underlie such forecasts remain the same as of the date of this Form 8-K, and readers are cautioned not to place undue reliance on the prospective financial
information.

Neither the independent auditor of the Company nor any other independent accountant has examined, compiled, or performed any procedures with
respect to the prospective financial information contained in this Form 8-K. Accordingly, none has expressed any opinion or any other form of assurance on
such information or its achievability and none assumes any responsibility for the prospective financial information. Except as required by law, the Company
does not currently intend to update or revise publicly any of the information contained or incorporated herein to reflect circumstances or other events
occurring after the date the financial projections were prepared or to reflect the occurrence of future events. These considerations should be taken into
account in reviewing the financial projections, which were prepared as of an earlier date. For additional information on factors that may cause actual future
financial results to vary materially from the information presented herein, see the section entitled “Cautionary Note Regarding Forward-Looking
Statements” below.

Press Release

On September 15, 2020, the Company issued a press release announcing its entry into the Purchase Agreement with Buyer and the other parties
thereto. A copy of the press release is attached hereto as Exhibit 99.2 and incorporated into this Item 7.01 by reference.

The information contained in this Item 7.01 and Exhibit 99.1 and Exhibit 99.2 shall not be deemed to be “filed” for the purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of such section, nor will such information be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as may be expressly set forth by
specific reference in such filing.
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Cautionary Note Regarding Forward-Looking Statements

This Form 8-K contains certain forward-looking statements. These statements may be identified by the use of forward looking terminology such as
“anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “our vision,” “plan,” “potential,” “preliminary,” “predict,”
“should,” “will,” or “would” or the negative thereof or other variations thereof or other comparable terminology and include, but are not limited to,
statements regarding the Purchase Agreement, the Transactions, the outcome and timing of the Chapter 11 process, and other statements regarding the
Company’s strategy and future operations, performance and prospects. We have based these forward-looking statements on our current expectations,
assumptions, estimates and projections. While we believe these expectations, assumptions, estimates and projections are reasonable, such forward-looking
statements are only predictions and involve known and unknown risks and uncertainties, many of which are beyond our control, including, but not limited
to: the actions and decisions of our creditors and other third parties with interests in the Chapter 11 Cases; our ability to address the going concern
considerations described in the footnotes to our audited consolidated financial statements and maintain liquidity to fund our operations during the Chapter
11 Cases; our ability to obtain Bankruptcy Court approvals in connection with the Chapter 11 Cases or the Transactions; our ability to consummate the
Transactions or any other transactions once approved by the Bankruptcy Court and the time to consummation of such transactions; adjustments in the
calculation of financial results for the quarter or year end, or the application of accounting principles; discovery of new information that alters expectations
about financial results or impacts valuation methodologies underlying financial results; accounting changes required by United States generally accepted
accounting principles; the competitive market for our products and industry fragmentation affecting our prices; the inability to improve operating efficiency
to meet changing market conditions; the impact of the coronavirus pandemic on our business and operations, including demand for our products and
services, and our ability to effectively manage the impacts of the coronavirus on our business operations; the effects of global market and economic
conditions on our customers and suppliers; and other factors affecting the Company detailed from time to time in the Company’s filings with the SEC that
are available at www.sec.gov. These and other important factors may cause our actual results, performance, or achievements to differ materially from any
future results, performance, or achievements expressed or implied by these forward-looking statements. For a list and description of such risks and
uncertainties, please refer to the Company’s filings with the SEC that are available at www.sec.gov and in particular, our 2019 Form 10-K filed with the
SEC on March 2, 2020. We caution you that the list of important factors included in our SEC filings may not contain all of the material factors that are
important to you. In addition, in light of these risks and uncertainties, the matters referred to in the forward-looking statements contained in this
communication may not in fact occur. The Company disclaims any intention or obligation to update or revise any forward-looking statements as a result of
new information, future events or otherwise, except as otherwise required by law.

2 < 29 2 < 2 < 2 <. 2 <

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit

_No. Exhibit

2.1% Stock and Asset Purchase Agreement, dated as of September 15. 2020, by and among L SC Communications. Inc. and certain of its

subsidiaries party thereto. ACR III Libra Holdings LLC and. solely with respect to Section 9.13 of the Purchase Agreement, Atlas Capital
Resources IIT LP and Atlas Capital Resources (P) IIT LP.

99.1 Disclosure Information provided in connection with discussions with certain Junior Creditors.
99.2 Press Release, dated as of September 15, 2020, issued by LSC Communications, Inc.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Certain schedules and exhibits omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish a supplemental copy of any
omitted schedule or exhibit to the U.S. Securities and Exchange Commission upon request.

-6-



SIGNATURE

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.

LSC Communications, Inc.

By: /s/ Suzanne S. Bettman

Name: Suzanne S. Bettman
Title:  Secretary; Chief Compliance Officer; General
Counsel

Dated: September 15, 2020



Exhibit 2.1

EXECUTION VERSION

STOCK AND ASSET PURCHASE AGREEMENT
by and among
ACR III LIBRA HOLDINGS LLC,
LSC COMMUNICATIONS, INC.,
THE OTHER SELLERS PARTY HERETO
and solely for purposes of Section 9.13,
ATLAS CAPITAL RESOURCES III LP and ATLAS CAPITAL RESOURCES (P) III LP

Dated as of September 15, 2020
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STOCK AND ASSET PURCHASE AGREEMENT

This STOCK AND ASSET PURCHASE AGREEMENT (including the Exhibits and Schedules hereto, each as amended or restated from time to
time, this “Agreement”), dated as of September 15, 2020, is made by and among ACR III Libra Holdings LLC, a limited liability company organized under
the Laws of Delaware (“Buyer”), LSC Communications, Inc., a Delaware corporation (“LSC”) and each of the Debtors and LSC’s Subsidiaries listed on the
signature pages to this Agreement (collectively with LSC, “Sellers”), and solely with respect to Section 9.13 of this Agreement, Atlas Capital Resources III
LP, a limited partnership organized under the Laws of Delaware and Atlas Capital Resources (P) 11 LP, a limited partnership organized under the Laws of
Delaware (each a “Guarantor”). Buyer and Sellers are collectively referred to as the “Parties” and individually as a “Party”. Exhibit A contains definitions
of certain capitalized terms used in this Agreement.

RECITALS

WHEREAS, Sellers and certain of their Affiliates are currently engaged in offering a broad scope of traditional and digital print products, print-
related services and office products to publishers, merchandisers and retailers worldwide, including by engaging in: (a) the business of (i) printing hardcover
and softcover books for the education, trade and religious sectors, (ii) offering publisher services, including anti-piracy and tracking solutions, data
solutions, warehousing and fulfillment and supply chain management services and (iii) publishing and selling books and directories, and any other business
operated by LSC and its Affiliates as part of its “Books” operating segment (the “Books Segment”); (b) the business of printing magazines, catalogs and
direct mail products and offering e-services, marketing production services, print management and promotional materials and other sourcing services, and
logistics, including co-mail services and related services, and any other business operated by LSC and its Affiliates as part of its “Magazines, Catalogs and
Logistics” operating segment (the “MCL Segment”); (c) the business of manufacturing and distributing office products, including filing products,
envelopes, note-taking products, binder products and forms, and any other business operated by LSC and its Affiliates as part of its “Office Products”
operating segment (the “Office Products Segment”); and (d) the business of printing magazines, catalogs, books, direct mail products and various office
products, including statements, forms and labels, and digital color printing and fulfillment at each of the San Juan Del Rio Plant, the Tlalnepantla Plant and
the Tlalnepantla HQ and any other business operated by LSC and its Affiliates as part of its “Mexico” operating segment (the “Mexico Segment” and
together with the Books Segment, the MCL Segment and the Office Products Segment, the “Business”);

WHEREAS, on April 13, 2020 (the “Petition Date”), Sellers commenced voluntary proceedings under Chapter 11 of the Bankruptcy Code by filing
petitions for relief in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”), which cases were consolidated as
In re LSC Communications, Inc. (Case No. 20-10950-SHL) (the “Bankruptcy Proceeding”);

WHEREAS, on June 5, 2020, the Bankruptcy Court entered an order (as amended, the “Bid Procedures Order”) approving bid procedures for the sale
of Sellers’ assets (the “Bid Procedures™), approving stalking horse bid protections with respect to Sellers’ entry into stalking horse purchase agreements,
scheduling auction(s) (each, an “Auction”) for, and hearing(s) (each, a “Sale Hearing”) to approve, the sale of Sellers’ assets, and approving the form and
manner of notices of sale, Auction(s) and Sale Hearing(s);




WHEREAS, on July 15, 2020 the Bankruptcy Court entered the Contract Procedures Order approving assumption and assignment procedures for
executory contracts and unexpired leases;

WHEREAS, Sellers desire to sell, and Buyer desires to purchase, certain Transferred Assets and the Transferred Entities as a going concern, and
Buyer is willing to assume the Assumed Liabilities (but not the Excluded Liabilities), the Closing Assumed Contracts and the Additional Assumed
Contracts, in each case, upon the terms and subject to the conditions set forth herein;

WHEREAS, prior to or concurrently with the execution of this Agreement, Buyer has delivered to Citibank, N.A. (the “Escrow Agent”) a deposit in
the sum of $37,000,000 (the “Deposit Amount” and the account into which such deposit is made, the “Escrow Account™);

WHEREAS, concurrently with the execution of this Agreement, ACR III Libra Parent LLC, the lenders under the Prepetition Credit Agreement party
thereto and holders of LSC’s 8.750 Senior Secured Notes due 2020 issued under the Prepetition Indenture party thereto, and solely for purposes of certain
sections of such agreement, the Guarantors entered into an Amended and Restated Credit Bid Support Agreement (the “Credit Bid Support Agreement”), a
redacted copy of which is attached as Exhibit J hereto; and

WHEREAS, Sellers and Buyer have agreed to enter into a transition services agreement (the “Transition Services Agreement”) at the Closing,
substantially in the form attached as Exhibit E (as such form may be completed to include such services, costs and fees as are reasonably acceptable to both
Buyer and Sellers), pursuant to which Buyer and its Affiliates shall provide certain services to Sellers and their respective Affiliates.

NOW, THEREFORE, in consideration of the foregoing, and of the representations, warranties, covenants and agreements contained herein, the
Parties agree as follows:

ARTICLE I
PURCHASE AND SALE OF THE BUSINESS

Section 1.1  Purchase and Sale of Interests and Assets.

(a) On the terms and subject to the conditions set forth herein, subject to Section 1.6, at the Closing, Sellers shall Transfer or cause to be Transferred
to Buyer and/or one or more Buyer Designees, and Buyer and/or such Buyer Designees shall purchase and acquire: (x) from the Stock Seller, all Transferred
Interests of Holdings B.V. and the other Transferred Entities (it being understood that such transfer shall occur indirectly in the case of the Transferred
Interests of any Transferred Entity that is owned directly or indirectly by Holdings B.V.), free and clear of all Liens, except with regard to restrictions
arising under or in connection with the Securities Act or any other applicable securities Laws, and (y) from the Sellers, the entirety of such Sellers’ (and
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their respective Affiliates’ direct or indirect) right, title and interest in, to and under the following, in each case free and clear of all Liens (other than
Permitted Post-Closing Encumbrances) and Excluded Liabilities (collectively, the “Transferred Assets™):

(i) Accounts Receivable and Intracompany Loan Receivables;
(i) Inventory;

(iii) Transferred Leased Property;

(iv) Transferred Owned Property;

(v) Fixtures and Equipment, including Transferred IT Equipment;
(vi) Transferred Intellectual Property;

(vii) each Seller Contract listed on Schedule 1.1(a)(vii)(A) and each Transferred Lease, other than the Rejected Identified Contracts and each
Seller Contract listed on Schedule 1.1(a)(vii)(B) (such Contracts, collectively, the “Closing Assumed Contracts”), together with all outstanding
purchase orders related thereto;

(viii) each non-executory Seller Contract Related to the Business described in Schedule 1.1(a)(viii);

(ix) each Additional Assumed Contract;

(x) all of Sellers’ rights under confidentiality or non-disclosure agreements with respect to confidential treatment of information Related to the
Business or the Transferred Assets and with respect to solicitation and hiring of Scheduled Employees;

(xi) the Books and Records, subject to Section 6.8, and the corporate charter, seal, minute books, stock record books and other similar
documents relating to the organization, maintenance and existence of the Transferred Entities;

(xii) all Actions owned by or available to any Seller, including any Avoidance Action, (A) Related to the Business or related to the
Transferred Assets, the Assumed Liabilities or the acquisition, ownership, management, operation, use, function or value of the Business or any
Transferred Asset, (B) against any counterparty to a Closing Assumed Contract or Additional Assumed Contract, or any Affiliate of such counterparty
or (C) against any current or former director, officer, manager, employee, contractor, consultant or advisor employed by or providing services to any
Seller to the extent Related to the Business (such Actions, the “Assigned Actions”);

(xiii) all Permits (including Environmental Permits), and all pending applications therefor, Related to the Business and necessary for the
current operation and conduct of the Business, the Transferred Entities and Transferred Assets (the “Transferred Permits”);
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(xiv) any interests, shares, securities or other investments set forth in Schedule 1.1(a)(xiv) (the “Investments”);

(xv) the Seller Plans set forth on Schedule 1.1(a)(xv), together with any additional Seller Plans designated by Buyer by providing written
notice to Sellers not later than one calendar month prior to the expected Closing Date, and all rights and interests of any Seller thereunder, and any
trusts, funding vehicles, insurance policies, administrative services agreements, files and records, and other assets related thereto to the extent Related
to the Business or Continuing Employees (collectively, the “Transferred Seller Plans™);

(xvi) solely to the extent set forth in Section 1.11, the Pension Plan and all rights and interests of any Seller and any ERISA Affiliate of any
Seller thereunder, and any trusts, funding vehicles, insurance policies, administrative services agreements, files and records, and other assets related
thereto;

(xvii) all credits, prepaid expenses, prepayments, deferred charges, advance payments, refunds, customer deposits and security deposits (other
than such deposits set forth in Section 1.2(g)), prepaid items and duties, customer or vendor rebates, credits or other refunds, and all other forms of
deposit or security placed by Sellers for the performance of a Closing Assumed Contract or an Additional Assumed Contract, in each case, to the
extent Related to the Business or related to a Transferred Asset, but excluding any prepayments or deposits of any Asset Taxes prior to the Closing for
which Sellers shall receive credit to the extent provided in Section 6.4(b);

(xviii) any claim, interest, right, award, recovery, indemnity, warranty, right to insurance proceeds, rebate, right of set off, refund,
reimbursement, audit right, duty, obligation, liability or other intangible right in favor of or owed to any Seller (other than rights arising under or
relating to this Agreement and the Transaction Documents), to the extent (A) related to any Assigned Action or Transferred Seller Plan, (B) related to
any other Transferred Asset, any Assumed Liability or the Business or (C) related to any insurance proceeds as set forth in Section 6.10(a);

(xix) all of Sellers’ rights under confidentiality, non-disclosure, invention, Intellectual Property assignment, non-competition, non-solicitation
of customers and employees, and non-disparagement agreements, with current and former employees and agents of any Seller or third party to the
extent related to the Transferred Assets (or any portion thereof) or with the Continuing Employees;

(xx) all customer and supplier lists Related to the Business and all telephone and telephone facsimile numbers and other directory listings of
the Business, other than cell phone numbers of any executive Seller Employees that are not Continuing Employees or Transferred Entity Employees;

(xxi) all goodwill, customer and referral relationships, other intangible property, and all privileges and rights of set-off, in each case, Related
to the Business or to the extent attributable to the Transferred Assets or the Assumed Liabilities;
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(xxii) all rights of any Seller under or pursuant to all warranties, representations and guarantees made by suppliers, manufacturers and
contractors to any Seller to the extent related to the Transferred Assets;

(xxiii) to the maximum extent transferrable, all bank accounts related to the Business (excluding any cash held therein, except any Restricted
Cash), other than those set forth on Schedule 1.2(d);

(xxiv) all cash of TriLiteral and each of the Transferred Entities;
(xxv) any refund of any Taxes paid by or allocable to any Seller;
(xxvi) all proceeds and products of any and all of the foregoing Transferred Assets;

(xxvii) all current and historical primary, excess and umbrella policies, self-insurance and captive insurance company arrangements, casualty,
workers’ compensation, general liability and auto liability insurance policies, including the policies set forth in Schedule 1.1(a)(xxvii), and all rights
of any nature with respect to any such insurance policy, including any recoveries thereunder and any claims, rights to assert claim or causes of action
thereunder or proceeds thereof (the “Casualty Insurance Policies”);

(xxviii) prepaid expenses of Sellers and any of their respective Affiliates to the extent attributable to a Transferred Asset or otherwise Related
to the Business;

(xxix) other current assets of Sellers or any of their respective Affiliates to the extent attributable to a Transferred Asset or otherwise Related
to the Business; and

(xxx) other than any Excluded Asset, all right, title and interest of the Sellers in, for or under the Business and other assets, properties or rights
of every kind and description, wherever located, whether real, personal, or mixed, tangible or intangible, Related to the Business, whether owned,
leased, licensed, used, occupied or held for use by Sellers.

(b) To the extent any asset that is a “Transferred Asset” as defined pursuant to Section 1.1(a) is held by a Transferred Entity (or a Subsidiary of a

Transferred Entity) at the Closing, the Parties acknowledge that such Transferred Asset shall be Transferred indirectly to Buyer through the direct or
indirect Transfer of such Transferred Entity at the Closing. For the avoidance of doubt, any asset, property or right of a Transferred Entity shall continue to
be an asset, property or right of such Transferred Entity and will remain with the Transferred Entity that held such asset, property or right as of immediately
prior to the Closing.

(c) To the extent the bank accounts set forth on Schedule 1.1(a)(xxiii) from which the Outstanding Check Amount was written cannot be transferred

to Buyer at Closing, then the Liabilities with respect to the Outstanding Check Amount shall not be Assumed Liabilities and in lieu thereof, Buyer shall
deliver by wire transfer to Sellers the amount of the Outstanding Check Amount to such bank account at Closing.
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Section 1.2 Excluded Assets. Notwithstanding anything to the contrary set forth in this Agreement or in any of the other Transaction Documents,
the Parties expressly acknowledge and agree that nothing in this Agreement shall be construed to obligate any Seller to Transfer to Buyer any of the assets,
properties or rights of any Seller listed in this Section 1.2 (the “Excluded Assets”). Each Seller shall retain all of its respective right, title and interest in and
to the Excluded Assets, and neither Buyer nor the Buyer Designees shall acquire or have any rights or Liabilities with respect to the right, title and interest
of each Seller in and to the following:

(a) any claim, right, award, recovery, indemnity, warranty, refund, reimbursement, audit right, duty, obligation, liability or other intangible right in
favor of or owed to any Seller (i) to the extent primarily related to an Excluded Asset or (ii) to the extent primarily related to any of the Excluded Liabilities;

(b) any shares or other equity interests in any Person or any securities of any Person other than the Transferred Entities and the Investments;

(c) the corporate charter, seal, minute books, stock record books and other similar documents relating to the organization, maintenance and
existence of Sellers or any Affiliate of Sellers (other than the Transferred Entities);

(d) the bank accounts set forth on Schedule 1.2(d) (including any cash held therein) and all nontransferable bank accounts;

(e) all rights of any Seller under or pursuant to all warranties, representations and guarantees made by suppliers, manufacturers and contractors to
any Seller to the extent related to any Excluded Asset and all rights and defenses to the extent related to any Excluded Liability;

(f) all personnel records (including all human resources and other records) of Sellers or any of their Affiliates (other than the Transferred Entities)
relating to employees of Sellers or any of their Affiliates (other than the Transferred Entities), in either case, other than the personnel records of the
Continuing Employees or Transferred Entity Employees;

(g) postpetition adequate assurance deposits provided to utility providers and cash and cash equivalents, checks and funds and other similar cash
items, in each case, held by or in the name of Sellers or any of their Affiliates (other than the Transferred Entities and TriLiteral), including any cash held in
the bank accounts transferred pursuant to Section 1.1(a)(xxiii), but excluding (i) Restricted Cash and (ii) the Transferred Assets set forth in Section 1.1(a)
(xxiv);

(h) all consideration received by Sellers and their Affiliates pursuant to, and all rights of Sellers and their Affiliates under, this Agreement or any
Transaction Document, subject to the terms hereof and thereof;

(1) all of the following documents prepared or received by Sellers, their Affiliates or any of their respective Representatives, in each case, with
respect to the Transferred Assets: (i) lists of prospective buyers; (ii) offers, bids or proposals submitted by any prospective buyer; (iii) analyses by Sellers of
any offers, bids or proposals submitted by any prospective buyer; (iv) correspondence between or among Sellers, their Representatives and any prospective
buyer other than Buyer; and (v) correspondence between Sellers, their Affiliates or any of their respective Representatives with respect to any offers, bids or
prospective buyers, the transactions contemplated hereby or otherwise contemplated by the Bid Procedures;
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() all of the assets set forth on Schedule 1.2(j);

(k) all Seller Contracts (other than (i) Closing Assumed Contracts, (ii) Additional Assumed Contracts, (iii) the contracts set forth on Schedule 1.1(a)
(vii)(B) or (iv) the non-executory Seller Contracts transferred pursuant to Section 1.1(a)(viii)), including the Contracts set forth on the Rejected Contracts
Schedule (the “Excluded Contracts™);

(1) all Intracompany Receivables, other than Intracompany Loan Receivables;

(m) any prepayments and good faith and other bid deposits submitted by any third party under the terms of the Bid Procedures Order;

(n) any Excluded Benefit Plan and any trusts (including any qualified or non-qualified (i.e., “rabbi”) trust), funding vehicles, insurance policies,
administrative services agreements, files and records, and other assets, related thereto (other than with respect to the Transferred Plans); and

(o) all nontransferable Permits, including nontransferable Environmental Permits.

Section 1.3 Assumption of Liabilities.

(a) On the terms and subject to the conditions set forth herein, at the Closing, Buyer and/or each relevant Buyer Designee, will assume, without
duplication, and will otherwise in a timely manner pay, perform and discharge when due and be responsible for, in accordance with their respective terms,
only the following Liabilities of Sellers, other than Excluded Liabilities (collectively, the “Assumed Liabilities”) (and for the avoidance of doubt, in the
event of any conflict between Section 1.4 and this Section 1.3, Section 1.4 shall prevail):

(i) all Liabilities to the extent relating to, arising from or with respect to the ownership of the Transferred Assets, or exclusively relating in
any manner to the assumption, ownership or operation of, the Business, in each case, to the extent arising out of any event, fact, act, omission or
condition occurring after the Closing and, with respect to the ownership of the Transferred Assets, only to the extent the Transferred Assets cannot as
a matter of Law be sold free and clear of Liabilities under Section 363 of the Bankruptcy Code or other applicable Law;

(i) all Assumed Accounts Payable and Intracompany Loan Payables;

(iii) all Liabilities for any Tax that Buyer expressly bears under Section 6.4(a) or Section 6.4(b) (in each case without duplication to the
Assumed Expenses) or Section 1.3(a)(xiv);

(iv) all Liabilities under the Closing Assumed Contracts and the Additional Assumed Contracts, in each case to the extent arising solely out of
any event, fact, act, omission or condition occurring after the Closing;
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(v) all Liabilities under (A) the Transferred Seller Plans, to the extent arising from Buyer’s employment of Continuing Employees and all
Liabilities expressly assumed by Buyer pursuant to Section 6.5, in each case to the extent arising solely out of any event, fact, act, omission or
condition occurring after the Closing, and (B) subject to Section 1.1(a)(xvi) and Section 1.11, the Pension Plan;

(vi) all Liabilities related to the Assigned Actions to the extent arising solely out of any event, fact, act, omission or condition occurring after
the Closing;

(vii) all Assumed Cure Costs payable pursuant to Section 1.5;
(viii) all Assumed Expenses;

(ix) any Liabilities (including reimbursement obligations) covered by, arising out of, or relating to the Casualty Insurance Policies, including
Liabilities for workers’ compensation claims arising prior to the Closing Date (such claims, the “Assumed Casualty Claims”™);

(x) in connection with Sellers’ decommissioning of the plants set forth on Schedule 1.3(a)(x) (the “Decommissioned Plants™), (A) any
decommissioning costs incurred following the Closing, (B) all Liabilities for severance or termination pay of all Seller Employees terminated in
connection with the Decommissioned Plants (the “Decommissioned Plant Employees”) to the extent that (i) adequate notification under the WARN
Act has been given by the Sellers prior to the Closing Date in compliance with all requirements under the WARN Act, as applicable, and (ii) such
Decommissioned Plant Employee has accepted an offer of employment with Buyer and such termination date is after the Closing Date and
(C) Liabilities for payment pursuant to the WARN Act arising from Buyer’s action with respect to the acceleration of a termination date with respect
to employees who received a WARN Act notice prior to Closing in connection with the Decommissioned Plants, provided, that adequate notification
under the WARN Act has been given by the Sellers in compliance with all requirements under the WARN Act, as applicable;

(xi) all Assumed Accrued Liabilities;

(xii) all drafts or checks outstanding at the Closing Related to the Business under which the Sellers are obligated and solely to the extent
specifically taken into account in Final Net Working Capital, as finally determined pursuant to Section 2.7 (the “Outstanding Check Amount”);

(xiii) the Other Miscellaneous Accruals Amount;

(xiv) Liabilities with respect to the Seller Asset Tax Amount solely to the extent specifically taken into account in the Final Seller Tax
Amount; and

(xv) all Liabilities under any Transferred Permit to the extent arising solely out of any event, fact, act, omission or condition occurring after
the Closing.
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(b) For the avoidance of doubt, any Liability of a Transferred Entity shall continue to be a Liability of such Transferred Entity and will remain with
the Transferred Entity that held such Liability as of immediately prior to the Closing.

Section 1.4 Excluded Liabilities. Notwithstanding anything to the contrary set forth in this Agreement or in any of the other Transaction Documents,
the Parties expressly acknowledge and agree that Buyer will not, nor will any Buyer Designee, assume, be obligated to pay, perform or otherwise discharge
or in any other manner be liable or responsible for any and all Liabilities that are not specifically Assumed Liabilities (all such Liabilities that are not
specifically Assumed Liabilities, the “Excluded Liabilities”) and, for the avoidance of doubt, any and all of the following:

(a) any Liability under the DIP Financing, Prepetition Credit Agreement, and the Prepetition Indenture and any other Indebtedness of the Sellers;
(b) any Liability to the extent arising out of any Excluded Asset, including the Excluded Contracts;

(c) all Actions pending on or before the Closing Date against the Sellers or to the extent against or giving rise to liabilities or obligations of the
Business, the Transferred Assets, any Transferred Entities based on acts or omissions prior to the Closing Date even if instituted after the Closing Date,
other than Assumed Casualty Claims;

(d) all Liabilities to any current or former holder or owner of capital stock or other equity interests of the Sellers or any security convertible into,
exchangeable or exercisable for shares of capital stock or other equity interests of the Sellers or any current or former holder of Indebtedness of Sellers;

(e) [reserved];
(f) indemnification or advancement of expenses for any current or former officer or director of any Seller or any of the Subsidiaries of Sellers;

(g) any Liability in respect of trade accounts payable and other obligations of payment to any Person arising prior to the Petition Date and any
accounts payable and other obligations of payment to any Person arising from and after the Petition Date, other than Assumed Accounts Payable and the
Assumed Accrued Liabilities;

(h) all Liabilities under any futures contracts, options on futures, swap agreements or forward sale agreements;

(i) any and all Taxes allocated to, of or imposed on Sellers, including (A) all Asset Taxes for any period or portion thereof ending on or prior to the
Closing Date, (B) Taxes imposed on or with respect to the Business or the Transferred Assets that are attributable to any period or portion thereof ending on
or prior to the Closing Date or that arise as a consequence of the Closing or the other transactions contemplated by this Agreement, excluding any Transfer
Taxes covered by Section 6.4(a) and Seller Asset Taxes covered by Section 1.3(a)(xiv), and (C) Taxes payable to the extent arising out of or related to the
Excluded Assets or with respect to the business or activities of any Seller or any of its Affiliates (including divested or discontinued business of any Seller
or its Affiliates);
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(j) any Environmental Liability arising out of (A) Excluded Assets; (B) the conduct of the Business or the ownership or operation of the Business,
the Transferred Entities and the Transferred Assets in each case on or prior to the Closing; (C) the presence, Release or threat of Release of or exposure to
any Hazardous Substances at, on or under or migrating from any Transferred Owned Property, Transferred Leased Property or otherwise with respect to the
Transferred Assets, or otherwise arising out of the ownership or operation of, the Business in each case arising on or prior to the Closing; (D) the
transportation, storage, treatment, disposal, generation, manufacturing, recycling, reclamation, use or other handling of any Hazardous Substances with
respect to the Transferred Assets, or relating in any manner to the ownership or operation of, the Business on or prior to the Closing; (E) the presence,
existence or human exposure to asbestos in any form at, on, under or within any Transferred Asset, Transferred Owned Property, or Transferred Leased
Property in violation of Environmental Law occurring, arising or existing on or prior to the Closing; (F) any Seller Contract that is not a Closing Assumed
Contract or an Additional Assumed Contract; (G) the Transferred Entities prior to the Closing; (H) any violations of Environmental Law to the extent such
violations occurred prior to the Closing; or (I) the matters set forth on Schedule 1.4(j);

(k) all Liabilities relating to (A) the collection, storage, transmission, use or disposal of any Personal Information of any third party, in each case on
or before the Closing Date, (B) the transfer of any such Personal Information to Buyer to the extent permitted under this Agreement and (C) the events set
forth on Schedule 3.14(d) and their underlying root causes;

(1) all Intracompany Payables, other than Intracompany Loan Payables;

(m) all Liabilities, including any Actions, with respect to current or former Seller Employees (or their representatives or beneficiaries) or employees
of any ERISA Affiliate, or any officers, directors, retirees, independent contractors, consultants or job applicants of any Seller or Transferred Entity or any
ERISA Affiliate, for any action or inaction of any Seller or Transferred Entity (or any predecessor of any Seller or Transferred Entity) occurring on or prior
to the Closing Date, including with respect to severance, vacation, payroll, sick leave, unemployment benefits, retirement benefits, pension benefits,
employee stock options, equity compensation, employee stock purchases, or profit sharing plans, health care and other welfare plans or benefits, or any
other employee plans or arrangements or benefits or other compensation of any kind to any employee, officer, director, retiree, independent contractor,
consultant or job applicant, including under Transferred Entity Plans or any benefit plans, programs and arrangements of an ERISA Affiliate (but excluding
Assumed Accrued Liabilities and Liabilities under the Pension Plan to the extent assumed by Buyer pursuant to, and subject to, Section 1.11) and Liabilities
of Seller, any Transferred Entity and their predecessors for severance and Liabilities pursuant to the WARN Act (other than Liabilities set forth in

Section 1.3(a)(x));

(n) all Liabilities of Sellers, any Transferred Entity or any of their ERISA Affiliates relating to, arising out of or with respect to any Multiemployer
Plan;
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(o) any payment obligation or liability, contingent or otherwise, for brokerage or finders’ fees or similar payment to be paid by Sellers in connection
with this Agreement;

(p) all Liabilities of Sellers relating to, arising from or with respect to the failure to comply with any bulk sales Laws on or prior to the Closing;

(q) all Liabilities of Sellers relating to, arising from or with respect to any workers’ compensation claims and any other occurrence-based claim to
the extent arising out of any event, fact, act, omission or condition occurring prior to the Closing Date, irrespective of when such Liabilities arise, other than
the Assumed Casualty Claims;

(r) all Liabilities of Sellers under or arising out of the Transaction Documents and all Liabilities for which Sellers or any of their respective
Affiliates are expressly made responsible pursuant to this Agreement or any other Transaction Document;

(s) all Liabilities for all costs and expenses incurred or owed by Sellers in connection with (A) the administration of the Bankruptcy Proceedings, or
(B) the negotiation, execution and consummation of the transactions contemplated under this Agreement or any other Transaction Document or the DIP
Financing;

(t) all Liabilities relating to, arising from or with respect to any deferrals of payroll Taxes by Sellers and their Affiliates pursuant to the Coronavirus
Aid, Relief, and Economic Security Act; and

(u) all Liabilities that existed, arose or were incurred (A) prior to the Petition Date unless expressly assumed in Section 1.3 or (B) subsequent to the
Petition Date and prior to the Closing Date, unless expressly assumed herein, including in each case of clause (A) or (B), Liabilities that are dischargeable
in the Bankruptcy Proceedings.

Section 1.5  Assumption and Assignment of Contracts.

(a) Sellers shall assign to Buyer, and Buyer shall assume, the Closing Assumed Contracts at the Closing pursuant to the Sale Order, subject to the
other provisions of this Section 1.5. Buyer shall pay all Cure Costs in respect of the Closing Assumed Contracts and the Additional Assumed Contracts,
which shall not be the obligation, liability or responsibility of Sellers. Buyer shall provide adequate assurances of any future performance in connection with
the assignment and assumption of the Closing Assumed Contracts at Closing or the effective date of such assignment and assumption of an Additional
Assumed Contract. For the avoidance of doubt, all Assumed Cure Costs, other than Cure Costs associated with “Assumed” Previously Omitted Contracts
pursuant to Section 1.5(0), shall be the obligation, liability and responsibility of Buyer. For the purposes hereof, references in this Section 1.5 to the
assumption and assignment of the Closing Assumed Contracts and the Additional Assumed Contracts shall only include Contracts to which one or more of
the Debtors is a counterparty.

(b) The Sale Order shall provide for the assumption by the applicable Seller party thereto, and the assignment to the extent legally capable of being
assigned by such Seller to Buyer, of (i) each Closing Assumed Contract pursuant to Section 365 of the Bankruptcy Code on the terms and conditions set
forth in the remainder of this Section 1.5 and (ii) each Additional Assumed Contract pursuant to Section 365 of the Bankruptcy Code on the terms and
conditions set forth in the remainder of this Section 1.5.
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(c) Sellers have filed with the Bankruptcy Court as of July 16, 2020 a notice (as supplemented to the date hereof, the “Notice of Potential
Assignment”) in the form approved by the Contract Procedures Order and served such Notice of Potential Assignment by first-class mail on all non-Seller
counterparties to those certain executory Contracts and unexpired leases related to the Business or the Transferred Assets to which one or more Sellers or
their respective Affiliates are party that Sellers may wish to assume and assign in connection with the transactions contemplated hereby (each, an “Identified
Contract”). During the period following the date hereof to the Closing Date, Buyer may, in its sole discretion, designate (or remove the designation of) any
Identified Contract for rejection effective on or as soon as reasonably practicable after the Closing (such Identified Contracts, the “Rejected Identified
Contracts”). The Rejected Identified Contracts as of the date hereof are set forth on Schedule 1.5(c), which schedule shall be (and shall be deemed)
modified or supplemented to reflect additions or removals, as applicable, of Identified Contracts that are designed for rejection as set forth in this
Section 1.5 (the “Rejected Contracts Schedule”). Within one calendar day after the conclusion or cancellation of the Auction or as soon as reasonably
practicable thereafter, Sellers shall file with the Bankruptcy Court, and serve by first-class mail on non-Seller counterparties, a notice in the form approved
by the Contract Procedures Order reflecting Sellers’ proposed assignment and assumption of the Closing Assumed Contracts. At the Closing, Sellers shall
assume and assign to Buyer the Closing Assumed Contracts, in each case, pursuant to Section 365 of the Bankruptcy Code and the Sale Order, subject to
provision by Buyer of adequate assurance and payment of Cure Costs as may be required under Section 365 of the Bankruptcy Code. Pursuant to the terms
of the Contract Procedures Order or the Sale Order, as the case may be, Sellers shall assume and assign to Buyer the Additional Assumed Contracts, in each
case, pursuant to Section 365 of the Bankruptcy Code and the Sale Order, subject to provision by Buyer of adequate assurance and payment of Cure Costs
as may be required under Section 365 of the Bankruptcy Code.

(d) From time to time following the date hereof (and not later than 45 days after the Closing Date), Buyer may, subject to the terms of the Contract
Procedures Order, (i) designate additional Identified Contracts or any other executory contracts or unexpired leases that Buyer wishes to assume in
connection with the transactions contemplated hereby as “Additional Assumed Contracts” by providing written notice to Sellers in the form of an updated
Additional Assumed Contracts Schedule; provided, however, (A) that Additional Assumed Contracts cannot include a Material Publisher Contract, and
(B) that a Material Publisher Contract cannot be removed from the Closing Assumed Contracts list, subject to this Section 1.5(d), and (ii) designate
additional Identified Contracts or any other executory Contracts or unexpired leases that Buyer wishes to reject in connection with the transactions
contemplated hereby as “Additional Rejected Contracts” by providing written notice to Sellers in the form of an updated Rejected Contracts Schedule. Such
notice must be received by Sellers no later than 45 days after the Closing Date (the “Designation Deadline”). Notwithstanding anything to the contrary
contained in this Agreement, if as of the Closing Date, any Closing Assumed Contract (other than any Material Publisher Contract included on the Closing
Assumed Contracts list) is the subject of an objection as to the amount of the Cure Costs required for the Sellers to assume and assign such contract to the
Buyer, or other objection as to the assumption and assignability of such contract, and such objection has not been resolved to the satisfaction of the Buyer
prior to or after the Closing Date,
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Buyer reserves the right to remove such contract from the Closing Assumed Contracts list before or after the Closing Date such that such contract shall not
be considered assumed and assigned to the Buyer hereunder.

(e) If, following service of the notice of the Additional Assumed Contracts, the Buyer identifies additional Identified Contracts or any other
executory Contracts and unexpired leases for assumption and assignment in connection with the sale, Sellers shall file with the Bankruptcy Court a further
assumption notice (a “Further Assignment Notice”) by first-class mail in the form approved by the Contract Procedures Order on all non-Seller
counterparties to all Additional Assumed Contracts not previously noticed by Sellers prior to the date of this Agreement, and provide a copy of the same to
Buyer. Following filing of the Further Assignment Notice, Sellers shall assume and assign to Buyer the Additional Assumed Contracts on such date as
specified in such Further Assignment Notice; provided that no such designation date with respect to such Additional Assumed Contract shall be later than
the 45th day following the Closing Date. The assignment of the Additional Assumed Contracts shall be pursuant to an order providing for the assumption by
the applicable Seller party thereto, and the assignment to the extent legally capable of being assigned by such Seller to Buyer, of each of the Additional
Assumed Contracts pursuant to Section 365 of the Bankruptcy Code on the terms and conditions set forth in this Section 1.5, subject to provision by Buyer
of adequate assurance and payment of Cure Costs as may be required under Section 365 of the Bankruptcy Code. For the avoidance of doubt, (x) if Buyer
has not provided Sellers an updated Additional Assumed Contracts Schedule to assume any additional Identified Contracts or other executory contracts or
unexpired leases in accordance with the foregoing, then such Identified Contract or other executory contract or unexpired lease shall, together with the
Rejected Identified Contracts and other executory Contracts or unexpired leases set forth on the Rejected Contracts Schedule (as may be amended, updated
or modified in accordance with this Section 1.5) be deemed to be an Excluded Contract and may be rejected by any Seller party thereto after the expiration
of the Designation Deadline, (y) no prepetition Cure Cost shall be due or payable with respect to any executory contract or unexpired lease until the
assumption thereof and (z) each Identified Contract or other executory contract or unexpired lease that becomes an Additional Assumed Contract pursuant
to this Section 1.5(e) shall concurrently be deemed to have become a Transferred Asset.

() Solely to the extent required by the Contract Procedures Order, if any Material Publisher Contract (as defined in the Contract Procedures
Order) is not identified as a Closing Assumed Contract, absent consent of the Contract counterparty, it may not be included later in a Further Assignment
Notice and such Contract counterparty shall have three months from the entry of an order approving the rejection of such Material Publisher Contract (or
such longer time as reasonably necessary to remove such Contract counterparty’s goods or property from the Sellers’ premises) (such period, the “Wind-
Down Period”) to arrange for the orderly removal of any goods or other property of such Contract counterparty in the Sellers’ or, following the Closing,
Buyer’s possession and/or control that are the subject of consignment and/or bailment (or similar) arrangements, contracts and/or agreements, including
print-and-hold books, finished and semi-finished products, supplied paper and supplied consigned paper. Any such orderly removal following the
Closing shall be arranged in cooperation with Buyer and shall take place in such reasonable manner as to not interfere with the normal operations of
Buyer or its Affiliates. Following the Closing, Buyer agrees to perform any warehousing and fulfillment obligations under such Material Publisher
Contract during the Wind-Down Period or such other wind-down period set forth in the Identified Contracts set forth on Schedule 1.5(f), during which
period the counterparty to such Contract shall pay Buyer for such services pursuant to the terms of thereof.
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(g) Following the Closing, if the Consignment Agreement is not identified as a Closing Assumed Contract, Buyer agrees to purchase, on the terms
set forth in the Consignment Agreement, on or prior to the earlier of (i) 60 days following the Closing, or (ii) 60 days from the entry of an order approving
the rejection of such Consignment Agreement, (x) all Products (as defined in the Consignment Agreement) held at Consignee’s (as defined in the
Consignment Agreement) facilities and all Products ordered but not yet delivered to Consignee’s facilities, as such Products and orders exist as of the
Closing or the entry of an order approving rejection, as applicable, and (y) any Products ordered by Consignee during such 60-day period whether or not
delivered by the end of such 60-day period.

(h) With respect to any Identified Contract that was subject to a Notice of Potential Assignment prior to the date of this Agreement that is not
a Closing Assumed Contract, if following the Closing Date, Sellers incur any direct incremental administrative expenses allowed pursuant to
Section 503(b) of the Bankruptcy Code associated with its continuance of such Identified Contract during the period between the Closing Date and
the earlier of (x) the date such Identified Contract is either assumed and assigned to Buyer or rejected and (y) the Designation Deadline, then Buyer
shall, within 60 days following the Closing Date, reimburse Sellers for such incremental expenses (other than expenses caused as a result of Seller’s
breach of such executory contract or unexpired lease).

(1) As part of the motion with respect to the Contract Procedures Order (or as necessary in one or more separate motions), Sellers shall request that,
by virtue of any Seller providing seven days’ prior notice of its intent to assume and assign any Closing Assumed Contract or Additional Assumed Contract,
the Bankruptcy Court deem any non-debtor party to such Closing Assumed Contract or Additional Assumed Contract that does not file an objection with
the Bankruptcy Court during such notice period to have given any Necessary Consent to the assumption of the Closing Assumed Contract or Additional
Assumed Contract by the relevant Seller and assignment to Buyer.

(j) At Buyer’s request, and at Buyer’s sole cost and expense, Sellers shall reasonably cooperate with Buyer as reasonably requested by Buyer to
allow Buyer to enter into an amendment of any Closing Assumed Contract or Additional Assumed Contract upon assumption of such Closing Assumed
Contract or Additional Assumed Contract by Buyer (and Sellers shall reasonably cooperate with Buyer to the extent reasonably requested by Buyer in
negotiations with the counterparties thereof); provided that (i) in no event shall any such amendments be effective prior to the Closing and (ii) Sellers shall
not be required to enter into any such amendment if such amendment would result in the incurrence of any additional Liability that would not have existed
but for such amendment by Sellers that is not otherwise paid by Buyer at the time of the assumption by Sellers of such Closing Assumed Contract or
Additional Assumed Contract. Buyer shall consult with Sellers and the professional advisors to the Ad Hoc Group in good faith prior to agreeing to pay any
Cure Costs with respect to any Closing Assumed Contract or Additional Assumed Contract in an amount greater than the applicable amount included on
any Notice of Potential Assignment.
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(k) Sellers shall use their respective reasonable best efforts to obtain one or more orders of the Bankruptcy Court (which may be the Sale Order),
which order(s) shall be in form and substance acceptable to Buyer, and shall reflect the terms and conditions set forth herein, to assume and assign the
Closing Assumed Contracts and the Additional Assumed Contracts to Buyer on the terms set forth in this Section 1.5 and the Contract Procedures Order.

()  Subject to Section 1.5(m), to the extent that there is (i) an objection to the assignment and assumption of any Closing Assumed Contract
outstanding at the Closing Date, (ii) an objection to the assignment and assumption of any Additional Assumed Contract on or prior to the seventh day after
the Further Assignment Notice is served or (iii) any Necessary Consent that is required to assume and assign to Buyer any Closing Assumed Contract or
Additional Assumed Contract is not obtained by the Closing Date, each Seller shall, with respect to each such Seller Contract, from and after the Closing
and until the earliest to occur of (A) the date on which such objection is resolved or such applicable Necessary Consent is obtained, and (B) the date on
which such Seller Contract is deemed rejected under Section 365 of the Bankruptcy Code, use commercially reasonable efforts during the term of such
Seller Contract (and to the extent the term of such Seller Contract ends prior to the earlier of clauses (A) or (B) above) to (1) provide to Buyer the benefits
under such Seller Contract (it being understood that Buyer shall be solely responsible for the obligations under such Seller Contract), (2) cooperate in any
reasonable and lawful arrangement, including holding such Seller Contract in trust for Buyer pending resolution of such objection or receipt of the
Necessary Consent, designed to provide such benefits to Buyer, and (3) enforce for the account of Buyer any rights of such Seller under such Seller
Contract, including the right to elect to terminate such Seller Contract in accordance with the terms thereof upon the written direction of Buyer; provided,
however, that notwithstanding the foregoing, Sellers shall not be obligated to take any action that breaches, violates or results in default under the terms of
any Seller Contract. Buyer shall reasonably cooperate with Sellers in order to enable Sellers to provide to Buyer the benefits contemplated by this
Section 1.5(1).

(m) Notwithstanding the foregoing, except for any Government Contract (which shall be subject to Section 1.6(b)), a Seller Contract shall not be a
Closing Assumed Contract or Additional Assumed Contract hereunder and shall not be assigned to, or assumed by, Buyer to the extent that such Seller
Contract is (i) deemed rejected under Section 365 of the Bankruptcy Code or (ii) the subject of an objection to assignment or assumption or requires, under
applicable non-bankruptcy Law, Necessary Consent of any Governmental Entity or other third party (other than, and in addition to, that of the Bankruptcy
Court) in order to permit the assumption and assignment by the applicable Seller to Buyer of such Seller Contract pursuant to Section 365 of the Bankruptcy
Code, and such objection has not been resolved or such Necessary Consent has not been obtained prior to the 60th day following the Closing (as such 60-
day period may be extended by mutual agreement of Buyer and Sellers); provided that any Closing Assumed Contract or Additional Assumed Contract that
is the subject of an objection with respect solely to the amount of the Cure Cost may be assumed and assigned prior to the resolution of such objection.

(n) If prior to or within 180 days following the Closing, it is discovered that a Contract should have been listed on the Notice of Potential
Assignment as an Identified Contract but was not so listed and has not been rejected by Sellers (any such Contract, a “Previously Omitted Contract”),
Sellers or Buyer shall, immediately following the discovery thereof (but in no event later than two Business Days following the discovery thereof), notify
the other Party in writing of
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such Previously Omitted Contract and all Cure Costs (if any) for such Previously Omitted Contract. Buyer shall thereafter deliver written notice to
Sellers, no later than five Business Days following notification of such Previously Omitted Contract, designating such Previously Omitted Contract as
“Assumed” or “Rejected” (a “Previously Omitted Contract Designation”). A Previously Omitted Contract designated in accordance with this

Section 1.5(n) as “Rejected,” or with respect to which Buyer fails to deliver a Previously Omitted Contract Designation, shall be deemed an Excluded
Contract and added to the Rejected Contracts Schedule.

(o) If Buyer designates a Previously Omitted Contract as “Assumed” in accordance with Section 1.5(n), (i) such Previously Omitted Contract shall
be added to the Additional Assumed Contracts Schedule and deemed to be an “Additional Assumed Contract” for all purposes hereunder, and (ii) Sellers
shall serve a notice (the “Previously Omitted Contract Notice”) on the counterparties to such Previously Omitted Contract notifying such counterparties of
the Cure Costs with respect to such Previously Omitted Contract and Sellers’ intention to assume and assign such Previously Omitted Contract in
accordance with this Section 1.5(0). The Previously Omitted Contract Notice shall provide the counterparties to such Previously Omitted Contract with
seven calendar days to object, in writing to Sellers and Buyer, to the Cure Costs or the assumption of its Contract. If the counterparties, Sellers and Buyer
are unable to reach a consensual resolution with respect to the objection, Sellers will seek an expedited hearing before the Bankruptcy Court to determine
the Cure Costs and approve the assumption. If no objection is served on Sellers and Buyer, Sellers shall obtain an order of the Bankruptcy Court fixing the
Cure Costs and approving the assumption of the Previously Omitted Contract. For the avoidance of doubt, Sellers shall be responsible for all Cure Costs
relating to such “Assumed” Previously Omitted Contracts and for any Liabilities relating to such “Assumed” Previously Omitted Contracts arising prior to
the assumption thereof by Buyer.

Section 1.6 Non-Assignment of Assets.

(a) Notwithstanding any other provision of this Agreement to the contrary, this Agreement will not constitute an agreement to assign or transfer and
will not effect the Transfer of any Transferred Asset (including any Closing Assumed Contract or Additional Assumed Contract) or Transferred Interests if
(1) (A) prohibited by applicable Law, (B) an attempted Transfer thereof would be reasonably likely to subject Buyer, its Affiliates or any of its or their
respective Representatives to civil or criminal Liability or (C) an attempted Transfer thereof, without the approval, authorization, consent or waiver of, or
granting or issuance of any license or permit by, any third party thereto (each such action, a “Necessary Consent”), would constitute a breach, default or
violation thereof or of any Law or Order or in any way adversely affect the rights of Buyer, any Buyer Designee, or any Transferred Entity (including
relative to the rights of the assigning party prior to such assignment) or (ii) the Bankruptcy Court has not entered an Order approving such Transfer. In the
event such Transfer is subject to such Necessary Consent being obtained, Sellers and Buyer will use their commercially reasonable efforts to obtain the
Necessary Consents with respect to any such Transferred Asset (including any Closing Assumed Contract, IT Assumed Contract or Additional Assumed
Contract) or the Transferred Interests or any claim or right or any benefit arising thereunder for the Transfer thereof to Buyer, as Buyer may reasonably
request, including obtaining the Necessary Consents set forth on Schedule 1.6(a); provided, however, that none of Sellers, Buyer, Buyer Designees or any
Transferred Entities will be obligated to pay any consideration therefor to any third party from whom approval,
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authorization, consent or waiver is requested (except to the extent such consideration is included in Assumed Expenses; provided, that Buyer shall consult
with Sellers and the professional advisors to the Ad Hoc Group with respect to any material amount that would be an Assumed Expense). If such Necessary
Consent is not obtained, or if an attempted Transfer thereof would give rise to any of the circumstances described in clauses (i) or (ii) of the first sentence of
this Section 1.6(a), be ineffective or adversely affect the rights of Buyer to such Transferred Asset following the Closing, (x) Sellers and Buyer will, and
will cause their respective Affiliates to, (1) use commercially reasonable efforts (including cooperating with one another to obtain such Necessary Consents,
to the extent feasible) as may be necessary so that Buyer would obtain the benefits and assume the Liabilities and obligations thereunder in accordance with
this Agreement, (2) complete any such assignments or transfers as soon as reasonably practicable and (3) upon receipt of any applicable Necessary
Consents, transfer or assign the applicable Transferred Asset and/or the Transferred Interests to Buyer for no additional consideration, and (y) Sellers will,
and will cause their respective Affiliates to, cooperate with Buyer in good faith without further consideration in any arrangement reasonably acceptable to
Buyer and Sellers intended to provide Buyer with the benefit of any such Transferred Assets or Transferred Interests at Buyer’s sole cost and expense, in
each case, for a period of 180 days following the Closing Date.

