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Item 1.01 Entry into a Definitive Material Agreement.

On December 22, 2021, Gaia, Inc., a Colorado corporation (the “Company” or “Gaia”), entered into, and completed its acquisition of Yoga International Inc., a Delaware
corporation (“YI”) pursuant to, an Agreement and Plan of Merger (“Merger Agreement”), with YI, YI Merger Sub I, Inc., a Delaware corporation and a wholly-owned
subsidiary of the Company (“Merger Sub I”), and YI Merger Sub II, LLC, a Delaware limited liability company and a wholly-owned subsidiary of the Company (“Merger Sub
II” and, together with Merger Sub I, the “Merger Subs”). All capitalized terms used below and not otherwise defined have the definitions as set forth in the Merger Agreement.

Pursuant to the Merger Agreement, and upon the terms and conditions set forth therein, Merger Sub I merged with and into YI (the “First Merger”), with YI surviving the First
Merger and continuing as a wholly owned subsidiary of the Company. Immediately following the First Merger, and as part of the same overall integrated transaction, YI merged
with and into Merger Sub II (the “Second Merger” and, together with the First Merger, the “Merger”), with Merger Sub II continuing as a wholly owned subsidiary of the
Company. The boards of directors of YI and the Company unanimously approved the Merger.

YI stockholders holding 100% of the issued and outstanding shares of capital stock of YI approved the Merger Agreement, the Merger and the other transactions contemplated
thereby and executed joinders to the Merger Agreement in the form attached as Exhibit A to the Merger Agreement.

At the closing of the Merger, all of the issued and outstanding shares of YI preferred and common stock were converted into the right to receive an aggregate of $9,065,000
(including the Deferred Cash Amount described below) in cash plus a total of 1,134,613 shares of Gaia Class A common stock. At closing a portion of the cash consideration
was used as follows: $505,000 to repay all outstanding debt of YI, $530,000 for transaction fees and approximately $1,330,000 was retained by YI to fund the Balance Sheet
Shortfall. The determination of the number of shares issued pursuant to the Merger Agreement was based on the ten-day volume weighted average price of Gaia Class A
common stock as listed on the Nasdaq Global Market during the ten trading-day period ending on December 16, 2021 (the trading day three days before the date of the Merger
Agreement). Half of the shares of Gaia Class A common stock issued pursuant to the Merger Agreement are subject to a six-month holdback arrangement and the other half are
subject to a holdback until January 1, 2023.

$1,000,000 of the cash to be received by YI stockholders pursuant to the Merger Agreement will be due and payable on March 1, 2022 subject to certain adjustments for any
Closing Balance Sheet Shortfall and any indemnity claims (the “Deferred Cash Amount”).

The Merger Agreement includes customary indemnification provisions providing that a portion of the Gaia shares constituting the Merger consideration will be subject to la
holdback arrangement as discussed above after the closing date in order to satisfy the indemnification obligations of the stockholders under the Merger Agreement for breaches
of YI’s representations, warranties, covenants and other matters.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Merger Agreement, a copy
of which is filed as Exhibit 2.1 hereto and is incorporated by reference herein.

The Merger Agreement has been included to provide investors with information regarding its terms. It is not intended to provide any other factual information about the
Company, YI, Merger Subs, or their respective subsidiaries or affiliates. The representations, warranties and covenants contained in the Merger Agreement were made only for
purposes of the Merger Agreement as of the specific dates therein, were solely for the benefit of the parties to the Merger Agreement, may be subject to limitations agreed upon
by the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk among the parties to
the Merger Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those
applicable to investors. Investors 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 thereto or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of representations and warranties may
change after the date of the Merger Agreement, which subsequent information may or may not be reflected in the Company’s public disclosures. The Merger Agreement should
not be read alone but should instead be read in conjunction with other filings the Company will make with the U.S. Securities and Exchange Commission (the “SEC”).

 



 
Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by refences into this Item 2.01.

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 and Item 2.01 of this Current Report on Form 8-K with respect to the issuance of shares of Gaia Class A common stock as part of the
Merger consideration is incorporated herein by reference.   The 1,134,613 shares of Gaia’s Class A common stock were issued in a private placement in reliance on Section 4(a)
(2) of the Securities Act of 1933, as amended (the “Securities Act”), and Regulation D promulgated thereunder. The issued securities bear a legend stating that such securities
are restricted pursuant to Rule 144 of the Securities Act.

Item 8.01 Other Events.

On December 22, 2021, Gaia issued a press release announcing the closing of the Merger. A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated
herein by reference.

Item 9.01 Financial Statements and Exhibits

(a)  Financial Statements of Business Acquired.
 
The financial statements required by Item 9.01(a) of Form 8-K have not been included in this report but will be filed by amendment not later than 71 calendar days after the date
this Current Report on Form 8-K is required to be filed.

(b)  Pro Forma Financial Information.

The unaudited pro forma condensed combined financial information required by Item 9.01(b) of Form 8-K have not been included in this report, but will be filed by amendment
not later than 71 calendar days after the date this Current Report on Form 8-K is required to be filed.

(d) Exhibits 

   
Exhibit No.   Description of Exhibit

   

2.1
  

Agreement and Plan of Merger as of December 22, 2021, by and among Gaia, Inc., YI Merger Sub I, Inc., YI Merger Sub II, LLC, and Yoga
International, Inc.*

   

99.1   Press Release issued by Gaia on December 22, 2021
   

104  Cover Page Interactive Data File

* This exhibit excludes schedules and certain exhibits pursuant to Item 601(b)(2) of Regulation S-K, which the registrant agrees to furnish supplementally to the Securities and
Exchange Commission upon request by the Securities and Exchange Commission.

 



 
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

GAIA, INC.

By:  /s/ Paul Tarell
        Name: Paul Tarell 
        Title: Chief Financial Officer

Date: December 23, 2021
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Agreement and Plan of Merger

by and among

Gaia, Inc.,

as Parent,

YI Merger Sub I, Inc.,

as Merger Sub I,

YI Merger Sub II, LLC,

as Merger Sub II,

Yoga International Inc.,

as the Company,

and

Himalayan International Institute of Yoga Science and Philosophy of the U.S.A.,

as the Representative

Dated as of December 22, 2021

 



 
 

AGREEMENT AND PLAN OF MERGER

 This AGREEMENT AND PLAN OF MERGER  (this “Agreement”) IS MADE AND ENTERED INTO AS OF DECEMBER 22, 2021 (THE “Agreement Date”) BY
AND AMONG GAIA, INC., A COLORADO CORPORATION (“Parent”), YI MERGER SUB I, INC. A DELAWARE CORPORATION AND A WHOLLY-OWNED SUBSIDIARY OF PARENT
(“Merger Sub I”), YI MERGER SUB II, LLC A DELAWARE LIMITED LIABILITY COMPANY AND A WHOLLY-OWNED SUBSIDIARY OF PARENT (“Merger Sub II” AND,
TOGETHER WITH MERGER SUB I, THE “Merger Subs”), YOGA INTERNATIONAL INC., A DELAWARE CORPORATION (THE “Company”),  AND HIMALAYAN INTERNATIONAL
INSTITUTE OF YOGA SCIENCE AND PHILOSOPHY OF THE U.S.A., AS REPRESENTATIVE OF THE COMPANY STOCKHOLDERS (THE “Representative”). ALL CAPITALIZED TERMS
used in this Agreement shall have the meanings ascribed to such terms in Article 1 or as otherwise defined elsewhere in this Agreement.

Recitals

A. WHEREAS, THE PARTIES INTEND THAT MERGER SUB I SHALL MERGE WITH AND INTO THE COMPANY (THE “First Merger”), WITH THE COMPANY
TO BE THE SURVIVING CORPORATION OF THE FIRST MERGER (THE “Surviving Corporation”), AND IMMEDIATELY THEREAFTER, AS PART OF THE SAME OVERALL
INTEGRATED TRANSACTION, THE SURVIVING CORPORATION SHALL MERGE WITH AND INTO MERGER SUB II (THE “Second Merger” AND, TOGETHER OR IN
SERIATIM WITH THE FIRST MERGER, AS APPROPRIATE, THE “Merger”), WITH MERGER SUB II TO BE THE SURVIVING ENTITY OF THE SECOND MERGER (THE
“Surviving Entity”), IN ALL CASES IN ACCORDANCE WITH THE TERMS AND SUBJECT TO THE CONDITIONS OF THIS AGREEMENT AND PURSUANT TO THE DGCL
and the DLLCA.

B. WHEREAS, THE BOARD OF DIRECTORS OF THE COMPANY HAS (A) DETERMINED THAT THE MERGER AND THE OTHER TRANSACTIONS ARE IN THE BEST
INTERESTS OF THE COMPANY AND THE COMPANY STOCKHOLDERS, (B) UNANIMOUSLY APPROVED AND DECLARED ADVISABLE THE MERGER AND THE OTHER
TRANSACTIONS, AND (C) UNANIMOUSLY RESOLVED TO RECOMMEND THE ADOPTION OF THIS AGREEMENT AND APPROVAL OF THE MERGER AND THE OTHER
Transactions by the Company Stockholders.

C. WHEREAS, IMMEDIATELY FOLLOWING THE EXECUTION AND DELIVERY OF THIS AGREEMENT, IT IS ANTICIPATED THAT (A) COMPANY STOCKHOLDERS
HOLDING ONE HUNDRED (100%) OF THE ISSUED AND OUTSTANDING SHARES OF COMPANY CAPITAL STOCK HELD BY ALL COMPANY STOCKHOLDERS WILL
EXECUTE AND DELIVER TO THE COMPANY, IN ACCORDANCE WITH ALL APPLICABLE LAWS AND THE COMPANY’S ORGANIZATIONAL DOCUMENTS, AND THE
COMPANY SHALL THEREAFTER DELIVER TO PARENT, A TRUE, CORRECT AND COMPLETE COPY OF, A WRITTEN CONSENT OF THE COMPANY STOCKHOLDERS, IN FORM
AND SUBSTANCE REASONABLY ACCEPTABLE TO PARENT, PROVIDING FOR THE ADOPTION OF THIS AGREEMENT AND APPROVAL OF THE MERGER, THE OTHER
TRANSACTIONS, AND SUCH OTHER MATTERS AS ARE PROVIDED THEREIN; AND (B) THE COMPANY SHALL OBTAIN FROM SUCH COMPANY STOCKHOLDERS AND
deliver to Parent joinders to this Agreement in the form attached hereto as Exhibit A (each, a “Joinder”).

D. PARENT (I) AS THE SOLE STOCKHOLDER OF MERGER SUB I HAS ADOPTED THIS AGREEMENT AND APPROVED THE MERGER AND THE OTHER
TRANSACTIONS, INCLUDING THE FIRST MERGER AND THE ISSUANCE OF THE CAPITAL STOCK CONSIDERATION, AND (II) AS THE SOLE MEMBER OF MERGER SUB II
has approved this Agreement, the Merger and the other Transactions, including the Second Merger.

E. THE BOARD OF DIRECTORS OF MERGER SUB I HAS APPROVED AND DECLARED ADVISABLE THIS AGREEMENT AND THE OTHER TRANSACTIONS,
including the Second Merger.

G. THE BOARD OF MANAGERS OF MERGER SUB II HAS APPROVED AND DECLARED ADVISABLE THIS AGREEMENT AND THE OTHER TRANSACTIONS,
including the Second Merger.

D. WHEREAS, PARENT, THE MERGER SUBS AND THE COMPANY INTEND THAT THE FIRST MERGER AND THE SECOND MERGER, TAKEN TOGETHER, QUALIFY
as a tax-free “reorganization” within the meaning of Section
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368(A) OF THE CODE AND THIS AGREEMENT SHALL CONSTITUTE, AND IS HEREBY ADOPTED AS, A “PLAN OF REORGANIZATION” WITHIN THE MEANING

of Treasury Regulation Section 1.368-2(g).

