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Item 1.01 Entry into a Material Definitive Agreement.
Entry into Merger Agreement
On September 14, 2018, LogistiCare Solutions, LLC (“LogistiCare”), a wholly-owned subsidiary of The Providence Service Corporation (“Providence”),
entered into an Agreement and Plan of Merger (the “Agreement”) with Providence, Catapult Merger Sub, a wholly-owned subsidiary of LogistiCare
(“MergerSub”), Circulation, Inc. (“Circulation”), and Fortis Advisors LLC, as the representative of Circulation’s equity holders, pursuant to which MergerSub
will be merged with and into Circulation (the “Merger”) and Circulation shall continue as the surviving corporation.
In connection with the Agreement, at closing, (i) cash consideration of approximately $44.0 million will be paid by LogistiCare to Circulation’s equity
holders other than Providence (including holders of vested Circulation stock options) and (ii) certain unvested Circulation stock options with an intrinsic
value of approximately $2.1 million will be assumed by Providence under similar terms and conditions to the existing option awards previously issued by
Circulation. Additionally, the Agreement requires $1.0 million to be paid three years after the closing date of the transaction to each of two co-founders of
Circulation subject to their continued employment or provision of consulting services to LogistiCare.
In July 2017 Providence invested approximately $3.0 million in Circulation to acquire a minority interest position (the “Minority Investment”). In
connection with the Merger, shares of Circulation acquired by Providence through the Minority Investment will be cancelled and no consideration will be
paid in respect of such shares.
LogistiCare management believes synergies resulting from the transaction will reach a run-rate level of at least $25.0 million within 24 months of the closing
of the transaction. There can be no assurance that we will be successful in achieving such synergies within the specified timeframe or at all.
The transaction is expected to close within the next thirty days, subject to satisfaction of customary closing conditions. In the Agreement, Providence,
LogistiCare, MergerSub and Circulation have made certain customary representations and warranties and covenants. The Agreement provides for postclosing indemnification for breaches of such representations and warranties and covenants, subject to certain limitations. An escrow of approximately $4.6
million of the cash consideration payable to Circulation’s equity holders other than Providence (including holders of vested Circulation stock options) has
been established to cover such indemnification claims.
The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Agreement,
which is attached as Exhibit 2.1 hereto and incorporated herein by reference. The Agreement has been filed as an exhibit to this current report solely to
provide Providence’s stockholders with information regarding its terms and not for the purpose of providing any other factual information about Providence,
LogistiCare or Circulation or each of its respective subsidiaries and affiliates. The Agreement contains representations, warranties and covenants by each of
the parties to the Agreement. These representations, warranties and covenants were made solely for the benefit of the other parties to the Agreement and
(a) are not intended to be treated as categorical statements of fact, but rather as a way of allocating risk to one of the parties if those statements prove to be
inaccurate, (b) may have been qualified in the Agreement by confidential disclosure schedules that were delivered to the other party in connection with the
signing of the Agreement, which disclosure schedules contain information that modifies, qualifies and creates exceptions to the representations, warranties
and covenants set forth in the Agreement, (c) may be subject to standards of materiality applicable to the parties that differ from what might be viewed as
material to stockholders and (d) were made only as of the date of the Agreement or such other date or dates as may be specified in the Agreement.
Accordingly, you should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts
or condition of the parties.
A copy of LogistiCare’s press release regarding these events is attached hereto as Exhibit 99.1.
Forward-Looking Statements
This report contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Words such as “believe,”
“demonstrate,” “expect,” “estimate,” “forecast,” “anticipate,” “should” and “likely” and similar expressions identify forward-looking statements. In addition,
statements that are not historical should also be considered forward-looking statements. Readers are cautioned not to place undue reliance on those forwardlooking statements, which speak only as of the date the statement was made. Such forward-looking statements are based on current expectations that involve
a number of known and unknown risks, uncertainties and other factors which may cause actual events to be materially different from those expressed or
implied by such forward-looking statements. These factors include, but are not limited to, our ability to timely close the acquisition of Circulation and
successfully implement and achieve cost synergies and otherwise

integrate Circulation following closing, our continuing relationship with government entities and our ability to procure business from them, our ability to
manage growing and changing operations, the implementation of healthcare reform law, government budget changes and legislation related to the services
that we provide, our ability to renew or replace existing contracts that have expired or are scheduled to expire with significant clients, and other risks detailed
in Providence’s filings with the Securities and Exchange Commission, including its Annual Report on Form 10-K. Providence is under no obligation to (and
expressly disclaims any such obligation to) update any of the information in this press release if any forward-looking statement later turns out to be
inaccurate whether as a result of new information, future events or otherwise.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit
Number
2.1

99.1

Description
Agreement and Plan of Merger, dated as of September 14, 2018 among The Providence Service Corporation, LogistiCare Solutions, LLC,
Catapult Merger Sub, Circulation, Inc. and Fortis Advisors LLC (Registrant will furnish a copy of any omitted schedule to the
Commission upon request).
Press Release. dated September 17, 2018.
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Affiliate Agreements

AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and entered into as of September 14, 2018 by
and among The Providence Service Corporation, a Delaware corporation (“Parent”), LogistiCare Solutions, LLC, a Delaware limited
liability company (“Buyer”), Catapult Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Buyer (“Merger
Sub”), Circulation, Inc., a Delaware corporation (the “Company”), and Fortis Advisors LLC, a Delaware limited liability company,
solely in its capacity as the Equityholders’ Representative (the “Equityholders’ Representative”).
WHEREAS, the manager of Buyer (the “Manager”) and the respective boards of directors of Merger Sub and the Company
(each, a “Board of Directors”) have each determined that the merger of Merger Sub with and into the Company (the “Merger”), upon
the terms and subject to the conditions of this Agreement and in accordance with the DGCL, is advisable and in the best interests of
their respective stockholders, and such Manager and Boards of Directors have approved the Merger, upon the terms and subject to the
conditions set forth in this Agreement, pursuant to which each share of common stock, par value $0.00001 per share, of the Company
(the “Company Common Stock”), and each share of the Series A Preferred Stock, par value $0.00001 per share, of the Company (the
“Company Preferred Stock”), issued and outstanding immediately prior to the Effective Time, other than shares owned or held
directly or indirectly by Parent, Buyer or the Company and other than Dissenting Shares, shall be converted into the right to receive
the consideration set forth in this Agreement;
WHEREAS, immediately following the execution and delivery of this Agreement, it is anticipated that certain of the holders
of Company Capital Stock holding sufficient type and number of shares of Company Capital Stock to adopt this Agreement and
approve the Merger under all applicable state laws and the Company’s organizational documents will execute and deliver to the
Company, and the Company shall thereafter deliver to Buyer a true, correct and complete copy of, a Written Consent which will
constitute the Required Company Stockholder Vote;
WHEREAS, contemporaneously with the execution and delivery of this Agreement, and as a condition and inducement to
Buyer’s willingness to enter into this Agreement, each of the Founder Shareholders is executing and delivering a Retention Holdback
Agreement with the Company for the benefit of Buyer in the form of Exhibit G (the “Retention Holdback Agreements”) to become
effective upon the Closing;
WHEREAS, contemporaneously with the execution and delivery of this Agreement, and as a condition and inducement to
Buyer’s willingness to enter into this Agreement, each of the Key Employees is entering into an employment agreement with Buyer
or the Company (the “Employment Agreements”);

WHEREAS, contemporaneously with the execution and delivery of this Agreement, and as a condition and inducement to
Buyer’s willingness to enter into this Agreement, each of the Key Persons is entering into a non-competition and non- solicitation
agreement in the form of Exhibit B (the “Non-Competition and Non- Solicitation Agreements”); and
WHEREAS, Parent, Buyer, Merger Sub and the Company desire to make certain representations, warranties, covenants and
agreements in connection with the transactions contemplated by this Agreement and also prescribe various conditions to the
transactions contemplated by this Agreement.
NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants, promises and agreements hereinafter
set forth, the mutual benefits to be gained by the performance thereof, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged and accepted, the parties to this Agreement, intending to be legally bound, hereby agree
as follows:
ARTICLE I DEFINITIONS
SECTION 1.1. Certain Definitions. As used in this Agreement, the following
terms shall have the following respective meanings:
“Acquisition Proposal” means, other than the transactions contemplated by this Agreement, any offer, proposal or inquiry
relating to, or any Person’s indication of interest in, (i) the sale, license (other than the non-exclusive license of Company Products in
the ordinary course of business consistent with past practices), disposition, transfer or acquisition of more than 20% or an otherwise
material portion of the Business or assets of the Company, (ii) the issuance, disposition or acquisition of (a) capital stock of the
Company (other than in connection with the exercise of any Company Option), (b) any subscription, option, call, warrant, preemptive
right, right of first refusal or any other right (whether or not exercisable) to acquire capital stock of the Company (other than the grant
of Company Options, pursuant to the Company Option Plan, to newly hired employees of the Company in the ordinary course of
business consistent with past practices) or (c) securities, instruments or obligations that are or may become convertible into or
exchangeable for capital stock of the Company or (iii) any merger, consolidation, business combination, reorganization or similar
transaction involving the Company in which the current holders of Company Capital Stock would no longer hold at least a majority
of the outstanding Company Capital Stock as a result of such transaction.
“Action” means any action, litigation, claim, dispute, suit, proceeding, arbitral action, investigation, inquiry, mediation or
criminal prosecution.
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“Affiliate” means, when used with respect to a specified Person, another Person that either directly or indirectly, through one
or more intermediaries, controls, is controlled by, or is under common control with, the specified Person. For purposes of this
definition, “control” (including the terms “controlled by” and “under common control with”), with respect to the relationship between
or among two or more Persons, shall mean the power to direct or cause the direction of the affairs or management of a Person,
whether through the ownership of voting securities, as trustee, personal representative or executor, by Contract or otherwise,
including, without limitation, the ownership, directly or indirectly, of securities having the power to elect a majority of the board of
directors or similar body governing the affairs of such Person.
“Aggregate Exercise Price” means the aggregate exercise price of all Company Options (but excluding the aggregate exercise
price of all Company Options, if any, to be canceled at the Effective Time pursuant to Section 2.7(c)) that are outstanding as of
immediately prior to the Effective Time.
“Anti-Corruption Laws” means all Laws issued by any Governmental Authority that are designed or intended to address
bribery or corruption (governmental or commercial), including Laws that prohibit the payment, offer, promise, authorization, or
acceptance of the payment or transfer of anything of value (including gifts or entertainment), directly or indirectly, to any government
official, government employee or commercial entity to obtain a business advantage, including but not limited to the U.S. Foreign
Corrupt Practices Act of 1977, as amended from time to time, the UK Bribery Act 2010, and all Laws enacted to implement the
OECD Convention on Combating Bribery of Foreign Officials in International Business Transactions.
“Business” means the business and operations of the Company, as conducted as of the date of this Agreement.
“Business Day” means any day that is not a Saturday, Sunday or other day on which banks are required or authorized by Law
to be closed in New York City, New York.
“Cash” means cash and Cash Equivalents, determined in accordance with GAAP.
“Cash Equivalents” means investment securities with original maturities of ninety
(90) calendar days or less.
“Cleanup” means all actions required by applicable Law to: (i) cleanup, remove, treat or remediate Hazardous Materials in the
indoor or outdoor environment; (ii) prevent the release of Hazardous Materials so that they do not migrate, endanger or threaten to
endanger public health or welfare or the indoor or outdoor environment; (iii) perform pre- remedial studies and investigations and
post-remedial monitoring and care; or
(iv) respond to any government requests for information or documents in any way
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relating to cleanup, removal, treatment or remediation or potential cleanup, removal, treatment or remediation of Hazardous Materials
in the indoor or outdoor environment.
“Closing Cash” means the aggregate amount of all Cash of the Company as of the close of business on the day immediately
preceding the Closing Date.
“Closing Certificate” means a certificate of the Company, executed by the Chief Executive Officer and Chief Financial
Officer of the Company and dated as of the Closing Date, certifying the Company’s calculation of the amount of (i) Closing Cash,
(ii) Closing Debt and (iii) Unpaid Company Transaction Expenses (in each case along with supporting detail and, in the case of
Unpaid Company Transaction Expenses, an itemized list of each Company Transaction Expense and the Person to whom such
amount will be owed as of the Effective Time). The Closing Certificate shall include a representation of the Company, certified by the
Chief Executive Officer and Chief Financial Officer of the Company, that such certificate includes all Unpaid Company Transaction
Expenses payable at or following the Closing.
“Closing Debt” means the aggregate amount of all Debt of the Company as of the close of business on the day immediately
preceding the Closing Date.
“Closing Merger Consideration” means the product of (a) the Per Share Merger Consideration, multiplied by (b) the
difference of (i) the Fully Diluted Common Number, minus (ii) the number of Company Options assumed by Parent at the Effective
Time pursuant to Section 2.7(b).
“Closing Working Capital” means the amount of the Company’s (i) current assets, except that Cash shall not be a current asset
for purposes of this definition, minus (ii) current liabilities, in each case as of the close of business on the day immediately preceding
the Closing Date, which amount shall be calculated in accordance with the Applicable Accounting Principles.
“Code” means the Internal Revenue Code of 1986, as amended. “Company Benefit Plan” means each employee benefit plan
(including any
“employee benefit plan” within the meaning of Section 3(3) of ERISA), and each stock purchase, stock option, restricted stock, stock
unit, stock appreciation right, or other equity award or equity-based compensation, severance, employment, consulting, termination,
retention, change-in-control, fringe benefit, collective-bargaining, bonus, incentive, deferred compensation, profit sharing, pension,
retirement, 401(k),vacation or other paid or unpaid leave, group or individual health, dental, medical and life insurance, survivor
benefits, and each other employee or retiree benefit or compensation plan, agreement, program, policy, funding mechanism or other
arrangement, whether or not subject to ERISA, in each case, that is sponsored, maintained or contributed to by the Company for the
present or future benefit of any current or former Company Employee,
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independent contractor, officer or director of the Company, or with respect to which the Company has or may have any present or
future Liability or obligation.
“Company Capital Stock” means the Company Common Stock and the Company Preferred Stock.
“Company Capital Stock Share” means the portion of the Closing Merger Consideration (including any Retention Holdback
Amount) that that is allocated to Company Capital Stock relative to the total Closing Merger Consideration (less the product of the
Per Share Merger Consideration and the Parent Shares).
“Company Employee” means each employee of the Company.
“Company IP” means all Intellectual Property Rights owned or purported to be owned by the Company.
“Company Option” means each outstanding option to purchase shares of Company Common Stock granted pursuant to the
Company Option Plan.
“Company Option Plan” means the Company’s 2016 Equity Incentive Plan or 2017 Equity Incentive Plan, in each case as
amended to date.
“Company Products” means those products and services made commercially available by or on behalf of the Company.
“Company Technology” means all Technology owned or purported to be owned by the Company.
“Company Transaction Expenses” means all fees and expenses incurred and payable in connection with (A) the negotiation,
execution and delivery of this Agreement by the Company and (B) the Company’s solicitation, evaluation and negotiation of any
offers to purchase a material portion of the Company Capital Stock prior to the date hereof or any unsolicited Acquisition Proposals
received following the date hereof, including, in each case, (i) the fees and disbursements payable to legal counsel, financial advisors,
consultants, accountants, service providers and other similar advisors that are payable by the Company in connection with the
Transaction, (ii) the amount of all change of control, success, retention or similar bonus payments payable by the Company in
connection with the consummation of the Merger and (iii) all other similar expenses or costs, in each case, incurred by the Company
or any Equityholder (and payable by the Company in connection with the Transaction). For the avoidance of doubt, the following
shall not constitute Company Transaction Expenses: (i) any severance payments provided in an employment agreement or offer letter
arising as a result of any terminations of Company Employees who do not continue employment with Buyer
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immediately following the Effective Time and (ii) any “double trigger” change of control obligations.
“Confidentiality Agreement” means that Mutual Non-Disclosure Agreement, dated April 26, 2017, between Parent and the
Company, as amended by Amendment No. 1 to Mutual Non-Disclosure Agreement, dated August 14, 2018, between Parent and the
Company.
“Consulting Agreement” means that consulting agreement between John Brownstein and the Company;
“Contract” means any contract, agreement, indenture, note, bond, loan, undertaking, instrument, lease, license, purchase and
sales order, conditional sales contract, mortgage or other arrangement, whether written or oral, including any and all amendments and
modifications thereto.
“Copyrights” means copyrights and similar or equivalent rights with respect to Works of Authorship and all registrations of
the foregoing and applications for the foregoing (including moral and economic rights, however denominated).
“Damages” means any liabilities, losses, damages, penalties, fines, costs or expenses (including reasonable outside attorney’s
fees and expenses and reasonable expenses of other outside professionals), provided that “Damages” shall not include punitive or
exemplary damages (except to the extent awarded to a third party).
“Databases” means all databases and other compilations and collections of data or information.
“Debt” means all obligations (including all obligations in respect of principal, accrued interest, make whole payments and
premiums, commitment fees, successor fees, prepayment penalties and other amounts due on payment) of the Company for:
(i) borrowed money; (ii) notes, bonds, debentures or other similar instruments or arising out of indentures; (iii) capital lease
obligations, (iv) in connection with any letter of credit, banker’s acceptance, surety, performance or appeal bond, or similar credit
transaction, to the extent such credit transactions have been drawn upon; (v) hedging arrangements; or (vi) guarantees of obligations
of the type described in clauses
(i) through (v).
“DGCL” means the General Corporation Law of the State of Delaware. “Employee Company Option Share” means the
portion of the Closing Merger
Consideration (including applicable exercise price) that that is allocated to Company Options held by Employee Optionholders
relative to the total Closing Merger
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Consideration (less the product of the Per Share Merger Consideration and the Parent Shares).
“Employee Optionholder” means each holder of a Company Option who is (i) a Company Employee or (ii) an advisor or
consultant of the Company (including John Brownstein, Adam Lovett and Jon Kaplan).
“Encumbrance” means any security interest, pledge, mortgage, deed of trust, lien, charge, collateral assignment, exclusive
Intellectual Property License, option to obtain an exclusive Intellectual Property License, restriction on transfer (such as a right of first
refusal or other similar rights) or other similar encumbrance.
“Environmental Claim” means any Action, audit, investigation or other written notice by any Person alleging Liability
(including potential Liability for investigatory costs, Cleanup costs, governmental response costs, natural resources damages, property
damages, personal injuries, or penalties) arising out of, based on or resulting from (i) any Hazardous Materials Activity, (ii) the
presence, release or threatened release of any Hazardous Materials by the Company, or (iii) circumstances forming the basis of any
violation, or alleged violation, of any Environmental Law.
“Environmental Law” means any Law pertaining to pollution, the protection of human health or the environment, and land
use, air, soil, surface water, groundwater (including the protection, cleanup, removal, remediation or damage thereof) or otherwise
relating to Hazardous Materials Activity.
“Equityholder” means any holder of Company Capital Stock or vested Company Options that has not perfected its appraisal
rights pursuant to Section 3.2.
“Equityholder Expense Amount” means $100,000.
“Equityholder Expense Fund” means the Equityholder Expense Amount less the Parent Expense Fund Portion.
“ERISA” means the Employee Retirement Income Security Act of 1974. “ERISA Affiliate” means any entity (whether or not
incorporated) other than the
Company that, together with the Company, is required to be treated as a single employer under Section 414(b), (c), (m) or (o) of the
Code.
“Founder Shareholders” means Robin Heffernan and John Brownstein.
“Fraud” means actual fraud under Delaware law (including the requisite elements of (i) false representation, usually one of
fact, (ii) knowledge or belief that the representation was false (i.e., scienter), (iii) intention to induce the claimant to act or
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refrain from acting, (iv) the claimant’s action or inaction was taken in justifiable reliance upon the representation, and (v) the claimant
was damaged by such reliance).
“Fully Diluted Common Number” shall equal (i) the aggregate number of shares of Company Common Stock issued and
outstanding immediately prior to the Effective Time, plus (ii) the aggregate number of shares of Company Common Stock that are
issuable upon the conversion in full of all shares of Company Preferred Stock that are issued and outstanding immediately prior to the
Effective Time, plus (iii) the aggregate number of shares of Company Common Stock issuable upon the exercise in full of all
Company Options that are outstanding as of immediately prior to the Effective Time, less
(iv) the aggregate number of shares of Company Capital Stock, if any, to be canceled at the Effective Time pursuant to Section 2.6(a),
less (v) the aggregate number of shares of Company Common Stock issuable upon the exercise in full of all Company Options, if
any, to be canceled at the Effective Time pursuant to Section 2.7(c).
“Fundamental Representations” means the representations and warranties made by the Company in Section 4.1, Section 4.3,
Section 4.9 and Section 4.21.
“GAAP” means generally accepted accounting principles in the United States as of the applicable date.
“Government Official” means any official, officer, employee, or representative of, or any person acting in an official capacity
for or on behalf of, any (i) Governmental Authority, (ii) any political party official or candidate for political office, (iii) any company,
business, enterprise or other entity owned or controlled by any Person described in the foregoing clauses (i) or (ii), (iv) any officers or
employees of state- owned or controlled enterprises, or (v) family member or close business associate of any Person described in the
foregoing clauses. For purposes of this definition, (A) a “family member” of a Government Official includes a spouse, sibling, parent
or child of the Government Official and (B) a “close business associate” of a Government Official includes all persons who are
current or former partners, co-owners, joint-venture partners, or co-investors with, or consultants or advisors to, or have any other
common financial interest or significant personal relationship with the Government Official.
“Governmental Authority” means any government, any governmental entity, commission, board, regulatory or administrative
authority, agency or self-regulatory organization, stock exchange and any court, tribunal or judicial body, whether federal, state,
county, local or foreign, and any instrumentality of any of the foregoing.
“Governmental Health Care Programs” means all health benefit programs that are sponsored by a Governmental Authority
and in which the Company participates (or at one time did participate in as to compliance during that participation period), whether
pursuant to one or more Contracts with the applicable Governmental Authority or otherwise, including “Federal health care
programs” as defined by 42 U.S.C. § 1320a8