(b) Assignment of Government Contracts and Government Bids.

(i) Notwithstanding any other provision of this Agreement, including Section 1.5 and Section 1.6(a), the Parties shall use commercially
reasonable efforts to render all reasonably necessary assistance to the other Party, and shall reasonably cooperate with the other Party, in pursuing and
obtaining the recognition of the Buyer as the successor in interest to any Seller under any Current Government Contract or Current Government Bid
that is a Transferred Asset, including preparing and submitting requests and entering into agreements as may be necessary to obtain Necessary
Consents and achieve such recognition of the Buyer.

(i) With respect to each Prime U.S. Government Contract that is a Transferred Asset, the Parties agree to enter into a novation agreement (a
“Novation Agreement”), which shall comply in all material respects with the requirements of Federal Acquisition Regulation Part 42 and shall in
form and substance be reasonably satisfactory to LSC, Buyer, and the U.S. Government. Each Novation Agreement shall, upon U.S. Government
approval and execution, Transfer to Buyer all of the Sellers’ right, title and interest in and to such Prime U.S. Government Contract. Nothing in this
Agreement nor any submitted Novation Agreement shall waive Buyer’s right to assert any additional exceptions to the Anti-Assignment of Contracts
Act (41 U.S.C. § 6305).

(i) Promptly following the Closing, with respect to each Current Government Contract that is a Transferred Asset, the Parties hereby agree to
designate Buyer as the Sellers’ agent thereunder for all purposes such that, to the maximum extent permitted by any applicable Law, Buyer shall
assume, agree to be bound by, and undertake to perform the terms and conditions contained in, such Government Contract as if Buyer were the
original party thereto; provided, however, that nothing herein shall be deemed to amend the terms of such Government Contract. The appointment of
Buyer as agent with respect to each Government Contract shall be effective and binding upon Closing and shall
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remain in full force and effect with respect to such Government Contract until (x) terminated by a Novation Agreement (or other agreement required
by a Governmental Entity), at which point such Government Contract shall be assigned to and assumed by Buyer, or (y) terminated by mutual written
agreement of the Parties. In the event that any Government Contract that is a Transferred Asset does not become subject to a Novation Agreement (or
other agreement required by a Governmental Entity), Sellers and Buyer shall cooperate reasonably in good faith to, as promptly as practicable, to the
extent permitted by applicable Law and at the sole expense of Buyer, enter into a mutually acceptable arrangement under which Buyer would obtain
the benefits and assume the obligations and bear the economic burdens associated with such Government Contract in accordance with this Agreement
for the full duration of such Government Contract. To that end, Sellers agree to cooperate and to not frustrate Buyer’s performance of any such
Government Contract, and to perform any contract obligations that can be performed only by Sellers until each Governmental Entity approves or
disapproves of each Novation Agreement or other request to Transfer any such Government Contract. For the avoidance of doubt, unless otherwise
required by any applicable Law, the Parties agree, in the case of a Government Contract that is the subject of an arrangement described in this

Section 1.6(b) to which Sellers and Buyer are parties (x) to treat, for applicable Tax purposes, (A) Sellers as the agent of Buyer and (B) Buyer as the
owners of such Transferred Asset, and (y) not to take any position that is inconsistent with such treatment.

(iv) To the extent permitted by any applicable Law, following the Closing and until each Governmental Entity approves or disapproves of
each Novation Agreement or other request to Transfer any such Government Contract, Sellers and Buyer shall promptly inform the other Party of any
substantive communications with any Governmental Entity regarding any Government Contract and Government Bid. In the event either Party has
any substantive communications with any Governmental Entity regarding any Government Contract or Government Bid subject to this Section 1.6(b),
such Party will include the other Party in all such communications to the extent permitted by any applicable Law; provided, however, that
circumstances may dictate that from time to time a Governmental Entity may initiate communications with a Party in such a manner that does not
permit such Party to include the other Party from the outset, in which case such Party shall use commercially reasonable efforts to limit the amount of
substantive communication with such Governmental Entity until the other Party can participate and shall update the other Party promptly. Sellers and
Buyer shall promptly forward to the other Party any written communications from a Governmental Entity, as applicable to, referring to or relating to
any Government Contract or Government Bid subject to this Section 1.6(b)(iv).

Section 1.7  Wrong Pocket. Subject to Section 1.6, if at any time after the Closing (i) Buyer or a Buyer Designee holds, directly or indirectly, any

Excluded Assets or Excluded Liabilities or (ii) any Seller holds, directly or indirectly, any Transferred Assets or Assumed Liabilities, Buyer or the
applicable Seller will promptly Transfer (or cause to be Transferred) such assets or assume (or cause to be assumed) such Liabilities to or from (as the case
may be) the other Party, without further consideration from the other Party. Prior to any such transfer, the Party receiving or possessing any such asset will
hold it in trust for such other Party. If at any time after the Closing, any Seller or any of its Affiliates receives any payments in respect of the Transferred
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Assets, such Seller shall, or shall cause such Affiliate to, promptly remit such payments to Buyer (or any Buyer Designee). If at any time after the Closing,
Buyer (or any Buyer Designee) receives any payments in respect of the Excluded Assets, Buyer (or such Buyer Designee) shall promptly remit such
payments to Sellers.

Section 1.8 Intracompany Arrangements.

(a) Each of Buyer and Sellers agrees that, immediately prior to the Closing, any and all Intracompany Payables and Intracompany Receivables
between any of the Transferred Entities, on the one hand, and any Seller or Affiliate thereof (other than the Transferred Entities), on the other hand, in each
case, other than any Intracompany Loan Receivables and Intracompany Loan Payables, shall be fully settled or otherwise deemed cancelled effective as of
immediately prior to the Closing, without any Liability to any Transferred Entity, nor to Buyer or any Buyer Designee; provided that nothing in this
Section 1.8 shall require any Seller to terminate, settle or cancel any Contract, including any Intracompany Payable or Intracompany Receivable,
exclusively between or among the Transferred Entities.

(b) Each of Buyer and Sellers agrees that, immediately prior to the Closing, any and all Contracts between any of the Transferred Entities, on the
one hand, and any Seller or Affiliate thereof (other than the Transferred Entities), on the other hand, except for (i) any Contracts relating to the
Intracompany Loan Receivables or the Intracompany Loan Payables or (ii) the Transaction Documents, shall be terminated and be of no further force or
effect and all obligations thereunder shall be fully satisfied and extinguished, notwithstanding any terms thereof to the contrary.

(¢) No additional consideration shall be payable by, and no additional amounts shall be owed by, Buyer or any of its Affiliates, including, as of the
Closing, the Transferred Entities, to Sellers or any of their Affiliates in connection with the transactions effected pursuant to this Section 1.8. Following the
Closing, neither the Buyer, the Buyer Designees, nor the Transferred Entities shall have any Liability with respect to any transactions contemplated by this
Section 1.8.

(d) Notwithstanding the provisions of this Agreement, prior to the Closing Date, Sellers and Buyer shall cooperate in good faith to determine
whether any Intracompany Loan Taxes may be incurred in connection with the actions set forth in this Section 1.8. Sellers shall use their reasonable best
efforts to take any actions reasonably requested by Buyer with respect to the distribution and/or cancellation of the Intracompany Payables, including those
set forth on Schedule 1.8(d), which are owed to Print LSC Communications, S. de R.L. de C.V by LSC Communications US, LLC and the Intercompany
Loan Agreement executed by and between LSC Communications US, LLC, as borrower, and LSC Communications Canada Corporation, as lender, dated
October 28, 2019, for CAD $10,000,000.

Section 1.9 Further Conveyances and Assurances. From time to time following the Closing, Sellers and Buyer will, and will cause their respective
Affiliates to, execute, acknowledge and deliver all such further conveyances, notices, assumptions, assignments, releases and other instruments, and will
take such further actions, as may be reasonably necessary or appropriate to assure to Buyer, its designees, successors or assigns, all of the properties, rights,
titles, interests, estates, remedies, powers and privileges intended to be conveyed to Buyer under this Agreement and to assure fully to each Seller and its
respective Affiliates and their respective successors and assigns, the assumption of the Liabilities and obligations intended to be assumed by Buyer under
this Agreement, and to otherwise make effective the transactions contemplated hereby.
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Section 1.10  Bid Protections.

(a) Notwithstanding Section 8.2, (i) if this Agreement is terminated other than pursuant to Section 8.1(a), Section 8.1(c)(i) and Section 8.1(e), and
(i1) at the time of such termination, Buyer is not then in material breach of any of its representations, warranties, covenants or agreements contained in this
Agreement that would result in a failure of a condition set forth in Section 7.1 or Section 7.3, then Sellers will pay the Expense Reimbursement Amount to
Buyer by wire transfer of immediately available funds, without further order of the Bankruptcy Court, within three Business Days following such
termination of this Agreement.

(b) Notwithstanding Section 8.2, (i) if this Agreement is terminated pursuant to Section 8.1(b) and (ii) at the time of such termination, Buyer is not
then in material breach of any of its representations, warranties, covenants or agreements contained in this Agreement that would result in a failure of a
condition set forth in Section 7.1 or Section 7.3, then Sellers will pay the Break-Up Fee to Buyer by wire transfer of immediately available funds, without
further order of the Bankruptcy Court, concurrently with the consummation of any Competing Transaction and first from the proceeds of such Competing
Transaction, which shall be in addition to any payment required by Section 1.10(a).

(¢) The Expense Reimbursement Amount and the Break-Up Fee shall, pursuant to the Bid Procedures Order, constitute allowed administrative
expenses of Sellers’ estates under Section 503(b) of the Bankruptcy Code.

(d) Each of the Parties acknowledges and agrees that the agreements contained in this Section 1.10 are an integral part of the transactions
contemplated hereby and that, without these agreements, the other Parties would not enter into this Agreement. Each of the Parties further acknowledges
that the payment by Sellers of the Break-Up Fee and the Expense Reimbursement Amount is not a penalty, but rather liquidated damages in a reasonable
amount that will compensate Buyer, together with any additional damages to which Buyer may be entitled hereunder, in the circumstances in which such
Break-Up Fee and Expense Reimbursement Amount is payable, for the efforts and resources expended and the opportunities foregone while negotiating this
Agreement and in reliance on this Agreement and on the expectation of the consummation of the transactions contemplated hereby, which amount would
otherwise be impossible to calculate with precision. Buyer’s receipt in full of the Break-Up Fee and the Expense Reimbursement Amount shall be the sole
and exclusive monetary remedy of Buyer against Sellers, and Sellers shall have no further liability or obligation, under this Agreement or relating to or
arising out of any such breach of this Agreement or failure to consummate the transactions contemplated hereby.

(e) For the avoidance of doubt, under no circumstances shall Buyer be permitted or entitled to receive both (i) the remedy of specific performance to
cause the Closing and (ii) the payment of the Break-Up Fee and/or the Expense Reimbursement Amount.
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Section 1.11  Pension Plan. Buyer shall assume the Pension Plan at the Closing, provided that Buyer shall not be required to assume the Pension
Plan at the Closing if (a) the Debtors, the Committee and the Requisite Junior Secured Creditors have failed to enter into an Acceptable Stipulation prior to
the Sale Hearing and (b) Buyer delivers to Sellers prior to the Closing a written instrument declining to assume the Pension Plan, which written instrument
has been signed by Buyer and approved by the Required Supporting Lenders.

Section 1.12 Buyer Designees. The Buyer shall be entitled to designate, in accordance with the terms and subject to the limitations set forth in this
Section 1.12, one or more Affiliates of Buyer to (i) purchase specified Transferred Assets; (ii) assume specified Assumed Liabilities; (iii) purchase the
Transferred Interests and/or (iv) employ Continuing Employees, in each case, as of the Closing Date (any Person that shall be properly designated by Buyer
in accordance with this clause, a “Buyer Designee™); it being understood and agreed, however, that any such right of Buyer to designate a Buyer Designee is
conditioned upon such Buyer Designee being able to perform the applicable covenants under this Agreement and, as applicable, any other Transaction
Document to which Buyer is party and demonstrate satisfaction of the requirements of Section 365 of the Bankruptcy Code (to the extent applicable). As
soon as reasonably practicable and in no event later than three Business Days prior to the Closing, the Buyer shall make any such designations of Buyer
Designees by way of a written notice to be delivered to the Sellers. No such designation shall relieve Buyer or any Guarantor of any of its obligations
hereunder and any breach hereof by a Buyer Designee shall be deemed a breach by Buyer. Buyer and Buyer Designees shall be jointly and severally liable
for any obligations of Buyer and such Buyer Designees hereunder. For the avoidance of doubt, and notwithstanding anything to the contrary herein, all
Buyer Designees appointed in accordance with this Section 1.12 shall be included in the definition of “Buyer” mutatis mutandis for all purposes under this
Agreement and all such Buyer Designees shall be deemed to have made all of the representations and warranties of Buyer set forth in this Agreement.

ARTICLE I

CONSIDERATION; CLOSING

Section 2.1 Consideration.
(a) At the Closing, in consideration for the purchase, sale, assignment and conveyance of Sellers’ right, title and interest in, to and under the
Transferred Interests, the Business and the Transferred Assets and the assumption of the Assumed Liabilities:

(i) Buyer shall credit bid and release each Seller from the corresponding portion of each of the senior secured term loan B facility under the
Prepetition Credit Agreement and the Prepetition Indenture, in an aggregate amount equal to the Credit Bid Amount (the “Credit Bid and Release™),
pursuant to a release letter, in the form and substance reasonably acceptable to Sellers and Buyer;

(i) Buyer shall pay an amount equal to the Closing Payment; and

(i) Buyer and Sellers shall cause the Escrow Agent to release from the Escrow Account to the Sellers an amount equal to the Deposit
Amount.
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(b) The Final Cash Consideration shall be used solely as follows: (i) first, to repay or cause to be repaid all indebtedness, liabilities and other
obligations outstanding under the DIP Financing, (ii) second, to repay or cause to be repaid all indebtedness, liabilities and other obligations outstanding
under the senior secured revolving credit facility under the Prepetition Credit Agreement, (iii) third, to pay the Administrative Expense Amount in
accordance with the Wind-Down Budget, after taking into account the application of the available Cash of the Sellers and (iv) fourth, to satisfy the UCC
Settlement Amount (if any).

(¢) No later than five Business Days prior to the anticipated Closing Date, Sellers shall prepare and deliver to Buyer a statement setting forth
Sellers’ good faith estimates (the “Cash Consideration Statement”), together with reasonably supporting documentation, of (i) the amount outstanding under
the senior secured revolving credit facility under the Prepetition Credit Agreement, (ii) the amount outstanding under the DIP Financing, (iii) the
Administrative Expense Amount and (iv) Closing Cash, in each case as of the Reference Time.

Section 2.2 Purchase Price Deposit. Buyer’s deposit of the Deposit Amount with the Escrow Agent will be either returned to Buyer or paid to
Sellers as follows, in each case, in accordance with the Escrow Agreement: (a) if the Closing occurs, the Deposit Amount shall be paid to Sellers in
accordance with Section 2.1(a)(iii), (b) if this Agreement is terminated by Sellers pursuant to Section 8.1(e), then the Deposit Amount shall be paid to
Sellers (which will be deemed fully earned by Sellers and compensation and consideration for entering into this Agreement), and except in the case of fraud
or willful and material breach, Sellers shall have no further recourse against Buyer, or (c) if this Agreement is terminated for any reason other than by
Sellers pursuant to Section 8.1(e), then the Deposit Amount shall be returned to Buyer, and, except in the case of fraud or willful and material breach,
Buyer’s only recourse against Sellers shall be the return of the Deposit Amount and, subject to Section 1.10, the payment of the Expense Reimbursement
Amount and/or Break-Up Fee, as applicable, and Buyer shall have no further recourse against Sellers. The Deposit Amount shall only constitute property of
Sellers in the event that such Deposit Amount is released to Sellers by the Escrow Agent in accordance with the terms of this Agreement and the Escrow
Agreement.

Section 2.3 Closing. The closing (the “Closing™) of the purchase and sale of the Transferred Interests and the Transferred Assets and the assumption
of the Assumed Liabilities shall take place remotely, via electronic exchange of documents, at 10:00 a.m., prevailing Eastern time, (a) on the last Business
Day of the month during which the last conditions set forth in Article VII (other than those conditions that by their nature are to be satisfied at the Closing
but subject to the fulfillment or waiver of those conditions) has been satisfied or waived; provided, that if the last such condition has been satisfied, or to the
extent permissible waived by the Party or Parties entitled to benefit therefrom on or after the third Business Day prior to the last Business Day of any
month, then the Closing shall take place on the last Business Day of the following month; provided, further, that notwithstanding the foregoing, if the last
such condition has been satisfied, or to the extent permissible, waived by the party or parties entitled to benefit therefrom on or after the third Business Day
prior to the last Business Day of February or during the month of March, then (x) the Closing shall take place on the third Business Day following the day
the last such condition has been satisfied or waived or (y) at Buyer’s option, the Closing shall take place on the last Business Day of March (in which case
the Termination Date shall be automatically extended to April 1, 2021); or (b) at such other date, time and place as the Parties may mutually agree.
Notwithstanding the foregoing, the Closing shall occur no earlier than October 30, 2020. The date on which the Closing occurs is called the “Closing Date.”
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Section 2.4  Deliveries by Buyer. At the Closing, Buyer shall deliver, or cause to be delivered, to Sellers, the following:

(a) (1) the delivery to Sellers of the Credit Bid and Release pursuant to Section 2.1(a)(i) and (ii) payment of the Closing Payment pursuant to
Section 2.1(a)(ii);

(b) the certificates to be delivered pursuant to Section 7.3(c);

(c) pursuant to Section 2.1(a)(iii) and Section 2.6, a counterpart to a joint instruction to the Escrow Agent, instructing the Escrow Agent to release
the Deposit Amount to Sellers;

(d) a duly executed counterpart to each of the Transaction Documents;

(e) duly executed counterparts to one or more assumption and assignment agreements with respect to the Transferred Leases, Closing Assumed
Contracts and any Additional Assumed Contracts, substantially in the form of Exhibit C attached hereto (the “Assumption and Assignment Agreement”);

(f) aduly executed and acknowledged counterpart to each Assignment and Assumption of Ground Lease, if applicable;

(g) with respect to the transactions contemplated hereunder, all Transfer Tax returns required to be prepared by the Sellers and Buyer pursuant to
Section 6.4(a), duly executed by Buyer;

(h) acounterpart duly executed by Buyer (or Buyer Designee, as applicable) of the Transfer Instrument; and

(1) such other instruments of assumption and other instruments or documents, including bills of sale and/or assignment and assumption agreements
or other documents evidencing or otherwise necessary to give effect to the transfer of the Transferred Interests, the Transferred Assets, including the
Investments, each in form and substance reasonably acceptable to Sellers and Buyer, as may be necessary to effect Buyer’s acquisition of Transferred
Interests and the Investments, the assumption of the Assumed Liabilities and the assignment of any Transferred Assets in accordance with the requirements
of applicable Law and this Agreement, in each case duly executed by Buyer.

Section 2.5 Deliveries by Sellers. At the Closing, Sellers shall deliver, or cause to be delivered, to Buyer, the following:

(a) the certificate to be delivered pursuant to Section 7.2(c);

(b) pursuant to Section 2.1(a)(iii) and Section 2.6, a counterpart to a joint instruction to the Escrow Agent, instructing the Escrow Agent to release
the Deposit Amount to Sellers;
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(c) aduly executed counterpart to each of the Transaction Documents;

(d) from each Seller that is a United States person within the meaning of Section 7701 of the Code, an IRS Form W-9 with respect to such Seller,
duly completed and executed;

(e) the Books and Records; provided that the delivery obligations of Sellers hereunder shall be deemed satisfied if such Books and Records remain
at the Transferred Owned Property or Transferred Leased Property;

(f) duly executed counterparts to the Assumption and Assignment Agreements;

(g) aninstrument of assignment substantially in the form of Exhibit D attached hereto with respect to the transfer of the Transferred Intellectual
Property;

(h) with respect to each Transferred Owned Property, (i) a duly executed special warranty deed (or the local equivalent thereof), in form and
substance as required by local Law or custom so that such deed will be in recordable form, conveying the fee estate in such Transferred Owned Property to
Buyer (or a Buyer Designee, as applicable) (the “Deed”), (ii) subject to Section 6.15(c), with respect to any Transferred Owned Property which is subject to
a ground lease as of the Closing, a duly executed and acknowledged by the applicable Seller assignment and assumption of ground lease (the “Assignment
and Assumption of Ground Lease”), conveying the leasehold estate in such Transferred Owned Property to Buyer (or an Affiliate thereof), in recordable
form in the applicable local jurisdiction and (iii) any additional documents, instruments and/or agreements, each in form and substance reasonably
satisfactory to Sellers and Buyer, which are required by local Law to be, or are customarily, filed and/or recorded with the Deed and/or the Assignment and
Assumption of Ground Lease in the applicable local jurisdiction, including those certain documents, instruments, and/or agreements set forth on Schedule
2.5(h) attached hereto;

(1) with respect to the transactions contemplated hereunder, all Transfer Tax returns required to be prepared by the Seller and Buyer pursuant to
Section 6.4(a), duly executed by Sellers;

(j) Lien Release Letters;

(k) such documentation as may be reasonably necessary to change the authorized signatories of any bank accounts or powers of attorney relating to
the Transferred Assets;

(1) three electronic copies (in the form of USB flash drives) of the Data Room;

(m) acounterpart duly executed by the Stock Seller of a transfer instrument in a form reasonably acceptable to Buyer in respect of the Equity
Interests of Holdings B.V. (the “Transfer Instrument”);

(n) adeed substantially in the form of Exhibit F attached hereto, delivered by Courier Properties, Inc., a Massachusetts corporation, to a Seller, with
respect to the Transferred Owned Property located 15 Wellman Avenue, North Chelmsford, Massachusetts (the “Internal MA Deed”);
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(o) adeed substantially in the form of Exhibit G attached hereto, delivered by Quality Park, LLC, a Delaware limited liability company (as
successor by name change to QP Holdings, LLC) or LSC Communications US, LLC, a Delaware limited liability company, as the sole member of Quality
Park, LLC to LSC Communications US, LLC, a Delaware limited liability company, with respect to the Transferred Owned Property located at 100 Quality
Park, Beresford, SD (the “Internal SD Deed”);

(p) a quitclaim assignment and assumption agreement substantially in the form of Exhibit H attached hereto executed by Creel Printing, LLC, a
Delaware limited liability company (f/k/a CPP Acquisition, LLC, a Delaware limited liability company), as assignor, and a Seller, as assignee, with respect
to those certain leased premises located at (i) 2665, 2635, and 2631 Highland Drive, and 2650 Westwood, Las Vegas, NV, and (ii) 500 Corporate Drive,
Mahwah, NJ (collectively, the “Internal Las Vegas and Mahwah Assignments”);

(q) adeed substantially in the form of Exhibit I attached hereto, delivered by Banta Corporation, a Wisconsin corporation, to LSC Communications
MM LLC, a Delaware limited liability company, with respect to the Transferred Owned Property parcel identified as 124-(A)-L93C (which parcel is
adjacent to the Transferred Owned Property located at 1433 Pleasant Valley Road, Harrisonburg, VA) (the “Internal Banta Deed”); and

(r) such other instruments of assumption and other instruments or documents, including bills of sale and/or assignment and assumption agreements,
stock transfers, stock certificates (or local legal equivalent) and other documents evidencing or otherwise reasonably necessary to give effect to the transfer
of the Transferred Interests and the Transferred Assets, including the Investments, each in form and substance reasonably acceptable to Buyer and Sellers,
as may be necessary to effect Buyer’s acquisition of the Transferred Interests, the assumption of the Assumed Liabilities and the effective assignment of any
Transferred Assets, including the Investments, in accordance with the requirements of applicable Law and this Agreement, in each case duly executed by
the applicable Seller.

Section 2.6 Escrow Mechanics. Any disbursement of any amounts by the Escrow Agent pursuant to Section 2.4(c), Section 2.5(b), this Section 2.6,
and/or the Escrow Agreement shall be made by wire transfer of immediately available funds to such account or accounts as may be designated in such joint
written instruction, pursuant to the terms and subject to the conditions set forth in this Agreement.

Section 2.7  Adjustment; Holdback.

(a) Sellers shall prepare and deliver to Buyer, at least five Business Days prior to the Closing Date, a written statement (the “Seller Closing
Statement”), in reasonable detail, setting forth: (i) an estimated consolidated balance sheet of the Business as of the Reference Time, and (ii) the Sellers’
good faith estimates, each as of the Reference Time, of (v) Net Working Capital (the “Estimated Net Working Capital”), (w) the Assumed Expenses
Amount (“Estimated Assumed Expenses Amount”), and (x) the Seller Tax Amount (“Estimated Seller Tax Amount”), as well as the calculation of the
Estimated Cash Consideration and Estimated Cash Consideration Cap and, if applicable, the Deficiency Amount, the Estate Holdback Amount and the
Maximum Estate Holdback Amount. Sellers and Buyer shall cooperate in good faith to appropriately address any
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comments or questions that Buyer may have regarding such Seller Closing Statement; provided that in the event of any good faith dispute regarding any
such comments of Buyer, Sellers shall have no obligation to reflect any such comments in the Seller Closing Statement.

(b) Within 60 days after the Closing Date, Buyer shall deliver to LSC a written statement (the “Buyer Closing Statement”), setting forth its good
faith calculations of (i) Net Working Capital, (ii) Assumed Expenses, and (iii) Seller Tax Amount, together with reasonable supporting detail with respect to
Buyer’s calculations thereof. Buyer shall (A) permit LSC and its Representatives to have reasonable access to the books, records and other documents
pertaining to or used in connection with the preparation of the Buyer Closing Statement and Buyer’s calculation of Net Working Capital, Assumed
Expenses, and Seller Tax Amount, and provide LSC with copies thereof and (B) provide LSC and its Representatives reasonable access to Buyer’s
executive officers and accountants (subject to compliance with the accountants’ customary procedures for release and subject to any limitations that are
reasonably required to preserve any applicable attorney-client privilege, protect any proprietary or confidential information, or comply with third-party
confidentiality obligations). If LSC disagrees with the computation of the Net Working Capital, Assumed Expenses or Seller Tax Amount reflected on the
Buyer Closing Statement, LSC shall, within 30 days after receipt of the Buyer Closing Statement, deliver a notice (an “Objection Notice) to Buyer setting
forth LSC’s calculation of the Net Working Capital, Assumed Expenses and Seller Tax Amount. If LSC does not deliver the Objection Notice to Buyer
within 30 days after receipt by LSC of the Buyer Closing Statement, then Net Working Capital, Assumed Expenses, and the Seller Tax Amount, specified in
the Buyer Closing Statement will be conclusively presumed to be true and correct in all respects and will be final and binding upon the Parties.
Notwithstanding anything to the contrary herein, to the extent that the Buyer Closing Statement or the Objection Notice corrects a manifest error that was
utilized in the determination of the Net Working Capital, then the Net Working Capital shall be appropriately increased or decreased to reflect the correction
of such error. LSC and Buyer will use their respective commercially reasonable efforts to resolve any disagreements as to the computation of the Net
Working Capital, Assumed Expenses, and the Seller Tax Amount, in good faith, but if they do not obtain a final resolution, then all amounts remaining in
dispute shall be submitted to a nationally recognized independent public accounting, financial services, valuation or consulting firm (the “Neutral
Auditors”) mutually selected by LSC and Buyer. LSC and Buyer will direct the Neutral Auditors to render a determination within 45 days of its retention
and LSC and Buyer will cooperate with the Neutral Auditors during their engagement. The Neutral Auditors will consider only those items and amounts on
the Buyer Closing Statement set forth in the Objection Notice which LSC and Buyer are unable to resolve; provided, that each of LSC and Buyer shall be
entitled to make a presentation to the Neutral Auditors regarding the items and amounts that they are unable to resolve. In making its determination, the
Neutral Auditors shall (i) be bound by the terms and conditions of this Agreement, including, without limitation, the definitions of Net Working Capital,
Assumed Expenses, and Seller Tax Amount, and the terms of this Section 2.7, and (ii) not assign any value with respect to a disputed amount that is greater
than the highest value for such amount claimed by either LSC or Buyer or that is less than the lowest value for such amount claimed by LSC or Buyer.
Absent fraud or manifest error, the determination of the Neutral Auditors will be conclusive and binding upon the Sellers and Buyer. Buyer and Sellers shall
pay the fees, costs and expenses of the Neutral Auditors in inverse proportion to the aggregate amount in dispute for which each of them is successful.
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(¢) Upon the date of the final determination in accordance with the terms of Section 2.7(b) (the “Final Determination Date”) of (i) Net Working
Capital as of the Reference Time (“Final Net Working Capital”), (ii) Assumed Expenses Amount as of the Reference Time (“Final Assumed Expenses
Amount”) and (iii) the Seller Tax Amount as of the Reference Time (the “Final Seller Tax Amount”), Buyer shall calculate the Final Cash Consideration
Cap and Final Cash Consideration using the Final Net Working Capital, Final Assumed Expenses Amount and Final Seller Tax Amount.

(d) In the event that there is a Deficiency Amount, the Estate Holdback Amount shall be equal to the Deficiency Amount unless the Debtors
determine, in good faith and in consultation with AlixPartners, LLP, the financial advisor to the Debtors, that the Debtors are reasonably likely to be
administratively insolvent (i.e., the Debtors would not be able to pay in full, in cash, allowed administrative expense claims under Section 503(b) of the
Bankruptcy Code) if the Estate Holdback Amount equals the Deficiency Amount. In the event the Debtors determine that the Debtors are reasonably likely
to be administratively insolvent if the Estate Holdback Amount equals the Deficiency Amount, (i) the Sellers shall calculate in good faith and in
consultation with AlixPartners, LLP, the maximum amount that could be the Estate Holdback Amount and after the holdback of which the Debtors would
not be reasonably likely to be administratively insolvent (the “Maximum Estate Holdback Amount™), (i) the Sellers shall provide the calculation of
Maximum Estate Holdback Amount and reasonable support therefor as part of the Seller Closing Statement and (iii) if the Maximum Estate Holdback
Amount is less than the Estate Holdback Amount, solely to the extent agreed in writing by Buyer (in its sole discretion), the Maximum Estate Holdback
Amount shall be equal to the Estate Holdback Amount for purposes of this Agreement, and the amount that the Deficiency Amount exceeds the Estate
Holdback Amount (the “Junior Claim Amount”) shall be treated in accordance with Section 2.7(e). In lieu of agreeing that the Maximum Estate Holdback
Amount shall equal the Estate Holdback Amount, Buyer may terminate this Agreement pursuant to Section 8.1(d)(iv). The determination of whether the
Debtors are reasonably likely to be administratively insolvent for purposes hereof shall be calculated in good faith without taking into account general
reserves or general contingencies, in each case, for unknown or non-specific liabilities and shall only include allowed administrative expense amounts the
Debtors reasonably expect to pay or cause to be paid.

(e) Any amounts Buyer would have been entitled pursuant to Section 2.7(f) to retain up to the Junior Claim Amount, shall instead be paid by the
Debtors to Buyer promptly upon the events giving rise to such entitlement in Section 2.7(f). The Junior Claim Amount shall be entitled to administrative
expense priority status in the Bankruptcy Proceeding pursuant to Section 503(b)(1)(A) of the Bankruptcy Code, junior in administrative expense status only
to (i) such obligations granted administrative expense priority pursuant to the DIP Order, (ii) such obligations that are senior to (or carved-out from) the
administrative expense priority claims granted pursuant to the DIP Order, and (iii) allowed administrative expense obligations arising in the ordinary course
of the Debtors’ business, but shall not be junior to any other administrative expense obligations in the Bankruptcy Proceeding.

(f) Subject to Section 8.1(d)(vi) and Section 2.7(d), Buyer shall be permitted to hold back from the Closing Payment an amount equal to the Estate
Holdback Amount, if any, at the Closing. Subject to Section 2.7(e) with respect to the Junior Claim Amount, in the event that Buyer holds back the Estate
Holdback Amount following the Closing, Buyer shall promptly (but
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in any event within five Business Days) pay to Sellers the following amounts, up to the Estate Holdback Amount (in the aggregate), by wire transfer of
immediately available funds to an account designated in writing by LSC:

(i) upon the completion of either of the External Deed Transfers as set forth on Section (a)(i) of Schedule 6.15(a), subject to the proviso
below, an amount equal to the Property Holdback Amount related to the completion of such action on Schedule 6.15(b); and

(i) upon the Final Determination Date, subject to the proviso below, an amount equal to the greater of (A) (I) the difference between the Final
Net Working Capital, less the Estimated Net Working Capital, plus (II) the difference between the Estimated Assumed Expenses Amount, less the
Final Assumed Expenses Amount, and (B) $0;

provided that, in no event shall the Buyer be obligated to pay amounts under this Section 2.7(f) in the aggregate that exceed the Estate Holdback Amount. In
the event the External Deed Transfers described on Schedule 6.15(a) with respect to either of the subject properties are not completed prior to the Outside
Conveyance Date, the Buyer shall be entitled to retain the portion of the Property Holdback Amount related to such property and shall have no further
obligation to pay such amount to Sellers or any other Person. In the event upon the Final Determination Date, the Estate Holdback Amount (after giving
effect to any previous payments pursuant hereto), exceeds the amount Buyer is obligated to pay Sellers in clause (ii), then Buyer is entitled to retain such
excess amount and shall have no further obligation to pay such amount to Sellers or any other Person.

(g) Estimated Net Working Capital, Final Net Working Capital and the determinations and calculations contained therein shall be prepared in
accordance with GAAP, applied in a manner consistent with Schedule 2.7, except that such statements, calculations and determinations shall not include
any purchase accounting or any other adjustment arising out of the consummation of the transactions contemplated by this Agreement.

(h) Sellers and Buyer will use their respective reasonable best efforts to minimize the Final Assumed Expenses and Final Seller Tax Amount.

(1) Sellers shall use their reasonable best efforts to keep the professional advisors to the Ad Hoc Group apprised of the status of matters
contemplated by this Section 2.7.

(j) Notwithstanding anything in this Agreement to the contrary, the implementation of any Qualified Holdback Replacement Modification (as
defined in the Credit Bid Support Agreement) shall require Sellers’ consent (not to be unreasonably withheld). If Sellers consent to such Qualified Holdback
Replacement Modification, Sellers and their respective Affiliates and Representatives shall cooperate in good faith to implement such Qualified Holdback
Replacement Modification.

Section 2.8  Withholding. Buyer shall be entitled to deduct and withhold from amounts payable pursuant to this Agreement any amounts required to
be deducted and withheld under the Code or any provision of any U.S. federal, state, local or foreign Tax Law. Prior to withholding
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any amount, Buyer shall provide written notice to the Seller to whom such amounts would otherwise have been paid, together with reasonably sufficient
details regarding the relevant withholding law. To the extent that amounts are so deducted and withheld and properly remitted to the appropriate
Governmental Entity, such deducted and withheld amounts shall be treated for all purposes of this Agreement as having been paid to the applicable Seller.
The Parties shall cooperate and use their commercially reasonable efforts to obtain any available reduction to or exemption from any such withholding
requirement.

ARTICLE I1I

REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as set forth in the corresponding numbered section or subsection of a Schedule (it being agreed that for the purposes of the representations and
warranties made by Sellers in this Agreement, disclosure of any item in any Schedule shall be deemed disclosure with respect to any other section or
sub-section of the Agreement to which the relevance of such item is reasonably apparent on its face), Sellers represent and warrant to Buyer as of the date of
this Agreement and as of the Closing, as follows:

Section 3.1 Organization: Good Standing. Each Seller and each Transferred Entity is duly organized, validly existing and in good standing under the
Laws of its jurisdiction of organization. Each Seller and each Transferred Entity has all requisite corporate or similar power and authority to own, lease and
operate its properties and assets and to carry on its business as presently conducted and is qualified to do business and, to the extent such concept applies, is
in good standing as a foreign legal entity in each jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its business
requires such qualification, except where the failure to be so qualified or in good standing, or to have such power or authority, would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect.

Section 3.2  Transferred Entities.

(a) Part 1 of Schedule 3.2(a) sets forth the designation and par value and the number of authorized, issued and outstanding Equity Interests of
Holdings B.V. held by LSC Communications Netherlands B.V., a limited liability organized under the Laws of The Netherlands and the record owner of
each such issued and outstanding Equity Interest (the “Stock Seller”). The Stock Seller is wholly owned by the Sellers and legally and beneficially owns,
directly or indirectly, all of the respective Equity Interests set forth opposite its name in Part 2 of Schedule 3.2(a) free and clear of any Liens, except with
regard to restrictions arising under or in connection with the Securities Act or any other applicable securities Laws. Each Transferred Entity legally or
beneficially owns, directly or indirectly, all of the respective Equity Interests set forth opposite its name in Part 3 of Schedule 3.2(a) free and clear of any
Liens, except for restrictions arising under or in connection with the Securities Act or any other applicable securities Laws (including state securities and
“blue sky” Laws). The Equity Interests identified on Schedule 3.2(a) constitute 100% of the issued and outstanding securities of the Transferred Entities and
Sellers have good and valid title to such Equity Interests.
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(b) All the Transferred Interests have been duly authorized and validly issued and are fully paid and were not issued in violation of any preemptive
or other similar right. There are no outstanding options, warrants, rights of conversion, exchange or purchase or any similar rights in respect of any
Transferred Interests. There are no agreements or understandings outstanding with respect to the issuance, voting, sale or transfer of any of the Transferred
Interests (except for this Agreement). Sellers have full right, power and authority to transfer and deliver to Buyer good and valid title to the Transferred
Interests, free and clear of all Liens, except for restrictions imposed by applicable securities Laws.

(¢) No Transferred Entity owns, beneficially, directly or indirectly, any Equity Interests of any Person other than all of the respective Equity
Interests set forth opposite its name in Part 2 of Schedule 3.2(a). No Transferred Entity has any obligation to contribute capital to, or loan any amounts to, or
acquire equity securities of, any Person that is not a Subsidiary.

(d) All of the Equity Interests associated with the Investments have been duly authorized and validly issued and are fully paid and are not subject to,
and have not been issued in violation of, any preemptive or other similar right. There are no agreements or understandings outstanding with respect to the
issuance, voting, sale or transfer of any of the Equity Interests associated with the Investments or any securities or other instruments convertible into,
exchangeable for or evidencing the right to purchase any of the Equity Interests or debt securities associated with the Investments. No Seller or any of its
Affiliates has any obligation to contribute capital to, or loan any amounts to, or acquire equity securities of, any Person relating to an Investment.

(e) AsoflJuly 31,2020, except for such Indebtedness as is set forth on Schedule 3.2(e), none of the Transferred Entities has any outstanding
Indebtedness. Since July 31, 2020, any Indebtedness incurred by the Transferred Entities has been incurred in the Ordinary Course of Business and would
not reasonably be expected to be material to the Business (taken as whole).

() Neither F.T.C. Services, Inc. nor Moore-Langen Printing Company, Inc. has any assets used in, or Related to the Business.

Section 3.3  Authority; Approval. Subject to the issuance of the Sale Order and any other Order required by the Bankruptcy Court in connection with
the transactions contemplated hereby:

(a) each Seller has all right, power and authority to enter into and perform its obligations under this Agreement and the other Transaction
Documents to which it is or will become a party and has all requisite corporate or similar power and authority and has taken all organizational action
necessary in order to execute, deliver and perform its obligations under this Agreement and the other Transaction Documents to which it is or will become a
party; and

(b) this Agreement has been duly executed and delivered by each Seller and, assuming due execution and delivery by Buyer, will constitute a valid
and binding agreement of each Seller, enforceable against each Seller in accordance with its terms, subject, in the case of any Seller that is not a Debtor, to
bankruptcy, insolvency, fraudulent conveyance, preferential transfer, reorganization, moratorium and similar Laws relating to or affecting creditors’ rights
generally and subject, as to enforceability, to the effect of general principles of equity (the “Equitable Exception™).
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Section 3.4 Governmental Filings: No Violations.

(a) Other than the filings and/or notices under the HSR Act and the filings, notices, reports, consents, registrations, approvals, permits and
authorization set forth on Schedule 3.4(a), and subject to the issuance of the Sale Order and any other Order required by the Bankruptcy Court in connection
with the transactions contemplated hereby, and, assuming the representations of Buyer made in Section 4.3 are true and correct, no filing, notice, report,
consent, registration, approval, permit or authorization is required to be given, filed or obtained by any Seller to or from any Governmental Entity in
connection with the execution, delivery and performance by any Seller of this Agreement or the transactions contemplated hereby, except those that the
failure to make or obtain would not, individually or in the aggregate, reasonably be expected to be material to the Business (taken as a whole) or prevent or
materially delay the consummation of the transactions contemplated hereby.

(b) The execution, delivery and performance by Sellers of this Agreement does not, and the consummation of the transactions contemplated hereby
(x) will not result in the creation of any Lien upon any of the Transferred Assets or Transferred Entities under, and (y) will not, conflict with, or result in
any violation of or default (with or without notice, lapse of time or both) under, require a consent, notice, authorization or approval under, or give rise to a
right of termination, loss of rights, adverse modification of provisions, cancellation or acceleration of any obligation under (i) any provision of the
Organizational Documents of any Seller or any Transferred Entity or governing agreement applicable to any Investment, (ii) subject to the Sale Order or
any other Order required by the Bankruptcy Court in connection with the transactions contemplated hereby, and assuming compliance with the matters
referred to in Section 3.4(a), any Law or Order to which any Seller, the Business or the Transferred Assets are subject, or (iii) subject to the Sale Order or
any other Order required by the Bankruptcy Court in connection with the transactions contemplated hereby, any Material Contract or Transferred Lease,
except, in the case of clauses (ii) and (iii) above, for any such creation of any Lien, breach, violation, termination, default, right or loss of rights, adverse
modification, cancellation or acceleration that would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect or
prevent or materially delay or materially impair the consummation of the transactions contemplated hereby.

Section 3.5 Financial Statements.

(a) The consolidated financial statements of LSC included in or incorporated by reference to the SEC Documents (including the related notes and
schedule) (the “Financial Statements”) present fairly, in all material respects, the consolidated financial position of LSC and its Subsidiaries as of the dates
thereof and the consolidated results of operations and cash flows for the periods then ended (subject to notes and normal and year-end adjustments that will
not be material in amount or effect in the case of any unaudited statements). The Financial Statements have been prepared in accordance with GAAP
applied on a consistent basis during the period involved (except as may be noted therein or in the notes thereto). LSC maintains a system of internal controls
over financial reporting that is reasonably designed to provide reasonable
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assurance regarding the reliability of the financial reporting and the preparation of financial statements for external purposes in accordance with GAAP and
includes policies and procedures that (i) pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and
dispositions of the assets of LSC and its Subsidiaries, (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with GAAP, and that receipts and expenditures of LSC and its Subsidiaries are being made only in accordance with
authorizations of management and directors of LSC and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of the assets of LSC and its Subsidiaries that could have a material effect on the financial statements of LSC and its
Subsidiaries.

(b) Since January 1, 2018, LSC has filed (or furnished) on a timely basis all reports, schedules, forms, statements and other documents (including
exhibits, financial statements and schedules thereto, and all other information incorporated therein and amendments and supplements thereto) required to be
filed with (or furnished to) the U.S. Securities and Exchange Commission (the “SEC”), by LSC (such documents, the “SEC Documents™). As of its filing
(or furnishing) date or, if amended prior to the date of this Agreement, as of the date of the last such amendment, each SEC Document complied, or if filed
(or furnished) subsequent to the date of this Agreement, will comply, as to form in all material respects with the requirements of the Securities Act, the
Exchange Act or Sarbanes-Oxley Act of 2002, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to such SEC
Document. As of its filing (or furnishing) date or, if amended prior to the date of this Agreement, as of the date of the last such amendment, no SEC
Document 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, and no SEC Document filed with (or furnished to) the SEC
pursuant to the Exchange Act subsequent to the date of this Agreement will contain any untrue statement of a material fact or omit 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.
There are no amendments or modifications to the SEC Documents that are required to be filed with (or furnished to) the SEC, but that have not yet been
filed with (or furnished to) the SEC.

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, the Accounts Receivable, net of
any allowances for doubtful accounts and reserves for discounts, returns, damages, and promotions, set forth on the Financial Statements arose in the
Ordinary Course. To the Knowledge of Sellers, there are no material disputes with respect to any of the Accounts Receivable that have not been reserved for
on the Financial Statements. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, all trade
accounts payable have arisen in the Ordinary Course, and there are no trade accounts payable for purchases in material excess of usual requirements.

(d) All of the letters of credit, guarantees (other than guarantees provided by any Seller in respect of Leases), sureties and other similar obligations
relating to obligations of the Business to support or facilitate business transactions of the Business are set forth on Schedule 6.9(a).
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Section 3.6  Litigation. Except for the general pendency of the Bankruptcy Proceeding and Actions that would not reasonably be expected to be,
individually or in the aggregate, material to the Business (taken as a whole), since January 1, 2018, there have not been, and there are no Actions pending
or, to the Knowledge of Sellers, threatened, against any Seller or any Transferred Entity that are attributable to any of the Transferred Assets, the Business
or, in each case, the ownership or operation thereof. There are no Actions pending, or to the Knowledge of Sellers, threatened that would reasonably be
expected to prevent or materially delay the consummation of the transactions contemplated by this Agreement or the other Transaction Documents. Sellers
are not subject to any outstanding Order that prohibits or otherwise restricts the ability of Sellers or any of their Affiliates to consummate the transactions
contemplated by this Agreement or any other Transaction Documents or that is or is reasonably expected to be material to the Business (taken as a whole).

Section 3.7 Real Property.

(a) Except for any real property set forth on Schedule 1.2(j), Schedule 1.1(a)(iv) sets forth a complete list of all of the real property owned by Sellers
(other than the Stock Seller), specifying the address, ownership of, and any other information necessary to identify all Transferred Owned Property.
Schedule 3.7(a) sets forth a complete list of all of the real property owned by Transferred Entities (such real property, the “Transferred Entity Owned
Property”, and together with the Transferred Owned Property, collectively, the “Owned Property”), specifying the address, ownership of, and any other
information necessary to identify all Transferred Entity Owned Property. Except as would not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect, Sellers or the Transferred Entities, as applicable, have good and marketable title to, the Owned Property free and clear of all
Liens, except Permitted Pre-Closing Encumbrances. As of the date hereof, there are no pending, or, to the Knowledge of Sellers, threatened, appropriation,
condemnation, eminent domain or like proceedings relating to any Owned Property in any material respect. As of the date hereof, no Seller nor any
Transferred Entity has granted or is obligated under any option, right of first offer, right of first refusal or other contractual right to purchase, acquire, sell or
dispose of any Owned Property or any material portion thereof or interest therein.

(b) Except as set forth on Schedule 1.2(j) and Schedule 1.5(c), Schedule 1.1(a)(iii) sets forth a complete list of all of the real property leased by
Sellers (other than the Stock Seller), specifying the address and any other information necessary to identify all such Transferred Leased Property. Schedule
3.7(b) sets forth a complete list of all of real property leased by Transferred Entities (such leased real property, the “Transferred Entity Leased Property”,
and together with the Transferred Leased Property, collectively, the “Leased Property™), specifying the address and any other information necessary to
identify all such Transferred Entity Leased Property. (i) Except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, to the Knowledge of Sellers, none of the Sellers nor the Transferred Entities are in default under the Transferred Leases or the leases for the
Transferred Entity Leased Property (collectively with the Transferred Leases, the “Leases”) (for the avoidance of doubt, not including any default directly
arising due to the commencement of the Bankruptcy Proceeding or the financial condition of the Sellers), (ii) no written notice of any default under any
material Leases (for the avoidance of doubt, not including any default directly arising due to the commencement of the Bankruptcy Proceeding or the
financial condition of the Sellers), which default remains uncured, has been sent
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or received by any Seller or Transferred Entity, and (iii) except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect, to the Knowledge of Sellers, no conditions or circumstances exist which, with the lapse of time or the giving of notice, or both, would
constitute a default or breach under the Leases (for the avoidance of doubt, not including any default directly arising due to the commencement of the
Bankruptcy Proceeding or the financial condition of the Sellers). The Leases are in full force and effect in accordance with their terms, except as may be
limited by the Equitable Exception, and no event has occurred which constitutes, or which with notice or lapse of time or both would constitute, a breach or
default by any Seller or Transferred Entity (or to Sellers” Knowledge, any other party thereto) of its obligations under any of the Leases (for the avoidance
of doubt, not including with respect to the Bankruptcy Proceeding or the financial condition of the Sellers), except in each case for those breaches or
defaults which would not, individually or in the aggregate, reasonably be expected to be material to the Business (taken as a whole). Sellers have made
available to Buyer true and complete copies of all Leases, to the extent such Leases are in the possession of Sellers.