E. WHEREAS, PARENT, THE MERGER SUBS AND THE COMPANY DESIRE TO MAKE CERTAIN REPRESENTATIONS, WARRANTIES, COVENANTS AND
agreements in connection with the Merger and to prescribe various conditions to the Merger.

Agreement

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND THE MUTUAL PROMISES, COVENANTS AND CONDITIONS CONTAINED HEREIN, THE PARTIES HEREBY
agree as follows:

    ARTICLE 1
  CERTAIN DEFINITIONS

As used in this Agreement, the following terms shall have the meanings set forth below.

“2020 Tax Acts ” MEANS (A) THE FAMILIES FIRST CORONAVIRUS RESPONSE ACT (PUB. L. 116-127), (B) THE CORONAVIRUS AID, RELIEF, AND
Economic Security Act (Pub. L. 116-136), (c) The Paycheck Protection Program (PPP) Flexibility Act of 2020 (H.R. 7010), and (d) The COVID-Related
TAX RELIEF ACT OF 2020 (PUB. L. 116-260), IN EACH CASE, AS AMENDED BY THE CONSOLIDATED APPROPRIATIONS ACT, 2021 AND THE AMERICAN RESCUE PLAN ACT OF
2021, and includes any Treasury Regulations or other official guidance promulgated under any of the foregoing.

“Action” MEANS ANY ACTION, CAUSE OF ACTION, ORDER, WRIT, INJUNCTION, DEMAND, CLAIM, GRIEVANCE, SUIT, LITIGATION, PROCEEDING, ARBITRATION,
mediation, audit, investigation, inquiry or dispute.

“Affiliate” MEANS, WITH RESPECT TO ANY PERSON, ANY OTHER PERSON THAT, DIRECTLY OR INDIRECTLY THROUGH ONE OR MORE INTERMEDIARIES, CONTROLS, IS
CONTROLLED BY, OR IS UNDER COMMON CONTROL WITH, THE FIRST-MENTIONED PERSON. FOR PURPOSES OF THIS DEFINITION, THE TERM “CONTROL” (INCLUDING THE TERMS
“CONTROLLED BY” AND “UNDER COMMON CONTROL WITH”) MEANS THE POSSESSION, DIRECTLY OR INDIRECTLY, OF THE POWER TO DIRECT OR CAUSE THE DIRECTION OF THE
MANAGEMENT AND POLICIES OF SUCH PERSON, WHETHER THROUGH THE OWNERSHIP OF VOTING SECURITIES, AS TRUSTEE OR EXECUTOR, AS GENERAL PARTNER OR MANAGING
MEMBER, BY CONTRACT OR OTHERWISE, INCLUDING 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.

“Base Consideration” means $18,500,000.

“Balance Sheet Date” means November 30, 2021.

“Balance Sheet Shortfall” MEANS THE AMOUNT, IF ANY, BY WHICH (A) THE COMPANY’S CURRENT ASSETS ON THE COMPANY BALANCE SHEET ARE LESS
than (b) the Company’s current liabilities on the Company Balance Sheet (excluding all liabilities treated as Debt or Transaction Fees).

“Business Day” MEANS ANY DAY THAT IS NOT A SATURDAY, SUNDAY OR OTHER DAY ON WHICH BANKS IN DENVER, COLORADO ARE NOT OPEN FOR ORDINARY
banking business.

“Capital Stock Amount” means $9,435,000.

“Capital Stock Consideration” MEANS A NUMBER OF SHARES OF PARENT STOCK EQUAL TO THE CAPITAL STOCK AMOUNT DIVIDED BY THE PARENT STOCK
Price.

- 2 -
 



 
“CARES Act” MEANS THE CORONAVIRUS AID, RELIEF, AND ECONOMIC SECURITY ACT (PUB. L. NO. 116-136 (H.R. 748)) AND ANY AND ALL LAWS

promulgated thereunder (including any SBA rules, regulations and guidance).

“CARES Act Permitted Purposes” means, with respect to the use of proceeds of any PPP Loan, the purposes set forth in Section 1106(b) of
THE CARES ACT AND OTHERWISE IN COMPLIANCE WITH ALL OTHER PROVISIONS OR REQUIREMENTS OF THE CARES ACT APPLICABLE IN ORDER FOR THE PPP LOAN TO BE
eligible for forgiveness.

“Certificate of Incorporation” MEANS THE COMPANY’S CERTIFICATE OF INCORPORATION, AS IN EFFECT ON THE AGREEMENT DATE AND AS AMENDED TO
such date.

“Closing” means the closing of the transactions necessary to consummate the First Merger and the Second Merger.

“Closing Company Balance Sheet” means the Company Group’s unaudited consolidated balance sheet as of the Closing Date.

“Closing Employee Payments” MEANS, WITHOUT DUPLICATION, ALL PAYMENTS AND OTHER OBLIGATIONS (A) TRIGGERED BY OR DUE AS A RESULT OF THE FIRST
MERGER WHETHER MADE AT OR PRIOR TO THE FIRST EFFECTIVE TIME OR DUE AS OF THE FIRST EFFECTIVE TIME BUT TO BE MADE FOLLOWING THE FIRST EFFECTIVE TIME
(WHETHER OR NOT SUBJECT TO VESTING OR ANY OTHER CONDITION) ARISING OUT OF OR DUE AS A RESULT OF ANY COMPANY EMPLOYEE AGREEMENT AND (B) AS OF THE FIRST
Effective Time, related to any accrued payroll, accrued time off or vacation, accrued bonuses or sales commissions.

“Closing Balance Sheet Shortfall” MEANS THE AMOUNT, IF ANY, BY WHICH (A) THE COMPANY’S CURRENT ASSETS ON THE CLOSING COMPANY BALANCE
SHEET ARE LESS THAN (B) THE COMPANY’S CURRENT LIABILITIES ON THE CLOSING COMPANY BALANCE SHEET (EXCLUDING ALL LIABILITIES TREATED AS DEBT OR TRANSACTION
Fees), and calculated in the same manner and using the same principles as the Balance Sheet Shortfall, if any, was calculated.  

“Closing Cash Consideration” MEANS (A) THE BASE CONSIDERATION, MINUS (B) THE CAPITAL STOCK AMOUNT, MINUS (C) THE ESTIMATED UNPAID
CLOSING DEBT AMOUNT, MINUS (D) THE ESTIMATED UNPAID TRANSACTION FEES, MINUS (E) THE BALANCE SHEET SHORTFALL (IF ANY), MINUS (F) THE DEFERRED CASH
Amount, minus (g) the Representative Fund Amount.

“Closing Pay-Off Debt” means the Debt of the Company Group set forth on Schedule 1.1.

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.

“Code” means the Internal Revenue Code of 1986, as amended.

“Company Ancillary Agreements ” MEANS EACH AGREEMENT OR DOCUMENT (OTHER THAN THIS AGREEMENT) THAT ANY MEMBER OF THE COMPANY
Group is to enter into as a party thereto pursuant to this Agreement.

“Company Balance Sheet” MEANS THE COMPANY GROUP’S UNAUDITED CONSOLIDATED BALANCE SHEET AS OF THE BALANCE SHEET DATE INCLUDED IN THE
Company Financial Statements.

“Company Business” MEANS THE BUSINESS OF THE COMPANY GROUP AS PRESENTLY CONDUCTED, INCLUDING AN ONLINE BUSINESS OFFERING YOGA, FITNESS
and wellness video classes and information for
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streaming to subscribers via a website and other native applications  or download from a website or other native applications.

“Company Capital Stock” MEANS THE COMPANY COMMON STOCK, THE COMPANY PREFERRED STOCK, AND ANY OTHER CAPITAL STOCK OF THE COMPANY
that may be outstanding from time to time, taken together.

“Company Class A Common Stock” means the Class A Common Stock of the Company, $0.0001 par value per share.

“Company Class B Common Stock” means the Class B Common Stock of the Company, $0.0001 par value per share

“Company Common Stock” MEANS THE COMPANY’S CLASS A COMMON STOCK, CLASS B COMMON STOCK AND ANY OTHER COMMON STOCK OF THE
Company, taken together.

“Company Creditors” means the holders of the Closing Pay-Off Debt set forth on Schedule 1.1.

“Company Data” MEANS THE DATA CONTAINED IN ANY IT SYSTEMS OR DATABASES OF THE COMPANY GROUP (INCLUDING ANY AND ALL TRADE SECRETS OR
PERSONAL INFORMATION OTHERWISE MAINTAINED BY OR ON BEHALF OF THE COMPANY), AND ALL OTHER INFORMATION AND DATA COMPILATIONS USED BY THE COMPANY
Group or necessary to the Company Business.

“Company Employee Agreement” MEANS EACH MANAGEMENT, EMPLOYMENT, RETENTION, BONUS, CHANGE IN CONTROL, SEVERANCE, CONSULTING,
RELOCATION, REPATRIATION OR EXPATRIATION AGREEMENT OR OTHER SIMILAR CONTRACT BETWEEN THE COMPANY GROUP AND ANY CURRENT OR FORMER EMPLOYEE,
Contractor, officer or director of the Company Group.

 “Company Employee Plan ” MEANS ANY PLAN, PROGRAM, POLICY, PRACTICE, CONTRACT OR OTHER ARRANGEMENT PROVIDING FOR COMPENSATION,
SEVERANCE, VESTING ACCELERATION, CHANGE IN CONTROL PAY, TERMINATION PAY, DEFERRED COMPENSATION, PROFIT-SHARING, BONUSES OR OTHER INCENTIVES, PERFORMANCE
AWARDS, SHARE OR SHARE-RELATED AWARDS, INSURANCE COVERAGE (INCLUDING ANY SELF-INSURED ARRANGEMENTS THAT ARE CLEARLY IDENTIFIED AS SUCH), VACATION OR OTHER
PAID-TIME OFF BENEFITS, DISABILITY BENEFITS, DEATH BENEFITS, HEALTH BENEFITS, HOSPITALIZATION BENEFITS, RETIREMENT OR SAVINGS BENEFITS, FRINGE BENEFITS OR OTHER
EMPLOYEE BENEFITS OR REMUNERATION OF ANY KIND, WHETHER WRITTEN, UNWRITTEN OR OTHERWISE, FUNDED OR UNFUNDED, INCLUDING EACH “EMPLOYEE BENEFIT PLAN,”
WITHIN THE MEANING OF SECTION 3(3) OF ERISA (WHETHER OR NOT ERISA IS APPLICABLE TO SUCH PLAN), THAT IS SPONSORED BY, OR HAS BEEN MAINTAINED,
CONTRIBUTED TO, OR REQUIRED TO BE CONTRIBUTED TO, BY THE COMPANY OR OTHER AFFILIATE OF THE COMPANY FOR THE BENEFIT OF ANY CURRENT OR FORMER EMPLOYEE,
CONTRACTOR OR OFFICER OF THE COMPANY GROUP, OR WITH RESPECT TO WHICH THE COMPANY OR OTHER AFFILIATE OF THE COMPANY HAS OR MAY HAVE ANY LIABILITY OR
obligation, except such definition shall not include any Company Employee Agreement.