7b(f), Medicaid, Medicare, Medicare Advantage (including Special Needs Plans), Medicare Part D, TRICARE, dual eligible
initiatives and other demonstration programs sponsored by any Governmental Authority.
“Governmental Order” means any order, writ, award, judgment, injunction or decree issued, promulgated or entered by any
Governmental Authority.
“Hazardous Material” means any material or substance that is prohibited or regulated by any Environmental Law or that is
otherwise a danger to health, reproduction or the environment.
“Hazardous Materials Activity” means the handling, transportation, transfer, recycling, storage, use, treatment, removal,
remediation, release, disposal, arrangement for disposal, exposure of others to, or distribution of any Hazardous Material.
“Health Care Laws” means all applicable Laws pertaining to health care regulatory matters applicable to the operations of the
Company, including, without limitation, (a) fraud and abuse (including without limitation the following statutes, as amended,
modified or supplemented from time to time and any successor statutes thereto and regulations promulgated from time to time
thereunder: the federal Anti-Kickback Statute (42 U.S.C. § 1320a-7b(b)); the civil False Claims Act (31 U.S.C. § 3729 et seq.);
Sections 1320a-7,1320a-7a and 1320a-7b of Title 42 of the United States Code; the Medicare Prescription Drug, Improvement, and
Modernization Act of 2003 (Pub. L. No. 108-173)) and the Stark Act (42 U.S.C. § 1395nn); (b) Government Health Care Programs;
(c) all Information Laws and (d) any other Healthcare Law or regulation of any Governmental Authority which regulates physician
self-referral, kickbacks, patient or program reimbursement, program claims processing, medical record documentation requirements,
the hiring of employees or acquisition of services or products from those who have been excluded from governmental health care
programs, licensure, accreditation or any other aspect of providing health care services applicable to the operations of the Company.
“HIPAA” means the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C. §§ 1320d et seq.) as amended
by the Health Information Technology for Economic and Clinical Health Act (42 U.S.C. §§ 17921 et seq.) and as enacted through
regulation and Governmental Authority guidance.
“Indemnified Taxes” means, without duplication, (i) Taxes of the Company for all Pre-Closing Tax Periods, and (ii) Taxes of
any Person imposed on the Company (A) as a transferee or successor by reason of a transaction occurring before the Closing, (B)
pursuant to a Contract entered into before the Closing, (C) pursuant to Treasury Regulations Section 1.1502-6 (or any analogous
provision of state, local or foreign law) by reason of the Company’s having been a member of a consolidated, combined or affiliated
group prior to the Closing and (D) arising from the inclusion of any income or
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gain by the Company in any Post-Closing Tax Period (i) under Section 453 of the Code (or any similar provision of state, local or
foreign Law) in respect of any transaction occurring prior to the Closing or (ii) under Section 108(i) of the Code (or any similar
provision of state, local or foreign Law) in respect of any reacquisition occurring at or prior to the Closing, in each case to the extent
such Taxes exceed current taxes payable in respect thereof set forth on the Closing Statement as finally determined; provided,
however, in no event shall Indemnified Taxes include any amount of Taxes arising out of any action or transaction undertaken by
Buyer outside the ordinary course of business on the Closing Date after the Closing or any election under Section 338 of the Code (or
similar election under state, local or non-U.S. Tax law) filed with respect to the transactions contemplated by this Agreement.
Notwithstanding anything herein to the contrary, Indemnified Taxes shall be computed without regard to any net operating losses or
credits attributable to a Post-Closing Tax Period and available as a carryback to any Pre-Closing Tax Period. In the case of a Straddle
Period, the amount of any Tax of the Company that is allocable to the portion of a Straddle Period ending on the Closing Date shall
be determined based on an interim closing of the books as of the close of business on the Closing Date (and for such purpose, the Tax
period of any partnership or other pass-through entity in which the Company holds a beneficial interest shall be deemed to terminate
at such time), provided, however, that the amount of any real property, personal property or other ad valorem Tax of the Company
that is allocable to the portion of a Straddle Period ending on the Closing Date shall be deemed to be the amount of such Tax for the
entire Straddle Period multiplied by a fraction, the numerator of which is the number of days in the portion of the Straddle Period that
ends on the Closing Date and the denominator of which is the total number of days in the entire Straddle Period. For purposes of
clause (i) of “Indemnified Taxes,” any deductions in respect of Company Transaction Expenses shall be allocated to the Pre-Closing
Tax Period to the extent (i) such deductions have not reduced Taxes payable in connection with the final determination of Closing
Working Capital and (ii) such allocation to such Tax period is permitted by applicable Law.
“Indemnity Cap” means an amount equal to the Indemnity Escrow Fund. “Indemnity Escrow Amount” means $5,500,000.
“Indemnity Escrow Fund” means the Indemnity Escrow Amount less the Parent Indemnity Escrow Fund Portion.
“Independent Accountant” means EY LLP or such other accounting firm as mutually agreed by Buyer and the Equityholders’
Representative.
“Intellectual Property License” means any license, sublicense, right, covenant, non-assertion, permission, immunity, consent,
release or waiver under or with respect to any Intellectual Property Rights or Technology.
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“Intellectual Property Rights” means any (i) Patent Rights; (ii) rights with respect to Marks, and all registrations for Marks and
applications to register Marks;
(iii) Copyrights; (iv) rights with respect to Trade Secrets; (v) rights with respect to Domain Names, including registrations for Domain
Names; (vi) rights with respect to Databases, including registrations of these rights and applications to register these rights;
(vii) to the extent not otherwise included in the foregoing, rights with respect to Technology; (viii) renewals, reissues, reversions,
reexaminations, or extensions of any of the foregoing; and (ix) all other intellectual property rights.
“IRS” means the United States Internal Revenue Service.
“Key Employees” means Robin Heffernan, Jared Hawkins, the Specified Employees, Lou Grossi, Sue Aman and Matthew
Murphy.
“Key Persons” means the Founder Shareholders and Jared Hawkins. “Knowledge of the Company” or “the Company’s
Knowledge” and any other
phrases of similar import means, with respect to any matter in question relating to the Company, the actual knowledge of Robin
Heffernan, John Brownstein, Jared Hawkins, Caitlin Donovan, Cindy Nguyen or Adam Lovett after due inquiry of such fact or
matter (such due inquiry shall include the reasonable inquiry of the such fact or matter with the direct reports of such Person).
“Law” means any federal, state, county, local or foreign statute, law, ordinance, common law, Governmental Order,
regulation, rules, code, Government Authority guidance, other legislative measures or decisions having the force of law, treaties,
conventions and other agreements between states, or between states and supranational bodies and all civil or other codes promulgated
by a Governmental Authority.
“Liability” means any and all debts, liabilities, Taxes and obligations of any kind or nature, whether accrued or fixed, absolute
or contingent, matured or unmatured, determined or determinable, or known or unknown.
“Marks” means trademarks, service marks, logos and design marks, trade dress, trade names, distinctive advertising taglines,
fictitious and other business names, and brand names, together with all goodwill associated with any of the foregoing.
“Material Adverse Effect” means any state of facts, condition, change, development, event or effect (each, an “Effect”) that,
either alone or in combination with any other Effect(s), is, or would be reasonably likely to be, materially adverse to the business,
assets (whether tangible or intangible), Liabilities, financial condition, or operations of the Company, except for any such Effect to the
extent it results from:
(i) the outbreak or escalation of war, hostilities or terrorist activities, either in the United States or abroad; (ii) general economic or
political conditions or events, circumstances,
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changes or effects affecting the securities market generally; (iii) any failure by the Company to meet any projections, budgets or
estimates of revenue or earnings for any period ending on or after the date of this Agreement (but not the underlying Effect or
combination of Effects that gave rise to such failure, except to the extent that any such Effect is otherwise to be disregarded under
clauses (i), (ii) or (iv)); (iv) changes in any applicable law or GAAP or other accounting standards; (v) the announcement or pendency
of this Agreement and the transactions contemplated by this Agreement, (vi) any action or inaction taken by the Company that is
expressly required by the terms of this Agreement, or (vii) any actions taken, or failure to take action, in each case, to which Parent
and/or Buyer has in writing expressly approved, consented to or requested,; provided, however, that in each of clauses (i), (ii) and
(iv), such Effects do not have a materially disproportionate effect on the Company relative to other companies in the Company’s
industry.
“Merger Consideration” means a dollar amount equal to (a) the sum of
(i) $57,500,000, (ii) Closing Cash, (iii) the Aggregate Exercise Price and (iv) the amount of the Working Capital Overage, if any, less
(b) the sum of (i) Unpaid Company Transaction Expenses, (ii) Closing Debt and (iii) the amount of the Working Capital Underage, if
any.
“Non-Negotiated Vendor Contract” means a Contract that meets all of the following conditions: (i) such Contract grants to the
Company a non-exclusive license to download or use generally commercially available, non-customized Software or a non- exclusive
right to access and use the functionality of such Software on a hosted or “software-as-a-service” basis (and does not include any other
Intellectual Property License material to the Business); (ii) such Contract is on the vendor’s standard terms (e.g., a “shrink-wrap” or
“click-through” Contract) and such terms have not been materially modified during negotiations with the Company; (iii) the Software
is not distributed or otherwise material to the provision of any Company Product; (iv) the Contract does not require the Company to
pay any license fee, subscription fee, service fee or other amount except for a one-time license fee of no more than $100,000 or
ongoing subscription or service fees of no more than $50,000 per year; and (v) the Contract is not a license for Open Source
Software.
“Open Source Software” means any software licensed, provided, or distributed under any open source license, including any
license meeting the Open Source Definition (as promulgated by the Open Source Initiative) or the Free Software Definition (as
promulgated by the Free Software Foundation).
“Parent Average Stock Price” means the volume weighted average price of Parent Stock as reported on the Nasdaq Global
Select Stock Market for the thirty consecutive trading days ending on, and including, the third trading day prior to the date of this
Agreement. For the avoidance of doubt and to clarify, if the date of this Agreement
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occurs on a Thursday, the last closing sales price used for the averaging period would be the closing sales price for the preceding
Monday.
“Parent Indemnity Escrow Fund Portion” means Parent’s Pro Rata Share of the Indemnity Escrow Amount.
“Parent Expense Fund Portion” means Parent’s Pro Rata Share of the Equityholder Expense Amount.
“Parent Stock” means the common stock, $0.001 par value per share, of Parent. “Patent Rights” means all granted patents
(including utility, utility model,
expired, abandoned and design patents), patent applications (including provisionals, national, regional and international applications,
as well as original, expired, abandoned, continuation, continuation-in-part, divisional and continued prosecution applications, reissues,
and re-examination applications), statutory invention registrations, and any term extension or other action by a Governmental
Authority which provides rights beyond the original expiration date of any of the foregoing, whether within or outside the United
States.
“Per Share Merger Consideration” means a dollar amount, rounded to four decimal places, equal to the quotient obtained by
dividing (i) the Merger Consideration by (ii) the Fully Diluted Common Number.
“Permit” means any license, franchise, approval or permit issued by any Governmental Authority required by applicable Law
in connection with the operation of the Business.
“Permitted Encumbrances” means (i) all statutory liens for Taxes not yet due and payable or Taxes the validity of which are
being contested in good faith by appropriate proceedings and for which appropriate reserves have been made in accordance with
GAAP, (ii) all landlords’, workmen’s, repairmen’s, warehousemen’s and carriers’ liens and other similar liens imposed by Law,
incurred in the ordinary course of business,
(iii) all pledges or deposits in connection with workers compensation, unemployment insurance and other social security legislation,
(iv) Encumbrances that will be released and discharged at or prior to the Closing, (v) Encumbrances identified on title policies or
preliminary title reports or other documents or writings included in the public records,
(vi) non-exclusive licenses to Intellectual Property Rights entered into in the ordinary course of business and (vii) all other
Encumbrances of any type which do not materially detract from the value of, or materially interfere with, the present use and
enjoyment of the asset or property subject thereto or affected thereby.
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“Person” means any individual, general or limited partnership, firm, corporation, limited liability company, association,
organization, trust, unincorporated organization, Governmental Authority, or other entity.
“Personal Information” means all information regarding or capable of being associated with an individual consumer, including
such information (i) that identifies, could be used to identify or is otherwise identifiable with an individual, including name, physical
address, telephone number, email address, financial account number, government-issued identifier (including Social Security number
and driver’s license number), medical, health or insurance information, gender, date of birth, educational or employment information,
religious or political views or affiliations, marital or other status, photograph, face geometry, or biometric information, and any other
data used or intended to be used to identify, contact or precisely locate an individual, (ii) that is data regarding an individual’s
activities online or on a mobile or other application (e.g., searches conducted, web pages or content visited or viewed), and (iii) that
consists of Internet Protocol addresses, device IDs or other persistent identifiers. Personal Information may relate to any individual,
including a current, prospective or former customer, employee or vendor of any Person. Personal Information includes information in
any form, including paper, electronic and other forms.
“Post-Closing Tax Period” means any taxable period beginning after the Closing Date and the portion of the Straddle Period
beginning after the Closing Date.
“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and that portion of any Straddle Period
ending on the Closing Date.
“Pro Rata Share”, with respect to any Equityholder (other than Parent), means the portion of the Closing Merger
Consideration (including any Retention Holdback Amount and applicable exercise price) to which such Equityholder is allocated
pursuant to the terms of this Agreement relative to the total Closing Merger Consideration less the product of the Per Share Merger
Consideration and the Parent Shares, and, with respect to Parent, means the portion of the Closing Merger Consideration to which
Parent is allocated pursuant to the terms of the Agreement (despite the fact such amount is not actually paid) relative to the total
Closing Merger Consideration, in each case expressed as a percentage rounded to four decimal places.
“Registered Company IP” means all Intellectual Property Rights that are registered, filed, recorded, or issued (i) under the
authority of any Governmental Authority by or for the Company, including all Patent Rights, registered Copyrights and registered
Marks, (ii) Domain Names and (iii) all applications for any of the foregoing.
“Related Party” means (i) each Person who owns of record at least 5% of the outstanding Company Common Stock or
Company Preferred Stock, (ii) each individual who is an officer, director or employee of the Company, (iii) each Affiliate of any
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member of the immediate family of any of the Persons referred to in clauses (i) or
(ii) above and (iv) any trust or other Person (other than the Company) in which any one of the individuals referred to in clauses (i), (ii)
and (iii) above holds (or in which more than one of such individuals collectively hold), beneficially or otherwise, a material voting,
proprietary or equity interest.
“Representatives” means a Person’s officers, directors, employees, stockholders, Affiliates, agents, attorneys, accountants,
advisors and other authorized representatives retained by such Person.
“Retention Holdback Amount” means, for each Founder Shareholder, $1,000,000. “SEC” means the United States Securities
and Exchange Commission.
“Social Media Accounts” means any accounts, profiles, pages, feeds, registrations and other presences on or in connection
with any (i) social media or social networking website or similar online service; or (ii) blog or microblog.
“Software” means any (i) computer programs, including all software implementations of algorithms, models and
methodologies, whether in source code or object code, (ii) Databases, (iii) descriptions, flow-charts and other work product used to
design, plan, organize and develop any of the foregoing, screens, user interfaces, report formats, firmware, development tools,
templates, menus, buttons and icons and
(iv) documentation, including user manuals and other training documentation, related to any of the foregoing.
“Specified Employees” means Cindy Nguygen and Caitlin Donovan. “Spreadsheet” means a spreadsheet in a form
reasonably acceptable to Buyer,
which spreadsheet shall be dated as of the Closing Date and shall set forth, as of the Closing Date and immediately prior to the
Effective Time, the following factual information relating to holders of Company Capital Stock and Company Options: (i) the names
of all holders of Company Capital Stock and Company Options, their respective last known addresses, email addresses, taxpayer
identification numbers, country of citizenship and whether they are current or former employees, consultants or advisors of the
Company, (ii) the number, date of acquisition, kind and cost basis information (to the extent required to be provided by the Company
pursuant to Treasury Regulations under Section 6045 of the Code) of shares of Company Capital Stock held by, or subject to the
Company Options held by, such Persons and, in the case of outstanding shares of Company Capital Stock, the respective certificate
numbers and whether the shares (and, if so, how many) were received upon the exercise of Company Options, (iii) the date of grant,
type of grant (i.e., incentive stock option, or non-statutory stock option) and exercise price per share for each Company Option, (iv)
the vesting arrangements with respect to Company Options (including vesting schedule, vesting commencement date,
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date fully vested and the extent to which the Company Options are vested), (v) a list of all shares of restricted stock that have been
issued, including whether a Section 83(b) election has been made, (vi) the calculation of the Merger Consideration (the “Estimated
Merger Consideration”), Per Share Merger Consideration, the Aggregate Exercise Price and the Fully Diluted Common Number,
(vii) the amount of cash payable at Closing to each Equityholder with respect to the shares of Company Capital Stock and Company
Options held by such Equityholder in accordance with this Agreement, (viii) whether or not each payment made under this
Agreement is subject to Tax withholding (other than
U.S. federal backup withholding) (but not the amount of the withholding), (ix) whether the sale of any shares of Company Capital
Stock at the Closing or at any time during 2018 has or will constitute a “disqualifying disposition” of shares of Company Capital
Stock acquired upon exercise of incentive stock options and, if so, the fair market value of such shares of Company Capital Stock
upon exercise of such incentive stock options,
(x) the Pro Rata Share of each Equityholder (other than Parent) in the Indemnity Escrow Fund at the Effective Time and (xi) the
Pro Rata Share of each Equityholder (other than Parent) in the Equityholder Expense Fund at the Effective Time.
“Straddle Period” means any Tax period beginning before or on the Closing Date and ending after the Closing Date.
“Subsidiary” means with respect to any entity, that such entity shall be deemed to be a “Subsidiary” of another Person if such
other Person directly or indirectly owns, beneficially or of record, (a) an amount of voting securities of other interests in such entity
that is sufficient to enable such Person to elect at least a majority of the members of such entity’s board of directors or other governing
body, or (b) at least a majority of the outstanding equity interests of such entity.
“Target Working Capital” means negative (-) $91,127.00.
“Tax” or “Taxes” means any and all taxes, levies, tariffs, imposts, duties or other charges in the nature of a tax (together with
any and all interest, penalties, additions to tax and additional amounts imposed with respect thereto) imposed by any Governmental
Authority, including income, estimated income, gross receipts, profits, business, license, occupation, franchise, capital stock, real or
personal property, sales, use, transfer, value added, employment or unemployment, social security, disability, alternative or add-on
minimum, customs, excise, stamp, environmental and withholding taxes.
“Tax Authority” means any Governmental Authority having jurisdiction with respect to any Tax.
“Tax Contest” means any audit, examination, hearing, trial, appeal or other administrative or judicial proceeding with respect
to any Taxes or Tax Return of the Company.
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“Tax Return” means any return (including any information return), report, statement or form (including any attachments
thereto and amendments thereof) filed with, or required to be filed with, any Tax Authority with respect to any Tax.
“Technology” means any (i) technology, formulae, algorithms, procedures, processes, methods, techniques, ideas, know-how,
creations, inventions, discoveries, and improvements (whether patentable or unpatentable and whether or not reduced to practice); (ii)
technical, engineering, product, marketing, servicing, business, financial, supplier, and personnel information and materials; (iii)
specifications, designs, models, devices, prototypes, schematics and development tools; (iv) Software, websites, content, images,
logos, graphics, text, photographs, artwork, audiovisual works, videos, sound recordings, graphs, drawings, reports, analyses,
writings, and other works of authorship and copyrightable subject matter (“Works of Authorship”); (v) Marks; (vi) domain names,
uniform resource locators and other names and locators associated with the Internet (“Domain Names”); (vii) Trade Secrets, and (viii)
tangible embodiments of any of the foregoing, in any form or media whether or not specifically listed in this definition.
“Trade Secrets” means any trade secrets, or any confidential inventions, processes, formulae, developments, discoveries,
technology, technical information, methods, protocols, experimental results, test results, know-how, concepts, ideas, research and
development plans, business plans, strategies or other confidential information or materials which have value or confer a competitive
advantage due to being not generally known or not publicly disseminated.
“Transfer Taxes” means any and all transfer, documentary, sales, use, stamp, registration, value added, recording and other
similar Taxes.
“Unpaid Company Transaction Expenses” means Company Transaction Expenses, but only to the extent they have not been
paid in Cash on or prior to the close of business on the day immediately preceding the Closing Date and have, accordingly, not
reduced the Closing Cash.
“Working Capital Overage” shall exist when (and shall be equal to the amount by which) the Estimated Closing Working
Capital exceeds the Target Working Capital by more than $250,000.
“Working Capital Underage” shall exist when (and shall be equal to the amount by which) the Target Working Capital
exceeds the Estimated Closing Working Capital by more than $250,000.
SECTION 1.2. Certain Additional Definitions. As used in this Agreement, the following terms shall have the respective
meanings ascribed thereto in the respective sections of this Agreement set forth opposite each such term below:
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401(k) Plan 6.15
Adjustment Shortfall 3.4(f)
Agreement Preamble
Assumed Option 2.7(b)
Applicable Accounting Principles 3.1(c)
Balance Sheet Date 4.6(a)
Board Approval 4.1(a)
Board of Directors Recitals
Buyer Preamble
Buyer Benefit Plans 6.7(b)
Buyer Employer 6.7(a)
Buyer Indemnified Parties 9.2
Certificate of Merger 2.4
Claim 9.4(a)
Claim Certificate 9.4(a)
Claim Dispute Notice 9.4(c)
Closing 2.3
Closing Balance Sheet 3.4(a)
Closing Date 2.3
Closing Statement 3.4(a)
Company Preamble
Company Bylaws 4.2(a)
Company Certificate of Incorporation 4.2(a)
Company Certificates 3.1(a)
Company Common Stock Recitals
Company Disclosure Schedule Article IV
Company Financial Statements 4.6(a)
Company Indemnified Parties 6.6(a)
Company Preferred Stock Recitals
Company Software 4.14(i)
Continuing Employee 6.7(a)
Conversion Ratio 2.7(b)
Current Balance Sheet 4.6(a)
Deductible 9.3(b)
Dispute Notice 3.4(b)
Disputed Item 3.4(b)
Dissenting Shares 3.2(a)
Domain Names 1.1
Effect 1.1
Effective Time 2.4
Employment Agreements Recitals
Equityholders’ Representative Preamble
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Escrow Agent 3.1(b)
Escrow Agreement 3.1(b)
Escrow Deficit 3.4(f)
Estimated Closing Statement 3.1(c)
Estimated Closing Working Capital 3.1(c)
Estimated Merger Consideration 1.1
Expiration Date 8.1(c)
Export Approvals 4.26(a)
Final Merger Consideration 3.4(a)
Indemnity Escrow Expiration Date 9.1
Information Laws 4.23(a)
Information Statement 6.5(d)
Invention Assignment Agreement 4.14(f)
Invoice 6.11
IT Assets 4.14(l)
Lease 4.13(a)
Letter of Transmittal 3.1(f)
Licensed Intellectual Property Rights 4.14(b)
Listed Contract 4.15(a)
Management Incentive Plan 6.7(c)
Manager Recitals
Merger Recitals
Merger Sub Preamble
Non-Competition and Non-Solicitation Agreements Recitals Option Payment 2.7(a)
Parent Preamble
Parent Shares 2.6(b)
Payment Agent 3.1(a)
Payoff Letter 6.11
Pre-Closing Period 6.1(a)
Privacy Notice 4.14(g)
Real Property 4.13(a)
Recoveries 9.3(c)
Representative Losses 10.1(b)
Required Company Stockholder Vote 4.1(c)
Resolution Period 3.4(c)
Retention Holdback Agreements Recitals
Special Representations 9.1
Surviving Corporation 2.1
Third-Party Claim 9.5(a)
Third-Party Claim Notice 9.5(a)
Unresolved Items 3.4(d)
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Works of Authorship 1.1
Written Consent 6.5(d)

ARTICLE II THE MERGER
SECTION 2.1. The Merger. Upon the terms and subject to the conditions of
this Agreement, and in accordance with the DGCL, Merger Sub shall be merged with and into the Company at the Effective Time.
Following the Merger, the separate corporate existence of Merger Sub shall cease, and the Company shall continue as the surviving
corporation (the “Surviving Corporation”) and shall succeed to and assume all the rights and obligations of Merger Sub in accordance
with the DGCL.
SECTION 2.2. Effects of the Merger. At and after the Effective Time, the Merger shall have the effects set forth in the
DGCL, this Agreement and the Certificate of Merger (as defined below).
SECTION 2.3. Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at
9:00 a.m. (Pacific time) at the offices of Debevoise & Plimpton LLP, 919 Third Avenue, New York, New York on a date to be
mutually agreed to by the parties hereto, which date shall be no later than the second Business Day after the satisfaction or waiver of
the last of the conditions set forth in Article VII to be satisfied or waived (other than those conditions to be satisfied at the Closing, but
subject to the satisfaction or waiver of those conditions), or at such other time, date and location as the parties hereto agree in writing
(such date hereinafter, the “Closing Date”). The Closing may take place electronically at the election of the parties.
SECTION 2.4. Effective Time. At the Closing, Buyer and the Company shall cause to be filed with the Secretary of State
of the State of Delaware a properly executed certificate of merger conforming to the requirements of the DGCL and in the form
attached hereto as Exhibit C, executed in accordance with the relevant provisions of the DGCL (the “Certificate of Merger”). The
Merger shall become effective when the Certificate of Merger is accepted for recording by the Secretary of State of the State of
Delaware or at such other time specified in the Certificate of Merger (the “Effective Time”).
SECTION 2.5.

Certificate of Incorporation and Bylaws; Directors and Officers.
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(a) At the Effective Time and without any further action on the part of the Company or Merger Sub, the Company
Certificate of Incorporation shall be amended to read in its entirety as the certificate of incorporation of Merger Sub reads as in effect
immediately prior to the Effective Time, and as so amended, shall be the certificate of incorporation of the Surviving Corporation until
amended in accordance with applicable Law; provided that such certificate of incorporation shall reflect as of the Effective Time
“Circulation, Inc.” as the name of the Surviving Corporation. The Bylaws of Merger Sub, as in effect immediately prior to the
Effective Time, shall be amended and restated to read in its entirety as the bylaws of Merger Sub reads as in effect immediately prior
to the Effective Time, except that the name of the Surviving Corporation reflected therein shall be “Circulation, Inc.”, and as so
amended shall be the bylaws of the Surviving Corporation until amended in accordance with the provisions thereof and applicable
Law.
(b) The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving Corporation
as of the Effective Time, until the earlier of their resignation or removal or otherwise ceasing to be a director or until their respective
successors are duly elected and qualified, as the case may be.
(c) The officers of the Company immediately prior to the Effective Time shall be the officers of the Surviving Corporation as
of the Effective Time, until the earlier of their resignation or removal or otherwise ceasing to be an officer or until their respective
successors are duly elected and qualified, as the case may be.
SECTION 2.6. Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action on the part
of the holder of any shares of Company Capital Stock or any shares of capital stock of Merger Sub:
(a)
Each share of Company Capital Stock that is held in the treasury of the Company shall be canceled and retired and
no consideration shall be delivered in exchange therefor.
(b)
Each share of Company Capital Stock that is owned by Parent, Buyer, Merger Sub or any other wholly-owned
subsidiary of Parent (the “Parent Shares”) shall be canceled and retired and no consideration shall be delivered in exchange therefor.
(c)
Subject to Section 2.8, Section 3.1, Section 3.5 and Article IX, each share of Company Common Stock (including
all shares of Company Preferred Stock which shall be converted into Company Common Stock pursuant to the Company Certificate
of Incorporation) issued and outstanding immediately prior to the Effective Time (other than shares of Company Capital Stock to be
canceled in accordance with Section 2.6(a), 2.6(b) and other than Dissenting Shares) shall be converted at the Effective Time into the
right to receive an amount in cash, without interest, equal to the Per Share Merger Consideration.
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(d)
Each issued and outstanding share of the capital stock of Merger Sub shall be converted into and become as of the
Effective Time one (1) fully paid and nonassessable share of common stock, par value $0.01 per share, of the Surviving Corporation
with the same rights, powers and privileges as the shares so converted.
(e)
The Indemnity Escrow Fund and the Equityholder Expense Fund will be deducted in dollars from the cash payable
to each Equityholder (other than Parent) pursuant to Section 2.6(c) and Section 2.7(a) based on each such Equityholder’s Pro Rata
Share of the Indemnity Escrow Fund and Equityholder Expense Fund, respectively.
(f)
The amount of cash each Equityholder is entitled to receive for the shares of Company Capital Stock held by such
Equityholder pursuant to this Section 2.6 shall be rounded to the nearest whole cent and computed after aggregating cash amounts
due in respect of all shares of Company Capital Stock held by such Equityholder pursuant to this Section 2.6.
SECTION 2.7.

Treatment of Company Options.

(a)
Subject to Section 2.8, Section 3.1, Section 3.5 and Article IX, at the Effective Time, without further action by the
parties hereto or the holder thereof, each Company Option that is outstanding and vested as of immediately prior to the Effective Time
and that has not been exercised prior to the Effective Time shall be canceled in consideration of payment to the holder thereof of an
amount in cash equal to the product obtained by multiplying (a) the aggregate number of shares of Company Common Stock for
which such Company Option was vested and exercisable as of immediately prior to the Effective Time, by (b) the excess, if any, of
(i) the Per Share Merger Consideration, less (ii) the exercise price per share of Company Common Stock of such Company Option as
of immediately prior to the Effective Time (such amount, an “Option Payment”).
(b)
Except as provided in the last sentence of this Section 2.7(b) or in Section 2.7(c) and subject to Section 2.8, at the
Effective Time, without further action by the parties hereto or the holder thereof, each Company Option that is outstanding and
unvested as of immediately prior to the Effective Time (other than any such Company Options held by any Specified Employee,
which shall be canceled at the Effective Time with no consideration therefor pursuant to Section 2.7(c)) shall be assumed by Parent.
Following the Effective Time, each Company Option so assumed by Parent under this Agreement (each, an “Assumed Option”) will
continue to have, and be subject to, the same terms and conditions set forth in the applicable Company Option documents (including
the Company Option Plan and stock option agreement or other document evidencing such Company Option) immediately prior to the
Effective Time (including, without limitation, any vesting provisions), except that (i) each such Assumed Option will be exercisable
(or will become exercisable in accordance with its terms) for that number of whole shares of Parent Stock equal to the number of
unvested shares of
22

Company Common Stock that were subject to such Company Option immediately prior to the Effective Time multiplied by the ratio
of the Per Share Merger Consideration to the Parent Average Stock Price (such ratio, the “Conversion Ratio”), rounded down to the
nearest whole number of shares of Parent Stock, (ii) the per share exercise price of such Assumed Option will be equal to the quotient
determined by dividing the exercise price per share of such Company Option as of immediately prior to the Effective Time by the
Conversion Ratio, rounded up to the nearest whole cent and (iii) Company Options that prior to the Effective Time were treated like
“incentive stock options” within the meaning of Section 422 of the Code shall be converted to non-qualified stock options.
Following the Effective Time, the Board of Directors of Parent or a committee thereof shall succeed to the authority and responsibility
of the Board of Directors of the Company or any committee thereof with respect to the Assumed Options, and, unless expressly
assumed by Parent, the Company Option Plans shall terminate immediately upon the Effective Time. The adjustment provided herein
with respect to the Assumed Options is intended to be effected in a manner that is consistent with Code Section 409A. The Company
shall exercise best efforts to obtain the consent of each holder of Company Options that were granted as “incentive stock options” to
the treatment of Company Options provided in this Section 2.7(b).
(c)
Notwithstanding anything in Sections 2.7(a) or (b) to the contrary, each outstanding and unvested Company Option
held by any Specified Employee shall be canceled at the Effective Time with no consideration payable in connection with such
cancellation, and in no event shall Parent assume such options held by an individual who is a Specified Employee.
(d)
Except as consented to in writing by Parent prior to the Effective Time or as set forth on Section 2.7(d) of the
Company Disclosure Schedule, the Company (x) shall not take any action to accelerate the vesting or exercisability of any Company
Options (other than pursuant to any contractually required acceleration of vesting under the Company Option Plan as of the date of
this Agreement) and (y) shall take all actions necessary to ensure that the vesting of the Company Options is not accelerated as a
result of the transactions contemplated by this Agreement. The Company shall, prior to the Effective Time, take or cause to be taken
such actions, and shall use reasonable best efforts to obtain consents of the foregoing provisions of this Section 2.7, including with
respect to the conversion of Assumed Options that prior to the Effective Time were treated as “incentive stock options” within the
meaning of Section 422 of the Code to (from and after the Effective Time) non-qualified stock options. The Company shall, prior to
the Effective Time, subject to Parent’s prior review and approval, provide notice to all holders of Company Options, describing the
foregoing treatment of this Section 2.7, including with respect to the conversion of Assumed Options that prior to the Effective Time
were treated as “incentive stock options” within the meaning of Section 422 of the Code to (from and after the Effective Time) nonqualified stock options and use its reasonable best efforts to obtain consent from such holders of Company Options.
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SECTION 2.8. Retention Holdback. A portion of the Merger Consideration otherwise payable to the Founder Shareholders
pursuant to Section 2.6(c) and Section 2.7(a) shall be subject to the restrictions and vesting arrangements set forth in the Retention
Holdback Agreements and shall not be payable by Buyer at the Closing, and shall instead become payable by Buyer pursuant to the
terms and conditions of the Retention Holdback Agreements.
ARTICLE III
CLOSING PAYMENTS; EXCHANGE OF COMPANY CERTIFICATES
SECTION 3.1.

Closing Payments.