(¢) To the Knowledge of Sellers, Sellers or the Transferred Entities, as applicable, have exclusive possession of each parcel of the Owned Property
and the Leased Property, other than (i) any occupancy rights granted to third-party owners, tenants or licensees set forth on Schedule 1.1(a)(iii) and (ii) any
occupancy rights granted to third-party owners, tenants or licensees in the Ordinary Course for less than a material portion of any Owned Property or
Leased Property. To the Sellers’ Knowledge, (A) there is no existing breach or default (for the avoidance of doubt, not including any default directly arising
due to the commencement of the Bankruptcy Proceeding or the financial condition of the Sellers) by any party under any easements, restrictive covenants or
similar instruments affecting the Owned Property which breach or default has not yet been cured, (B) no Seller nor any Transferred Entity has received
written notice of any default (for the avoidance of doubt, not including any default directly arising due to the commencement of the Bankruptcy Proceeding
or the financial condition of the Sellers), under any easements, restrictive covenants or similar instruments affecting the Owned Property which default has
not yet been cured, and (C) there does not exist any condition or event that with the lapse of time or the giving of notice, or both, would constitute such a
breach or default (for the avoidance of doubt, not including any default directly arising due to the commencement of the Bankruptcy Proceeding or the
financial condition of the Sellers), under any easements, restrictive covenants or similar instruments affecting the Owned Property, in each case, except as
would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(d) Notwithstanding anything in this Agreement to the contrary, in the event of any conflict or inconsistency between the representations and
warranties made by Sellers in this Section 3.7 with respect to the Owned Property and the Leased Property and the representations and warranties made by
Sellers in Article I1I (other than this Section 3.7), this Section 3.7 shall prevail.
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Section 3.8 Material Contracts.

(a) Other than this Agreement, the other Transaction Documents and the DIP Financing, Schedule 3.8(a) sets forth a true and correct list of the
following (x) Contracts to which any Transferred Entity is a party and (y) Seller Contracts to the extent relating to the Business, the Transferred Assets, the
Transferred Entities or Assumed Liabilities (together, the “Material Contracts™):

(i) any joint venture agreements, partnership agreements, purchase and sale agreements or similar agreements that are material to the Business
(taken as a whole) or in which the Sellers own more than 10% voting or economic interest (on an as-converted basis);

(ii) any Contract which is reasonably expected by Sellers to either (A) involve any future aggregate receipts of revenues by any Seller(s) or
any Transferred Entity(ies) in excess of $15,000,000 in the aggregate during the 2020 calendar year or (B) involve any future aggregate payments or
obligations by any Seller(s) or any Transferred Entity(ies) in excess of $10,000,000 in the aggregate during the 2020 calendar year (other than
purchase orders in the Ordinary Course);

(i) any non-competition agreement or any agreement or any Contract that purports to restrict, limit or prohibit the manner in which, or the
locations in which any Seller or Transferred Entity conducts the Business;

(iv) any Contract (A) imposing on the Transferred Entities, the Business or the Transferred Assets any future minimum take-or-pay
requirements for ink, paper, plates, adhesives or packaging materials in excess of $5,500,000 per annum or (B) granting any type of exclusive rights
to any Person or requiring that any Seller or Transferred Entity purchase all of its requirements of a specified good from any Person in an amount in
excess of $5,000,000 per annum;

(v) any Contract (including any right to receive or obligation to pay royalties or any other consideration) pursuant to which any Seller or
Transferred Entity grants or receives any license, sublicense, co-existence agreement, covenant not to sue, or similar right with respect to Intellectual
Property material to the Business, other than (x) intercompany licenses among Sellers or Transferred Entities, (y) agreements on standardized terms
for commercially available software or information technology services with a one-time payment or aggregate annual payments to or from any of
Sellers or Transferred Entities of under $2,000,000, or (z) non-exclusive licenses or grants of similar non-exclusive rights granted to customers,
vendors, suppliers or distributors in the Ordinary Course;

(vi) any material Contract with a Governmental Entity;

(vii) any Contract pursuant to which any Seller or Transferred Entity currently leases personal property to or from any Person or holds or
currently operates any tangible personal property owned by another Person, providing for lease payments in excess of $1,000,000 per annum;

(viii) any collective bargaining agreement with any union, staff association, works council or other agency or representative body certified or
otherwise recognized for the purposes of bargaining collectively;
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(ix) any Contract relating to the incurrence of Indebtedness or the making of any loans by any Transferred Entity;
(x) any Material Publisher Contract;

(xi) any Contract under which any Seller or Transferred Entity has advanced or loaned any amount to any of its Affiliates, directors, officers,
managers or employees;

(xii) any Contract entered into in connection with any merger, consolidation, acquisition or disposition of a business or any material assets
pursuant to which any Seller or Transferred Entity is subject to continuing purchase price adjustment, indemnification, “earn-out” or other contingent
Liabilities (other than confidentiality obligations);

(xiii) Contracts pursuant to which the Transferred Entities or the Sellers made or have made a binding commitment to make expenditures for
the fiscal year ended December 31, 2020 or December 31, 2021 in excess of $10,000,000 during such fiscal year (other than purchase orders in the
Ordinary Course);

(xiv) any material Contract providing for or relating to consignment arrangements;
(xv) any material Current Government Contract; and

(xvi) any material settlement offers or other arrangements with respect to any current Action related to the Transferred Assets or the Business.

(b) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Business (taken as a whole), (i) no Seller or
Transferred Entity is in breach or default under any Material Contract and (ii) no Seller or Transferred Entity has received a written notice of a breach or
default of the terms of any Material Contract. The Material Contracts are in full force and effect in accordance with their terms, except as may be limited by
the Equitable Exception, and no event has occurred which constitutes, or which with notice or lapse of time or both would constitute, a breach or default by
any Seller or Transferred Entity (or to Sellers’ Knowledge, any other party thereto) of its obligations under any of the Material Contracts (for the avoidance
of doubt, not including with respect to the Bankruptcy Proceeding), except in each case for those breaches or defaults which would not, individually or in
the aggregate, reasonably be expected to be material to the Business (taken as a whole). Sellers have made available to Buyer true and complete copies of
all Material Contracts (other than purchase orders and invoices).

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (i) to the Knowledge of Sellers,
none of the Sellers, the Transferred Entities nor any of their respective present directors, officers or employees, agents or consultants, is or has been the
subject of any allegation, voluntary disclosure, prosecution, investigation or other enforcement Action with respect to, or been given notice in writing by a
Governmental Entity of, any violation by any of Sellers or any of the Transferred Entities of any Current Government Contract or to any Current
Government Bid, and (ii) neither Sellers nor the Transferred Entities, or, to the Knowledge of Sellers, any of their respective present directors or officers is,
or has been at any time in the past five years, suspended or debarred from doing business with any Governmental Entity.
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(d) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, all cost or pricing data in each
Current Government Contract or in any Current Government Bid was materially accurate, complete, and current as of the date submitted and such Current
Government Contracts and Current Government Bids would not reasonably be expected to give rise to a claim by a Governmental Entity or any
counterparty to such Contract (i) for contract price adjustments or reductions in the amounts due to any Seller or any Transferred Entity, or (ii) to withhold
or offset material amounts due to any Seller or any Transferred Entity. To the Knowledge of Sellers, no facts or circumstances related to any Current
Government Contract or Current Government Bid exist that would reasonably be expected to give rise to a claim for fraud under any applicable Law, or,
without limiting the foregoing, for any violation of the United States civil or criminal False Claims Act, the Anti-Kickback Act, the Procurement Integrity
Act, or any comparable state or foreign Law, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

Section 3.9 Compliance with Laws; Permits.

(a) Each of the Sellers and the Transferred Entities are, and since January 1, 2018, have been, in compliance with all Laws, and the Business is, and
since January 1, 2018 has been, conducted in compliance with any Laws applicable to the Business or the Transferred Assets, in each case, except for
violations that would not, individually or in the aggregate, reasonably be expected to be material to the Business (taken as a whole). No Seller has received
any written notice of (i) any investigation or review by any Governmental Entity with respect to the Business or the Transferred Assets or (ii) any material
noncompliance with any applicable Laws which noncompliance has not been cured, in each case, except as would not, individually or in the aggregate,
reasonably be expected to have a Material Adverse Effect. Each Seller and Transferred Entity has obtained and is in compliance with all Permits and Orders
issued or granted by a Governmental Entity necessary to conduct its Business as presently conducted, except those the absence of which to have or be in
compliance with would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(b) Sellers hold all material Permits (including Environmental Permits) necessary for the current operation and conduct of the Business, the
Transferred Entities, and the Transferred Assets, except where the failure to hold any such Permit has not been, and would not reasonably be expected to be,
individually or in the aggregate, material to the Business, the Transferred Entities or the Transferred Assets. The Permits set forth on Schedule 3.9(b) are all
of the material Permits (including Environmental Permits) necessary for the current operation and conduct of the Business, the Transferred Entities, and the
Transferred Assets, as applicable.

(c) Each of the Sellers, the Transferred Entities and each of their directors, officers and, to the Knowledge of Sellers, their employees and each other
Person acting on behalf of the Sellers or the Transferred Entities, is and has for the past five years been in compliance in all material respects with the
Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”), and any other U.S. or foreign Law concerning anti-corruption or anti-bribery applicable
to Sellers, to the Transferred Entities or to the Business. None of Sellers, the Transferred Entities or any of their
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directors or officers or, to the Knowledge of Sellers, their employees or any other Person acting on behalf of the Sellers or the Transferred Entities, has been
at any time in the past five years, or is currently, the subject of any allegation, voluntary disclosure, prosecution, investigation or other enforcement Action
with respect to, or been given notice in writing by a Governmental Entity of, any violation by any of Sellers or any of the Transferred Entities of the FCPA
or any other U.S. or foreign Law concerning anti-corruption or anti-bribery applicable to the Sellers, the Transferred Entities or the Business. In the past
five years, no Seller or Transferred Entity, nor any of their directors or officers or, to the Knowledge of Sellers, their employees, or any other Person acting
on their behalf, has, in connection with the Business, corruptly paid, offered, promised, or authorized the payment of money or anything of value, directly or
indirectly, to any foreign official (as such term is defined in the FCPA). Each Seller and each Transferred Entity has devised and maintains a system of
internal controls designed to provide reasonable assurances that it is in compliance with the FCPA and any other U.S. or foreign Law concerning anti-
corruption or anti-bribery applicable to the Sellers, the Transferred Entities or the Business.

(d) Since January 1, 2018, none of Sellers, the Transferred Entities nor any of their respective Affiliates or, any director or officer, nor, to the
Knowledge of Sellers, any agent, employee or other Person acting on behalf of Sellers or the Transferred Entities, directly or indirectly, is (i) currently the
subject or target of any Sanctions, (ii) included on OFAC’s List of Specially Designated Nationals, OFAC’s Foreign Sanctions Evaders List, OFAC’s
Sectoral Sanctions Identifications List, the U.S. Department of Commerce Denied Person’s List, the U.S. Department of Commerce’s Entity List, the U.S.
Department of Commerce’s Unverified List, HMT’s Consolidated List of Financial Sanctions Targets and the Investment Ban List or any similar list
enforced by the United States federal government or (iii) located, organized or resident in a Designated Jurisdiction in violation of any Sanctions. Sellers
and the Transferred Entities are in compliance with all applicable Export/Import Laws and Sanctions Laws, in each case, except as would not, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect. Since January 1, 2018, Sellers and the Transferred Entities (w) have not been
found in violation of, charged with or convicted of, any Export/Import Laws or any Sanctions Laws (x) are not under investigation by any Governmental
Entity for possible violations of any Export/Import Law or any Sanctions Law (y) have not been assessed civil penalties under any Export/Import Laws or
any Sanctions Laws and (z) have not filed any voluntary disclosures with any Governmental Entity regarding possible violations of any Export/Import Laws
or Sanctions Laws, except as would not, individually or in the aggregate, reasonably be expected to be material to the Business (taken as a whole).

Section 3.10 Brokers and Finders. Except for fees and expenses payable to Evercore Group L.L.C. and AlixPartners, LLP by Sellers, there are no
fees or expenses payable by any Seller to any investment banker, broker, finder or other intermediary that has been retained by or is authorized to act on
behalf of Sellers in connection with the transactions contemplated hereby.

Section 3.11 Employees.

(a) No Seller or Transferred Entity is a party to, or bound by, any collective bargaining agreement, work rules or practices, or other agreement or
Contract with a labor union, trade union, works council or like organization covering any of the Scheduled Employees and Transferred Entity Employees.
There are no activities or proceedings by any individual or group of individuals,
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including representatives of any labor organization or labor unions, to organize any Scheduled Employees or any employees of any of the Transferred
Entities. Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (i) there is no pending or, to the
Knowledge of Sellers, threatened strike, lockout, slowdown, work stoppage, picketing or other labor dispute or disruption involving the Scheduled
Employees or Transferred Entity Employees and (ii) each of the Sellers and Transferred Entities is in compliance with all applicable Laws respecting labor,
employment and employment practices, terms and conditions of employment, wages and hours, immigration, and occupational safety and health.

(b) Schedule 3.11(b) sets forth the names of all individuals who are Seller Employees as of the date hereof and (x) whose job responsibilities
primarily relate to the ownership, operation or use of the Transferred Assets or (y) whom Buyer and Sellers have otherwise designated as Scheduled
Employees (the individuals set forth on Schedule 3.11(b), as such Schedule may be updated in accordance with Section 6.5(a), the “Scheduled Employees”).
Schedule 3.11(b) also sets forth, for each Scheduled Employee, as applicable, the employee’s job title, date of hire, work location (indicating the applicable
facility), annual base salary (and base wages) and target bonus opportunity for 2020, any other supplemental or bonus compensation (including commission
opportunity and any retention bonus arrangements), job classifications, and whether or not the employee is a member of a labor union and, if so, the identity
of such labor union (the “Scheduled Employees Schedule™). The Scheduled Employees Schedule shall be held in confidence and shall not be filed with the
Bankruptcy Court (unless under seal).

(c) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (i) none of Sellers and
Transferred Entities have effectuated (A) a “plant closing” (as defined in the WARN Act) in connection with the Business; or (B) a “mass layoff” (as
defined in the WARN Act) of individuals employed at or who primarily provided service to the Business; (ii) since January 1, 2018, Sellers and the
Transferred Entities have not failed to provide advance notice of layoffs or terminations as required by, or incurred any material Liability under, the WARN
Act, or any applicable Law for employees outside the United States, regarding the termination or layoff of employees; or (iii) there are no pending or, to the
Knowledge of Sellers, threatened Actions, including any unfair labor practice Actions, against any Seller or any Transferred Entity brought by or on behalf
of any applicant for employment, any current or former employees of Sellers, any person alleging to be a current or former employee, any representative,
agent, consultant, independent contractor, subcontractor, or leased employee, volunteer, or “temp” of any Seller or any Transferred Entity, or any group or
class of the foregoing, or any Governmental Entity, alleging violation of any labor or employment Laws, breach of any collective bargaining agreement,
breach of any express or implied contract of employment, wrongful termination of employment, or any other discriminatory, wrongful, or tortious conduct
in connection with the employment relationship.

(d) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (i) with respect to the Mexican
Entities and the TOPS Mexican Entities, none of the applicable Transferred Entity Employees reside in a non-affiliated outsourcing entity; (ii) the Mexican
Entities and the TOPS Mexican Entities are not participating, and have not in the past participated, in any employment structure or scheme in which the
applicable Transferred Entity Employees and/or service providers receive any portion of their compensation through any concept other than salary; and
(iii) the Mexican Entities and the TOPS Mexican Entities are not part, and have never been part, of any employment or compensation scheme that may be
considered unlawful in accordance with applicable Law.
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Section 3.12 Employee Benefit Plans.

(a) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, with respect to each Seller Plan
(1) each such Seller Plan (including any related trusts) has been established, operated and administered in all material respects in compliance with its terms
and all applicable Laws, including ERISA and the Code, (ii) all contributions or other amounts payable by any Seller or Transferred Entity with respect to
each such Seller Plan, any Contract or by Law in respect of current or prior plan years have been timely paid or properly accrued and reflected in
accordance with the provisions of such Seller Plan, applicable Law and GAAP, (iii) each Seller Plan that is intended to be qualified under Section 401(a) of
the Code has been determined by the Internal Revenue Service (“IRS”), to be qualified under Section 401(a) of the Code and, to the Knowledge of Sellers,
nothing has occurred that would adversely affect the qualification or tax exemption of any such Seller Plan, (iv) with respect to any such Seller Plan that is
subject to ERISA, none of Sellers and Transferred Entities has engaged in a transaction in connection with which any of Sellers and Transferred Entities
reasonably could be subject to either a civil penalty assessed pursuant to Section 409 or 502(i) of ERISA or a tax imposed pursuant to Section 4975 or 4976
of the Code, (v) no Seller or Transferred Entity maintains or contributes to (A) a plan that is subject to Section 412 of the Code or Section 302 or Title IV of
ERISA, (B) any Multiemployer Plan, (C) a plan maintained by more than one employer within the meaning of Section 413(c) of the Code, (D) a “multiple
employer welfare arrangement” as defined in Section 3(40) of ERISA, (E) a “registered pension plan” within the meaning of Section 248(1) of the Income
Tax Act (Canada), or (F) a “retirement compensation arrangement” within the meaning of Section 248(1) of the Income Tax Act (Canada), (vi) other than
routine claims for benefits, no material Liens or Actions by any Person or Governmental Entity have been filed in the past three years against any Seller
Plan or against Sellers or any Transferred Entity with respect to any Seller Plan and, to the Knowledge of Sellers, no such material Liens or Actions are
contemplated or threatened with respect to any Seller Plan, (vii) no Seller Plan provides retiree or post-employment medical, disability, life insurance or
welfare benefits to any Person, except to the extent required under applicable Law, and (viii) to the Knowledge of Sellers, as of the date hereof, there are no
facts or circumstances that would be reasonably likely to subject any Seller or any of its Subsidiaries to any assessable payment under Section 4980H of the
Code. Participation in each Transferred Entity Plan is limited solely to current and former employees of the applicable Transferred Entity Employees (and
their beneficiaries and dependents).

(b) Schedule 3.12(b) sets forth a true and complete list of each material Seller Plan in which Scheduled Employees (or any beneficiary or
dependents thereof) participate and each Transferred Entity Plan, and separately identifies each material Non-U.S. Plan, which list will be delivered to
Buyer’s representative within ten Business Days after the date of this Agreement. Sellers have made available to Buyer’s representatives with respect to
each material Transferred Seller Plan set forth on Schedule 1.1(a)(xv) as of the date hereof (excluding any “multiemployer plan” within the meaning of
Section 3(37) of ERISA (a “Multiemployer Plan”)) and each Transferred Entity Plan, to the extent applicable, accurate and complete copies of: (A) the plan
document and all amendments thereto, (B) the most recent determination or opinion letter issued
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by the Internal Revenue Service or the Department of Labor, (C) the most recently prepared actuarial valuation or annual report, (D) the most recent
summary plan description and summaries of material modifications and (E) all material correspondence to or from the Internal Revenue Service, the
Department of Labor, or any other Governmental Entity for the last three years.

(¢) (i) All premiums due to the Pension Benefit Guaranty Corporation (the “PBGC”) with respect to the Pension Plan have been paid; (ii) no Seller
or Transferred Entity has filed a notice of intent to terminate the Pension Plan and has not adopted any amendment to treat such the Pension Plan as
terminated; (iii) the PBGC has not instituted, or threatened to institute, proceedings to treat any the Pension Plan as terminated; and (iv) to the Knowledge of
Sellers, no event has occurred or circumstance exists that may constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of
a trustee to administer, the Pension Plan.

(d) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, neither the execution, delivery
and performance of this Agreement nor the consummation of the transactions contemplated hereby will (either alone or in combination with another event):
(1) result in any severance or other payment becoming due, or increase the amount of any compensation or benefits due, to any of the Scheduled Employees
or Transferred Entity Employees; (ii) limit or restrict the right of any Seller or its Affiliates to merge, amend or terminate any Seller Plan; (iii) accelerate the
time of payment or vesting of benefits or increase the amount of other compensation due to any of the Scheduled Employees or Transferred Entity
Employees; or (iv) result in any payment or funding (through a grantor trust or otherwise) of any such compensation or benefits under, or increase the
amount of compensation or benefits due under, any Seller Plan.

(e) Neither the execution, delivery and performance of this Agreement nor the consummation of the transactions contemplated hereby will (either
alone or in combination with another event) cause any material amounts payable (A) under the Seller Plans or (B) by any Transferred Entity (without taking
into account any amounts payable under any new Buyer arrangements entered into after the date hereof) to fail to be deductible for U.S. federal income Tax
purposes by virtue of Section 280G of the Code. No Seller Plan provides for, and none of Sellers and any of their Subsidiaries (including Transferred
Entities) otherwise has any obligation to provide, a gross-up or reimbursement of Taxes imposed under Section 409A or 4999 of the Code.

(f) Except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, each Seller Plan subject to the
laws of any jurisdiction outside of the United States (the “Non-U.S. Plan”): (i) that is intended to qualify for special tax treatment, has met all requirements
for such tax treatment; (ii) if intended to be funded and/or book-reserved, is fully funded and/or book reserved, as appropriate, based upon reasonable
actuarial assumptions and does not have unfunded liabilities or liabilities that could reasonably be imposed upon the assets of any of the Transferred Entity,
Buyer or any of their respective Affiliates by reason of such Non-U.S. Plan; (iii) is in compliance with its terms and all applicable Laws; and (iv) if intended
or required to be qualified, approved or registered with a Governmental Entity, is and has been so qualified, approved or registered and nothing has occurred
that could reasonably be expected to result in the loss of such qualification, approval or registration, as applicable.
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Section 3.13  Title to Transferred Assets: Sufficiency of Assets.

(a) Subject to Section 1.6, Sellers have good and valid title to, or in the case of leased assets, have good and valid leasehold interests in, all material
Transferred Assets, free and clear of all Liens (other than Permitted Pre-Closing Encumbrances) and, at the Closing, Buyer will be vested with good and
valid title to, or in the case of leased assets, good and valid leasehold interests in, such material Transferred Assets, free and clear of all Liens (other than
Permitted Post-Closing Encumbrances) and Excluded Liabilities, to the fullest extent permissible under Law, including Section 363(f) of the Bankruptcy
Code.

(b) The Transferred Assets and all such assets owned by the Transferred Entities, including any rights in assets or properties that are licensed or
leased by third parties to one or more of the Sellers or Transferred Entities, constitute all or substantially all of the tangible and intangible assets and
properties that are used or held for use by Sellers or the Transferred Entities in connection with the Business as currently conducted and (i) all material
Transferred Assets are in good working condition and are suitable in all material respects for the purposes for which they are used (subject to normal wear
and tear) and (ii) assuming all Necessary Consents required in connection with the consummation of the transactions contemplated by this Agreement and
the Transaction Documents have been obtained and all Permits have been transferred, the Transferred Assets are sufficient for Buyer to conduct and operate
the Business in all material respects from and after the Closing Date in substantially the same manner as it was conducted by Sellers immediately prior to
the Closing Date.

Section 3.14  Intellectual Property.

(a) Sellers and the Transferred Entities own all right, title and interest in and to the Transferred Intellectual Property and the Intellectual Property
owned by the Transferred Entities (“Transferred Entity Intellectual Property™), respectively, free and clear of all Liens other than Permitted Pre-Closing
Encumbrances. Schedule 1.1(a)(vi) includes a complete list, as of the date hereof, of all material Transferred Intellectual Property that is registered with or
issued by a Governmental Entity, including all material patents, registered Trademarks, copyright registrations, domain names, and applications therefor.
All material Transferred Intellectual Property and all material Transferred Entity Intellectual Property is valid, subsisting and enforceable, and is not subject
to any outstanding order, judgment, decree or agreement adversely affecting Sellers’ or the applicable Transferred Entity’s use thereof or rights thereto.
Each of the Sellers and the Transferred Entities, as applicable, have taken commercially reasonable steps to protect and maintain each material item of
Transferred Intellectual Property or Transferred Entity Intellectual Property.

(b) To the Knowledge of Sellers, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect,
(1) Sellers’ and the Transferred Entities’ conduct of the Business as currently conducted does not infringe, misappropriate or otherwise violate, and since
January 1, 2018, has not infringed, misappropriated or otherwise violated, the Intellectual Property of any other Person, and (ii) Sellers and the Transferred
Entities have not, since January 1, 2018 through the date hereof, received any written notice (A) alleging any such infringement, misappropriation or
violation by any of Sellers or the Transferred Entities of Intellectual Property owned by any other Person or (B) challenging any of the Sellers’ or
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Transferred Entities’ right, interest or title in any of the Transferred Intellectual Property or Transferred Entity Intellectual Property, respectively. To the
Knowledge of Sellers, none of the Transferred Intellectual Property, nor any Transferred Entity Intellectual Property, has been or is being infringed upon,
misappropriated or otherwise violated by any other Person, except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect.

(c) There is no Action against Sellers or the Transferred Entities pending before any Governmental Entity concerning the ownership, validity,
registrability, enforceability, infringement, misappropriation or violation of any Transferred Intellectual Property or Transferred Entity Intellectual Property,
except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. None of the Transferred Intellectual
Property or Transferred Entity Intellectual Property is subject to any outstanding injunction, directive, order, decree, award, settlement or judgment
restricting the use or validity thereof, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(d) Since January 1, 2018, there have been no security breaches of or unauthorized access to the technology and computer systems, infrastructure or
Personal Information, in each case, owned by Sellers or any of the Transferred Entities and used in connection with the Business, in each case, except as
would not, individually or in the aggregate, reasonably be expected have a Material Adverse Effect.

(e) The Transferred IT Equipment used by Sellers in the operation of the Business, together with any IT Equipment licensed or provided by third
parties to Sellers or Transferred Entities pursuant to Seller Contracts or Contracts to which any Transferred Entity is a party, are sufficient in all material
respects for Seller’s and the Transferred Entities’ current needs in the operation of the Business as presently conducted, including sufficient numbers of seat,
server core, or other unit-based licenses or leases used in the operation of the Business. Sellers and the Transferred Entities have implemented commercially
reasonable backup, security and disaster recovery technologies and procedures in connection with the Transferred IT Equipment.

() Sellers and the Transferred Entities have taken reasonable security measures in accordance with generally accepted industry standards and
applicable Law, and in any event no less than reasonable measures to safeguard and maintain the secrecy and confidentiality of, and their proprietary rights
in and to, all non-public Transferred Intellectual Property and Transferred Entity Intellectual Property, and to maintain the security of all Personal
Information in the possession of the Sellers and the Transferred Entities, in each case, except as would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. None of the non-public Transferred Intellectual Property or Transferred Entity Intellectual Property has been
used, disclosed, or appropriated to the detriment of the Sellers, the Transferred Entities or the Business without authorization, except as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. No present or former officer, director, employee, agent,
contractor or consultant of the Sellers or the Transferred Entities has misappropriated any trade secrets or other confidential information of any other person
in the course of the performance of responsibilities to the Sellers or the Transferred Entities, other than unintentional misuse in a manner that is not material.
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(g) The proprietary software that is owned by one or more of the Sellers or the Transferred Entities (“Proprietary Software”) does not contain any
computer code or any other mechanism which is intended to (i) disrupt, disable, erase or harm in any way such software’s operation, or cause such
Proprietary Software to damage or corrupt any data, hardware, storage media, programs, equipment or communications, or (ii) permit any person to access
such software or any data, hardware, storage media, programs, equipment or communications without authorization, in each case, except as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. Except as would not, individually or in the aggregate, reasonably
be expected to have a Material Adverse Effect, (A) none of the Proprietary Software fails to comply in any material respect with any applicable warranty
relating to the use, functionality or performance of such Proprietary Software, and (B) there are no pending or, to the Knowledge of the Sellers, threatened
claims alleging any such failure. To the Knowledge of Sellers, neither the Sellers nor the Transferred Entities or any person acting on behalf of the Sellers
or the Transferred Entities have, since January 1, 2018, disclosed or delivered, or permitted the disclosure or delivery to, any escrow agent or other person,
of any material portion of source code for Proprietary Software.

(h) The Sellers and the Transferred Entities have not distributed any Open Source Software (alone or incorporated, integrated, or bundled with or
into any products of the Sellers, the Transferred Entities or the Business) in a manner that would require that any Proprietary Software: (i) be disclosed,
distributed, or made available in source code form; (ii) be licensed with the permission to create derivative works; (iii) be redistributable at no charge; or
(iv) be subject to any other material limitation, restriction or condition on the right or ability of the Sellers or the Transferred Entities to use or distribute any
such software, in each case (clauses (i) through (iv)), except as would not, individually or in the aggregate, reasonably be expected to have a Material
Adverse Effect. The Sellers and the Transferred Entities have been and currently are in compliance with all licenses to Open Source Software that are used
in its Business, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(1) The Sellers and the Transferred Entities maintain (i) at least one machine readable copy of the Proprietary Software and (ii) reasonably complete
technical documentation or user manuals for material releases or versions thereof currently in use by Sellers and the Transferred Entities, currently made
available to the customers of Sellers, the Transferred Entities or the Business, or currently supported by Sellers, the Transferred Entities or the Business.
The Sellers and the Transferred Entities maintain at least one copy of the material Proprietary Software in source code format (the “Source Code™), and such
code is treated as confidential and substantially in accordance with industry-standard safekeeping for proprietary Source Code.

(j) Each of the Sellers (with respect to the Transferred Assets) and the Transferred Entities has, during the past three years, complied with (i) all
applicable Laws governing the collection, use, security, handling, and sharing of Personal Information, (ii) their respective policies governing the collection,
use, security, handling, and sharing of Personal Information, and (iii) provisions of contracts related to the collection, use, security, handling, and sharing of
Personal Information, in each case, except as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
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(k) All employees, contractors and consultants of the Sellers or the Transferred Entities involved in the development of any material Transferred

Intellectual Property or material Transferred Entity Intellectual Property have executed written agreements providing for the assignment to the Sellers or the
Transferred Entities, as applicable, of all material inventions and material Intellectual Property rights created by such employee, contractor or consultant in
the course of his, her, or its employment or other engagement with the Sellers or the Transferred Entities, without further consideration or any restrictions or
obligations on the use or ownership of such Transferred Intellectual Property or Transferred Entity Intellectual Property (an “IP_Assignment”). No
employee, officer, director, consultant or advisor of the Sellers or the Transferred Entities (i) retains any ownership right or similar interest in or with
respect to any material Transferred Intellectual Property or Transferred Entity Intellectual Property, or (ii) is in material violation of any IP Assignment.

Section 3.15 Environmental Matters.

(a) Except for matters that relate to an Excluded Liability or as would not, individually or in the aggregate, reasonably be expected to have a

Material Adverse Effect:

(i) the Business, the Owned Property and the Leased Property have been since January 1, 2018 and are in compliance with all applicable
Environmental Laws (which compliance includes, but is not limited to, the possession by Sellers of all Environmental Permits required under
applicable Environmental Laws, and compliance with the terms and conditions thereof, and there are no pending or, to the Knowledge of Sellers,
threatened proceedings relating to the appeal, revocation, non-renewal, suspension, or termination of such Environmental Permits) and, to the
Knowledge of Sellers, as of the date hereof, there are no other Environmental Liabilities with respect to the Business;

(i) there are no writs, injunctions, decrees, orders or judgments outstanding, or any notices, actions, suits, proceedings or investigations
pending or, to Sellers’ Knowledge, threatened, relating to compliance with Environmental Laws or any other actual or potential Environmental
Liability affecting the Business, the Owned Property, the Leased Property or the Transferred Assets and, to Sellers’ Knowledge, there is no condition,
situation or set of circumstances that would reasonably be expected to result any such Liability;

(i) to Sellers’ Knowledge, there has been no placement, storage, burial, Release, threatened Release, contamination or disposal of Hazardous
Substances at any Owned Property, Leased Property or third-party property, or waste generated, produced by or resulting from operations of Seller or
any of its Affiliates or any legally responsible predecessor corporation thereof, and no Person has been exposed to any Hazardous Substances at, from,
in, to, on, or under any Owned Property, Leased Property or third-party property, that has given or could reasonably be expected to give rise to any
Environmental Liability for which the Business or any Transferred Entity would incur or share Liability; and

(iv) except as present in compliance with Environmental Laws, to Sellers Knowledge, there are no (i) polychlorinated biphenyl-containing
equipment, (ii) underground storage tanks, or (iii) asbestos-containing material at any Owned Property, Leased Property, or Transferred Asset.
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(b) Sellers have delivered or otherwise made available to Buyer for inspection complete and correct copies of material studies, audits, assessments,
memoranda and investigations pertaining to Hazardous Substances at the Owned Property, Leased Property, and Transferred Assets or regarding the
compliance of the Business, the Owned Property and the Leased Property with applicable Environmental Laws that are in the possession or control of
Sellers.

(c) Sellers and the Transferred Entities have not, either expressly or by operation of law, assumed responsibility for or agreed to indemnify or hold
harmless any Person for any Liability or obligation, arising under or relating to Environmental Laws affecting the Business, the Owned Property, Leased
Property, or Transferred Assets.

(d) To the Knowledge of Sellers, neither the execution of this Agreement nor consummation of the transaction contemplated by this Agreement will
require any notification to or consent of any Governmental Entity or other Person or the undertaking of any investigations or remedial actions pursuant to
Environmental Laws.

Section 3.16 Taxes.

(a) Sellers have timely filed or caused to be filed all material Tax Returns with respect to the Transferred Assets required under applicable Law to
be filed by Sellers or any Transferred Entity with the appropriate Governmental Entities in all jurisdictions in which such Tax Returns are required to be
filed (taking into account any extension of time to file), and all Taxes shown as due on such Tax Returns have been paid.

(b) All income and other material Tax Returns of or with respect to each Transferred Entity required under applicable Law to be filed have been
filed with the appropriate Governmental Entities in all jurisdictions in which such Tax Returns are required to be filed (taking into account any extension of
time to file) and all Taxes shown as due on such Tax Returns have been paid.

(c) No audit or other proceeding with respect to any income or other material Taxes or income or other material Tax Returns with respect to the
Transferred Assets or any Transferred Entity is currently in progress, or has been proposed or threatened in writing.

(d) No Transferred Entity has received written notice of any material outstanding, proposed or assessed Tax deficiency that has not been paid,
accrued for or been contested in good faith and in accordance with applicable Law (with appropriate reserves taken in accordance with applicable
accounting standards), nor has any Transferred Entity executed any waiver of any statute of limitations in respect of material Taxes nor agreed to any
extension of time with respect to a Tax assessment, collection or deficiency.

(e) There are no liens for Taxes other than Permitted Pre-Closing Encumbrances upon any of the Transferred Assets or any assets of a Transferred
Entity.
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(f) There are not any outstanding ruling requests, and no rulings have been received, by any Transferred Entity relating to Taxes.

(g) No claim has been made by a Governmental Entity in a jurisdiction where Sellers have not filed a Tax Return with respect to the Transferred
Assets, or where a Transferred Entity has not filed a Tax Return, that Sellers or a Transferred Entity are or may be subject to Tax by such jurisdiction with
respect to the Transferred Assets or Transferred Entities (as applicable), nor to Sellers’ or any Transferred Entity’s knowledge is any such assertion
threatened.

(h) Sellers, with respect to the Business and Transferred Assets have, and each Transferred Entity has, collected all material sales and use Taxes
required to be collected and has remitted or will remit on a timely basis such amounts to the appropriate Governmental Entity, or has been furnished
properly completed exemption certificates or other valid forms of exemption.

(1) Sellers have, to the extent related to the Transferred Assets, the Business or the Transferred Entities, and each Transferred Entity has, withheld
and paid all material Taxes required to be withheld with respect to amounts paid or owing to any employee, creditor, independent contractor or other third

party.

(j) No Transferred Entity (i) has been a member of an affiliated group filing a consolidated federal income Tax Return (other than a group the
common parent of which is LSC) or (ii) has any liability for the Taxes of any person (other than Sellers) under Treasury Regulations Section 1.1502-6 (or
any similar provision of state, local, or foreign law), as a transferee or successor, or by contract (other than contracts entered into in the Ordinary Course the
primary subject matter of which is not Tax).

(k) No Transferred Entity has distributed stock of another Person, or has had its stock distributed by another Person, in a transaction that was
purported or intended to be governed in whole or in part by Section 355 or Section 361 of the Code.

() No Transferred Entity is a party to or bound by any Tax indemnity, Tax allocation or Tax sharing agreement (other than agreements entered into
in the Ordinary Course the primary subject matter of which is not Tax).

(m) No Transferred Entity has entered into any agreement with third parties that could be understood for purposes of Article 17-B of the Mexican
Federal Tax Code (Codigo Fiscal de la Federacion) as a joint venture or “asociacion en participacion”. No Transferred Entity has acquired a negotiation in
terms of section IV of Article 26 of the Mexican Federal Tax Code (Cddigo Fiscal de la Federacion). No Mexican Entity or TOPS Foreign Entity has
received an invoice issued by a third party that has been assessed by the Tax Authorities to fall under the scope of Article 69-B of the Mexican Federal Tax
Code (Codigo Fiscal de la Federacion); provided that if a Mexican Entity or TOPS Foreign Entity has received such invoice, either it did not give tax
effects to the associated invoices or it evidenced to the Tax Authority that the services or goods were effectively provided. The CFDIs (Comprobante Fiscal
Digital por Internet) issued in favor of the Mexican Entity or TOPS Foreign Entity support real bona fide and existing transactions carried out in the
Ordinary Course. All transactions carried out by a Mexican Entity or TOPS Foreign Entity have a legitimate business rationale, and do not violate Article 5-
A of the Mexican Federal Tax Code (Codigo Fiscal de la Federacion).
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(n) All material deductions utilized by Transferred Entities in preparing any Tax Returns have been utilized in conformity with applicable Law.

(0) No Transferred Entity will be required to include any material item of income in, or exclude any item of deduction from, taxable income for any
taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of accounting for a taxable period ending on or
prior to the Closing Date; (ii) “closing agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or
foreign income Tax law) executed on or prior to the Closing Date; (iii) intercompany transaction or excess loss account described in Treasury Regulations
under Section 1502 of the Code (or any corresponding or similar provision of state, local or foreign income Tax law) entered into or created on or prior to
the Closing Date; (iv) installment sale or open transaction disposition made on or prior to the Closing Date; or (v) prepaid amount received on or prior to the
Closing Date.

Section 3.17 Intracompany Arrangements. Except: (a) for employment-related arrangements and the payment of compensation and benefits in the
Ordinary Course, (b) Contracts entered into in the Ordinary Course on an arm’s length basis, or (c) as set forth on Schedule 3.17, no current officer,
manager, director or Affiliate of any Seller (other than the Transferred Entities) is a party to any Contract, or business relationship with, or has any material
interest in any property used by, any of the Sellers or the Transferred Entities.

Section 3.18  Insurance.
(a) Each material insurance policy maintained for, at the expense of, or for the benefit of, the Transferred Entities, the Transferred Assets or the
Business is in full force and effect, all premiums due to date thereunder have been paid in full and neither Sellers nor any of its Affiliates is in material

default with respect any other obligations thereunder.

(b) Except as set forth on Schedule 3.18(b), neither Sellers nor any Affiliate thereof, including the Transferred Entities, has received written notice
of cancellation or nonrenewal, in whole or in part, in respect of any such policy.

Section 3.19 Material Customers; Material Vendors.

(a) Schedule 3.19(a) sets forth with respect to the Business (i) the top 20 customers of the Business in each of the Books Segment, the MCL
Segment, the Office Products Segment and the top 10 customers of the Mexico Segment since the period beginning January 1, 2019 and ending as of
July 31, 2020 (collectively, the “Material Customers”) and (ii) the amount of consideration paid by each Material Customer during such period. Neither
Sellers nor any Transferred Entities have, since January 1, 2020, received any notice that any of the Material Customers has ceased, or, to Sellers’
Knowledge intends to cease, to use the goods or services of the Business or to otherwise terminate or materially reduce its relationship with the Business,
except for any such terminations, reductions or renegotiations with such Material Customers in the Ordinary Course. Neither Sellers nor any Transferred
Entities has, since January 1, 2020, been engaged in any material dispute or controversy with any Material Customer with respect to the supply or pricing of
products or services by Sellers or any Transferred Entities.
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(b) Schedule 3.19(b) sets forth the top 25 vendors of the Business since the period beginning January 1, 2019 and ending as of August 31, 2020
(collectively, the “Material Vendors™) and the amount of consideration paid to each Material Vendor during such period. Neither Sellers nor any
Transferred Entities have, since January 1, 2020, received any notice that any of the Material Vendors has ceased, or, to Seller’s Knowledge, intends to
cease, to supply goods or services to the Business or to otherwise terminate or materially reduce its relationship with the Business, except for any such
terminations, reductions or renegotiations with such Material Vendors in the Ordinary Course. Neither Sellers nor any Transferred Entities has, since
January 1, 2020, been engaged in any material dispute or controversy with any Material Vendor with respect to the supply or pricing of products or services
to Sellers or any Transferred Entities.

Section 3.20 Undisclosed Liabilities. Other than (a) Liabilities set forth in, reflected in or reserved against in the Financial Statements, (b) Liabilities
for Taxes, (c) Liabilities incurred in the Ordinary Course since December 31, 2019 (none of which related to a violation of Law or tort or infringement
Action), (d) Liabilities arising under this Agreement or incurred in connection with the transactions contemplated hereby, (e) Liabilities that have been
incurred in the performance of obligations under any Seller Contracts (but not Liabilities incurred as a result of breaches of any such Seller Contract), (f)
Excluded Liabilities, (g) Liabilities arising from or in connection with the Bankruptcy Proceeding and (h) Liabilities that would not, individually or in the
aggregate, reasonably be expected to be material to the Business (taken as a whole), there are no Liabilities of the Business or the Transferred Entities
required by GAAP to be reflected or reserved against on a balance sheet of Sellers or of LSC and its Subsidiaries.

Section 3.21  Absence of Certain Developments. Since December 31, 2019, other than as contemplated by the Transaction Documents or actions
taken in connection with or related to the filing of the Bankruptcy Proceeding or arising out of the Bankruptcy Proceeding, the Sellers and the Transferred
Entities have conducted the Business in the Ordinary Course. Since December 31, 2019, there has not been any effect, change, event, occurrence,
development, circumstance, condition or state of facts that, individually or in the aggregate, has had, or would reasonably be expected to have a Material
Adverse Effect. Since June 30, 2020, the Sellers and the Transferred Entities have not taken any actions which would, had such actions been taken after the
date of this Agreement, required the consent pursuant to Section 6.2(b)(v)-(viii), (x)-(xii), (xv)-(xvi) and (xviii)-(XXi).

Section 3.22 Bank Accounts. Sellers have made available to Buyer a complete list of all bank accounts (including any deposit accounts, securities
accounts and any sub-accounts), safety deposit boxes and lock boxes (in each case, designating each authorized signatory with respect thereto) maintained
with respect to the Business.

Section 3.23 COVID-19 Measures. Sellers have made available to Buyer a list of all workplace guidelines and policies that have been implemented
by any Seller or any of its Affiliates as of the date hereof in response to COVID-19 with respect to the Business, any Transferred Asset or any Transferred
Entity. To the Knowledge of Sellers, each of the Sellers and the Transferred Entities are in compliance in all material respects with all COVID-19 Measures.
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Section 3.24 No Other Representations or Warranties.

(a) Except for the representations and warranties contained in this Article III, no Seller nor any other Person makes any other express or implied
representation or warranty with respect to Sellers, the Business, the Transferred Assets, the Transferred Interests, the Assumed Liabilities or the transactions
contemplated hereby, and each Seller disclaims any other representations or warranties, whether made by Sellers, any Affiliate of Sellers or any of Sellers’
or their Affiliates’ respective Representatives. Except for the representations and warranties contained in this Article III, each Seller (i) expressly disclaims
and negates any representation or warranty, expressed or implied, at common law, by statute or otherwise, relating to the condition of the Transferred Assets
(including any express or implied warranty of merchantability or fitness for a particular purpose) and (ii) disclaims all liability and responsibility for any
representation, warranty, projection, forecast, statement or information made, communicated or furnished (orally or in writing) to Buyer or its Affiliates or
Representatives (including any opinion, information, projection or advice that may have been or may be provided to Buyer by any Representative of Sellers
or any of its Affiliates). Sellers make no representations or warranties to Buyer regarding the probable success or profitability of the Transferred Assets or
the use thereof. Notwithstanding anything to the contrary herein, the foregoing shall not limit, in any way, the specific representations and warranties made
by Sellers in this Agreement and nothing in this Agreement shall be deemed to be a waiver of any claim for fraud.

(b) Each Seller acknowledges and agrees that, except for the representations and warranties expressly set forth in Article IV, neither Buyer nor any
other Person has made any express or implied representation or warranty with respect to the transactions contemplated hereby or with respect to the
accuracy or completeness of any other information provided, or made available, to Sellers in connection with the transactions contemplated hereby and none
of the Sellers have relied on any representation or warranty other than those expressly set forth in Article IV.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Sellers as of the date hereof and as of the Closing, as follows:

Section 4.1 Organization. Good Standing. Buyer is a limited liability company duly organized, validly existing and in good standing under the Laws
of Delaware. Buyer has all requisite limited liability company or similar power and authority to own, lease and operate its properties and assets and to carry
on its business as presently conducted and is qualified to do business and, to the extent such concept applies, is in good standing as a foreign legal entity in
each jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its business requires such qualification, in each case,
except where the failure to be so qualified or in good standing or to have such power or authority, would not, individually or in the aggregate, reasonably be
expected to prevent, materially delay or materially impair Buyer’s ability to consummate the transactions contemplated by this Agreement.
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Section 4.2  Authority: Approval.

(a) Buyer has all right, power and authority to enter into and perform its obligations under this Agreement and the other Transaction Documents to
which it is or will become a party and has all requisite limited liability company or similar power and authority and has taken all organizational action
necessary in order to execute, deliver and perform its obligations under this Agreement and the other Transaction Documents to which it is or will become a
party and to consummate the transactions contemplated hereby. No additional corporate or shareholder authorization or consent is required in connection
with the execution, delivery and performance by Buyer of this Agreement or any of the Transaction Documents to which it is or will become party.

(b) This Agreement has been duly executed and delivered by Buyer and, when executed and delivered by Sellers, will constitute a valid and binding
agreement of Buyer enforceable against Buyer in accordance with its terms, subject to the Equitable Exception.

Section 4.3  Government Filings: No Violations.

(a) Other than the HSR Act and the filings, notices, reports, consents, registrations, approvals, permits and authorization set forth on Schedule
4.3(a), and subject to the issuance of the Sale Order and any other Order required by the Bankruptcy Court in connection with the transactions
contemplated hereby, no filing, notice, report, consent, registration, approval, permit or authorization is required to be given, filed or obtained by
Buyer to or from any Governmental Entity in connection with the execution, delivery and performance by Buyer of this Agreement or the transactions
contemplated hereby.

(b) The execution, delivery and performance by Buyer of this Agreement does not, and the consummation of the transactions contemplated hereby
will not, conflict with, or result in any violation of or default (with or without notice, lapse of time or both) under, or give rise to a right of termination, loss
of rights, adverse modification of provisions, cancellation or acceleration of any obligation under (i) any provision of the Organizational Documents of
Buyer or (ii) subject to the Sale Order, any Law or Order to which Buyer, except, in the case of clause (i) and (ii) is subject for any such breach, violation,
termination, default, creation or acceleration that would not, individually or in the aggregate, reasonably be expected to prevent, materially delay or
materially impair the consummation of the transactions contemplated by this Agreement.

Section 4.4  Litigation. There are no Actions pending, or, to the Knowledge of Buyer, threatened against Buyer, and Buyer is not subject to any
Order, in each case, that would, individually or in the aggregate, reasonably be expected to prevent, materially delay or materially impair the consummation
of the transactions contemplated by this Agreement.

Section 4.5 Available Funds.

(a) Buyer has sufficient funds available to it in cash to pay or cause to be paid the Closing Payment, all Assumed Cure Costs, all Assumed Expenses
and, to the extent payable at the Closing, all other obligations, fees and expenses required to be paid by Buyer in connection with the transactions
contemplated hereby, and to effect the transactions contemplated hereby. Buyer’s obligations hereunder are not subject to a condition regarding Buyer’s
obtaining of funds
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(including the Financing) to consummate the transactions contemplated hereby. Upon the consummation of the transactions contemplated hereby, (i) Buyer
will not be insolvent as defined in Section 101 of the Bankruptcy Code, (ii) Buyer will not be left with unreasonably small capital to carry on the Business,
(ii1) Buyer will not have incurred debts beyond its ability to pay such debts as they mature and (iv) the capital of Buyer will not be impaired.

(b) As of the date hereof, Buyer has provided to Sellers a complete and correct copy of a fully executed Debt Commitment Letter and all exhibits,
schedules and annexes thereto, from the Financing Sources, pursuant to which such Financing Sources have agreed, subject to the terms and conditions
thereof, to provide the amount of debt financing stated therein (collectively, the “Financing”).

(¢) There are no conditions precedent related to the funding of the full amount of the Financing, other than those expressly set forth in the Debt
Commitment Letter. Other than as expressly set forth in the Debt Commitment Letter, there are no agreements, side letters, arrangements or understandings
that would, or would reasonably be expected to, (i) impair the enforceability of the Debt Commitment Letter, (ii) reduce the aggregate amount of the
Financing below the level required for Buyer to have sufficient funds, together with its other sources of cash, to pay the Closing Payment and other
monetary obligations to be paid by Buyer at the Closing, (iii) impose new or additional conditions precedent to the Financing, or (iv) otherwise adversely
expand, amend or modify any of the conditions precedent to the Financing.

(d) As of the date hereof, the Debt Commitment Letter is valid, binding and enforceable against Buyer and, to the Knowledge of Buyer, each of the
other parties thereto, in accordance with its terms (subject to bankruptcy, insolvency, fraudulent conveyance, preferential transfer, reorganization,
moratorium and similar Laws relating to or affecting creditors’ rights generally and subject to the effect of general principles of equity (regardless of
whether such enforceability is considered in a proceeding in equity or at law)). The Debt Commitment Letter is in full force and effect, and no event has
occurred that, with or without notice, lapse of time or both, would reasonably be expected to constitute a default or breach or a failure to satisfy a condition
precedent on the part of Buyer or, to the Knowledge of Buyer, any other party thereto, under the terms and conditions of the Debt Commitment Letter. As of
the date hereof, the Debt Commitment Letter has not been amended, restated or otherwise modified or waived in any manner, the commitments contained in
the Debt Commitment Letter have not been terminated, withdrawn, modified or rescinded and, to the Knowledge of Buyer, no such amendment,
restatement, modification, waiver, termination, withdrawal or rescission is contemplated (other than to add or replace lenders, financial institutions, lead
arrangers, bookrunners, syndication agents or other similar entities in the manner contemplated by the Debt Commitment Letter). As of the date hereof,
Buyer has no reason to believe that any of the conditions to the funding of the Financing contemplated by the Debt Commitment Letter will fail to be
satisfied on the Closing Date or that the full amounts committed pursuant to the Debt Commitment Letter will not be available to be funded on the Closing
Date. Buyer has paid or caused to be paid in full any and all commitment fees or other fees or expenses that are required to be paid pursuant to the terms of
the Debt Commitment Letter on or before the date of this Agreement.
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Section 4.6  Credit Bid Support Agreement. Buyer has provided Sellers with a true, correct and complete copy of the Credit Bid Support Agreement.
The Credit Bid Support Agreement has been duly executed by ACR 111 Libra Parent LLC, an Affiliate of Buyer, and assuming the due execution by the
others party thereto, is in full force and effect and constitutes the valid and binding obligation of ACR III Libra Parent LLC. As of the date hereof, the
Credit Bid Support Agreement has not been amended or modified, no such amendment or modification is contemplated as of the date hereof, and the
respective commitments and obligations contained in the Credit Bid Support Agreement have not been withdrawn or rescinded in any respect.