  “Company Financial Statements ” means  (A) THE COMPANY GROUP’S AUDITED CONSOLIDATED BALANCE SHEET DATED DECEMBER 31, 2020; (B) THE
COMPANY’S AUDITED CONSOLIDATED STATEMENT OF OPERATIONS AND RETAINED EARNINGS AND STATEMENT OF CASH FLOW FOR THE YEAR ENDED DECEMBER 31, 2020; (C) THE
COMPANY’S UNAUDITED CONSOLIDATED BALANCE SHEET DATED THE BALANCE SHEET DATE; AND (D) THE COMPANY’S UNAUDITED CONSOLIDATED STATEMENT OF OPERATIONS
AND RETAINED EARNINGS AND STATEMENT OF CASH FLOW FOR THE 11 MONTHS ENDED ON THE BALANCE SHEET DATE, EACH TOGETHER WITH ALL RELATED NOTES AND SCHEDULES
thereto, accompanied by the reports thereon of the Company’s independent accountants, if any.

“Company Group” means the Company and/or any Subsidiary of the Company, as applicable.
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“Company Intellectual Property” MEANS ANY AND ALL INTELLECTUAL PROPERTY OWNED, USED OR PRACTICED, OR HELD FOR USE OR PRACTICE, BY THE

Company GROUP, INCLUDING ANY INTELLECTUAL PROPERTY INCORPORATED INTO, EMBODIED IN OR OTHERWISE USED OR PRACTICED, OR HELD FOR USE OR PRACTICE, IN
CONNECTION WITH (OR PLANNED BY THE COMPANY GROUP TO BE INCORPORATED INTO OR OTHERWISE USED OR PRACTICED, OR HELD FOR USE OR PRACTICE, IN CONNECTION
with) any Company Offering.

“Company Intellectual Property Rights” MEANS ANY AND ALL INTELLECTUAL PROPERTY RIGHTS THAT ARE OWNED, USED OR PRACTICED, OR HELD FOR USE
OR PRACTICE, BY THE COMPANY GROUP, INCLUDING ANY INTELLECTUAL PROPERTY RIGHTS INCORPORATED INTO, EMBODIED IN OR OTHERWISE USED OR PRACTICED, OR HELD FOR
USE OR PRACTICE, IN CONNECTION WITH (OR PLANNED BY THE COMPANY GROUP TO BE INCORPORATED INTO OR OTHERWISE USED OR PRACTICED, OR HELD FOR USE OR PRACTICE,
in connection with) any Company Offering.

“Company Material Contract” MEANS (A) ANY CONTRACT REQUIRED TO BE LISTED ON THE COMPANY DISCLOSURE LETTER PURSUANT TO SECTION 3.9,
SECTION 3.11, SECTION 3.13 OR SECTION 3.18  AND/OR (B) ANY CONTRACT FOLLOWING THE COMPANY GROUP’S STANDARD, UNMODIFIED FORM OF USER, CUSTOMER OR
client agreement as made available to Parent.

“Company Offerings” MEANS ANY AND ALL PRODUCTS OR SERVICES OFFERED, LICENSED, PROVIDED, SOLD, DISTRIBUTED, MADE AVAILABLE OR OTHERWISE
EXPLOITED BY OR FOR THE COMPANY GROUP, AND ANY AND ALL PRODUCTS OR SERVICES UNDER DESIGN OR DEVELOPMENT (OR ALREADY DESIGNED OR DEVELOPED) BY OR FOR
the Company Group, including all versions and releases of the foregoing, together with any related documentation, materials or information.

“Company Preferred Stock” means the Company Series LP-1 Preferred Stock and the Company Series LP-2 Preferred Stock, and any other
preferred stock of the Company, taken together.

“Company Series LP-1 Preferred Stock” means the Company’s Series LP-1 Preferred Stock, $0.0001 par value per share.

“Company Series LP-2 Preferred Stock” means the Company’s Series LP-2 Preferred Stock, $0.0001 par value per share.

“Company Software” MEANS ALL SOFTWARE OWNED OR PURPORTED TO BE OWNED BY OR DEVELOPED (OR CURRENTLY BEING DEVELOPED) BY OR FOR, OR
exclusively licensed to, the Company Group.

“Company Stockholders” means the holders of shares of Company Capital Stock.

“Contaminant” MEANS ANY “BACK DOOR,” “DROP DEAD DEVICE,” “TIME BOMB,” “TROJAN HORSE,” “VIRUS,” “CORRUPTANT,” “WORM,” “MALWARE,”
“SPYWARE,” OR “TRACKWARE” (AS SUCH TERMS ARE COMMONLY UNDERSTOOD IN THE SOFTWARE INDUSTRY) OR ANY OTHER CODE DESIGNED, INTENDED TO, OR THAT DOES HAVE
ANY OF THE FOLLOWING FUNCTIONS: (A) DISRUPTING, DISABLING, HARMING OR OTHERWISE IMPEDING IN ANY MANNER THE OPERATION OF, OR PROVIDING UNAUTHORIZED
access to, any computer, tablet computer, handheld device or other device, or (b) damaging or destroying any data or file without a user’s consent.

“Contract” MEANS ANY WRITTEN OR ORAL CONTRACT, AGREEMENT, INSTRUMENT, ARRANGEMENT, OBLIGATION, COMMITMENT, UNDERSTANDING OR UNDERTAKING
(INCLUDING LEASES, LICENSES, MORTGAGES, NOTES, BONDS, INDENTURES, GUARANTEES, SUBLICENSES, SUBCONTRACTS, OPTIONS, WARRANTIES AND PURCHASE ORDERS), IN EACH
case whether express or implied and as amended and supplemented from time to time.

“Copyleft License” MEANS ANY LICENSE OF INTELLECTUAL PROPERTY THAT PROVIDES, AS A CONDITION TO THE USE, MODIFICATION OR DISTRIBUTION OF SUCH
licensed Intellectual Property, that such licensed Intellectual Property, or any other Intellectual Property that is incorporated into, derived from, based on,
linked to, or
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USED OR DISTRIBUTED WITH SUCH LICENSED INTELLECTUAL PROPERTY, BE LICENSED, DISTRIBUTED, OR OTHERWISE MADE AVAILABLE: (A) IN A FORM OTHER THAN BINARY OR
OBJECT CODE (e.g., IN SOURCE CODE FORM); (B) UNDER TERMS THAT PERMIT REDISTRIBUTION, REVERSE ENGINEERING, OR CREATION OF DERIVATIVE WORKS OR OTHER
modification of any of the foregoing Intellectual Property; OR (C) WITHOUT A LICENSE FEE. “COPYLEFT LICENSES” INCLUDE THE GNU GENERAL PUBLIC LICENSE, THE
GNU LESSER GENERAL PUBLIC LICENSE, THE AFFERO GENERAL PUBLIC LICENSE, THE MOZILLA PUBLIC LICENSE, THE COMMON DEVELOPMENT AND DISTRIBUTION
License, the Eclipse Public License and all Creative Commons “sharealike” licenses.

“Copyrights” MEANS COPYRIGHTS AND SIMILAR OR EQUIVALENT RIGHTS AND ALL REGISTRATIONS OF THE FOREGOING AND APPLICATIONS FOR THE FOREGOING
(including moral and economic rights, however denominated).

“COVID-19” means SARS-CoV-2 or COVID-19.

“COVID-19 Measures” MEANS ANY QUARANTINE, “SHELTER IN PLACE,” “STAY AT HOME,” WORKFORCE REDUCTION, SOCIAL DISTANCING, SHUT DOWN,
CLOSURE, SEQUESTER, SAFETY OR SIMILAR LAWS, DIRECTIVES, RESTRICTIONS, GUIDELINES, RESPONSES OR RECOMMENDATIONS OF OR PROMULGATED BY ANY GOVERNMENTAL
Authority, including the Centers for Disease Control and Prevention, the World Health Organization, the Province of Ontario, in each case, in connection
with or in response to COVID-19 and any evolutions or mutations thereof or related or associated epidemics, pandemics or disease outbreaks.

“Damages” MEANS LOSSES, DAMAGES, LIABILITIES, COSTS AND EXPENSES (INCLUDING REASONABLE ATTORNEYS’ FEES, OTHER REASONABLE PROFESSIONALS’ AND
EXPERTS’ FEES AND COURT COSTS INCURRED IN CONNECTION WITH INVESTIGATING, DEFENDING AGAINST OR SETTLING ANY OF THE FOREGOING). NOTWITHSTANDING THE
FOREGOING, DAMAGES WILL NOT INCLUDE PUNITIVE OR EXEMPLARY DAMAGES, EXCEPT TO THE EXTENT SUCH DAMAGES ARE AWARDED IN CONNECTION WITH A THIRD PARTY
Claim.

 “Debt” MEANS, WITH RESPECT TO ANY PERSON, EACH OF THE FOLLOWING, WITHOUT DUPLICATION, WHETHER OR NOT CONTINGENT OR DUE AND PAYABLE:
(A) OUTSTANDING INDEBTEDNESS FOR BORROWED MONEY (AS DEFINED BY AND DETERMINED IN ACCORDANCE WITH US GAAP), INCLUDING ANY INDEBTEDNESS CONVERTIBLE
INTO OR EXCHANGEABLE FOR COMPANY CAPITAL STOCK OR ANY OTHER EQUITY INTEREST IN THE COMPANY GROUP; (B) OBLIGATIONS FOR DEFERRED PURCHASE PRICE OF
PROPERTY OR SERVICES; (C) OBLIGATIONS EVIDENCED BY NOTES, BONDS, DEBENTURES OR OTHER SIMILAR INSTRUMENTS OR ARISING OUT OF INDENTURES, INCLUDING ANY
INSTRUMENT THAT PROVIDES FOR THE CONVERSION INTO OR EXCHANGE FOR SHARES OF COMPANY CAPITAL STOCK OR ANY OTHER EQUITY INTEREST IN THE COMPANY GROUP;
(D) OBLIGATIONS AS LESSEE THAT IS A FINANCE OR CAPITAL LEASE UNDER US GAAP; (E) OBLIGATIONS IN CONNECTION WITH ANY LETTER OF CREDIT, BANKER’S ACCEPTANCE,
GUARANTEE, SURETY, PERFORMANCE OR APPEAL BOND, OR SIMILAR CREDIT TRANSACTION, IN EACH CASE AS OF IMMEDIATELY PRIOR TO THE EFFECTIVE TIME; (F)  OBLIGATIONS
WITH RESPECT TO INTEREST RATE AND CURRENCY CAP, COLLAR, HEDGING OR SWAP CONTRACTS; (G) INDEBTEDNESS OF THIRD PARTIES WHICH IS EITHER GUARANTEED BY SUCH
PERSON OR SECURED BY AN ENCUMBRANCE ON THE ASSETS OF SUCH PERSON; (H) ANY ACCOUNTS PAYABLE OF SUCH PERSON THAT ARE OVERDUE; (I) ANY ACCRUED OR DEFERRED
REVENUE; (J) ACCRUED INTEREST, FEES AND CHARGES IN RESPECT OF ANY OF THE FOREGOING; (K) ANY PREPAYMENT PREMIUMS AND PENALTIES, (L) ANY TAXES OF THE
COMPANY FOR THE PRE-CLOSING TAX PERIOD THAT ARE UNPAID AS OF THE CLOSING DATE (INCLUDING, FOR THE AVOIDANCE OF DOUBT, ANY TAXES THAT WERE DEFERRED TO A
TAXABLE PERIOD (OR PORTION THEREOF) BEGINNING AFTER THE CLOSING DATE PURSUANT TO THE 2020 TAX ACTS), (M) ACCRUED PAID TIME OFF LIABILITY, AND (N) ANY OTHER
FEES, EXPENSES, INDEMNITIES, PENALTIES, CLAWBACKS AND OTHER AMOUNTS PAYABLE AS A RESULT OF ANY NON-COMPLIANCE WITH OR BREACH OF, OR THE PREPAYMENT OR
discharge of any of the foregoing, in each case, whether such indebtedness or obligations are long term or short term.