(a)
Payment Agent. At or prior to the Effective Time, Buyer shall appoint Continental Stock Transfer & Trust
Company as agent (the “Payment Agent”) for the purpose of exchanging the Merger Consideration to be paid pursuant to Section 2.6
and Section 2.7 for the stock certificates representing Equityholders’ shares of Company Capital Stock (“Company Certificates”) and
Company Options (other than payments in respect of Company Options made to Employee Optionholders).
(b)
Escrow Agent. At or prior to the Effective Time, Buyer shall appoint PNC Bank, National Association as agent
(the “Escrow Agent”) to hold the Indemnity Escrow Fund in accordance with the terms of the escrow agreement to be executed at
Closing by Buyer, the Escrow Agent and the Equityholders’ Representative in the form attached hereto as Exhibit E (the “Escrow
Agreement”).
(c)
Pre-Closing Adjustment. At least three (3) Business Days prior to the scheduled Closing Date, the Company shall
prepare and deliver to Buyer a statement (the “Estimated Closing Statement”) consisting of (i) a draft Spreadsheet and Closing
Certificate, (ii) an estimated consolidated balance sheet of the Company as of the close of business on the Closing Date and (iii) an
estimated calculation in reasonable detail of Closing Working Capital (“Estimated Closing Working Capital”) derived from such
balance sheet. The Estimated Closing Statement shall be prepared in accordance with the accounting principles, practices and
methodologies set forth in Exhibit H (the “Applicable Accounting Principles”). Together with the Estimated Closing Statement, the
Company shall provide to Buyer copies of the documents or instruments evidencing the amounts set forth on any such statement
(including, for the avoidance of doubt, the amounts set forth in the Closing Certificate) and the Company shall (1) provide any other
relevant information reasonably requested by Buyer and (2) consider in good faith any comments or proposed changes to such
documents and certificates that may be suggested by Buyer in the period following delivery thereof but prior to the Closing.
(d)

Payments at Closing. At the Closing, Buyer will make (or cause to be made) the following payments:
24

(i) to an account designated in writing by the Payment Agent, by wire transfer of immediately available funds, an
aggregate amount in cash equal to the product of (1) the Per Share Merger Consideration and (2) the number of shares of
Company Common Stock (including all shares of Company Preferred Stock which shall be converted into Company
Common Stock pursuant to the Company Certificate of Incorporation) issued and outstanding immediately prior to the
Effective Time (other than shares of Company Capital Stock to be canceled in accordance with Section 2.6(a), 2.6(b), and
other than Dissenting Shares), provided that Buyer shall withhold from such amount (A) an amount equal to the Company
Capital Stock Share of the sum of (x) Indemnity Escrow Fund and (y) Equityholder Expense Fund and (B) the aggregate
Retention Holdback Amounts;
(ii) to the account designated by the Escrow Agent, by wire transfer of immediately available funds, an amount in
cash equal to the Indemnity Escrow Fund, which amount shall be held and disbursed by the Escrow Agent in accordance with
this Agreement and the Escrow Agreement; and
(iii) to the Equityholders’ Representative, by wire transfer of immediately available funds to an account designated by
the Equityholders’ Representative, an amount in cash equal to the Equityholder Expense Fund.
(e)
Option Payments. As soon as administratively practicable but no later than ten (10) Business Days following the
Closing, Buyer shall cause any Option Payments payable hereunder to Employee Optionholders in respect of Company Options to be
paid by the Surviving Corporation through the Surviving Corporation’s payroll system, subject to withholding in accordance with
Section 3.5, provided that the Surviving Corporation shall withhold from such amount (A) an amount equal to the Employee
Company Option Share of the sum of (x) Indemnity Escrow Fund and (y) Equityholder Expense Fund.
(f)

Exchange Procedures.

(i) At the Closing, each Equityholder may deliver to the Payment Agent such Equityholder’s Company Certificates, if
applicable, together with an executed and completed copy of a letter of transmittal in the applicable form attached hereto as
Exhibit D-1 or Exhibit D-2 (each, a “Letter of Transmittal”). Subject to this Section 3.1(f)(i), Section 3.5 and Article IX, on
the Closing Date, the Payment Agent shall (other than with respect to payments in respect of Company Options made to
Employee Optionholders) and Buyer shall cause the Surviving Corporation to (with respect to payments in respect of
Company Options made to Employee Optionholders), pay the aggregate amount to be paid to such Equityholder pursuant to
Section 2.6, Section 2.7 and Section 2.8 to the account or accounts designated in such Equityholder’s Letter of Transmittal by
wire transfer of immediately available funds or, with respect to payments in
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respect of Company Options made to Employee Optionholders, to the Employee Optionholders though the Surviving
Corporation’s payroll system as set forth in Section 3.1(e).
(ii) To the extent that any Equityholder has not delivered to the Payment Agent an executed and completed Letter of
Transmittal with respect to all of the shares of Company Capital Stock and Company Options held by such Equityholder as of
the Closing in accordance with Section 3.1(f)(i) then, as promptly as practicable after the Effective Time, Buyer shall cause
the Payment Agent to mail to each such Equityholder: (i) the applicable Letter of Transmittal and (ii) instructions for effecting
the surrender of each Company Certificate and Company Option in exchange for the amount to be paid to such Equityholder
pursuant to Section 2.6 or Section 2.7. Upon surrender of a Company Certificate for cancellation to the Payment Agent,
together with such Letter of Transmittal, or, in the case of an Equityholder holding only Company Options, upon delivery of a
Letter of Transmittal, in each case, duly completed and validly executed in accordance with the instructions thereto, the
Company Certificates so surrendered shall forthwith be canceled, and the holder of the Company Certificate or Company
Options, as applicable, shall be entitled to receive in exchange therefor, subject to this Section 3.1, Section 3.5 and Article IX,
the consideration payable to such holder pursuant to Section 2.6 or Section 2.7, as the case may be, without interest thereon.
Until so surrendered, all Company Certificates and Company Options, as applicable, shall be deemed from and after the
Effective Time, for all corporate purposes, to evidence only the right to receive the payments pursuant to Section 2.6 or
Section 2.7, as applicable. If any Company Certificate shall have been lost, stolen, destroyed, or was never issued, upon (i) the
making of an affidavit of that fact by the Person claiming such Company Certificate to be lost, stolen, destroyed or never
issued and (ii) the execution and delivery to Buyer by such Person of an indemnity agreement in customary form and
substance as indemnity against any claim that may be made against it with respect to such Company Certificate, the Payment
Agent shall, subject to Section 2.8, this Section 3.1, Section 3.5 and Article IX, issue, in exchange for such lost, stolen,
destroyed or never issued Company Certificate, the amount of cash, without interest, that such Person would have been
entitled to receive had such Person surrendered such lost, stolen, destroyed or never issued Company Certificate to Payment
Agent pursuant to this Section 3.1(f).
(g)
No Liability. Notwithstanding anything to the contrary in this Section 3.1, neither the Company, Buyer nor the
Surviving Corporation shall be liable to any Person for any amount properly paid to a public official pursuant to any abandoned
property, escheat or similar Law.
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SECTION 3.2.

Dissenting Shares.

(a)
Notwithstanding anything to the contrary contained in this Agreement, to the extent that the provisions of Section
262 of the DGCL are or prior to the Effective Time may become applicable to the Merger, then any share of Company Capital Stock
that, as of the Effective Time, has perfected appraisal rights under Section 262 of the DGCL (collectively, the “Dissenting Shares”)
shall not be converted into or represent the right to receive the applicable Per Share Merger Consideration, and the holder or holders
of such share shall be entitled only to such rights as may be granted to such holder or holders in Section 262 of the DGCL; provided,
however, that if the status of any such share as a share carrying appraisal rights shall be withdrawn, or if any such share shall lose its
status as a share carrying appraisal rights, then, as of the later of the Effective Time or the time of the failure to perfect such status or
the loss of such status, such share shall automatically be converted into and shall represent only the right to receive (upon the
surrender of the certificate representing such share) the Per Share Merger Consideration.
(b)
The Company shall give Buyer (i) prompt notice (and in no event more than two (2) Business Days) of any demand
received by the Company prior to the Effective Time to require the Company to purchase shares of Company Capital Stock pursuant
to Section 262 of the DGCL and of any other demand, notice or instrument delivered to the Company prior to the Effective Time
pursuant to the DGCL, and (ii) the opportunity to participate in all negotiations and proceedings with respect to any such demand,
notice or instrument. The Company shall not make any payment or settlement offer prior to the Effective Time with respect to any
such demand unless Buyer shall have consented in writing to such payment or settlement offer.
SECTION 3.3. No Further Ownership Rights in Shares of Company Capital Stock; Closing of Company Transfer Books.
At and after the Effective Time, each holder of Company Capital Stock shall cease to have any rights as a stockholder of the
Company, except for, in the case of a holder of Company Capital Stock (other than shares to be canceled pursuant to Section 2.6(a),
2.6(b) or Dissenting Shares), the right to surrender his or her Company Certificate in exchange for payment of the consideration due
in respect of such shares pursuant to Section 2.6 or, in the case of a holder of Dissenting Shares, to perfect his or her right to receive
payment for his or her shares of Company Capital Stock pursuant to the DGCL, as applicable, and no transfer of shares of Company
Capital Stock shall be made on the stock transfer books of the Surviving Corporation. At the Effective Time, the stock transfer books
of the Company shall be closed, and no transfer of shares of Company Capital Stock shall thereafter be made. If, after the Effective
Time, Company Certificates are presented to Buyer or the Surviving Corporation, they shall be canceled and exchanged as provided
for in this Agreement.
SECTION 3.4.

Post-Closing Adjustment.
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(a)
Closing Statement. Within sixty days following the Closing Date, Buyer shall prepare and deliver to the
Equityholders’ Representative a statement (the “Closing Statement”), consisting of (i) a calculation of the amount of (1) Closing Cash,
(2) the Aggregate Exercise Price, (3) Closing Debt and (4) Unpaid Company Transaction Expenses, (ii) an unaudited consolidated
balance sheet of the Company as of the close of business on the Closing Date (the “Closing Balance Sheet”), (iii) a calculation in
reasonable detail of Closing Working Capital including (A) the amount of the Working Capital Overage, if any, or (B) the amount of
the Working Capital Underage, if any, (iv) a calculation of the Merger Consideration (the “Final Merger Consideration”) using the
amounts of Closing Cash, Closing Debt, Unpaid Company Transaction Expenses and Closing Working Capital set forth in the
Closing Statement, as applicable, instead of the estimated amounts for each such item set forth in the Estimated Closing Statement
used in calculating the Estimated Merger Consideration and (v) a calculation of the amount, if any, payable pursuant to clause (f) of
this Section 3.4. The Closing Statement shall be prepared in accordance with the Applicable Accounting Principles.
(b)
Dispute Notice. The Closing Statement shall become final, binding and conclusive upon all parties on the thirtieth
day following the Equityholders’ Representative’s receipt of the Closing Statement, unless prior to such thirtieth day the
Equityholders’ Representative delivers to Buyer a written notice (a “Dispute Notice”) stating that the Equityholders’ Representative
believes the Closing Statement contains mathematical errors or was not prepared in accordance with the Applicable Accounting
Principles and specifying in reasonable detail each item that the Equityholders’ Representative disputes (each, a “Disputed Item”), the
amount in dispute for each such Disputed Item and the reasons supporting the Equityholders’ Representative’s positions. The
Equityholders’ Representative shall not challenge the Closing Statement on any other basis, and the Equityholders’ Representative
shall be deemed to have agreed with all other items and amounts contained in the Closing Statement delivered pursuant to Section
3.4(a).
(c)
Resolution Period. If the Equityholders’ Representative delivers a Dispute Notice, then Buyer and the
Equityholders’ Representative shall seek in good faith to resolve the Disputed Items during the fifteen-day period beginning on the
date Buyer receives the Dispute Notice (the “Resolution Period”). If Buyer and the Equityholders’ Representative reach agreement
with respect to any Disputed Items, Buyer shall revise the Closing Statement to reflect such agreement.
(d)
Independent Accountant. If Buyer and the Equityholders’ Representative are unable to resolve all of the Disputed
Items during the Resolution Period, then Buyer and the Equityholders’ Representative shall jointly engage and submit the unresolved
Disputed Items (the “Unresolved Items”) to the Independent Accountant, provided that if Buyer and the Equityholders’
Representative do not appoint an Independent Accountant within ten days after the end of the Resolution Period, they shall request
the American
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Arbitration Association to appoint as the Independent Accountant a partner in the New York office of a nationally recognized
independent registered public accounting firm that has not had a material relationship with Buyer, the Equityholders’ Representative
or the Company within the preceding two years, and such appointment shall be final, binding and conclusive on Buyer and the
Equityholders’ Representative. The Independent Accountant shall act as an arbitrator to determine, based solely on presentations by
Buyer and the Equityholders’ Representative and not by independent review, only the Unresolved Items still in dispute and shall be
limited to those adjustments, if any, required to be made for the Closing Statement to comply with the provisions of this Agreement.
The parties shall agree, promptly after the Independent Accountant has been appointed, on procedures governing the resolution of
any dispute by the Independent Accountant, provided that if the parties fail to agree on such procedures, the dispute resolution
procedures of the American Arbitration Association shall govern. Buyer and the Equityholders’ Representative shall use their
reasonable best efforts to cause the Independent Accountant to issue its written determination regarding the Unresolved Items within
thirty days after such items are submitted for review. The Independent Accountant shall make a determination with respect to the
Unresolved Items only and in a manner consistent with this Section 3.4 and the Applicable Accounting Principles, and in no event
shall the Independent Accountant’s determination of the Unresolved Items be for an amount that is outside the range of Buyer’s and
the Equityholders’ Representative’s disagreement. Each party shall use its reasonable best efforts to furnish to the Independent
Accountant such work papers and other documents and information pertaining to the Unresolved Items as the Independent
Accountant may reasonably request. The determination of the Independent Accountant shall be final, binding and conclusive upon
Buyer and the Equityholders’ Representative absent manifest error, and Buyer shall revise the Closing Statement to reflect such
determination upon receipt thereof. The fees, expenses and costs of the Independent Accountant shall be borne equally by Buyer and
the Equityholders’ Representative (on behalf of the Equityholders).
(e)
Access to Information. Each party shall use its reasonable best efforts to provide promptly to the other party all
information and reasonable access to employees as such other party shall reasonably request in connection with review of the
Estimated Closing Statement, the Closing Statement or the Dispute Notice, as the case may be, including all work papers of the
accountants who audited, compiled or reviewed such statements or notices, and shall otherwise cooperate in good faith with such
other party to arrive at a final determination of the Closing Statement.
(f)
Final Adjustment. Within two (2) Business Days after the Closing Statement is finalized pursuant to clause (b), (c)
or (d) of this Section 3.4:
(i) if the Final Merger Consideration exceeds the Estimated Merger Consideration, Buyer shall pay to the Payment
Agent an amount equal to such excess and shall cause the Payment Agent to pay the aggregate amount to be paid
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to each Equityholder (other than payments in respect of Company Options payable to Employee Optionholders, which Buyer
shall cause to be paid by the Surviving Corporation through the Surviving Corporation’s payroll system, subject to
withholding in accordance with Section 3.5) pursuant to this Section 3.4(f) to the account or accounts designated in such
Equityholder’s Letter of Transmittal by wire transfer of immediately available funds; and
(ii) if the Final Merger Consideration is less than the Estimated Merger Consideration, (A) the Equityholders’
Representative and Buyer shall deliver joint written instructions to the Escrow Agent to distribute to Buyer, from the
Indemnity Escrow Fund, an amount equal to such shortfall (the “Adjustment Shortfall”), by wire transfer of immediately
available funds to such bank account as shall be designated in writing by Buyer; and (B) if the Adjustment Shortfall exceeds
the Indemnity Escrow Fund (such difference, the “Escrow Deficit”), then in addition to the joint written instructions described
in the foregoing clauses (A), the Equityholders shall pay to Buyer an amount equal to the Escrow Deficit in proportion to such
Equityholder’s respective Pro Rata Share, by wire transfer of immediately available funds to such bank account as shall be
designated in writing by Buyer.
(g)
Indemnification Not Affected. Buyer’s rights to indemnification pursuant to Article IX shall not be deemed to limit,
supersede or otherwise affect, or be limited, superseded or otherwise affected by, Buyer’s rights under this Section 3.4, except to the
extent any Damages are expressly taken into account in the finalized Closing Statement.
SECTION 3.5. Withholding Rights. Notwithstanding any other provision of this Agreement, and for the avoidance of
doubt, (a) each payment made pursuant to this Agreement shall be made net of any Taxes required by applicable Law to be deducted
or withheld from such payment and (b) any amounts deducted or withheld from any such payment shall be remitted to the applicable
taxing authority and shall be treated for all purposes of this Agreement as having been paid.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Contemporaneously with the execution and delivery of this Agreement by the Company, Parent, Buyer and Merger Sub, the
Company has delivered to Parent, Buyer and Merger Sub a disclosure schedule with numbered sections corresponding to the relevant
sections in this Agreement (the “Company Disclosure Schedule”). Any disclosure set forth in the Company Disclosure Schedule with
respect to a particular representation, warranty or covenant contained herein shall be deemed to be a disclosure with respect to all
other applicable representations, warranties and covenants contained in this Agreement if the applicability of such disclosure to any
other applicable
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representation, warranty or covenant would be reasonably apparent to a Person reviewing the Company Disclosure Schedule without
independent knowledge on behalf of the Person that such disclosure is responsive to such other representation, warranty or covenant,
regardless of whether an explicit reference to such other representation, warranty or covenant is made. The disclosure of any item in
the Company Disclosure Schedule shall not constitute an admission that such item is material. Subject to the exceptions and
qualifications set forth in the Company Disclosure Schedule, the Company hereby represents and warrants to Parent, Buyer and
Merger Sub, as of the date hereof and as of the Closing Date (unless the applicable representation or warranty refers to a specific date,
in which case the representation or warranty shall be made only as of such date), as follows:
SECTION 4.1.

Authority.

(a)
The Company has all requisite corporate power and authority to enter into this Agreement, to perform its obligations
hereunder and to consummate the transactions contemplated by this Agreement. The execution and delivery of this Agreement by the
Company, the performance by the Company of its obligations hereunder, and the consummation by the Company of the transactions
contemplated by this Agreement, have been duly authorized and approved by the Board of Directors of the Company (the “Board
Approval”), and no other corporate action on the part of the Company is necessary to authorize the execution and delivery of this
Agreement by the Company, the performance by the Company of its obligations hereunder or the consummation by the Company of
the transactions contemplated by this Agreement, other than the Required Company Stockholder Vote.
(b)
This Agreement has been duly executed and delivered by the Company and, assuming due authorization, execution
and delivery by the other parties to this Agreement, this Agreement constitutes a legally valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as such enforceability may be subject to (a) the effect of any
applicable Law of general application relating to bankruptcy, reorganization, insolvency, moratorium or similar Laws affecting
creditors’ rights and relief of debtors generally and (b) the effect of rules of law and general principles of equity, including rules of
Law and general principles of equity governing specific performance, injunctive relief and other equitable remedies (regardless of
whether such enforceability is considered in a proceeding in equity or at Law).
(c)
The affirmative vote or consent of the holders of (i) a majority of the shares of the outstanding Company Capital
Stock voting as a single class, (ii) a majority of the shares of the Company Common Stock voting as a separate class and (iii) a
majority of the shares of the outstanding Company Preferred Stock (voting as a single class on an as-converted to Company Common
Stock basis) are the only votes of the holders of any Company Capital Stock necessary under the DGCL and the Company
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Certificate of Incorporation to adopt this Agreement and thereby approve the Merger (the “Required Company Stockholder Vote ”),
which approval shall be in the form of Exhibit A.
(d)
No “fair price,” “moratorium,” “control share acquisition” or other similar antitakeover statute or regulation enacted
under Law (with the exception of Section 203 of the DGCL) is applicable to the Merger or the other transactions contemplated
hereby. The action of the Board of Directors of the Company in approving this Agreement and the transactions contemplated hereby
is sufficient to render inapplicable to this Agreement and the transactions contemplated hereby the restrictions on “business
combinations” (as defined in Section 203 of the DGCL) as set forth in Section 203 of the DGCL.
SECTION 4.2.

Organization; No Subsidiaries.

(a)
The Company is a corporation duly organized, validly existing and in good standing under the Laws of the State of
Delaware, and has all requisite corporate power and authority to own, operate or lease the properties and assets now owned, operated
or leased by it, and to carry on the Business. The Company is duly qualified to do business as a foreign corporation, and is in good
standing, under the Laws of each jurisdiction in which the character of its properties owned, operated or leased, or the nature of its
activities, makes such qualification necessary, except in those jurisdictions where the failure to be so qualified or in good standing,
when taken together with all other failures by the Company to be so qualified or in good standing, would not have nor reasonably be
expected to result in material Liability to the Company. True and complete copies of the Restated Certificate of Incorporation (the
“Company Certificate of Incorporation”) and Bylaws (the “Company Bylaws”) of the Company, each as amended and in effect as of
the date of this Agreement, have been provided to Buyer or its advisors. The Company is not in violation of any of the provisions of
the Company Certificate of Incorporation or the Company Bylaws. The Company is not obligated to make any investment in or
capital contribution in or on behalf of any other Person. The minute books of the Company made available to Buyer accurately and
adequately reflect in all material respects all action previously taken by the stockholders, the Board of Directors and committees of the
Board of Directors of the Company and the stock transfer records of the Company made available to Buyer accurately and adequately
reflect in all material respects all issuances, transfers and cancellations of shares of Company Capital Stock.
Person.

(b)

The Company does not have and has never had any Subsidiaries or any equity or other ownership interest in any

SECTION 4.3.

Company Capital Stock.
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(a)
As of the date of this Agreement, the authorized Company Capital Stock consists of 87,180,000 shares of Company
Common Stock and 43,410,000 shares of Company Preferred Stock. As of the date of this Agreement, (x) 24,219,805 shares of
Company Common Stock have been issued and are outstanding and 0 shares of Company Common Stock are held in treasury, and
(y) 41,342,401 shares of Company Preferred Stock have been issued and are outstanding. Section 4.3(a) of the Company Disclosure
Schedule sets forth as of the date of this Agreement, for each Company Stockholder,
(i) the last known address and email address of such Company Stockholder, (ii) the numbers, date of acquisition and kind of issued
and outstanding shares of Company Capital Stock held by such Company Stockholder, (iii) the date of issuance and the certificate
numbers of the shares of Company Capital Stock held by such Company Stockholder, if any, and (iv) whether any of such shares of
Company Capital Stock were received upon the exercise of Company Options. All such issued and outstanding shares of Company
Capital Stock have been duly authorized and validly issued, are fully paid and nonassessable and were not issued in violation of any
preemptive or similar rights created by statute, the Company Certificate of Incorporation, the Company Bylaws or any agreement to
which the Company is a party or by which it is bound, and have been issued in compliance with applicable federal and state securities
or “blue sky” Laws. There are no accrued or unpaid dividends with respect to any issued and outstanding shares of Company Capital
Stock.
(b)
The Company has reserved an aggregate of 16,912,098 shares of Company Common Stock for issuance pursuant
to the Company Option Plan (including shares subject to outstanding Company Options). As of the date of this Agreement, a total of
8,188,603 shares of Company Common Stock are subject to outstanding Company Options, of which 1,394,529 were vested, as of
the date of this Agreement. Section 4.3(b) of the Company Disclosure Schedule sets forth, as of the date of this Agreement, for each
outstanding Company Option as of the date hereof, (i) the name of the holder and whether the holder is currently providing services
to the Company as an employee or independent contractor, (ii) the exercise price per share, (iii) the number of shares covered, (iv) the
date of grant and vesting schedule, (v) whether such Company Option is intended to qualify as an “incentive stock option” under the
Code, and
(vi) whether the exercisability of such Company Option will be accelerated in any manner by any of the transactions contemplated by
this Agreement or upon any other event or condition and the extent of acceleration, if any. True and correct copies of the Company
Option Plan, the standard agreements under the Company Option Plan and each agreement thereunder that does not conform to a
standard agreement, have been made available to Buyer, and such Company Option Plan and such agreements have not been
amended, modified or supplemented since being made available to Buyer, and there are no agreements, understandings or
commitments to amend, modify or supplement the Company Option Plan or such agreements in any case from those made available
to Buyer. All Company Options and shares of Company Common Stock issued upon exercise thereof have been issued and granted
in accordance with the terms of the
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Company Option Plan in compliance with Law and all requirements set forth in applicable Contracts. Except as set forth on Section
4.3(b) of the Company Disclosure Schedule, there are not any outstanding options, warrants, calls, subscriptions, rights of conversion
or other rights, agreements, arrangements or commitments of any kind or character, relating to the Company Capital Stock to which
the Company is a party, or by which it is bound, obligating the Company to issue, deliver or sell, or cause to be issued, delivered or
sold, or reserve for issuance any shares of Company Capital Stock.
(c)
There are (i) no rights, agreements, arrangements or commitments of any kind or character, whether written or oral,
relating to the Company Capital Stock to which the Company is a party, or by which it is bound, obligating the Company to
repurchase, redeem or otherwise acquire any issued and outstanding shares of Company Capital Stock, (ii) no outstanding or
authorized stock appreciation, phantom stock, profit participation or other similar rights with respect to the Company and (iii) no
voting trusts, stockholder agreements, proxies or other agreements or understandings in effect to which the Company is a party with
respect to the governance of the Company or the voting or transfer of any shares of Company Capital Stock. Except for the
agreements set forth on Section 4.3(c) of the Company Disclosure Schedule, there are no voting agreements, registration rights, rights
of first refusal, preemptive rights, co-sale rights or other similar restrictions applicable to any outstanding securities of the Company.
SECTION 4.4. Conflicts. The execution and delivery of this Agreement by the Company, the performance by the
Company of its obligations hereunder, and the consummation by the Company of the transactions contemplated by this Agreement,
does not and will not (i) conflict with or result in a violation of the Company Certificate of Incorporation or Company Bylaws, (ii)
assuming all consents, waivers, approvals, authorizations, orders, permits, declarations, filings, registrations and notifications and
other actions set forth in Section 4.5 have been obtained or made, conflict with or result in a violation of any Governmental Order or
Law applicable to the Company or its assets or properties, (iii) assuming all consents, waivers approvals and authorizations that are
required pursuant to the terms of the Listed Contracts set forth in Section 4.4 of the Company Disclosure Schedule are obtained, result
in a breach of, or constitute a default (or event which with the giving of notice or lapse of time, or both, would become a default)
under, or give rise to any rights of termination, amendment, modification, acceleration or cancellation of or loss of any benefit under,
or result in the creation of any material Encumbrance on any of the assets or properties of the Company pursuant to, any Listed
Contract, (iv) materially violate any privacy notice, terms of use or terms of service of the Company or (v) materially impair the right
of the Company to use, possess or exploit any Company IP.
SECTION 4.5. Governmental Approvals, Etc. No consent, waiver, approval, authorization, order or permit of, or
declaration, filing or registration with, or notification to, any Governmental Authority or other Person is required to be made or
obtained by the
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Company in connection with the execution and delivery of this Agreement by the Company, the performance by the Company of its
obligations hereunder, or the consummation by the Company of the transactions contemplated by this Agreement, except: (a) the
filing of the Certificate of Merger pursuant to the DGCL, (b) applicable requirements, if any, under the DGCL, federal or state
securities or “blue sky” Laws, and
(c) where the failure to obtain such consent, waiver, approval, authorization, order or permit, or to make such declaration, filing,
registrations or notification would not have nor reasonably be expected to have a materially adverse impact on the Business or the
transactions contemplated by this Agreement.
SECTION 4.6.

Financial Statements.