Section 4.7 Condition of the Business. Notwithstanding anything contained in this Agreement to the contrary, Buyer acknowledges and agrees
(a) that it has conducted its own independent review and analysis of the Business and the Transferred Assets, Assumed Liabilities and other rights and
obligations it is acquiring and assuming under this Agreement and the other Transaction Documents, as it deems necessary and appropriate in connection
with the execution and delivery of this Agreement and the other Transaction Documents to which it is a party, and the consummation of the transactions
contemplated hereby and thereby, and (b) that Buyer will acquire the Transferred Assets (i) without any representation or warranty, express or implied, as to
the fitness for purpose, merchantability, condition, quantity or quality of the Transferred Assets or any part thereof and (ii) in an “as is” condition and on a
“where is” and “with all faults” basis without any warranty whatsoever, legal or conventional, at Buyer’s own risk as more fully set out in Section 3.24,
except, in each case, for the representations and warranties expressly set forth in Article III of this Agreement.

Section 4.8  Brokers and Finders. Except for fees and expenses payable by Buyer, there are no fees or expenses payable to any investment banker,
broker, finder or other intermediary that has been retained by or is authorized to act on behalf of Buyer in connection with the transactions contemplated
hereby.

Section 4.9 Investment Intent. Buyer is financially sophisticated and understands that the Transferred Interests have not been registered under the
securities Laws of any jurisdiction, including the Securities Act, and may only be transferred pursuant to registration or an applicable exemption under all
applicable Laws. Buyer is acquiring the Transferred Interests for its own account, for the purpose of investment only and not with a view to, or for sale in
connection with, any distribution thereof in violation of applicable Law. Buyer has not, directly or indirectly, offered the Transferred Interests to anyone or
solicited any offer to buy the Transferred Interests from anyone, so as to bring such offer and sale of the Transferred Interests by Buyer within the
registration requirements of the Securities Act or the securities Laws of any other jurisdiction. Buyer is an “accredited investor” within the meaning of Rule
501 under the Securities Act, and the Transferred Interests that Buyer receives hereunder shall be received only on behalf of itself and its Affiliate assignees
and not for the account or benefit of any other person or entity.

Section 4.10 No Other Representations or Warranties.

(a) Except for the representations and warranties contained in this Article IV, neither Buyer nor any other Person makes any other express or implied
representation or warranty with respect to the transactions contemplated hereby, and Buyer disclaims any other representations or warranties, whether made
by Buyer, any Affiliate of Buyer or any of Buyer’s or its Affiliates’ respective Representatives.
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(b) Buyer acknowledges and agrees that, except for the representations and warranties expressly set forth in Article III, no Seller nor any other
Person has made any express or implied representation or warranty with respect to the transactions contemplated hereby or with respect to the accuracy or
completeness of any other information provided, or made available, to Buyer in connection with the transactions contemplated hereby.

(c) Buyer acknowledges and agrees that the enforceability of this Agreement against Sellers is subject to entry of the Sale Order.

ARTICLE V

BANKRUPTCY MATTERS

Section 5.1 Competing Transactions.

(a) Consummation of the transactions contemplated hereby is subject to approval by the Bankruptcy Court and the consideration by Debtors, in
consultation with the Consulting Professionals, of higher or better competing bids. Promptly after the date of this Agreement, Sellers will, and will cause
their Affiliates and their and their respective officers and directors to, and will cause their other Representatives to, (i) promptly cease and terminate all
solicitations, discussions and negotiations with any Person (other than Buyer and its Affiliates) that would be prohibited by this Section 5.1 (including any
Person that received non-public information about the Sellers or with whom Sellers or their Representatives had discussions prior to the date of this
Agreement) and terminate all physical and electronic data-room access previously granted to any such Person or any of their Representatives. Except as
expressly set forth in this Section 5.1, from and after the date hereof, Sellers shall not, and shall cause their respective Representatives and Affiliates not to
(1) initiate contact with, or solicit or encourage submission of any inquiries, proposals or offers by, any Person (except for Buyer and its Affiliates, agents
and representatives) with respect to any Competing Transaction and (ii) engage in, continue or otherwise participate in any discussions or negotiations with
any Person with respect to any Competing Transaction.

(b) Notwithstanding anything to the contrary in this Section 5.1, prior to the entry of the Sale Order, if Debtors receive a bona fide written proposal
related to a Competing Transaction (an “Alternative Proposal”) that did not result from a breach of this Section 5.1, Debtors and their Representatives may,
in all cases subject to compliance with this Section 5.1(b), communicate with such Person solely to clarify the terms and conditions thereof in order to
determine whether such Alternative Proposal constitutes or would reasonably be likely to result in a Superior Proposal. Sellers shall promptly (and in any
event within 24 hours) notify Buyer of the receipt of any Alternative Proposal and in connection with such notice, shall specify the material terms thereof
(including, if applicable, by providing copies of any written requests, proposals, letters of intent or offers, including proposed agreements), and provide the
identity of the Person making such Alternative Proposal, request or inquiry (including, if known, each of its beneficial owners and controlling persons).
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(c) If, prior to the entry of the Sale Order, the Company Board determines in good faith, after consultation with its Consulting Professionals, that
(1) such Alternative Proposal is or would reasonably be expected to result in a Superior Proposal, and (ii) the failure to take the actions set forth in
Section 5.1(b) would be inconsistent with the directors’ fiduciary duties under applicable Law, then LSC may (A) engage in negotiations or discussions with
any such Person and its Representatives that has made such Superior Proposal, (B) furnish to such Person information relating to the Debtors pursuant to a
confidentiality agreement with confidentiality provisions that are no less favorable to the Sellers than those contained in the Confidentiality Agreement, and
(C) subject to compliance with Section 5.1(d) below, authorize, adopt, or approve such Superior Proposal and cause or permit the Sellers to terminate this
Agreement pursuant to Section 8.1(b) in order to simultaneously enter into an agreement with respect to such Superior Proposal (a “Change of
Recommendation”); provided, that in the case of each of clauses (A) and (B), LSC shall promptly (and in any event, within 24 hours) provide written notice
thereof to Buyer.

(d) Notwithstanding anything to the contrary in this Section 5.1, prior to the entry of the Sale Order, the Company Board may effect a Change of
Recommendation; provided, however, that no such actions may be taken unless and until: (i) Debtors have provided prior written notice (a “Notice of
Intended Recommendation Change™) to Buyer of the Debtors’ intention to make a Change of Recommendation_at least five Business Days in advance of
taking such actions, which notice shall include a reasonably detailed description of the material terms and conditions of the Alternative Proposal received by
the Sellers that constitutes a Superior Proposal, including a copy of the acquisition agreement with respect to such Alternative Proposal and any other
proposed transaction agreements with, and the identity of, the party making such Alternative Proposal; (ii) after providing such notice and prior to
terminating this Agreement, Debtors shall have negotiated, and shall have caused their Representatives to negotiate, with Buyer and its Representatives in
good faith during such five Business Day period to make such adjustments to the terms and conditions of this Agreement and the other Transaction
Documents as would result in such Alternative Proposal not constituting a Superior Proposal; (iii) the Company Board shall have considered in good faith
any changes to this Agreement and the other Transaction Documents that may be offered in writing by Buyer by 5:00 p.m. prevailing Eastern time on the
last Business Day of the period described in the foregoing clause (ii); and (iv) following the expiration of such five Business Days’ notice period, the
Company Board shall have determined in good faith, after consultation with the Consulting Professionals, that the Alternative Proposal received by the
Debtors would continue to constitute a Superior Proposal even if such changes offered in writing by Buyer were given effect and that the failure to take the
actions contemplated by this Section 5.1(d) continue to be inconsistent with the directors’ fiduciary duties under applicable Law; provided, however, that
any material amendment to the terms of any Superior Proposal (and, in any event, including any amendment to any price term thereof or the form of
consideration payable in connection therewith), shall require delivery of a new Notice of Intended Recommendation Change and compliance with the five
Business Days’ period described in this Section 5.1(d).

(e) If, upon completion of the Auction, Sellers have agreed to sell their assets under a Competing Transaction, Sellers may select Buyer as an
Alternate Bidder (as defined in the Bid Procedures) or may select another Alternate Bidder as provided in the Bid Procedures. Buyer hereby agrees and
acknowledges that it shall serve as an Alternate Bidder if so requested.
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Section 5.2 Bankruptcy Court Filings.

(a) Buyer and Sellers shall take all actions as may be reasonably necessary to cause the Sale Order to be issued, entered and become a Final Order,
including furnishing affidavits, declarations or other documents or information for filing with the Bankruptcy Court. Buyer agrees that it will promptly take
such actions as are reasonably requested by Sellers to assist in obtaining entry of the Sale Order and a finding of adequate assurance of future performance
by Buyer, including furnishing affidavits or other documents or information for filing with the Bankruptcy Court for the purposes, among others, of
providing necessary assurances of performance by Buyer under this Agreement and demonstrating that Buyer is a “good faith” Buyer under Section 363(m)
of the Bankruptcy Code.

(b) Sellers shall use their commercially reasonable efforts to (i) hold the Auction, unless an Auction is not required to be held pursuant to the terms
of the Bid Procedures, on or before September 11, 2020 and (ii) file and have entered the Sale Order on or before October 10, 2020.

(c) The Parties shall consult with each other regarding pleadings that any of them intends to file with the Bankruptcy Court in connection with, or
which might reasonably affect the Bankruptcy Court’s approval of the Sale Order, including, with respect to Debtors, sharing in advance any drafts thereof
for Buyer’s review and comment. Each Seller shall promptly provide Buyer and its outside legal counsel with copies of all notices, filings and orders of the
Bankruptcy Court that such Seller has in its possession (or receives) pertaining to the Sale Order, or any other order related to any of the transactions
contemplated hereby, but only to the extent such papers are not publicly available on the docket of the Bankruptcy Court. No Seller shall seek any
modification to the Sale Order by the Bankruptcy Court or any other Governmental Entity of competent jurisdiction to which a decision relating to the
Bankruptcy Proceeding has been appealed, in each case, without the prior written consent of Buyer (not to be unreasonably withheld, conditioned or
delayed).

(d) If the Sale Order, or any other orders of the Bankruptcy Court relating to this Agreement or the transactions contemplated hereby are appealed
by any Person (or if any petition for certiorari or motion for reconsideration, amendment, clarification, modification, vacation, stay, rehearing or reargument
shall be filed with respect to the Bid Procedures Order and the Sale Order, or other such order), subject to rights otherwise arising from this Agreement,
Sellers shall take all actions as may be reasonably necessary to prosecute such appeal, petition or motion and obtain an expedited resolution of any such
appeal, petition or motion.

ARTICLE VI
COVENANTS
Section 6.1 Access and Information.
(a) From the date hereof through the Closing Date, subject to Section 6.1(b), Buyer will be entitled, through its Representatives, to have reasonable
access to the Seller Employees, the Transferred Entity Employees, the Transferred Assets, including the offices and properties of the Sellers and of the

Transferred Entities, and information of the Business regarding Assumed Liabilities. Any such access will be conducted upon reasonable advance notice
and under
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reasonable circumstances and will be subject to restrictions under COVID-19 Measures and applicable Law. Sellers will direct and use their commercially
reasonable efforts to cause their Representatives to cooperate with Buyer and Buyer’s Representatives in connection with such access, and Buyer and its
Representatives will cooperate with Sellers and their Representatives; provided that (i) any such access shall be conducted, at Buyer’s expense in
accordance with applicable Law (including applicable privacy and competition laws), under the supervision of Sellers’ personnel and in such a manner as to
maintain confidentiality and not unreasonably interfere with the normal operations of the Business of Sellers and their Affiliates; (ii) in no event will the
foregoing permit any sampling, invasive testing or analysis of soil, groundwater, building materials or other media, including any investigations of the sort
generally referred to as a Phase II environmental investigation without the prior written consent of LSC; and (iii) the foregoing shall not require Sellers to
disclose information or materials (A) that would (x) violate any obligation of confidentiality (not created in contemplation hereof) binding on Sellers or any
of their respective Affiliates that or that could reasonably be expected to result in the loss or waiver of the protection of any attorney-client privilege,
attorney work product privilege or other relevant legal privilege or immunity, or (y) the disclosure of which would result in the disclosure of any trade
secrets of third parties or violate any applicable Laws related to the exchange of information (provided that, at Buyer’s reasonable request, the Parties shall
implement appropriate and mutually agreeable measures to permit the disclosure of such information in a manner to remove the basis for the non-disclosure
to the greatest extent reasonably possible, including by arrangement of appropriate clean room procedures, redaction of text from documents or entry into a
customary joint defense agreement with respect to any information to be so provided); or (B) relating to other bids or potential bids for any of the
Transferred Assets.

(b) As promptly as practicable after the date of this Agreement and prior to the Closing Date, Sellers shall provide to Buyer a list and high-level
description of the material Proprietary Software platforms developed and used in connection with the Business.

(c) All information received pursuant to this Section 6.1 shall be governed by the terms of the Confidentiality Agreement.

Section 6.2 Interim Operations of the Business.

(a) Except (i) (A) as required by applicable Law, including any COVID-19 Measures, (B) as required by the DIP Financing or (C) as authorized by
any Order of the Bankruptcy Court, which Order is consistent with this Agreement, (ii) as otherwise expressly contemplated by this Agreement, (iii) with
the prior written consent of Buyer (such consent not to be unreasonably withheld, conditioned or delayed), (iv) as set forth on Schedule 6.2 or (v) to the
extent primarily related to any Excluded Assets or Excluded Liabilities (so long as any such action would not reasonably be expected to (1) prevent,
materially impair or materially delay the consummation of the transactions contemplated hereby or (2) materially adversely affect the Business or the
Transferred Assets), during the period from the date hereof to and through the Closing Date, Sellers will, and will use commercially reasonable efforts to
cause the Transferred Entities to: (A) conduct the Business in the Ordinary Course and maintain and preserve the Transferred Assets, and the assets and
properties of the Transferred Entities, in their current condition, ordinary wear and tear excepted; (B) preserve in all material respects the present business
operations, organization and goodwill of the Business, and the present relationships with the Seller Employees, material customers and material suppliers of
the Business; and (C) maintain their books, accounts and records in the Ordinary Course.

-57-



(b) Notwithstanding Section 6.2(a), except (1) (A) as required by applicable Law, including any COVID-19 Measures, (B) as required by the DIP
Financing, or (C) as authorized by any Order of the Bankruptcy Court, which Order is consistent with this Agreement (2) as otherwise expressly
contemplated by this Agreement or another Transaction Document, (3) with the prior written consent of Buyer (such consent not to be unreasonably
withheld, conditioned or delayed, with respect to such action), (4) as set forth on Schedule 6.2 or (5) to the extent solely related to any Excluded Assets or
Excluded Liabilities (so long as any such action would not reasonably be expected to (A) prevent, materially impair or materially delay the consummation
of the transactions contemplated hereby or (B) materially adversely affect the Business or the Transferred Assets), during the period from the date hereof to
and through the Closing Date, no Seller shall, and shall use commercially reasonable efforts to cause the Transferred Entities not to, take any of the
following actions:

(i) sell, lease, Transfer, mortgage, pledge, assign, exclusively license or otherwise dispose of or encumber any of the assets or properties of
the Transferred Entities or any Transferred Assets, including the Owned Property and Leased Property (or permit any of such assets or properties of
the Transferred Entities or the Transferred Assets to become subject to any additional Liens, other than in respect of Permitted Pre-Closing
Encumbrances (including, for the avoidance of doubt, Liens arising in connection with the DIP Financing)), other than (A) dispositions of inventory
in the Ordinary Course, (B) dispositions not relating to any Owned Property or any Leased Property, in each case, of less than $1,000,000 individually
or $5,000,000 in the aggregate, or (C) non-exclusive licenses or similar rights under Intellectual Property granted to customers, vendors, suppliers or
distributors in the Ordinary Course;

(i) enter into any new Contract that would constitute a Material Contract if entered into prior to the date of this Agreement, or materially
amend or modify any Material Contract (other than in any such cases involving any Excluded Contract or pursuant to Section 1.5(b));

(iii) make or authorize any payment of, or accrual or commitment for, capital expenditures, other than capital expenditures of less than
$500,000 individually or $2,500,000 in the aggregate, other than expenditures contemplated by the Sellers’ budget in effect as of the date of this

Agreement set forth on Schedule 6.2(b)(iii);

(iv) except as required pursuant to the terms of any Seller Plan in effect as of the date hereof or as otherwise required by applicable Law,
(A) grant or announce any increase in the compensation or benefits (including severance or termination pay) of, or grant new retention awards,
incentive awards or severance or termination pay to, any Scheduled Employee or any Transferred Entity Employee, (B) become a party to, establish,
adopt, amend, commence participation in or terminate any Seller Plan or any arrangement that would have been a Seller Plan had it been entered into
prior to this Agreement, (C) take any action to accelerate the vesting or lapsing of restrictions or payment, or fund or in any other way secure the
payment, of compensation or benefits of any Scheduled Employee or
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any Transferred Entity Employee, (D) forgive any loans or issue any loans (other than routine travel advances issued in the Ordinary Course) to any
director, officer or Scheduled Employee or any Transferred Entity Employee, (E) hire any individual who would be a Scheduled Employee or any
Transferred Entity Employee, or change the terms of employment of any Seller Employee so that he or she would become a Scheduled Employee or
any Transferred Entity Employee (other than in the Ordinary Course for any Scheduled Employee or Transferred Entity Employee, in each case, with
annual compensation not exceeding $150,000), (F) terminate the employment of any Scheduled Employee or any Transferred Entity Employee
(excluding hourly employees) other than for cause (other than in the Ordinary Course), (G) transfer any Scheduled Employee to any Affiliate of any
Seller (other than Sellers) or Transferred Entity Employee to any Affiliate of any Seller (other than the Transferred Entities), or (H) become a party to,
establish, adopt, amend, terminate, extend or commence participation in any collective bargaining agreement or other agreement with a labor union,
works council or similar organization covering any Scheduled Employee or any Transferred Entity Employee;

(v) other than in connection with the decommissioning of the Decommissioned Plants where adequate notification under the WARN Act has
been given, implement any layoffs of Seller Employees that implicate the WARN Act;

(vi) waive, release, assign, settle or compromise any material Action relating to the Business to the extent that such waiver, release,
assignment, settlement or compromise (A) imposes any binding obligation or restriction, whether contingent or realized, on the Business, the
Transferred Assets, the Transferred Entities and/or Buyer, or (B) waives or releases any material rights or claims of the Transferred Entities or that
would constitute Transferred Assets;

(vii) declare or set aside any dividends or distributions on any capital stock of any Transferred Entity (in cash or in kind);

(viii) with respect to the Business, the Transferred Entities, or the Transferred Assets, make or change any material Tax election, file any
amended material Tax Return, enter into any material closing agreement, settle any material Tax claim or assessment, surrender any right to claim a
material refund of Taxes, or, other than in the Ordinary Course, consent to any extension or waiver of the limitation period applicable to any material
Tax claim or assessment;

(ix) assume, reject or assign any Closing Assumed Contract other than pursuant to Section 1.5;

(xX) (A) adjust, split, combine or reclassify the Equity Interests of any Seller or Transferred Entity, (B) redeem, purchase or otherwise acquire,
directly or indirectly, any Equity Interests or any securities convertible or exchangeable into or exercisable for any Equity Interests of any Seller or
Transferred Entity, (C) grant any Person any right or option to acquire any Equity Interests of any Seller or Transferred Entity, or (D) issue, deliver or
sell any additional Equity Interests or any securities convertible or exchangeable into or exercisable for any Equity Interests of any Seller or any
Transferred Entity;
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(xi) amend or authorize the amendment of its or its subsidiaries’ articles of organization, bylaws or operating agreement (or similar
organizational documents);

(xii) change its accounting policies or procedures, other than as required by GAAP or applicable Law;

(xiii) (A) materially amend or materially modify any pricing policies or delay or postpone payment of any Assumed Accounts Payable or
commissions or any other Liability, or enter into any agreement with any Person to extend the payment date of any Assumed Accounts Payable or
commissions or any other Liability, or (B) accelerate the collection or receipt of, or cancel or discount, any Accounts Receivable, in each case, outside
of the Ordinary Course;

(xiv) grant any refunds in excess of $100,000 in the aggregate other than in the Ordinary Course or grant any credits, rebates or other
allowances in excess of $100,000 in the aggregate other than to the extent set forth in the terms of any Contract, in each case, to any end user,
customer, reseller or distributor;

(xv) acquire (by merger, consolidation, acquisition of stock or assets or otherwise) any corporation, partnership or other business organization
or division;

(xvi) incur, assume or guarantee any Indebtedness, other than, solely with respect to Sellers, Indebtedness of a Seller that will not constitute
an Assumed Liability;

(xvii) (A) amend, modify, terminate or fail to exercise any renewal option with respect to any Lease; or (B) enter into any lease, sublease,
license or agreement to use or occupy real property;

(xviii) except in the Ordinary Course, cancel, surrender, allow to expire or fail to renew any Permit that is Related to the Business;

(xix) propose or adopt a plan of complete or partial liquidation or dissolution, merger, consolidation, restructuring, recapitalization or other
reorganization;

(xx) enter into a joint venture, partnership, joint development program or similar transaction;

(xxi) enter into, modify or amend any Contract between the Sellers and their Affiliates (other than the Transferred Entities), on the one hand,
and the Transferred Entities, on the other hand; or

(xxii) authorize, or commit or agree to take, any of the foregoing actions.

Section 6.3 Cooperation: Status Updates: Regulatory Filings.

(a) Cooperation. Subject to the terms and conditions set forth in this Agreement, the Parties shall cooperate with each other and use their respective

reasonable best efforts to: (i) take or cause to be taken all actions reasonably necessary, proper or advisable on their part under this
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Agreement or applicable Law to consummate the transactions contemplated hereby as promptly as reasonably practicable in accordance with the Bid
Procedures; (ii) execute, acknowledge and deliver in proper form any further documents, certificates, agreements and other writings, and take such other
action as such other Party may reasonably require, in order to effectively carry out the intent of the Transaction Documents; (iii) make or cause to be made
all registrations, filings, notifications, submissions and applications with, to give all notices to and to obtain any consents, governmental transfers,
approvals, orders, qualifications and waivers from any Governmental Entity necessary for the consummation of the transactions contemplated hereby;

(iv) not to take any action prior to the Closing that would reasonably be expected to prevent, materially impair or materially delay the consummation of the
transactions contemplated hereby, except to the extent such action is otherwise expressly contemplated by this Agreement or the Bid Procedures;

(v) provide the other Party with cooperation and take such actions as such other Party may reasonably request in connection with the consummation of the
transactions contemplated hereby and by the Transaction Documents, including with respect to the transactions contemplated by the Credit Bid Support
Agreement; and (vi) cause the fulfillment at the earliest practicable date of all of the conditions to their respective obligations to consummate the
transactions contemplated hereby and by the Transaction Documents.

(b) Status Updates. Each of Sellers and Buyer shall promptly notify the other Party or Parties, as applicable, of the occurrence, to such Parties’ or
Party’s, as applicable, knowledge, of any event or condition, or the existence of any fact or circumstance, that would reasonably be expected to result in any
of the conditions set forth in Article VII not being satisfied as of a reasonably foreseeable Closing Date.

(¢) Regulatory Filings.

(i) Sellers and Buyer shall prepare and file as promptly as practicable all documentation to effect all necessary notices, reports and other
filings and to obtain as promptly as practicable all consents, clearances, registrations, approvals, permits and authorizations necessary or advisable to
be obtained from any Governmental Entity in order to consummate the transactions contemplated hereby, including, (A) all filings pursuant to the
HSR Act within ten Business Days after the date of this Agreement, (B) the Mexico Filing within 20 Business Days or otherwise as soon as
reasonably practicable after the date of this Agreement and (C) all other filings for required competition or other governmental approvals as promptly
as practicable after the date of this Agreement, in the case of clauses (A) and (B), subject to Sellers and Buyer supplying as promptly as practicable
(but no later than five Business Days after the date such information is requested) any information and documentary material that may be requested by
the other Party in connection with such filings. Sellers and Buyer shall request early termination of the waiting period with respect to the transactions
contemplated hereby under the HSR Act. Whether or not the transactions contemplated hereby are consummated, Buyer shall be responsible for all
fees and payments to any Governmental Entity (including filing fees) in each case, relating to filing under the HSR Act or similar competition Law.

(i) Subject to applicable Law, Sellers and Buyer shall cooperate with each other and shall promptly furnish to the other Party all information
necessary or desirable in connection with making any filing under the HSR Act, in connection with the Mexico
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Filing and for any application or other filing to be made pursuant to any competition or foreign investment review Law, and in connection with
resolving any investigation or other inquiry by any Governmental Entity under any competition or foreign investment review Laws with respect to the
transactions contemplated by this Agreement. Each of the Parties shall promptly inform the other party of any substantive communication with any
Governmental Entity regarding any such filings relating to the HSR Act or other competition Laws or any such transaction. To the extent practicable,
neither Sellers nor Buyer shall participate in any meeting with any Governmental Entity in respect of any such filings, investigation or other inquiry
without giving the other party prior notice of the meeting. Such other party shall be permitted to participate in any meeting with any Governmental
Entity in respect of any such filings, investigation or other inquiry relating to the HSR Act or other competition Laws, to the extent permitted by such
Governmental Entity. The Parties will consult and cooperate with one another in connection with any analyses, appearances, presentations,
memoranda, briefs, arguments, opinions and proposals made or submitted by or on behalf of any Party in connection with all meetings, actions and
proceedings under or relating to the HSR Act, the Mexico Filing or other competition Laws (including, with respect to making a particular filing, by
providing copies of all such documents to the non-filing party and their advisors prior to filing and, if requested, giving due consideration to all
reasonable additions, deletions or changes suggested in connection therewith); provided that the Parties shall not be required to provide to each other
any confidential information or business secrets, which information shall be provided on an outside counsel-only basis; provided, further, that Buyer
shall have primary responsibility for directing and implementing the general strategy for obtaining all consents, clearances, registrations, approvals,
permits and authorizations necessary or advisable to be obtained from any Governmental Entity in order to consummate the transactions contemplated
hereby.

(d) Efforts.

(i) Notwithstanding anything in this Agreement to the contrary, Buyer shall use reasonable best efforts to take or cause to be taken, any and
all actions and do, or cause to be done, any and all things necessary, proper or advisable to avoid, eliminate and resolve each and every impediment
and obtain all consents required to permit the satisfaction of the conditions in Article VII, as promptly as reasonably practicable; provided, that Buyer
shall not be obligated to use such efforts to:

(i) proffer and agree to sell, divest, lease, license, transfer, dispose of or otherwise encumber, or hold separate pending such disposition any
of the Transferred Assets;

(iii) terminate any existing relationships or contractual rights and obligations of Buyer or Sellers;

(iv) amend or terminate existing licenses or other intellectual property agreements or to enter into such new licenses or other intellectual
property agreements;
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(v) take any actions or make any behavioral commitments whether or not they limit or modify Buyer’s rights of ownership in, or ability to
conduct the Business or any of the Transferred Assets; or

(vi) enter into agreements, including with the relevant Governmental Entity, giving effect to the foregoing clauses (i) through (v);

provided, that any actions taken in connection with this Section 6.3(d) are to be conditioned upon and become effective only from and after the
Closing.

Section 6.4 Tax Matters.

(a) Transfer Taxes. All documentary, stamp, transfer, motor vehicle registration, sales, use, value added, excise and other similar non-income Taxes
and all filing and recording fees (and any penalties and interest associated with such Taxes and fees) arising from or relating to the consummation of the
transactions contemplated hereby (collectively, “Transfer Taxes”) will be borne by Buyer, regardless of the Party on whom liability is imposed under the
provisions of the Laws relating to such Transfer Taxes. Sellers and Buyer will consult and cooperate in timely preparing and making all filings, Tax
Returns, reports and forms as may be required to comply with the provisions of the Laws relating to such Transfer Taxes, and will cooperate and otherwise
take commercially reasonable efforts to obtain any available refunds for or exemptions from such Transfer Taxes, including preparing exemption
certificates and other instruments as are applicable to claim available exemptions from the payment of Transfer Taxes under applicable Law and executing
and delivering such affidavits and forms as are reasonably requested by the other Party.

(b) Asset Taxes. Sellers shall be allocated and bear all Asset Taxes for any period or portion thereof ending on or prior to the Closing Date (other
than Taxes that are Assumed Liabilities pursuant to Section 1.3(a)(xiv)) and Buyer shall be allocated and bear all Asset Taxes for any period or portion
thereof that begins after the Closing Date. For purposes of this Section 6.4(b), (i) Asset Taxes that are based upon or related to income or receipts or
imposed on a transactional basis (other than such Asset Taxes described in clause (ii)), shall be allocated to the period in which the transaction giving rise to
such Asset Taxes occurred, and (ii) Asset Taxes that are ad valorem, property or other Asset Taxes imposed on a periodic basis pertaining to a Straddle
Period shall be allocated between the portion of such Straddle Period ending on the Closing Date and the portion of such Straddle Period beginning after the
Closing Date by prorating each such Asset Tax based on the number of days in the applicable Straddle Period ending on and including the Closing Date, on
the one hand, and the number of days in such Straddle Period that occur after the Closing Date, on the other hand. To the extent the actual amount of an
Asset Tax is not known at the time an adjustment or determination is to be made with respect to such Asset Tax (and the Seller Asset Tax Amount) pursuant
to Article 11, the Parties (and, notwithstanding Section 2.7(b), the Neutral Auditors) shall utilize the most recent information available in estimating in good
faith the amount of such Asset Tax for purposes of such adjustment or determination. For the avoidance of doubt, to the extent any Seller has prepaid or
deposited any amounts of any Asset Taxes on prior to the Closing Date, Seller shall receive credit for such amounts in determining payments of Asset
Taxes. Buyer shall be responsible for the preparation and timely filing of any Tax Returns and the payment to the applicable Governmental Entity of all
Asset Taxes that become due and payable after the Closing Date. Sellers shall be responsible for the preparation and timely filing of any Tax
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Returns and payment to the applicable Governmental Entities of all Asset Taxes that become due and payable on or prior to the Closing Date; provided that
any such Asset Taxes paid by Seller to the applicable Governmental Entity will not be included in calculating the Final Seller Tax Amount.

(¢) Purchase Price Allocation.

(i) As promptly as practicable after the Closing Date, but no later than 90 days thereafter, and subject to Section 6.4(c)(iii), Buyer will prepare
and deliver to Sellers, an allocation schedule setting forth the amounts to be allocated among Sellers and among the Transferred Assets of each Seller,
pursuant to (and to the extent necessary to comply with) Section 1060 of the Code and the applicable regulations promulgated thereunder (or, if
applicable, any similar provision under state, local or foreign Law or regulation) (the “Proposed Allocation Statement™). Sellers will have 20 Business
Days following delivery of the Proposed Allocation Statement during which to notify Buyer in writing (an “Allocation Notice of Objection”) of any
objections to the Proposed Allocation Statement, setting forth in reasonable detail the basis of their objections. If Sellers fail to deliver an Allocation
Notice of Objection in accordance with this Section 6.4(c)(i), the Proposed Allocation Statement will be conclusive and binding on all Parties and will
become the “Final Allocation Statement.” If Sellers submit an Allocation Notice of Objection, then for 20 Business Days after the date Buyer receives
the Allocation Notice of Objection, Buyer and Sellers will use their commercially reasonable efforts to agree on the allocations. If Buyer and Sellers
agree on the allocations, such revised allocations will become the Final Allocation Statement. Failing such agreement within 20 Business Days of
such notice, the unresolved allocations will be submitted to an independent, nationally recognized accounting firm mutually agreeable to Buyer and
Sellers, which firm will be instructed to determine its best estimate of the allocation schedule based on its determination of the unresolved allocations
(and as set forth in the last sentence of this Section 6.4(c)(i)) and provide a written description of the basis for its determination within 45 Business
Days after submission, such written determination to be final, binding and conclusive. The allocations determined by such accounting firm (or those
on the Proposed Allocation Statement to the extent Sellers did not object) will be conclusive and binding on all Parties and will become the “Final
Allocation Statement.” The fees and expenses of such accounting firm will be apportioned 50% to Sellers and 50% to Buyer. For the avoidance of
doubt, in administering any Action, the Bankruptcy Court shall not be required to apply the Final Allocation Statement in determining the manner in
which the Purchase Price should be allocated as between Sellers and their respective estates. The allocations on the Final Allocation Statement
(however finally determined) shall be consistent with the allocation made pursuant to Section 6.4(c)(iii), except as Buyer and Sellers, cooperating in
good faith, otherwise mutually agree.

(ii) Subject to Section 6.4(c)(iii), except to the extent otherwise required by a “determination” within the meaning of Section 1313(a) of the
Code or by applicable Law, Sellers and Buyer and their respective Affiliates will report, act and file Tax Returns (including IRS Form 8594) in all
respects and for all purposes consistent with the Final Allocation Statement and neither Sellers nor Buyer will take any position (whether in audits,
Tax Returns, or otherwise) that is inconsistent with the Final Allocation Statement.
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(i) Notwithstanding anything to the contrary contained herein, including this Section 6.4(c) (x) Buyer shall have the unilateral right to
allocate the Purchase Price for the purpose of calculating the Transfer Taxes described in Section 6.4(a) with respect to the Transferred Owned
Property and (y) Buyer shall provide written notice to Sellers no later than three Business Days prior to the Closing Date of Buyer’s Purchase Price
allocation to such Transferred Owned Property for Transfer Tax purposes; provided, however, (A) no such Purchase Price allocation shall result in a
change to the Purchase Price and (B) such Purchase Price allocation shall be proposed for a valid business purpose and reasonably consistent with the
facts and value of the Transferred Owned Property. To the extent required by Law, each Seller of its respective Transferred Owned Property shall
execute any applicable Transfer Tax return containing such allocation in accordance with this Section 6.4(c).

(d) Cooperation and Audits. Buyer and Sellers will cooperate fully with each other regarding Tax matters and will make available to the other as
reasonably requested all information, records and documents relating to Taxes with regard to the Transferred Entities, Transferred Assets and Continuing
Employees until the expiration of the applicable statute of limitations or extension thereof or the conclusion of all audits, appeals or litigation with respect to
such Taxes. Notwithstanding anything in this Section 6.4(d) to the contrary, Sellers, Buyer and their respective Affiliates shall not be required to provide to
Sellers and their Affiliates or Buyer and its Affiliates, as the case may be, any records, Tax Returns or any other information related to Taxes, in each case,
to the extent such records, Tax Returns, or other information do not relate to the Transferred Entities, Transferred Assets or Continuing Employees.

Section 6.5 Employment Matters.

(a) From time to time following the date hereof (and not later than five Business Days prior to the expected Closing Date), to the extent necessary,
Sellers shall update the Scheduled Employees Schedule to reflect any terminations, whether such employee has been given notice of termination (if so,
specifying the proposed termination date) or any other changes thereto permitted by this Agreement. Sellers shall provide Buyer with any such updated
Scheduled Employees Schedule at least ten Business Days prior to the expected Closing Date. Buyer may add Seller Employees to the Scheduled
Employees Schedule by providing written notice of such additions to Sellers not later than five Business Days prior to the expected Closing Date.

(b)

(i) Except as set forth on Schedule 6.5(b)(i) (which schedule shall be provided by Buyer to Sellers no later than five Business Days prior to
the expected Closing Date) (the Scheduled Employees set forth on Schedule 6.5(b)(i), the “Non-Offer Employees”), no later than five Business
Days prior to the expected Closing Date (or two Business Days after a Scheduled Employee is added to the Scheduled Employees Schedule if
later), Buyer shall, in consultation with Sellers, offer employment in writing to each of the Scheduled Employees who are not Non-Offer
Employees (such Scheduled Employees, the “Offer Employees”), and Sellers shall terminate the employment of each such Offer Employee, each
effective as of the Closing Date. Without limiting the foregoing, Buyer shall make offers of employment in writing in accordance with
Section 6.5(b)(ii) to substantially all of the Scheduled Employees, whether salaried or hourly, other than any Scheduled Employees with a primary
work location at any plants that are Excluded Assets.
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(i) Each offer of employment to any Offer Employee who is not a member of a labor union shall include (A) the same or substantially similar
position and work location as provided by Sellers to such Offer Employee immediately prior to the Closing Date, (B) base salary (and base wages),
target annual cash incentive compensation opportunities and commission opportunities that are no less favorable in the aggregate than the base salary
(and base wages), target annual cash incentive compensation opportunities and commission opportunities provided by Sellers to such Offer Employee
immediately prior to the Closing Date (excluding any transaction or retention bonuses and equity-based compensation arrangements) and
(C) eligibility for employee benefits that are substantially comparable in the aggregate to the employee benefits made available to similarly-situated
employees of Buyer (excluding pension, severance and retiree health or welfare benefits) (the “Minimum Terms of Employment”); provided that,
solely with respect to the Scheduled Employees who are Decommissioned Plant Employees, to the extent that (x) adequate notification under the
WARN Act has been given by the Sellers prior to the Closing Date in compliance with all requirements under the WARN Act, as applicable, and
(y) notice of the applicable termination date has not been given by the Sellers to such Decommissioned Plant Employees prior to the Closing Date,
each offer of employment to such Decommissioned Plant Employees shall include severance benefits that are no less favorable than the severance
benefits provided by Sellers that such employee is eligible to receive under the LSC Communications US, LLC Amended and Restated LSC
Separation Pay Plan immediately prior to the Closing Date.

(c) No later than two Business Days prior to the expected Closing Date, Buyer shall deliver to Sellers a list identifying each Offer Employee who
has then accepted Buyer’s offer of employment (each Offer Employee who accepts such offer on or prior to the Closing Date and commences employment
with Buyer, a “Continuing Employee”) and a list identifying each Offer Employee who has then rejected Buyer’s offer of employment. For the avoidance of
doubt, Buyer shall not be obligated to provide any severance, separation pay or other payments or benefits to (i) any Scheduled Employee or Offer
Employee to whom Buyer offered employment in accordance with Section 6.5(b) above who does not become a Continuing Employee or
(i1) any Decommissioned Plant Employees to the extent that notice of the applicable termination date has been given by the Sellers to such Decommissioned
Plant Employees prior to the Closing Date, and such benefits (if any) shall remain obligations of Sellers.

(d) Buyer agrees that the employment of the Continuing Employees who are not members of a labor union (“Non-Union Continuing Employees™)
who remain employed by Buyer or its Affiliates shall, during the period commencing on the Closing Date and ending on the earlier of (i) the first
anniversary of the Closing Date and (ii) December 31, 2021, be on terms no less favorable than the Minimum Terms of Employment. Buyer shall use
commercially reasonable efforts to (A) cause any pre-existing conditions or limitations and eligibility waiting periods under any group health plans of Buyer
or its Affiliates to be waived with respect to the Non-Union Continuing Employees and their eligible dependents to the extent waived or satisfied by such
Non-Union Continuing Employee and eligible dependents under a comparable Seller Plan as of the Closing Date, (B) give each Non-Union Continuing
Employee credit for the plan year in which
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the Closing Date occurs towards applicable deductibles and annual out-of-pocket limits for medical expenses incurred prior to the Closing Date for which
payment has been made and (C) give each Non-Union Continuing Employee service credit for such Non-Union Continuing Employee’s employment with
Sellers since such Non-Union Continuing Employee’s date of hire with Sellers (as set forth on Schedule 3.11(b)) for purposes of vesting (other than for
purposes of any new equity-based compensation plan, program, agreement or arrangement), vacation accrual and severance benefit determination and
eligibility to participate under each applicable benefit plan of Buyer or its Affiliates, as if such service had been performed with Buyer, except (x) for
benefit accrual under defined benefit pension plans or retiree health or welfare plans or for purposes of qualifying for subsidized early retirement benefits,
(y) to the extent it would result in a duplication of benefits, or (z) to the extent that such service was not recognized under the corresponding Seller Plan
immediately prior to the Closing. Prior to the Closing, Sellers shall reasonably cooperate with Buyer and its Affiliates and give commercially reasonable
assistance as Buyer may reasonably request in order to effectuate the foregoing.

(e) The Parties shall, and shall cause their respective Affiliates to, mutually cooperate in undertaking all reasonably necessary or legally required
provision of information to, or consultations, discussions or negotiations with, any union or other employee representative body that represent Continuing
Employees.

(f) On or as soon as commercially practicable after the Closing Date, Sellers shall provide to Buyer the number of employees terminated by Sellers
within 90 days prior to the Closing Date at each site of employment and the number of employees who remain active but who have been on furlough within
90 days prior to the Closing Date (which shall include the date(s) on which the employees went on furlough). Subject to the provisions of Section 1.3(a)(x)
and Section 1.4(m) with respect to the Decommissioned Plant Employees, Buyer shall be responsible and pay for any obligation arising out of the WARN
Act, and any similar state and local laws to employees whose employment is terminated by Buyer on or after the Closing. To the extent required by
Treasury Regulations Section 54.4980B 9, Q&A 8(c), Buyer shall perform all obligations under the Consolidated Omnibus Budget Reconciliation Act of
1985, or other applicable U.S. Law and the foregoing provisions of the Code and ERISA with respect to each employee of Sellers who is an “M&A
qualified beneficiary” with respect to the transactions contemplated hereby, as such term is defined by Treasury Regulations Section 54.4980B 9, Q&A 4.

(g) Nothing in this Agreement, express or implied, is intended to (i) be treated as an amendment of any particular Seller Plan or any benefit or
compensation plan, program, agreement or arrangement that may be established or maintained by Buyer or any of its Affiliates, (ii) prevent Buyer or any of
its Affiliates from amending or terminating any compensation or benefit plan of Buyer or its Affiliates (including any Transferred Plan) on or after the
Closing Date, in accordance with their terms or (iii) prevent Buyer or any of its Affiliates from terminating the employment of any Continuing Employee.
No current or former employee of Sellers or any beneficiary or dependent thereof is entitled to any third-party beneficiary or other rights under this
Section 6.5 or under any other provisions of this Agreement with respect to the compensation, terms and conditions of employment and/or benefits that may
be provided to any such employee or beneficiary or dependent by Sellers, Buyer or any of its Affiliates or under any benefit plan (including any Transferred
Plans) which Sellers, Buyer or any of its Affiliates may maintain.
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Section 6.6 Confidentiality. Each Party acknowledges that the information being provided to it in connection with the transactions contemplated
hereby is subject to the terms of the Confidentiality Agreement. The terms of the Confidentiality Agreement are incorporated into this Agreement by
reference in their entirety (and the Confidentiality Agreement shall continue in full force and effect until the Closing, at which time all obligations under the
Confidentiality Agreement shall terminate (other than those which expressly survive the termination thereof pursuant to its terms)). If, for any reason, the
Closing does not occur, the Confidentiality Agreement shall continue in full force and effect in accordance with its terms. Buyer acknowledges and
understands that this Agreement, before it becomes otherwise publicly available, may be publicly filed in the Bankruptcy Court and further made available
by Sellers to prospective bidders and that, except as prohibited herein, such disclosure will not be deemed to violate any confidentiality obligations owing to
Buyer, whether pursuant to this Agreement, the Confidentiality Agreement or otherwise. Sellers acknowledge and agree that from and after the Closing, all
non-public information relating to the Business, the Transferred Assets, the Transferred Entities and the Assumed Liabilities, will be valuable and
proprietary to Buyer and its Affiliates, including any and all confidential and proprietary information that relates to the actual or anticipated business and/or
products, research, or development of the Business, or to any technical data, trade secrets, or know-how, will be valuable and proprietary to Buyer and its
Affiliates. Sellers agree that, from and after the Closing, each Seller and its Representatives will hold in confidence, will not disclose to any Person and will
not use any information relating to Buyer and its Affiliates (including the Transferred Entities), the Transferred Assets or the Assumed Liabilities, except as
required by Law or Order or Bankruptcy Court requirement, or as otherwise becomes available in the public domain other than through any action by any
Seller in violation of its obligations under this Section 6.6.

Section 6.7 Publicity. Except as required by the Bankruptcy Court in connection with the Bankruptcy Proceeding, with the exception of the press
releases issued by LSC and Buyer in connection with signing and on the date hereof, on the Closing Date in forms mutually agreeable to LSC and Buyer,
any disclosure statement that the Debtors may file in connection with the Bankruptcy Proceeding and any public disclosure issued by LSC pursuant to its
contractual obligations under any confidentiality agreement or as required by Law, Buyer and Sellers will not issue any press release or public
announcement concerning this Agreement or the transactions contemplated hereby without obtaining the prior written approval of the other Parties, which
approval may not be unreasonably withheld, except that such consent shall not be required in connection with ordinary or required pleadings made by any
Debtor in the Bankruptcy Court or if disclosure is otherwise required by applicable Law or by the Bankruptcy Court; provided, however, that Buyer or
Sellers, as applicable, will use its or their commercially reasonable efforts consistent with such applicable Law or Bankruptcy Court requirement to consult
with the other Parties with respect to the text of any such required disclosure; provided, further, that nothing in this Section 6.7 shall restrict Buyer and its
Affiliates’ disclosure of information regarding the transactions contemplated hereby, including information related to Buyer’s determination to enter into
this Agreement, to investors or prospective investors of Buyer or its Affiliates.

Section 6.8 Maintenance of Books and Records. After the Closing Date, Buyer shall until the sixth anniversary of the Closing Date, preserve,
maintain and retain all books, records, other documents and electronically stored information Related to the Business, including the Books and Records, in
existence on the Closing Date and, subject to compliance with applicable
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Law, make the same available for inspection and copying by Sellers, any of Sellers’ successors or assigns or any trustee in bankruptcy and, in each case, any
of their respective Representatives during normal business hours of the Business upon reasonable request and upon reasonable notice and in such reasonable
manner as to not to interfere with the normal operations of the business of Buyer and its Affiliates, for any reasonable business purpose or compliance with
any obligation under any applicable Law, including for the purposes of (a) the preparation or amendment of Tax Returns, financial or court filings or reports
of Sellers, (b) responding to court orders, subpoenas or inquiries, investigations, audits or other proceedings of Governmental Entities, (c) prosecuting and
defending any Action or for other like purposes, including claims, objections and resolutions in the Bankruptcy Proceeding, (d) as is necessary to
administer, or satisfy their obligations in connection with, the Bankruptcy Proceeding and (e) enabling Sellers to wind down the Bankruptcy Proceeding.
Any such access shall be conducted at Sellers’ expense, upon reasonable advance notice and under reasonable circumstances, and will be subject to
applicable restrictions under applicable Law (including applicable COVID-19 Measures at such time). Nothing in this Section 6.8, shall require Buyer to
provide access to or disclose any information that would (x) violate any obligation of confidentiality (not created in contemplation hereof) binding on Buyer
or any of its Affiliates that could reasonably be expected to result in the loss or waiver of the protection of any attorney-client privilege, attorney work
product privilege or other relevant legal privilege or immunity or (y) result in the disclosure of any trade secrets of third parties or violate any applicable
Laws related to the exchange of information (in which case, Buyer shall use commercially reasonable efforts to provide access or disclosure of such
information in a manner that would not reasonably be expected to result in a loss or waiver of such privilege).

Section 6.9  Credit Support Agreements.

(a) The Buyer acknowledges that in the conduct of the Business, Sellers and their Affiliates have entered into letters of credit, guaranty, surety and
other similar obligations relating to obligations of the Business, in each case to support or facilitate business transactions of the Business, as set forth on
Schedule 6.9(a) (the “Credit Support Arrangements”). Sellers and Buyer agree that the Credit Support Arrangements will not continue after the Closing and
cannot be assumed, assumed and assigned, or otherwise used in any manner for the direct or indirect benefit of Buyer or its Affiliates without the prior
written consent of the counterparty to such Credit Support Arrangement (such counterparty, the “Surety”). To the extent that Buyer intends to use the Credit
Support Arrangements to support or facilitate business transactions of the Business after the Closing, Buyer agrees to (a) use its commercially reasonable
efforts to obtain replacement Credit Support Arrangements which will be in effect at the Closing or arrange for itself or one of its Affiliates to be substituted
as the obligor thereon as of the Closing Date or (b) obtain the prior written consent of the Surety.

(b) Prior to the Closing Date, Buyer agrees to use its commercially reasonable efforts to cash collateralize or otherwise backstop, effective as of the
Closing, any letters of credit outstanding under the Prepetition Credit Agreement set forth on Schedule 6.9(b) in an aggregate amount not to exceed
$42,687,680 with one or more new letters of credit issued by a financial institution reasonably satisfactory to the issuer of the Casualty Insurance Policies.
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Section 6.10 Insurance Matters.

(a) Sellers shall, and shall cause their Affiliates to, assign, to the extent assignable, to Buyer any and all proceeds owing to Sellers under Sellers’ or
any of their Affiliates’ third-party insurance policies written prior to the Closing in connection with (i) the damage or destruction of any of the Transferred
Assets from and after the date of this Agreement and prior to the Closing that is, or would have been but for such damage or destruction, included in the
Transferred Assets or (ii) any Assumed Liability (other than, in the case of this clause (ii), where insurance proceeds are directly or indirectly funded by
Sellers or any of their Affiliates through self-insurance or other similar arrangement). If such proceeds are not assignable, Sellers agree to pay any such
proceeds received by them or any of their Affiliates to Buyer promptly upon the receipt thereof.

(b) Except as set forth in Section 1.1(a)(xviii) and Section 1.1(a)(xxvii), from and after the Closing, the Business, the Transferred Assets and the
Assumed Liabilities shall cease to be insured by Sellers’ or their Affiliates’ insurance policies or by any of their self-insurance programs or other similar
arrangements, and Buyer agrees to arrange for its own insurance policies (including self-insurance or similar arrangements funded directly or indirectly by
Buyer or any of its Affiliates) with respect to the Business, the Transferred Assets and the Assumed Liabilities covering all periods from and after the
Closing.