“Deferred Cash Amount” means $1,000,000.
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“Deferred Cash Consideration” MEANS THE AGGREGATE AMOUNT PAYABLE (IF ANY) IN CASH TO THE COMPANY STOCKHOLDERS PURSUANT TO SECTION

2.11.

“DGCL” means the General Corporation Law of the State of Delaware.

“Dissenters Deadline Date” MEANS THE FIRST DATE AT OR AFTER THE FIRST EFFECTIVE TIME ON WHICH NO HOLDER OF COMPANY CAPITAL STOCK AS OF
IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE TIME HAS AN OPPORTUNITY TO PERFECT APPRAISAL RIGHTS IN ACCORDANCE WITH THE DGCL IN CONNECTION WITH THE MERGER
in respect of any shares of Company Capital Stock.

“Dissenting Shares” MEANS ANY SHARES OF COMPANY CAPITAL STOCK THAT ARE ISSUED AND OUTSTANDING IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE
TIME AND IN RESPECT OF WHICH APPRAISAL RIGHTS SHALL HAVE BEEN PERFECTED PRIOR TO THE DISSENTERS DEADLINE DATE IN ACCORDANCE WITH THE DGCL IN
connection with the Merger.

“DLLCA” means the Limited Liability Company Act of the State of Delaware.

“Encumbrance” MEANS, WITH RESPECT TO ANY ASSET, ANY MORTGAGE, DEED OF TRUST, LIEN, PLEDGE, HYPOTHECATION, CHARGE, SECURITY INTEREST, TITLE
RETENTION DEVICE, COLLATERAL ASSIGNMENT, ADVERSE CLAIM, EXCLUSIVE INTELLECTUAL PROPERTY LICENSE, OPTION (INCLUDING ANY RIGHT TO ACQUIRE, RIGHT OF PRE-
EMPTION OR CONVERSION OR RIGHT TO OBTAIN ANY EXCLUSIVE INTELLECTUAL PROPERTY LICENSE), RESTRICTION, LIMITATION, CONDITION, EQUITABLE INTEREST, EASEMENT,
ENCROACHMENT, RIGHT OF FIRST REFUSAL OR NEGOTIATION, OR OTHER ENCUMBRANCE OF ANY KIND IN RESPECT OF SUCH ASSET (INCLUDING ANY RESTRICTION ON THE VOTING OF
ANY SECURITY, ANY RESTRICTION ON THE TRANSFER OF ANY SECURITY OR OTHER ASSET, ANY RESTRICTION ON THE RECEIPT OF ANY INCOME DERIVED FROM ANY ASSET, ANY
RESTRICTION ON THE USE OF ANY ASSET AND ANY RESTRICTION ON THE POSSESSION, EXERCISE OR TRANSFER OF ANY OTHER ATTRIBUTE OF OWNERSHIP OF ANY ASSET) OR ANY
AGREEMENT TO CREATE ANY OF THE FOREGOING, OTHER THAN THE GRANT, OR AGREEMENT TO GRANT A NON-EXCLUSIVE LICENSE TO INTELLECTUAL PROPERTY RIGHTS IN THE
Ordinary Course of Business.

“Environmental Law” MEANS ANY FEDERAL, PROVINCIAL, STATE OR LOCAL STATUTE, LAW, REGULATION, GUIDELINE, RULE, STANDARD OR OTHER LEGAL
REQUIREMENT RELATING TO POLLUTION OR PROTECTION OF HUMAN HEALTH OR THE ENVIRONMENT (INCLUDING AMBIENT AIR, SURFACE WATER, GROUND WATER, LAND SURFACE OR
SUBSURFACE STRATA), INCLUDING ANY LAW OR REGULATION RELATING TO EMISSIONS, DISCHARGES, RELEASES OR THREATENED RELEASES OF MATERIALS OF ENVIRONMENTAL
CONCERN OR OTHERWISE RELATING TO THE MANUFACTURE, PROCESSING, DISTRIBUTION, USE, TREATMENT, STORAGE, DISPOSAL, TRANSPORT OR HANDLING OF MATERIALS OF
Environmental Concern.

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

“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.

“Estimated Price Adjustments” MEANS (A) THE ESTIMATED UNPAID CLOSING DEBT AMOUNT, plus (B) THE ESTIMATED UNPAID TRANSACTION FEES,
plus (c) the Balance Sheet Shortfall (if any).

“Estimated Total Consideration” means the Base Consideration, minus the Estimated Price Adjustments.

“Estimated Unpaid Closing Debt Amount” MEANS THE COMPANY’S GOOD FAITH ESTIMATE OF THE UNPAID CLOSING DEBT AMOUNT, AS SET FORTH IN
the Spreadsheet.
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“Estimated Unpaid Transaction Fees” MEANS THE COMPANY’S GOOD FAITH ESTIMATE OF THE UNPAID TRANSACTION FEES, AS SET FORTH IN THE

Spreadsheet.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Final Unpaid Closing Debt and Transaction Fees Decrease” MEANS THE AMOUNT, IF ANY, BY WHICH (A) THE UNPAID CLOSING DEBT AMOUNT
PLUS THE AMOUNT OF UNPAID TRANSACTION FEES, EACH AS SET FORTH IN THE FINAL ADJUSTMENT STATEMENT, IS GREATER THAN (B) THE ESTIMATED UNPAID CLOSING DEBT
Amount plus the amount of Estimated Unpaid Transaction Fees.

“Final Unpaid Closing Debt and Transaction Fees Increase” MEANS THE AMOUNT, IF ANY, BY WHICH (A) THE UNPAID CLOSING DEBT AMOUNT
PLUS THE AMOUNT OF UNPAID TRANSACTION FEES, EACH AS SET FORTH IN THE FINAL ADJUSTMENT STATEMENT, IS LESS THAN (B) THE ESTIMATED UNPAID CLOSING DEBT
Amount plus the amount of Estimated Unpaid Transaction Fees.

“Fraud” MEANS FRAUD BY A PARTY WHERE EACH OF THE FOLLOWING ELEMENTS HAVE BEEN SATISFIED: (A) THE REPRESENTATIONS AND WARRANTIES OF (I) THE
Company in Article 3, as qualified by the Company Disclosure Letter, or any document or certificate executed and delivered by the Company pursuant to
this Agreement, (ii) the Parent in Article 4 or any certificate executed and delivered by Parent pursuant to this Agreement or (iii) a Company Stockholder
IN ANY LETTER OF TRANSMITTAL OR TRANSACTION AGREEMENT WHICH SUCH COMPANY STOCKHOLDER EXECUTED AND DELIVERED IN ACCORDANCE WITH THIS AGREEMENT
CONTAIN A FALSE STATEMENT OF A MATERIAL FACT, (B) SUCH PERSONS MAKING SUCH STATEMENTS (I) HAD ACTUAL (AND NOT DEEMED, IMPUTED OR CONSTRUCTIVE) KNOWLEDGE
OF THE FALSITY OF SUCH STATEMENT AND (II) MADE SUCH STATEMENTS INTENDING TO MISLEAD THE PARTY TO WHOM SUCH FALSE STATEMENT OF MATERIAL FACT IS MADE TO
ENTER INTO THIS AGREEMENT OR TO OTHERWISE ACT IN RELIANCE UPON THE FALSE STATEMENT, AND (C) THE PARTY TO WHOM SUCH FALSE STATEMENT OF MATERIAL FACT IS MADE
(I) JUSTIFIABLY RELIES ON SUCH FALSE STATEMENT OF FACT TO ENTER INTO OR CONSUMMATE THIS AGREEMENT OR TO OTHERWISE TAKE ACTION AND (II) SUFFERS ACTUAL DAMAGE
AS A RESULT OF SUCH RELIANCE. FOR THE AVOIDANCE OF DOUBT, “FRAUD” EXPRESSLY EXCLUDES CONSTRUCTIVE FRAUD, EQUITABLE FRAUD AND PROMISSORY FRAUD, AND
“Fraud” does not include any fraud based on constructive knowledge, negligent misrepresentation, recklessness, or any similar theory.

“Fundamental Representations” means, as applicable, (a) the representations and warranties of the Company set forth in Section 3.1(a) and
(d) (Organization and Good Standing), Section 3.2(a), (c) and (d) (Power, Authority and Validity), Section 3.3 (Capitalization of the Company), Section
3.5 (Litigation), Section 3.6 (Taxes), Section 3.15 (Employees. ERISA and Other Compliance with Laws ), BUT SOLELY TO THE EXTENT RELATING TO TAXES, AND
SECTION 3.23 (Brokers and Financial Advisors; Transaction Fees) AND (B) THE REPRESENTATIONS AND WARRANTIES OF PARENT SET FORTH IN SECTION 4.1
(Organization and Good Standing), Section 4.2 (Power, Authority and Validity), and Section 4.9 (Brokers and Financial Advisors; Transaction Fees).

“Governmental Authority” MEANS ANY FEDERAL, REGIONAL, NATIONAL, SUPRANATIONAL (INCLUDING THE EUROPEAN UNION), ADMINISTRATIVE,
SUPERVISORY, STANDARD SETTING, DETERMINATIVE, STATE, REGIONAL, PROVINCIAL, MUNICIPAL, LOCAL OR SIMILAR COURT OR TRIBUNAL, GOVERNMENTAL, QUASI-GOVERNMENTAL,
LEGISLATIVE OR REGULATORY BODY, ADMINISTRATIVE AGENCY OR BUREAU, COMMISSION, BRANCH, MINISTER, OR AUTHORITY OR OTHER BODY EXERCISING SIMILAR POWERS OR
authority, including any grand jury or securities exchange.

“Governmental Grant” MEANS ANY GRANT, FUNDING, INCENTIVE, SUBSIDY, LOAN, AWARD, PARTICIPATION, EXEMPTION, STATUS, COST SHARING
ARRANGEMENT, REIMBURSEMENT ARRANGEMENT OR OTHER BENEFIT (TAX OR OTHERWISE), RELIEF, SUPPORT OR PRIVILEGE (INCLUDING APPROVAL TO PARTICIPATE IN A PROGRAM
OR FRAMEWORK WITHOUT RECEIVING FINANCIAL SUPPORT), INCLUDING ANY APPLICATION THEREFOR, WHETHER PENDING, APPROVED, PROVIDED OR MADE AVAILABLE BY OR ON
BEHALF OF OR UNDER THE AUTHORITY OF ANY BI-, MULTI-NATIONAL, REGIONAL OR SIMILAR PROGRAM, FRAMEWORK OR FOUNDATION, THE EUROPEAN UNION, OR ANY OTHER
Governmental Authority.
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“Immediate Family” MEANS, WITH RESPECT TO ANY SPECIFIED PERSON, SUCH PERSON’S SPOUSE, PARENTS, CHILDREN AND SIBLINGS, INCLUDING ADOPTIVE

relationships and relationships through marriage, or any other relative of such Person that shares such Person’s home.

“Indemnified Party” MEANS (A) IN THE CASE OF A CLAIM FOR INDEMNIFICATION BY A PARENT INDEMNIFIED PARTY, SUCH PARENT INDEMNIFIED PARTY OR
PARENT ON BEHALF OF SUCH PARENT INDEMNIFIED PARTY AND (B) IN THE CASE OF A CLAIM FOR INDEMNIFICATION BY A COMPANY INDEMNIFIED PARTY, SUCH COMPANY
Indemnified Party or the Representative on behalf of such Company Indemnified Party.