(a) The Company has prepared, or caused to be prepared, and made available to Buyer the financial statements of the
Company (including the balance sheet and the related statements of income, changes in stockholders’ equity and cash flows of the
Company) as of and for the fiscal years ended, December 31, 2016 and December 31, 2017 and the unaudited financial statements of
the Company as of and for the six months ended June 30, 2018 (collectively, the “Company Financial Statements”). The Company
Financial Statements (i) are true, correct and complete and have been prepared from and are in accordance with, and accurately reflect
the books and records of the Company,
(ii) have been prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated therein and with
each other (subject, in the case of the unaudited financial statements of the Company as of and for the six months ended June 30,
2018, to the absence of footnotes), and (iii) present fairly, in all material respects, the financial position, results of operations and cash
flows of the Company as of the respective dates and during the respective periods indicated therein. The unaudited balance sheet of
the Company as of June 30, 2018 shall be referred to in this Agreement as the “Current Balance Sheet”, of which a true and complete
copy is attached as Annex A to the Disclosure Schedules, and the date thereof shall be referred to in this Agreement as the “Balance
Sheet Date.”
(b) The Company maintains accurate books and records reflecting assets and liabilities and maintains internal accounting
controls that provide reasonable assurance that (i) transactions are executed with management’s authorization, (ii) transactions are
recorded as necessary to conform with GAAP as well as to permit preparation of the Company’s financial statements and to maintain
accountability for its assets, and
(iii)
access to the Company’s assets is permitted only in accordance with management’s authorization. To the Knowledge of the
Company, the Company does not have any unremedied significant deficiencies or material weaknesses in the design or operation of
internal control over financial reporting.
SECTION 4.7. Undisclosed Liabilities. The Company has no Liabilities except (i) as reflected in, reserved against or
disclosed in the Company Financial Statements, (ii) as incurred in the ordinary course of business since the Balance Sheet
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Date (which are not and would not reasonably be expected to be materially adverse to the Company), (iii) performance obligations
under executory contracts in the ordinary course of business, (iv) arising from matters disclosed in Section 4.7 of the Company
Disclosure Schedule, (v) as incurred under this Agreement or in connection with the transactions contemplated hereby (including any
Company Transaction Expenses), or (vi) those that are not, and would not reasonably be expected to be, individually or in the
aggregate, materially adverse to the Company.
SECTION 4.8. Certain Changes or Events. Between the Balance Sheet Date and the date of this Agreement, there has not
been, occurred or arisen:
(a) any event or condition of any kind or character that has had or would reasonably be expected to have a Material
Adverse Effect;
(b) any amendment or change in the Company Certificate of Incorporation, the Company Bylaws (or other
comparable charter document);
(c) any issuance of (i) Company Capital Stock, except upon the exercise of Company Options, (ii) any options,
warrants, rights of conversion or other rights, agreements, arrangements or commitments obligating the Company to issue,
deliver or sell any Company Capital Stock or (iii) any notes, bonds or other debt security;
(d) any declaration, setting aside or payment of any dividend, or other distribution or capital return in respect of any
shares of Company Capital Stock, or any redemption, repurchase or other acquisition by the Company of any shares of
Company Capital Stock;
(e) any sale, assignment, transfer, lease or other disposition, or agreement to sell, assign, transfer, lease or otherwise
dispose of, any of the fixed assets of the Company having a value, in any individual case, in excess of
$20,000 or any exclusive license of any Company IP;
(f) any acquisition (by merger, consolidation or other combination, or acquisition of stock or assets or otherwise) by
the Company of any corporation, partnership or other business organization, or any division thereof;
(g) any material change in any method of financial accounting or financial accounting practice used by the Company,
other than such changes as are required by GAAP;
(h) (A) any material Tax election (including any change in a Tax election) which is inconsistent with the Company’s
past practive, (B) any change (or request to change) of any method of Tax accounting, (C) any entering into or
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amendment of (or request to enter into or amend) any agreement, settlement or compromise with any Tax Authority with
respect to any Tax liability, (D) any filing or amendment of any income or other material Tax Return, other than the
Company’s original 2017 federal and state income Tax Returns, (E) any surrender of any right to claim a refund, offset or
other reduction of an amount of Taxes,
(F) any consent to any extension or waiver of the statute of limitations for the assessment or collection of any Tax, or (G)
except in the ordinary course of business consistent with past practice, the acceleration or movement of any Tax deduction,
attribute or benefit to a Pre-Closing Tax Period or the deferral of any Tax detriment or taxable income to a Post-Closing Tax
Period;
(i) other than as required by applicable Law or the terms of any Company Benefit Plan, (A) adoption, amendment,
modification or termination of any Company Benefit Plan (including, other than as required by this Agreement, any agreement
with respect to Company Options), (B) any increase in the compensation or benefits (including annual base salary or annual
bonus opportunity) of any employee, independent contractor, director or officer of the Company, (C) the hiring or termination
of any employee or other service provider with an annual base salary in excess of $100,000, (D) the grant, increase or
provision of any severance or termination payments or benefits to any director, officer, employee or consultant of the
Company or (E) actions to accelerate the vesting or payment, or fund or in any other way secure the payment, compensation
or benefits under any Company Benefit Plan;
(j)
any incurrence, creation or assumption of (i) any Encumbrance on any of its assets or properties (other than
Permitted Encumbrances), (ii) any Liability for borrowed money, or (iii) any Liability as a guarantor or surety with respect to
the obligations of others;
(k)
any payment or discharge of any Encumbrance on any of the Company’s assets or properties, or payment or
discharge of any of the Company’s Liabilities, in each case that was not either shown on the Company Balance Sheet or
incurred in the ordinary course of business after the Balance Sheet Date in an amount not in excess of $50,000;
(l)
insurance;

any damage, destruction or loss of any material property or material asset, whether or not covered by

(m)
any Contract that by its terms requires or contemplates a current and/or future financial commitment,
expense or obligation on the Company’s part that involves in excess of $100,000 for any single Contract;
(n)
any deferral of the payment of any accounts payable other than in the ordinary course of business, or any
discount, accommodation or other
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concession made other than in the ordinary course of business, in order to accelerate or induce the collection of any
receivable;
(o)
Company;

any Action or, to the Knowledge of the Company, investigation or audit, initiated against, or settled by, the

(p)
any loans, advances or capital contributions to, or any investments in, any other Person, other than (i) loans
to or investments in the Company or (ii) employee loans or advances in the ordinary course of business;
(q)
(r)

any capital expenditures or commitments for capital expenditures in excess of $300,000 in the aggregate; or
any agreement, other than this Agreement, to take any actions specified in this Section 4.8.

SECTION 4.9.

Tax Matters.

(a)
The Company has timely filed with the appropriate Tax Authority all Tax Returns required to be filed by it, taking
into account any extensions of time within which to file such Tax Returns, and all such Tax Returns are complete and correct in all
material respects. All Taxes required to have been paid by the Company (whether or not shown on such Tax Returns) have been
timely paid. The Company is not currently the beneficiary of any extension of time to file any Tax Return that has not been filed,
other than any such extension received in the ordinary course of business.
(b)

The Company since the Balance Sheet Date has not incurred any Taxes outside the ordinary course of business.

(c)
All Taxes required to be withheld by the Company have been duly and timely withheld, and such withheld Taxes
have been either duly and timely paid to the proper Governmental Authority or properly set aside in accounts for such purpose.
(d)
(i) No deficiencies for Taxes of the Company have been claimed, proposed, assessed or threatened in writing or, to
the Knowledge of the Company, otherwise by any Tax Authority that have not been finally settled or paid, (ii) there are no pending
audits, suits, proceedings, actions or claims for or relating to Taxes of the Company and (iii) the Company has not waived any statute
of limitations with respect to Taxes or agreed to any extension of time with respect to any Tax assessment or deficiency for any open
Tax year.
(e)

There are no Tax liens upon any property or assets of the Company other than Permitted Encumbrances.
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(f)
The Company is not a party to or bound by any Tax sharing, Tax indemnity or Tax allocation agreement or other
similar arrangement with any Person (other than customary gross-up or indemnification provisions in credit agreements, derivatives,
leases and agreements not primarily relating to Taxes entered into in the ordinary course of business).
(g)
No written claim has ever been made by a Tax Authority in a jurisdiction where the Company does not file a
particular type of Tax Return that it is or may be required to file such a Tax Return in that jurisdiction or that the Company is or may
be subject to taxation by that jurisdiction.
(h)
The Company will not be required to include any item of income in, or exclude any item of deduction from, taxable
income for any Post-Closing Tax Period as a result of: (A) any adjustment under Section 481 of the Code (or any corresponding or
similar provisions of state or local Tax Law) as a result of transactions or events occurring or accounting methods used prior to the
Closing, (B) any “closing agreement,” as described in Section 7121 of the Code (or any corresponding or similar provision of state,
local or foreign Tax Law) executed prior to the Closing, (C) any installment sale or open transaction occurring prior to the Closing,
(D) any prepaid amount received outside the ordinary course of business prior to the Closing, or (E) any election under Section 108(i)
of the Code made prior to the Closing.
(i)
The Company is not now, and has never been, a member of a consolidated, combined, unitary or aggregate group
for Tax purposes of which the Company was not the ultimate parent corporation. The Company has no Liability for the Taxes of any
Person (other than the Company) under Treasury Regulations Section 1.1502-6 (or any corresponding or similar provision of state,
local or foreign Tax Law), as a transferee or successor, by Contract (other than pursuant to a Contract entered into in the ordinary
course of business whose principal purpose is not the allocation of responsibility for Taxes) or otherwise.
(j)
The Company has never constituted either a “distributing corporation” or a “controlled corporation” in a distribution
of stock intended to qualify in whole or in part under Section 355 or Section 361 of the Code.
(k)
The Company has not participated in any (i) “listed transactions” within the meaning of Treasury Regulations
Section 1.6011-4(b) or (ii) transaction that would reasonably be likely to require the filing of IRS Schedule UTP (determined without
regard to any asset threshold that may avoid the requirement of filing such schedule).
(l)
No Company Option or other right to acquire Company Common Stock or other equity of the Company (A) has an
exercise price that has been or may be less than the fair market value of a share of the underlying stock as of the date such Company
Option or right was granted as determined in accordance with Section 409A of the Code,
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(B)
has any feature for the deferral of compensation other than the deferral of recognition of income until the later of exercise or
disposition of such Company Option or rights, or
(C)
has been granted with respect to any class of stock of the Company that is not “service recipient stock” (within the meaning of
Section 409A of the Code and the Treasury Regulations thereunder).
(m)
No Company Stockholder holds shares of Company Capital Stock that are nontransferable and subject to a
substantial risk of forfeiture within the meaning of Section 83 of the Code with respect to which a valid election under Section 83(b)
of the Code has not been made.
(n)
The Company has delivered or made available to Buyer correct and complete copies of all income Tax Returns and
all other material Tax Returns of the Company for which the statute of limitations has not expired, and all audit reports and statement
of deficiencies assessed against or agreed to by the Company.
(o)

No Tax ruling has been issued to the Company, and the Company has not applied for any Tax ruling.

(p)
The Company is not, nor has it been, party to or the beneficiary of any material Tax exemption, Tax holiday or
other Tax reduction Contract or order.
(r)
The Company is not engaged in and never has been engaged in a trade or business through a “permanent
establishment” within the meaning of an applicable income Tax treaty in any country other than the United States.
(s)
The Company is not a party to a “gain recognition agreement” within the meaning of the Treasury Regulations
under Section 367 of the Code.
SECTION 4.10. Litigation and Governmental Orders. There are no Actions or, to the Knowledge of the Company,
investigations or audits pending or, to the Knowledge of the Company, threatened by or against the Company or that impose any
obligation on the Company, any of the assets or properties of the Company, or any of the directors and officers of the Company in
their capacity as directors or officers of the Company.
Neither the Company nor any of its assets or properties are subject to any settlement agreements or similar written agreements with
any Governmental Authority or any Governmental Order relating to the Company or any of its assets or properties.
SECTION 4.11. Compliance with Laws. The Company has conducted since January 19, 2016 and is currently conducting,
the Business in compliance, in all material respects, with applicable Law. Since January 19, 2016, the Company has not received any
written, or to the Knowledge of the Company, oral notice from any Governmental Authority to the effect that the Company is not in
compliance, in any material respect, with any applicable Law. To the Knowledge of the Company, since January 19, 2016, no
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Law has been proposed or enacted that would reasonably be expected to require a material modification in the manner in which the
Business is conducted, either before or after the Closing Date.
SECTION 4.12. Permits. The Company holds, and is operating in compliance with, all material Permits required for the
operation of the Business as currently conducted, and each such Permit is in full force and effect and will not be terminated or
impaired or become terminable, in whole or in part, as a result of the transactions contemplated by this Agreement. Since January 19,
2016, the Company has not received any written, or to the Knowledge of the Company, other notice from any Governmental
Authority to the effect that the Company is not in compliance, in any material respect, with any Permit, nor has the Company received
any written, or to the Knowledge of the Company, oral notice from any Governmental Authority regarding any actual or possible
revocation, withdrawal, suspension, cancellation, termination or modification of any Permit.
SECTION 4.13.

Tangible Property.

(a)
The Company does not own nor has it ever owned any real property. Section 4.13(a) of the Company Disclosure
Schedule sets forth, as of the date of this Agreement, a true, correct and complete list of each item of real property in which the
Company has a leasehold interest granted from or to a third party (the “Real Property”), including the street address of the Real
Property, the name of the third party lessor(s) or lessee(s) thereof, as the case may be, the date of the lease relating thereto, all
amendments thereof, the rent payable, security deposit, maintenance and other similar charges, and any advance rent paid thereunder
(each, a “Lease”). The Company has a valid and subsisting leasehold interest in all Real Property leased by it, in each case free and
clear of all Encumbrances, other than Permitted Encumbrances, and all Real Property leased by it afford the Company a valid
leasehold possession of the Real Property that is the subject of the lease.
(b)
Section 4.13(b) of the Company Disclosure Schedule sets forth a true, correct and complete list of each item of
tangible personal assets and properties owned by the Company with an original purchase price of $25,000 or greater. The Company
has valid and subsisting ownership or leasehold interests in all of the material tangible personal assets and properties used or leased for
use by the Company in connection with the conduct of the Business, free and clear of all Encumbrances, other than Permitted
Encumbrances.
(c)
All machinery, vehicles, equipment and other Real Property and tangible personal assets and properties used in the
Business are in good condition, normal wear and tear excepted.
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SECTION 4.14.

Intellectual Property Rights.

(a)
Section 4.14(a) of the Company Disclosure Schedule sets forth as of the date of this Agreement, a true, correct and
complete list of all (i) Registered Company IP;
(ii) Software; and (iii) unregistered Marks, in each case, currently used and, in each case of (ii) and (iii), owned by the Company and
material to the Business. For each such item of Registered Company IP, Section 4.14(a) of the Company Disclosure Schedule lists
(1) the record owner of such item, and, if different, the legal owner and beneficial owner of such item, (2) the jurisdiction in which
such item of Registered Company IP has been issued, registered or filed, (3) the applicable issuance, application, or registration date
and serial or other similar identification number for such item, and (4) for each Domain Name registration, the applicable Domain
Name registrar, the name of the registrant, and the expiration date for the registration. The Registered Company IP is subsisting and is
valid and enforceable. The Company has made all filings and payments and taken all other actions reasonably required to be made or
taken to maintain each item of Registered Company IP in full force and effect by the applicable deadline and otherwise in accordance
with all applicable Laws.
(b)
The Company is the sole and exclusive owner of all right, title and interest in and to all Company IP and Company
Technology free and clear of all Encumbrances (other than Permitted Encumbrances). Each Intellectual Property Right used in the
Business other than the Company IP (each a “Licensed Intellectual Property Right”) is licensed to the Company pursuant to a valid
Intellectual Property License. The Company IP and the Licensed Intellectual Property Rights constitute all of the Intellectual Property
Rights necessary to conduct the Business; provided, however, that the foregoing representation is not breached by a claim that the
Business infringes a third-party patent unless the Company has "actual knowledge" that the Business is so infringing. All Company
IP and Company Technology is freely transferable and assignable to or may be extended to Buyer without restriction (other than
subject to Permitted Encumbrances) and without payment of any kind to any third Person.
(c)
Since January 19, 2016, the Company has not received any written notice of any challenge to the ownership, or the
alleged invalidity or unenforceability, of any of the Company IP and there is no litigation, opposition or challenge pending or, to the
Knowledge of the Company, threatened against the Company concerning the ownership, validity or enforceability of the Company
IP.
(d)
To the Knowledge of the Company, no Person has been or is infringing, misappropriating, misusing, diluting,
disclosing without authorization, or otherwise violating any Company IP. Except as set forth in Section 4.14(d) of the Company
Disclosure Schedule, since January 19, 2016, the Company has not made any written claim against any Person alleging any
infringement, misappropriation, misuse, dilution, unauthorized disclosure or violation of any Company IP. Neither the Company nor
any Company Product nor the exploitation of the Company IP has been or is infringing,
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misappropriating, diluting, or otherwise violating any Intellectual Property Rights of any third Person or engages in unfair competition
or trade practices under the Laws of any relevant jurisdiction. The foregoing representation is made only as to the Company’s “actual
knowledge” with respect to third party patents. Section 4.14(d) of the Company Disclosure Schedule identifies as of the date of this
Agreement each communication or correspondence that since January 19, 2016 has been (i) provided by the Company to any third
party regarding any actual, alleged, or suspected infringement, misappropriation, misuse, dilution, violation or unauthorized disclosure
or other unauthorized use of any Company Product, Company Technology or Company IP, (ii) received by the Company from any
third party regarding any actual, alleged, or suspected infringement, misappropriation, misuse, dilution, violation, or unauthorized
disclosure or other unauthorized use of any Intellectual Property Rights or Technology or any unfair competition or trade practices,
(iii) inviting the Company to take a license under any Intellectual Property Rights or consider the applicability of any Intellectual
Property Rights to any Company Products or the conduct of the Business or (iv) challenging the ownership, use, validity or
enforceability of any Company IP or Company Technology.
(e)
The Company (i) has taken commercially reasonable measures to protect the confidentiality of all Trade Secrets of
the Company and all Trade Secrets of any third Person with respect to which the Company has a confidentiality obligation and (ii)
has not disclosed any such Trade Secrets to any Person other than (x) an officer, director, employee or consultant of the Company
and (y) pursuant to a written nondisclosure agreement with such Person.
(f)
Each Person who is or was an employee or independent contractor of the Company and who has been, with respect
to employees, involved in the creation or development of or, with respect to independent contractors, engaged to create or develop,
any Intellectual Property Rights owned, used, held for use, or practiced by the Company or Technology owned, used, held for use, or
practiced by the Company has signed an agreement that effectively and validly assigns to the Company all of such Person’s rights
(including a waiver of any moral rights) in such Intellectual Property Rights and Technology created or developed by such employee
or independent contractor in the scope of his or her employment or engagement with the Company (an “Invention Assignment
Agreement”).
(g)
The Company’s privacy statement addressing the collection, retention, use and distribution of Personal Information
and other information of individuals visiting the websites or using the mobile applications of the Company (the “Privacy Notice”) is
and has at all times been posted and accessible to individuals on each website or application of the Company. The Company has
completely and accurately described in the Privacy Notice the Company’s use of cookies, web beacons and other online tracking
technologies. The Company in the operation of the Business (i) complies, and at all times has complied, in each case, in all material
respects, with the Privacy Notice
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applicable to any given set of Personal Information or other information that is collected by or on behalf of the Company; (ii)
complies, and at all times has complied, in each case, in all material respects, with all of the Company’s contractual commitments to
its customers, website visitors, application users or other end users regarding the collection, retention, use, disclosure, disposal and
security of Personal Information and other information of such customers, website visitors, application users or other end users;
(iii) complies, and at all times has complied with, in each case, in all material respects, all applicable Laws regarding the collection,
retention, use, disclosure, disposal and security of Personal Information; and (iv) complies, and at all times has complied, and
contractually obligates the third parties that process payments on behalf of the Company to comply, in all material respects with the
then-current version of the Payment Card Industry Data Security Standard, to the extent the Company collects, has collected or third
parties collect on its behalf payment card data. The Company has taken technological and procedural measures designed to protect
and maintain the confidential nature of the Personal Information obtained by the Company in connection with the Business and to
protect such Personal Information against loss, theft and unauthorized access or disclosure, which measures are, as a whole, not less
protective and comprehensive than those that would be taken by reasonably prudent business persons operating in the Company’s
industry. Such measures have conformed with any contractual commitments of the Company relating to security, including
contractual commitments to payment card networks. The Company does not knowingly collect information from or target children
under the age of 13. Since January 19, 2016, the Company has not received any written claims, notices or complaints regarding the
Company’s information practices or the disclosure, retention, misuse or security of any personally identifiable information, or alleging
a violation of any person’s privacy, personal or confidentiality rights under the Privacy Notice or otherwise by any person, including
the Federal Trade Commission, any similar foreign bodies, or any other Governmental Authority. Neither this Agreement nor the
transactions contemplated by
this Agreement will violate the Privacy Notice as it currently exists or any terms of use or terms of service of the Company and all
Personal Information collected by the Company from its website visitors, application users or other end users is subject to such
Privacy Notice as it currently exists. To the Knowledge of the Company, there has been no unauthorized access to Personal
Information maintained by or on behalf of the Company.
(h)
No government funding, facilities of a university, college, other educational institution or research center, or funding
from third parties was used in the development of any Company IP, and no current or former employee of the Company who was
involved in, or who contributed to, the creation or development of any of any Company IP performed services for any Governmental
Authority, university, college, or other educational institution or research center related to such Company IP during a period of time
during which such employee was also performing services for the Company.
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(i)
Section 4.14(i) of the Company Disclosure Schedule sets forth a list of all Open Source Software that (A) is or has
been distributed (or is or has been required to be distributed) in connection with the provision of any Company Product or (B) was or
is incorporated in whole or in part into or otherwise forms any part of any Company Technology or Company Product. Section
4.14(i) of the Company Disclosure Schedule sets forth the following information for each module of Open Source Software listed or
required to be listed: (1) name and version of the module; (2) the name of the license for such module; (3) whether any modifications
were made by the Company to such module of Open Source Software; and (4) an indication of whether such module of Open Source
Software is or has been distributed by the Company. No use of Open Source Software, whether included, incorporated or embedded
in, linked to, combined with or otherwise used by the Company or in the provision of any Company Technology or Company
Product, (i) has had the effect of requiring any Software owned or purported to be owned by the Company (“Company Software”),
or any portions thereof, modifications thereto or derivative works thereof, to be (A) disclosed or distributed in source code form to
any third party (including making the source code publicly available), (B) licensed to third parties under terms that permit preparing
derivative works, reverse engineering or redistributing such Software, (C) licensed or otherwise distributed to third parties at no
charge (or at a nominal charge), (ii) has had the effect of requiring the Company to grant any Intellectual Property License with
respect to Patent Rights, in each case in the operation of the Business as currently conducted, or (iii) otherwise has had or would
reasonably be expected to have an adverse effect on the Company. The Company is in compliance with all terms and conditions of all
relevant licenses (including all requirements relating to notices and making source code available to third parties) for all Open Source
Software listed or required to be listed in Section 4.14(i) of the Company Disclosure Schedule. The Company has provided a
complete and accurate copy of the most recent version of all software that is part of any Company Product to Black Duck Software,
Inc. (or similar third party) for its review.
(j)
There is no malicious code, program, or other internal component (e.g., computer virus, computer worm, computer
time bomb, or similar component) present in any Company Software or any Company Product that is intended to damage, destroy,
impede the operation of, allow unauthorized access to or alter any Software (including any content therein). The Company Software
and Company Products are free from any material defect. None of the Company Products (i) sends information of a user to another
Person without the user’s consent, (ii) records a user’s actions without the user’s knowledge, or (iii) employs a user’s Internet
connection without the user’s knowledge to gather or transmit information regarding the user or the user’s behavior, in each case in a
manner that violates the applicable Privacy Notice or applicable Law.
(k)
The Company has not disclosed, delivered or licensed to any Person, agreed to disclose, deliver or license to any
Person, or permitted the disclosure or delivery to any escrow agent or other Person of, any source code that is Company IP,
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except for disclosures to employees, contractors or consultants under binding written agreements that prohibit use or disclosure of
such source code except in the performance of services to the Company. No event has occurred, and no circumstances or conditions
exist, that with or without notice, lapse of time or both, have resulted in, or would reasonably be expected to result in, the disclosure,
delivery, or licensing to any Person of any such source code.
(l)
All Software, information technology equipment, websites, content, e- commerce platforms, and software as a
service used in the operation of the Business constitute the “IT Assets.” The IT Assets are adequate and sufficient (including with
respect to working condition and capacity) for the operations of the Company. The IT Assets are free from material defects,
substantially conform to applicable specifications and samples and associated documentation, and have not malfunctioned or failed in
a manner that has had a material adverse impact on the Company during the twelve (12) months prior to the date of this Agreement
and, to the Knowledge of the Company, there has been no unauthorized access to or use of any IT Assets (or any Software,
information or data stored on any IT Assets). The Company uses commercially reasonable efforts, consistent with customary practices
in the Company’s industry and its obligations to third Persons, to secure the IT Assets and protect them from unauthorized access, use
or modification. The Company has implemented reasonable business continuity, and backup and disaster recovery technology, plans,
procedures and facilities consistent with industry practices with respect to the IT Assets.
(m)
All use of the Social Media Accounts by the Company complies with and has complied in all material respects with
all (i) terms and conditions and other Contracts applicable to such Social Media Accounts to which the Company is a party or is
otherwise bound and (ii) applicable Law.
(n)
The Company has not entered into any Contracts that, following Closing, would or would purport to: (i) require
Buyer or any of its Affiliates (other than the Company) to grant any Intellectual Property License; (ii) limit Buyer or any of its
Affiliates (other than the Company) from performing any of the activities listed in Section 4.15(a)(viii) of the Company Disclosure
Schedule; or (iii) require Buyer or any of its Affiliates (other than the Company) to grant or be bound by any exclusive rights,
noncompetition rights, rights of refusal or rights of first negotiation to any other Person.
SECTION 4.15.

Certain Contracts.

(a)
Section 4.15(a) of the Company Disclosure Schedule sets forth, as of the date of this Agreement, a true, correct and
complete list of all Contracts referred to in clauses (i) through (xix), inclusive, of this Section 4.15 to which the Company is a party
(each Contract required to be listed in Section 4.15(a) of the Company Disclosure Schedule, along with each Invention Assignment
Agreement, a “Listed Contract” and, collectively, the “Listed Contracts”). An accurate and complete copy of each Listed
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Contract (including all modifications and amendments thereto and waivers thereunder) has been made available to Buyer:
(i) all notes, debentures, other evidences of indebtedness, guarantees, loans, credit or financing agreements or
instruments, other Contracts for money borrowed, including any agreements or commitments for future loans, credit or
financing, any security agreements, pledge agreements, deposit account control agreements or other similar agreements, any
currency exchange, commodities or other hedging or derivative arrangement or a leasing transaction of a type required to be
capitalized in accordance with GAAP;
(ii) all employment, severance, retention, consulting, separation or change in control Contracts with any officer,
director, employee or consultant of the Company, whether on a full-time, part-time or consulting basis, pursuant to which the
Company has any future liability in excess of $50,000 per annum;
(iii)

all collective bargaining or other similar labor or union Contracts;

(iv) all leases, rental or occupancy agreements, installment and conditional sale agreements, and other Contracts
affecting the ownership of, leasing of, title to, use of, or any leasehold or other interest in, any Real Property involving
individual annual payments in excess of $50,000 and which are not terminable by the Company;
(v) all Contracts that relate to any joint venture, joint development, collaboration or partnership agreements or limited
liability company agreements (but excluding content partner agreements entered into in the ordinary course of business);
(vi) all Contracts explicitly requiring expenditures by the Company after the date of this Agreement in an amount in
excess of $50,000 and which are not terminable by the Company without cause on 30 days’ prior written notice (or less);
(vii) all Contracts containing covenants limiting, in any material respect, the freedom of the Company to (A) compete
with any Person in any line of business or in any area or territory or (B) freely set prices for its products, services or
technologies (including most favored customer pricing provisions);
(viii) all Contracts that (A) provide for the creation or development (including joint development) by the Company for
any other Person, or for the Company by any other Person, of any Intellectual Property Rights or Technology that is or would
be material to the conduct of the Business; or (B) provide for the assignment or other transfer to the Company from any other
Person, or by the
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Company to any other Person, of any ownership interest in any Intellectual Property Rights or Technology that is or are
material to the conduct of the Business, excluding, in each case, Contracts that follow Company’s standard form of Invention
Assignment Agreement (in the form made available to Buyer);
(ix) all Contracts that (A) include any grant of an Intellectual Property License, by the Company to any other Person,
that is material to the conduct of the Business; (B) obligate the Company to grant an Intellectual Property License on
preferential, or reasonable and non-discriminatory or any other terms to any other Person in connection with the Company’s
participation in the development, adoption or use of a standard or otherwise; or (C) include any grant to the Company of an
Intellectual Property License that is material to the conduct of the Business by any other Person (other than, with respect to this
clause (C) only,
(1) Non-Negotiated Vendor Contracts that are not otherwise required to be listed in Section 4.15(a) of the Company
Disclosure Schedule, (2) licenses for Open Source Software listed in Section 4.14(i) of the Company Disclosure Schedule and
(3) Contracts that follow Company’s standard form of Invention Assignment Agreement (in the form made available to
Buyer));
(x) all Contracts imposing any support, maintenance or service obligations on the Company that (A) has been entered
into outside of the ordinary course of business and (B) has a term of more than one (1) year and is not expressly terminable by
the Company at the end of such one (1) year term (or any subsequent one (1) year renewal term) or for convenience by
Company upon no more than thirty (30) days’ prior notice;
(xi)

all Contracts to which a Governmental Authority is a party;

(xii) all settlement agreements (including any agreement under which any employment-related claim is settled);
(xiii) all Contracts with a Related Party (other than employment arrangements, including stock option agreements,
entered into in the ordinary course of business);
(xiv) all Contracts pursuant to which the Company has acquired a business or entity, or substantially all of the assets
of a business or entity, whether by way of merger, consolidation, purchase of stock, purchase of assets, license or otherwise;
(xv) all Contracts with any Person with whom the Company does not deal at arm’s length;

48

(xvi) all Contracts that contain an earn-out or other similar contingent payment or obligation;
(xvii) all Contracts of guarantee, support, indemnification, assumption or endorsement of, or any similar commitment
with respect to, the obligations, Liabilities or indebtedness of any other Person entered into outside the ordinary course of
business; and
(xviii) all other Contracts that are material to the Company or its business, operations, financial condition, properties
or assets.
(b)
(i) Each Listed Contract is in full force and effect and represents a binding obligation on the Company (in all cases
subject to any terminations occurring after the Agreement Date that do not result from a breach by the Company), (ii) neither the
Company nor, to the Knowledge of the Company, any other party thereto, is in material breach or violation of, or material default
under, or has committed or failed to perform any act which, with or without notice, lapse of time or both would constitute a material
default under the provisions of, any of the Listed Contracts, nor has the Company received any written notice that it has materially
breached, violated or defaulted under any of the Listed Contracts, and (iii) as of the date of this Agreement, the Company has not
received any outstanding written notice of cancellation or termination in connection with any Listed Contract and neither the
Company nor, to the Knowledge of the Company, any other party currently contemplates any termination, material amendment or
change to any Listed Contract.
SECTION 4.16.