(c) Subject to Section 6.10(b) from and after the Closing Date, Sellers agree that, with respect to acts, omissions, events or circumstances relating to
the Business, the Transferred Assets and the Transferred Entities that occurred or existed on or prior to the Closing, whether known or unknown, and that
are covered by the insurance policies, each Seller shall (or shall cause its Affiliates to) make claims under such insurance policies on behalf of Buyer,
subject to all of the terms and conditions of such insurance policies and this Agreement. Sellers shall take no action following the Closing that may
invalidate coverage of the Business, the Transferred Assets or the Transferred Entities under the insurance policies; provided, however, that the insurance
policies shall be permitted to lapse in accordance with their respective terms.

Section 6.11  Use of Names and Marks. Promptly, but in no event more than 10 Business Days after a chapter 11 plan has been confirmed by the
Bankruptcy Court, Sellers shall file all appropriate documents with the appropriate Governmental Entity and take all actions necessary to change each
Seller’s legal, registered, assumed, trade and “doing business as” name, as applicable, to a name or names that does not include names included within the
Transferred Intellectual Property, including the name “LSC Communications” and any confusingly similar names thereto (“LSC Name”); provided, that
Sellers agree that from and after the Closing, each Seller and its Affiliates will cease to make any use of any name or names included within the Transferred
Intellectual Property, including the LSC Name; provided, further, that Sellers and their Affiliates shall be permitted to continue using such LSC Name in
their entity names to the extent their entity names incorporate such name or names as of the Closing solely as the name of the corporate entity, provided,
however, that Sellers and their Affiliates shall cease using the LSC Name as soon as reasonably practicable (either through wind-up and dissolution or a
name change), and shall not use the LSC Name, even as a corporate entity name, in connection with any sales, marketing, advertising or other use in
commerce.

Section 6.12  Transition Services. Prior to the Closing, Buyer and Sellers shall negotiate in good faith the services, and costs and fees related thereto,
to be provided by Buyer to Sellers under the Transition Services Agreement, which services shall be set forth in a schedule to be
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attached to the Transition Services Agreement. From and after the date of this Agreement until the Closing Date, Sellers shall use commercially reasonable
efforts to assist Buyer in accomplishing a smooth transition of the Business from Sellers to Buyer. Sellers shall use commercially reasonable efforts to
obtain any consents, waivers or approvals from third parties that are necessary for the provision and receipt of services under the Transition Services
Agreement.

Section 6.13  Title Insurance Policies. Sellers and the Transferred Entities shall use commercially reasonable efforts to cooperate with Buyer, at
Buyer’s sole expense and at no cost, expense or liability to Sellers, in Buyer’s efforts to obtain any title commitments, title policies and surveys with respect
to the Transferred Owned Property, including by providing reasonable affidavits and other similar instruments as are reasonably required by the Title
Company for the deletion of any standard or printed exceptions in Buyer’s title insurance policies that are customarily deleted by virtue of a seller
delivering such instruments in commercial real estate transactions in the state in which the Transferred Owned Property which is the subject of such policy
is located (including, without limitation, any statements within such affidavits or other similar instruments with respect to any customary factual statements
regarding unpaid bills or claims for labor or services performed or materials furnished or delivered to the Transferred Owned Property during applicable
statutory lien periods and contracts for the making of repairs or improvements on the Transferred Owned Property to the extent reasonably required by the
Title Company in order to remove any exceptions, and provide customary coverage, related to mechanics’ liens or other similar liens).

Section 6.14  Financing Cooperation.

(a) Notwithstanding anything to the contrary contained in this Agreement, but subject to clause (b) below, prior to the Closing, Sellers shall use
commercially reasonable efforts to provide, at Buyer’s sole cost and expense, cooperation reasonably requested by Buyer in connection with obtaining the
Financing (provided that such requested cooperation does not unreasonably interfere with the normal operations or business of Sellers), including: (i) using
commercially reasonable efforts to participate in a reasonable number of meetings, presentations and due diligence sessions with Buyer, the Financing
Sources and their respective Representatives upon reasonable advance notice at mutually agreed times and places; (ii) using commercially reasonable efforts
to cause the Transferred Entities to execute and deliver any definitive financing documents (including any schedules or exhibits thereto), pledge and
security documents, other certificates or documents customary for the Financing or as may be reasonably requested by Buyer and in form and substance
reasonably requested by Buyer and otherwise facilitate the pledging of collateral and the providing of guarantees, in each case as may be reasonably
requested by Buyer and in form and substance reasonably acceptable to Buyer and the Financing Sources (provided that the effectiveness of any such
documents, certificates, pledges or guarantees shall be conditioned upon the Closing); (iii) using commercially reasonable efforts to permit Buyer, its
Financing Sources and their respective Representatives to evaluate, examine or audit the Transferred Assets, the Transferred Entities and the Business,
including the current assets, cash management and accounting systems and policies and procedures relating thereto; (iv) using commercially reasonable
efforts to cooperate with the due diligence investigation of the Financing Sources to the extent customary and reasonable, including providing reasonable
access, during normal working hours and upon reasonable advance notice and at times mutually agreed, as is
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necessary for completion of field exams and audits in connection with the borrowing base for the asset-based loan component of the Financing, asset
appraisals and engineering/property condition reports and the evaluation of the current assets, cash management and accounting systems, policies and
procedures of the Sellers relating thereto for the purpose of establishing collateral arrangements; (v) furnish Buyer, its Financing Sources and their
respective Representatives as promptly as practicable after the same becomes available to Sellers with the Required Information and such other reasonably
available financial, borrowing base and other pertinent information regarding the Business as may be reasonably requested by Buyer; (vi) using
commercially reasonable efforts to assist Buyer in obtaining waivers, consents, estoppels and approvals from other parties to material leases, encumbrances
and related agreements, and appraisals, surveys and title insurance, and releases and other evidence of satisfaction of encumbrances (other than Permitted
Pre-Closing Encumbrances), in each case as reasonably requested by Buyer or the Financing Sources; and (vii) provide (A) all documentation and other
information about the Transferred Assets, the Transferred Entities and the Business as is reasonably required under applicable “know your customer” and
anti-money laundering rules and regulations, including the USA PATRIOT Act, and (B) to the extent required by applicable Law, beneficial ownership
certifications required pursuant to 31 C.F.R. § 1010.230 (provided, in the case of this clause (B), that Sellers shall not be responsible for including in any
such certification information relating to the ownership of the Transferred Assets, the Transferred Entities or the Business, in each case, following the
Closing), in each case of this clause (vii), at least 10 Business Days prior to the Closing Date to the extent requested by or on behalf of Buyer in writing at
least 15 Business Days prior to the Closing Date.

(b) Notwithstanding the provisions of clause (a) above, (i) no Transferred Entity shall be required to be an issuer or obligor with respect to the
Financing, or incur any obligation under any such documents or certificates that is effective, in each case, prior to the Closing; (ii) nothing herein shall
require the Sellers or any of their respective Affiliates or Representatives to provide any cooperation described in clause (a) above to the extent it would
require the Sellers or their respective Affiliates or Representatives to (A) agree to pay any fees, reimburse any expenses, give any indemnities or otherwise
incur any liability prior to the Closing for which it is not reimbursed or indemnified, (B) execute, deliver or approve any definitive financing documents
(including any schedules or exhibits thereto), pledge and security documents, other certificates or documents in connection with the Financing (other than as
expressly set forth in Section 6.14(a)(ii) above), (C) provide cooperation that could reasonably be expected to (1) conflict with or violate any applicable
Law, (2) result in a breach of, or a default under, any Organizational Document or (3) result in a material breach of, or a material default under, any Material
Contract (not created in contemplation of this Section 6.14(b)(ii)(C)), (D) to breach, waive or amend any terms of this Agreement, (E) to provide
cooperation to the extent it would cause any condition to the Closing set forth in Section 7.1, Section 7.2 or Section 7.3, to not be satisfied, or (F) to provide
access to or disclose any information in any manner that would violate any obligation of confidentiality (not created in contemplation of this Section 6.14(b)
(i1)(F)) binding on any Seller or any of their respective Affiliates or Representatives or that could reasonably be expected to result in the loss or waiver of
the protection of any attorney-client privilege, attorney work product privilege or other relevant legal privilege (in which case Sellers shall use
commercially reasonable efforts to provide access to or disclosure of such information in a manner that would not reasonably be expected to result in a loss
or waiver of such privilege). Buyer shall promptly, upon request by any Seller, reimburse Sellers and their respective Affiliates and Representatives for all
reasonable
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and documented out-of-pocket costs and expenses incurred in performing the obligations pursuant to this Section 6.14. Buyer shall indemnify, defend and
hold harmless each Seller and its respective Affiliates and Representatives from and against any and all losses, damages, claims, costs or expenses suffered
or incurred by any of them in connection with the Financing and any information used in connection therewith, except in the event such losses or damages,
claims, costs or expenses arise out of or result from the gross negligence or willful misconduct by Sellers in fulfilling their obligations pursuant to this
Section 6.14.

(¢) Notwithstanding anything to the contrary in this Section 6.14, the Parties acknowledge and agree that (i) any breach by Sellers of their
obligations under this Section 6.14 shall not constitute a breach of this Agreement or a breach for purposes of Article VIII or a breach of the condition
precedent set forth in Section 7.3(b) hereof, unless the willful and material breach of Sellers of their obligations under this Section 6.14 results in the
Financing not being obtained and (ii) the Closing is not conditioned upon Buyer obtaining the Financing or any other financing.

(d) Notwithstanding anything to the contrary in this Agreement, the Parties acknowledge and agree that Sellers’ compliance with Section 6.14(b)
(iD)(C)(3) shall not constitute a breach of this Agreement, including Sellers’ representations set forth in Section 3.8(b), or a breach of the condition
precedent set forth in Section 7.3(b) hereof.

Section 6.15  Properties.

(a) Sellers shall comply with the terms and provisions set forth on Schedule 6.15(a); provided that, so long as Sellers have otherwise complied
with such terms and conditions, failure of Sellers to have (i) caused the Covington and/or Harrisonburg Internal Deed Transfers (as defined in
Schedule 6.15(a)), (ii) obtained the Covington and Harrisonburg Tax Acknowledgement, (iii) caused the External Deed Transfers, or (iv) taken such
further actions or entered into such further instruments as described in Section (a)(v) of Schedule 6.15(a), in each case, shall not constitute a breach of
this Agreement or a breach for purposes of Article VIII or a failure of any condition precedents set forth in Section 7.3 to be satisfied.

(b) On or prior to the Closing Date, at Sellers’ sole cost and expense, Sellers shall (i) execute and record in the appropriate local jurisdiction’s
recording office the Internal SD Deed and deliver a copy of such recorded document to Buyer, (ii) execute the Internal Las Vegas and Mahwah
Assignments and deliver copies of such documents to Buyer and (iii) execute and record in the appropriate local jurisdiction’s recording office the Internal
MA Deed and deliver a copy of such recorded document to Buyer.

(c) Sellers shall comply with the terms and provisions set forth in Schedule 6.15(c).

(d) Sellers shall use commercially reasonable efforts to (i) obtain and deliver to Buyer, at least 15 Business Days prior to the Closing Date, copies of
all Leases that have not been made available to Buyer on or prior to date of this Agreement and (ii) execute and record in the appropriate local jurisdiction’s
recording office the Internal Banta Deed and deliver a copy of such recorded document to Buyer on or prior to the Closing Date.

Section 6.16 Contract Cooperation. Prior to the Designation Deadline, Sellers shall reasonably cooperate with Buyer, to the extent reasonably
requested by Buyer, to identify all

-73-



Identified Contracts with a Material Customer or Material Vendor for the purposes of assisting Buyer to designate such Contracts as either Additional
Assumed Contracts or Additional Rejected Contracts.

Section 6.17 Ownership Records for Transferred Intellectual Property and Transferred Entity Intellectual Property. Sellers shall use their
commercially reasonable efforts to file or submit, prior to Closing, to the applicable intellectual property office or similar Governmental Entity responsible
for the registration or issuance of the Transferred Intellectual Property or Transferred Entity Intellectual Property identified on Schedule 6.17, all documents
(if any) necessary to demonstrate and record with such applicable intellectual property office or similar Governmental Entity the applicable Seller’s or
Transferred Entity’s ownership of such Transferred Intellectual Property and Transferred Entity Intellectual Property that is actually owned by such Seller
or Transferred Entity, including any gaps in the associated chain of title.

ARTICLE VII
CONDITIONS TO CLOSING

Section 7.1 Conditions Precedent to Each Party’s Obligation. The Parties’ obligations to consummate the transactions contemplated hereby are
subject to the fulfillment, on or prior to the Closing Date, of each of the following conditions (any or all of which may be waived by the Parties in whole or
in part to the extent permitted by applicable Law):

(a) the waiting period (and any extension thereof) applicable to the consummation of the transactions contemplated hereby under the HSR Act shall
have expired or been earlier terminated, and the other approvals set forth on Schedule 7.1(a) shall have been received;

(b) there shall not be in effect any Order of a Governmental Entity of competent jurisdiction or any Law preventing, restraining, enjoining, making
illegal or otherwise prohibiting the consummation of the transactions contemplated hereby; and

(¢) the Bankruptcy Court shall have entered the Sale Order, and the Sale Order shall be in full force and effect and shall not have been vacated,
reversed or stayed, and shall have become a Final Order.

Section 7.2 Conditions Precedent to Obligations of Buyer. The obligation of Buyer to consummate the transactions contemplated hereby is subject
to the fulfillment, on or prior to the Closing Date, of each of the following conditions (any or all of which may be waived by Buyer in whole or in part to the
extent permitted by applicable Law):

(a) (i) the representation and warranty of Sellers made in the second sentence of Section 3.21 shall be true and correct in all respects on and as of the
Closing; (ii) the Fundamental Representations shall be true and correct in all respects (other than in de minimis respects) on and as of the Closing, except to
the extent expressly made as of an earlier date, in which case such representations and warranties shall be true and correct in all respects (other than in de
minimis respects) as of such earlier date; (iii) the representations and warranties of Sellers made in Section 3.2(d), Section 3.2(e) and Section 3.13(a) shall
be true and correct in all material respects on and as of the Closing, except to the extent expressly made as of an earlier date, in which case
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such representations and warranties shall be true and correct in all material respects as of such earlier date and (iv) all other representations of Sellers
contained in this Agreement (without giving effect to any materiality limitations, such as “material,” “in all material respects” and “Material Adverse
Effect” set forth therein) shall be true and correct on and as of the Closing, except to the extent expressly made as of an earlier date, in which case such
representations and warranties shall be true and correct as of such earlier date, except for any failure of any such representation and warranty to be so true
and correct that has not had and would not, individually or in the aggregate, reasonably be likely to have a Material Adverse Effect.

(b) Sellers shall have performed and complied in all material respects with all obligations and agreements required in this Agreement to be
performed or complied with by them prior to or on the Closing Date;

(c) Buyer shall have received from Sellers a certificate signed by an authorized officer of Sellers on behalf of Sellers certifying that the conditions
set forth in Section 7.2(a) and Section 7.1(b), have been satisfied;

(d) Sellers shall have (i) received the Spartanburg Landlord Consent and Sellers shall have assigned (or shall have caused its Affiliate to have
assigned), pursuant to an Assignment and Assumption of Ground Lease, all of Sellers’ right, title and interest in and to the Spartanburg 1995 Lease and the
Spartanburg 2002 Lease, as applicable, to Buyer (in which case the Spartanburg 1995 Lease and the Spartanburg 2002 Lease shall be Transferred Leases
hereunder), (ii) obtained entry of an Order of the Bankruptcy Court in form and substance reasonably acceptable to Buyer and after giving due and proper
notice, which Order shall have become a Final Order, approving the Assignment and Assumption of Ground Lease of the Spartanburg 1995 Lease and the
Spartanburg 2002 Lease to Buyer or (iii) executed and recorded in the appropriate local jurisdiction’s recording office a Deed conveying good and
marketable title of record of the Spartanburg Project (subject only to Permitted Post-Closing Encumbrances) and all other Real Estate Closing Deliverables
to Buyer as required in accordance with the terms of this Agreement (in which case the Spartanburg Project shall be a Transferred Owned Property
hereunder);

(e) Sellers shall have performed and complied in all respects with Section 6.15(b);
(f) subject to Section 7.5, the Credit Bid and Release shall have been delivered and be effective contemporaneously with the Closing; and
(g) Estimated Cash Consideration expected to be paid at the Closing based on the Cash Consideration Statement shall not be less than an amount

equal to the sum of (i) all indebtedness, liabilities and other obligations outstanding under the DIP Financing and (ii) all indebtedness, liabilities and other
obligations outstanding under the senior secured revolving credit facility under the Prepetition Credit Agreement.
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Section 7.3  Conditions Precedent to Obligations of Sellers. The obligations of Sellers to consummate the transactions contemplated hereby are
subject to the fulfillment, prior to or on the Closing Date, of each of the following conditions (any or all of which may be waived by Sellers in whole or in
part to the extent permitted by applicable Law):

(a) the representations and warranties of Buyer contained in this Agreement shall be true and correct on and as of the Closing in all material
respects, except to the extent expressly made as of an earlier date, in which case such representations and warranties shall be true and correct in all material
respects as of such earlier date, except for any failure of any such representation and warranty to be so true and correct as would not, individually or in the
aggregate, reasonably be expected to prevent the ability of Buyer to consummate the transactions contemplated hereby and deliver the amounts to be
delivered by Buyer pursuant to Section 2.1;

(b) Buyer shall have performed and complied in all material respects with all obligations and agreements required in this Agreement to be
performed or complied with by Buyer prior to or on the Closing Date; and

(c) Sellers shall have received from Buyer a certificate signed by an authorized officer of Buyer on behalf of Buyer certifying that the conditions set

forth in Section 7.3(a) and Section 7.3(b) have been satisfied.

Section 7.4  No Frustration of Closing Conditions. Neither Buyer nor Sellers may rely on the failure of any condition to their respective obligations
to consummate the transactions contemplated hereby set forth in Section 7.1, Section 7.2 and Section 7.3, as the case may be, to be satisfied if such failure
was caused by such Party’s or its Affiliates’ failure to use its reasonable best efforts (or such other applicable efforts standard expressly contemplated
hereby) to satisfy the conditions to the consummation of the transactions contemplated hereby or by any other breach of a representation, warranty, or
covenant hereunder.

Section 7.5  Credit Bid and Release. If (a) Sellers are otherwise prepared to consummate the Closing, (b) the conditions set forth in Article VII (other
than those conditions that by their nature are to be satisfied at the Closing) have been satisfied or waived, except for the satisfaction of the condition set
forth in Section 7.2(f), and (c) Sellers have delivered written notice to Buyer, the Supporting Term Loan Lenders and the Supporting Noteholders (as each
term is defined in the Credit Bid Support Agreement) that Sellers are otherwise ready, willing and able to consummate the Closing and the conditions set
forth in Article VII (other than those conditions that by their nature are to be satisfied at the Closing) have been satisfied or waived, except for the
satisfaction of the condition set forth in Section 7.2(f) within the earlier of (x) 10 Business Days prior to the anticipated Closing Date and (y) as promptly as
practicable prior to the Termination Date, and the condition set forth in Section 7.2(f) remains unsatisfied at the time the Closing occurs, then the Sellers
and Buyer will consummate the purchase and sale contemplated by this Agreement exclusive of the obligations of Buyer under Section 2.1(a)(i) and
Section 2.4(a)(i), and Buyer or an Affiliate of Buyer shall pay an amount equal to (A) Initial Payment Amount (as such term is defined in the Credit Bid
Support Agreement) and (B) the other amounts that would have been payable or distributable, directly or indirectly, to the Prepetition Term Loan Lenders
and Prepetition Noteholders under Section 1(i) of the Credit Bid Support Agreement to LSC at such time when such amounts would have been payable to
the Prepetition Term Loan Lenders and Prepetition Noteholders under the Credit Bid Support Agreement (the “Junior Secured Lender Payment Amount™),
which Junior Secured Lender Payment Amount will be held in escrow by LSC and not released unless (i) mutually agreed by LSC, the Required Supporting
Lenders and Buyer (it being understood that such Junior Secured Lender Payment Amount will apply towards the Aggregate Creditor Holdback Amount
and the calculation of any Deficiency Amount as if such
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amount had been credit bid hereunder and pursuant to the Credit Bid Support Agreement); provided that the agreement of Buyer to such release shall not be
required if the Required Supporting Lenders, on behalf of the Supporting Term Loan Lenders and the Supporting Noteholders, have agreed in writing that
the Credit Bid Support Agreement terminated in accordance with Section 9(g) thereof, or (ii) such release is so ordered by the Bankruptcy

Court. Notwithstanding the other provisions of this Section 7.5, in the event that any provision of this Agreement is amended, modified, supplemented or
waived after the delivery of the notice described in Section 7.5(c) in a manner that would, or would reasonably be expected to, require a new authorization
or direction, or an amendment, modification or supplement to any previously given authorization or direction, to the Agent (as defined in the Credit Bid
Support Agreement) and/or Trustee/Collateral Agent (as defined in the Credit Bid Support Agreement) relating to the Credit Bid and Release, the Closing
required pursuant to this Section 7.5 shall be subject to delivery of a new notice of the type described in Section 7.5(c) and satisfaction of the conditions
described in this Section 7.5 following such new notice.

ARTICLE VIII
TERMINATION
Section 8.1 Termination of Agreement. This Agreement may be terminated prior to the Closing as follows:

(a) by mutual written consent of Buyer and Sellers;

(b) automatically, upon the entry by the Sellers into a definitive agreement with respect to a Competing Transaction, subject to Buyer’s rights under
Section 1.10, if applicable;

(c) Dby either Party, upon written notice to the other Party:

(i) if the Closing has not occurred by 5:00 p.m., prevailing Eastern time, on March 14, 2021 (the “Termination Date”), which date may be
extended by mutual agreement of the Parties or otherwise pursuant to Section 8.1(d)(i) or Section 8.1(e)(i); provided that the right to terminate this
Agreement pursuant to this Section 8.1(c)(i) shall not be available to any Party that has breached in any material respect its obligations under this
Agreement in any manner that shall have proximately caused the failure of the Closing to have occurred on or prior to the Termination Date;

(ii) ifthere is in effect a Final Order of a Governmental Entity of competent jurisdiction restraining, enjoining or otherwise prohibiting the
consummation of the transactions contemplated hereby;

(iii)  if the Bankruptcy Court shall have stated unconditionally that it will not enter the Sale Order approving the sale to Buyer;

(iv) if the Bankruptcy Proceeding is dismissed or converted to a case under Chapter 7 of the Bankruptcy Code or an order is entered by the
Bankruptcy Court appointing a trustee or other Person for operation or administration of the Sellers or their Business or assets, or a responsible officer
for any of the Sellers, or an examiner with enlarged power relating to the operation or administration of Sellers or their Business or assets; or
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(v) if Buyer is not selected as a Successful Bidder or an Alternate Bidder (each as defined in the Bid Procedures) at the conclusion of the
Auction;

(d) by Buyer, upon written notice to Sellers:

(i) in the event of a material breach by Sellers of any representation or warranty or any covenant or agreement contained in this Agreement
that (A) would result in any of the conditions set forth in Section 7.1 or Section 7.3 not being satisfied if such breach remained uncured as of the
Closing and (B) such breach is incapable of being cured prior to the Termination Date or, if capable of being cured, such breach has not been cured
within 30 days after the giving of written notice by Buyer to Sellers of such breach; provided that Buyer is not then in material breach of any
representation, warranty, covenant or agreement contained in this Agreement; provided, further, that in the event that Buyer provides such written
notice to Sellers within 30 days of the Termination Date, then the Termination Date shall be extended until the end of the 30-day cure period set forth
in this Section 8.1(d)(i); or

(i) if, following entry by the Bankruptcy Court of the Sale Order, the Sale Order is materially amended, modified or supplemented without
Buyer’s prior written consent or is voided, reversed or vacated (provided that Buyer shall not be able to terminate this Agreement pursuant to this
Section 8.1(d)(ii) if, prior to such termination, the Sale Order shall have become a Final Order);

(iii) Sellers have failed to obtain entry of the Sale Order by no later than October 10, 2020; or

(iv) other than as contemplated by the Sale Order or the Bid Procedures Order, if any Seller takes steps in furtherance of any Competing
Transaction in violation of Section 5.1 or seeks to have the Bankruptcy Court enter an Order dismissing, or converting into cases under Chapter 7 of
the Bankruptcy Code, any of the cases commenced by Sellers under Chapter 11 of the Bankruptcy Code and comprising part of the Bankruptcy
Proceeding, or appointing a trustee in the Bankruptcy Proceeding or appointing a responsible officer or an examiner with enlarged powers (other than
a fee examiner) relating to the operation of Sellers’ businesses pursuant to Section 1104 of the Bankruptcy Code, or such an order of dismissal,
conversion or appointment is entered for any reason and is not be reversed or vacated within 14 days after the entry thereof;

(v) ifa DIP Termination Declaration Notice (as defined in the DIP Order) has been delivered and the DIP Agent has accelerated the
obligations under the DIP Financing following the Remedies Notice Period (as defined in the DIP Order);

(vi) if the Maximum Estate Holdback Amount (as provided in the Seller Closing Statement) is less than the Deficiency Amount; or

-78-



(vii) at any time prior to the entry of the Sale Order, if the Company Board has made a Change of Recommendation;

(e) by Sellers, upon written notice to Buyer:

(1) in the event of a breach by Buyer of any representation or warranty or any covenant or agreement contained in this Agreement, if (A) such
breach would result in a failure of a condition set forth in Section 7.1 or Section 7.2 to be satisfied if such breach remained uncured as of the Closing,
and (B) such breach is incapable of being cured prior to the Termination Date or, if capable of being cured, such breach has not been cured within 30
days after the giving of written notice by Sellers to Buyer of such breach; provided that Sellers are not then in material breach of any representation,
warranty, covenant or agreement contained in this Agreement; provided, further, that in the event that Sellers provide such written notice to Buyer
within 30 days of the Termination Date, then the Termination Date shall be extended until the end of the 30-day cure period set forth in this

Section 8.1(e)(i); or

(i) if (A) all of the conditions set forth in Section 7.1 and Section 7.2 have been satisfied or waived (other than those that, by their nature, are
to be satisfied at the Closing, all of which are capable of being satisfied at the Closing), (B) Sellers have irrevocably confirmed by written notice to
Buyer that (1) all conditions set forth in Section 7.3 have been satisfied (other than those that, by their nature, are to be satisfied at the Closing) or that
it would be willing to waive any unsatisfied conditions in Section 7.3 if the Closing were to occur, and (2) they are ready, willing and able to
consummate the Closing and (C) Buyer fails to consummate the Closing within two Business Days following the date the Closing should have
occurred pursuant to_Section 2.3; provided, however, that any purported termination by Buyer pursuant to Section 8.1(c)(i) shall be deemed to be a
termination by Sellers pursuant to this Section 8.1(e)(ii) if Sellers are entitled to terminate this Agreement pursuant to this Section 8.1(e)(ii) at the
time of such termination.

Section 8.2  Effect of Termination. With due regard to Section 1.10, in the event of termination of this Agreement pursuant to Section 8.1, this
Agreement shall become void and of no effect; provided, however, that the provisions set forth in Section 1.10, Section 2.2, Section 2.6, this Section 8.2
Article IX and in the Confidentiality Agreement shall survive the termination of this Agreement; provided, further, that nothing in this Section 8.2 shall be
deemed to release any Party from liability for any willful or material breach of this Agreement prior to termination.

ARTICLE IX

MISCELLANEOUS

Section 9.1  Survival. The Parties agree that the representations, warranties, covenants or agreements contained in this Agreement (other than with
respect to Section 3.24, Section 4.10, Section 6.6 and this Article IX) will not survive the Closing hereunder, and none of the Parties will have any liability
to each other after the Closing for any breach of such representations, warranties, covenants or agreements which may be made, or Action instituted, after
the Closing. Notwithstanding the foregoing, the covenants and agreements that by their terms are to be satisfied after the Closing Date, shall survive until
satisfied in accordance with their terms.
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Section 9.2 Notices. Unless otherwise set forth herein, all notices and other communications, including consents and waivers, to be given or made
hereunder shall be in writing and shall be deemed to have been duly given or made on the date of delivery to the recipient thereof if received prior to 5:00
p-m. in the place of delivery and such day is a Business Day (or otherwise on the next succeeding Business Day) if (a) served by personal delivery or by
recognized overnight courier service upon the Person for whom it is intended, (b) delivered by registered or certified mail, return receipt requested or
(c) sent by email (with a confirming copy sent by recognized overnight courier service), as provided in this Section 9.2:

To Buyer:

Atlas FRM LLC
100 Northfield Street
Greenwich, CT 06830
Telephone: 203-622-9138
Attn: Timothy Fazio;
Neil Mahajan
Email: tfazio@atlasholdingsllc.com
nmahajan@atlasholdingsllc.com

With a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, NY 10019
Telephone: 212-728-8000
Attn: Paul V. Shalhoub
Mark A. Cognetti
Laura H. Acker
Email: pshalhoub@willkie.com
mcognetti@willkie.com
lacker@willkie.com

To Sellers or Debtors:

¢/o LSC Communications, Inc.
191 N. Wacker Dr.
Suite 1400
Chicago, IL 60606
Attn: Andrew Coxhead
Suzanne Bettman
Rajeev Balakrishna
Email: drew.coxhead@lsccom.com
sue.bettman@Isccom.com
rajeev.balakrishna@lsccom.com
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With a copy to:

Sullivan & Cromwell LLP
125 Broad St.
New York, NY 10004
Telephone: (212) 558-4000
Attn: Audra D. Cohen
Andrew G. Dietderich
Brian D. Glueckstein
Email: cohena@sullcrom.com
dietdericha@sullcrom.com
gluecksteinb@sullcrom.com

or to such other Person or addressees as may be designated in writing by the Party to receive such notice as provided above; provided, however, that copies
to outside counsel are for convenience only and the provision of a copy to outside counsel does not constitute notice or alter the effectiveness of any notice,
request, instruction or other communication otherwise made or given in accordance with this Section 9.2.

Section 9.3  Entire Agreement; Amendments and Waivers.

(a) This Agreement (including any exhibits and schedules hereto) and the other Transaction Documents represents the entire understanding and
agreement between the Parties with respect to the subject matter hereof and thereof and supersedes all prior discussions and agreements between the Parties
with respect to the subject matter hereof. This Agreement can be amended, supplemented or changed, and any provision hereof can be waived, only by
written instrument making specific reference to this Agreement signed, in the case of an amendment, supplement or change, by the Parties, or in the case of
a waiver, by the Party against whom enforcement of such waiver is sought. The waiver by any Party of a breach of any provision of this Agreement will not
operate or be construed as a further or continuing waiver of such breach or as a waiver of any other or subsequent breach. No failure on the part of any Party
to exercise, and no delay in exercising, any right, power or remedy hereunder will operate as a waiver thereof, nor will any single or partial exercise of such
right, power or remedy by such Party preclude any other or further exercise thereof or the exercise of any other right, power or remedy. All remedies
hereunder are cumulative and are not exclusive of any other remedies provided by law.

(b) Notwithstanding anything to the contrary in this Section 9.3, any amendments, modifications, supplements to or waivers of Section 9.4(a),
Section 9.4(b), Section 9.8(d), Section 9.14(a) (or any other provision or definition of this Agreement to the extent an amendment or waiver of such
provision or definition, as applicable, would modify the substance of any such provision) in a manner adverse in any material respect to the Financing
Sources shall require the prior written consent of the parties to the Debt Commitment Letter.

(¢) Notwithstanding anything to the contrary in this Section 9.3, any amendments, modifications, supplements to or waivers of any of:
Section 9.4(a), the last sentence of
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Section 1.5(j), the second sentence of Section 1.6(a), Section 2.7(i), Section 7.5 and this Section 9.3(c) (or any other provision or definition of this
Agreement to the extent an amendment, modification, supplement or waiver of such provision or definition, as applicable, would modify the substance of
any such specified provision) in a manner adverse in any material respect to the Supporting Term Loan Lenders and/or the Supporting Noteholders shall
require the prior written consent of Required Supporting Lenders.

Section 9.4  Assignment.

(a) Nothing in this Agreement or any other Transaction Document (including any exhibit or schedule hereto or thereto) will create or be deemed to
create any third-party beneficiary rights in any Person or entity not a party to this Agreement, except that (i) the Financing Sources are made express third-
party beneficiaries to Section 9.3(b), Section 9.6(b), Section 9.8(d) and Section 9.14 and (ii) the Supporting Term Loan Lenders and the Supporting
Noteholders (whose rights, in each case, shall only be exercised, pursued or waived through the Required Supporting Lenders) are made express third-party
beneficiaries to the last sentence of Section 1.5(j), the second sentence of Section 1.6(a), Section 1.11, Section 2.7(i), Section 7.5 and Section 9.3(c).

(b) This Agreement will be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns. No assignment
of this Agreement or of any rights or obligations hereunder may be made by either Sellers or Buyer (by operation of law or otherwise) without the prior
written consent of the other Parties and any attempted assignment without the required consents will be void; provided, however, that (a) Buyer may assign
some or all of its rights or delegate some or all of its obligations hereunder to one or more Affiliates (b) Buyer may collaterally assign its rights and benefits
hereunder or under any of the other Transaction Documents, in whole or in part, to any of the Financing Sources in connection with the Financing, and
(c) Sellers may assign some or all of their rights or delegate some or all of their obligations hereunder to successor entities (including any liquidating trust)
pursuant to a chapter 11 plan confirmed by the Bankruptcy Court, in the case of each of clauses (a), (b) and (c) above, without any other Party’s consent. No
assignment or delegation of any obligations hereunder will relieve the Parties of any such obligations. Upon any such permitted assignment, the references
in this Agreement to Sellers or Buyer will also apply to any such assignee unless the context otherwise requires.

Section 9.5 Expenses. Except as otherwise expressly provided in this Agreement, whether or not the transactions contemplated hereby are
consummated, each of Sellers, on the one hand, and Buyer, on the other hand, will bear its own expenses incurred in connection with the negotiation and
execution of this Agreement and each other agreement, document and instrument contemplated by this Agreement and the consummation of the transactions
contemplated hereby and all proceedings incident thereto.

Section 9.6  Governing Law.

(a) This Agreement will be governed by and construed in accordance with the internal Laws of the State of New York, without giving effect to any
choice or conflict of law provision or rule (whether of the State of New York or any other jurisdiction) that would cause the application of the Laws of any
jurisdiction other than the State of New York, and the obligations, rights and remedies of the Parties shall be determined in accordance with such Laws.
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(b) Notwithstanding anything herein to the contrary, the Parties hereto agree that any dispute, claim, cross-claim, third-party claim, legal action,
suit, proceeding or controversy of any kind or description, whether in law or in equity, whether in contract or in tort or otherwise, involving or against a
Financing Source arising out of or relating hereto, including but not limited to any dispute arising out of or relating in any way to the Financing or the
performance thereof, or any of the transactions contemplated by this Agreement, shall be governed by, and construed in accordance with, the Laws of the
State of New York, without regard to conflict of law principles thereof.

Section 9.7  Specific Performance.

(a) The Parties agree that irreparable damages would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached, and that damages at law may be an inadequate remedy for the breach of any of the
covenants, promises and agreements contained in this Agreement, and, accordingly, any Party will be entitled to injunctive relief to prevent any such
breach, and to specifically enforce the terms and provisions of this Agreement without the necessity of posting bond or other security against it or proving
damages, including specific performance of such covenants, promises or agreements (including to cause Buyer to consummate the Closing and to make the
payments contemplated by this Agreement pursuant to Section 2.1) or an Order enjoining a Party from any threatened, or from the continuation of any
actual, breach of the covenants, promises or agreements contained in this Agreement. The rights set forth in this Section 9.7 will be in addition to any other
rights which a Party may have at law or in equity pursuant to this Agreement.

(b) The Parties hereby agree not to raise any objections to the availability of the equitable remedy of specific performance to prevent or restrain
breaches of this Agreement by Buyer or Sellers, as applicable, and to specifically enforce the terms and provisions of this Agreement to prevent breaches or
threatened breaches of, or to enforce compliance with, the respective covenants and obligations of Buyer or Sellers, as applicable, under this Agreement all
in accordance with the terms of this Section 9.7.

Section 9.8  Submission to Jurisdiction; Consent to Service of Process; Waiver of Jury Trial.

(a) Without limiting any Party’s right to appeal any order of the Bankruptcy Court, (i) the Bankruptcy Court will retain exclusive jurisdiction to
enforce the terms of this Agreement and to decide any claims or disputes which may arise or result from, or be connected with, this Agreement, any breach
or default hereunder, or the transactions contemplated hereby, and (ii) any and all proceedings related to the foregoing will be filed and maintained only in
the Bankruptcy Court, and the Parties hereby consent to and submit to the jurisdiction and venue of the Bankruptcy Court for such purposes and will receive
notices at such locations as indicated in Section 9.2; provided, however, that if the Bankruptcy Proceeding has been closed pursuant to Section 350 of the
Bankruptcy Code, the Parties agree to unconditionally and irrevocably submit to the exclusive jurisdiction of the United States District Court for the
Southern District of New York, or in the
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event (but only in the event) that such court does not have subject matter jurisdiction over such Action, in the Supreme Court of the State of New York,
New York County, for the resolution of any such claim or dispute. The Parties hereby irrevocably waive, to the fullest extent permitted by applicable Law,
any objection which they may now or hereafter have to the laying of venue of any such Action brought in such court or any defense of inconvenient forum
for the maintenance of such dispute. Each of the Parties agrees that a judgment in any such dispute may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by Law.

(b) Each of the Parties hereby consents to process being served by any other Party in any Action by delivery of a copy thereof in accordance with
the provisions of Section 9.2; provided, however, that such service will not be effective until the actual receipt thereof by the Party being served.

(c) Each Party to this Agreement waives any right to trial by jury in any Action regarding this Agreement or any provision hereof.

(d) Notwithstanding anything to the contrary contained in this Agreement and without limiting this Section 9.8, each of the Parties hereto, on behalf
of itself and its respective Affiliates: (i) agrees that it shall not (and shall cause their respective Affiliates to not) bring or support any Person in any Action,
cause of action, claim, cross-claim, third-party claim, suit or proceeding of any kind or description, whether in law or in equity, whether in contract or in tort
or otherwise, against any of the Financing Sources and their respective current, former or future directors, officers, general or limited partners, stockholders,
members, managers, controlling persons, Affiliates, employees or representatives (in each case, in such capacity) in any way relating to this Agreement, the
Financing commitment letter or any of the Financing documents, including any dispute arising out of or relating in any way to the Financing or the
performance thereof, in any forum other than the Supreme Court of the State of New York, County of New York, or, if under applicable Law exclusive
jurisdiction is vested in the federal courts, the United States District Court for the Southern District of New York (and appellate courts thereof).

Section 9.9 Interpretation; Construction.

(a) The Article and Section headings contained in this Agreement are solely for the purpose of reference, are not part of the agreement of the Parties
and shall not in any way affect the meaning or interpretation of this Agreement.

(b) Unless otherwise specified in this Agreement or the context otherwise requires: (i) the words “hereof,” “herein” and “hereunder” and words of
similar import, when used in this Agreement, shall refer to this Agreement as a whole and not to any particular provision of this Agreement; (ii) any
reference to the masculine, feminine or neuter gender shall include all genders, the plural shall include the singular and the singular shall include the plural;
(iii) all Preamble, Recital, Article, Section, clause, Schedule and Exhibit references used in this Agreement are to the preamble, recitals, articles, sections,
clauses, schedules and exhibits to this Agreement; (iv) wherever the word “include,” “includes” or “including” is used in this Agreement, it shall be deemed
to be followed by the words “without limitation;” (v) the terms “date hereof” and “date of this Agreement” mean the date first written above; (vi) with

respect to the determination of any period of time, the word “from” means “from and including” and the words “to” and “until” each
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means “to but excluding”; (vii) (A) any reference to “days” means calendar days unless Business Days are expressly specified and (B) any reference to
“months” or “years” shall mean calendar months or calendar years, respectively, in each case unless otherwise expressly specified; (viii) the word “extent”
in the phrase “to the extent” shall mean the degree to which a subject or other thing extends and such phrase shall not mean simply “if”; (ix) each
accounting term not otherwise defined in this Agreement has the meaning commonly applied to it in accordance with GAAP; and (x) the term “made
available” means made available in the Data Room or otherwise delivered or provided by Sellers or their Representatives to Buyer or its Representatives in
connection with the transactions contemplated hereby, or publicly available in the Electronic Data Gathering, Analysis and Retrieval (EDGAR) database of
the SEC and not subject to any redactions or omissions, in each case, prior to 11:00 a.m. prevailing Eastern time on September 14, 2020.

(¢) Unless otherwise specified in this Agreement, any deadline or time period set forth in this Agreement that by its terms ends on a day that is not a
Business Day shall be automatically extended to the next succeeding Business Day.

(d) Unless otherwise specified in this Agreement or the context otherwise requires, all references to any (i) statute in this Agreement include the
rules and regulations promulgated thereunder and all applicable guidance, guidelines, bulletins or policies issued or made in connection therewith by a
Governmental Entity, and (ii) Law in this Agreement shall be a reference to such Law as amended, re-enacted, consolidated or replaced as of the applicable
date or during the applicable period of time.

(e) Unless otherwise specified in this Agreement all references in this Agreement (i) to any Contract, other agreement, document or instrument
(excluding this Agreement) mean such Contract, other agreement, document or instrument as amended, supplemented or otherwise modified from time to
time in accordance with the terms thereof and, unless otherwise specified therein, include all schedules, annexes, addendums, exhibits and any other
documents attached thereto or incorporated therein by reference, and (ii) to this Agreement mean this Agreement (taking into account the provisions of
Section 9.3) as amended, supplemented or otherwise modified from time to time in accordance with Section 9.3.

(f) With regard to each and every term and condition of this Agreement, the Parties understand and agree that the same have or has been mutually
negotiated, prepared and drafted, and that if at any time the Parties desire or are required to interpret or construe any such term or condition or any
agreement or instrument subject thereto, no consideration shall be given to the issue of which Party actually prepared, drafted or requested any term or
condition of this Agreement.

(g) All capitalized terms in this Agreement (including the Exhibits and Schedules hereto) shall have the meaning set forth in Exhibit A, except as
otherwise specifically provided herein. Each of the other capitalized terms used in this Agreement has the meaning set forth where such term is first used or,
if no meaning is set forth, the meaning required by the context in which such term is used.

Section 9.10  Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall
not affect the validity or enforceability
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of the other provisions hereof. If any provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other authority of
competent jurisdiction to be invalid, void or unenforceable, or the application of such provision, covenant or restriction to any Person or any circumstance,
is held by a court of competent jurisdiction or other authority to be invalid, void or unenforceable, (a) a suitable and equitable provision shall be negotiated
in good faith by the Parties so as to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and
(b) the remainder of this Agreement and the application of such provision, covenant or restriction to other Persons or circumstances shall not be affected by
such invalidity or unenforceability, nor shall such invalidity or unenforceability affect the validity or enforceability of such provision, or the application of
such provision, in any other jurisdiction and the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force
and effect and shall in no way be affected, impaired or invalidated.

Section 9.11 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and all of
which shall constitute one and the same Agreement.

Section 9.12  Bulk Transfer Laws. The Parties intend that, under Section 363(f) of the Bankruptcy Code, the transfer of the Transferred Assets shall
be free and clear of any encumbrances arising out of bulk transfer Laws, and the Parties shall take such steps as may be necessary or appropriate to so
provide in the Sale Order. In furtherance of the foregoing, each Party hereby waives compliance by the Parties with “bulk sales,” “bulk transfers” or similar
Laws in respect of the transactions contemplated by this Agreement.

Section 9.13  Guarantee. Subject to the provisions of this Section 9.13, each Guarantor does hereby unconditionally and irrevocably guarantee to
Sellers the full, complete and prompt performance and payment if, as and when due, as the case may be, of the Guaranteed Obligations (as hereafter
defined); provided, that in no event shall each Guarantor’s maximum aggregate liability under this Section 9.13 exceed an amount equal to such Guarantor’s
Pro Rata Portion of the Guarantee Cap, and if Buyer does not pay or perform any of the Guaranteed Obligations in accordance with their respective terms,
each Guarantor shall immediately and without demand by Sellers, pay or perform such Guaranteed Obligations as if such Guarantor were the principal
obligor primarily liable for the performance thereof and not as a mere surety. Sellers may obtain recourse against each Guarantor for the payment and
performance of the Guaranteed Obligations prior to, concurrently with, or after any other Action to enforce such Guaranteed Obligations. Each Guarantor
shall be entitled to perform or satisfy the Guaranteed Obligations pursuant to the same terms and conditions and subject to the same rights and limitations as
are applicable to Buyer under this Agreement and in this Section 9.13. For purposes of this Agreement, “Guaranteed Obligations” means the due and
punctual payment of the Closing Payment and other monetary obligations to be paid by Buyer at the Closing in accordance with the terms of this
Agreement. For the avoidance of doubt, Guarantor’s obligations under this Section 9.13 shall be in exchange for the conveyance by the Sellers of the
Transferred Assets and Transferred Interests to Buyer or Guarantor, as applicable, subject to, and in accordance with, the other terms and conditions set
forth in this Agreement and provided that the Closing Payment and other monetary obligations to be paid by Buyer at the Closing are paid. If the Closing
occurs in accordance with Section 2.3, the guarantee set forth in this Section 9.13 shall automatically and simultaneously be extinguished and of no force or
effect. Each Guarantor shall be liable on a several, and not joint, basis for their

-86-



respective Pro Rata Portion of the Guaranteed Obligations. There are no third-party beneficiaries of the guarantee set forth in this Section 9.13. This
Agreement has been duly authorized, executed and delivered by each Guarantor and, assuming the due and valid authorization, execution and delivery of
this Agreement by the other parties hereto, this Agreement constitutes the legal, valid and binding obligation of such Guarantor, enforceable against such
Guarantor in accordance with its terms.

Section 9.14 Non-Recourse.

(a) All Actions (whether in contract or in tort, in Law or in equity, or granted by statute) that may be based upon, in respect of, arise under, out or by
reason of, be connected with, or related in any manner to this Agreement or the transactions contemplated hereby may be made only against (and are
expressly limited to) the Persons that are expressly identified as parties hereto (the “Contracting Parties”). No Person who is not a Contracting Party,
including any Financing Source and any director, officer, employee, incorporator, member, partner, manager, equityholder, Affiliate, attorney or other
Representative of a Contracting Party (“Non-Party Affiliates”), shall have any Liability (whether in contract or in tort, in Law or in equity, or granted by
statute or based upon any theory that seeks to impose Liability of an entity party against its owners or Affiliates) for any Actions, obligations or Liabilities
arising under, out of, in connection with or related in any manner to this Agreement or the transactions contemplated hereby or based on, in respect of, or by
reason of this Agreement (or the negotiation, execution, performance or breach thereof) or the transactions contemplated hereby; and, to the maximum
extent permitted by Law, each Contracting Party waives and releases all such Liabilities, claims and obligations against any such Non-Party Affiliates.

(b) Notwithstanding anything to the contrary contained in this Agreement or otherwise, none of Buyer or any of its Affiliates, including without
limitation the Guarantors and their Affiliates, shall have any Liability (whether in contract or in tort, in Law or in equity, or granted by statute or based upon
any theory that seeks to impose Liability of an entity party against its owners or Affiliates) for any Actions, obligations or Liabilities arising under, out of, in
connection with or related in any manner to this Agreement or the transactions contemplated hereby or based on, in respect of, or by reason of (i) the failure
of the Buyer to deliver the Credit Bid and Release, including any breach of Section 2.1(a)(i) and Section 2.4(a)(i) or (ii) any failure by the agent under the
Prepetition Credit Agreement or the trustee under the Prepetition Indenture to effect the Credit Bid and Release or comply with the direction letters
delivered in connection with the Credit Bid Support Agreement.

Section 9.15  Seller Designation. Each Seller hereby designates LSC to execute any and all instruments, certificates or other documents on behalf of
such Seller, and to do any and all other acts or things on behalf of such Seller, which LSC may deem necessary or advisable, or which may be required
pursuant to this Agreement, any other Transaction Document or otherwise, in connection with the consummation of the transactions contemplated hereby or
thereby and the performance of all obligations hereunder or thereunder, including the exercise of the power to: (a) execute any other Transaction Document
on behalf of such Seller, (b) act for such Seller with respect to any determination of the Purchase Price under this Agreement, (c) give and receive notices
and communications to or from Buyer relating to this Agreement, any other Transaction Document or any of the transactions and other matters
contemplated hereby or thereby, (d) agree
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to, object to, negotiate, resolve, enter into settlements and compromises of, demand arbitration or litigation of, and comply with orders of arbitrators or
courts with respect to, any dispute between Buyer, on the one hand, and Sellers, on the other hand, in each case relating to this Agreement, any other
Transaction Document or any of the transactions and other matters contemplated hereby or thereby, (e) grant any waiver, consent or approval, or election,
and making any filings with any Governmental Entity, on behalf of such Seller under this Agreement or any other Transaction Document, and (f) take all
actions necessary or appropriate in the judgment of LSC for the accomplishment of the foregoing. LSC shall have the authority and power to act on behalf
of each other Seller with respect to the disposition, settlement or other handling of all claims under this Agreement and any other Transaction Document and
all rights or obligations arising hereunder or thereunder. Each Seller shall be bound by all actions taken and documents executed by LSC in connection with
this Agreement and any other Transaction Document, and Buyer shall be entitled to rely on any action or decision of LSC. The appointment of LSC as each
other Seller’s attorney-in-fact revokes any power of attorney heretofore granted that authorized any other Person or Persons to represent any such Seller
with regard to this Agreement or any other Transaction Document. The appointment of LSC as attorney-in-fact pursuant hereto is coupled with an interest
and is irrevocable.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have executed or caused this Agreement to be executed as of the date first written above.
ACR III LIBRA HOLDINGS LLC

By: /s/ Neil Mahajan

Name: Neil Mahajan
Title: Vice President

[Signature Page to Stock and Asset Purchase Agreement|



LSC COMMUNICATIONS, INC.

By: /s/ Thomas J. Quinlan, III

Name: Thomas J. Quinlan, 11T
Title: Chairman, President and Chief Executive Officer

LSC COMMUNICATIONS US, LLC

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

LSC COMMUNICATIONS LOGISTICS, LLC

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

LSC COMMUNICATIONS MM LLC

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

COURIER COMMUNICATIONS LLC

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer
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CONTINUUM MANAGEMENT COMPANY, LLC

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

PUBLISHERS PRESS, LLC

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

F.T.C. TRANSPORT, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

LIBREDIGITAL, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

LSC COMMUNICATIONS PRINTING COMPANY

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer
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LSC INTERNATIONAL HOLDINGS, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

CLARK HOLDINGS, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

THE CLARK GROUP, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

CLARK DISTRIBUTION SYSTEMS, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

NATIONAL PUBLISHING COMPANY

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer
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COURIER COMPANIES, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

COURIER KENDALLVILLE, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

COURIER NEW MEDIA, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

COURIER PUBLISHING, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

DOVER PUBLICATIONS, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer
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RESEARCH & EDUCATION ASSOCIATION, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

CLARK WORLDWIDE TRANSPORTATION, INC.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

TRILITERAL LLC

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Chief Financial Officer and Treasurer

LSC COMMUNICATIONS NETHERLANDS B.V.