“Indemnified Taxes” MEANS (A) ANY TAXES OF OR WITH RESPECT TO THE COMPANY GROUP WITH RESPECT TO ANY PRE-CLOSING TAX PERIOD INCLUDING
TAXES THAT THE COMPANY GROUP WAS REQUIRED TO WITHHOLD OR COLLECT ATTRIBUTABLE TO ANY PRE-CLOSING TAX PERIOD (IN EACH CASE WITHOUT REGARD TO ANY
DISCLOSURE IN THE COMPANY DISCLOSURE LETTER); (B) ANY TAXES OF THE COMPANY STOCKHOLDERS OR THEIR RESPECTIVE AFFILIATES FOR WHICH THE COMPANY GROUP
OR ANY PARENT INDEMNIFIED PARTY IS LIABLE, WHETHER BY REASON OF ANY REQUIREMENT TO WITHHOLD OR OTHERWISE, AND INCURRED IN CONNECTION WITH THE MERGER OR
THIS AGREEMENT; (C) ANY TAXES FOR WHICH ANY MEMBER OF THE COMPANY GROUP IS LIABLE BY REASON OF SUCH ENTITY HAVING BEEN INCLUDED IN ANY CONSOLIDATED,
AFFILIATED, COMBINED OR UNITARY GROUP IN ANY PRE-CLOSING TAX PERIOD, INCLUDING PURSUANT TO TREASURY REGULATION SECTION 1.1502-6 (OR ANY SIMILAR OR
ANALOGOUS PROVISION OF STATE, LOCAL, OR NON-U.S. LAW); (D) ANY TAXES OF ANOTHER PERSON FOR WHICH THE COMPANY GROUP IS LIABLE AS A RESULT OF BEING A
SUCCESSOR OR TRANSFEREE OF SUCH PERSON ON OR PRIOR TO THE CLOSING DATE OR AS A RESULT OF ANY EXPRESS OR IMPLIED OBLIGATION EXISTING ON OR PRIOR TO THE
CLOSING DATE TO INDEMNIFY ANY SUCH PERSON, BY CONTRACT OR OTHERWISE; (E) ANY TAXES OF THE COMPANY GROUP OCCURRING AFTER THE CLOSING DATE ARISING
FROM THE DEFERRAL FOR TAX PURPOSES OF ANY ADVANCE PAYMENTS, DEFERRED REVENUES OR OTHER PREPAID AMOUNTS RECEIVED OR ARISING IN ANY PRE-CLOSING TAX
PERIOD; (F) ANY TAXES OF THE COMPANY GROUP THAT WOULD HAVE BEEN DUE OR PAYABLE ON OR PRIOR TO THE CLOSING DATE BUT FOR ANY PROVISION OF THE 2020 TAX
ACTS, BUT ONLY TO THE EXTENT SUCH TAXES ARE OR WILL BECOME DUE AND PAYABLE FOLLOWING THE CLOSING DATE; (G) ANY TRANSFER TAXES FOR WHICH COMPANY
STOCKHOLDERS ARE LIABLE PURSUANT TO SECTION 7.4; AND (H) ANY SALES TAX LIABILITIES OF THE COMPANY GROUP, INCLUDING ANY LIABILITIES FOR FAILURE TO COLLECT
AND/OR REMIT SALES TAXES, FOR ANY PRE-CLOSING TAX PERIOD.  FOR PURPOSES OF THE FOREGOING, IN THE CASE OF A STRADDLE PERIOD, THE AMOUNT OF ANY TAX BASED
ON OR MEASURED BY INCOME OR RECEIPTS OF THE COMPANY GROUP 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
“CONTROLLED FOREIGN CORPORATION”, PARTNERSHIP OR OTHER PASS-THROUGH ENTITY IN WHICH THE COMPANY GROUP HOLDS A BENEFICIAL INTEREST SHALL BE DEEMED TO
TERMINATE AT SUCH TIME) AND THE AMOUNT OF ANY OTHER TAX OF THE COMPANY GROUP 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 ENDING ON AND INCLUDING THE CLOSING DATE AND THE DENOMINATOR OF WHICH IS THE TOTAL NUMBER OF DAYS IN THE
entire Straddle Period.

“Indemnifying Party” MEANS (A) IN THE CASE OF A CLAIM FOR INDEMNIFICATION BY A PARENT INDEMNIFIED PARTY, THE COMPANY INDEMNIFYING
Parties and (b) in the case of a claim for indemnification by a Company Indemnified Party, Parent.

“Independent Accountants” MEANS AN INTERNATIONALLY RECOGNIZED PUBLIC ACCOUNTING FIRM (OR THE LOCAL BRANCH THEREOF) THAT IS REGISTERED WITH
THE PUBLIC COMPANY ACCOUNTING OVERSIGHT BOARD, AS SHALL BE AGREED UPON BY PARENT AND THE REPRESENTATIVE IN WRITING, OR IF EACH SUCH FIRM IS UNABLE OR
UNWILLING TO ACT, SUCH OTHER INTERNATIONALLY RECOGNIZED INDEPENDENT PUBLIC ACCOUNTING FIRM AS SHALL BE AGREED UPON BY PARENT AND THE REPRESENTATIVE IN
writing.
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“Intellectual Property” MEANS ANY AND ALL (A) TECHNOLOGY, FORMULAE, ALGORITHMS, PROCEDURES, PROCESSES, METHODS, SUBROUTINES, SYSTEMS,

TECHNIQUES, IDEAS, KNOW-HOW, TRADE SECRETS, CONCEPTS, CREATIONS, INVENTIONS, DISCOVERIES, AND IMPROVEMENTS (WHETHER PATENTABLE OR UNPATENTABLE AND
WHETHER OR NOT REDUCED TO PRACTICE); (B) TECHNICAL, ENGINEERING, MANUFACTURING, PRODUCT, MARKETING, SERVICING, BUSINESS, FINANCIAL, SUPPLIER, PERSONNEL AND
OTHER INFORMATION, RESEARCH, AND MATERIALS; (C) PROPRIETARY INFORMATION AND CONFIDENTIAL INFORMATION (INCLUDING CUSTOMER AND SUPPLIER LISTS, CUSTOMER AND
SUPPLIER CONTACT AND REGISTRATION INFORMATION, CUSTOMER CORRESPONDENCE AND CUSTOMER PURCHASING HISTORIES, AND BUSINESS AND MARKETING PLANS AND
PROPOSALS); (D) SPECIFICATIONS, DESIGNS, INDUSTRIAL DESIGNS, MODELS, DIAGRAMS, DEVICES, PROTOTYPES, SCHEMATICS AND DEVELOPMENT TOOLS; (E) SOFTWARE,
WEBSITES, CONTENT, IMAGES, LOGOS, GRAPHICS, TEXT, PHOTOGRAPHS, ARTWORK, AUDIOVISUAL WORKS, SOUND RECORDINGS, GRAPHS, DRAWINGS, REPORTS, ANALYSES,
WRITINGS, AND OTHER WORKS OF AUTHORSHIP AND COPYRIGHTABLE SUBJECT MATTER; (F) DATABASES AND OTHER COMPILATIONS AND COLLECTIONS OF DATA OR INFORMATION
(“Databases”); (G) MARKS; (H) DOMAIN NAMES, UNIFORM RESOURCE LOCATORS AND OTHER NAMES AND LOCATORS ASSOCIATED WITH THE INTERNET (“Domain Names”);
and (i) tangible embodiments of any of the foregoing, in any form or media whether or not specifically listed in this definition.

“Intellectual Property License” MEANS ANY LICENSE, SUBLICENSE, RIGHT, COVENANT, RIGHT OR OBLIGATION OF NON-ASSERTION, PERMISSION, IMMUNITY,
consent, release or waiver under or with respect to any Intellectual Property or Intellectual Property Rights.

“Intellectual Property Rights” MEANS ANY AND ALL RIGHTS IN INTELLECTUAL PROPERTY AND/OR INDUSTRIAL PROPERTY (ANYWHERE IN THE WORLD, WHETHER
STATUTORY, COMMON LAW OR OTHERWISE) INCLUDING (A) PATENTS; (B) COPYRIGHTS; (C) OTHER RIGHTS WITH RESPECT TO SOFTWARE, INCLUDING REGISTRATIONS OF THESE
RIGHTS AND APPLICATIONS TO REGISTER THESE RIGHTS; (D) INDUSTRIAL DESIGN RIGHTS AND REGISTRATIONS OF THESE RIGHTS AND APPLICATIONS TO REGISTER THESE RIGHTS; (E)
RIGHTS WITH RESPECT TO MARKS, AND ALL REGISTRATIONS FOR MARKS AND APPLICATIONS TO REGISTER MARKS; (F) RIGHTS WITH RESPECT TO DOMAIN NAMES, INCLUDING
REGISTRATIONS FOR DOMAIN NAMES; (G) TRADE SECRET RIGHTS AND RIGHTS WITH RESPECT TO PROPRIETARY INFORMATION, INCLUDING RIGHTS TO LIMIT THE USE OR DISCLOSURE
OF PROPRIETARY INFORMATION BY ANY PERSON; (H) RIGHTS WITH RESPECT TO DATABASES, INCLUDING REGISTRATIONS OF THESE RIGHTS AND APPLICATIONS TO REGISTER THESE
RIGHTS; (I) RIGHTS OF PUBLICITY AND PERSONALITY, INCLUDING ALL RIGHTS WITH RESPECT TO USE OF A PERSON’S NAME, SIGNATURE, LIKENESS, IMAGE, PHOTOGRAPH, VOICE,
IDENTITY, PERSONALITY, AND BIOGRAPHICAL AND PERSONAL INFORMATION AND MATERIALS; (J) RIGHTS IN OR RELATING TO APPLICATIONS, REGISTRATIONS, COMBINATIONS,
REVISIONS, DIVISIONS, CONTINUATIONS, CONTINUATIONS-IN-PART, RENEWALS, REISSUES, REVERSIONS, REEXAMINATIONS, OR EXTENSIONS OF ANY OF THE FOREGOING; (K) ALL
CAUSES OF ACTION AND RIGHTS TO SUE OR SEEK OTHER REMEDIES ARISING FROM OR RELATING TO THE FOREGOING, INCLUDING FOR ANY PAST OR ONGOING INFRINGEMENT, MISUSE
or misappropriation; and (l) any rights equivalent or similar to any of the foregoing.

“Intended Tax Treatment” has the meaning provided in Section 7.5(a).

“IRS” means the United States Internal Revenue Service.

“IT Systems” MEANS ALL COMPUTER, INFORMATION TECHNOLOGY AND DATA PROCESSING SYSTEMS, FACILITIES, FIRMWARE, MIDDLEWARE, ROUTERS, HUBS,
SWITCHES, AND SERVICES, INCLUDING ALL SOFTWARE, HARDWARE, NETWORKS, COMMUNICATIONS FACILITIES, PLATFORMS AND RELATED SYSTEMS AND SERVICES OWNED, LEASED
or licensed by the Company Group and otherwise used in the Company Business.

“Knowledge” OF THE COMPANY AND/OR THE COMPANY GROUP MEANS THE KNOWLEDGE OF A PARTICULAR FACT, CIRCUMSTANCE, EVENT OR OTHER MATTER IN
QUESTION OF ANY OF THE PERSONS LISTED ON Schedule 1.4 (COLLECTIVELY, THE “Knowledge Persons”).  ANY SUCH KNOWLEDGE PERSON WILL BE DEEMED TO HAVE
KNOWLEDGE OF A PARTICULAR FACT, CIRCUMSTANCE, EVENT OR OTHER MATTER IF (A) SUCH KNOWLEDGE PERSON HAS ACTUAL KNOWLEDGE OF THE FACT, CIRCUMSTANCE, EVENT
or other matter, or (b) such Knowledge Person would
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REASONABLY BE EXPECTED TO HAVE SUCH KNOWLEDGE GIVEN SUCH KNOWLEDGE PERSON’S POSITION IN THE COMPANY GROUP AFTER REASONABLE INQUIRY OF THEIR DIRECT
reports.