Employee Benefit Matters.

(a)
Section 4.16(a) of the Company Disclosure Schedule sets forth, as of the date of this Agreement, a true, correct and
complete list of each material Company Benefit Plan. With respect to each material Company Benefit Plan, the Company has made
available to Buyer an accurate and complete current copy, as applicable, of (i) each Company Benefit Plan, including all amendments
thereto (or, to the extent no such copy exists, a description of key terms), (ii) each related trust agreement, insurance contract or other
funding arrangements currently in effect, (iii) the most recent summary plan description, together with a summary of any material
modifications thereto, (iv) the most recent determination or opinion letter issued by the IRS with respect to any such Company Benefit
Plan intended to be qualified under Section 401(a) of the Code, if any,
(v) all discrimination tests required under the Code for each Company Benefit Plan intended to be qualified under Section 401(a) of
the Code for the three most recent plan years, (vi) all material non-routine communications with the IRS, Department of Labor or
other Governmental Authority and (vii) for the most recent plan year, (A) the actuarial or annual report and attached schedules (Form
5500) filed with the IRS and (B) audited financial statements. Neither the Company nor any Affiliate intends to or has committed
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to establish or enter into any new Company Benefit Plan, or to modify or terminate any Company Benefit Plan.
(b)
Each Company Benefit Plan has been established, operated, maintained, funded and administered in all respects in
accordance with its terms and in compliance with the applicable requirements of ERISA, the Code and other applicable Laws. There
are no Actions pending, or to the Knowledge of the Company investigations or audits pending or threatened by any Person, the IRS
or any other Governmental Authority with respect to any Company Benefit Plan (other than routine claims for benefits in the ordinary
course). All amendments and actions required to bring each Company Benefit Plan into conformity with applicable provisions of all
applicable Laws, including ERISA and the Code, have been made or taken.
(c)
Each Company Benefit Plan that is intended to be qualified under Section 401(a) of the Code is so qualified and its
related trust or group annuity Contract is exempt from taxation under Section 501(a) of the Code. Each such Company Benefit Plan is
the subject of an unrevoked favorable determination or opinion letter from the IRS with respect to such Company Benefit Plan’s
qualified status under the Code. Nothing has occurred or is reasonably expected by the Company to occur that could adversely affect
the qualification or exemption of any such Company Benefit Plan or its related trust or group annuity Contract.
(d)
All contributions, premiums and other payments due or required to be paid by the terms of any Company Benefit
Plan or its related trust, insurance contract or other funding arrangement or pursuant to any applicable Law have been timely paid, or,
if not yet due, have been accrued as a liability on the Current Balance Sheet or in the Company’s books and records for periods after
the date of the Current Balance Sheet.
(e)
With respect to each Company Benefit Plan, no transaction or event has occurred or, to the Knowledge of the
Company, is threatened or about to occur (including any of the transactions contemplated in or by this Agreement) that constitutes or
could constitute a prohibited transaction under Section 406 or 407 of ERISA or under Section 4975 of the Code for which an
exemption is not available and neither the Company nor any ERISA Affiliate has incurred, and there exists no condition or set of
circumstances in connection with which the Company, any ERISA Affiliates, or Buyer could incur, directly or indirectly, any liability
or expense (except for routine contributions and benefit payments) under ERISA, the Code or any other applicable Law, or pursuant
to any indemnification or similar agreement with respect to such Company Benefit Plan. All Taxes that are required by law to be
withheld from benefits derived under the Company Benefit Plans have been properly withheld and remitted to the proper depository
in a timely manner.
(f)
No Company Benefit Plan is, and the Company and its ERISA Affiliates do not maintain, contribute to, or have any
obligation to contribute to, or have, within the
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past six years, maintained, contributed to or had any obligation to contribute to, (i) a pension plan subject to Title IV of ERISA or
Section 412 of the Code or (ii) a “multiemployer plan” (as defined in Section 3(37) of ERISA).
(g)
No Company Benefit Plan is a “multiple employer welfare arrangement” as described in ERISA Section 3(40) or a
“multiple employer plan” as described in ERISA Section 210(a) or Section 413(c) of the Code.
(h)
No Company Benefit Plan provides for medical or welfare benefits (through insurance or otherwise) to any current
or former Company Employee or other service provider after retirement or other termination of employment or service, except as may
be required by Part 6 of Subtitle B of Title I of ERISA and Section 4980B of the Code or any similar applicable Law. No Company
Benefit Plan provides for any guaranteed term of employment or guaranteed compensation, or provides for severance benefits or
other benefits related to termination of service, except as may be required by Part 6 of Subtitle B of Title I of ERISA and Section
4980B of the Code or any similar applicable Law.
(i)
Each Company Benefit Plan that constitutes a “nonqualified deferred compensation plan” (as defined in Section
409A(d)(1) of the Code) has been operated and maintained in compliance with Section 409A of the Code, and the applicable
Treasury Regulations and IRS guidance thereunder and the document or documents that evidence each such plan have conformed to
the requirements of Section 409A of the Code and the Treasury Regulations thereunder. No payment pursuant to any arrangement
between the Company and any “service provider” (as such term is defined in
Section 409A of the Code and the Treasury Regulations thereunder) would subject any Person to a Tax pursuant to Section 409A of
the Code, whether pursuant to the consummation of the transactions contemplated by this Agreement or otherwise. No Company
Benefit Plan or other Contract provides a gross-up or other indemnification to any Person with respect to Taxes under Section 409A
or 4999 of the Code.
(j)
None of the execution, delivery or performance of this Agreement or the transactions contemplated by this
Agreement (whether alone or in conjunction with any other event, including any termination of employment on or following the date
hereof),
(i) entitle any current or former employee, officer, director or independent contractor of the Company to any transaction or retention
bonuses, severance pay, or any other payment or benefit provided by the Company, (ii) accelerate the time of payment or vesting,
enhance or increase the amount or type of compensation or benefits due or that may become due to any such individual or require any
contributions or payments to fund any obligations under any Company Benefit Plan, (iii) require any contributions or payments to
fund any obligations under any Company Benefit Plan, or cause the Company to transfer or set aside any assets to fund any
Company Benefit Plan, (iv) limit or restrict the right to amend, terminate or transfer the assets of any Company Benefit Plan, (v) result
in any forgiveness of indebtedness under any Company Benefit Plan or
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(vi) cause any payment or benefit to fail to be deductible for federal income tax purposes by virtue of Section 280G of the Code.
(k)
No Company Benefit Plan is subject to the laws of any jurisdiction outside of the United States or provides
compensation or benefits to any current or former Company Employee or other service provider that are subject to the laws of any
jurisdiction outside of the United States.
SECTION 4.17.

Labor Matters.

(a)
The Company is not a party to any collective bargaining or other similar labor agreement with respect to any
Company Employees, nor, to the Knowledge of the Company, have there been any attempts to organize the Company Employees.
There is no, and since January 19, 2016 there has not been, any labor strike, slowdown, labor disturbance, union organizing activity
or work stoppage pending or, to the Knowledge of the Company, threatened against the Company involving any Company
Employee. There is no, and since January 19, 2016 there has not been, any unfair labor practice charge or complaint or other Action,
investigation or audit against the Company pending or, to the Knowledge of the Company, threatened before the National Labor
Relations Board, the Equal Opportunity Commission, the Department of Labor or any other Governmental Authority. The Company
is in compliance with all applicable Laws respecting employment or the termination of employment, employment practices, terms
and conditions of employment, including wages, hours, equal opportunity, withholding of Taxes, employment discrimination and
practices, retaliation, occupational health and safety, workers’ compensation, immigration, classification of workers and collective
bargaining and are not engaged in any unfair labor practice.
(b)
No individual who has performed services for the Company has been improperly excluded from participation in any
Company Benefit Plan and each current service provider compensated as an independent contractor or as an exempt or nonexempt
employee of the Company is and at all times has been properly characterized as such based on the applicable standards under
applicable Laws.
(c)
There is no pending or, to the Company’s Knowledge, threatened, Action against any Company Employee with
respect to allegations of sexual harassment or sexual misconduct, and to the Company’s Knowledge, since January 19, 2016, there
have been no reported internal or external complaints accusing any supervisory or managerial employee of the Company of sexual
harassment or sexual misconduct and no Company Employee has entered into a Contract for the settlement of any Action with
respect to sexual harassment or sexual misconduct.
SECTION 4.18. Environmental Matters. The Company has not engaged in any Hazardous Materials Activity in a manner
that is reasonably likely to form the basis of an Environmental Claim against the Company or violation of any applicable
Environmental
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Law. No Action is pending or has been threatened against the Company concerning any Hazardous Materials Activities of the
Company. The Company is and has been in compliance with all applicable Environmental Laws. The Company has delivered or
otherwise made available for inspection to Buyer true, complete and correct copies and results of any reports, studies, analyses, tests
or monitoring possessed or initiated by the Company pertaining to Hazardous Materials in, on, beneath or adjacent to any property
currently owned, operated or leased by the Company, or regarding the Company’s compliance with applicable Environmental Laws.
SECTION 4.19. Related Party Transactions. No Related Party (a) has any direct or indirect interest in any asset used in or
otherwise relating to the Business, (b) has entered into any Contract involving the Company that remains in effect, (c) has asserted any
claim or right against the Company (other than rights to receive compensation for services performed as an officer, director or
employee of the Company and other than rights to reimbursement for travel and other business expenses incurred in the ordinary
course), (d) owes any money to the Company or is owed any money from the Company (other than amounts owed for compensation
or reimbursement pursuant to clause
(c) above), (e) provides services to the Company (other than services performed as a director, officer or employee of the Company),
or (f) to the Knowledge of the Company, competes with the Company.
SECTION 4.20. Insurance Policies. Section 4.20 of the Company Disclosure Schedule contains an accurate and complete
list of all material policies of property, fire, liability, worker’s compensation, errors and omissions and other forms of insurance (other
than title insurance) owned or held by the Company. The Company has heretofore delivered copies of such insurance policies and all
amendments and riders thereto to Buyer. All such policies are in full force and effect, and all premiums with respect thereto covering
all periods up to the date hereof have been paid, and no notice of material premium increase, cancellation or termination has been
received with respect to any such policy. The Company has complied in all material respects with the provisions of such policies
applicable to it. There are no pending material claims under any such policies, including any claim for loss or damage to the
properties, assets or business of the Company. Such policies are sufficient for compliance with all requirements of Law and of all
Contracts to which the Company is a party.
SECTION 4.21. Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or
commission in connection with the transactions contemplated by this Agreement based upon any arrangements made by or on behalf
of the Company.
SECTION 4.22.

Healthcare Matters.

(a) The Company is in material compliance with Health Care Laws.
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(b) The Company is not currently a party to or the subject of any Action nor has it received written notice from any
Governmental Authority that alleges any material noncompliance (or that the Company is or has been under investigation or the
subject of an inquiry by any such Governmental Authority for such alleged material noncompliance) with respect to any applicable
Health Care Law with respect to the Company.
(c) The Company has not entered into any written agreement or settlement with any Governmental Authority with respect to
any Action or its material non- compliance with, or material violation of, any applicable Health Care Law with respect to the
Company nor does the Company have on-going obligations from any such written agreement or settlement with any Governmental
Authority and, to the Company’s Knowledge, there are no event(s) or set of circumstances that would give rise to such material
noncompliance by the Company (or that would subject the Company to such an Action, investigation or inquiry by any such
Governmental Authority for such alleged material noncompliance).
(d) Neither the Company nor any of its officers, directors, employees or agents is or has been (i) excluded from participation
in any federal, state or territorial health care programs, (ii) “suspended” or “debarred” from selling products to the U.S. government or
its agencies pursuant to the Federal Acquisition Regulation, relating to debarment and suspension applicable to federal Governmental
Authorities generally (48
C.F.R. Subpart 9.4), or other applicable Law, or (iii) made a party to any other Action by any Governmental Authority that may
prohibit such Person from selling products to any governmental or other purchaser pursuant to any federal, state or local Law.
(e) To the Knowledge of the Company, no employee or other representative of the Company has in furtherance of or in
connection with the Business: (i) offered, promised or given any financial or other advantage or inducement to any Person in violation
of applicable Laws; (ii) requested, agreed to receive or accepted any financial or other advantage or inducement in violation of
applicable Laws; or (iii) offered, promised or given any financial or other advantage or inducement to any public official or other
representative of a Governmental Authority (or to any other Person at the request of, or with the acquiescence of, any public official
or other representative of a Governmental Authority) with the intention of influencing that Person in the performance of his, her or its
public functions (whether or not that performance would be improper) in violation of applicable Laws.
(f) The Company has, after taking into account any permitted time extensions, timely and accurately filed all material
regulatory reports, schedules, statements, documents, filings, submissions, forms, registrations and other documents, together with any
material amendments required to be made with respect thereto, that the Company was required to file with any Governmental
Authority, except as being contested in good faith, in each case, in accordance with applicable Health Care Laws.

54

(g) The Company is and has been in material compliance with each of its Contracts subject to Health Care Laws and has
charged and billed in accordance with the terms of its Contracts, including such agreements with any Seller. For each such Contract,
the Company has paid, or caused to be paid, in all material respects all known and undisputed: (i) refunds, (ii) overpayments, (iii)
discounts or (iv) adjustments which have become due outside the ordinary course of business.
(h) The Company has not claimed or retained reimbursements of any kind from any Governmental Authorities or
Government Health Care Programs in excess of amounts permitted by the terms and conditions of the applicable Contracts subject to
Health Care Laws and Health Care Laws. There are no pending adjustments, overpayment, reconciliations, audits, litigation or
notices of intent to audit, notices or other identification of program reimbursement reflecting overpayments, penalties, interest or fines
with respect to any such reports, capitation reports, cost reports, billings, reimbursement, or other filings except with respect any
applicable Contracts subject to Health Care Laws that would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on the Business or the Company outside of the ordinary course of business.

SECTION 4.23.

HIPAA Compliance.

(a)
The Company is, and at all times has been, in material compliance with all Laws and Governmental Orders relating
to privacy, security, data protection and the collection and use of health information and personal data gathered, accessed, collected
and used in the course of the operations of the Company, including applicable rules and regulations imposed by the HIPAA and any
state privacy and security law requirements (collectively “Information Laws”).
(b)
To the Company’s Knowledge: (i) there has not been any unauthorized access to protected health information,
personally identifiable information or personal data, or circumstances that would be reasonably likely to lead to such unauthorized
access and (ii) the Company has not experienced an information security or privacy breach event in connection with the Business that
would require notification to an individual or Governmental Authority under Information Laws.
(c)
To the extent the Company is a “business associate” or “business associate subcontractors” (as such terms are
defined by HIPAA), it has executed business associate agreements (as such agreements are defined by HIPAA) meeting all
requirements set forth in HIPAA with all clients, contractors, and other downstream entities that meet the definition of a “covered”
entity” or “business associate”, or “business associate subcontractor” under HIPAA. The Company is in material compliance with the
terms of all business associate and business associate subcontractor agreements to which it is a party.
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(d)
In connection with its operation of the Business, the Company has commercially reasonable security measures in
place that are intended to protect the confidentiality, integrity and availability of all data under their control and/or in their possession
in accordance with applicable Information Laws.
(e)
The Company has made available to Buyer accurate and complete copies of the compliance policies and/or
procedures and privacy notices of the Company relating to Information Laws.
(f)
To the Knowledge of the Company, no Action or material violation of HIPAA has been alleged, asserted, or
threatened in writing against the Company by any Governmental Authority, or by any Person alleging a violation of such Person’s
privacy, personal or confidentiality rights under any such rules, policies, or procedures.
SECTION 4.24. Accounts Receivable. Section 4.24 of the Company Disclosure Schedule sets forth an accurate and
complete aging of the Company’s accounts receivable as of the date hereof in the aggregate and by customer. All such accounts
receivable derive from bona fide sales transactions entered into in the ordinary course of business and are payable on the terms and
conditions set forth in the applicable Contract (it being understood that the Company makes no representation on the collectability of
any such account receivable). Section 4.24 of the Company Disclosure Schedule sets forth such amounts of accounts receivable as of
the date hereof that are subject to dispute by any customers of the Company and sets forth the stated basis (if any) for such dispute
and the amount claimed to be in dispute.
SECTION 4.25.

Compliance with Anti-Corruption Laws.

(a)
Neither the Company, nor, to the Knowledge of the Company, any of its respective directors, employees, agents or
representatives (in each case, acting in their capacities as such) have, in the five years preceding the date hereof, directly or indirectly
through its representatives or any person authorized to act on its behalf (including any distributor, agent, sales intermediary or other
third party), in connection with the Company’s business, (i) violated any Anti-Corruption Law or (ii) offered, given, promised to give
or authorized the giving of money or anything of value, to any Government Official or to any other person: (A) for the purpose of (I)
corruptly or improperly influencing any act or decision of any Government Official in their official capacity, (II) inducing any
Government Official to do or omit to do any act in violation of their lawful duties, (III) securing any improper advantage or (IV)
inducing any Government Official to use his or her respective influence with a Governmental Authority to affect any act or decision
of such Governmental Authority in order to, in each case of clauses (I) through (IV), assist the Company in obtaining or retaining
business for or with, or directing business to the Company; or (B) in a manner that would constitute or have the purpose or effect of
public or commercial bribery, acceptance of, or
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acquiescence in, extortion, kickbacks or other unlawful or improper means of obtaining business or any improper advantage on behalf
of the Company.
(b)
None of the Company nor, to the Knowledge of the Company, any of its directors or employees (acting in their
capacities as such) have been convicted of violating any Anti-Corruption Law or have been, in the last five years from the date
hereof, subject to any investigation or proceeding by a Governmental Authority for potential corruption, fraud or violation of any
Anti-Corruption Law.
SECTION 4.26. Export Controls. The Company has at all times since January 19, 2016 conducted its export and related
transactions in all material respects in accordance with (i) all applicable U.S. export, re-export, and anti-boycott Laws and regulations,
including the Export Administration Regulations, the Arms Export Control Act and International Traffic in Arms Regulations, and
U.S. economic sanctions Laws and regulations administered by the U.S. Treasury Department’s Office of Foreign Assets Control and
(ii) all other applicable import and export controls in the other countries in which the Company conducts business. Without limiting
the foregoing:
(a)
The Company has obtained, and is in compliance in all material respects with, all material export licenses and other
material consents, authorizations, waivers, approvals, and orders, has made or filed any and all necessary notices, registrations,
declarations and filings with any Governmental Authority, and has met the requirements of all applicable export control classification
numbers and of any license exceptions or exemptions, as required in connection with (i) the export and re-export of products,
services, Software or Technologies, and (ii) releases of intellectual property, technical data or Software to foreign nationals located in
the United States and abroad (“Export Approvals”).
(b)

The Company is in compliance in all material respects with the terms of all applicable Export Approvals.

(c)
There are no Actions pending or, to the Knowledge of the Company, threatened inquiries, investigations,
enforcement actions, voluntary disclosure or other claims against the Company, in each case with respect to Export Approvals.
(d)
The Company has not exported or re-exported to any countries subject to
U.S. embargo or trade sanctions or to entities identified on any U.S. governmental export exclusion lists, including the Denied
Persons List, Entity List, and Specially Designated Nationals List, except as may be permitted by, and in accordance with, applicable
Law.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT, BUYER AND MERGER SUB
Parent, Buyer and Merger Sub hereby represent and warrant to the Company, as of the date hereof and as of the Closing
Date, as follows:
SECTION 5.1.

Authority.

(a) Each of Parent, Buyer and Merger Sub has all requisite power and authority to enter into this Agreement, to perform its
obligations hereunder and to consummate the transactions contemplated by this Agreement. The execution and delivery of this
Agreement by each of Parent, Buyer and Merger Sub, the performance by each of Parent, Buyer and Merger Sub of its respective
obligations hereunder, and the consummation by each of Parent, Buyer and Merger Sub of the transactions contemplated by this
Agreement, have been duly authorized by the board of directors of each of Parent and Merger Sub and the Manager of Buyer and no
other corporate or other action on the part of either Parent, Buyer or Merger Sub is necessary to authorize the execution and delivery
of this Agreement by each of Parent, Buyer and Merger Sub, the performance by each of Parent, Buyer and Merger Sub of its
respective obligations hereunder or the consummation by each of Parent, Buyer and Merger Sub of the transactions contemplated by
this Agreement.
(b) This Agreement has been duly executed and delivered by each of Parent, Buyer and Merger Sub and, assuming due
authorization, execution and delivery by the other parties to this Agreement, this Agreement constitutes a legally valid and binding
obligation of each of Parent, Buyer and Merger Sub, enforceable against each of Parent, Buyer and Merger Sub in accordance with
its terms, except as such enforceability may be subject to (a) the effect of any applicable Law of general application relating to
bankruptcy, reorganization, insolvency, moratorium or similar Laws affecting creditors’ rights and relief of debtors generally and (b)
the effect of rules of Law and general principles of equity, including rules of Law and general principles of equity governing specific
performance, injunctive relief and other equitable remedies (regardless of whether such enforceability is considered in a proceeding in
equity or at Law).
SECTION 5.2. Organization. Each of Parent, Buyer and Merger Sub is duly organized, validly existing and in good
standing under the Laws of the jurisdiction of its organization, and has all requisite power and authority to own, operate or lease the
properties and assets now owned, operated or leased by it, and to carry on its business as currently conducted. Buyer is duly qualified
to do business as a foreign limited liability company, and is in good standing, under the Laws of each jurisdiction in which the
character of its properties owned, operated or leased, or the nature of its activities, makes such qualification necessary, except in those
jurisdictions where the failure to be so
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qualified or in good standing, when taken together with all other failures by Buyer to be so qualified or in good standing, would not
have a materially adverse impact on the ability of Buyer to perform its obligations under this Agreement or consummate the
transactions contemplated by this Agreement.
SECTION 5.3. Conflicts. The execution and delivery of this Agreement by each of Parent, Buyer and Merger Sub, the
performance by each of Parent, Buyer and Merger Sub of its obligations hereunder, and the consummation by each of Parent, Buyer
and Merger Sub of the transactions contemplated by this Agreement, does not and will not (a) conflict with or result in a violation of
the organizational documents of Parent, Buyer or Merger Sub, (b) assuming all consents, approvals, authorizations, filings and
notifications and other actions set forth in Section 5.4 have been obtained or made, conflict with or result in a violation of any
Governmental Order or Law applicable to Parent, Buyer or Merger Sub or their respective assets or properties or (c) assuming all
consents, waivers, approvals and authorities that are required pursuant to the terms of the Contracts set forth in Section 5.4 of the
Company Disclosure Schedule are obtained, result in a breach of, or constitute a default (or event which with the giving of notice or
lapse of time, or both, would become a default) under, or give rise to any rights of termination, amendment, modification, acceleration
or cancellation of or loss of any benefit under any Contract to which Parent, Buyer or Merger Sub is a party, or by which any of the
assets or properties of Parent, Buyer or Merger Sub is bound or affected, except, in the case of clauses (b) and (c) of this Section 5.3,
as would not reasonably be expected to have a material adverse effect on the ability of Parent, Buyer or Merger Sub to perform its
respective obligations under this Agreement or consummate the transactions contemplated by this Agreement.
SECTION 5.4. Consents, Approvals, Etc. No consent, waiver, approval, authorization, order or permit of, or declaration,
filing or registration with, or notification to, any Governmental Authority or third party is required to be made or obtained by Parent,
Buyer or Merger Sub in connection with the execution and delivery of this Agreement by each of Parent, Buyer and Merger Sub, the
performance by each of Parent, Buyer and Merger Sub of its respective obligations hereunder, or the consummation by each of
Parent, Buyer and Merger Sub of the transactions contemplated by this Agreement, except (a) the filing of the Certificate of Merger
pursuant to the DGCL,
(b) applicable requirements, if any, under the DGCL, federal or state securities or “blue sky” Laws, and (c) where the failure to
obtain such consent, approval, authorization or action, or to make such filing or notification would not, when taken together with all
other such failures by Parent, Buyer and Merger Sub, would not have nor reasonably be expected to have a materially adverse impact
on the ability of Parent, Buyer or Merger Sub to perform their respective obligations under this Agreement or consummate the
transactions contemplated by this Agreement.
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SECTION 5.5. Sufficient Funds. Buyer has, and will have on the Closing Date, sufficient immediately available funds to
pay, in cash, the Merger Consideration and to perform Buyer’s other obligations under this Agreement and under any other
agreement entered into in connection with the transactions contemplated hereby.
SECTION 5.6. Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or
commission in connection with the transactions contemplated by this Agreement based upon any arrangements made by or on behalf
of Parent, Buyer, Merger Sub or any of their respective Affiliates.
ARTICLE VI ADDITIONAL AGREEMENTS
SECTION 6.1.

No Solicitation.

(a) During the period commencing with the execution and delivery of this Agreement and terminating upon the earlier to
occur of the Effective Time and the termination of this Agreement pursuant to and in accordance with Section 8.1 (the “Pre- Closing
Period”), the Company shall not, and shall cause each of its Representatives not to, directly or indirectly, (a) solicit, initiate or
knowingly induce the making, submission or announcement of any inquiry, expression of interest, proposal or offer that constitutes,
or would reasonably be expected to lead to, an Acquisition Proposal, (b) enter into, participate in, maintain or continue any
negotiations regarding, or deliver or make available to any Person any non-public information with respect to, or take any other action
regarding, any inquiry, expression of interest, proposal or offer that constitutes, or would reasonably be expected to lead to, an
Acquisition Proposal, (c) agree to, accept, approve, endorse or recommend (or publicly propose or announce any intention or desire
to agree to, accept, approve, endorse or recommend) any Acquisition Proposal, (d) enter into any letter of intent or any other Contract
contemplating or otherwise relating to any Acquisition Proposal or (e) submit any Acquisition Proposal to the vote of the stockholders
of the Company. The Company shall (x) immediately cease and cause to be terminated any and all existing activities, discussions or
negotiations with any Persons conducted prior to or on the date of this Agreement with respect to any Acquisition Proposal and (y)
request the prompt return or destruction of any confidential information of the Company previously furnished to such Persons. If any
Representative of the Company, whether in his, her or its capacity as such or in any other capacity, takes any action that the Company
is obligated pursuant to this Section 6.1(a) to cause such Representative of the Company not to take, then the Company shall be
deemed for all purposes of this Agreement to have breached this Section 6.1(a).
(b) The Company shall notify Buyer within one Business Day after receipt by the Company (or, to the Knowledge of the
Company, by any of the Representatives of the Company) of any Acquisition Proposal, or any other notice that any Person is
considering
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making an Acquisition Proposal, or any request for nonpublic information relating to the Company or for access to any of the
properties, books or records of the Company by any Person or Persons other than Buyer (which notice shall identify the Person or
Persons making, or considering making, such Acquisition Proposal) in connection with such Acquisition Proposal and shall keep
Buyer reasonably informed of the status and details of any such Acquisition Proposal and any correspondence or communications
related thereto and shall provide to Buyer a correct and complete copy of such Acquisition Proposal and any amendments,
correspondence and communications related thereto, if it is in writing, or a written summary of the material terms thereof, if it is not in
writing.
(c) The Company shall not release any third party from, or waive any provision of, any confidentiality, standstill or similar
agreement to which the Company is a party.
SECTION 6.2.