By: /s/ Andrew B. Coxhead

Name: Andrew B. Coxhead
Title: Authorized Representative
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IN WITNESS WHEREOF, the Parties have executed or caused this Agreement to be executed as of the date first written above.
Solely for the purposes of Section 9.13 of this Agreement:
ATLAS CAPITAL RESOURCES III LP

By: ATLAS CAPITAL GPIII LP,
its general partner

By: ATLAS CAPITAL RESOURCES GP III LLC,
its general partner

By: /s/ Timothy J. Fazio

Name: Timothy J. Fazio
Title: Managing Partner

Solely for the purposes of Section 9.13 of this Agreement:
ATLAS CAPITAL RESOURCES (P) III LP

By: ATLAS CAPITAL GPIII LP,
its general partner

By: ATLAS CAPITAL RESOURCES GP III LLC,
its general partner

By: /s/ Timothy J. Fazio

Name: Timothy J. Fazio
Title: Managing Partner

[Signature Page to Stock and Asset Purchase Agreement]



EXHIBIT A
Defined Terms

Unless otherwise defined in this Agreement, the following terms have the meaning specified in this Exhibit A.

“Acceptable Stipulation” means a stipulation entered into between the Debtors, the Requisite Junior Secured Creditors and the Committee to support
the transactions contemplated by this Agreement and a liquidating chapter 11 plan of reorganization in accordance with the Wind-Down Budget, on terms
and conditions reasonably acceptable to the parties thereto.

“Accounts Receivable” means all trade accounts receivable and other receivables, notes receivable or other rights to payment from any Person other
than any Seller or its Affiliates and all rights to recoveries on receivables and advances written off prior to the Closing Related to the Business, including
any Transferred Asset, except to the extent expressly included in Excluded Assets.

“Action” means any action, suit, claim, counterclaim, demand, hearing, summons, litigation, investigation, prosecution, contest, inquest, audit,
examination, proceeding (including any civil, criminal, administrative, investigative or appellate proceeding), mediation, arbitration or other similar matter.

“Ad Hoc Group” means the ad hoc group of Prepetition Noteholders and Prepetition Term Loan Lenders.
“Additional Assumed Contracts” means the executory Seller Contracts listed on Schedule 1.1(a)(ix) as modified by Buyer from time to time pursuant

to Section 1.5(d) between the date hereof and two Business Days prior to the Closing Date (the “Additional Assumed Contracts Schedule”), to the extent not
included in Excluded Assets.

“Additional Assumed Contracts Schedule™ has the meaning set forth in the definition of “Additional Assumed Contracts.”

“Additional Rejected Contracts” means the Identified Contracts and any other executory Contracts or unexpired leases that Buyer designates to reject
from time to time as set forth on the Rejected Contracts Schedule pursuant to Section 1.5(d) prior to the Designation Deadline.

“Administrative Expense Amount” shall mean an amount to be determined by the Debtors in their reasonable discretion subject to the consent of the
professional advisors to the Ad Hoc Group (such consent not to be unreasonably withheld, conditioned or delayed), which amount shall be comprised of the
estimated allowed and unpaid administrative expenses after the Closing including the professional fee carve-out provided for in the DIP Order and such
other amounts as are set forth in the Wind-Down Budget.

“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by or under common control with such
Person as of the
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date on which, or at any time during the period for which, the determination of affiliation is being made (for purposes of this definition, the term “control”
(including the correlative meanings of the terms “controlled by” and “under common control with”), as used with respect to any Person, means the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of such Person, whether through the ownership of
voting securities, by contract or otherwise).

“Aggregate Creditor Holdback Amount” means the amount equal to the sum of (i) the Property Holdback Amount, plus (ii) the Working Capital
Holdback Amount, plus (iii) the Assumed Expenses Holdback Amount.

“Agreement” has the meaning set forth in the Preamble.

“Allocation Notice of Objection” has the meaning set forth in Section 6.4(c)(i).

“Alternative Proposal” has the meaning set forth in Section 5.1(b).

“Asset Taxes” means ad valorem, property, excise, severance, production, sales, use or similar Taxes (excluding, for the avoidance of doubt, any
Income Taxes and Transfer Taxes) based upon or measured by the ownership or operation of the Business.

“Assigned Actions” has the meaning set forth in Section 1.1(a)(xii).

“Assignment and Assumption of Ground Lease” has the meaning set forth in Section 2.5(h).

“Assumed Accounts Payables” means (i) trade accounts payable of the Business (for the avoidance of doubt, including any accounts payable
attributable to Seller Contracts, whether or not assumed and assigned to Buyer pursuant to Section 1.5), (ii) sales tax accounts payable of the Business and
(iii) postage accounts payable of the Business, in each case arising in the Ordinary Course and incurred from and after the Petition Date and solely to the
extent specifically taken into account in Final Net Working Capital, as finally determined pursuant to Section 2.7.

“Assumed Accrued Liabilities” means Liability accruals Related to the Business for (i) employee payroll with respect to salaries, wages, benefits
costs, accrued bonus and short term deferred compensation, (ii) employee vacation and holiday pay, (iii) employee sales commissions, (iv) energy and
utilities and (v) Assumed Other Miscellaneous Accruals, in each case, arising in the Ordinary Course and incurred from and after the Petition Date and
solely to the extent specifically taken into account in Final Net Working Capital, as finally determined pursuant to Section 2.7.

“Assumed Casualty Claims” has the meaning set forth in Section 1.3(a)(ix).

“Assumed Cure Cost Amount” means (i) if the amount of the Assumed Cure Costs is less than $30,000,000, the amount of Assumed Cure Costs, or
(i1) if the amount of Assumed Cure Costs is equal to or greater than $30,000,000, an amount equal to (x) $30,000,000 plus (y) 50% of the difference
between the amount of Assumed Cure Costs and $30,000,000.
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“Assumed Cure Costs” means the Cure Costs with respect to any Closing Assumed Contract or Additional Assumed Contract as set forth on, and in
the amounts included on any Notice of Potential Assignment, net of any rebates or refunds related to such Closing Assumed Contracts or Additional
Assumed Contracts, unless otherwise agreed to by Buyer in its sole discretion, subject to Section 1.5()).

“Assumed Expenses” means the sum of the aggregate amount of Transfer Taxes pursuant to Section 6.4(a) and the aggregate amount of fees or
expenses incurred with respect to obtaining the Necessary Consents.

“Assumed Expenses Amount” means (i) if the amount of the Assumed Expenses is less than $5,000,000, the amount of Assumed Expenses, or (ii) if
the amount of Assumed Expenses is equal to or greater than $5,000,000, an amount equal to (x) $5,000,000 plus (y) the lesser of (A) 75% of the amount by
which Assumed Expenses exceeds $5,000,000 and (B) $3,750,000.

“Assumed Expenses Holdback Amount” means the difference between $8,750,000 and the Estimated Assumed Expenses Amount.

“Assumed Liabilities” has the meaning set forth in Section 1.3(a).
“Assumed Other Miscellaneous Accruals” means Liability accruals related to the Business for (i) operating accruals, (ii) freight, (iii) manufacturing

errors/spoilage, (iv) customer royalty, (v) book services publishing operating accruals, and (vi) Mexico segment operating accruals (JD Edwards), in each
case, arising in the Ordinary Course and incurred from and after the Petition Date and solely to the extent specifically taken into account in Final Net

Working Capital, as finally determined pursuant to Section 2.7.
“Assumption and Assignment Agreements” has the meaning set forth in Section 2.4(e).

“Auction” has the meaning set forth in the Recitals.

“Avoidance Action” means any avoidance claims, right, recovery, subordination or cause of action or remedies under Chapter 5 of the Bankruptcy
Code, including any proceeds thereof, and any analogous state law claims, in each case, that relates to the Transferred Assets or the Business.

“Bankruptcy Code” means Title 11 of the United States Code, 11 U.S.C. § 101 ef seq.

“Bankruptcy Court” has the meaning set forth in the Recitals.

“Bankruptcy Proceeding” has the meaning set forth in the Recitals.
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“Bid Procedures” has the meaning set forth in the Recitals.

“Bid Procedures Order” has the meaning set forth in the Recitals.

“Books and Records” means all books, ledgers, files, reports, plans, records, documents, manuals, correspondence, and all customer sales, marketing,
advertising, packaging and promotional materials, files (whether written, recorded or stored on disk, film, tape or other media, and including all
computerized data), drawings, engineering and manufacturing data and other technical information and data, and all other business and other records, in
each case, that are used in, held for use in or intended to be used in, and are related to the Transferred Assets (including the Transferred Entities and the
Investments), the Assumed Liabilities or the Business, but excluding any such items to the extent (a) they are included in or primarily related to any
Excluded Assets or Excluded Liabilities, (b) any applicable Law or prohibits their transfer or (c) they are subject to legal privilege (other than title

opinions).
“Books Segment” has the meaning set forth in the Recitals.

“Break-Up Fee” means an amount equal to 3.0% of the Estimated Cash Consideration, which amount was approved by the Bankruptcy Court
pursuant to the Bid Procedures Order.

“Business” has the meaning set forth in the Recitals.

“Business Day” means any day ending at 11:59 p.m., prevailing Eastern time, other than a Saturday, a Sunday, a day on which banks in Mexico City,
Mexico, Chicago, Illinois, New York, New York or Amsterdam, The Netherlands are authorized or required by Law, executive order or other governmental

action to close.
“Buyer” has the meaning set forth in the Preamble.
“Buyer Closing Statement™ has the meaning set forth in Section 2.7(b).

“Buyer Designee” has the meaning set forth in Section 1.12.

“Buyer Disclosure Letter” means the disclosure letter delivered to Sellers by Buyer on or prior to the date hereof.

“Canadian Entities” means LSC Communications Canada Holdings ULC and LSC Communications Canada Corporation.

“Cash” means all cash, cash equivalents and liquid investments, including marketable securities, bank deposits, other deposits, investment accounts

and similar items, excluding Restricted Cash.

“Cash Consideration Statement™ has the meaning set forth in Section 2.1(c).

“Casualty Insurance Policies” has the meaning set forth in Section 1.1(a)(xxvii).
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“Change of Recommendation” has the meaning set forth in Section 5.1(c).

“Closing” has the meaning set forth in Section 2.3.

“Closing Assumed Contracts” has the meaning set forth in Section 1.1(a)(vii), except to the extent included in Excluded Assets.
“Closing Cash” means Cash of the Sellers as of the Reference Time.

“Closing Date” has the meaning set forth in Section 2.3.

“Closing Payment” shall mean an amount equal to (i) the Estimated Cash Consideration, less (ii) the Deposit Amount, less (iii) the Estate Holdback
Amount.

“Code” means the Internal Revenue Code of 1986.
“Committee” means the official committee of unsecured creditors appointed in the Debtors’ chapter 11 cases.
“Company Board” means the board of directors of LSC.

“Competing Transaction” means any transaction (or series of transactions) involving the direct or indirect sale, transfer or other disposition of all, or a
material portion of, the Transferred Assets to a purchaser or purchasers other than Buyer or effecting any other transaction the consummation of which
would be substantially inconsistent with the transactions contemplated hereby.

“Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of May 5, 2020 by and between Atlas FRM LLC and LSC.

“Consignment Agreement” means that certain Consignment Agreement, dated as of November 15, 2019, by and between Central National Gottesman
Inc. and LSC, as amended by the First Amendment, dated as of February 7, 2020 and the Second Amendment, dated as of July 20, 2020.

“Consulting Professionals” has the meaning set forth in the Bid Procedures Order.

“Continuing Employee” has the meaning set forth in Section 6.5(c).

“Contract” means any legally binding contract, agreement, lease, sublease, license, sublicense, settlement, use agreement, occupancy agreement,
franchise agreement, note, bond, loan or credit agreement, mortgage, indenture, obligation, insurance policy, commitment or other arrangement or
understanding (in each case whether written or oral), and any amendments, modifications or supplements thereto.

“Contract Procedures Order” that certain order entered by the Bankruptcy Court, dated July 15, 2020 [D.I. 507], approving procedures for the
assumption and assignment of the Debtors’ executory contracts and unexpired leases and granting related relief.

“Contracting Parties” has the meaning set forth in Section 9.14.



LIS

“COVID-19 Measures” means any mandatory quarantine, “shelter in place”, “stay at home”, workforce reduction, social distancing, shutdown,
closure, sequester or any other Law or Order by any Governmental Entity in connection with or in response to COVID-19 that is applicable to the Business.

“Credit Bid Amount” means an amount equal to $63,437,000.
“Credit Bid and Release™ has the meaning set forth in Section 2.1(a)(i).

“Credit Bid Support Agreement” has the meaning set forth in the Recitals.

“Credit Support Arrangements” has the meaning set forth in Section 6.9(a).

“Cure Costs” means the monetary amounts that must be paid under Sections 365(b)(1)(A) and (B) of the Bankruptcy Code in connection with the
assumption and/or assignment of any Closing Assumed Contract or Additional Assumed Contract, or as otherwise agreed upon by the Parties, or determined
by the Bankruptcy Court pursuant to the procedures in the Bid Procedures Order.

“Current Government Bids” means Government Bids that have not expired and for which an award has not been issued as of the date of this
Agreement.

“Current Government Contracts” means Government Contracts for which the period of performance has not expired and which remain in effect (i.e.,
each Government Contract for which any Seller or Transferred Entity has not completed performance and received final payment) or for which the right of
any Governmental Entity or higher tier contractor to review, audit or investigate has not expired.

“Data Room” means that certain virtual data room hosted by Evercore on Donnelley Financial Solutions with the project name “Libra - Sale Process”
and made accessible to Buyer and its Representatives.

“Debt Commitment Letter” means that certain Senior Secured Asset-Based Credit Facility Commitment Letter, dated as of September 15, 2020, by
and among Buyer, Wells Fargo Bank, National Association, PNC Bank, National Association and PNC Capital Markets, LLC.

“Debtors” means LSC, Courier Communications LLC, a Massachusetts limited liability company, Courier Kendallville, Inc., an Indiana corporation,
Courier New Media, Inc., a Massachusetts corporation, Dover Publications, Inc., a New York corporation, LSC Communications Logistics, LLC, a
Delaware limited liability company, LSC Communications MM LLC, a Delaware limited liability company, LSC Communications US, LLC, a Delaware
limited liability company, LSC International Holdings, Inc., a Delaware corporation, National Publishing Company, a Pennsylvania corporation, Publishers
Press, LLC, a Delaware limited liability company, Continuum Management Company, LLC, a Delaware limited liability company, Clark Distribution
Systems, Inc., a Delaware corporation, Clark Holdings Inc., a Delaware corporation, Clark Worldwide Transportation, Inc., a Pennsylvania corporation, The
Clark Group, Inc., a Delaware
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corporation, Courier Companies, Inc., a Massachusetts corporation, Courier Publishing, Inc., a Massachusetts corporation, F.T.C. Transport, Inc., an Illinois
corporation, LibreDigital, Inc., a Delaware corporation, LSC Communications Printing Company, a Delaware corporation, and Research & Education

Association, Inc., a Delaware corporation.
“Decommissioned Plant Employees™ has the meaning set forth in Section 1.3(a)(x).

“Decommissioned Plants” has the meaning set forth in Section 1.3(a)(x).

“Deed” has the meaning set forth in Section 2.5(h).

“Deficiency Amount” means the amount by which the Aggregate Creditor Holdback Amount exceeds the Available Amount (as defined in the Credit
Bid Support Agreement), or, if the Available Amount is greater than the Aggregate Creditor Holdback Amount, then $0.

“Deposit Amount” has the meaning set forth in the Recitals.

“Designated Jurisdiction” shall mean any country or territory to the extent that such country or territory itself is the subject of any Sanction, including
Cuba, Iran, North Korea, Syria, and the Crimea region of Ukraine.

“Designation Deadline” has the meaning set forth in Section 1.5(d).

“DIP Agent” means Bank of America, N.A.

“DIP Financing” means that certain Secured Superpriority Debtor-in-Possession Credit Agreement, dated as of April 15, 2020, by and among LSC,
the several lenders from time to time parties thereto and Bank of America, N.A., as administrative agent and issuing bank.

“DIP Order” means the Final Order (I) Authorizing the Debtors to Obtain Senior Secured Superpriority Postpetition Financing, (II) Granting Liens
and Superpriority Administrative Expense Claims, (III) Authorizing the Use of Cash Collateral, (IV) Granting Adequate Protection, (V) Modifying the

Automatic Stay and (VI) Granting Related Relief [D.1. 321].

“Dutch Interests” means the Equity Interests of Holdings B.V. and LSC Communications Holdings II B.V., a private company with limited liability
organized under the Laws of The Netherlands.

“Enterprise Value” means $440,000,000.

“Environmental Law” means any applicable Law concerning (i) pollution or the protection of the environment (including ambient air, vapor, surface
water, ground water, land surface or subsurface strata, and natural resources), (ii) the protection of human health and safety as it pertains to exposure to

Hazardous Substances, (iii) the manufacture,
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registration, distribution, formulation, packaging or labeling of Hazardous Substances or products containing Hazardous Substances, (iv) recordkeeping,
notification, disclosure, or reporting requirements regarding Hazardous Substances, (v) the handling, use, presence, generation, treatment, storage,
processing, transport, disposal, recycling, Release or threatened Release of or exposure to any Hazardous Substance, or (vi) the preservation of the
environment or mitigation of adverse effects on or to human health or the environment.

“Environmental Liability” means any Liability arising under Environmental Law, including (a) any Liability relating to, arising from or with respect
to (i) any actual or alleged violation of any Environmental Law, (ii) any actual or alleged generation, use, handling, transportation, storage, treatment,
disposal, Release, or threatened Release of, or exposure to, any Hazardous Substances at any facility or location, and (iii) any Liability arising under
Environmental Law relating to, arising from or with respect to any formerly owned, leased, or operated properties or any former, closed, divested, or
discontinued business operations, and (b) any Liabilities arising under Environmental Law assumed or retained by contract, operation of law, or otherwise.

“Environmental Permit” means any Permit that is required by a Governmental Entity under any Environmental Law.

“Equitable Exception” has the meaning set forth in Section 3.3(b).

“Equity Interest” means, with respect to any Person, any share of capital stock of, or any general, limited, or other partnership interest, membership
interest or similar equity ownership interest in, such Person.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means each entity, trade or business that is, or was at the relevant time, a member of a group described in Sections 414(b), (c), (m)
or (0) of the Code or Section 4001(b)(1) of ERISA that includes or included any Seller or any Transferred Entity, or that is, or was at the relevant time, a
member of the same “controlled group” as any Seller or any Transferred Entity pursuant to Section 4001(a)(14) of ERISA.

“Escrow Account” has the meaning set forth in the Recitals.

“Escrow Agent” has the meaning set forth in the Recitals.

“Escrow Agreement” means that certain Escrow Agreement, dated as of August 4, 2020, between LSC and the Escrow Agent.

“Estate Holdback Amount” shall mean the Deficiency Amount (if any), or the Maximum Estate Holdback Amount as determined pursuant to

Section 2.7(d).

“Estimated Assumed Expenses Amount” has the meaning set forth in Section 2.7(a)(ii).
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“Estimated Cash Consideration” shall mean an amount equal to: (i) the amount outstanding under the senior secured revolving credit facility under the
Prepetition Credit Agreement as set forth in the Cash Consideration Statement, plus (ii) the amount outstanding under the DIP Financing as set forth in the
Cash Consideration Statement, plus (iii) an amount equal to the Administrative Expense Amount, plus (iv) the UCC Settlement Amount (if any), less
(v) Closing Cash; provided, that in no event shall the Estimated Cash Consideration exceed the Estimated Cash Consideration Cap.

“Estimated Cash Consideration Cap” shall mean an amount equal to (i) Enterprise Value, less (ii) Assumed Cure Cost Amount, less (iii) Estimated
Assumed Expenses Amount, plus (iv) the Estimated Working Capital Excess (if any), less (v) the Estimated Working Capital Shortfall (if any), less (vi) the

Estimated Seller Tax Amount.
“Estimated Net Working Capital” has the meaning set forth in Section 2.7(a)(ii).

“Estimated Seller Tax Amount” has the meaning set forth in Section 2.7(a)(ii).

“Estimated Working Capital Excess” means the amount by which the Estimated Net Working Capital exceeds the Target Net Working Capital.
“Estimated Working Capital Shortfall” means the amount by which Target Net Working Capital exceeds Estimated Net Working Capital.
“Exchange Act” shall mean Securities Exchange Act of 1934, as amended.

“Excluded Assets” has the meaning set forth in Section 1.2.

“Excluded Benefit Plan” means all Seller Plans other than the Transferred Plans, including the Seller Plans set forth on Schedule 1.2(n).

“Excluded Contracts” has the meaning set forth in Section 1.2(k).
“Excluded Liabilities” has the meaning set forth in Section 1.4.

“Expense Reimbursement Amount” means an amount equal to the expenses of Buyer incurred in connection with this Agreement and the transactions
contemplated hereby, in an amount up to 1.0% of the Estimated Cash Consideration to be paid by Buyer, subject to a maximum reimbursement of $750,000,
which amount was approved by the Bankruptcy Court pursuant to the Bid Procedures Order.

“Export/Import Laws” shall mean, collectively, any laws, regulations, orders, and authorizations issued by a Governmental Entity applicable to the
export or import of goods, technology or software, including the U.S. Export Administration Regulations (EAR), (15 C.F.R. 768-799); the U.S. Arms
Export Control Act (22 U.S.C. 2751-2779), the International Traffic in Arms Regulations (ITAR) (22 C.F.R. 120-130); the Regulations of the Bureau of
Alcohol, Tobacco, and Firearms (ATF) (27 C.F.R. 447-555); the Homeland Security Act of 2002 and the U.S. Customs Regulations (19 C.F.R. 1-199).
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“FCPA” has the meaning set forth in Section 3.9(c).

“Final Allocation Statement” has the meaning set forth in Section 6.4(c)(i).

“Final Assumed Expenses Amount™ has the meaning set forth in Section 2.7(c).

“Final Cash Consideration” shall mean an amount equal to: (i) the amount outstanding under the senior secured revolving credit facility under the
Prepetition Credit Agreement as set forth in the Cash Consideration Statement, plus (ii) the amount outstanding under the DIP Financing as set forth in the
Cash Consideration Statement, plus (iii) an amount equal to the Administrative Expense Amount, plus (iv) the UCC Settlement Amount (if any), less
(v) Closing Cash; provided, that in no event shall Final Cash Consideration exceed the Final Cash Consideration Cap.

“Final Cash Consideration Cap” shall mean an amount equal to (i) Enterprise Value, less (ii) Assumed Cure Cost Amount, less (iii) the Final
Assumed Expenses Amount, plus (iv) the Final Working Capital Excess (if any), less (v) the Final Working Capital Shortfall (if any), less (vi) the Final

Seller Tax Amount.

“Final Determination Date” has the meaning set forth in Section 2.7(c).

“Final Net Working Capital” has the meaning set forth in Section 2.7(c).

“Final Order” means an Order (a) as to which no appeal, leave to appeal, notice of appeal, motion to amend or make additional findings of fact,
motion to alter or amend judgment, motion for rehearing or motion for new trial has been timely filed (in cases in which there is a date by which such filing
is required to occur, or, if any of the foregoing has been timely filed, it has been disposed of in a manner that upholds and affirms the subject order in all
respects without the possibility for further appeal thereon), (b) in respect of which the time period for instituting or filing an appeal, leave to appeal, motion
for rehearing or motion for new trial shall have expired (in cases in which such time period is capable of expiring), and (c) as to which no stay is in effect.

“Final Seller Tax Amount” has the meaning set forth in Section 2.7(c).

“Final Working Capital Excess” means the amount by which Final Net Working Capital exceeds Target Net Working Capital.

“Final Working Capital Shortfall” means the amount by which Target Net Working Capital exceeds Final Net Working Capital.

“Financial Statements” has the meaning set forth in Section 3.5(a).

“Financing” has the meaning set forth in Section 4.5(b).

“Financing Sources” means the agents, arrangers, lenders and other entities that have committed to provide the Financing, and the parties to the Debt

Commitment Letter (including any joinder agreements thereto) and any credit agreements or indentures related to the Financing, together with their
respective Affiliates, officers, directors, employees, agents, representatives and advisors.
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“Fixtures and Equipment” means all furniture, furnishings, vehicles, equipment, machinery, tools, fixtures, Transferred IT Equipment and other
personal and mixed property, operational and nonoperational, that are Related to the Business, wherever located, including any of the foregoing purchased
subject to any conditional sales or title retention agreement in favor of any other Person, except to the extent expressly included in Excluded Assets.
“Fixtures and Equipment” shall include all rights under any leases relating to, arising from or with respect to such Fixtures and Equipment, to the extent
such leases constitute Closing Assumed Contracts or Additional Assumed Contracts.

“Fundamental Representations” means the representations and warranties of Sellers set forth in Section 3.1 (Organization; Good Standing),
Section 3.2(a)-Section 3.2(c) (Transferred Entities), Section 3.3 (Authority; Approval) and Section 3.10 (Brokers and Finders).

“Further Assignment Notice” has the meaning set forth in Section 1.5(e).

“GAAP” means United States generally accepted accounting principles.

“Government Bid” means any quotation, bid or proposal by any Seller or any Transferred Entity (and all amendments, modifications, or supplements
thereto) which, if accepted or awarded, would lead to a Government Contract.

“Government Contract” means any written purchase order, delivery order, task order, change order or Contract (including any real property lease)
between one or more of any Seller or Transferred Entity and (a) a Governmental Entity, (b) any prime contractor to a Governmental Entity, or (c) any
subcontractor with respect to any contract described in clause (a) or (b). A task, purchase or delivery order under a Government Contract will not constitute
a separate Government Contract, for purposes of this definition, but will be part of the Government Contract to which it relates.

“Governmental Entity”” means any domestic or foreign governmental or regulatory authority, agency, commission, body, court or other legislative,
executive or judicial governmental entity.

“Guarantee Cap” has meaning set forth on Schedule 1.1(c) of the Buyer Disclosure Letter.

“Guaranteed Obligations” has the meaning set forth in Section 9.13.

“Guarantor” has the meaning set forth in Preamble.

“Hazardous Substance” means any chemical, pollutant, contaminant, or material, waste or substance, whether hazardous, toxic, deleterious,

radioactive, noxious, harmful, or otherwise, petroleum and petroleum products, by-products, derivatives or wastes, greenhouse gases, asbestos or asbestos-
containing materials or products, per- and
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polyfluoroalkyl substances, polychlorinated biphenyls (PCBs) or materials containing same, lead or lead-based paints or materials, pesticides, radon,
fungus, mold in quantities or concentrations that may adversely affect human health or materially affect the value or utility of the building(s) in which it is
present, or other substances that may have an adverse effect on human health or the environment.

“HMT” has the meaning set forth in the definition of “Sanction”.

“Holdings B.V.” means LSC Communications Holdings B.V., a private company with limited liability organized under the Laws of The Netherlands.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Identified Contract” has the meaning set forth in Section 1.5(c).

“Income Taxes” means any income, franchise or similar Taxes.

“Indebtedness” means, with respect to any Person, without duplication, the outstanding principal amount of, accrued and unpaid interest on, and other
payment obligations (including any prepayment premiums or penalties payable as a result of the repayment thereof) arising under, any obligations
consisting of (i) indebtedness for borrowed money or indebtedness issued in substitution or exchange for borrowed money for the deferred purchase price of
property or services, (ii) indebtedness evidenced by any note, bond, debenture or other debt security, (iii) all obligations under financing or capital leases,
including obligations created or arising under any conditional sale or other title retention agreement, or incurred as financing, (iv) all deferred obligations to
reimburse any bank or other Person in respect of amounts paid or advance under a letter of credit, surety bond, performance bond or other instrument, (v) all
Liabilities in respect of letters of credit and bankers’ acceptances, to the extent drawn and payable, (vi) all Liabilities in respect of “earn-out” obligations
and other obligations for the deferred purchase price of property, assets or services, including any royalty or “earn-out” payments (other than trade payables
or accruals incurred in the ordinary course of business), (vii) book overdraft, and (viii) all Indebtedness of others guaranteed, directly or indirectly, by such
Person or as to which such person has an obligation (contingent or otherwise) that is substantially the economic equivalent of a guarantee or that is
otherwise recognized in the financial statements of such Person.

“Intellectual Property” means all intellectual property rights arising in any jurisdiction of the world, including with respect to any of the following:
(a) trademarks, service marks, trade dress, trade names, and other indicia of origin, applications and registrations for the foregoing, and all goodwill
associated therewith and symbolized thereby (collectively, “Trademarks”); (b) inventions (whether or not patentable), discoveries, improvements, ideas,
know-how, formulas, methodology, models, algorithms, systems, processes, technology, patents and patent applications, including divisionals,
continuations, continuations-in-part and renewal applications, and including renewals, re-examinations, extensions and reissues; (c) trade secrets and rights
in confidential information or information not generally known to the public and that derives economic
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value from not being generally known; (d) copyrightable works, works of authorship, software (including interpretive code or source code, object code,
development documentation, programming tools, drawings, specifications and data), copyrights, applications and registrations therefor, and renewals,
extensions, restorations and reversions thereof and all moral rights thereof; (e) Internet domain names; (f) social media accounts, identifiers and
designations; and (g) all other intellectual property rights or similar rights recognized in any jurisdiction around the world.

“Internal Banta Deed” has the meaning set forth in Section 2.5(q).

“Internal Las Vegas and Mahwah Assignments” has the meaning set forth in Section 2.5(p).

“Internal MA Deed” has the meaning set forth in Section 2.5(n).
“Internal SD Deed” has the meaning set forth in Section 2.5(0).

“Intracompany Loan Payables” means any Intracompany Payables owed between any Seller, on the one hand, to any Transferred Entity or entity
owned by a Transferred Entity, on the other hand, that are Related to the Business, incurred in the Ordinary Course and necessary for the operation of the
Business in the Ordinary Course.

“Intracompany Loan Receivables” means any Intracompany Receivables owed between any Seller, on the one hand, and any Transferred Entity or
entity owned by a Transferred Entity, on the other hand, that are Related to the Business, arising in the Ordinary Course and necessary for the operation of
the Business in the Ordinary Course.

“Intracompany Loan Taxes” means any Taxes of the Transferred Entities (including any withholding tax obligation) resulting from or attributable to
the cancellation or distribution of Intracompany Payables.

“Intracompany Payables” means all account, note or loan payables recorded on the books of Sellers or any of its Affiliates (the “Seller Payor”),
including for advances (cash or otherwise) or any other extensions of credit to the Seller Payor, in each case, from any such other Seller or any of its
Affiliates (other than the Seller Payor).

“Intracompany Receivables” means all account, note or loan receivables recorded on the books of Sellers or any of its Affiliates (the “Seller Payee”),
including for advances (cash or otherwise) or any other extensions of credit made by the Seller Payee, in each case, to any such other Seller or any of its
Affiliates (other than the Seller Payee).

“Inventory” means all inventory Related to the Business, wherever located, including all finished goods whether held at any location or facility of
Sellers or any of their Affiliates or in transit to Sellers or any of their Affiliates, all semi-finished and finished goods, raw materials, works in progress,
samples, prototypes, displays, packaging, supplies, tooling and parts, together with all rights of the Sellers against suppliers thereof, in each case, as of the
Closing Date, except to the extent expressly included in Excluded Assets.
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“Investments” has the meaning set forth in Section 1.1(a)(xiv).

“IP Assignment” has the meaning set forth in Section 3.14(k).

“IRS” has the meaning set forth in Section 3.12(a)(iii).

“IT Assumed Contracts” means the documents listed in the IT Assumed Contracts section of Schedule 1.1(a)(vii)(A).

“IT Equipment” means networks and communications equipment, information technology assets, network appliances, and storage devices, and any
attached and associated hardware, routers, devices, panels, cables, manuals, cords, connectors, cards, and vendor documents, and including all warranties of

the vendor applicable thereto.

“Junior Claim Amount” has the meaning set forth in Section 2.7(d).

<

‘Junior Secured Lender Payment Amount” has the meaning set forth in Section 7.5.

“Knowledge” means, with respect to each Seller, the actual knowledge (after reasonable inquiry) of the Persons set forth on Schedule 1.1(a), and, with
respect to Buyer, the actual knowledge (after reasonable inquiry) of the Persons set forth on Schedule 1.1(a) of the Buyer Disclosure Letter.

“Law” means any federal, state, provincial, local, or municipal law, statute or ordinance, common law, or any rule, regulation, standard, judgment,
order, writ, injunction, decree, arbitration award, agency requirement, license or Permit of any Governmental Entity, including applicable zoning, building
and set-back requirements.

“Leased Property” has the meaning set forth in Section 3.7(b).

“Leases” has the meaning set forth in Section 3.7(b)(i).

“Liabilities” means any and all debts, liabilities, commitments and obligations of any kind, whether fixed, contingent or absolute, matured or
unmatured, liquidated or unliquidated, accrued or not accrued, asserted or not asserted, known or unknown, determined, determinable or otherwise,
whenever or however arising (including, whether arising out of any contract or tort based on negligence or strict liability).

“Lien” has the meaning set forth in the DIP Financing.

“Lien Release Letters” means one or more release letters or termination statements or customary release documentation in the applicable jurisdiction
with respect to obligations under the DIP Financing, the Prepetition Credit Agreement, the Prepetition Indenture and any hedging, cash management or
other obligations that are incurred or guaranteed by any of the Transferred Entities or with respect to which a Lien is granted (i) on the Transferred Assets or
any asset of the Transferred Entities or the Business, (ii) by any Transferred Entity or (iii) by the Stock Seller over its Equity Interests in any Transferred
Entity, in each case, in form and substance reasonably satisfactory to Buyer,
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which letters and other instruments provide that all obligations of the Transferred Entities or the Business in respect of such obligations (including any
guaranty thereof), and all Liens on the Transferred Assets or any asset of the Transferred Entities or the Business securing such obligations, in each case,
shall be released and terminated effective concurrently with the Closing with no Liability to Buyer or any of its Affiliates, unless, in each case above, such
release has been included in the Sale Order.

“LSC” has the meaning set forth in the Preamble.
“LSC Name” has the meaning set forth in Section 6.11.

“Material Adverse Effect” means any effect, event, change, occurrence, condition or state of facts which is or would reasonably be expected to be,
individually or when considered together with any other effects, events, changes, occurrences, conditions or states of facts, materially adverse to the
financial condition, properties, assets, liabilities, business or results of operations of the Business; provided, however, that in no event shall an effect, event,
change, occurrence, condition or state of fact resulting from the following, either alone or in combination, be deemed to constitute or be taken into account
in determining whether there has occurred a Material Adverse Effect: (i) any change in the United States or foreign economies or financial markets in
general; (ii) any economic conditions that generally affect the industries or markets in which Sellers conduct the Business; (iii) any change arising in
connection with acts of God, natural disasters, earthquakes, epidemics, plagues, pandemics, disease outbreaks, illnesses or public health events (including
the COVID-19 virus and any non-human epidemic, plague, pandemic or other similar disease outbreak or illness), the declaration of a national emergency,
hostilities, acts of war, sabotage or terrorism or military actions or any escalation or material worsening of any such epidemics, plagues, pandemics, disease
outbreaks, illnesses or public health events or hostilities, acts of war, sabotage or terrorism or military actions; (iv) any change in applicable Laws or
accounting rules or the interpretation or enforcement thereof; (v) any actions required or expressly permitted to be taken by Sellers pursuant to this
Agreement or any actions taken by Sellers or the other Debtors at Buyer’s written request; (vi) any action not taken by Sellers at Buyer’s written request;
(vii) the public announcement of this Agreement; (viii)(A) any Action approved by, motion made before or orders of the Bankruptcy Court or a court of
similar jurisdiction or (B) the fact that Sellers are operating as debtors-in-possession under the Bankruptcy Court or a court of similar jurisdiction; provided,
however, that with respect to clauses (i), (ii), (iii) and (iv), such effects, events, changes, occurrences, conditions or states of facts will not be excluded to the
extent the same disproportionately adversely affects the Business, taken as a whole, as compared to other similarly situated businesses.

“Material Contracts” has the meaning set forth in Section 3.8(a).
“Material Customers” has the meaning set forth in Section 3.19(a)(i).

“Material Publisher Contract” means a Contract for book printing, warehousing and/or fulfillment services (together with any ancillary or related
agreements) involving aggregate payments or obligations to the Debtors in excess of $25,000,000 in the aggregate during the 2019 calendar year.
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“Material Vendors” has the meaning set forth in Section 3.19(b).
“Maximum Estate Holdback Amount™ has the meaning set forth in Section 2.7(d).

“MCL Segment” has the meaning set forth in the Recitals.

“Mexican Entities” means Print LSC Mexico S. de R.L. de C.V., Print LSC Operaciones, S. de R.L. de C.V., and Print LSC Communications, S. de
R.L.deC.V.

“Mexico Filing” means the filings, notices, reports, consents, registrations, approvals, permits and authorization listed on Schedule 3.4(a) as “Mexico
Filings”.

“Mexico Segment” has the meaning set forth in the Recitals.

“Minimum Terms of Employment” has the meaning set forth in Section 6.5(b)(ii).

“Multiemployer Plan” has the meaning set forth in Section 3.12(b).

“Necessary Consent” has the meaning set forth in Section 1.6(a)(i)(C).

“Net Working Capital” means an amount equal to (a) all Transferred Assets required by GAAP to be recorded as current assets, less (b) all Assumed
Liabilities required to be accounted for as current liabilities by GAAP, for the avoidance of doubt excluding any liabilities included in the Assumed

Expenses and Seller Tax Amount, and excluding any rebates or refunds or any other amounts taken into account in the Assumed Cure Costs, and in each
case as adjusted for the items set forth on Schedule 2.7; Schedule 2.7 sets forth, for illustrative purposes only, an example of the Net Working Capital

calculation prepared as if the Closing had occurred as of June 30, 2020.
“Neutral Auditors” has the meaning set forth in Section 2.7(b).

“Non-Offer Employees” has the meaning set forth in Section 6.5(b)(i).

“Non-Party Affiliates” has the meaning set forth in Section 9.14(a).

“Non-Union Continuing Employees” has the meaning set forth in Section 6.5(d).
“Non-U.S. Plans” has the meaning set forth in Section 3.12(f).

“Notice of Intended Recommendation Change” has the meaning set forth in Section 5.1(d).
“Notice of Potential Assignment” has the meaning set forth in Section 1.5(c).

“Novation Agreement” has the meaning set forth in Section 1.6(b)(ii).
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“Objection Notice™ has the meaning set forth in Section 2.7(b).

“OFAC” has the meaning set forth in the definition of “Sanction”.

“Offer Employee™ has the meaning set forth in Section 6.5(b)(i).

“Office Products Segment” has the meaning set forth in the Recitals.

“Open Source Software” means any software licensed and distributed under (a) a license listed by the Open Source Initiative as an approved license at
https://opensource.org/licenses/alphabetical and that satisfies the “Open Source Definition” provided by the Open Source Initiative at
https://opensource.org/osd as of the date of this Agreement, or (b) a license listed by the Free Software Foundation as a free software license at
https://www.gnu.org/licenses/license-list. html#SoftwareLicenses and that satisfies the “Free Software Definition” provided by the Free Software
Foundation at https://www.gnu.org/philosophy/free-sw.en.html as of the date of this Agreement.

“Order” means any administrative decision or award, decree, injunction, judgment, order, quasi-judicial decision or award, ruling or writ of any
arbitrator, mediator or Governmental Entity.

“Ordinary Course” means the conduct of the Business, consistent with the normal day-to-day customs, practices and procedures of the Business,
taking into account any changes to such practices as may have occurred prior to the date of this Agreement as a result of the outbreak of COVID-19,
including compliance with COVID-19 Measures.

“Organizational Documents” means, with respect to any Person that is not an individual, such Person’s charter, certificate or articles of incorporation
or formation, bylaws, memorandum or articles of association, operating agreement, limited liability company agreement, partnership agreement, limited
partnership agreement, limited liability partnership agreement or other similar constituent or organizational documents of such Person.

“Other Miscellaneous Accruals Amount” means Liability accruals for (i) CyberShift RBE, (ii) non-operating accruals, (iii) franchise taxes,
(iv) unclaimed property, (v) audit expense, (vi) treasury clearing, (vii) bank charges, (viii) non-trade payable, (ix) appropriation expense and (x) rent
liability, in each case, incurred from and after the Petition Date and solely to the expect specifically taken into account in Final Net Working Capital, as
finally determined pursuant to Section 2.7.

“Outside Conveyance Date” means the date that is 180 days following the Closing Date.

“Qutstanding Check Amount” has the meaning set forth in Section 1.3(a)(xii).
“Owned Property” has the meaning set forth in Section 3.7(a).

“Party” and “Parties” have the meaning set forth in the Preamble.




“PBGC” has the meaning set forth in Section 3.12(c)(i).
“Pension Plan” means the LSC Communications Pension Plan.
“Permit” means any consent, license, permit, certificate, clearance, qualification, franchise, waiver, approval, authorization, certificate, registration,

certificate of occupancy or filing issued by, obtained from or made with a Governmental Entity, or any other permits required to use and occupy the Owned
Property.

“Permitted Post-Closing Encumbrance” means the following non-monetary encumbrances: () licenses, covenants not to sue and similar rights
granted with respect to Intellectual Property, (b) zoning restrictions, building codes and other land use laws regulating the use or occupancy of real property
and imperfections in title, charges, easements, rights of way, covenants, restrictions, licenses and other Liens that do not materially affect the value, use or
transferability of the affected asset or property or materially interfere with the operation of the assets or property to which they relate, and (c) Liens on the
interest of any landlord or sublandlord or underlying fee interest of any Lease, it being understood that the Sale Order shall extinguish Liens to the
maximum extent permissible under applicable Law.

“Permitted Pre-Closing Encumbrance” means (a) any Liens that are expressly permitted by the Sale Order to remain attached to the Transferred
Assets following the Closing, (b) any Lien on the Transferred Assets that will be expunged, released or discharged at the Closing by operation of the Sale
Order, (c) licenses, covenants not to sue and similar rights granted with respect to Intellectual Property, (d) zoning restrictions, building codes and other
land use laws regulating the use or occupancy of real property and imperfections in title, charges, easements, rights of way, covenants, restrictions, licenses
and other Liens that do not materially affect the value, use or transferability of the affected asset or property or materially interfere with the operation of the
assets or property to which they relate, (¢) Liens on the interest of any landlord or sublandlord or underlying fee interest of any Lease, (f) mechanics’,
carriers’, workmen’s, repairmen’s or other similar Liens arising or incurred in the Ordinary Course for amounts which are (i) not due and payable and
(ii) not, individually or in the aggregate, material to the Business or the Transferred Assets and (g) Liens for Taxes, assessments or other governmental
charges or levies that are not yet due or payable or are being contested in good faith by appropriate proceedings with reserves taken pursuant to applicable
accounting standards.

“Person” means any natural person, corporation, company, partnership (general or limited), limited liability company, trust or other entity.

99 ¢

“Personal Information” has the same meaning as the terms “personal information,” “personal data,” or similar terms under any applicable Laws
pertaining to data protection, data privacy, data security, data breach notification and cross-border data transfer.

“Petition Date” has the same meaning set forth in the Recitals.

“Polish Entities” means LSC Communications Sp. z.0.0. and LSC Communications OP Sp. z.0.0.
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“Prepetition Credit Agreement” means the Credit Agreement, dated as of September 30, 2016 (as by Amendment No. 1 to Credit Agreement, dated as
of November 17, 2017, Amendment No. 2 to Credit Agreement, dated as of December 20, 2018, Amendment No. 3 to Credit Agreement, dated as of
August 2, 2019, and Waiver, Forbearance Agreement and Fourth Amendment to Credit Agreement, dated as of March 2, 2020, and as further amended,
restated, amended and restated, supplemented or otherwise modified from time to time), among LSC, the lenders party thereto from time to time and Bank
of America, N.A., as administrative agent and collateral agent.

“Prepetition Indenture” means the Indenture, dated as of September 30, 2016 (as amended, restated, amended and restated, supplemented or otherwise
modified from time to time), among LSC, the subsidiary guarantors from time to time party thereto and Wilmington Trust, National Association, as trustee

and collateral agent (as successor in interest to Wells Fargo Bank, National Association).

“Prepetition Noteholders” means the holders of senior notes under the Prepetition Indenture.

“Prepetition Term Loan Lenders” means the holders of the senior secured term loan B facility under the Prepetition Credit Agreement.

“Previously Omitted Contract” has the meaning set forth in Section 1.5(n).

“Previously Omitted Contract Designation” has the meaning set forth in Section 1.5(n).

“Previously Omitted Contract Notice” has the meaning set forth in Section 1.5(0)(ii).

“Prime U.S. Government Contract” means a Government Contract with the U.S. Government pursuant to which any Seller is the prime contractor
(and not a subcontractor) under such Government Contract.

“Pro Rata Portion” of each Guarantor shall equal the percentage set forth across from such Guarantor’s name on Schedule 1.1(b) of the Buyer
Disclosure Letter.

“Property Holdback Amount” means an aggregate amount equal to the sum of the amounts set forth across from the properties listed on
Schedule 6.15(b), solely to the extent the Covington Internal Deed Transfer and/or the Harrisonburg Internal Deed Transfer (as each such term is defined on
Schedule 6.15(a)), as applicable, have not occurred on or prior to Closing.

“Proposed Allocation Statement™ has the meaning set forth in Section 6.4(c)(i).

“Proprietary Software” has the meaning set forth in Section 3.14(g).
“Purchase Price” means (i) the Credit Bid Amount, (ii) the Final Cash Consideration and (iii) the assumption of the Assumed Liabilities.
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“Real Estate Closing Deliverables” means all documents and/or instruments (other than the Deed) required to be delivered by Sellers in connection
with the conveyance of any Transferred Owned Property pursuant to the terms of this Agreement, including Section 2.5 hereof.

“Reference Time” means 12:01 a.m. Eastern Time on the Closing Date.

“Rejected Contracts Schedule” has the meaning set forth in Section 1.5(c).

“Rejected Identified Contracts” has the meaning set forth in Section 1.5(c).

“Related to the Business” means related to, owned, leased, licensed, used, or held for use or in consignment, in connection with the Business as
conducted by Sellers prior to the Closing.

“Release” means any release, spill, emission, discharge, leaking, pumping, injection, deposit, placing, disposal, dispersal, leaching or migration into
or through the environment (including ambient air, vapor, surface water, groundwater and surface or subsurface strata) or into or out of any property,
including the movement of Hazardous Substances through or in the ambient air, vapor, soil, surface water, groundwater or property, and including the
abandonment or discarding of barrels, containers and other receptacles containing any Hazardous Substances.

“Representatives” means with respect to a Person, such Person’s officers, directors, employees, stockholders, partners, members, managers, agents,
attorneys, accountants, consultants, advisors and other representatives.

“Required Information” means the unaudited condensed consolidated financial statements of LSC as of each fiscal quarter ended after June 30, 2020
and at least 45 days prior to the Closing Date (or, as applicable, for the relevant fiscal quarter period ending on such date).

“Required Supporting [enders” has the meaning set forth in the Credit Bid Support Agreement.

“Requisite Junior Secured Creditors” means Prepetition Noteholders and Prepetition Term Loan Lenders who collectively hold at least two-thirds of
the aggregate outstanding principal amount of the indebtedness under the term loan B facility under the Prepetition Credit Agreement and senior notes
under the Prepetition Indenture.

“Restricted Cash” means (i) with respect to any Person as of any particular date, cash or cash equivalents that such Person is otherwise restricted from
using, distributing or transferring to its equityholders as of such date pursuant to applicable Law or Contract or otherwise (including, for the avoidance of
doubt, security deposits and escrows), other than, in each case, any such restrictions on use, distributions or transfer that, in the event such cash is used,
distributed or transferred, would not result in material Liabilities, (ii) all cash of the Transferred Entities and (iii) all cash of TriLiteral.
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“Sale Hearing” has the meaning set forth in the Recitals.

“Sale Order” means an order entered by the Bankruptcy Court or other court of competent jurisdiction in the form of Exhibit B attached hereto,
subject to such changes to which Buyer consents; provided, that, Buyer shall not unreasonably withhold, condition or delay its consent to immaterial
modifications or clarifications or such changes as necessary to comply with applicable Law.

“San Juan Del Rio Plant” means the property located at Avenida Central 235 in San Juan Del Rio, Qro., Mexico.

“Sanction” shall mean any sanction administered or enforced by the United States Government, including the Department of the Treasury’s Office of
Foreign Assets Control (“OFAC”), the Department of State, and the United Nations Security Council, the European Union, Her Majesty’s Treasury
(“HMT”) or other relevant sanctions authority.

“Scheduled Employees™ has the meaning set forth in Section 3.11(b).

“Scheduled Employees Schedule” has the meaning set forth in Section 3.11(b).
“SEC” has the meaning set forth in Section 3.5(b).

“SEC Documents” has the meaning set forth in Section 3.5(b).

“Securities Act” means the Securities Act of 1933.

“Seller Asset Tax Amount” means the amount of Asset Taxes allocated to be borne by Sellers in accordance with Section 6.4(b).

“Seller Closing Statement” has the meaning set forth in Section 2.7(a).
“Seller Contracts” means any Contracts to which any Seller is a party.

“Seller Employees” means the current employees (including employees on leave from work due to sickness, disability, temporary layoff, leave of
absence, disability or other non-active status or any statutory leave) of Sellers.

“Seller Payee” has the meaning set forth in the definition of “Intracompany Receivables.”
“Seller Payor” has the meaning set forth in the definition of “Intracompany Payables.”
“Seller Plan” means any “employee benefit plans” (as defined in Section 3(3) of ERISA), whether or not subject to ERISA, or any other

compensation, bonus, profit sharing, pension, severance, savings, deferred compensation, fringe benefit, insurance, welfare, post-retirement health or
welfare benefit, health, life, stock option, stock purchase, restricted stock, tuition refund, service award, company car, scholarship, relocation,
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disability, accident, sick pay, sick leave, accrued leave, vacation, holiday, termination, unemployment, individual employment, consulting, executive
compensation, incentive, commission, retention, change in control, or other plan, program, policy, practice, agreement, contract, arrangement or other
obligation (whether written or unwritten), in each case, which is established, sponsored, contributed to or maintained by, or required to be sponsored,
contributed to or maintained by, or with respect to which any liability or potential liability is borne by any Seller or Transferred Entity.