“Law” MEANS, COLLECTIVELY, ALL NATIONAL, FOREIGN, FEDERAL, STATE, PROVINCIAL, LOCAL OR MUNICIPAL LAWS, STATUTES, ORDINANCES, BY-LAWS, EXTENSION
ORDERS, DIRECTIVES, REGULATIONS, CODES AND RULES, AND ALL ORDERS, WRITS, INJUNCTIONS, AWARDS, JUDGMENTS, WRITS EXECUTIVE ORDERS AND DECREES (AND ANY
REGULATIONS PROMULGATED UNDER ANY OF THE FOREGOING), AND OTHER LEGISLATIVE MEASURES OR DECISIONS HAVING THE FORCE OF LAW, TREATIES, CONVENTIONS AND OTHER
AGREEMENTS BETWEEN STATES, OR BETWEEN STATES AND SUPRANATIONAL BODIES, RULES OF COMMON LAW, CUSTOMARY LAW AND EQUITY AND ALL CIVIL OR OTHER CODES,
applicable to any Person, including the assets, employees, properties and business of such Person.

“Liabilities” MEANS DEBTS, LIABILITIES, TAXES AND OBLIGATIONS OF ANY KIND, CHARACTER OR DESCRIPTION, WHETHER ACCRUED (OR UNACCRUED) OR FIXED,
absolute or contingent, matured or unmatured, determined or determinable, known or unknown, liquidated or unliquidated, secured or unsecured, joint or
SEVERAL, DIRECT OR INDIRECT, DUE OR TO BECOME DUE, VESTED OR UNVESTED, EXECUTORY, DETERMINED, DETERMINABLE OR OTHERWISE AND WHETHER OR NOT THE SAME IS
REQUIRED TO BE ACCRUED ON THE FINANCIAL STATEMENTS OF SUCH PERSON, INCLUDING THOSE ARISING UNDER ANY LAW, ACTION OR GOVERNMENTAL ORDER AND THOSE ARISING
under any Contract.

“Licensed IP” means all Company Intellectual Property Rights and Company Intellectual Property that are not Owned Company IP.

“Marks” MEANS TRADEMARKS, SERVICE MARKS, LOGOS AND DESIGN MARKS, TRADE DRESS, TRADE NAMES, FICTITIOUS AND OTHER BUSINESS NAMES, AND BRAND
names, together with all goodwill associated with any of the foregoing.

“Material Adverse Change” WHEN USED IN CONNECTION WITH ANY PERSON MEANS ANY CHANGE, EVENT, CIRCUMSTANCE, CONDITION OR EFFECT THAT IS OR
COULD REASONABLY BE EXPECTED TO BE, INDIVIDUALLY OR IN THE AGGREGATE, MATERIALLY ADVERSE TO THE CONDITION (FINANCIAL OR OTHERWISE), CAPITALIZATION,
PROPERTIES, PROSPECTS, PRODUCTS, ASSETS (INCLUDING INTELLECTUAL PROPERTY OR OTHER INTANGIBLE ASSETS), LIABILITIES (INCLUDING THOSE RELATING TO INTELLECTUAL
PROPERTY), BUSINESS, EMPLOYEES, MANAGEMENT, OPERATIONS OR RESULTS OF OPERATIONS OF SUCH PERSON AND ITS SUBSIDIARIES, TAKEN AS A WHOLE; provided,
however, THAT IN NO EVENT SHALL ANY OF THE FOLLOWING BE DEEMED, EITHER ALONE OR IN COMBINATION, TO CONSTITUTE, NOR SHALL ANY OF THE FOLLOWING BE TAKEN INTO
ACCOUNT IN DETERMINING WHETHER THERE HAS BEEN, A MATERIAL ADVERSE CHANGE ON AN ENTITY: (I) CHANGES IN GENERAL ECONOMIC CONDITIONS, (II) CHANGES
AFFECTING SUCH PERSON’S INDUSTRY GENERALLY, INCLUDING AS SUCH MAY REASONABLY RELATE TO COVID-19 AND COVID-19 MEASURES, INCLUDING DELAYS OR
DISRUPTIONS IN THE SUPPLY OF GOODS OR SERVICES, (III) ACTS OF WAR (WHETHER OR NOT DECLARED), ARMED HOSTILITIES OR TERRORISM, OR THE ESCALATION THEREOF, NATIONAL
OR INTERNATIONAL POLITICAL OR SOCIAL CONDITIONS, (IV) ACTS OF GOD, CALAMITIES, PANDEMIC (INCLUDING COVID-19 AND COVID-19 MEASURES), (V) THE PUBLIC
ANNOUNCEMENT, PENDENCY OR COMPLETION OF THE TRANSACTIONS; (VI) IN THE CASE OF THE COMPANY, THE FAILURE (IN AND OF ITSELF) OF THE COMPANY OR ANY OF ITS
SUBSIDIARIES TO ACHIEVE ANY FINANCIAL PROJECTIONS OR BUDGET, OR (VII) CHANGES IN LAW OR ACCOUNTING RULES, INCLUDING US GAAP OR OTHER APPLICABLE
accounting standard, or any interpretation thereof (provided THAT IN THE CASE OF CLAUSES (I) THROUGH (IV) AND (VII), SUCH CHANGE, EFFECT, EVENT, CIRCUMSTANCE,
OR CONDITION DOES NOT DISPROPORTIONATELY AFFECT SUCH ENTITY IN ANY MATERIAL RESPECT RELATIVE TO SIMILARLY SITUATED PARTICIPANTS IN THE INDUSTRY IN WHICH SUCH
Person operates).

“Materials of Environmental Concern” INCLUDE CHEMICALS, POLLUTANTS, CONTAMINANTS, WASTES, TOXIC SUBSTANCES, PETROLEUM AND PETROLEUM
PRODUCTS AND ANY OTHER SUBSTANCE THAT IS CURRENTLY REGULATED BY AN ENVIRONMENTAL LAW OR THAT IS OTHERWISE A DANGER TO HEALTH, REPRODUCTION OR THE
environment.

“Merger Sub I Common Stock” means the common stock, par value $0.0001 per share, of Merger Sub.
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“Merger Subs Ancillary Agreements” means each agreement or document (other than this Agreement) that Merger Sub is to enter into as a

party thereto pursuant to this Agreement.

“Minority Investment” MEANS, WITH RESPECT TO ANY PERSON, ANY CORPORATION, PARTNERSHIP, TRUST, LIMITED LIABILITY COMPANY OR OTHER ENTITY IN
WHICH SUCH PERSON (AND/OR ONE OR MORE SUBSIDIARIES OF SUCH PERSON) HOLDS SHARES OR OTHER OWNERSHIP INTERESTS REPRESENTING (A) FIFTY PERCENT (50%) OR LESS
OF THE VOTING POWER OF ALL OUTSTANDING SHARES OR OWNERSHIP INTERESTS OF SUCH ENTITY; OR (B) THE RIGHT TO RECEIVE FIFTY PERCENT (50%) OR LESS OF THE NET ASSETS
of such entity available for distribution to the holders of outstanding shares or ownership interests upon a liquidation or dissolution of such entity.

“NDA” MEANS THE MUTUAL NON-DISCLOSURE AGREEMENT DATED AUGUST 2, 2021 BY AND BETWEEN PARENT AND VISTA POINT ADVISORS, LLC AS AGENT
for the Company, as amended.

“Non-Competition Agreement” MEANS A NON-COMPETITION AND NON-SOLICITATION AGREEMENT EXECUTED BY EACH OF HIMALAYAN INTERNATIONAL
Institute of Yoga Science and Philosophy of the U.S.A., Todd Wolfenberg, John Daskovsky, and Travis Head.

“Open Source Software” MEANS ANY SOFTWARE OR OTHER INTELLECTUAL PROPERTY THAT IS SUBJECT TO OR LICENSED, PROVIDED OR DISTRIBUTED UNDER ANY
OPEN SOURCE LICENSE (INCLUDING ANY COPYLEFT 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), or any substantially similar license.

“Ordinary Course of Business” MEANS A COURSE OF BUSINESS THAT IS (A) IN THE ORDINARY COURSE OF THE COMPANY GROUP’S BUSINESS AND
CONSISTENT WITH ITS PAST PRACTICES, (B) CONSISTENT WITH PRUDENT BUSINESS PRACTICES FOR AN ENTITY THAT IS OF A SIMILAR SIZE AND IN A SIMILAR INDUSTRY AS THE
COMPANY GROUP AND (C) DOES NOT REQUIRE SPECIAL OR SEPARATE AUTHORIZATION BY THE BOARD OF DIRECTORS, MANAGERS, MEMBERS OR OTHER EQUITYHOLDERS OF THE
Person (or by any Person or group of Persons exercising similar authority) and does not require any other separate or special authorization of any nature.

“Organizational Documents” MEANS, AS APPLICABLE, THE MEMORANDUM OF ASSOCIATION, ARTICLES OF INCORPORATION, CERTIFICATE OF INCORPORATION,
CHARTER, ARTICLES, NOTICE OF ARTICLES, BYLAWS, ARTICLES OF FORMATION, ARTICLES OF ASSOCIATION, OPERATING AGREEMENT, CERTIFICATE OF LIMITED PARTNERSHIP,
PARTNERSHIP AGREEMENT, LIMITED LIABILITY COMPANY AGREEMENT, CERTIFICATE OF FORMATION AND ALL OTHER SIMILAR DOCUMENTS, INSTRUMENTS OR CERTIFICATES
executed, adopted or filed in connection with the creation, incorporation, formation or organization of a Person, including any amendments thereto.

“Owned Company IP” MEANS ALL REGISTERED COMPANY INTELLECTUAL PROPERTY RIGHTS AND ALL OTHER COMPANY INTELLECTUAL PROPERTY RIGHTS AND
Company Intellectual Property owned or purported to be owned by, or subject to an obligation to be assigned to, the Company Group.

“Parent Ancillary Agreements ” MEANS EACH AGREEMENT OR DOCUMENT (OTHER THAN THIS AGREEMENT) THAT PARENT IS TO ENTER INTO AS A PARTY
thereto pursuant to this Agreement.

“Parent SEC Documents” MEANS ALL REGISTRATION STATEMENTS, PROSPECTUSES, FORMS, REPORTS, PROXY STATEMENTS, SCHEDULES, STATEMENTS AND
DOCUMENTS REQUIRED TO BE FILED OR FURNISHED BY IT WITH THE SEC UNDER THE SECURITIES ACT OR THE EXCHANGE ACT, AS THE CASE MAY BE, AND ANY OTHER
DOCUMENTS FILED OR FURNISHED BY PARENT WITH THE SEC SINCE DECEMBER 31, 2020, AS HAVE BEEN SUPPLEMENTED, MODIFIED OR AMENDED SINCE THE TIME OF
filing.

“Parent Stock” means the Class A common stock, $0.0001 par value per share, of Parent.
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“Parent Stock Price” means the per share price based on the 10-DAY VOLUME WEIGHTED AVERAGE PRICE PER SHARE OF PARENT STOCK FOR THE PERIOD

consisting of 10 consecutive trading days ending on the third trading day before the last Business Day prior to the DATE OF THIS AGREEMENT, AS REPORTED BY
Bloomberg Financing L.P.

“Patents” MEANS PATENTS AND PATENT APPLICATIONS (INCLUDING ANY CONTINUATIONS, CONTINUATIONS IN PART, DIVISIONALS, REISSUES, RENEWALS AND
APPLICATIONS FOR ANY OF THE FOREGOING), UTILITY MODELS AND APPLICATIONS FOR UTILITY MODELS, INVENTOR’S CERTIFICATES AND APPLICATIONS FOR INVENTOR’S
certificates, and invention disclosure statements.