Conduct of the Company Prior to the Effective Time.

(a) Unless Buyer otherwise consents in writing (such consent not to be unreasonably withheld, conditioned or delayed) and
except as otherwise required or permitted by this Agreement or set forth in the Company Disclosure Schedule, during the Pre-Closing
Period, the Company shall use commercially reasonable efforts to conduct the Business in the usual, regular and ordinary course
consistent with past practice and use its commercially reasonable efforts to (w) preserve intact its present business organization, (x)
maintain in effect all of its foreign, federal, state and local Permits,
(y) keep available the services of the Key Employees, and (z) maintain satisfactory relationships with the customers, lenders,
suppliers of the Company and others having material business relationships with the Company.
(b) During the Pre-Closing Period, the Company shall notify Buyer in writing promptly after the Company has any
Knowledge of any Action, audit or investigation by or before any court, arbitrator or arbitration panel, board or governmental agency,
initiated by or against it, or known by the Company to be pending or threatened against the Company or any of its officers, directors,
employees or stockholders in their capacity as such. During the Pre-Closing Period, the Company shall notify Buyer in writing
promptly after the Company has any Knowledge of any written or oral claim by a Person inviting the Company to take a license
under any Intellectual Property Rights or considering the applicability of any Intellectual Property Rights to any Company Products or
the conduct of the Business.
(c) Except as otherwise required or permitted by this Agreement or set forth in the Company Disclosure Schedule, during the
Pre-Closing Period, the Company shall not do or cause to be done any of the following without the prior written consent of Buyer
(such consent not to be unreasonably withheld, conditioned or delayed):
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(i) issue, grant, transfer, deliver, sell, authorize, pledge or otherwise encumber or propose the issuance of (A) any
capital stock or debt securities of the Company, except upon the exercise of Company Options outstanding on the date of this
Agreement, (B) any options, warrants, rights of conversion or other rights, agreements, arrangements or commitments
obligating the Company to issue, deliver or sell any Company Capital Stock, other than as set forth on Section 6.2(c)(i) of the
Company Disclosure Schedule with respect to grants of options and stock purchase rights with respect to Company Common
Stock to potential new hire employees, or (C) any phantom stock, phantom stock rights, stock appreciation rights or stock
based performance units;
(ii) reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any
Company Capital Stock or make any other change with respect to its capital structure;
(iii) create any Encumbrance on any assets or properties (whether tangible or intangible) of the Company, other than
Permitted Encumbrances;
(iv) sell, assign, transfer, lease, license or otherwise dispose of, or agree to sell, assign, transfer, lease, license or
otherwise dispose of, any of the assets of the Company, other than in the ordinary course of business;
(v) materially change its collection practices in respect of accounts receivable or payment practices in respect of
accounts payable;
(vi)

assign, cancel, abandon, or allow to lapse any Registered Company

IP;
(vii) acquire (by merger, consolidation or combination, or acquisition of
stock or assets) any corporation, partnership or other business organization or division or assets thereof;
(viii) enter into any joint venture, strategic alliance, exclusive dealing, noncompetition or similar contract or
arrangement;
(ix) establish or acquire any Subsidiary other than wholly-owned Subsidiaries;
(x) other than as required by applicable Law or the terms of any Company Benefit Plan, (A) adopt, amend, modify or
terminate any Company Benefit Plan (including, other than as required by this Agreement, any agreement with respect to
Company Options), (B) increase the compensation or benefits (including annual base salary or annual bonus opportunity) of
any employee, independent contractor, director or officer of the Company, (C) hire or terminate
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without cause any employee or other service provider with an annual base salary in excess of $100,000, (D) grant, increase or
provide any severance or termination payments or benefits to any director, officer, employee or consultant of the Company or
(E) take any action to accelerate the vesting or payment, or fund or in any other way secure the payment, compensation or
benefits under any Company Benefit Plan;
(xi) make a material change in any method of financial accounting or financial accounting practice used by the
Company, other than such changes as are required by GAAP;
(xii) (A) make or change any material Tax election, (B) adopt or change (or request to adopt or change) any material
method of Tax accounting, (C) enter into or amend (or request to enter into or amend) any agreement, settlement or
compromise with respect to any material Tax liability, (D) amend any income or other material Tax Return, (E) surrender any
right to claim a refund, offset or other reduction of Taxes, (F) consent to any extension or waiver of the statute of limitations
for the assessment or collection of any Tax, or (G) take any position on a Tax Return to accelerate or move any Tax
deduction, attribute or benefit to the Pre-Closing Tax Period or defer any Tax detriment or taxable income to a Post-Closing
Tax Period;
(xiii) amend the Company Certificate of Incorporation or Company Bylaws;
(xiv) make any capital expenditures in excess of $50,000 in the aggregate;
(xv) create, assume or incur any Debt, or make any loans, advances or capital contributions to, or investments in, any
other Person, other than (A) loans to or investments in the Company or (B) employee loans or advances in the ordinary course
of business;
(xvi) (A) cancel or compromise any debt or claim or waive or release any material right of the Company, (B)
accelerate or delay collection of notes or accounts receivable in advance of or beyond their regular due dates or the dates when
the same would have been collected in the ordinary course of business or
(C) delay or accelerate payment of any account payable in advance of its due date or the date such Liability would have been
paid in the ordinary course of business;
(xvii) liquidate, dissolve or effect a recapitalization or reorganization in any form of transaction, or otherwise alter the
Company’s corporate structure;
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(xviii) enter into any Contract that would be required to be disclosed on Section 4.15(a) of the Company Disclosure
Schedule if entered into prior to the date of this Agreement or amendment to any Listed Contract, or terminate, supplement,
restate or amend, or waive any rights under, any Listed Contract;
(xix) enter into any Contract with any Related Party of the Company other than sales of inventory and merchandise
in the ordinary course of business consistent with past practice;
(xx)

commence any Action;

(xxi) release, assign, compromise, settle or agree to settle any Action, audit or investigation material to the Company;
or
(xxii) enter into any agreement to take, or cause to be taken, any of the actions set forth in this Section 6.2(c).
SECTION 6.3. Access to Information. During the Pre-Closing Period, upon reasonable notice and during normal business
hours, the Company shall, and shall cause each of its Representatives to, (i) afford the officers, employees and authorized agents and
representatives of Buyer reasonable access to the offices, properties, officers, Contracts, systems, books and records of the Company
and (ii) furnish to the officers, employees and authorized agents and representatives of Buyer such additional financial and operating
data and other information regarding the assets, properties and business of the Company as Buyer may from time to time reasonably
request in order to assist Buyer in fulfilling its obligations under this Agreement and to facilitate the consummation of the transactions
contemplated by this Agreement, in each case subject to the terms of the Confidentiality Agreement; provided, however, that Buyer
shall not unreasonably interfere with any of the operations or business activities of the Company.
Notwithstanding the foregoing, the Company shall not be required to provide access to or disclose information where such access or
disclosure would violate any Law or, in the event the Company has notified Buyer that such access or disclosure would threaten,
based on reasonable advice of counsel, the maintenance of any attorney-client privilege, waive the attorney-client privilege of the
Company. The Company shall cause its accountants to cooperate with Buyer and Buyer’s agents and advisors in making available all
financial information reasonably requested by Buyer and its agents and advisors, including the right to examine all working papers
pertaining to all financial statements prepared or audited by such accountants. No review pursuant to this Section 6.3 shall affect or be
deemed to modify any representation or warranty contained herein, the covenants or agreements of the parties hereto or the conditions
to the obligations of the parties hereto under this Agreement.
SECTION 6.4. Confidentiality; Public Announcements. Parent, Buyer and the Company hereby acknowledge and agree to
continue to be bound by the Confidentiality
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Agreement. In connection with the Closing, Parent, Buyer and the Company may issue one or more joint press releases that each
party has approved. In addition, Parent and Buyer may issue such press releases, and make such other disclosures regarding the
Merger, as it determines are required under applicable Laws or applicable stock exchange rules or regulations or as it deems otherwise
appropriate; provided that, prior to the Closing, prior to Parent or Buyer making such a press release or other disclosure, Parent or
Buyer, as applicable, will consult in good faith with the Company as to content of such press release or other disclosure.
Notwithstanding the foregoing, the Company shall be permitted to disclose information regarding the Merger to any Person if
required by applicable Laws, to the extent necessary to provide the notices and to solicit the consents and approvals required by the
terms and conditions of this Agreement and as the Buyer and the Company may agree are otherwise necessary to consummate the
Merger. Other than as set forth in this Section 6.4, no party to this Agreement shall make any public announcement relating to this
Agreement or the transactions contemplated by this Agreement without the prior written consent of the other parties to this
Agreement.
Notwithstanding anything to the contrary set forth in this Agreement, (i) any Equityholder that is an investment fund may disclose to
current and prospective limited partners, members and other equity holders, subject to a duty of confidentiality, (A) the existence of
the Merger, (B) the return on such Equityholder’s investment in the Company and (C) such other information as is required to be
disclosed by such Equityholder pursuant to the applicable partnership or limited liability company agreement or governing
documents, and (ii) any Equityholder may disclose such information as is required under applicable Law including stock exchange
rules and regulations, such information as is required to be disclosed by such applicable Law or stock exchange rules and regulations.
SECTION 6.5.

Efforts; Consents; Other Authorizations.

(a)
Subject to the terms and conditions of this Agreement, each party to this Agreement shall use commercially
reasonable efforts to (i) take, or cause to be taken, all appropriate action, and do, or cause to be done, all things necessary, proper or
advisable under applicable Law or otherwise to promptly consummate and make effective the transactions contemplated by this
Agreement, (ii) obtain all authorizations, consents, orders and approvals of, and give all notices to and make all filings with, all
Governmental Authorities and other Persons that may be or become necessary for the performance of its obligations under this
Agreement and the consummation of the transactions contemplated by this Agreement, including those authorizations, consents,
orders, approvals, notices and filings set forth in the Company Disclosure Schedule, and
(iii) fulfill all conditions to such party’s obligations under this Agreement. Subject to the terms and conditions of this Agreement, each
party to this Agreement shall cooperate fully with the other parties to this Agreement in promptly seeking to obtain all such
authorizations, consents, orders and approvals, giving such notices, and making such filings. Notwithstanding the foregoing or
anything to the contrary set forth in this
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Agreement, in connection with obtaining such authorizations, consents, orders and approvals from third parties, Buyer shall not be
required to make payments to any Person.
(b)
Promptly following execution and delivery of this Agreement, the Company shall duly take all lawful action to
obtain the Required Company Stockholder Vote pursuant to executed written consents (the “Written Consent”) in the form of Exhibit
A attached hereto. Promptly following receipt of the Written Consent, the Company shall cause its corporate Secretary or legal
counsel to deliver a copy of such Written Consent to Buyer. No later than ten (10) days after the receipt by the Company of the
Required Company Stockholder Vote pursuant to the Written Consent, the Company shall deliver an information statement (the
“Information Statement”) in form and substance reasonably acceptable to Buyer and its Representatives to the stockholders of the
Company (i) in compliance with Sections 228(e) and 262 of the DGCL, to the extent applicable, and (ii) which shall also provide the
requisite notice of appraisal rights under the DGCL. The Company will give Buyer and its representatives reasonable opportunity to
review and comment on the Information Statement (but in no event less than two (2) Business Days) and the Company will consider
in good faith any comments that Buyer or its representatives have with respect to the Information Statement.
SECTION 6.6.

Indemnification; Directors’ and Officers’ Insurance

(a)
From and until the sixth anniversary of the Effective Time, Buyer shall cause the Surviving Corporation to
indemnify and hold harmless each present and former director and officer of the Company (collectively, the “Company Indemnified
Parties”), against any and all Damages incurred or suffered by any of the Company Indemnified Parties in connection with any
Liabilities or any Action, whether civil, criminal, administrative or investigative, arising out of or pertaining to matters existing or
occurring at or prior to the Effective Time, which are asserted or claimed after the Effective Time, to the fullest extent that the
Company would have been permitted under applicable Law and under the Company Certificate of Incorporation and Company
Bylaws, as the case may be, in each case as in effect on the date of this Agreement, to indemnify such Company Indemnified Parties.
The foregoing covenants under this Section 6.6(a) shall not be used by any Company Indemnified Parties to avoid an obligation to
fund such Company Indemnified Party’s Pro Rata Share of any amount that becomes owed based on a claim for which a Buyer
Indemnified Party would be entitled to indemnification pursuant to Article IX. For the avoidance of doubt, no Company Indemnified
Party shall be entitled to coverage under any Buyer director and officer insurance policy or errors and omission policy unless such
Company Indemnified Party is separately eligible for coverage under such policy pursuant to Buyer’s policies and procedures and the
terms of such insurance policy.
(b)
Prior to the Effective Time, the Company shall purchase a prepaid directors’ and officers’ liability insurance policy
or policies (i.e., “tail coverage”), which policy or policies shall cover those persons who are currently covered by the Company’s
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directors’ and officers’ liability insurance policy for an aggregate period of not less than six (6) years from the Effective Time with
respect to claims arising from facts or events that occurred on or before the Closing Date, including with respect to the transactions
contemplated by this Agreement, the premium for which shall be treated as a Company Transaction Expense. Buyer shall contribute
an amount equal to up to 175% of the expiring premium policy toward the purchase of such tail coverage. Notwithstanding any other
provisions of this Agreement, neither Buyer nor the Surviving Corporation shall be required to pay any additional amounts following
the Closing with respect to such directors’ and officers’ liability insurance policy or policies, including any additional amounts to
maintain such directors’ and officers’ liability insurance policy or policies.
(c)
The terms and provisions of this Section 6.6 are intended to be in addition to the rights otherwise available to the
Company Indemnified Parties by applicable Law, charter, bylaw or agreement, and shall operate for the benefit of, and shall be
enforceable by, the Company Indemnified Parties, each of whom is an intended third party beneficiary of this Section 6.6.
Notwithstanding any other provisions of this Agreement, the obligations of Buyer and the Surviving Corporation contained in this
Section 6.6 shall be binding upon the successors and assigns of Buyer and the Surviving Corporation; provided, however, that
recourse shall first be against the tail coverage, if and to the extent available, until it is exhausted before recovery against Buyer shall
take place.
(d)
The provisions of this Section 6.6 shall in no way affect the rights of the Buyer Indemnified Parties or the
obligations of the Equityholders arising under Article IX, and any Liabilities subject to indemnification pursuant to Section 6.6(a) or
to be covered by the tail coverage pursuant to Section 6.6(b) shall not be used by any Company Indemnified Parties to avoid an
obligation to fund such Company Indemnified Party’s Pro Rata Share of any amount that becomes owed based on a claim for which
a Buyer Indemnified Party would be entitled to indemnification pursuant to Article IX.
SECTION 6.7.

Employee Benefit Matters.

(a)
For a period of twelve (12) months following the Closing, Buyer shall provide (or cause the Surviving Corporation
or another Affiliate of Buyer to provide) to each Company Employee who continues in employment with the Surviving Corporation,
Buyer or any other Affiliate of Buyer (each, a “Buyer Employer”) following the Effective Time (each, a “Continuing Employee”)
(A) base salary or base wages equivalent to the base salary or base wages provided to such Continuing Employee immediately prior
to the Effective Time and (B) a target bonus opportunity and employee benefits (excluding equity and equity-based and long-term
cash (including multi-year variable) incentives, retention bonuses, transaction bonuses, change in control entitlements, non-qualified
deferred compensation arrangements and, unless required by applicable Law, defined benefit pension or retiree medical benefits) that
are comparable in the aggregate to, in Buyer’s discretion, (i) the target bonus opportunity and employee benefits (subject to the same
exclusions) provided to such Continuing Employee immediately prior to the
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Effective Time, (ii) the target bonus opportunity and employee benefits (subject to the same exclusions) provided by Buyer to
similarly situated employees of Buyer immediately prior to the Effective Time or (iii) some combination of the foregoing.
Notwithstanding the foregoing, nothing herein, express or implied, is intended to confer upon any employee or any other Person any
right to continued employment or continued receipt of any employee benefits or shall preclude the Company, Buyer, the Surviving
Corporation, or any other Affiliate of Buyer from terminating the employment of any employee at any time on or after the Closing.
(b)
For purposes of determining eligibility to participate, vesting (and benefit accrual for vacation or severance benefits
only), under any benefit plan or arrangement of Buyer, the Surviving Corporation or any of their respective Subsidiaries providing
employee benefits to Continuing Employees after the Closing (the “Buyer Benefit Plans”), each Continuing Employee shall receive,
from and after the Closing in the plan year that includes the Closing Date, service credit for service with the Company (and its
predecessors) prior to the Closing Date to the same extent such service credit was granted to such Continuing Employee under the
Company Benefit Plans, except to the extent that providing such credit would result in a duplication of benefits. In addition, Buyer
and the Surviving Corporation shall use commercially reasonable efforts to (i) waive all limitations as to preexisting conditions
exclusions, actively at work requirements and waiting periods with respect to participation and coverage requirements applicable to
Continuing Employees under any welfare benefit plans that such employees may be eligible to participate in after the Effective Time,
other than limitations or waiting periods that are already in effect with respect to such employees and that have not been satisfied as of
the Effective Time under any welfare benefit plan maintained for the Company Employees immediately prior to the Effective Time
and (ii) cause any co-payments, deductibles and other eligible expenses incurred by an Continuing Employees during the plan year
that includes the Closing Date to be credited for purposes of satisfying all deductible, coinsurance and maximum out-of-pocket
requirements applicable to such Continuing Employee and his or her covered dependents for the applicable plan year of each
comparable Buyer Benefit Plan (to the extent such credit would have been given under comparable Company Benefit Plans prior to
the Closing.
(c)
Contemporaneously with the execution and delivery of this Agreement, Buyer will approve a management
incentive plan in the form of Exhibit F (the “Management Incentive Plan”) to become effective upon the Closing.
(d)
This Section 6.7 shall be binding upon and inure solely to the benefit of each of the parties to this Agreement, and
nothing in this Section 6.7, expressed or implied, is intended or shall be construed to confer upon any other Person any rights or
remedies of any nature whatsoever or to constitute an amendment, waiver or creation of any Company Benefit Plan or any plan
maintained Buyer or its Affiliates (or an undertaking to amend any such plan) or other compensation and benefits plan maintained
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for or provided to Company employees, including Continuing Employees, prior to or following the Closing Date. Without limiting
the foregoing, no provision of this Section
6.7 shall create any third party beneficiary rights in any current or former employee, director or consultant of the Company.
SECTION 6.8.

Tax Matters.

(a) Tax Returns. The Company shall provide Buyer with a draft of its original 2017 federal and state income Tax Returns
and any other material income Tax Returns required to be filed on or before the Closing Date at least 10 Business Days before the
due date for the filing of such Tax Return for the Buyer’s review and comment (but no such comment shall affect the right of a Buyer
Indemnified Party to indemnification pursuant to Section 9.2 hereof). Buyer shall prepare and timely file, or cause to be prepared and
timely filed, all Tax Returns for the Company required to be filed after the Closing Date, and shall timely remit, or cause to be
remitted, to the appropriate Tax Authority all Taxes reflected on such Tax Returns, subject to its right to be indemnified for all
Indemnified Taxes. To the extent such Tax Returns include any Pre-Closing Tax Period (i) such Tax Returns shall be prepared
consistent with the past practices of the Company in all material respects, provided that Buyer reasonably determines such past
practices are more likely than not to be resolved in Buyer’s favor in a dispute with the relevant Tax Authority (ii) Buyer shall provide
the Equityholders’ Representative with a draft of any such income or other material Tax Return at least 10 Business Days before the
due date for the filing of such Tax Return for the Equityholders’ Representative’s review and comment (but no such comment shall
affect Buyer’s right to indemnification pursuant to Section 9.2. hereof).
(b) Amendments. Except as required by applicable Law, Buyer shall not, and shall not permit any of its Affiliates (including
the Company) to, amend any Tax Return of the Company filed on or before the Closing Date to the extent such amendment could
reasonably be expected to result in an indemnification obligation pursuant to Section 9.2 without the prior written consent of the
Equityholders’ Representative, which consent will not be unreasonably withheld, conditioned or delayed. For the avoidance of doubt,
neither the amount of Taxes reflected on any such amended Tax Return nor the consent of the Equityholders’ Representative to the
filing thereof shall affect the right of a Buyer Indemnified Party to indemnification pursuant to Section 9.2 hereof.
(c) Cooperation. Buyer and the Equityholders’ Representative, on behalf of the Equityholders, shall cooperate as and to the
extent reasonably requested by the other party in connection with the filing of any Tax Returns of or with respect to the Company or
its respective operations and any Tax Contest. Such cooperation shall include obtaining and providing appropriate forms, retaining
and providing records and information that are reasonably relevant to any such Tax Return or Tax Contest, and making employees
available on a mutually convenient basis to provide additional information and explanation of any materials provided hereunder.
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(d) Transfer Taxes. All Transfer Taxes imposed with respect to the transactions contemplated by this Agreement shall be
borne by the Equityholders. Buyer hereby agrees to file in a timely manner all necessary documents (including, but not limited to, all
Tax Returns) with respect to all such amounts; provided, however, that the Equityholders and Equityholders’ Representative shall
cooperate reasonably with Buyer in the execution and filing of any such documents.
SECTION 6.9. Notice of Certain Events. During the Pre-Closing Period, each party hereto shall promptly notify the other
party hereto following obtaining knowledge of the breach of any representation or warranty of such party or the failure of the
Company, Merger Sub or Buyer, as the case may be, to comply with or satisfy any covenant, condition or agreement to be complied
with or satisfied by it pursuant to this Agreement, in each case, which would reasonably be expected to result in any condition to the
obligations of any party to effect the Merger or any other transaction contemplated by this Agreement not to be satisfied; provided,
however, that an unintentional failure to give notice under this Section 6.9 shall not be deemed a breach of covenant under this
Section 6.9 and shall constitute only a breach of the underlying representation, warranty, covenant or agreement, as the case may be.
SECTION 6.10. Termination of Affiliate Agreements. Except as set forth on Schedule 6.10, all agreements between the
Company and its Affiliates (other than employment, severance or other similar arrangements) shall be terminated as of the Closing
Date, and all obligations and liabilities thereunder shall be canceled without payment or any further liability on the part of the
Company.
SECTION 6.11. Payoff Letters and Invoices. The Company shall exercise reasonable best efforts to obtain and deliver, in a
form reasonably acceptable to Buyer, to Buyer no later than three (3) Business Days prior to the Closing Date, an accurate and
complete copy of: (a) a payoff letter, dated no more than five (5) Business Days prior to the Closing Date, with respect to all Closing
Debt and the amounts payable to the lender thereof to (i) satisfy such Debt as of the Closing and (ii) terminate and release any
Encumbrances related thereto (each, a “Payoff Letter”) and (b) an invoice from each advisor or other service provider to the
Company, dated no more than five (5) Business Days prior to the Closing Date, with respect to all Unpaid Company Transaction
Expenses estimated to be due and payable to such advisor or other service provider, as the case may be, as of the Closing Date (each,
an “Invoice”). Promptly following the Closing, Buyer shall pay (or shall cause the Surviving Corporation to pay) each of the
(a) debtors pursuant to each such Payoff Letter and (b) advisors or other service providers to the Company pursuant to each such
Invoice.
SECTION 6.12. Form S-8. With respect to the Company Options assumed pursuant to Section 2.7, Parent shall use its
commercially reasonable efforts to file with the SEC a registration statement on Form S-8 (or any successor form) relating to the
shares of Parent Stock issuable pursuant to the exercise of such Assumed Options or, in
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its discretion, provide for such Assumed Options to be covered by an existing registration statement on Form S-8, no later than 30
Business Days following the Closing Date, and Parent shall use commercially reasonable efforts to maintain the effectiveness of such
registration statement for so long as any Assumed Options remain outstanding. Parent shall, within 30 Business Days after the
Effective Time, deliver to each holder of an Assumed Option a written notice documenting the assumption of the Company Option,
as applicable. Such notice shall specify the number of shares of Parent Stock subject to the Assumed Option, as applicable, as well as
the exercise price per share of Parent Stock subject to such Assumed Option.
SECTION 6.13. Section 280G. If required to avoid the imposition of Taxes under Section 4999 of the Code with respect to
any payment or benefit in connection with this Agreement or the transactions contemplated by this Agreement, the Company shall,
reasonably in advance of the Closing Date, deliver to its equityholders (whether direct or indirect to the extent required, and as
determined following a reasonable consultation with Buyer and its representatives) a disclosure statement which satisfies its disclosure
obligations under Section 280G(b)(5)(B) of the Code and the regulations thereunder, and which solicits and recommends that its
equityholders vote in favor of the parachute payments disclosed therein through a vote meeting the requirements of Section 280G(b)
(5)(B) of the Code and the regulations thereunder, including requesting using its reasonable best efforts to obtain any employee
waivers required in connection therewith in order for such vote to be effective under Section 280G of the Code and the applicable
regulations. The Company shall provide Buyer and its representatives with a copy of such disclosure statement within a reasonable
time prior to delivery to each equityholder and shall consider in good faith any comments made by Buyer or its representatives
regarding the content of such disclosure statement.
SECTION 6.14. Company Benefit Plans. The Company’s Board of Directors shall terminate or cancel the Company
Benefit Plans set forth in Section 6.14 of the Company Disclosure Schedule or otherwise specified by Buyer prior to the Closing Date
effective as of the Effective Time and provide evidence of such termination or cancellation reasonably acceptable to Buyer and shall
adopt (or shall cause there to be adopted) no later than the day before the Closing Date: (i) resolutions terminating each Company
Benefit Plan intended to be qualified under Section 401(a) of the Code that includes a cash or deferred arrangement intended to
qualify under Section 401(k) of the Code (a “401(k) Plan”), such termination to be effective no later than the day before the Closing
Date; and (ii) an amendment to the 401(k) Plan that is sufficient to assure compliance with all applicable requirements of the Code
and regulations thereunder so that the tax-qualified status of such plan shall be maintained at the time of its termination. The Company
shall provide a draft of such resolutions to Buyer prior to their adoption and address, to the reasonable satisfaction of Buyer, any
comments Buyer may have as to such resolutions. Without limiting the foregoing, in the event that Buyer requests termination of a
401(k) Plan, immediately prior to such termination, the Company will
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make all necessary payments to the trust for the 401(k) Plan to fund the contributions:
(i) necessary or required to maintain the tax-qualified status of the 401(k) Plan; (ii) for elective deferrals made pursuant to the 401(k)
Plan for the period through and including the time of termination; (iii) for all employer contributions (if any) for the period through
and including the time of termination; and (iv) all participants and former participants in such 401(k) Plan shall become fully vested in
their account balances under the 401(k) Plan to the extent required by Law or the then existing terms of the 401(k) Plan.
SECTION 6.15. Takeover Statutes. If any state takeover statute or similar Law shall become applicable to the transactions
contemplated by this Agreement, the Company and its Board of Directors shall grant such approvals and take such actions as are
necessary so that the transactions contemplated hereby may be consummated as promptly as practicable on the terms contemplated
hereby and otherwise act to eliminate the effects of such statute or regulation on the transactions contemplated hereby.
ARTICLE VII CONDITIONS TO CLOSING
SECTION 7.1. Conditions to Obligations of the Company. The obligations of
the Company to consummate the Merger and the other transactions contemplated by this Agreement shall be subject to the
satisfaction, fulfillment or written waiver by the Company, at or prior to the Closing, of each of the following conditions:
(a) Representations and Warranties; Covenants. (i) The representations and warranties of Parent, Buyer and Merger
Sub set forth in Article V shall be true and correct (when read without any exception or qualification as to materiality) at and
as of the date of this Agreement and as of the Closing Date as though then made (except that those representations and
warranties that are made as of a specific date need only be true and correct in all respects as of such date), except where the
failure of such representations and warranties to be true and correct has not had, individually or in the aggregate, a material
adverse effect on the ability of Buyer to consummate the transactions contemplated hereby, (ii) the covenants and agreements
set forth in this Agreement to be performed or complied with by Parent, Buyer and Merger Sub at or prior to the Effective
Time shall have been performed or complied with in all material respects and (iii) the Company shall have received an
officer’s certificate of an officer of each of Parent, Buyer and Merger Sub, dated as of the Closing Date, certifying as to the
matters set forth in clauses (i) and (ii) of this Section 7.1(a).
(b) No Governmental Order or Actions. No Governmental Authority shall have enacted, issued, promulgated,
enforced or entered any Governmental Order which is in effect and has the effect of making the Merger or any other
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transactions contemplated by this Agreement illegal or otherwise restraining or prohibiting the consummation of the Merger. In
addition, there shall not be instituted by any Governmental Authority any Action that remains pending and that challenges or
seeks, directly or indirectly to prevent, prohibit or make illegal or delay materially the consummation of the Merger on the
terms of this Agreement or seeking to obtain material damages in connection therewith.
(c) Stockholder Approval. This Agreement shall have been adopted by the Required Company Stockholder Vote.
(d) Escrow Agreement. Buyer and the Escrow Agent shall have executed and delivered the Escrow Agreement.
SECTION 7.2. Conditions to Obligations of Parent, Buyer and Merger Sub. The obligations of Parent, Buyer and Merger
Sub to consummate the Merger and the other transactions contemplated by this Agreement shall be subject to the satisfaction,
fulfillment or written waiver by Parent, at or prior to the Closing, of each of the following conditions:
(a)
Representations and Warranties; Covenants. (i) (A) The representations and warranties of the Company
(other than the Fundamental Representations) set forth in Article IV shall be true and correct (when read without any
exception or qualification as to materiality or Material Adverse Effect) (x) in all material respects, as of the date hereof, and (y)
as of the Closing Date as though made on the Closing Date (except that those representations and warranties that are made as
of a specific date need only be true and correct as of such date), except to the extent that the failure of any such representations
and warranties to be true and correct, individually or in the aggregate, has not had, or would not reasonably be expected to
have, a Material Adverse Effect, (B) the Fundamental Representations (other than Section 4.3) shall be true and correct (when
read without any exception or qualification as to materiality or Material Adverse Effect) in all material respects as of the date
hereof and as of the Closing Date as though made on the Closing Date (except that those representations and warranties that
are made as of a specific date need only be true and correct in all material respects as of such date) and (C) the representations
and warranties of the Company set forth in Section 4.3 must be true and correct as of the date hereof and as of the Closing
Date as though made on the Closing Date, subject only to, in each case, de minimis inaccuracies, (ii) the covenants and
agreements set forth in this Agreement to be performed or complied with by the Company at or prior to the Closing shall have
been performed or complied with in all material respects and (iii) Buyer shall have received an officer’s certificate of an officer
of the Company, dated as of the Closing Date, certifying as to the matters set forth in clauses (i) and (ii) of this Section 7.2(a).
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(b)
No Governmental Order or Actions. No Governmental Authority shall have enacted, issued, promulgated,
enforced or entered any Governmental Order which is in effect and has the effect of making the Merger or any of the other
material transactions contemplated by this Agreement illegal or otherwise restraining or prohibiting the consummation of the
Merger. In addition, there shall not be instituted by any Governmental Authority any Action that remains pending and that
challenges or seeks, directly or indirectly to prevent, prohibit or make illegal or delay materially the consummation of the
Merger on the terms of this Agreement or seeking to obtain material damages in connection therewith.
(c)
Company Board and Stockholder Approval. The Board Approval and the Required Company Stockholder
Vote shall have been obtained and such approvals shall remain in full force and effect.
(d)
Escrow Agreement. The Equityholders’ Representative and the Escrow Agent shall have executed and
delivered the Escrow Agreement.
(e)
No Material Adverse Effect. No Material Adverse Effect shall have occurred since the date of this
Agreement that is continuing.
(f)
Management Agreements. The Non-Competition and Non- Solicitation Agreements from the Key Persons,
the Employment Agreements from the Key Employees and the Consulting Agreement, including any agreements related
thereto entered into in connection with the signing, shall each be in full force and effect and none of the Key Employees shall
have refused to commence employment under his or her Employment Agreement.
(g)
Appraisal Rights. Holders of no more than 5% of the outstanding Company Capital Stock (calculated on an
as-converted-to-common-stock basis) shall have exercised (and not withdrawn or otherwise properly failed to perfect)
appraisal rights under the DGCL.
(h)
Termination of Affiliate Agreements. Evidence reasonably satisfactory to Buyer that all agreements between
the Company and its Affiliates (other than those set forth on Schedule 6.10) have been terminated.
(i)
Resignations of Directors and Officers. The persons holding the positions of a director or officer of the
Company, in office immediately prior to the Effective Time, shall have resigned from such positions in writing effective as of
the Effective Time.
(j)