“Seller Tax Amount” means the sum of the Seller Asset Tax Amount and Intracompany Loan Taxes.

“Sellers” has the meaning set forth in the Preamble.

“Source Code” has the meaning set forth in Section 3.14(i).

“Spartanburg 1995 Lease” means that certain Lease Agreement between the Spartanburg Landlord and R.R. Donnelley & Sons Company, dated
September 1, 1995, as amended by that certain Amendment to Lease Agreement, dated January 8, 1997.

“Spartanburg 1995 Project” means the “Project” as defined in the Spartanburg 1995 Lease.

“Spartanburg 2002 Lease” means that certain Lease Agreement between Spartanburg County, South Carolina and R.R. Donnelley & Sons Company,
dated May 1, 2002, as amended by that certain First Amendment to Memorandum of Lease Agreement, dated December 1, 2003.

“Spartanburg 2002 Project” means the “Project” as defined in the Spartanburg 2002 Lease.

“Spartanburg Landlord” means Spartanburg County, South Carolina.
“Spartanburg Landlord Consent™ has the meaning set forth on Schedule 6.15(c).
“Spartanburg Project” means collectively, Spartanburg 1995 Project and the Spartanburg 2002 Project.

“Spartanburg Purchase Option” means the purchase options in favor of the tenant set forth in the Spartanburg 1995 Lease pursuant to Article X
thereof and the Spartanburg 2002 Lease pursuant to Article X thereof.

“Stock Seller” has the meaning set forth in Section 3.2(a).
“Straddle Period” means any Tax period beginning before and ending on or after the Closing Date.

“Subsidiary” means, with respect to any Person, any other Person of which at least a majority of the securities or ownership interests having by their
terms ordinary voting
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power to elect a majority of the board of directors or other Persons performing similar functions is directly or indirectly owned or controlled by such Person
and/or by one or more of its Subsidiaries.

“Superior Proposal” means a written Alternative Proposal in which any Person or group of Persons would acquire eighty percent (80%) or more of the
outstanding equity securities of LSC or eighty percent (80%) or more of the Transferred Assets and the Business, taken as a whole, that the Company Board
determines in good faith (after consultation with the Consulting Professionals) (w) is not subject to any financing or due diligence contingency of any kind,
(x) was not made as a result of, or otherwise in connection with, any breach of this Agreement, (y) is reasonably likely to be consummated in accordance
with its terms and (z) if consummated, would result in a transaction that is more favorable to Debtors from a financial point of view, after taking into
account all relevant factors, including the timing, financing and other legal and regulatory aspects of such Alternative Proposal (including the identity of the
Person or group making such proposal) and the ability of Buyer to increase the Credit Bid Amount pursuant to the Credit Bid Support Agreement, than the
transactions contemplated by this Agreement and the other Transaction Documents (after giving effect to all adjustments to the terms hereof and thereof that
may be offered by Buyer pursuant to Section 5.1(d)).

“Supporting Noteholders” has the meaning set forth in the Credit Bid Support Agreement.
“Supporting Term Lenders” has the meaning set forth in the Credit Bid Support Agreement.
“Surety” has the meaning set forth in Section 6.9(a).

“Target Net Working Capital” means $444,600,000.

“Tax Returns” means any return, report, declaration, claim for refund or information return or statement relating to Taxes, including any schedule or
attachment thereto and any amendment thereof.

“Taxes” means any and all taxes of any kind, including any charges or other assessments, all income, profits, environmental, capital stock, stamp,
gross receipts, windfall profits, premium, value added, severance, property, production, sales, harmonized sales, goods and services, use, occupancy, duty,
license, excise, franchise, payroll, unemployment, employment, disability, escheat and unclaimed property, transfer, registration, mortgage, withholding or
similar taxes and other taxes, duties or assessments in the nature of a tax, together with any interest, additions or penalties with respect thereto and any
interest in respect of such additions or penalties.

“Termination Date” has the meaning set forth in Section 8.1(c)(i).

“Title Company” means Chicago Title Insurance Company or any other nationally recognized title insurance company designated by Buyer.
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“Tlalnepantla HQ” means the property located at 16 de Septiembre no. 2007 in Tlalnepantla de Baz, Mexico.

“Tlalnepantla Plant” means the property located at Tlalnepantla Plant (Gustavo Baz No. 182) in Tlalnepantla de Baz, Mexico.

“TOPS Foreign Entities” means the Polish Entities and the TOPS Mexican Entities.

“TOPS Mexican Entities” means TOPS SLT Holdings S. de R.L. de C.V., American Pad and Paper de Mexico S. de R.L. de C.V., Cardinal Brands
Fabrication S. de R.L. de C.V., LSC Communications Pendaflex Mexico, S. de R.L. de C.V. and LSC Communications Almacen S. de R.L. de C.V.

“Trademarks™ has the meaning set forth in the definition of “Intellectual Property.”
“Transaction Documents” means this Agreement and all other ancillary agreements to be entered into by, or documentation delivered by, any Party
pursuant to this Agreement.

“Transfer” means to sell, assign, transfer, convey and deliver.
“Transfer Instrument” has the meaning set forth in Section 2.5(m).
“Transfer Taxes” has the meaning set forth in Section 6.4(a).

“Transferred Assets” has the meaning set forth in Section 1.1(a).
“Transferred Entities” means Holdings B.V., LSC Communications Holdings II B.V., the TOPS Foreign Entities, the UK Entity, the Canadian
Entities and the Mexican Entities.

“Transferred Entity Employee” means any current or former director, officer, employee or other individual service provider of any Transferred Entity.

“Transferred Entity Intellectual Property” has the meaning set forth in Section 3.14(a).

“Transferred Entity Leased Property” has the meaning set forth in Section 3.7(b).

“Transferred Entity Owned Property” has the meaning set forth in Section 3.7(a).

‘Transferred Entity Plan” means each Seller Plan sponsored by any Transferred Entity or any of its Subsidiaries or under which any Transferred

Entity or any of its Subsidiaries has contractual obligations.

“Transferred Intellectual Property” means the Intellectual Property owned by Sellers, including as listed on Schedule 1.1(a)(vi), and including any

Proprietary Software (including any source code therein) owned by Sellers, in each case, excluding any Excluded Assets.
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“Transferred Interests” means all of the Equity Interests in the Transferred Entities.

“Transferred IT Equipment” means all IT Equipment that are Related to the Business, but excluding any Excluded Assets.

“Transferred Leased Property” means all real property that is the subject of the Transferred Leases, together with any right, title and interest of Sellers
and any of their respective Affiliates in and to the leasehold estates created thereby and subject to the terms, conditions, covenants and obligations set forth
in the applicable instruments.

“Transferred Leases” means the leases, subleases and other occupancy agreements governing real property (including any amendments,
modifications, renewals, guaranties or other agreements with respect thereto) used or leased by the Business set forth on Schedule 1.1(a)(iii).

“Transferred Owned Property” means the real property owned by Sellers and any of their respective Affiliates (including all buildings, structures and
improvements thereon and appurtenances thereto) listed on Schedule 1.1(a)(iv) together with all rights, improvements thereon and all privileges and
hereditaments appurtenant thereto.

“Transferred Permits” has the meaning set forth in Section 1.1(a)(xiii).
“Transferred Plans” means the Transferred Seller Plans and the Transferred Entity Plans.

“Transferred Seller Plans” has the meaning set forth in Section 1.1(a)(xv).

“Transition Services Agreement” has the meaning set forth in the Recitals.

“TriLiteral” means TriLiteral LLC, a Delaware limited liability company and wholly owned indirect subsidiary of LSC.

“UCC Settlement Amount” means such cash amount as may be agreed to by Buyer or one of its Affiliates and certain Prepetition Term Loan Lenders
and Prepetition Noteholders.

“UK Entity” means LSC Communications UK Limited.
“U.S. Government” means a Governmental Entity that constitutes a part of the federal government of the United States.

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988 and any other similar Law relating to any plant closing or mass
layoff or similar triggering event.

“Wind-Down Budget” means the wind-down budget attached hereto as Schedule A , which wind-down budget may be updated from time to time
prior to the Closing by the Debtors as necessary or appropriate, provided that any increase in the aggregate amount of the wind-down budget shall require
the consent of the professional advisors to the Ad Hoc Group (such consent not to be unreasonably withheld, conditioned or delayed).
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“Wind-Down Period” has the meaning set forth in Section 1.5(f).

“Working Capital Holdback Amount” means $25,000,000.
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EXHIBIT J
Amended and Restated Credit Bid Support Agreement
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Execution Version

AMENDED AND RESTATED
CREDIT BID SUPPORT AGREEMENT

This amended and restated credit bid support agreement (as may be amended, restated, supplemented, or otherwise modified from time to time in
accordance with the terms hereof, and including the exhibits hereto, this “Agreement”), dated as of September 15, 2020, is entered into by and among
(a) ACR III Libra Parent LLC (“NewCo”), a Delaware limited liability company formed by one or more funds affiliated with Atlas FRM LLC (d/b/a Atlas
Holdings LLC, “Atlas™), (b) each of the undersigned holders (each, a “Supporting Lender” and collectively, the “Supporting Lenders”, including any
holders that execute this Agreement after the date hereof) of claims (as defined in section 101(5) of title 11 of the United States Code (the “Bankruptcy
Code”)) arising under or in connection with (i) that certain Credit Agreement, dated as of September 30, 2016 (as amended, restated, supplemented, or
otherwise modified from time to time), by and among LSC Communications, Inc. (“LSC”), as borrower, the guarantors party thereto, Bank of America,
N.A., as administrative agent and collateral agent (in such capacities, the “Agent”), and the lenders party thereto, consisting of a revolving credit facility
(the “Prepetition Revolving Credit Facility”) and a term loan B facility (the “Prepetition Term Loan Facility,” and the holders of claims thereunder, the
“Prepetition Term Loan Lenders™); and (ii) that certain Indenture, dated as of September 30, 2016 (as amended, restated, supplemented, or otherwise
modified from time to time), by and among LSC, as issuer, the guarantors party thereto, and Wilmington Trust, National Association, as trustee and as
collateral agent (in such capacities, the “Trustee/Collateral Agent”) (as successor-in-interest to Wells Fargo Bank, National Association), with respect to the
Company’s 8.750% Senior Secured Notes due 2023 (the “Prepetition Notes™ and the holders thereof, the “Prepetition Noteholders”), (c) Lapetus Capital IIT
LLC (the “Atlas Lenders”) and (d) solely for purposes of Sections 1(d)(i), 3, 6, 10, 12, 14 and 15 of this Agreement, Atlas Capital Resources III LP and
Atlas Capital Resources (P) III LP (each a “Fund” and collectively, the “Funds™). “Parties” shall mean the Supporting Lenders, the Atlas Lenders, the Funds
(solely for purposes of those Sections indicated above), and NewCo.

RECITALS

WHEREAS, on April 13, 2020 (the “Petition Date”), LSC and its debtor affiliates (the “Debtors”) filed jointly administered chapter 11 cases in the
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”) under Case No. 20-10950 (SHL) (the “Chapter 11 Cases”);

WHEREAS, on June 5, 2020, the Bankruptcy Court entered the Final Order (I) Authorizing the Debtors to Obtain Senior Secured Superpriority
Postpetition Financing, (II) Granting Liens and Superpriority Administrative Expense Claims, (II1) Authorizing the Use of Cash Collateral, (IV) Granting
Adequate Protection, (V) Modifying the Automatic Stay and (VI) Granting Related Relief [Docket No. 321] (the “Final DIP Order”);

WHEREAS, on June 5, 2020, the Bankruptcy Court entered the Order (4) Approving Bid Procedures for Sale of Debtors’ Assets, (B) Approving
Stalking Horse Bid Protections, (C) Scheduling Auctions for, and Hearing to Approve, Sale of Debtors’ Assets, (D) Approving Form and Manner of Notices
of Sale, Auction and Sale Hearing and (E) Granting Related Relief |Docket No. 322] (the “Bid Procedures Order”) approving certain bid procedures (the
“Bid Procedures”);



WHEREAS, the Parties entered into that certain Credit Bid Support Agreement dated as of August 28, 2020 (the “Initial Support Agreement”) in
order to submit a joint bid on August 28, 2020 (the “Initial Joint Bid”) to purchase all or substantially all of the assets and businesses of the Debtors;

WHEREAS, pursuant to Section 8 of the Initial Support Agreement, the written consent of (i) NewCo, (ii) the Atlas Lenders and (iii) the Required
Supporting Lenders (the “Requisite Consent™) is required to modify, amend, supplement, or waive any of the terms of the Initial Support Agreement; and

WHEREAS, the undersigned constituting the Requisite Consent desire to amend and restate the Initial Support Agreement in its entirety in
connection with a Stock and Asset Purchase Agreement, substantially in the form attached hereto as Schedule 1 (as such agreement may be amended,
modified and/or supplemented by NewCo or an affiliate thereof, the “Purchase Agreement”).

NOW, THEREFORE, in consideration of the promises, mutual covenants, and agreements set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, each of the Parties (to the extent applicable), intending to be legally bound,
hereby agrees to amend and restate the Initial Support Agreement as follows:

1. Joint Bid. This joint bid (the “Joint Bid”) shall be submitted by ACR III Libra Holdings LLC (“Buyer”), an acquisition vehicle formed by one or
more funds affiliated with Atlas and a subsidiary of NewCo, for the purpose of submitting the Joint Bid, subject to the Bid Procedures Order and the
Purchase Agreement. Pursuant to this Agreement and as more fully set forth in the Purchase Agreement:

(a)  Purchase Price. The Purchase Agreement shall provide for aggregate consideration that consists of (i) an initial credit bid of obligations
outstanding under the Prepetition Term Loan Facility in the amount of $20,488,711.94 (the “Term Loan Credit Bid Amount”), which Term
Loan Credit Bid Amount may be increased as set forth below up to the full amount of obligations outstanding under the Prepetition Term
Loan Facility (in the outstanding principal amount, including accrued interest, of $223,962,593.58 as of the Petition Date) (the “Maximum
Term Loan Credit Bid Amount”) and an initial credit bid of obligations outstanding under the Prepetition Notes in the amount of
$42,948,288.06 (the “Notes Credit Bid Amount,” and together with the Term Loan Credit Bid Amount, the “Credit Bid”), which Notes
Credit Bid Amount may be increased as set forth below up to the full amount of obligations outstanding under the Prepetition Notes (in the
outstanding principal amount, including accrued interest, of $469,468,750 as of the Petition Date) (the “Maximum Notes Credit Bid

0.



(b)

(©)

Amount” together with the Maximum Term Loan Credit Bid Amount, the “Maximum Credit Bid Amount”), (ii) a cash amount equal to the
Final Cash Consideration, and (iii) the assumption of the Assumed Liabilities, including the Assumed Cure Costs.

Credit Bid. In order to provide for the satisfaction and payment of the Credit Bid at the Closing under the Purchase Agreement, prior to the
submission of the Joint Bid:

)

(i)

(iif)

The Atlas Lenders and the Supporting Term Loan Lenders shall have duly and validly authorized and directed the Agent to (i) credit bid
up to the Maximum Term Loan Credit Bid Amount and (ii) at the Closing, assign and transfer such credit bid to NewCo, in each case,
pursuant to a written direction letter in form and substance satisfactory to NewCo and approved by the Agent, a form of which is
attached hereto as Schedule 2-A. Such written direction letter shall be delivered to the Agent prior to the execution hereof and a copy
thereof shall be promptly provided to NewCo.

The Atlas Lenders and the Supporting Noteholders shall have duly and validly authorized and directed the Trustee/Collateral Agent to
(i) credit bid up to the Maximum Notes Credit Bid Amount and (ii) at the Closing, assign and transfer such credit bid to NewCo, in each
case, pursuant to a written direction letter in form and substance satisfactory to NewCo and approved by the Trustee/Collateral Agent, a
form of which is attached hereto as Schedule 2-B. Such written direction letter shall be delivered to the Trustee/Collateral Agent no
later than the Bid Deadline and a copy thereof shall be promptly provided to NewCo.

The written direction letters referred to in Sections 1(b)(i) and 1(b)(ii) above shall irrevocably authorize and direct the Agent and the
Trustee/Collateral Agent, as applicable, (i) to credit bid the applicable indebtedness pursuant to the terms set forth in this Agreement
and the Purchase Agreement, (ii) at the Closing, to assign and transfer such credit bids to NewCo, and (iii) upon the Closing of the
transactions contemplated in this Agreement and the Purchase Agreement, to cancel such amount of obligations under the Prepetition
Term Loan Facility and the Prepetition Notes that were included in the Credit Bid.

Credit Bid Allocation; Increases. The initial amount of the Credit Bid shall be allocated to the Prepetition Term Loan Facility and the
Prepetition Notes in the respective amounts of the Term Loan Credit Bid Amount and the Notes Credit Bid Amount. Thereafter, increases
in the Credit Bid that may be made by NewCo in connection with (i) bidding at the Auction (as defined in the Bid Procedures) or

(i1) meeting or exceeding any proposed Competing Transaction shall be allocated to the Prepetition Term Loan Facility and the
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Prepetition Notes in the same proportion as the initial Credit Bid; provided, that, NewCo (and only NewCo) shall have the authority to
increase the Credit Bid (x) during the Auction to the extent necessary to satisfy the incremental overbid requirements of the Bid Procedures
and exceed any competing bid or (y) in connection with any proposed Competing Transaction in order to meet or exceed any such
proposed Competing Transaction.

(d) Atlas Investment.

(1)

(ii)

(e)

(i)
(ii)

At or prior to the Closing, NewCo shall amend and restate its operating agreement to provide for the issuance of non-voting equity
interests. On or prior to the Closing, subject to the terms of the Purchase Agreement and satisfaction or waiver of the conditions to
closing set forth therein (and subject to the substantially concurrent closing thereof), each Fund shall fund (or cause the funding of),
directly or indirectly through one or more intermediate entities, the purchase from NewCo voting equity interests in NewCo, in
exchange for an amount in cash equal to their respective Pro Rata Portion of the Atlas Equity Investment.

In addition, on or prior to the Closing, NewCo or a subsidiary of NewCo will enter into a new ABL Credit Facility and draw up to
$150 million (it being understood the intention of NewCo is to draw approximately $150 million less the actual cash proceeds of any
additional equity purchased by the Funds (or one or more intermediate entities) (if any) prior to Closing in excess of the Atlas Equity
Investment) but, in any event, not less than such amount as is sufficient to pay all amounts required to be paid by NewCo and Buyer
under this Agreement and the Purchase Agreement, as applicable.

Cash Consideration under Purchase Agreement. The Final Cash Consideration under the Purchase Agreement shall be required thereunder
to be applied as follows:

First, to the obligations outstanding under the DIP Financing, which shall be paid upon the Closing;

Second, to the obligations outstanding under the Prepetition Revolving Credit Facility (in the amount of approximately $252 million),
which shall be paid upon the Closing. At the Closing, any letters of credit or cash management or swap obligations outstanding under
the Prepetition Revolving Credit Facility shall be cash collateralized or otherwise backstopped in a manner reasonably satisfactory to
the applicable letter of credit issuer, cash management bank or swap provider, as the case may be (including, in the case of any letter of
credit outstanding under the Prepetition Revolving Credit Facility, by one or more new letters of credit issued by a financial institution
reasonably satisfactory to the applicable letter of credit issuer);

4.
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(e

(iii) Third, cash for the Debtors to satisfy the Administrative Expense Amount if the Debtors do not otherwise have cash on hand for such

purposes (i.e., after taking into account the use of the Debtors’ expected cash balance prior to emergence from the Chapter 11 Cases);
and

(iv) Then, cash to the Debtors to satisfy the UCC Settlement Amount.

)

Pension Plan. The Purchase Agreement will provide that Buyer shall assume the Pension Plan at the Closing, provided that Buyer shall not
be required to assume the Pension Plan at the Closing if (a) the Debtors, the Committee and Requisite Junior Secured Creditors have failed
to enter into an Acceptable Stipulation prior to the Sale Hearing and (b) Buyer delivers to Sellers a written instrument declining to assume
the Pension Plan, which written instrument has been signed by Buyer and approved by the Required Supporting Lenders. In the event that
Buyer intends to deliver the notice contemplated by clause (b) above to Sellers declining the assumption of the Pension Plan (such notice, a
“Clause B Notice”), Buyer shall provide written notice thereof to the Supporting Lenders at least five Business Days prior to the delivery
of such Clause B Notice to Sellers (the date of delivery to the Supporting Lenders, the “Delivery Date”). In the event that the Required
Supporting Lenders object to the delivery by the Buyer of the Clause B Notice at or before 5:00 p.m. Eastern Time on the fifth Business
Day after the Delivery Date (the “Objection Deadline”), Buyer shall not deliver the Clause B Notice to Sellers unless otherwise agreed in
writing by the Required Supporting Lenders. In the event that the Required Supporting Lenders do not object to the delivery by the Buyer
of the Clause B Notice at or before the Objection Deadline, such Clause B Notice shall be deemed approved by the Required Supporting
Lenders in all respects.

Prepetition Term Loan Lender and Prepetition Noteholder Consideration for Credit Bid.

Series C Interests. As promptly as practicable following the Closing, all Prepetition Term Loan Lenders and Prepetition Noteholders
shall receive from NewCo, on account of the amount of their respective holdings under the Prepetition Term Loan Facility and the
Prepetition Notes, as applicable, that were included in the Credit Bid, their respective pro rata share of non-voting callable equity
interests issued by NewCo (the material terms of which are set forth in the Callable Equity Term Sheet attached hereto as Schedule 3)
(the “NewCo Interests” and the pro rata NewCo Interests issued on account of the Prepetition Term Loan Facility and the Prepetition
Notes, the “Available NewCo Interests™). Each Prepetition Term Loan Lender’s and Prepetition Noteholder’s pro rata

-5-



(ii)

share shall be calculated based upon all holdings under the Prepetition Term Loan Facility and the Prepetition Notes, as applicable, of
Prepetition Term Loan Lenders and Prepetition Noteholders that were included in the Credit Bid, including, in each case, such holdings
of the Atlas Lenders. The pro rata shares of the Available NewCo Interests shall be distributed to the Prepetition Term Loan Lenders
and the Prepetition Noteholders in accordance with, and subject to, the equity call procedures set forth on Schedule 4 (the “Equity
Call”).

Each Supporting Lender and Atlas Lender hereby (a) agrees that the NewCo Interests received in connection with the Equity Call shall
be deemed called and satisfied in full by distribution of such Supporting Lender’s and Atlas Lender’s pro rata share of the Initial
Payment Amount (as may be adjusted pursuant to Section 1(i)) in cash in accordance with the Equity Call plus payment of any
additional amounts owing pursuant to Section 1(i) (if any); and (b) covenants not to seek to retain its NewCo Interests in connection
with the Equity Call. Any notice to retain NewCo Interests submitted in connection with the Equity Call in violation of this Section 1(g)
(i1) shall be deemed null and void ab initio and of no force or effect.

For the avoidance of doubt, all assets acquired pursuant to the Purchase Agreement shall be acquired by NewCo or wholly-owned subsidiaries

thereof.
(h)
)

NewCo Equity Investment.

Series B Preferred. The Supporting Lenders set forth on Schedule 5 (the “Equity Supporting Lenders”) have requested the opportunity
to invest in the equity of NewCo. In connection with the Closing (and then, again, in connection with any distributions under

Section 1(i)), NewCo shall provide the Equity Supporting Lenders with an opportunity to participate in a private placement of
“nonvoting” equity interests (the material terms of which are set forth in the New Equity Term Sheet attached hereto as Schedule 7) (the
“Series B Preferred”) of up to, in the aggregate, the Equity Percentage Cap of the Atlas Equity Investment at the same price per interest
(or unit, if applicable) as the Atlas Equity Investment (such NewCo Interests, the “Supporting Lender NewCo Interests™), and such
Supporting Lender NewCo Interests shall be issued by NewCo to each Equity Supporting Lender, subject to the closing of such private
placement in accordance with its terms, promptly following, as applicable, (A) the Equity Call and (B) the applicable distribution under
Section 1(i); provided, however, that any Prepetition Term Loan Lender or Prepetition Noteholder (other than the Supporting Lenders
set forth on Schedule 5) who requests to participate in the investment opportunity may only participate in such investment opportunity
with Atlas’s consent and subject to any applicable securities laws (to the extent Atlas has
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(ii)

(iii)

(iv)

provided such consent, such Supporting Lender shall be deemed an “Equity Supporting Lender” for purposes hereof). The “Equity
Percentage Cap” means 25.0%; provided, that for the avoidance of doubt, the Equity Supporting Lenders shall only be permitted to
purchase Series B Preferred in an amount equal to their respective pro rata portion of the Initial Payment Amount, and subject to any
distributions under Section 1(i), their respective pro rata portion of such distributions. Proceeds from the private placement of Series B
Preferred will be used to redeem or repurchase the corresponding amount of the Atlas Equity Investment at the issuance price.

Other than with respect to the Equity Supporting Lenders as expressly set forth in clause (h)(i) above and Section 1(i), and for purposes
of the Equity Call and effecting the pro rata distribution of the Initial Payment Amount and any pro rata distribution in accordance with
Section 1(i) below, in cash to the Prepetition Term Loan Lenders and the Prepetition Noteholders in respect of their respective
Available NewCo Interests, neither NewCo nor any affiliate thereof shall have any obligation to provide any Supporting Lender,
Prepetition Term Loan Lender or Prepetition Noteholder any opportunity or right to participate in the NewCo Equity Investment or
otherwise purchase securities of NewCo (other than as otherwise set forth in the New Equity Term Sheet), and each such Supporting
Lender hereby disclaims and waives any such opportunity or right.

Notwithstanding anything to the contrary herein, (a) the right of any Equity Supporting Lender to participate in the NewCo Equity
Investment shall be subject to such Equity Supporting Lender owning the amount of claims set forth opposite its name on Schedule 6
hereto (including as of immediately prior to the Closing) and validation thereof and the aggregate claims under the Prepetition Term
Loan Facility and Prepetition Notes in a manner satisfactory to NewCo, (b) the rights of the Equity Supporting Lenders to participate in
the NewCo Equity Investment will be pro rata based on the amount of claims held and so validated and (c) the right of each Equity
Supporting Lender contemplated by this Section 1(h) are personal to such Equity Supporting Lender and its Affiliates and may not be
Transferred (as defined below) except to its Affiliates without the consent of NewCo.

NewCo and the Equity Supporting Lenders will work in good faith to permit the Equity Supporting Lenders to direct payment of
amounts paid to the Equity Supporting Lenders in connection with the Equity Call towards the purchase of the Series B Preferred.

Final Determination; Property Holdback Amount.



(M)

(ii)

(iif)

(iv)

Promptly following delivery to LSC, NewCo shall provide a copy of the Buyer Closing Statement to the other Parties hereto. Promptly
following the final determination of Final Net Working Capital, Final Assumed Expenses, Final Seller Tax Amount and Final Cash
Consideration, in each case, in accordance with Section 2.7 of the Purchase Agreement (the “Final Determination’), NewCo shall
provide written notice of the Final Determination to the other Parties hereto, which written notice shall set forth the calculation of the
Final Available Amount.

In the event that the Final Available Amount is equal to the Available Amount, then, promptly following the Final Determination (and,
in any event, within five Business Days), NewCo shall pay an amount equal to the Final Determination Holdback by wire transfer of
immediately available funds in cash to the Paying Agent for distribution to the Prepetition Term Loan Lenders and Prepetition
Noteholders pro rata based on their respective Available NewCo Interests at the Closing.

In the event that the Final Available Amount is greater than the Available Amount (such excess amount, the “Available Amount
Excess”), then, promptly following the Final Determination (and, in any event, within five Business Days), (I) NewCo shall pay an
amount equal to the Final Determination Holdback by wire transfer of immediately available funds in cash to the Paying Agent for
distribution to the Prepetition Term Loan Lenders and Prepetition Noteholders pro rata based on their respective Available NewCo
Interests at the Closing and (II) NewCo shall pay an amount in cash equal to the Available Amount Excess by wire transfer of
immediately available funds to the Paying Agent for distribution to the Prepetition Term Loan Lenders and Prepetition Noteholders pro
rata based on their respective Available NewCo Interests at the Closing.

In the event that the Final Available Amount is less than the Available Amount (such deficiency amount, the “Available Amount
Deficiency”), then, promptly following the Final Determination (and, in any event, within five Business Days), NewCo shall (A) pay an
amount equal to the Final Determination Holdback less the Available Amount Deficiency (which amount shall not be less than zero) by
wire transfer of immediately available funds in cash to the Paying Agent for distribution to the Prepetition Term Loan Lenders and
Prepetition Noteholders pro rata based on their respective Available NewCo Interests at the Closing, and (B) retain the Available
Amount Deficiency and/or redeem or repurchase the corresponding amount of the Atlas Equity Investment at the issuance price and
shall have no further obligation to pay such amount to the Sellers, Prepetition Noteholders or Prepetition Term Loan Lenders.
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(v)  From the time of Closing until the later of (x) the Outside Conveyance Date and (y) the Final Determination, NewCo shall not
(A) declare or set aside any dividends or distributions on any of its equity interest (in cash or in kind), other than with respect to the
NewCo Interests pursuant to this Agreement, or (B) (i) adjust, split, combine or reclassify its equity interests or (ii) redeem, purchase or
otherwise acquire, directly or indirectly, any equity interests or any securities convertible or exchangeable into or exercisable for any
equity interests of NewCo, in each case other than as contemplated by this Agreement, or (C) issue, deliver or sell any additional equity
interests or any securities convertible or exchangeable into or exercisable for any equity interests of NewCo that are (or would be)
subject to the preemptive right of the Series B Preferred unless provisions are made such that promptly after the private placement of
any Series B Preferred in accordance with this Agreement, the Equity Supporting Lenders that are issued such Series B Preferred are
provided with the opportunity to participate in such issuance as if such Equity Supporting Lender held its respective Series B Preferred
at the time of the subject issuance, delivery or sale.

(vi) Promptly following the completion of either of the External Deed Transfers as set forth in Section (a)(i) of Schedule 6.15(a) of the
Purchase Agreement (and, in any event, within five Business Days), NewCo shall pay an amount equal to the Property Holdback
Amount (to the extent such amount is part of the Available Amount Holdback) related to the completion of such action on Schedule
6.15(b) by wire transfer of immediately available funds in cash to the Paying Agent for distribution to the Prepetition Term Loan
Lenders and Prepetition Noteholders pro rata based on their respective Available NewCo Interests at the Closing. In the event the
External Deed Transfers described on Schedule 6.15(a) with respect to either of the subject properties are not completed prior to the
Outside Conveyance Date, the Buyer shall be entitled to retain the portion of the Property Holdback Amount related to such property
and shall have no further obligation to pay such amount to Sellers, the Prepetition Term Loan Lenders or Prepetition Noteholders and
the Prepetition Term Loan Lenders or Prepetition Noteholders will have no further obligation relating to such matters.

(vii) For the avoidance of doubt, payments made to the Prepetition Term Loan Lenders and Prepetition Noteholders pursuant to this
Section 1(i) shall constitute a “distribution” under Section 1(i) for purposes of Section 1(h).

(viii) In no event shall any distributions under this Agreement exceed the Final Available Amount (in the aggregate).

(G)  Holdback Replacement Proposal.



The Required Supporting Lenders may propose that the Available Amount Holdback be replaced with an obligation that LSC pay Buyer
or NewCo an amount equal to the amount of the Available Amount Holdback that would be retained by Buyer and NewCo upon the
Final Determination Date (and with respect to the Property Holdback, the Outside Conveyance Date), which obligation is supported by
a letter of credit issued pursuant to the DIP Financing or other credit support (such as cash collateral or an escrow funded account)
funded under or issued pursuant to the DIP Financing (as may be amended, supplemented or otherwise modified to effect such credit
support) in an amount sufficient to pay any and all such amounts to Buyer or NewCo promptly when due (a “Holdback Replacement
Proposal”). NewCo shall consider in good faith any Holdback Replacement Proposal reasonably made by the Required Supporting
Lenders, but in no event shall NewCo be required to accept or agree to any such Holdback Replacement Proposal; provided that, if such
Holdback Replacement Proposal is no less favorable to NewCo relative to its rights to the Available Amount Holdback pursuant to this
Agreement (which, for the avoidance of doubt, must include that the funds are immediately accessible) then NewCo’s acceptance and
agreement shall not be unreasonably withheld; provided, further, that if NewCo does accept or agree to a Holdback Replacement
Proposal then NewCo shall, and shall cause its Affiliates to, reasonably cooperate in implementing such Holdback Replacement
Proposal without any cost to NewCo or its Affiliates (other than with respect to the fees of their respective financial and legal advisors).
In the event that NewCo or Buyer, on the one hand, and the Required Supporting Lenders, on the other hand, enter into a written
agreement with respect to a Holdback Replacement Proposal that expressly provides that such Holdback Replacement Proposal is a
“Qualified Holdback Replacement Modification”, such Holdback Replacement Proposal as set forth therein shall be a “Qualified
Holdback Replacement Modification” and, subject to implementation of such Qualified Holdback Replacement Modification by the
parties to the Purchase Agreement, the Available Amount Holdback shall be deemed zero (and the components thereof shall be deemed
zero) or such amount or formula set forth in the Qualified Holdback Replacement Modification in respect thereof.

2. Further Assurances and Support of Joint Bid.

(@

Exclusivity. From the date hereof until the earliest of (i) the Closing, (ii) the valid termination of the Purchase Agreement in accordance
with its terms, (iii) the valid termination of this Agreement in accordance with its terms, (iv) the date of the completion of the Auction
where the Joint Bid is determined not to be the Successful Bid or Alternate Bid (each as defined in the Bid Procedures), and (v) an action
by the Funds that would be a violation of this Section 2(a) in any material respect if the Funds were a
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(b)

(©)
(d)

party to this Agreement for purposes of this Section 2(a), the Parties shall not, and shall direct their respective representatives not, to
directly or indirectly initiate, solicit, encourage or facilitate any inquiries, proposals or offers from, any discussions or negotiations with, or
enter into any agreements, arrangements, commitments or understandings (whether or not legally binding) with, any person or entity
relating to, or that could reasonably result in, any merger, acquisition, divestiture, sale of material assets or equity, business combination,
recapitalization, joint venture, or other extraordinary transaction directly or indirectly involving the equity, voting power or all or a
material portion of the Debtors’ assets or any other similar transaction that would serve as an alternative to the transactions contemplated
by this Agreement (any such transaction, an “Alternative Transaction”); provided, however, that in the event the Joint Bid is selected as the
Alternate Bid, the Supporting Lenders shall be free to discuss any distributions to such lenders in their respective capacities as Prepetition
Term Loan Lenders and Prepetition Noteholders under the terms of the Successful Bid. NewCo, Atlas, the Atlas Lenders and the
Supporting Lenders shall immediately terminate or cause to be terminated any such discussions or negotiations that may be ongoing, other
than with the Parties hereto. The Supporting Lenders shall promptly notify NewCo, Atlas and the Atlas Lenders in writing of any approach,
expressions of interest, offer or inquiry made by any third party to the Supporting Lenders or their representatives regarding an Alternative
Transaction, and vice versa.

Successful Bid. Subject to and in accordance with the terms of the written direction letters referred to in Sections 1(b)(i) and 1(b)(ii) hereof,
the Parties agree that, in the event that the Joint Bid is determined to be the Successful Bid and subject to delivery and effectiveness of the
Credit Bid and Release, all Prepetition Term Loan Lenders and Prepetition Noteholders shall receive distributions in accordance with this
Agreement. The obligations of NewCo under this Agreement to make distributions to the Prepetition Term Loan Lenders and Prepetition
Noteholders are subject to receipt and effectiveness of the Credit Bid and Release.

[intentionally omitted]

Further Assurances. The Parties shall act in good faith and use reasonable best efforts to support and complete successfully the
transactions contemplated in this Agreement and the Purchase Agreement, including that the Equity Supporting Lenders will cooperate
with Buyer with respect to any obligations under the Purchase Agreement, including any regulatory or antitrust filings. The Parties shall
not take any actions inconsistent with this Agreement, the Purchase Agreement, and any other related documents executed by the Parties.
The Parties shall use commercially reasonable efforts to execute, acknowledge and deliver in proper form any further documents,
certificates, agreements and other writings and take such other
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action as reasonably required to carry out the intent of this Agreement. Promptly after the date of this Agreement, each of the Supporting
Noteholders shall use commercially reasonable efforts to transfer their beneficial interests in any global note held through DTC to be
transferred and exchanged for a definitive note held by such Supporting Noteholder directly and otherwise cause the Prepetition Notes to
not be held through DTC.

(e) Confidentiality. Each Party agrees to use commercially reasonable efforts to maintain the confidentiality of the existence and contents of
this Agreement and all related documents until after the Bid Deadline; provided, however, that such information may be disclosed to the
Debtors and each Party’s respective affiliates, and their respective directors, trustees, executives, officers, managers, members, partners,
auditors, employees, advisors (including financial and legal advisors), other agents, and potential debt and equity financing sources (and
any others as permitted pursuant to a confidentiality agreement signed prior to the date hereof between the Parties, collectively referred to
herein as the “Representatives” and individually as a “Representative”); provided, that such Representatives are informed of and agree to
the confidentiality of the existence and contents of this Agreement.

(f)  Limitations. Section 2(a) shall terminate solely with respect to the Supporting Lenders if Atlas or any of its Representatives purport to
materially alter, or notify the Supporting Lenders (or their Representatives) that they may seek to materially alter, the Joint Bid in a manner
that is not permitted by Section 8 of this Agreement. Except with respect to an Alternative Transaction, nothing in this Section 2 shall limit
or restrict any discussions between or among one or more of the Prepetition Term Loan Lenders and Prepetition Noteholders and their
respective Representatives.

(g) Available Amount Provisions. Except to the extent required by applicable law, prior to the Final Determination, NewCo shall, and shall
cause Buyer to, consult with the professional advisors to the Ad Hoc Group with respect to payments of any material amount that would be
Assumed Expenses or included in the Seller Tax Amount.

3. Conditions Precedent to Agreement. The obligations of the Parties and the effectiveness of this Agreement are subject to execution and
delivery of signature pages for this Agreement by each of NewCo, the Atlas Lenders, and Supporting Lenders holding (inclusive of holdings of the Atlas
Lenders) greater than 50% of the obligations outstanding under each of the Prepetition Term Loan Facility and the Prepetition Notes.

4. [intentionally omitted]
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5. Ownership. Each Atlas Lender and Supporting Lender, severally and not jointly, represents, warrants, and covenants to the other Parties that,
without limiting the ability of such Supporting Lender and Atlas Lender to sell, transfer or assign its claims in accordance with and subject to the terms set
forth in Section 7 of this Agreement, (a) such Party is either (i) the sole legal and beneficial owner of its share of the claims against the Debtors in the
amounts indicated opposite its name on Schedule 6 hereto, or (ii) such Atlas Lender and Supporting Lender has investment or voting discretion or control
with respect to accounts for the holders or beneficial owners of the claims against the Debtors in the amounts indicated opposite its name on Schedule 6 of
this Agreement, (b) it has full power and authority to vote on and consent to all matters concerning the claims against the Debtors in the amounts indicated
opposite its name on Schedule 6 of this Agreement and to exchange, assign and transfer such claims as contemplated by the transactions contemplated
herein and in the Purchase Agreement; and (c) other than pursuant to this Agreement, the Purchase Agreement and the other definitive documentation, such
claims are and shall continue to be free and clear of any pledge, lien, security interest, charge, claim, equity, option, proxy, voting restriction, right of first
refusal or other limitation on disposition, or encumbrances of any kind, that would adversely affect in any way such Atlas Lender or Supporting Lender’s
performance of its obligations contained in this Agreement, the Purchase Agreement and the other definitive documentation at the time such obligations are
required to be performed and the consummation of the transactions contemplated herein and in the Purchase Agreement. Each Atlas Lender and Supporting
Lender irrevocably consents to and approves the Joint Bid.

6. Due Authorization; No Conflict; Third Party Consents. Each Party hereto has all right, power and authority to enter into and perform its
obligations under this Agreement and has all requisite corporate or similar power and authority and has taken all organizational action necessary in order to
execute, deliver and perform its obligations under this Agreement. This Agreement has been duly executed and delivered by each Party hereto and,
assuming due execution and delivery by the other parties hereto, will constitute a valid and binding agreement of each Party, enforceable against each Party
in accordance with its terms, subject to bankruptcy, insolvency, fraudulent conveyance, preferential transfer, reorganization, moratorium and similar Laws
relating to or affecting creditors’ rights generally and subject, as to enforceability, to the effect of general principles of equity. Each Party, severally with
respect to itself and not jointly, represents and warrants to the other Parties that the execution, delivery and performance by such Party of this Agreement,
the Purchase Agreement and the other definitive documentation to which it is or will become a party does not, and the consummation of the transactions
contemplated therein does not and will not (a) be subject to receipt of the authorizations, consents, orders or approvals of, or registrations or declarations
with, any federal, state, or other governmental authority or regulatory body, violate any provision of law, rule or regulation applicable to it or its charter or
bylaws (or other similar governing documents) in any material respect, (b) conflict with, result in a breach of or constitute (with due notice or lapse of time
or both) a default under any contractual obligation to which it is a party in any material respect, or (c) other than the Bankruptcy Court’s approval of the
Joint Bid as the Successful Bid, require the consent or approval of, or notice to, or other action by, any creditor or shareholder of any Party or from any
other person in respect of any Party (including any contractual obligation of any Party), other than for any such consent, approval, notice or action, the
failure of which to make or obtain, as would not reasonably be expected to be material to such Party or its ability to consummate the transactions
contemplated herein, the Purchase Agreement or the other definitive documentation. Each Supporting Lender
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hereby represents that (i) it is an “accredited investor” as defined in Rule 501 of Regulation D promulgated under the Securities Act of 1933, as amended
(the “Securities Act”) and (ii) none of the “bad actor” disqualifying events described in Rule 506(d)(1)(i)-(viii) promulgated under the Securities Act is
applicable to such Supporting Lender or any of its Rule 506(d) Related Parties.

7. Assignment; Transfer Restrictions. Each Supporting Lender and Atlas Lender shall not sell, assign, grant, transfer, convey, hypothecate, or
otherwise dispose of (each, a “Transfer”) any claim, unless such Transfer is to (a) a controlled Affiliate of such Supporting Lender or Atlas Lender or
(b) another Supporting Lender, Atlas Lender or any other Prepetition Term Loan Lender or Prepetition Noteholder, as the case may be, that, as a condition
precedent to the effectiveness of any Transfer, executes and delivers to the Parties a signature page to this Agreement. Any Transfer made in violation of
this Section 7 shall be deemed null and void ab initio and of no force or effect, regardless of any prior notice provided to any Party, and shall not create any
obligation or liability of any other Party to the purported transferee.

8.  Amendments, Modifications, Waivers. This Agreement may only be modified, amended or supplemented, and any of the terms hereof may
only be waived, with the written consent (email shall suffice) of NewCo, the Atlas Lenders and the Required Supporting Lenders; provided, that (x) any
such action that disproportionately affects a Supporting Lender relative to the other Supporting Lenders shall require the consent of such affected
Supporting Lender and (y) NewCo’s obligations pursuant to Sections 1(i)(i), 1(i)(v) and 1(i)(vi) may be waived by the Equity Supporting Lenders holding a
majority of the claims against the Debtors of all of the Equity Supporting Lenders in the aggregate. NewCo may amend, modify or supplement the Purchase
Agreement, including as set forth in Section 1(c), following consultation with the Required Supporting Lenders; provided the Purchase Agreement shall not
be amended, modified or supplemented without the prior written consent of the Required Supporting Lenders if such amendment, modification or
supplement (a) adversely affects the distributions or other payments contemplated to be made to or by the Supporting Lenders pursuant to Sections 1(g) or
1(i) hereof, (b) otherwise requires the consent of the Required Supporting Lenders pursuant to Section 9.3(c) of the Purchase Agreement, or (c) is
inconsistent with Section 1(f) of this Agreement.

9. Termination. Notwithstanding anything to the contrary contained herein, this Agreement may be terminated prior to (or, in the case of
Section 9(g), at) the Closing as follows:

(a) by the mutual written agreement of the Required Supporting Lenders, the Atlas Lenders and NewCo;
(b) automatically in the event that the Purchase Agreement is not selected as the Successful Bid or Alternate Bid upon completion of the Auction;

(©)] automatically if the Purchase Agreement is selected as the Successful Bid or Alternate Bid and the Purchase Agreement is terminated in
accordance with its terms (or, if it is selected as the Alternate Bid, the Successful Bid is consummated or the Alternate Bid is otherwise
released);

(d) by the Required Supporting Lenders if this Agreement is modified, amended or supplemented in a manner not consistent with Section 8
hereof;
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(e) by the Required Supporting Lenders if the Sale Order is not in form and substance reasonably acceptable to the Required Supporting Lenders
or the Court enters the Sale Order in a form that is or contains terms that are not reasonably acceptable to the Required Supporting Lenders,
provided that NewCo has the right to terminate the Purchase Agreement in respect thereof;

® in the event the Estimated Cash Consideration is not sufficient to satisfy the obligations specified in Sections 1(e)(i) and 1(e)(ii) hereof as of
the Closing, NewCo and the Required Supporting Lenders shall terminate this Agreement if requested by the Agent under the Prepetition
Revolving Credit Facility; or

(2) automatically, upon and subject to the Closing if and only if: (i) Buyer is required to consummate the Closing pursuant to Section 7.5 of the
Purchase Agreement; and (ii) none of the Atlas Parties have materially breached their respective obligations or representations or warranties
under this Agreement prior to the Closing and such breach (if any) proximately caused the failure of the satisfaction of the condition set forth
under Section 7.2(f) of the Purchase Agreement.

In the event of termination of this Agreement, this Agreement shall become void and of no effect and all rights and obligations of the Parties shall
automatically terminate and be of no further force or effect other than the provisions set forth in Sections 9, 11, 12, 14 and 15 which shall survive; provided,
that nothing in this Section 9 shall be deemed to release any Party from liability for any material breach of this Agreement prior to termination; provided,
further that in the event of a termination pursuant to Section 9(g), no Party or any of their respective Affiliates shall have any further obligations or Liability
(whether in contract, or in tort, in Law or in equity, or granted by statute or based upon any theory that seeks to impose Liability of any entity party against
its owners or Affiliates) for any Actions, obligations or Liabilities arising under, out of, in connection with or related in any manner to this Agreement or the
transactions contemplated hereby or by the Purchase Agreement to the other Parties hereto, any of their respective Affiliates, the Prepetition Term Loan
Lenders or Prepetition Noteholders.

10. Remedies. It is understood and agreed by the Parties that money damages may be an insufficient remedy for any breach of this Agreement by
any Party and each non-breaching Party shall be entitled to seek specific performance and injunctive or other equitable relief as a remedy of any such breach
of this Agreement, including an order of the Bankruptcy Court or other court of competent jurisdiction requiring any Party to comply promptly with any of
its obligations hereunder. Except with respect to any breach of Sections 5, 6 or 7 hereof (for which Parties shall be entitled to any remedy available at law or
at equity), the Parties agree that such relief will be their only remedy against the applicable breaching Party or Parties with respect to any such breach, and
that in no event will any Party be liable for monetary damages under or in connection with this Agreement. The Parties hereby agree that all Actions
(whether in contract or in tort, in Law or in equity, or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be
connected with, or related in any manner to this Agreement or the transactions contemplated hereby may be made only by the Parties and not any other
Person. Notwithstanding anything to the contrary contained herein, no individual Supporting Lender shall be able to assert or make any claim or Action
(whether in contract or in tort, in Law or in equity, or granted by
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statute) or otherwise enforce this Agreement, against any Atlas Party; provided, that any such claim or Action against an Atlas Party may only be made by
the Required Supporting Lenders acting on behalf of such individual Supporting Lender; and provided, further that, with respect to Section 1(h)(i), such
provision shall only be enforced by the Equity Supporting Lenders holding a majority of the claims against the Debtors of all of the Equity Supporting
Lenders in the aggregate.

11. Notices. Notices hereunder shall be deemed given if in writing and delivered by electronic mail, facsimile, courier and/or by registered or
certified mail (return receipt requested) as follows:

To NewCo:

c/o Atlas FRM LLC

100 Northfield Street

Greenwich, CT 06830

Telephone: 203-622-9138

Attn: Timothy Fazio; Neil Mahajan
Email: tfazio@atlasholdingsllc.com
nmahajan@atlasholdingsllc.com;

With a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, NY 10019
Telephone: 212-728-8000
Attn: Paul V. Shalhoub
Mark A. Cognetti
Laura H. Acker
Email: pshalhoub@willkie.com;
mcognetti@willkie.com;
lacker@willkie.com

To the Supporting Term Loan Lenders:

Arnold & Porter Kaye Scholer LLP

70 W. Madison Street, Suite 4200

Chicago, IL 60602

Telephone: 312-583-2300

Attn:  Michael Messersmith

Email: michael.messersmith@arnoldporter.com

-and-
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Arnold & Porter Kaye Scholer LLP
250 West 55th Street

New York, NY 10019-9710
Telephone: 212-836-8000

Attention: Alan Glantz

Email: alan.glantz@arnoldporter.com

To the Supporting Noteholders:

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, NY 10019

Telephone: (212) 373-3000

Attn:  Andrew Rosenberg
Alice Eaton

Email: arosenberg@paulweiss.com
acaton@paulweiss.com

12. Governing Law & Jurisdiction. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York,
without regard to such state’s choice of law provisions which would require the application of the law of any other jurisdiction, except where preempted by
the Bankruptcy Code. By its execution and delivery of this Agreement, each Party irrevocably and unconditionally agrees for itself that the Bankruptcy
Court shall have exclusive jurisdiction of all matters arising out of or in connection with this Agreement. By executing and delivering this Agreement, each
of the Parties irrevocably and unconditionally submits to the personal jurisdiction of the Bankruptcy Court solely for purposes of any action, suit,
proceeding, or other contested matter arising out of or relating to this Agreement, or for recognition or enforcement of any judgment rendered or order
entered in any such action, suit, proceeding, or other contested matter. Each of the Parties waives any right to have a jury participate in resolving any
dispute, whether sounding in contract, tort or otherwise, between any of the Parties arising out of, connected with, relating to, or incidental to the
relationship established between any of them in connection with this Agreement. Instead, any disputes resolved in court shall be resolved in a
bench trial without a jury.