 “Payoff Letters” means BANK PAYOFF LETTERS, IN FORM REASONABLY ACCEPTABLE TO PARENT, WITH RESPECT TO THE CLOSING PAY-OFF DEBT, WHICH
LETTERS PROVIDE FOR (I) (A) THE TERMINATION OF ALL OF THE COMPANY GROUP OBLIGATIONS UNDER THE CONTRACTS RELATED TO THE CLOSING PAY-OFF DEBT AND (B)
RELEASE OF ALL ENCUMBRANCES RELATING TO THE CLOSING PAY-OFF DEBT FOLLOWING SATISFACTION OF THE TERMS CONTAINED IN SUCH PAYOFF LETTERS (INCLUDING ANY
PENALTY, INTEREST, PREMIUMS OR OTHER CHARGES ABOVE THE PRINCIPAL AMOUNT OF SUCH CLOSING PAY-OFF DEBT OR ANY FEES PAYABLE IN CONNECTION WITH SUCH
CLOSING PAY-OFF DEBT) AND (II) THE WAIVER OF ANY DEFAULT OR EVENTS OF DEFAULT WITH RESPECT TO THE COMPANY GROUP, AND THE WAIVER OF ANY NOTICE
obligations, under the Contracts related to the Closing Pay-Off Debt.

“Permitted Encumbrances” MEANS (A) STATUTORY LIENS FOR TAXES THAT ARE NOT YET DUE AND PAYABLE; (B) STATUTORY LIENS TO SECURE OBLIGATIONS TO
LANDLORDS, LESSORS OR RENTERS UNDER LEASES OR RENTAL AGREEMENTS; (C) DEPOSITS OR PLEDGES MADE IN CONNECTION WITH, OR TO SECURE PAYMENT OF, WORKERS’
COMPENSATION, UNEMPLOYMENT INSURANCE OR SIMILAR PROGRAMS MANDATED BY LAW; AND (D) STATUTORY LIENS IN FAVOR OF CARRIERS, WAREHOUSEMEN, MECHANICS
and materialmen, to secure claims for labor, materials or supplies and other like liens.

“Person” MEANS ANY INDIVIDUAL, CORPORATION, COMPANY, LIMITED LIABILITY COMPANY, PARTNERSHIP, LIMITED LIABILITY PARTNERSHIP, TRUST, ESTATE,
proprietorship, joint venture, association, organization, entity or Governmental Authority.

“Personal Information” MEANS, IN ADDITION TO ALL INFORMATION DEFINED OR DESCRIBED BY THE COMPANY GROUP OR DEFINED UNDER ANY PRIVACY
LAWS AS “PERSONAL DATA,” “PERSONAL INFORMATION” OR “PERSONALLY IDENTIFIABLE INFORMATION” OR USING ANY SIMILAR TERM IN PRIVACY LAWS, THE COMPANY
GROUP’S PRIVACY POLICY OR OTHER PUBLIC-FACING STATEMENT OF THE COMPANY GROUP, ALL INFORMATION REGARDING OR CAPABLE OF BEING ASSOCIATED WITH AN
INDIVIDUAL CONSUMER OR DEVICE, INCLUDING (A) INFORMATION THAT IDENTIFIES, COULD BE USED TO IDENTIFY OR IS OTHERWISE IDENTIFIABLE WITH AN INDIVIDUAL OR A
DEVICE, INCLUDING NAME, PHYSICAL ADDRESS, TELEPHONE NUMBER, EMAIL ADDRESS, FINANCIAL ACCOUNT NUMBER, GOVERNMENT-ISSUED IDENTIFIER (INCLUDING SOCIAL
INSURANCE NUMBER, 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 INFORMATION USED OR INTENDED TO BE USED TO IDENTIFY, CONTACT OR PRECISELY LOCATE AN INDIVIDUAL; (B) ANY INFORMATION REGARDING AN INDIVIDUAL’S
ACTIVITIES ONLINE OR ON A MOBILE DEVICE OR OTHER APPLICATION (E.G., SEARCHES CONDUCTED, WEB PAGES, VIDEO OR OTHER CONTENT VISITED OR VIEWED), WHETHER OR
NOT SUCH INFORMATION IS ASSOCIATED WITH AN IDENTIFIABLE INDIVIDUAL; AND (C) INTERNET PROTOCOL ADDRESSES, DEVICE IDS OR OTHER PERSISTENT IDENTIFIERS.  PERSONAL
INFORMATION MAY RELATE TO ANY INDIVIDUAL, INCLUDING A USER OF INTERNET AND DEVICE APPLICATIONS WHO VIEWS OR INTERACTS WITH THE COMPANY OFFERINGS AND 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.

“Paycheck Protection Program” means the SBA’s “Paycheck Protection Program” enabled under the 2020 Tax Acts, from time to time.
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“PPP Loan” MEANS THE PAYCHECK PROTECTION PROGRAM LOAN NUMBER 13723571-09 IN THE AMOUNT OF $445,000 MADE TO THE Yoga

International, LLC and disbursed on April 23, 2020.

“Pre-Closing Tax Period” MEANS ANY TAX PERIOD BEGINNING BEFORE AND ENDING ON OR BEFORE THE CLOSING DATE AND THAT PORTION OF ANY
Straddle Period ending on and including the Closing Date.

“Preliminary Post-Closing Adjustment” MEANS THE SUM OF (A) THE CLOSING BALANCE SHEET SHORTFALL, IF ANY; PLUS (B) THE FINAL UNPAID
CLOSING DEBT AND TRANSACTION FEES INCREASE; MINUS (C) THE FINAL UNPAID CLOSING DEBT AND TRANSACTION FEES DECREASE, IN EACH CASE TO THE EXTENT THERE IS
any such amount.

“Privacy Laws” MEANS ALL APPLICABLE LAWS, RULES AND REGULATIONS RELATING TO THE COLLECTION, USE, DISCLOSURE, TRANSFER (INCLUDING CROSS-BORDER
transfer), transmission, security, storage, disposal or other processing of Personal Information.

“Pro Rata Share” MEANS, WITH RESPECT TO EACH COMPANY STOCKHOLDER, THE AMOUNT, EXPRESSED AS A PERCENTAGE, EQUAL TO THE APPLICABLE
PERCENTAGE SET FORTH OPPOSITE SUCH PERSON’S NAME ON THE SPREADSHEET (WHICH AMOUNT SHALL BE DETERMINED IN ACCORDANCE WITH THE TERMS OF THE COMPANY’S
Certificate of Incorporation); provided, however, that the aggregate Pro Rata Shares of all of the Company Stockholders in each case shall equal 100%.

“Proprietary Information” MEANS INFORMATION AND MATERIALS NOT GENERALLY KNOWN TO THE PUBLIC, INCLUDING TRADE SECRETS AND OTHER
confidential and proprietary information.

“Registered Company Intellectual Property Rights” MEANS (A) ALL ISSUED PATENTS, PENDING PATENT APPLICATIONS, MARK REGISTRATIONS,
APPLICATIONS FOR MARK REGISTRATIONS, COPYRIGHT REGISTRATIONS, APPLICATIONS FOR COPYRIGHT REGISTRATIONS, INDUSTRIAL DESIGN REGISTRATIONS, APPLICATIONS FOR
INDUSTRIAL DESIGN REGISTRATIONS AND DOMAIN NAME REGISTRATIONS OWNED OR PURPORTED TO BE OWNED, FILED OR APPLIED FOR BY, OR ON BEHALF OF, THE COMPANY
GROUP, AND (B) ANY OTHER APPLICATIONS, REGISTRATIONS, RECORDINGS AND FILINGS FILED BY OR ON BEHALF OF THE COMPANY GROUP (OR OTHERWISE AUTHORIZED BY OR IN
the name of the Company Group) with respect to any Company Intellectual Property Rights.

“Related Party” WITH RESPECT TO ANY SPECIFIED PERSON MEANS:  (A) ANY AFFILIATE OF SUCH SPECIFIED PERSON, INCLUDING ANY DIRECTOR, EXECUTIVE
OFFICER, GENERAL PARTNER OR MANAGING MEMBER OF SUCH AFFILIATE; (B) ANY PERSON WHO SERVES AS A DIRECTOR, EXECUTIVE OFFICER, PARTNER, MEMBER, EMPLOYEE OR
IN A SIMILAR CAPACITY OF SUCH SPECIFIED PERSON; (C) ANY IMMEDIATE FAMILY MEMBER OF SUCH SPECIFIED PERSON OR A PERSON DESCRIBED IN CLAUSE (B); OR (D) ANY
OTHER PERSON WHO HOLDS, INDIVIDUALLY OR TOGETHER WITH ANY AFFILIATE OF SUCH OTHER PERSON AND ANY MEMBER(S) OF SUCH OTHER PERSON’S IMMEDIATE FAMILY,
more than five percent (5%) of the outstanding equity or ownership interests of such specified Person.

“Representative Fund Amount” means an amount of cash equal to $ 100,000.

“Representative Fund Consideration” MEANS THE AGGREGATE AMOUNT PAYABLE (IF ANY) IN CASH TO THE COMPANY STOCKHOLDERS PURSUANT TO
Section 2.10(a).

“SEC” means U.S. Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Social Media Accounts” MEANS ANY AND ALL ACCOUNTS, PROFILES, PAGES, FEEDS, REGISTRATIONS AND OTHER PRESENCES ON OR IN CONNECTION WITH ANY:
(a) social media or social networking website or online
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SERVICE; (B) BLOG OR MICROBLOG; (C) PHOTO, VIDEO OR OTHER CONTENT-SHARING WEBSITE; OR (D) OTHER WEBSITE OR APPLICATION (INCLUDING MOBILE APPLICATION) USED
for sharing content with or among end users.

“Software” MEANS ALL (A) COMPUTER PROGRAMS, INCLUDING ALL SOFTWARE IMPLEMENTATIONS OF ALGORITHMS, CODE, PROGRAMS, APPLICATIONS, APIS,
MODELS, METHODOLOGIES AND IMPLEMENTATIONS THEREOF (INCLUDING MOBILE PHONE APPLICATIONS, HTML CODE, FIRMWARE AND OTHER SOFTWARE EMBEDDED IN
HARDWARE DEVICES), WHETHER IN SOURCE CODE OR OBJECT CODE OR MACHINE READABLE FORM; (B) DATABASES, DATA AND METADATA; (C) 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 (D) ALL DOCUMENTATION, INFORMATION AND KNOW HOW RELATED TO ANY OF THE FOREGOING, INCLUDING USER MANUALS
and other training documentation.

“Spreadsheet” MEANS THE SPREADSHEET CERTIFIED BY THE CHIEF EXECUTIVE OFFICER OF THE COMPANY, IN FORM AND SUBSTANCE REASONABLY ACCEPTABLE
TO PARENT, SETTING FORTH, AS OF THE AGREEMENT DATE AND IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE TIME, THE FOLLOWING FACTUAL INFORMATION: (A) THE NAMES OF
ALL THE COMPANY STOCKHOLDERS, AND THEIR RESPECTIVE KNOWN ADDRESSES, EMAIL ADDRESSES, COUNTRY(IES) OF CITIZENSHIP AND THE JURISDICTION(S) IN WHICH SUCH
PERSON IS SUBJECT TO TAXATION; (B) THE NUMBER AND KIND OF COMPANY CAPITAL STOCK HELD BY SUCH PERSONS AND DATE OF ACQUISITION; (C) THE CALCULATION OF THE
ESTIMATED TOTAL CONSIDERATION, THE ESTIMATED PRICE ADJUSTMENTS (INCLUDING THE ESTIMATED UNPAID CLOSING DEBT AMOUNT, THE ESTIMATED UNPAID
TRANSACTION FEES, AND THE BALANCE SHEET SHORTFALL (IF ANY)); (D) THE AGGREGATE CLOSING CASH CONSIDERATION; (E) THE AMOUNT OF CLOSING CASH CONSIDERATION
PAYABLE AT CLOSING TO EACH COMPANY STOCKHOLDER IN ACCORDANCE WITH THIS AGREEMENT; (F) THE AMOUNT OF CAPITAL STOCK CONSIDERATION; (G) THE NUMBER OF
SHARES OF PARENT STOCK PAYABLE AT CLOSING TO EACH COMPANY STOCKHOLDER, INCLUDING THE NUMBER OF SHARES OF THE PARENT STOCK DEEMED SIX-MONTH
HOLDBACK PARENT STOCK AND THE NUMBER OF SHARES OF THE PARENT STOCK DEEMED TWELVE-MONTH HOLDBACK PARENT STOCK; AND (H) THE PRO RATA SHARE OF EACH
Company Stockholder.