Closing Certificate and Spreadsheet.
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(i) Buyer shall have received the Closing Certificate from the Company, provided, however, that such receipt
shall not be deemed to be an agreement by Buyer that the Closing Certificate is accurate and shall not diminish
Buyer’s remedies hereunder if the Closing Certificate is not accurate.
(ii) Buyer shall have received the Spreadsheet from the Company, certified as such by the Chief Executive
Officer of the Company; provided, however, that such receipt shall not be deemed to be an agreement by Buyer that
the Spreadsheet is accurate and shall not diminish Buyer’s remedies hereunder if the Spreadsheet is not accurate.
(k)
Good Standing Certificates. Buyer shall have received a certificate of good standing from the Office of the
Secretary of State of the State of Delaware and each other state or jurisdiction in which the Company is qualified to do
business as a foreign corporation certifying as of a date no more than three
(3) Business Days prior to the Closing Date that the Company is in good standing and that all applicable Taxes and fees of the
Company through such certification date have been paid.
(l)
Payoffs Letters and Invoices. The Payoff Letters and Invoices contemplated under Section 6.11 shall each be
in full force and effect or delivered, respectively.
(m)
Consents. Buyer shall have received duly executed copies of all third-party consents, approvals,
assignments, notices, waivers, authorizations or other certificates set forth in Section 7.2(m) of the Company Disclosure
Schedule.
(n)
FIRPTA Certificate. At the Closing, the Company shall deliver to Buyer a statement, meeting the
requirements of Section 1.1445-2(c)(3) of the Treasury Regulations, to the effect that the Company is not, and has not been at
any time during the past five years, a “U.S. real property holding company” and none of its shares constitute a “U.S. real
property interest” within the meaning of Section 897 of the Code and the Treasury Regulations thereunder.
ARTICLE VIII TERMINATION, AMENDMENT AND WAIVER
SECTION 8.1.
prior to the Closing:
(a)

Termination. This Agreement may be terminated at any time
by the mutual written consent of Parent, Buyer, Merger Sub and the Company;
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(b)
by either the Company, on the one hand, or Parent, Buyer and Merger Sub, on the other hand, by written
notice to the other party if any Governmental Authority with jurisdiction over such matters shall have issued a Governmental
Order permanently restraining, enjoining or otherwise prohibiting the Merger or any of the other transactions contemplated by
this Agreement, and such Governmental Order shall have become final and unappealable; provided, however, that the terms
of this Section 8.1(b) shall not be available to any party unless such party shall have used commercially reasonable efforts to
oppose any such Governmental Order or to have such Governmental Order vacated or made inapplicable to the Merger or
other transaction contemplated by this Agreement to which such Governmental Order relates;
(c)
by either the Company, on the one hand, or Parent, Buyer and Merger Sub, on the other hand, by written
notice to the other party if the Merger shall not have been consummated on or before 11:59 p.m. Eastern time on October 14,
2018 (the “Expiration Date”); provided, that in each case the right to terminate this Agreement pursuant to this Section 8.1(c)
shall not be available to any party if the failure to consummate the Merger on or prior to such date is the result of any breach in
any material respect of this Agreement by such party seeking to terminate the Agreement pursuant to the terms of this Section
8.1(c).
(d)
by the Company, upon a breach of any representation, warranty, covenant or agreement on the part of
Parent, Buyer or Merger Sub set forth in this Agreement, or if any representation or warranty of Parent, Buyer or Merger Sub
shall have become untrue, in either case such that the conditions set forth in Section 7.1(a) would not be satisfied as of the time
of such breach or as of the time such representation or warranty shall have become untrue; provided that if such inaccuracy in
Parent’s, Buyer’s and Merger Sub’s representations and warranties or breach by Parent, Buyer or Merger Sub is curable by
Parent, Buyer or Merger Sub prior to the Expiration Date through the exercise of reasonable efforts, then the Company may
not terminate this Agreement under this Section 8.1(d) prior to ten (10) Business Days following the receipt of written notice
from the Company to Parent, Buyer and Merger Sub of such breach (it being understood that the Company may not terminate
this Agreement pursuant to this Section 8.1(d) if it shall have materially breached this Agreement or if such breach by Parent,
Buyer or Merger Sub is cured so that such conditions would then be satisfied);
(e)
by Parent or Buyer, upon a breach of any representation, warranty, covenant or agreement on the part of the
Company set forth in this Agreement, or if any representation or warranty of the Company shall have become untrue, in either
case such that the conditions set forth in Section 7.2(a) would not be satisfied as of the time of such breach or as of the time
such representation or
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warranty shall have become untrue; provided that if such inaccuracy in the Company’s representations and warranties or
breach by the Company is curable by the Company prior to the Expiration Date through the exercise of reasonable efforts,
then Parent or Buyer may not terminate this Agreement under this Section 8.1(e) prior to ten (10) Business Days following the
receipt of written notice from Parent or Buyer to the Company of such breach (it being understood that Parent or Buyer may
not terminate this Agreement pursuant to this Section 8.1(e) if it shall have materially breached this Agreement or if such
breach by the Company is cured so that such conditions would then be satisfied); or
(f)
by Parent or Buyer, if no later than eight hours following the execution and delivery of this Agreement by all
of the parties hereto the Company shall not have delivered to Buyer evidence that this Agreement has been adopted by the
Required Company Stockholder Vote.
SECTION 8.2.

Effect of Termination.

(a)
In the event of termination of this Agreement and abandonment of the Merger and the other transactions
contemplated by this Agreement pursuant to and in accordance with Section 8.1, this Agreement shall forthwith become void and of
no further force or effect whatsoever and there shall be no liability on the part of any party to this Agreement; provided, however, that
notwithstanding the foregoing, nothing contained in this Agreement shall relieve any party to this Agreement from any liability
resulting from or arising out of (i) any failure to consummate the Merger and the other transactions contemplated hereby if required to
pursuant to this Agreement or (ii) any intentional breach of any representation, warranty, agreement or covenant in this Agreement,
and in each case the aggrieved party will be entitled to all rights and remedies under this Agreement or available at Law or in equity.
Under no circumstances shall the Company be entitled to monetary damages in excess of the amount of the Merger Consideration.
(b)
Notwithstanding the foregoing, the terms of Section 6.4, this Section 8.2 and Article X shall remain in full force and
effect and shall survive any termination of this Agreement, whether in accordance with Section 8.1 or otherwise.
ARTICLE IX INDEMNIFICATION
SECTION 9.1. Survival. The representations and warranties made by the
Company in Article IV shall survive the Closing and shall expire on the 12-month anniversary of the Closing Date (the “Indemnity
Escrow Expiration Date”), except that
(i) the representations and warranties set forth in Section 4.6 shall survive the Closing and expire on the 9-month anniversary of the
Closing Date, (ii) the representations and
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warranties set forth in Section 4.14, Section 4.22 and Section 4.23 (collectively, the “Special Representations”) shall survive the
Closing and expire on the 18-month anniversary of the Closing Date, (iii) the Fundamental Representations (other than the
representations and warranties in Section 4.9) shall survive the Closing and expire on the third anniversary of the Closing Date, (iv)
the representations and warranties set forth in Section 4.9 (and the indemnification obligations under Section 9.2(d)) shall survive the
Closing and expire on the date that is 90 days after the applicable statute of limitations and (v) any claim based on Fraud by or on
behalf of the Company in connection with this Agreement and the transactions contemplated hereby shall survive the Closing and
expire on the seventh anniversary of the Closing Date; provided, however, that if, at any time prior to the applicable expiration date
referenced above, Buyer (acting in good faith) delivers to the Equityholders’ Representative a written notice of the existence of an
inaccuracy in or a breach of any of the representations and warranties made by the Company in Article IV setting forth in reasonable
detail the basis for Buyer’s belief that such an inaccuracy or breach exists and asserting a claim for recovery under Section 9.2(a)
based on such alleged inaccuracy or breach then the claim asserted in such notice shall survive the expiration of the applicable time
period until such time as such claim is fully and finally resolved. The representations and warranties made by Parent, Buyer and
Merger Sub in Article V shall not survive the Closing and shall terminate at the Effective Time. All covenants and agreements of the
Company to be performed or complied with on or prior to the Closing will survive the Closing Date for a period of twelve (12)
months after the Closing Date. All other covenants and agreements of the Company and Buyer contained in this Agreement and in
any certificate or other instrument or document delivered pursuant to this Agreement will survive the Closing Date in accordance with
their respective terms but not to exceed the applicable statute of limitations with respect to the breach of any such covenant or
agreement.
SECTION 9.2. Right to Indemnification. Subject to the limitations set forth in this Article IX, from and after the Effective
Time, each of the Equityholders, severally (and not jointly) and in proportion to such Equityholder’s respective Pro Rata Share, shall
hold harmless and indemnify each of Merger Sub, the Surviving Corporation, Buyer and their respective officers, directors,
employees, agents, representatives and affiliates (the “Buyer Indemnified Parties”) against Damages incurred, directly or indirectly,
whether or not due to a Third-Party Claim, if and to the extent of and as a result of (a) any breach or inaccuracy of any representation
or warranty set forth in Article IV, (b) any breach or violation of any covenant or agreement of the Company set forth in this
Agreement,
(c) any Indemnified Taxes, (d) any Unpaid Company Transaction Expenses charged to Parent, Buyer, Merger Sub, the Surviving
Corporation or the Company that were not reflected in the Closing Certificate, (e) any Debt that is outstanding and unpaid as of the
Closing Date and not reflected in the Closing Certificate, (f) any amounts required to be paid to any Equityholder in their capacity as
such in excess of amounts set forth in the Spreadsheet other than as a result of increases in the Final Merger Consideration pursuant to
Section 3.4(f)(i) and (g) claims by any Optionholder with respect to, arising out of or
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otherwise in connection with the treatment of the Company Options held by such Optionholder; provided that the Buyer Indemnified
Parties shall not be entitled to indemnification for Taxes arising in a Post-Closing Tax Period as a result of the unavailability, or
limitation on the amount or use, of a loss- or credit- carryforward from a Pre-Closing Tax Period.
SECTION 9.3.

Limitations on Liability.

(a) The Indemnity Escrow Fund shall serve as the sole source of recovery for indemnification claims made by the Buyer
Indemnified Parties under Section 9.2; provided, however, that (x) the right of the Buyer Indemnified Parties to be indemnified for
more than the Indemnity Cap shall apply, and (y) the right to be indemnified solely and exclusively from the Indemnity Escrow Fund
shall not apply, to claims: (i) relating to a breach of any Special Representation, for which the maximum liability of each Equityholder
shall be equal to 25% of the Merger Consideration received by such Equityholder; (ii) relating to the breach of a Fundamental
Representation; (iii) for any Indemnified Taxes; or (iv) that arise out of Fraud by or on behalf of the Company in connection with this
Agreement and the transactions contemplated hereby or willful breach of any covenants contained in Article VI of this Agreement by
the Company. Notwithstanding anything to the contrary in this Agreement, in no event shall any Equityholder be liable to the Buyer
Indemnified Parties for Damages under this Article IX or otherwise relating to this Agreement and the transaction contemplated
hereby (i) in excess of such Equityholder’s Pro Rata Share of such Damages or (ii) in excess of the Merger Consideration actually
received by such Equityholder (including any Retention Holdback Amount). The Indemnity Escrow Fund must first be exhausted
before recovery can be made against any Equityholder. Notwithstanding anything to the contrary contained in this Agreement, the
limitations set forth in this Section 9.3 shall not apply with respect to an Equityholder in the case of such Equityholder’s own Fraud
and such Equityholder shall be liable to the Buyer Indemnified Parties for the full amount of Damages resulting from, arising out of or
related to such Fraud. With respect to indemnification claims for which the Indemnity Escrow Fund does not serve as the sole source
of recovery, any amounts owing to any Buyer Indemnified Party by the Founder Shareholders pursuant to this Article IX may be
recovered, at Buyer’s discretion, from each Founder Shareholder’s share of the Retention Holdback Amount.
(b) Notwithstanding anything to the contrary contained in this Agreement, except for Damages resulting from a breach of a
Fundamental Representation or Fraud by or on behalf of the Company, a willful breach of this Agreement by the Company, or for
Indemnified Taxes, no Equityholder shall be liable to a Buyer Indemnified Party in respect of any indemnification hereunder pursuant
to Section 9.2 except to the extent that both (i) the amount (without duplication) of Damages of the party seeking indemnification for
any individual claim or series of related claims exceeds $25,000 (the “Mini-Basket”) and (ii) the aggregate amount of Damages for all
individual claims that
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are subject to the Deductible and that exceed the Mini-Basket exceeds $350,000 (the “Deductible”), in which event the Buyer
Indemnified Parties shall, subject to the other limitations contained herein, be entitled to be indemnified only against the portion of
Damages in excess of the Deductible.
(c) Without limiting the effect of any other limitation contained in this Article IX, for purposes of computing the amount of
any Damages incurred by Buyer under this Article IX, there shall be deducted: an amount equal to the amount of any indemnification
payments, contribution payments, reimbursements or other recoveries (collectively, “Recoveries”) actually received (net of any costs
of recovery, enforcement, deductibles and retro-premium adjustments and any Taxes associated with receiving such Recoveries net of
any cash Tax benefits actually received for the tax year in which such Damages are incurred as a result of such underlying Damages
as determined on a “with and without” basis, and excluding any amounts recovered by the Buyer Indemnified Parties under insurance
policies) by Buyer or any of its Affiliates in connection with such Damages or any of the circumstances giving rise thereto. If Buyer
or any of its Affiliates actually receives any Recoveries after an indemnification payment has been made to it hereunder, then Buyer
shall promptly pay (up to the aggregate amount of indemnification payments previously made to Buyer or its Affiliates hereunder) to
the Equityholders’ Representative the amount of such Recoveries at such time or times as and to the extent that such Recoveries are
actually received, to the extent not previously offset against Damages paid by the Equityholders.
(d) Subject to Section 9.4, the Buyer Indemnified Parties’ right to bring claims for Damages under the matters set forth in
Section 9.2(d), (e), (f) and (g) shall expire on the Indemnity Escrow Expiration Date.
(e) For purposes of determining any breach or inaccuracy and the amount of any Damages under Section 9.2(a) or Section
9.2(b), all qualifications and limitations as to materiality, Material Adverse Effect and words of similar import set forth in this
Agreement shall be disregarded.
(f) For purposes of determining any breach or inaccuracy and the amount of any Damages for the representations and
warranties under Section 4.14 (b) and (d) that are qualified by the Company’s actual knowledge with respect to third-party patents,
subject to other limitations contained in Section 9.3, such qualifiers shall be disregarded solely for claims made in accordance with
Section 9.4, prior to the 12 month anniversary of the Closing Date, as to which the amount of Damages recoverable from the
Equityholders may not exceed 17% of the Merger Consideration allocated to each such Equityholder. Subject to other limitations
contained in Section 9.3, claims made for Damages by Buyer against the Equityholders, in accordance with Section 9.4, following the
12 month anniversary of the Closing Date for breach of the representations and warranties under Section 4.14(b) and (d) that are
qualified by the Company’s actual
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knowledge with respect to third-party patents, may not exceed 25% of the Merger Consideration allocated to each such Equityholder.
SECTION 9.4.

Claims and Procedures.

(a)
If a Buyer Indemnified Party determines in good faith that it has a bona fide claim for indemnification pursuant to
this Article IX (a “Claim”), then Buyer (on behalf of the applicable Buyer Indemnified Party) may deliver to the Equityholders’
Representative, a certificate (any certificate delivered in accordance with the provisions of this Section 9.4(a), a “Claim Certificate”):
(i) stating that a Buyer Indemnified Party has a claim for indemnification pursuant to this Article IX;
(ii) setting forth the amount of Damages actually incurred by such Buyer Indemnified Party or a good faith estimate
of the amount of Damages that Buyer reasonably and in good faith believes it will have to incur (which amount may be the
amount of Damages claimed by a third party in a Third-Party Claim); and
(iii) specifying in reasonable detail (based upon the information then possessed by Buyer at such time) the material
facts known to the Buyer Indemnified Party giving rise to such Claim and including any documentation in possession of such
Buyer Indemnified Party supporting the determination of any estimate of indemnifiable Damages;
provided, however, that the Claim Certificate may be updated and amended from time-to- time by Buyer in good faith by delivering
an updated or amended Claim Certificate to the Equityholders’ Representative, so long as (w) such amendment does not assert new
claims for which the Buyer Indemnified Parties right to indemnification has expired under this Article IX, (x) the delivery of the
original Claim Certificate is made within the applicable claims period, (y) such update or amendment only asserts in good faith bases
for liability reasonably related to the underlying facts and circumstances specifically set forth in such original Claim Certificate and (z)
any increase in the estimated amount of Damages is made reasonably and in good faith and accompanied by documentation
supporting such increase; provided further, however, that all Claims for Damages properly set forth in the original Claim Certificate or
any permitted update or amendment thereto shall remain outstanding until such Claims for Damages have been finally resolved or
satisfied, notwithstanding the expiration of such claims period; provided further that the Claim Certificate shall be updated and
amended by Buyer by delivering an updated or amended Claim Certificate to the Equityholders’ Representative in the event that
Buyer reasonably and in good faith anticipates any decrease in the estimated amount of Damages. Following the delivery of a Claim
Certificate, the Equityholders’ Representative and its representatives and agents shall, upon reasonable notice, be given
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reasonable access during normal business as they may reasonably require to the books and records of the Surviving Corporation and
access to such personnel or representatives of the Surviving Corporation and Buyer, including but not limited to the individuals
responsible for the matters that are subject of the Claim Certificate, as they may reasonably require for the purposes of investigating or
resolving any disputes or responding to any matters or inquiries raised in the Claim Certificate; provided, however, that the
Equityholders’ Representative shall not unreasonably interfere with any of the operations or business activities of the Company.
No delay in providing such Claim Certificate (or any update or amendment thereto after conducting discovery regarding the
underlying facts and circumstances set forth therein) shall affect a Buyer Indemnified Party’s rights hereunder, unless (and then only
to the extent that) the Equityholders are materially prejudiced thereby in terms of the amount of Damages for which the Equityholders
are obligated to indemnify the Buyer Indemnified Parties.
(b)
At the time of delivery of any Claim Certificate to the Equityholders’ Representative, a duplicate copy of such
Claim Certificate shall be delivered to the Escrow Agent by or on behalf of Buyer (on behalf of itself or any other Buyer Indemnified
Party).
(c)
If the Equityholders’ Representative, in good faith objects to any claim made in any Claim Certificate, then the
Equityholders’ Representative shall deliver a written notice (a “Claim Dispute Notice”) to Buyer during the 30-day period
commencing upon receipt by the Equityholders’ Representative of the Claim Certificate. The Claim Dispute Notice shall set forth in
reasonable detail the principal basis for the dispute of any claim made in the applicable Claim Certificate. If the Equityholders’
Representative does not deliver a Claim Dispute Notice hereunder prior to the expiration of such 30-day period, then (i) each claim
for indemnification set forth in such Claim Certificate shall be deemed to have been conclusively determined in favor of the applicable
Buyer Indemnified Party for purposes of this Article IX on the terms set forth in the Claim Certificate and (ii) if cash remains in the
Indemnity Escrow Fund, then Buyer and the Equityholders’ Representative shall direct the Escrow Agent to deliver cash from the
Indemnity Escrow Fund to Buyer in accordance with this Section 9.4.
(d)
If a Claim Dispute Notice is properly delivered hereunder, then Buyer and the Equityholders’ Representative shall
attempt in good faith to resolve any such objections raised in such Claim Dispute Notice. If Buyer and the Equityholders’
Representative agree to a resolution of such objection, then a memorandum setting forth the matters conclusively determined by
Buyer and the Equityholders’ Representative shall be prepared and signed by both parties and, if cash remains in the Indemnity
Escrow Fund, promptly delivered to the Escrow Agent directing the Escrow Agent to distribute cash from the Indemnity Escrow
Fund in accordance with the terms of such memorandum.
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(e)
If no such resolution can be reached during the 30-day period following receipt of a given Claim Dispute Notice
hereunder, then upon the expiration of such 30- day period, either Buyer or the Equityholders’ Representative may bring suit to
resolve the objection in accordance with Section 10.12 and Section 10.13. The decision of the trial court as to the validity and amount
of any claim in such Claim Certificate shall be nonappealable, binding and conclusive upon Buyer, the Equityholders’ Representative
and the Equityholders, and Buyer and the Equityholders’ Representative shall promptly direct the Escrow Agent to act in accordance
with such decision and distribute cash from the Indemnity Escrow Fund in accordance therewith if the underlying Claim Certificate
was delivered by Buyer. Judgment upon any award rendered by the trial court may be entered in any court having jurisdiction.
SECTION 9.5.

Defense of Third-Party Claims.

(a)
Upon receipt by any Buyer Indemnified Party of notice of any actual or possible claim, demand, suit, action,
arbitration, investigation, inquiry or proceeding that has been or may be brought or asserted by a third party against such Buyer
Indemnified Party and that may be subject to indemnification hereunder (any such claim, excluding any Tax Contest, a “Third-Party
Claim”), Buyer (on behalf of such Buyer Indemnified Party) shall promptly give notice of such Third-Party Claim to the
Equityholders’ Representative indicating the nature of such Third-Party Claim and the stated basis therefor and the amount of
Damages claimed pursuant to such Third-Party Claim (the “Third-Party Claim Notice”).
(b)
Buyer shall determine and conduct the investigation, defense or settlement of any Third-Party Claim, and the costs
and expenses incurred or paid by Buyer in connection with such investigation, defense or settlement (including attorneys’ fees, other
professionals’ and experts’ fees, costs of investigation and court or arbitration costs) shall be included in the Damages for which
Buyer may seek indemnification pursuant to a Claim made by any Buyer Indemnified Party hereunder. The Equityholders’
Representative shall have the right to employ separate counsel in such Third-Party Claim and participate in such defense thereof (but
not control or conduct such defense), provided that the fees and expenses of such counsel shall be at the expense of Equityholders’
Representative (on behalf of the Equityholders). The Equityholders’ Representative shall have the right to receive copies of all
pleadings, notices and communications with respect to the Third-Party Claim to the extent that receipt of such documents by the
Equityholders’ Representative does not affect any privilege relating to the Buyer Indemnified Party. No settlement of any such ThirdParty Claim with any third party claimant shall be made without the prior written consent of the Equityholders’ Representative,
(which shall not be unreasonably withheld, conditioned or delayed) and which shall be deemed to have been given unless the
Equityholders’ Representative shall have objected within thirty (30) days after written request for such consent by the Buyer.
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(c)
Notwithstanding Section 9.5(a) or Section 9.5(b), after the Closing, Buyer shall control the conduct and resolution
of any Tax Contest, provided, however, that to the extent any Tax Contest could reasonably give rise to an indemnification claim by a
Buyer Indemnified Party, Buyer shall (i) notify the Equityholders’ Representative of such Tax Contest in writing within a reasonable
period of time after its or the Surviving Corporation’s receipt of notice of a Tax Contest with respect to any Tax Return for a PreClosing Tax Period, (ii) permit the Equityholders’ Representative to evaluate and comment on such Tax Contest and (iii) reasonably
and in good faith consider any such comments of the Equityholders’ Representative and request the Equityholders’ Representative’s
consent to the resolution of any Tax Contest; and provided further that any failure by Buyer to provide any notice under this Section
9.5(c) to the Equityholders’ Representative will not relieve the Equityholders’ Representative of any obligation or liability to the
Buyer Indemnified Parties, except and only to the extent that the Equityholders’ Representative demonstrates that it has been
materially prejudiced by such failure by Buyer to timely provide such notice. No resolution of a Tax Contest without the consent of
the Equityholders’ Representative (such consent not to be unreasonably withheld, conditioned or delayed) shall be dispositive of the
right of a Buyer Indemnified Party to indemnification pursuant to Section 9.2 hereof.
SECTION 9.6. Characterization of Indemnification Payments. The parties agree that any indemnification payments made
pursuant to this Article IX shall be treated for all Tax purposes as an adjustment to the purchase price unless otherwise required by
Law.
SECTION 9.7. Sole and Exclusive Remedy. The indemnification provisions contained in this Article IX are intended to
provide the sole and exclusive monetary remedy following the Closing as to all Damages or any claims or causes of action any Buyer
Indemnified Party may incur or make arising from or relating to this Agreement, the Merger or the transactions contemplated hereby
(it being understood that nothing in this Section 9.7 or elsewhere in this Agreement shall affect (i) the parties’ rights to specific
performance or other similar equitable remedies, (ii) any rights arising out of claims Buyer or the Surviving Corporation may have
under the Letters of Transmittal as to title and taxes delivered pursuant to Section 3.1, or (iii) the rights of Buyer or any other Buyer
Indemnified Party with respect to any claim against an Equityholder in connection with any Fraud committed by such Equityholder).
ARTICLE X GENERAL PROVISIONS
SECTION 10.1.