13. Controlling Agreement. In the event of a conflict between the terms of this Agreement and the Purchase Agreement, the terms of this
Agreement control.

14. Miscellaneous. This Agreement will be binding upon and inure for the benefit of the Parties and their respective successors and permitted
assigns. No assignment of this Agreement or any rights or obligations hereunder may be made by the Parties without the prior written consent of the Parties
hereto and any attempted assignment without the required consents will be void. The provisions of this Agreement shall be deemed severable and the
invalidity of any provision shall not affect the validity or enforceability of any other provision hereof. This Agreement constitutes the entire agreement of
the Parties with respect to the subject matter of this Agreement and supersedes all prior negotiations, agreements, and understandings, whether written or
oral, among the Parties with respect to the subject matter of this Agreement. This Agreement may be executed in one or more counterparts, each of which,
when so executed, shall constitute the same instrument,

-17-



and the counterparts may be delivered by facsimile transmission or by electronic mail in portable document format (.pdf). The section headings of this
Agreement are for convenience of reference only and shall not, for any purpose, be deemed a part of this Agreement. This Agreement is the product of
negotiations among the Parties, and the enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any presumption with regard to
interpretation for or against any Party by reason of that Party having drafted or caused to be drafted this Agreement or any portion hereof, shall not be
effective in regard to the interpretation hereof.

15. Definitions. Unless otherwise defined in this Agreement, the following terms have the meaning specified in this Section 15. Capitalized terms
used herein but not otherwise defined herein shall have the meanings set forth in the Purchase Agreement.

“Atlas Equity Investment” means an amount equal to (i) $315 million, plus (ii) the Final Working Capital Excess (if any), minus (iii) the Final
Working Capital Shortfall (if any); provided, that in no event shall the Atlas Equity Investment exceed $400 million.

“Atlas Parties” means NewCo, the Funds, and the Atlas Lenders.
“Available Amount” shall mean, without duplication, an amount equal to (i) Enterprise Value, less (ii) Assumed Cure Cost Amount, less
(iii) Estimated Assumed Expenses Amount, less (iv) Estimated Working Capital Shortfall (if any), plus (v) Estimated Working Capital Excess (if any), less

(vi) Estimated Seller Tax Amount, less (vii) the Estimated Cash Consideration.

“Available Amount Holdback™ means subject to Section 1(j), the Aggregate Creditor Holdback Amount.

“Final Available Amount” shall mean, without duplication, an amount equal to (i) Enterprise Value, less (ii) Assumed Cure Cost Amount, less
(iii) Final Assumed Expenses Amount, less (iv) Final Working Capital Shortfall (if any), plus (v) Final Working Capital Excess (if any), less (vi) Final
Seller Tax Amount, less (vii) the Final Cash Consideration.

“Final Determination Holdback™ means, the Available Amount Holdback less the Property Holdback Amount.

“Initial Payment Amount” shall mean an amount equal to (i) the Available Amount, less (ii) the Available Amount Holdback.

“Paying Agent” shall mean a paying agent engaged by the Supporting Lenders (which cost of engagement shall not be borne by NewCo or any of its
Affiliates), who shall be reasonably satisfactory to NewCo.

“Pro Rata Portion” of each Fund shall equal the percentage set forth across from such Fund’s name on Schedule 8 hereto.

“Required Supporting [enders” shall mean, as of the applicable date of determination, Required Supporting Term Loan Lenders and Required
Supporting Noteholders.
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“Required Supporting Noteholders” shall mean, as of the applicable date of determination, Supporting Noteholders that own in the aggregate more
than fifty percent of the aggregate principal amount outstanding and held by all Supporting Noteholders party hereto.

“Required Supporting Term Loan Lenders” shall mean, as of the applicable date of determination, Supporting Term Loan Lenders that own in the
aggregate more than fifty percent of principal indebtedness outstanding and held by all Supporting Term Loan Lenders party hereto.

“Supporting Term Loan Lenders” and “Supporting Noteholders” shall mean the Prepetition Term Loan Lenders and the Prepetition Noteholders,
respectively, that are party to this Agreement.

[Remainder of page intentionally lefi blank]
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Confidentiality & Disclaimer

By accepting this presentation, reciplents acknowledge that they have read, understood and accepled the terms of this Disclaimer.

This prasentation is the propery of, and containg the proprefary and confidential information of LSC Communications, inc.. and its direct and indirect subsidianies

vy, “LECT or the “Company”) and is baing prowided solaly for informalional purposes. Any astimates contained herein may be forward-looking in nature and
invelve significant efermenis af subjective judgment and analysis, which may or may sot be comect, Forecasts and estimales regarding the Company's industry and end
markets are bazed on third panty sowces, and theve can be no assurance these forecasie and aztimates will prove accurale in whole or in part. There can be no
assurance thal any of the informabion confained herein (s reflective of future parformance fo any degres.

Mo reprasentation or wamanty, express or implied, s ar will be given by the Company or its affiliafes, directors, officers, parinars. employees, agents or advisars or any
other pérson as to the accuracy, completengss, reasonablenass or faimess of any mrwmam'r ¢Dﬂlﬂm Iﬂ this presantation and no responsibility or kabiliy
whalsoever is accepled for the accuracy or sufficiency thevesf or for any emors, omissh termenis, negligent or siherwise, relating thersio

Accordingly, this presenfation shoukd not be reled upon for the purpose of evaluating the performance of the Company or for any alher purpose, and neither the
Company nor any of its affiiates, directors, officers, pariners, employesas, apenls or sdvisers nor any other parson, shall be Usbie for any direct, indirect ar
conseqguanial iahiity, foss or damages suffered by any person as a result of this presantation or their refiance on any statemant, estimate, farget, projection or
forward-looking information in or omission from this presentation and any such Nabilify is expressly disclaimed. in all cases, inferested parfies show'd conduct their own
investigation and analysis of the Company and the information confained herein,

Al information herain speaks only as of (1) the date haread in the case of infarmation abow! the Company and (2] ihe dale of such infarmalion, in the case of
information from persans ather than the Caompany. The Company does not undartake any dufy o update or revige the information contained herain, publicly or
otherwize.

You ame caulioned nol fo place widue reliance on the utility of the information in this presentalion as a pradictor of fulure parformance, as projected fnancial and ather
information are based on estimales and assumplions that are inherently subject fo varous significant fisks, uncedamties and ather facfors, many of which ave beyond
the Company's control. Risks. uncenaintias and other factors may cause fulure rasulrs to differ matenally, and polentially agversaly from the historical resuls or
projechions comtamad hanein

The higlonical financial information in this presentation includes informalion that is not presented in accordance with Infernational Financial Reporiing Standards
(GAAP]. Mon-GAAP financial measures may be considered in adaition to GAAP financial information, butf showld nof be used as swubstitutes for the cormespanding
GAAFP measwes. Non-GAAP measures in this presenfation rmay be calculated in ways that are not comparable fo similary fithed measures reporfed by other
companias

This presentalion is subject to the confidenhialty provision set forth in the recipients’ appifcabile Confidentiality Agreement or Nan-Disclosure Agreement. This
presanfation showld not be considered 85 8 recommendation by the Company or any affitaie or other parson in refation fo the Company, nor does if consfitute an offer
or imvitalion for the sale or purchase of the shares, assels or business of the Company and shail not form the basis of any confract.

THIS PRESENTATION MAY CONTAIN MATERIAL, NON-PUBLIC INFORMATION WITHIN THE MEANING OF UNITED STATES FEDERAL SECURITIES LAWS
WITH RESPECT TO THE COMPANY AND ITS SECURITIES,

Al gmounts in this pregentstion ane in USD unless athensise sfated. %
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LSC Communications: North American Market Leader

+ MNorth American leader in traditional and digital print, I
print-related services and office products

+ Serves the needs of publishers, merchandisers and

retailers

+ Service offering includes logistics, warehousing, 7 { £ ' o
fulfiliment, supply chain management and e-Services S S L=

+ Strategically-located operations with 61 manufacturing b S

and warehouse facilities in North Amernca

Products & Services' A LN

Mexico
3%
® Book @ Office Products @ Magasine, Catalog i Mexico @ Corporate
1% = o8 B | Y
e g $3.38 $116M 3,000+
Logistics $3.3B 2018 Revenue 2019 Adj. EBITDA Customers
50% 2019 Sales - O g 8 _)
' R & B =9
AN 34 27 13
Products Mnufacfu.-fng Warehouse Offices
16% \ Facilities |\ Distribution Facilities | | B
Wate: Faciity counts axiude arvounded Rclty dasunm P
1 Rewenue mix eeciudes Comomie, Omer and sliminations. I\@?
1
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Segment Financial Overview and Outlook

Adj.
Revenue' 9% of Total'  EBITDA' Margin %! Outlook
+  Leadership position and steady book

demand has supported stable
performance and profitability

+  Track record of consistent profilability
expected to continue

Consistent performance driven by

market-leading position and market share

gains in wholesale channel and growing
~£59M ~11% e-Commerce channel, partially offsetling

W secular headwinds
+  Office productis demand expected to

remain stable

Office

Products ~$0.58

Magazine ¢ Industry headwinds have led to excess
g ' capacity and decline in margins

Catalog

1.6B ~%£13M MNA +  Plant consolidations and disciplined cost
and -3 ( $ ) initiatives are underway to return business

Logistics to profitability

performance driven by markat-laading

~$18M ~20% capabittes

‘ +  Consistent top-ine and bottom-line

~$91M

g Financial meincs qaciude Coponin, Crber and and potential i  Costs
1 Reprasents 2014 fnancals
2
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COVID-19 Mitigation Plans

The Company has Implemented Best-in-Class Continuity Plans to Mitigate Business Disruption from
COVID-19, but Potential Risks Remain Across each of the Business Segments

+ Detailed Business Continuity Plans refreshed; plans have components to mitigate virus-related supply
chain, labor, customer collection and facility shutdown disruption, including:

+ Presence of multiple facility locations across geographies that can manufacture for each major
product group
+ Will mitigate any plant shutdowns due to localized outbreaks, which have been minimal to
date

+ Redundancies of pre-press systems and manufacturing equipment enable customer work to be
transferred to alternative plants

+ Robust IT disaster recovery plans in place that have been tested
+ Contingencies in place for key materials and supplies

+ Company continues to maintain open communications regarding supply chain issues and
supplier contingency plans

+ However, sustained or renewed disruptions in U.S. and / or international economy could create
material business risks
+ Decline in customer orders could severely impact cash flows
+ Company aggressively working to ensure employee safety and business continuity but has also acted
decisively to reduce costs and accelerate operational restructuring plans
P

v
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COVID-19 Impact: Key Assumptions

+ COVID-19 pandemic is expected to impact 2020 revenues across all segments, with volumes expected to rebound in the
second half of 2020 and into 2021. The below provides an overview of key assumption on the COVID-19 revenue impact
in 2020

+ Book: Company assumes an incremental decline of ~12% in full year 2020 revenues due to COVID-19
+ Trade volumes declined initially in April/May, but have since shown growth
+ Education volume has been significantly impacted by the uncertainty about school openings

+ LSC has implemented new programs for direct-to-consumer shipments via the Amazon Seller Central and Vendor
Central programs to help offset declines from disruption in distribution channels

+ =-B0% of the volume decline attributed to COVID-19 is expected to bounce back in 2021
+ Office Products: Company assumes an incremental decline of ~14% in full year 2020 revenues due to COVID-18

*  The pandemic will also likely result in some shift of volume with our customers from office superstores, wholesalers and
independent dealers to mass market and e-Commerce. LSC is well-positioned to gain share in e-Commerce and
volumes are exceeding forecasts

+ Forms, filing and notetaking are expected to slowly return to normal volumes as people return to work, Binders are
expected to be most impacted given uncertainty of school openings

+  ~75% of the volume decline attributed to COVID-19 is expected to bounce back in 2021, Envelopes has been the most
resilient category and volumes are already returning to levels in-line with the prior year

o i
Mote AN s ard versus @ fonecast pre-COVID-10; thay ans nol varsus. the price yiar %

4
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COVID-19 Impact: Key Assumptions (Cont'd)

+ COVID-19 pandemic is expected to impact 2020 revenues across all segments, with volumes expected to rebound in the
second half of 2020 and into 2021. The below provides an overview of key assumption on the COVID-19 revenue impact
in 2020

+ MCL: Company assumes an incremental decline of ~15% in full year 2020 revenues due to COVID-19
+ Both catalog and magazine volumes expected to decline, though catalog volumes have declined more severely
+ Logistics / Co-Services: COVID-19 related decline expected to mirror trend across both magazines and catalogs

+  ~35% of the volume decline attributed to COVID-19 is expected to bounce back in 2021

o i
Mote AN s A versus @ fonecast pre-COVID-10; thay ans nol varss. the price yias I@

1
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Strategic Initiatives

Robust Pipeline of Strategic Initiatives to Enhance Market Position, Improve Margins and Cash Flow

and Reduce Leverage

Continued Plant
Consolidation &

Optimization of
Footprint

Business
Optimization &
Efficiency Initiatives

Revised Pricing and
Contract Renewal
Strategy to Drive
Increased Margins

Significantly reduce footprint and excess capacity in Long-Run magazine and catalog plants
to drive margin improvement

Accelerate rationalization of current footprint

Staging of plant closures will allow flexibility if volume declines are less than expected

Company-wide cost efficiency initiatives to identify opportunities for further margin
improvement, building on the positive trends seen in 2019

Company-wide efficiency undertakings projected to generate cumulative savings in excess of

~$200M by 2022

Cross-functional analyses performed to evaluate customer-level profitability on an “all-in”
gross margin basis

+ These contracts no longer cover fixed/overhead costs, primarily a result of price
competition and faster-than-expected volume declines, but still are positive on a
marginal cost basis

Currently restructuring unprofitable customers through rationalization or renegotiation of
contracts in addition to increasing prices for renewals
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Consolidated July 2020 Results

Book

Office Products

MCL

Mexico

Corporate

Qther and Elims
Total Revenue

Book

Office Products

MCL

Mexico

Corporate

Other and Elims
Total Adjusted EBITDA

Adj. EBITDA Margin

Actual Forecast July &
July July $ %
$70.4 $75.4 (35.0) (6.6%)
42.1 40.8 13 31%
81.0 75.3 5.7 7.5%
7.0 7.2 (0.2) {3.7%)
0.0 - 0.0 na
2.2 27 0.4) (16.3%)
$202.6 $201.3 §1.3 0.6%
$5.4 $5.5 ($0.2) (2.8%)
8.5 5.2 0.3 5.5%
(6.9) {11.0) 4.1 37.7%
14 1.4 0.1 6.4%
(2.7) (2.8) 0.0 0.9%
0.0 (0.3) 03 108.6%
$2.7 (52.0) $4.7  238.8%
1.3% NA

(% in millions)

+ 0On a consolidated basis, July results
exceeded the revised revenue and EBITDA
forecasts as volumes continued to show
month over month growth from April lows, in
addition to better than expected
productivity and ongoing cost savings, Key
drivers of the July MTD results vs. forecast
are as follows:

+ MCL: July MTD favorable revenue
and EBITDA primarily driven by
higher sales volume in Catalog and
Co-Services, in addition to favorable
productivity and ongoing cost control
measures across the Segment

+ Book: July MTD revenue miss
primarily driven by a combination of
timing of sales and mix of wark.
Higher VAR per unit (favorable mix),
favorable cost control, and
productivity mitigated EBITDA impact
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Consolidated July YTD Results

(% in millions)

Actual
January February March April May June July July ¥TD
Book 370.3 362.8 7.0 359.7 $69.0 569.1 $70.4 5472.4
Office Products 38.7 3r.y 381 18.9 24.0 373 421 234.8
MCL 121.0 110.2 118.2 84.1 73.5 69.8 81.0 657.7
Mexico 8.5 6.4 7.8 4.2 5.8 6.5 7.0 46.3
Corporate 0.0 0.1 (0.1) (0.0) 0.0 0.0 0.0 0.0
Other and Elims 3.2 5.1 4.4 3.9 3.6 2.3 2.2 247
Total Revenue $239.8 52223 52394 31708 31758 1854 $202.6 } 51,4358
Book ($0.3) £0.9 $5.0 818 877 §7.4 $5.4 27.9
Office Products 2.9 4.6 5.0 (1.0) (0.0) 4.4 55 21.3
MCL (7.9) (3.0) 12 (9.8) (8.8) (5.9) (6.9) (41.0)
Mexico 1.6 1.3 1.3 0.4 1.4 1.6 1.4 21
Corporate (2.1) 0.2 (2.8) (0.5) 0.6 (2.0) (2.7) (9.1)
Other and Elims 0.3 0.6 0.9 0.9 0.4 (0.0} 0.0 30
Total Adjusted EBITDA ($5.5) $4.5 $10.9 ($8.2) $1.2 $5.6 $2.7 $11.2
Adj. EBITDA Margin NA 2.0% 4.5% NA 0.7% 3.0% 1.3% 0.8%

Note: June actuats reflect -55008 change in cash awards add back
]

&
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Consolidated Financial Outlook: 2019A — 2024E

Execution on Cost Initiatives Expected to Result in Stable Adj. EBITDA Margins Starting in 2021E

20194, 2020E 2021E 2022E 2023E

sMCL =Book =Office Product = Mexico = Corporate and Other !

Hoder
i
2
9

Adusted EBITOW madgin romealosd for cost savings and COAVID-50

2024E

Adjusted EBITDA ($M)

£.0% 6.5% 6.9%

5164
$155
3145

§i3

e

| 578

B30

20194 20208 2021E 2022E 20E3E 2024E
— Adjusted EBITDA — Adjusted EBITDA Margin

L Nermalized for Cost Savings _1 _ Nomekzed for COVIO-19

o i

¥
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2020E Pro Forma Revenue & Adj. EBITDA Summary

(% in millions)

Book Office Products MCL Mexico Total
Revenue $813 $427 $1,154 $80 $2.474
w () Normaiized for COVID-19 12 72 208 10 401
E |Ad. Normalized Revenue $925 $499 $1,362 s89 2875 |
™ (+) Corporate & Other 28
|Adj. Consolidated Revenue $2,912 |
Adj. EBITDA $43 $43 (47) $13 $52
(+) Normalized for Cost Savings' g 1 29 ) 39
(+) Normalized for COVID-19 24 16 35 4 79
w |Adj. Normalized EBITDA $76 $60 $17 $17 $170
S () Net Standalone Costs 12) () i) f (26)
' |ad, Standalone EBITDA $64 $55 %8 $17 $145
(-} Corporate & Cther 126)
(+) Standalone Costs 2
|Ad]. Consolidated EBITDA $144 |

1 Drisfectivs sk Cordl ainved B orplednd of Saiguniid plinl Cosurid
1]
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Book | Segment Overview

LSC is the Largest Book Producer and Service Provider in the U.S.

+  Prints for the top 10 U.S. book publishers

+ Serves book publishers across multiple verticals
including the Trade & Specialty, K-12 Education and
Higher Education sectors

+ Provides end-to-end physical and digital distribution to
connect readers to content

+ Satisfies a diverse and dynamic set of customer
needs across colors, page counts, trim size, binding
styles, quantities, packaging and logistics capabilities

+ Besl-in-class warehousing, distribution and fulfillment
capabilities coupled with embedded technology
platforms deliver more transparency and value to
customers

+ Stable financial performance, profitability and cash
flow

1 Excludes D espacied fo be deconbinued by 123020
2 Ichates Wanulnctuning, Destribuson and Offoe loCcations Sal are leased and owned;
enchudes plant closues (Phlladeiphia, PA) and paper warehouses

Key Statistics

i B B N
~$1.0B ~$80M ~8%
2013 Revenue 20719 Adj. 2015 Adj.
" g @aEitiaey SR
£ S e ™y Pz ™y
500+ 6,300 24
Cusfomers Employees Facilities
\; ¥y 9 S . A

2019A Revenue Breakdown’

Publishing Tech

Other Trade and
_ 5% Speciallty  Procurem el SBNES
Fublisher 35% 5% = 1ig
Senvices Digital 45%
21% 8%

$1.0B

Fulfillment

Higher 14%
Education
14% dic
K-12 5%, g

22% I\EI-Q;

HIGHLY CONFIDENTIAL DRAFT, SUBJECT TO MDA
SUBJECT TO FRE 408 AND RULES OF SIMLAR BMPORT



Book | Revenue Forecast

Top-Line Revenue Expected to Stabilize Despite Secular Headwinds

+ LSC is well-positioned to weather the secular
headwinds in physical print books due to its current
market position, marguee customer base and ability
to adapt to new market entrants and shift customer

mix

1, leechotes Oihar
2

+ Revenue mix expected to shift towards

growing Trade and Specialty sector from
~40% of revenue in 2019 to ~50% by 2024

Softness in K-12 driven by the increasing
adoption of digital materials by major players,
partially offset by acquisition of new Ed-Tech
customer

The rise of online bookstores and book
rentals is leading to a decline in demand, but
offset by our market-leading customers that
are expected to sustain demand over the
forecast period

Publisher Services expected to maintain top-
line revenues

1,011

20194 20206 202ME
" Trade and Specialty
® Higher Education
= Other’

d g ol . ]
Inchudies Publeher Sarvices and slmications a3 well 48 non-manutaciuning snd non-senvioss. relalisd revenus and eliminatons

12

1947 24E
CAGR

(3.7%)
(6.5%)

2853
l

5869
& |
180

0.5%

2022E  202ZE  20M4E
12

= Publisher Services®

1., Normaiized kmpact of COVID-19.
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Book | Adj. EBITDA Forecast

New Technologies and a Focus on Productivity Expected to Maintain Margins

Ad. ESITOA (5M)

. ) 7.9% 2.3% 0.0% 5.8% 10.1% 10.74%
+ Margins expected to remain stable as a result of A v i
continued focus on improving productivity, price 53% g 589

increases, improved product mix and execution on 583
firm-wide initiatives to offset any expected
compression from volume declines
+ Flexible and modular platform to enable the
business to grow with customers and quickly
adapt to shifts in demand, stabilizing margins
across different volumes

+ Company-wide initiatives expected to drive bottom-
ling improvements
+ Leverage technology-driven initiatives, such
as the Harvest suite and IntercepTag

+ Improve efficiency and utilization in
warehousing and fulfillment to drive margins

+ Focus on pricing strategies, such as peak
VErsus non-peak premium, to better align

13

changing customer demand with capacity and 20194, 2020E 2021E 2022E 2023E 2024E
reduce unnecessary expenditures — gjusted EBITDA —— Agjugtied EBITDA Margin
t _Nommakzed for CostSsvings 1| _ Normalized for COVID-19
1 Ad. EBITDA masgin nonmakeed for cos! savings and COVIDH19 I-/_GL‘__:.
e '3
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. Office Products

@ L5C
COMMUNICATIONS
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Office Products | Segment Overview

TOPS Products

Overview

The Office Products segment of LSC
Communications ("TOPS"), is an industry leader in
the manufacturing of office products and stationery in
Maorth America

TOPS offers a variety of branded and private label
office products and organizational solutions in five
product categories: Filing, Envelope, Binders, Note-
Taking and Forms

Highly efficient manufacturing and distribution
platform alongside commitment to customers created
long-standing, award-winning relationships with key
office products retailers and wholesalers

TOPS conlinuously seeks to expand its product
offerings both organically and inorganically and has a
history of successfully integrating acquisitions
Consumer products company providing hundreds of
Morth American-made products and market-leading,
recognized name brands, including:

& adams:  AMPAD (9 Candinal

aliy -
Oxford. Pendaflec Ay, ETOPS

Key Statistics

~%0.58
2019 Revenue

~$59M ~11%
2019 Adj. EBITDA Adj. EBITDA
Margin

Mate-Taking

15%

Forms
£}

2019 Revenue Breakdown

Other

P

“
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Office Products | Revenue Forecast

TOPS is Expected to Maintain Top-Line Stability Despite Secular Headwinds

Rovonus (50

-+

"19A'24E
CAGR

Industry-wide secular declines expected 10 conlinue
at ~4% annually

The company is well-positionad, relative to peers, to
capitalize on high growth areas, especially with e-
Commerce, which is expected to partially offset the
volume decreases from the secular decline of office
superstores

+ Expected $5M annual growth for share gain in
e-Commerce and other opportunities

The company's market-leading brands are expected
to continue to grow market share in branded products
2020 forecast includes offsetting volume changes
COVID-19 expected to impact 2020E top-line growth

+ 2021E forecast assumes recovery of 75% of
lost volume

TOPS projection includes price increases to offset
the anticipated continued increases in materialand &7 T R SRR AR AR

freight costs ®Tolal Revenue | Nomalized impact of COVID-19

20194  2020E  2021E  2022E  22BE 20ME
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Office Products | Adj. EBITDA Forecast

Proactive Steps are Expected to Lead to Stable Margins Over the Projection Period

+ Projected to maintain stable double-digit margins
over the forecast period

+ Margin impacts reflect secular decline and
volume adjustments at ~18% variable margin
rates

+ Price increases expected to deliver ~5%
incremental Adj. EBITDA

+ Plant consolidations expected to deliver cost
savings of $4M in 2020 and $2M in 2021

+ COVID-19 impacts include both volume and
productivity declines

+ 2021E forecast assumes recovery of 75% of
lost volume and return to 100% productivity

+ MNew manufacturing and quality processes expected
to drive lower cost production model, stabilizing
margins in spite of general industry-wide volume
declines

+ Capex requirements are minimal given historical
investment in plants and equipment

1 Ad. EBITDA masgin nonmakeed for cos! savings and COVIDH19
18

jas! T27%  126%  128%  127%

559 S60 S60 P o)

| §16

[t

201948 20E0E 2021E 202ZE 2023 2024E

m Adiusted EBITDA — Adjusted EBITDA Margin

| Normalized for Cost Savings | | Mormalized for COVID-19
P
17
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@ Magazine, Catalog and Logistics (MCL)

@ LSC
COMMUNICATIONS
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MCL | Segment Overview

Leading Producer of Magazines, Catalogs & Digital Print with a Full Suite of Value-Added Services

+ Print: Produces catalogs, magazines & retail inserts i ~1.100 Y 1 4: )
to customer spe::ificalions_» using l:!ffsEl‘t. gravure or Magl'axm Production
digital printing processes in combination with in-line Customears Facilitios
finishing, saddle-stitch binding or patent binding :: -: p- :
+ One of the largest producers of catalogs, ~300 10
magazines and retail inserts in North America Cataiog Warshouse & Distribution
) . ) Custorners Centers
+ Leader in “print-first” Short-Run, niche / - ~ ~
A ficali =
enthusiast publications 28B 95%
Logistics: Supply chain management offering Pieces of Mail Distributed Of Popuiation Reached in <2
includes procurement, warehousing, distribution and L Annuaty R days’ )
inventory management
b 8 : 2019 Revenue Breakdown
+ Strategically-located national footprint of ;
warehouse and distribulion centers Other

Continuum &%
+ Logistics offering leveraged for not only our
customers but also by other major printers and
third party customers

+ Cooperative Mailing Services (Co-Services): "”E‘;:““
Differentiated co-mail services offering includes list
processing and mail sortation services that optimize Lopioe
postal costs for magazine and catalog customers
Print

Diher revenue ndudes Greel, Dhgital Lizard, Premeda, MG Other and MO emnations
Rifiss thir furird fombad of Mgt aahalety By |} (50050 TR woird Sreuncd 1o b clotad S of Apni 2020

1

: P
1. Denobes defibution Sme bom LSCs consoldation centen

1

¥
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MCL | Revenue Forecast

+ Significant decline in Long-Run Magazine and
Catalog is driving company's proactive strategic
initiatives to i) rationalize plant capacity, which has
been accelerated by COVID-19, ii) exit unprofitable
customers and iii) smooth out seasonal customer
demand

+ Long-Run Magazine and Catalog expected to
decline from =45% of revenue in 2019 to
~32% by 2024

+ Short-Run Magazine decline is expected to be
in line with secular declines

MNear-term softness in Logistics revenue driven by
decline in Magazine / Catalog volumes, but partially
offset by increased integration of services by cross-
selling Co-Services to all print customers, especially
in Short-Run / niche market

Long-term revenue outlook expected to stabilize in
line with secular decline once the business has been
right-sized

1 Othet pewenus indudes Creel, Premedia, MC Othes and MG eliminations
1&

Revenue Forecast Reflects a Return to Stability After Plant Consolidation

Proactive plant closures,

further accelerated by Revenua CAGR
COVID-19
i 19 - 21 21 - 24
[ _— | {18.9%) (2.3%)

§1.362 Right-sized go-forward business plan

20194 20208 2021E 2022ZE 2023E 2024E

= Long Run = Shor Run = Logistics = Co-Sarvices ® Continuum = Other’

i
...................... -

o i

¥
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MCL | Adj. EBITDA Forecast

Value-Creation Initiatives Expected to Deliver Return to Profitability in 2022

Ad ESITOA (5M)

+ Profitability of the business is expected to stabilize as £35
the revenue mix shifts towards more profitable
businesses in Short-Run / Niche Publications, $27
Logistics and Co-Services and away from Long-Run e
Magazine and Catalog

+ Several ongoing value creation initiatives (i.e., plant
rationalization, cost optimization) on track to deliver
meaningful EBITDA improvements

57

+ Significantly reducing plant footprint and
excess capacity in Long-Run magazine and

catalog plants to drive margin improvement 1$13)

+ Continued evaluation of customer-level
profitability on an "all-in” gross margin basis
and restructuring unprofitable customers
through rationalization or renegotiation

+ Long-term shift to Co-Services expected to
improve EBITDA margin and increase

# . 7
profitability from services 20194, A0k 2021E 2022E 2023E 2024E

J = Adjusted EBITDA

Co-5Services, Logistics and Short-Run Earmings Remain
Strong and Profitable Over the Forecast Period

o i

19 @
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MCL | Facilities

Large Footprint to Support Customer Needs

Est. Property
# of FTE Union Status Size (Sq. Ft.) Ownership Value ($M)*
Manufacturing Facilities
Long Run
Baraboo, WI 332 Mon-Union 165,000 Leasad A,
Darwille, KY Ieh Mon-Union 821,000 Owned 8.6
Lancaster, PA 1,178 MNan-Unian 1,503,000 Owned 18.3
Maple Grove, MN az8 Non-Union 317,000 Owned 13.0
Spartanburg, SC 380 MNan-Unian 910,000 Cwnad 13.0
Warsaw, IN 659 Mon-Union 1.300,000 Ownead 6.9
Short Run
Pontiac, IL an Nen-Urion 304,000 Owned 1.7
Kansas City, MO 304 Mon-Union 260,000 Owned 417
Lebanon Junction, KY 781 MNon-Union 165,630 Cwned 15.3
Senatobia, MS 130 MNon-Lnion 140,000 Owned 3.0
Commercial Print’
Las Vegas, NV (Offset) M Mon-Union 614,000 Leased Iy,
Las Vegas, NV (Digital) 70 Non-Union 205,618 Leased T,
Matwah, MJ (Digital) 56 Non-Union 34,308 Leased S
Hayden, 1D (Digital) 19 MNon-Union 4,800 Leased Py,
1 Comepreisl Prst s LSC'S sequiiiion of Digasl Litsed. ahd i previcus i) sompiy Crael, wheh socirmed i Auguen 2017
Z Azl July and Ausgust 2020 P
3 Estimaled Property Valoes per Management
S ¥
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MCL | Facilities (Cont'd)

Large Footprint to Support Customer Needs

Est. Property
# of FTE Union Status Size (Sq. Ft.) Ownership Value ($M)
Warehouses
Logistics
Altanta, GA 1 Morn-Unicn 135,200 Leased NA
Bolingbrook, IL 3 Mon-Unicn 659,157 Leased NA
Boingbrook, IL 44 Mon-Union 417,090 Leased NA
Grapevine, TX k] hon-Union 82,043 Leased A
Laredo, TX 1 MNon-Union 10,750 Leased INA
Pico Rivera, CA 10 Maor-Union 160,154 Leased A
Pine Brook, MJ g MNon-Unicn 41,184 Leased A
Portland, OR B8 Mon-Union 54,573 Leased NA
Stockion, CA 11 Man-Lnicn 48,735 Leased A
York, PA 25 MNon-Union 507,600 Leased INA
P
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Mexico | Segment Overview

LSC Mexico is a Standalone Low Cost, High Quality Producer of Magazine, Catalog and Books

Overview

+

!
Frd

Mexico segment consists of three locations; two
plants based in Tlalnepantla and San Juan Del Rio,
and the headquarters also based in Tlalnepantla

The segment operates on a standalone basis
managing the sales, production and collection

Segment Mix:

* Catalogs and Magazines account for 81% of
revenue

* One location is dedicated to printing variable
data, forms and labels

Strong customer base representing all the major
catalog clients in Mexico

Robust financial trends:

+ Demonstrated top-line stability and earnings
growth

+ Economically sustainable operation generating

earnings and paying dividends

* In the last three years, EBITDA margins have
been more than 17%

20C0E Revenus grow hasied on Jopasr Pistoncal sxchangs rate of 185 Meocen pesor per LISD

Key Statistics

$91M ~20%
2019 Revenue 20719 Adf. EBITDA
Margin
~1,150 2
Customers Employess Flanis

2019 Revenue Breakdown

m  Commercial Printing
= Commaercial Printing
= Catabogs
= Magazines.

+ Books

m Business & Commercial
Services (BCS)
* Siatements, forms, labels
+ Digital Color Printing
* Direct Mad

= Fullimen|
£

v
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Mexico | Facilities

Strategically-Located Facilities to Best Serve Our Customers

Overview

Tlalnepantia (Mexico City Metro Area) - HQ

+ 99 employees in SG&A, Finance, IT, HR and Legal
roles

San Juan Del Rio plant

+ B62 employees, 642 of whom are unionized

+ Invoices 81% of total Mexico revenue and serves 83
clients

+ Main products: catalogs, magazines, books
and commercial printing

+  Annual production capacity of 1.5B of 165
pages in 8 web presses

Tlalnepantla plant
+ 186 employees, 42 of whom are unionized

+ Invoices 19% of total Mexico revenue and serves 300
clients

+ Main products: BCS (i.e., statements, forms
and labels), direct mail, digital color printing
and fulfillment

Fu

Mexico Facility Locations

5an Juan Del Rio

Tlalnepantla

Tlalnepantla
{Mexico City
Metro Area) (HQ)

All 3 Mexico Facllities are Strategically Located
Near Client Plants

o i

¥
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Mexico | Financial Summary

Top-Line Impacted by Recent Currency Fluctuations While EBITDA Margins Remain Stable

Revenue Revenue ($M)

+ Top-line impacted by recent adverse exchange rate
fluctuations resulting in ~20% devaluation of the peso relative R -
to 3-year average

+  25% of total revenue is invoiced in US dollars,
including revenue from top clients

+ Customer contracts include price adjustments for CPI,
exchange rate and raw materials subject to certain conditions

+ Focus on new revenue streams and increasing spend of top
customers to drive top-line growth

209TA 2MBA 0w 2020E 20HE N2 20Z3IE HIAE
= Mot Sales

| Normalizing for COVID-10 impact, 2020E Net Sales is ~889M (vs. S20M) ]

Adj. EBITDA
+ Ongoing initiatives to reduce production, materials and Adj. EBITDA ($M)!
administrative costs e 2%
: R
+ Leveraged strong supply chain relationships to Py o s:ﬁlﬁ g e g 0

negotiate favorable terms for paper pricing due

+ Efficient receivable and collection process generates strong
positive cash flow

+ The segment operates almost completely on a standalone
basis and no corporate costs are allocated. Very few costs
may be required on a standalone basis and are estimated to
be less than $500K

20174 2018A 20184 20206 2021 2022E  2023E  20ME
w— ], EEITOA, —a— Ady. EBITDA Margin

Normalizing for COVID-19 Impact, 2020E Adj. EBITDA is ~$17M (vs. $13M) ]

1, Ad. EBITDA in USD, refecting curmency Muciuasion .r‘+1 ™

M
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Consolidated Financial Summary

(% in millions)
2M7A 20184 20194 2020E HHE 2022E 2023E J04E
Book §1,032 §1,056 .01 813 sE38 o] 453 SE38
Office Products 569 562 517 427 459 450 451 442
Magazine, Catalog and Logistics 1,933 1.8a3 1,60 1,154 1.073 1,01 1,011 1.002
Mexco =] a7 1] & L] ] B} 81
Corporaie and Oner 107 B4 58 k2] . L g -
| Total Rovenus $3,756 $3 681 $3,310 52,512 $2 500 $2.429 52,306 $2.364
Malerials (81,4509 (51,290 $1,185) (53509 (5828) ($870) (5457) ($845)
Labor {1.040) {1.007) (956) LLEA (104) (E5E) (851) {837}
Tranaportation 218) {435) (356) 1270) {#62) (251) (253) (255}
Overhead (30) {292) (250) (227) (156 (167) (157) (147}
Other (128) {125) (108) (6T} (85) (86} (B2) (78}
Costof Sales (53,137) (53,148 (52, 696) [52,204) (52.120) (52.047) [52.000) (31.963)
[Gross Proft 3619 s532 sa12 s308 s3a1 5309 5395 5401
Gross Margin 5% 16.5% 14.5% 12.4% 12.3% 15.2% 16.09 16.5% 17.0%
Saling 1852) 8501 (548 $42) ] ($38) 1537 537
GEA 1230) {217) (215 {187} (195) (191) (189) {186}
SGA (5262 (5267} (5268 (s223) (5235) ($229) (228) (5223}
[EBTDA $338 5265 $144 1] §146 $160 $170 $178
EBITDA Margin % S.0% % 4.4% k¥ 1) 5.8% B.6% % T.5%
Non-Cash Pension Income (546) (54%) (536) (541) (841} (541 (841 547}
Stock-Based Compansation 13 12 T - - - - -
Annual Incentive Compensation (7] o 5 o 12 12 12 12
Cash Awards 2 1 2 ] & ] ] [
LIFD Reserve Adjustment i 5 () (19 5 5 % =
401k} Maich Suspension - - - - T T 7 T
[Adj. EBITDA 5305 5224 $116 525 s131 §145 $155 §184
Adj, EBITDA Margn % 81% 61% 3.5% 1.o% 5% S.0% 5% a5%
Mema:
Adj. EBITDW Mormakzed for Cost Savings Iniiates 564
Adj, EBITDN Mormakzed for Cost Sanings Iniiates & COVID-19 144
1. inchates Dieciory and inlercompany eliminasons @
%
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Net Working Capital Summary (8 in milions)

Balance a5 of
1ZIAT 12INE 12131119 3120 /30020
Consolbdated
m-u STa0s a8 Tarea S50 1 ERE]
2235 196.8 170.3 1563 140.7
%u-wmm Working Capital fs1az 9 'Sig}g (4.4 04
m ESFN] ESLEE] EIEIED 238 o
mm 78.3 £2.0 48.4 403 420
r B34 80.3 339 353 15.0
mwm [IF-X] $140.4 146.4 $13T 8 $1840 |
%ﬁmﬂ'ﬂ 373 531 E
Qflh Prod\m
.Ancwma R EE] =h L7 ¥] End]
LK 100.4 024 1072 -1
.i-um Payaie 510 38 Frk| 208 54
[Nt Workin tal $2a0.2 §153.4 i §152.5
Change in Capital (855 8) (] $169 sira
v and
T ey e oy S T = o
Invesntory ik 658 525 ns w3
Paryatie 219.5 165.4 Bld 1.2
[Net Werking ) §257.2 1.8 5.2 38,1 $158.8 |
Change i Mat Working Capital (55,4 £36.6) (E174) (5305
Mosico
“RECOunts Fecerabi LT EIE] LI N1 EiEE] =1
Inventory 7.6 12.2 o9 6.2 72
i Payabis 192 224 156 M1 WIJ
B $15.3 144 $19.1
Ty = = 8t 183 s
Cither
FECOUNE FECEwate 505 e w0 LX) E0
Inveniony 76 40 27 24 15

Accounts Payabis 15 123 85 12 06
Net %6 ] )
%um 8. EIEA 5135 62 56

e e 22 G 89 o o
Wt i {$54.9) 1571535 gaan) {5453 (ssa3y)
Change in Net Working Capiral (851.0) 7i.1 (505 r‘.' 94
P
5 7
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Capital Expenditures Summary

(% in millions)
3017 20950 o 10 2201 4 200020184 [ 0 2000 2 200, 20000 04 20100 _3mena Lo 2000 2 20 g v cu oo seove | amvie | svose | ssese | o
Captal Expanitures by Segrent
[Book k18] £ o 1 kg m kik "/ 2] " Eae) ] k>3 k2] i 521 o k3l 0
O Prooucs ] 1 [H] [+] (1] 1 n 1 o 1 z ] o L] L] 2 3 2 3
g, CRm B LEgiSted F-1 a 5 T 4 F] il 12 T L] E ] ] 4 r F-3 18 B a
icn 3 ] 3 [ ] 1 1 ] 0 ] 1 [ ] [ 1 - - -
e 1 (4] ] 1] () o . o n " Q | - 1 1 1
Conponaie: -3 1 1 ] i & L] 1 o 1 ] 0 -] 1 1 3 4 z 2 2
.Tﬂcﬁm 56 F 4k Eal Y Eith W] 63 ko] E+al 1 11 m i i ur ll!] £ T 5 a0 30
Testal (Bruaktown
IBook 2 | 4T RPN 0N 2PN TR | 2 N RS 20N | AN | I OMNIN BN N | TN | T | a0 | % | 2N
Offce Prosucs a8 2% 2 e axg Fd (<109 ¥ N L 109 A% 1% LR 1.7% 5% 1.8 LY BEN | MO0 | dDON
Ungasen, Catab s Logisties 430K | 4RSK BREN BN MR NEM | MI% M ST SOTR | EMN | S8R SREN TN AN | SeSN | MG | dep | M| M
Msicns MoK | I PN AR 28K 1A% | AR 2R s 2om | 2o% | am o A aex | x| ook | ook | ook | ook
L o4 o o O oM 1.6% L1 (=17 [ 1% =19 L5 no% oo oo% 0% L0 3% 2N 1IN i
[y i3 M &0 T AT Tk A A o4 B8 EL & F im 3 5% B A kY HAN | s8N TN 5 (%9 A
Total Capltal Expandlliing OO | reORL TG0  réBO  r0OAC 0B8R | 10REA 10BN  10BSN 1066 | SO | ROOON  REO0N  ROOOR RSO | 180 | BoddRl | SO0 | T | doagd

>
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Tax Profile

+ Estimated 2020 Non-GAAP effective tax rate is expected to be negative, consisting of an insignificant benefit on the US
loss and a provision on international income

+  US has a full valuation allowance and tax benefit is limited to minor refundable credits
+ Impact of the contemplated restructuring and/or sale transactions could be material to the estimated rate

+ Cash tax payments for international entities of approximately $5 million annually; no US cash income taxes expected in
2020 or 2021

+ Interest expense carmyforward of $137 million as of December 31, 2019 ($32 million deferred tax asset)

+  Other carryforwards include foreign tax credits (310 million tax affected) and NOLs (tax affected value of 58 million
states and $1 million federal)

+ Company is evaluating tax elections for 2019 that could generate an NOL (if carryback is available) or taxable
income (o preserve foreign tax credits)

+ %13 million remaining US 2017 transition tax on foreign earnings, payments will be deferred into 2021 and beyond

o i

» v
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Exhibit 99.2

LSC Communications Announces Sale to Atlas Holdings
and Supporting Creditors

Company Expects to Exit Chapter 11 with Improved Balance Sheet
and Sustainable Cost Structure

Continuing to Serve Customers with the Same High Standards of
Quality, Reliability and Innovation

CHICAGO, September 15, 2020 — LSC Communications, Inc. (OTCQX: LKSD) (“LSC” or the “Company”) today announced that the Company has
entered into a stock and asset purchase agreement (the “Purchase Agreement”) with an affiliate of Atlas Holdings LLC (“Atlas” or the “Purchaser”) with the
support of certain of LSC’s secured creditors (the “Creditor Group”).

Under the terms of the Purchase Agreement, the Purchaser will acquire substantially all of the Company’s assets through a combination of cash and a credit
bid of obligations under the Company’s secured term loan facility and senior secured notes at the direction of the Creditor Group. The Purchaser will also
assume certain liabilities of the Company, including, subject to certain prerequisite conditions being satisfied, obligations related to the Company’s
qualified pension plan.

“LSC ran a robust and competitive sale process, and we are pleased to have reached this agreement with Atlas and the Creditor Group, which we believe
represents the best path forward for LSC,” said Thomas J. Quinlan III, LSC Communications’ Chairman, President and Chief Executive Officer. “We
entered into this financial restructuring process in April due to the fundamental changes in our industry and to strengthen LSC’s financial position for the
future. Through this transaction, we will be able to move ahead with an improved balance sheet and a more sustainable capital structure, enabling LSC to
continue investing in our business and building on our strong foundation as a leader in print, mailing and distribution, and office products. With the support
of Atlas and the Creditor Group, we will continue serving our customers with the same high standards of quality, reliability and innovation they expect. We
look forward to partnering with Atlas in the weeks ahead to achieve a smooth sale process for our employees, customers and other stakeholders.”

Mr. Quinlan continued, “I would like to express our appreciation to our customers and vendors for their continued support throughout this process. On
behalf of the LSC Board and management team, I would like to thank all of our employees for their unwavering dedication to our customers while
continuing to prioritize their health and safety and that of their colleagues.”



“Over the last two decades, our team at Atlas has developed an intimate knowledge of the printing and paper industries and established a reputation for
successfully operating industrial businesses in markets experiencing structural challenges. We help our companies solidify their position in core markets
while remaining agile in dynamic commercial environments. As such, we believe Atlas is the ideal new partner for LSC and the customers they serve,” said
Timothy Fazio, Co-Founder and Managing Partner of Atlas Holdings.

“LSC is a leader in North America in its respective markets and has a skilled and dedicated team. We’re excited to begin this new chapter with the company
and look forward to welcoming LSC into the Atlas Family,” said Neil Mahajan, Principal of Atlas Holdings.

Under the Purchase Agreement, the Purchaser will receive certain deal protections as previously authorized by the U.S. Bankruptcy Court for the Southern
District of New York (the “Court”). The transaction is subject to Court approval and to other customary closing conditions, including regulatory approvals.
The transaction is expected to close during the fourth quarter of 2020.

Additional Information

Additional information regarding LSC’s restructuring is available at www.Isccomrestructuring.com. Court filings and information about the claims process
are available at https://cases.primeclerk.com/LSC, by calling the Company’s claims agent, Prime Clerk, at (877)-429-6615 (toll-free in the U.S.) or
+1-646-214-8838 (for parties outside the U.S.) or sending an email to LSCInfo@PrimeClerk.com.

Sullivan & Cromwell LLP is serving as legal advisor to the Company, Evercore Group L.L.C. is serving as financial advisor and AlixPartners, LLP is
serving as restructuring advisor to the Company. Willkie Farr & Gallagher LLP is serving as legal advisor to Atlas. Ducera Partners LLC is serving as
financial advisor to the Creditor Group, and Paul, Weiss, Rifkind, Wharton & Garrison LLP and Arnold & Porter LLP are serving as legal advisors to the
Creditor Group.

About LSC Communications

With a rich history of industry experience, innovative solutions and service reliability, LSC Communications is a global leader in print and digital media
solutions. Our traditional and digital print-related services and office products serve the needs of publishers, merchandisers and retailers around the world.
With advanced technology and a consultative approach, our supply chain solutions meet the needs of each business by getting their content into the right
hands as efficiently as possible.

For more information about LSC Communications, visit www.Isccom.com.



About Atlas Holdings

Headquartered in Greenwich, Connecticut and founded in 2002, Atlas and its affiliates own and operate 21 platform companies, which employ
approximately 22,000 associates at more than 200 facilities worldwide. Atlas operates in sectors such as aluminum processing, automotive, building
materials, capital equipment, construction services, food manufacturing and distribution, packaging, power generation, pulp and paper, supply chain
management and wood products. Atlas’ companies together generate more than $6 billion in revenues annually. For additional information, please visit
www.atlasholdingsllc.com.

Cautionary Note Regarding Forward-Looking Statements

This communication contains certain forward-looking statements. These statements may be identified by the use of forward looking terminology such as
“anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “our vision,” “plan,” “potential,” “preliminary,” “predict,”
“should,” “will,” or “would” or the negative thereof or other variations thereof or other comparable terminology and include, but are not limited to,
statements regarding the Purchase Agreement, the proposed transaction and the outcome and timing of the Chapter 11 process. We have based these
forward-looking statements on our current expectations, assumptions, estimates and projections. While we believe these expectations, assumptions,
estimates and projections are reasonable, such forward-looking statements are only predictions and involve known and unknown risks and uncertainties,
many of which are beyond our control, including, but not limited to: the actions and decisions of our creditors and other third parties with interests in the
Chapter 11 Cases; our ability to address the going concern considerations described in the footnotes to our audited consolidated financial statements and
maintain liquidity to fund our operations during the Chapter 11 Cases; our ability to obtain Bankruptcy Court approvals in connection with the Chapter 11
Cases or the proposed transaction; our ability to consummate the proposed transaction or any other transactions once approved by the Bankruptcy Court and
the time to consummation of such transactions; adjustments in the calculation of financial results for the quarter or year end, or the application of accounting
principles; discovery of new information that alters expectations about financial results or impacts valuation methodologies underlying financial results;
accounting changes required by United States generally accepted accounting principles; the competitive market for our products and industry fragmentation
affecting our prices; the inability to improve operating efficiency to meet changing market conditions; the impact of the coronavirus pandemic on our
business and operations, including demand for our products and services, and our ability to effectively manage the impacts of the coronavirus on our
business operations; the effects of global market and economic conditions on our customers and suppliers; and other factors affecting the Company detailed
from time to time in the Company’s filings with the SEC that are available at www.sec.gov. These and other important factors may cause our actual results,
performance, or achievements to differ materially from any future results, performance, or achievements expressed or implied by these forward-looking
statements. For a list and description of such risks and uncertainties, please refer to LSC
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Communication, Inc.’s filings with the SEC that are available at www.sec.gov and in particular, our 2019 Form 10-K filed with the SEC on March 2, 2020.
We caution you that the list of important factors included in our SEC filings may not contain all of the material factors that are important to you. In addition,
in light of these risks and uncertainties, the matters referred to in the forward-looking statements contained in this communication may not in fact occur.
The Company disclaims any intention or obligation to update or revise any forward-looking statements as a result of new information, future events or
otherwise, except as otherwise required by law.

Investor Contact

Michael King, SVP Investor Relations & Finance
investor.relations@lsccom.com
773.272.9275

Media Contact

Meaghan Repko / Jacob Silber
Joele Frank, Wilkinson Brimmer Katcher
212.355.4449