Equityholders’ Representative.

(a)
Appointment. By virtue of the adoption of this Agreement by the Company’s stockholders, and without further
action of any Company stockholder, each
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Equityholder shall be deemed to have irrevocably constituted and appointed Fortis Advisors LLC, a Delaware limited liability
company (and by execution of this Agreement it hereby accepts such appointment) as exclusive agent and attorney-in-fact for and on
behalf of the Equityholders (in their capacity as such), with full power of substitution, to act in the name, place and stead of each
Equityholder with respect to this Agreement, the Equityholders’ Representative Engagement Agreement and the Escrow Agreement
and the taking by the Equityholders’ Representative of any and all actions and the making of any decisions required or permitted to be
taken by the Equityholders’ Representative under this Agreement, the Equityholders’ Representative Engagement Agreement or the
Escrow Agreement, including the exercise power to: (i) accept on behalf of each Equityholder service of process and any notices
required to be served on the Equityholders; (ii) authorize the release or delivery to Buyer of all or a portion of the Indemnity Escrow
Fund in satisfaction of indemnification claims by Buyer or any other Buyer Indemnified Parties pursuant to Article IX (including by
not objecting to such Claims); (iii) agree to, object to, negotiate, resolve, enter into settlements and compromises of, demand litigation
of, and comply with orders of courts with respect to,
(A)
Claims by Buyer or any other Buyer Indemnified Parties pursuant to Article IX or
(B)
any dispute between any Buyer Indemnified Parties and any such Company Indemnified Party, in each case relating to this
Agreement or the Escrow Agreement; and
(iv) take all actions necessary or appropriate in the judgment of the Equityholders’ Representative for the accomplishment of the
foregoing. Notwithstanding the foregoing, the Equityholders’ Representative shall have no obligation to act on behalf of the
Equityholders, except as expressly provided herein, in the Escrow Agreement and in the Equityholders’ Representative Engagement
Agreement, and for purposes of clarity, there are no obligations of the Equityholders’ Representative in any ancillary agreement,
schedule, exhibit or the Company Disclosure Schedule. The Equityholders’ Representative shall have authority and power to act on
behalf of each Company Indemnified Party with respect to the disposition, settlement or other handling of all Claims under Article IX
and all rights or obligations arising under Article IX. All such actions shall be deemed to be facts ascertainable outside this Agreement
and shall be binding on the Company’s stockholders as a matter of contract law. The powers, immunities and rights to
indemnification granted to the Equityholders’ Representative Group hereunder: (i) are coupled with an interest and shall be
irrevocable, may be delegated by the Equityholders’ Representative and shall survive the death, incompetence, bankruptcy,
liquidation or incapacity of each Equityholder, and (ii) shall survive the delivery of an assignment by any Equityholder of the whole
or any fraction of his, her or its interest in the Indemnity Escrow Fund. The Equityholders’ Representative may resign at any time and
such agency may be changed by the holders of a majority in interest of the Indemnity Escrow Fund from time to time (including in
the event of the death, disability or other incapacity of an Equityholders’ Representative that is an individual), and any such successor
shall succeed the Equityholders’ Representative as Equityholders’ Representative hereunder. The immunities and rights to
indemnification shall survive the resignation or removal of the Equityholders’ Representative or any
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member of the Advisory Group and the Closing and/or any termination of this Agreement and the Escrow Agreement. For the
avoidance of doubt, any compromise or settlement of any matter by the Equityholders’ Representative hereunder shall be binding on,
and fully enforceable against, all Equityholders. No bond shall be required of the Equityholders’ Representative, and the
Equityholders’ Representative shall receive no compensation for its services other than pursuant to the terms of that certain
Engagement Letter to be entered into by and among the Equityholders’ Representative, the Company and certain of the
Equityholders.
(b)
Limitation on Liability. Certain Equityholders have entered into an engagement agreement (the “Equityholders’
Representative Engagement Agreement”) with the Equityholders’ Representative to provide direction to the Equityholders’
Representative in connection with its services under this Agreement, the Escrow Agreement and the Equityholders’ Representative
Engagement Agreement (such Equityholders, including their individual representatives, collectively hereinafter referred to as the
“Advisory Group”). Neither the Equityholders’ Representative nor its members, managers, directors, officers, contractors, agents and
employees nor any member of the Advisory Group (collectively, the “Equityholders’ Representative Group”) shall be liable to any
Person for any act of the Equityholders’ Representative taken in good faith and arising out of or in connection with the acceptance or
administration of its duties under this Agreement, the Equityholders’ Representative Engagement Agreement and the Escrow
Agreement (it being understood that any act done or omitted pursuant to the advice of legal counsel shall be conclusive evidence of
such good faith), except to the extent any liability, loss, damage, penalty, fine, cost or expense is actually incurred by such Person as a
direct result of the gross negligence or bad faith of the Equityholders’ Representative. The Equityholders will indemnify, defend and
hold harmless the Equityholders’ Representative Group from and against any liabilities, losses, damages, penalties, fines, costs,
claims, forfeitures, actions, fees, amounts paid in settlement, judgments or expenses (including the fees and expenses of counsel and
experts and their staffs and all expense of (i) document location, duplication and shipment and (ii) seeking recovery from insurers)
(collectively, “Representative Losses”) arising out of or in connection with the acceptance or administration of its duties under this
Agreement, the Equityholders’ Representative Engagement Agreement and the Escrow Agreement, in each case as such
Representative Loss is suffered or incurred; provided, that in the event that any such Representative Loss is finally adjudicated to
have been directly caused by the gross negligence or willful misconduct of the Equityholders’ Representative, the Equityholders’
Representative will reimburse the Equityholders the amount of such indemnified Representative Loss to the extent attributable to such
gross negligence or willful misconduct. If not paid directly to the Equityholders’ Representative by the Equityholders’, any such
Representative Losses may be recovered by the Equityholders’ Representative from (i) the funds in the Equityholder Expense Fund,
and (ii) the amounts in the Indemnity Escrow Fund at such time as remaining amounts would otherwise be distributable to the
Equityholders; provided, that while this Section 10.1 allows the
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Equityholders’ Representative to be paid from the Equityholder Expense Fund and the Indemnity Escrow Fund, this does not relieve
the Equityholders from their obligation to promptly pay such Representative Losses as they are suffered or incurred, nor does it
prevent the Equityholders’ Representative from seeking any remedies available to it at law or otherwise. In no event will the
Equityholders’ Representative be required to advance its own funds on behalf of the Equityholders or otherwise. The Equityholders
acknowledge and agree that the foregoing indemnities will survive the resignation or removal of the Equityholders’ Representative or
the termination of this Agreement. The Equityholders acknowledge that the Equityholders’ Representative shall not be required to
expend or risk its own funds or otherwise incur any financial liability in the exercise or performance of any of its powers, rights,
duties or privileges or pursuant to this Agreement, the Escrow Agreement or the transactions contemplated hereby or thereby.
Furthermore, the Equityholders’ Representative shall not be required to take any action unless the Equityholders’ Representative has
been provided with funds, security or indemnities which, in its determination, are sufficient to protect the Equityholders’
Representative against the costs, expenses and liabilities which may be incurred by the Equityholders’ Representative in performing
such actions.
(c)
Actions of the Equityholders’ Representative. From and after the Effective Time, a decision, act, consent or
instruction of the Equityholders’ Representative shall constitute a decision of all Equityholders and shall be final, binding and
conclusive upon each Equityholder and such Equityholder’s successors as if expressly confirmed and ratified in writing by such
Equityholder, and all defenses which may be available to any Equityholder to contest, negate or disaffirm the action of the
Equityholders’ Representative taken in good faith under this Agreement, the Escrow Agreement or the Equityholders’ Representative
Engagement Agreement are waived. The Escrow Agent and Buyer may rely upon any decision, act, consent or instruction of the
Equityholders’ Representative as being the decision, act, consent or instruction of each Equityholder. Buyer is hereby relieved from
any liability to the Equityholders’ Representative or any Equityholder for any acts done by Buyer in accordance with any such
decision, act, consent or instruction of the Equityholders’ Representative.
(d)
Reliance by Equityholders’ Representative. The Equityholders’ Representative shall be entitled to: (i) rely upon the
Spreadsheet, (ii) rely upon any signature believed by it to be genuine, and (iii) reasonably assume that a signatory has proper
authorization to sign on behalf of the applicable Equityholder or other party.
(e)
Expenses. The Equityholder Expense Fund shall be held by the Equityholders’ Representative in a segregated client
account and the Equityholders’ Representative shall use the Equityholder Expense Fund (i) to pay any Representative Losses
incurred by the Equityholders’ Representative in fulfilling its obligations hereunder, under the Escrow Agreement or under the
Equityholders’ Representative Engagement Agreement, or (ii) as otherwise determined by the Advisory Group. The
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Equityholders’ Representative is not providing any investment supervision, recommendations or advice and shall have no
responsibility or liability for any loss of principal of the Equityholder Expense Fund other than as a result of its gross negligence or
willful misconduct. The Equityholders’ Representative is not acting as a withholding agent or in any similar capacity in connection
with the Equityholder Expense Fund and has no tax reporting or income distribution obligations. The Equityholders will not receive
any interest on the Equityholder Expense Fund and assign to the Equityholders’ Representative any such interest. Subject to Advisory
Group approval, the Equityholders’ Representative may contribute funds to the Equityholder Expense Fund from any consideration
otherwise distributable to the Equityholders. The Equityholders’ Representative shall deliver any remaining balance of the
Equityholder Expense Fund to the Payment Agent for further distribution to the Equityholders as soon as reasonably determined by
the Equityholders’ Representative that the Equityholder Expense Fund is no longer required to be withheld.
SECTION 10.2. Expenses. Except as otherwise expressly provided in this Agreement, all costs and expenses (including all
fees and disbursements of counsel, financial advisors and accountants) incurred in connection with the negotiation and preparation of
this Agreement, the performance of the terms of this Agreement and the consummation of the transactions contemplated by this
Agreement, shall be paid by the respective party incurring such costs and expenses, whether or not the Closing shall have occurred.
SECTION 10.3. Costs and Attorneys’ Fees. Subject to the limitations set forth herein, including Article IX, in the event that
any action, suit or other proceeding is instituted concerning or arising out of this Agreement, the prevailing party shall recover all of
such party’s costs and reasonable attorneys’ fees incurred in connection with each and every such action, suit or other proceeding,
including any and all appeals and petitions therefrom.
SECTION 10.4. Notices. All notices, requests, demands and other communications under this Agreement shall be in
writing and shall be deemed to have been duly given or made as follows: (a) if sent by registered or certified mail in the United States
return receipt requested, upon receipt, (b) if sent by nationally recognized overnight air courier, one (1) Business Day after mailing,
(c) if sent by facsimile transmission, with a copy mailed on the same day in the manner provided in clauses
(a) or (b) of this Section 10.4 when transmitted and receipt is confirmed by telephone and
(d) if otherwise actually personally delivered, when delivered, provided that such notices, requests, demands and other
communications are delivered to the address set forth below, or to such other address as any party shall provide by like notice to the
other parties to this Agreement; provided, further, that with respect to notices deliverable to the Equityholders’ Representative, such
notices shall be delivered solely via facsimile transmission or email:
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Facsimile: (212) 521-7363 Attention: Sue Meng
(d)

if to the Equityholders’ Representative, to: Fortis Advisors LLC
Email: notices@fortisrep.com Facsimile No.: (858) 408-1843 Attention: Notices Department

SECTION 10.5. Interpretation. The Article and Section headings in this Agreement are for convenience of reference only
and shall not be deemed to alter or affect the meaning or interpretation of any provision of this Agreement. References to Articles,
Sections, Schedules or Exhibits in this Agreement, unless otherwise indicated, are references to Articles, Sections, Schedules and
Exhibits of or to this Agreement. The parties to this Agreement have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises with respect to any term or provision of this
Agreement, this Agreement shall be construed as if drafted jointly by the parties to this Agreement, and no presumption or burden of
proof shall arise favoring or disfavoring any party to this Agreement by virtue of the authorship of any of the terms or provisions of
this Agreement. A reference to any legislation or to any provision of any legislation shall include any modification, amendment, reenactment thereof, any legislative provision substituted therefore and all rules, regulations and statutory instruments issued or related
to such legislation. Any reference to a Governmental Authority shall be deemed also to refer to any successor thereto unless the
context requires otherwise. All references to “$” or “dollars” herein shall be references to lawful currency of the United States of
America. For all purposes of and under this Agreement, (i) the word “including” shall be deemed to be immediately followed by the
words “without limitation,” (ii) words (including defined terms) in the singular shall be deemed to include the plural and vice versa,
(iii) words of one gender shall be deemed to include the other gender as the context requires, (iv) the terms “hereof,” “herein,”
“hereto,” “herewith” and any other words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a
whole (including all of the Schedules and Exhibits to this Agreement) and not to any particular term or provision of this Agreement,
unless otherwise specified, (v) the use of the word “or” shall not be exclusive, and (vi) unless otherwise defined in this Agreement,
accounting terms shall have the respective meanings assigned to them in accordance with GAAP consistently applied with the
Company Financial Statements. When calculating the period of time before which, within which or following which any act is to be
done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded. If the
last day of such period is a non-Business Day, the period in question shall end on the next succeeding Business Day.
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SECTION 10.6. Severability. In the event that any one or more of the terms or provisions contained in this Agreement or in
any other certificate, instrument or other document referred to in this Agreement, shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other term or provision of this
Agreement or any other such certificate, instrument or other document referred to in this Agreement, and the parties to this Agreement
shall use their reasonable efforts to substitute one or more valid, legal and enforceable terms or provisions into this Agreement which,
insofar as practicable, implement the purposes and intent of this Agreement. Any term or provision of this Agreement held invalid or
unenforceable only in part, degree or within certain jurisdictions shall remain in full force and effect to the extent not held invalid,
illegal or unenforceable to the extent consistent with the intent of the parties as reflected by this Agreement. To the extent permitted
by applicable Law, each party waives any term or provision of Law which renders any term or provision of this Agreement to be
invalid, illegal or unenforceable in any respect. The express terms hereof control and supersede any course of performance or usage
of the trade inconsistent with any of the terms hereof.
SECTION 10.7. Entire Agreement. This Agreement (including the Company Disclosure Schedule, the other Schedules and
the Exhibits to this Agreement) and the Confidentiality Agreement constitute the entire agreement of the parties to this Agreement
with respect to the subject matter of this Agreement and the Confidentiality Agreement, and supersede all prior agreements and
undertakings, both written and oral, among the parties to this Agreement with respect to the subject matter of this Agreement and the
Confidentiality Agreement, except as otherwise expressly provided in this Agreement.
SECTION 10.8. Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be
assigned by any of the parties to this Agreement (whether by operation of law or otherwise) without the prior written consent of the
other parties to this Agreement, and any purported assignment or other transfer without such consent shall be void and unenforceable,
provided, however, that Buyer may assign this Agreement or any of its rights, interests or obligations hereunder to any of its Affiliates
other than obligations to pay the Merger Consideration, which may only be assigned to Parent. Subject to the preceding sentence, this
Agreement shall be binding upon, inure to the benefit of and be enforceable by the parties to this Agreement and their respective
successors and assigns, including any successor to, or assignee of, all or substantially all of the business and assets of Buyer.
SECTION 10.9. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties to this Agreement and
nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit
or remedy of any nature whatsoever under or by reason of this Agreement, except
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for (i) the Company Indemnified Parties under Section 6.6, and (ii) the Buyer Indemnified Parties under Article IX.
SECTION 10.10. Waivers and Amendments. This Agreement may be amended or modified only by a written instrument
executed by all of the parties to this Agreement. Any failure of the parties to this Agreement to comply with any obligation, covenant,
agreement or condition in this Agreement may be waived by the party entitled to the benefits thereof only by a written instrument
signed by the party granting such waiver.
No delay on the part of any party to this Agreement in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the part of any party to this Agreement of any right, power or privilege hereunder operate as a waiver
of any other right, power or privilege hereunder, nor shall any single or partial exercise of any right, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, power or privilege hereunder. This Agreement may be
amended by the parties hereto as provided in this Section 10.10 at any time before or after adoption of this Agreement by the
Company stockholders, but, after such adoption, no amendment shall be made which by Law requires the further approval of the
Company stockholders without obtaining such further approval. Unless otherwise provided, the rights and remedies provided for in
this Agreement are cumulative and are not exclusive of any rights or remedies which the parties to this Agreement may otherwise
have at law or in equity. Whenever this Agreement requires or permits consent by or on behalf of a party, such consent shall be given
in writing in a manner consistent with the requirements for a waiver of compliance as set forth in this Section 10.10.
SECTION 10.11. Governing Law; Consent to Jurisdiction. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware applicable to contracts executed in and to be performed entirely within such State
irrespective of its conflicts of law principles. Each of the parties to this Agreement hereby irrevocably and unconditionally submits,
for itself and its assets and properties, to the exclusive jurisdiction of any Delaware State court, or Federal court of the United States
of America, sitting within the State of Delaware, and any appellate court from any thereof, in any action or proceeding arising out of
or relating to this Agreement, the agreements delivered in connection with this Agreement, or the transactions contemplated hereby or
thereby, or for recognition or enforcement of any judgment relating thereto, and each of the parties to this Agreement hereby
irrevocably and unconditionally (a) agrees not to commence any such action or proceeding except in such courts, (b) agrees that any
claim in respect of any such action or proceeding may be heard and determined in such Delaware State court or, to the extent
permitted by Law, in such Federal court, (c) waives, to the fullest extent it may legally and effectively do so, any objection which it
may now or hereafter have to the laying of venue of any such action or proceeding in any such Delaware State or Federal court and
(d) waives, to the fullest extent permitted by Law, the defense of an inconvenient forum to the maintenance of such action or
proceeding in any such Delaware State or Federal court. Each of the
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parties to this Agreement hereby agrees that a final judgment in any such action or proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law. Each of the parties to this Agreement
hereby irrevocably consents to service of process in the manner provided for in the notices in Section 10.4. Nothing in this Agreement
shall affect the right of any party to this Agreement to serve process in any other manner permitted by applicable Law.
SECTION 10.12. Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES AND AGREES
THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE, IT HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT AND ANY OF
THE AGREEMENTS DELIVERED IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS AGREEMENT CERTIFIES AND
ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE EITHER OF SUCH WAIVERS, (II) IT UNDERSTANDS AND HAS CONSIDERED
THE IMPLICATIONS OF SUCH WAIVERS, (III) IT MAKES SUCH WAIVERS VOLUNTARILY AND (IV) IT HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 10.12.
SECTION 10.13. Exclusivity of Representations and Warranties. It is the explicit intent and understanding of each of the
parties to this Agreement that no party to this Agreement, nor any of their respective Affiliates, representatives or agents, is making
any representation or warranty whatsoever, oral or written, express or implied, other than those (a) set forth in this Agreement (as
qualified by the Company Disclosure Schedule) and the certificates delivered pursuant to Article VII and (b) set forth in the Letters of
Transmittal, and none of the parties to this Agreement is relying on any statement, representation or warranty, oral or written, express
or implied, made by another party to this Agreement or such other party’s Affiliates, representatives or agents, except for the
representations and warranties set forth in (x) this Agreement and the certificates delivered pursuant to Article VII and (y) the Letters
of Transmittal.
SECTION 10.14. Equitable Remedies. Each of the parties to this Agreement acknowledges and agrees that the other parties to
this Agreement would be irreparably damaged in the event that any of the terms or provisions of this Agreement are not performed in
accordance with their specific terms or otherwise are breached. Therefore, notwithstanding anything to the contrary set forth in this
Agreement, each of the parties
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to this Agreement hereby agrees that (a) the parties to this Agreement shall be entitled to obtain an injunction or injunctions to prevent
breaches of any of the terms or provisions of this Agreement, and to enforce specifically the performance by each other party hereto
under this Agreement and (b) the right of specific enforcement is an integral part of the transactions contemplated by this Agreement
and without that right, neither the Company nor Buyer would have entered into this Agreement. Each party to this Agreement hereby
agrees to waive the defense in any such suit that the other parties to this Agreement have an adequate remedy at law and to interpose
no opposition, legal or otherwise, as to the propriety of injunction or specific performance as a remedy, and hereby agrees to waive
any requirement to post any bond in connection with obtaining such relief. The equitable remedies described in this Section 10.14
shall be in addition to, and not in lieu of, any other remedies at law or in equity that the parties to this Agreement may elect to pursue.
SECTION 10.15. Counterparts. This Agreement may be executed by facsimile, electronic mail transmission or in one or more
counterparts, and by different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original,
but all of which taken together shall constitute one and the same agreement.
(Remainder of Page Intentionally Left Blank)
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IN WITNESS WHEREOF, Parent, Buyer, Merger Sub, the Company and the Equityholders’ Representative have caused this
Agreement to be executed by their respective officers thereunto duly authorized, as of the date first above written.
THE PROVIDENCE SERVICE CORPORATION,
a Delaware corporation
By:
/s/ R. Carter Pate Name: R. Carter Pate
Title: Interim Chief Executive Officer
LOGISTICARE SOLUTIONS, LLC,
a Delaware limited liability company
By:
/s/ Jeff Felton Name: Jeff Felton
Title: Chief Executive Officer
CATAPULT MERGER SUB, INC.,
a Delaware corporation
By:
/s/ Jeff Felton Name: Jeff Felton
Title: President
CIRCULATION, INC.,
a Delaware corporation
By:
/s/ Robin Heffernan Name: Robin Heffernan
Title: Chief Executive Officer

FORTIS ADVISORS LLC,
a Delaware limited liability company
By:
/s/ Ryan Simkin Name: Ryan Simkin
Title: Managing Director

LogistiCare enters into agreement to acquire Circulation
•
•
•

Transaction expected to significantly enhance the transportation experience, with targeted run-rate synergies of over $25 million within the
first 24 months
Anticipated improvement in technology platform and analytics capabilities to further reduce transportation as barrier to healthcare access
Entire Circulation management to remain in place post-close

ATLANTA, GA - September 17, 2018 - LogistiCare, LLC (“LogistiCare” or the “Company”) today announced that it has entered into an agreement
to acquire Circulation, Inc. (“Circulation”) to significantly advance the Company’s central mission of reducing transportation as a barrier to
healthcare. The combination of LogistiCare and Circulation aims to deliver a differentiated user experience and a core technology and analytics
platform that better positions the Company for growth.
Circulation offers technology-enabled logistics solutions and analytics for managing non-emergency transportation across healthcare. Its HIPAA
compliant digital platform, and digitally integrated transportation network, enables automated administration of transportation benefits and simple
ride scheduling and trip assignment by call centers, healthcare facilities, case managers, caregivers, and members/patients. While LogistiCare’s
current customer base is primarily focused on state agencies and MCOs servicing Medicaid and Medicare lives, Circulation serves a broader mix
of payers and approximately 3,000 healthcare facilities across 45 states.
Jeff Felton, LogistiCare Chief Executive Officer and Circulation director, commented, “Since our minority investment in Circulation a little over 12
months ago, I have witnessed firsthand Circulation’s outstanding, market proven technology and its ability to substantially enhance the patient
experience. These accomplishments have been driven by the vision and commitment of Robin Heffernan and the Circulation team to improve
health outcomes and transform how individuals consume healthcare services and products. By integrating and deploying Circulation’s technology
platform across the scale of LogistiCare’s nationwide operations, we are targeting synergies in excess of $25 million on a run-rate basis within the
first 24 months, while also meaningfully upgrading the entire experience for our customers and their members/patients. The expected efficiencies,
which if realized will allow us to recoup our investment in less than 36 months, relate to increased automation and streamlined operations across
the LogistiCare organization including activities such as ride reservations, trip assignment, customer support and billing. These anticipated
benefits are incremental to the savings we expect to generate through the Value Enhancement Plan that we have spoken about previously and
which primarily relates to transportation costs.” Mr. Felton continued, “This acquisition importantly positions us to expand our footprint in the NonEmergency Transportation (“NEMT”) markets and leverage a highly flexible technology platform to enter new healthcare logistics markets in need
of better automation and data and analytics capabilities.”
Robin Heffernan, Chief Executive Officer and Co-Founder of Circulation commented, “NEMT, and healthcare logistics more broadly, is a critical
piece of overall healthcare delivery and consumption. At Circulation we are passionate about improving the access to and the experience of
healthcare. Combining with LogistiCare allows us to accelerate our impact on the healthcare ecosystem. I look forward to working closely with Jeff
and the entire LogistiCare team to continue creating differentiated experiences for healthcare consumers.” Ms. Heffernan continued, “A
combination also supports a shared mission across both organizations of delivering quality access to human and healthcare services through
technology, innovation and community partnerships, while better positioning both companies as innovative, forward-thinking leaders in the
healthcare services marketplace.”
LogistiCare’s parent company, The Providence Service Corporation (“Providence”) (Nasdaq: PRSC), previously made a minority investment in
Circulation in 2017. The shares of Circulation acquired by Providence through this minority investment will be cancelled, resulting in Circulation
becoming a wholly-owned subsidiary of LogistiCare.
The acquisition of Circulation by LogistiCare is expected to close within the next 30 days. Providence and LogistiCare are being advised by
Debevoise & Plimpton LLP. Circulation is being advised by Fenwick & West LLP.
About LogistiCare
LogistiCare, LLC, a wholly-owned subsidiary of The Providence Service Corporation (Nasdaq: PRSC), is the nation's largest manager of nonemergency medical transportation programs for state governments and managed care organizations. Its range of services includes call center
management, network credentialing, vendor payment management

and non-emergency medical transport management. In 2017, the Company maintained a 99 percent complaint-free service rate while managing
over 65 million trips and more than 24 million eligible riders. For more information, visit www.logisticare.com.
About Circulation
Circulation, founded in 2016, and based in Boston, MA, offers a full suite of logistics solutions to manage non-emergency transportation across all
areas of healthcare, powered by its HIPAA-compliant digital platform. Circulation enables administration of transportation benefits, proactively
monitors for fraud waste and abuse, and seamlessly integrates all transportation capabilities (e.g. outsourced transportation, owned fleets, and
other medical logistics services), while placing a new focus on patient convenience and satisfaction. Circulation’s proprietary platform simplifies
ordering, improves reliability and efficiency, and reduces transportation spend. Circulation is passionate about improving health outcomes and
transforming how consumers consume healthcare products and services.
Forward-Looking Statements
This press release contains "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. Words such
as "believe," "demonstrate," "expect," "estimate," "forecast," "anticipate," "should" and "likely" and similar expressions identify forward-looking
statements. In addition, statements that are not historical should also be considered forward-looking statements. Readers are cautioned not to
place undue reliance on those forward-looking statements, which speak only as of the date the statement was made. Such forward-looking
statements are based on current expectations that involve a number of known and unknown risks, uncertainties and other factors which may
cause actual events to be materially different from those expressed or implied by such forward-looking statements. These factors include, but are
not limited to, our ability to timely close the acquisition of Circulation and successfully implement and achieve cost synergies and otherwise
integrate Circulation following closing and other risks detailed in Providence's filings with the Securities and Exchange Commission, including its
Annual Report on Form 10-K. Providence is under no obligation to (and expressly disclaims any such obligation to) update any of the information in
this press release if any forward-looking statement later turns out to be inaccurate whether as a result of new information, future events or
otherwise.
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