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

 “Subordinated Promissory Notes ” MEANS (I) EACH OF THE SUBORDINATED PROMISSORY NOTES ISSUED BY YOGA INTERNATIONAL, LLC IN APRIL AND
MAY 2021 TO SUCH PERSONS AND IN SUCH AMOUNTS SET FORTH ON SCHEDULE 1.1 AND (II) THE SUBORDINATED PROMISSORY NOTES ISSUED BY YOGA INTERNATIONAL, LLC
on April 30, 2019 and June 18, 2019 to the person and in such amounts as set forth on Schedule 1.1.

“Subsidiary” MEANS WITH RESPECT TO ANY PARTY, ANY CORPORATION OR OTHER ORGANIZATION, WHETHER INCORPORATED OR UNINCORPORATED, OF WHICH
(A) SUCH PARTY OR ANY OTHER SUBSIDIARY OF SUCH PARTY IS A GENERAL PARTNER (EXCLUDING PARTNERSHIPS, THE GENERAL PARTNERSHIP INTERESTS OF WHICH HELD BY SUCH
PARTY OR ANY SUBSIDIARY OF SUCH PARTY DO NOT HAVE A MAJORITY OF THE VOTING INTEREST IN SUCH PARTNERSHIP) OR (B) AT LEAST A MAJORITY OF THE SECURITIES OR OTHER
INTERESTS HAVING BY THEIR TERMS ORDINARY VOTING POWER TO ELECT A MAJORITY OF THE BOARD OF DIRECTORS OR OTHERS PERFORMING SIMILAR FUNCTIONS WITH RESPECT TO
SUCH CORPORATION OR OTHER ORGANIZATION OR A MAJORITY OF THE PROFIT INTERESTS IN SUCH OTHER ORGANIZATION IS DIRECTLY OR INDIRECTLY OWNED OR CONTROLLED BY SUCH
party or by any one or more of its Subsidiaries, or by such party and one or more of its Subsidiaries.

“Tax” (AND, WITH CORRELATIVE MEANING, “Taxes”) MEANS (A) ANY NATIONAL, FEDERAL, STATE, REGIONAL, PROVINCIAL, OR LOCAL U.S. OR NON-U.S. TAX,
INCLUDING ANY NET INCOME, ALTERNATIVE OR ADD-ON MINIMUM, GROSS INCOME, GROSS RECEIPTS, SALES, USE, HARMONIZED SALES, GOODS AND SERVICES, AD VALOREM,
TRANSFER, FRANCHISE, PROFITS, LICENSE, WITHHOLDING, PAYROLL, EMPLOYMENT, SOCIAL SECURITY, EXCISE, SEVERANCE, NATIONAL INSURANCE, STAMP, OCCUPATION,
PREMIUM, PROPERTY, ENVIRONMENTAL, ESTIMATED OR WINDFALL PROFIT TAX, CUSTOM DUTY, NATIONAL INSURANCE TAX, HEALTH TAX, OTHER TAX OR OTHER LIKE ASSESSMENT OR
charge of any kind whatsoever (including any escheat or unclaimed property obligation, governmental pension plan contribution, social
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SECURITY CONTRIBUTION OR EMPLOYMENT OR UNEMPLOYMENT INSURANCE PREMIUM), TOGETHER WITH ANY INTEREST, LINKAGE DIFFERENTIALS OR ANY PENALTY, ADDITION TO
TAX OR ADDITIONAL AMOUNT IMPOSED BY ANY GOVERNMENTAL AUTHORITY RESPONSIBLE FOR THE IMPOSITION OF ANY SUCH TAX (U.S. OR NON-U.S.), WHETHER DISPUTED OR
NOT; (B) ANY LIABILITY FOR THE PAYMENT OF ANY AMOUNTS OF THE TYPE DESCRIBED IN CLAUSE (A) OF THIS SENTENCE AS A RESULT OF BEING A MEMBER OF AN AFFILIATED,
CONSOLIDATED, COMBINED, UNITARY, AGGREGATE OR SIMILAR GROUP FOR ANY TAX PERIOD; AND (C) ANY LIABILITY FOR THE PAYMENT OF ANY AMOUNTS OF THE TYPE
DESCRIBED IN CLAUSE (A) OR (B) OF THIS SENTENCE AS A RESULT OF BEING A TRANSFEREE OF OR SUCCESSOR TO ANY PERSON OR AS A RESULT OF ANY EXPRESS OR IMPLIED
obligation to indemnify any other Person, by Contract or otherwise.

“Tax Return” MEANS ANY RETURN, AMENDED RETURN, ELECTION, DECLARATION, REPORT, CLAIM FOR REFUND, INFORMATION RETURN OR STATEMENT FILED OR
REQUIRED TO BE FILED, OR MAINTAINED OR REQUIRED TO BE MAINTAINED, IN RESPECT OF TAXES, INCLUDING ANY SCHEDULE OR ATTACHMENT THERETO, AND INCLUDING ANY
amendment thereof.

“Total Consideration” MEANS THE BASE CONSIDERATION, MINUS (A) THE UNPAID CLOSING DEBT AMOUNT, MINUS (B) THE AMOUNT OF ANY UNPAID
Transaction Fees, minus (c) the Balance Sheet Shortfall (if any).

“Transaction Documents” MEANS THIS AGREEMENT, THE COMPANY ANCILLARY AGREEMENTS, THE PARENT ANCILLARY AGREEMENTS, THE NON-
COMPETITION AGREEMENTS, THE NDA, THE JOINDERS, AND EACH OF THE OTHER AGREEMENTS, CERTIFICATES, DOCUMENTS AND INSTRUMENTS CONTEMPLATED HEREBY AND
thereby, including all Schedules and Exhibits hereto and thereto.

“Transaction Fees” MEANS ALL OUT-OF-POCKET COSTS, FEES AND EXPENSES OF THE COMPANY GROUP, ANY DIRECTOR, EMPLOYEE OR OTHER AGENT OF THE
COMPANY GROUP OR ANY COMPANY STOCKHOLDER INCURRED BY, PAID BY, OR TO BE PAID BY, THE COMPANY GROUP IN CONNECTION WITH THE MERGER AND THIS
AGREEMENT (AND THE RELATED LETTER OF INTENT) AND THE TRANSACTIONS CONTEMPLATED HEREBY, INCLUDING (A) ANY FEES AND EXPENSES OF INVESTMENT BANKERS,
FINANCIAL ADVISORS, LEGAL COUNSEL, ACCOUNTANTS OR OTHER PROFESSIONAL ADVISORS; (B) ALL PREMIUMS AND RELATED COSTS FOR ANY DIRECTORS’ AND OFFICERS’ LIABILITY
INSURANCE PURCHASED BY THE COMPANY GROUP IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT; (C) ANY CORPORATE-LEVEL EMPLOYMENT
Taxes based on payments pursuant to this Agreement; and (d) all Closing Employee Payments.

“Transactions” means the Merger and the other transactions contemplated by this Agreement and the other Transaction Documents.

“Transfer” means to sell, transfer, pledge, assign or otherwise dispose of (including by gift) or encumber.

“Treasury Regulations” MEANS ANY FINAL, TEMPORARY OR PROPOSED OR OTHERWISE APPLICABLE UNITED STATES TREASURY REGULATIONS AS
promulgated under the Code.

“Unpaid Closing Debt Amount” MEANS THE TOTAL AMOUNT OF DEBT OF THE COMPANY GROUP, OR PORTIONS THEREOF, THAT ARE NOT PAID IN FULL PRIOR
to the First Effective Time.

“Unpaid Transaction Fees” means any Transaction Fees, or portions thereof, that are not paid in full prior to the First Effective Time.

“US GAAP” means United States generally accepted accounting principles, applied on a consistent basis.

“WARN Act” means the Workers Adjustment and Retraining Notification Act, as amended, and any comparable Law.
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Other capitalized terms defined elsewhere in this Agreement and not defined in this Article 1 shall have the meanings assigned to such terms

in this Agreement.

 
      ARTICLE 2

    THE MERGER

    2.1 The Mergers

.  

(a) UPON THE TERMS AND SUBJECT TO THE CONDITIONS SET FORTH IN THIS AGREEMENT AND IN ACCORDANCE WITH THE DGCL, AT AND
UPON THE FIRST EFFECTIVE TIME, MERGER SUB I SHALL BE MERGED WITH AND INTO THE COMPANY, AND THE SEPARATE EXISTENCE OF MERGER SUB I SHALL CEASE. THE
COMPANY SHALL BE THE SURVIVING CORPORATION OF THE FIRST MERGER PURSUANT TO THE TERMS OF THIS AGREEMENT AND THE CERTIFICATE OF CORPORATE MERGER AND,
following the First Merger, shall be a wholly-owned subsidiary of Parent.  

(b) UPON THE TERMS AND SUBJECT TO THE CONDITIONS SET FORTH IN THIS AGREEMENT AND IN ACCORDANCE WITH THE DGCL AND THE
DLLCA, IMMEDIATELY FOLLOWING THE FIRST EFFECTIVE TIME AND AT AND UPON THE SECOND EFFECTIVE TIME, THE SURVIVING CORPORATION SHALL BE MERGED WITH
AND INTO MERGER SUB II, AND THE SEPARATE EXISTENCE OF THE SURVIVING CORPORATION SHALL CEASE. MERGER SUB II SHALL BE THE SURVIVING ENTITY OF THE SECOND
MERGER PURSUANT TO THE TERMS OF THIS AGREEMENT AND THE CERTIFICATE OF LLC MERGER AND, FOLLOWING THE SECOND MERGER, SHALL BE A WHOLLY-OWNED
subsidiary of Parent.

(c) THE PARTIES HERETO INTEND THAT THE FIRST MERGER AND THE SECOND MERGER BE TREATED AS INTEGRATED STEPS IN THE TRANSACTIONS
CONTEMPLATED HEREBY, CONSISTENT WITH REV. RUL. 2001-46, 2001-2 C.B. 321, AND QUALIFY AS A SINGLE “REORGANIZATION” WITHIN THE MEANING OF SECTION 368(A)
OF THE CODE AND TREASURY REGULATIONS THEREUNDER, AND HEREBY ADOPT THIS AGREEMENT AS A “PLAN OF REORGANIZATION” WITHIN THE MEANING OF TREASURY
REGULATIONS SECTIONS 1.368-2(G) AND 1.368-3 AND SECTION 354(A)(1) OF THE CODE. NOTWITHSTANDING THIS SECTION 2.1 AND ANY OTHER PROVISION OF THIS
Agreement, no party hereto makes any representation or warranty to another party with respect to the Tax consequences of the Merger.

(d) EACH PARTY HERETO WILL MAKE ALL OTHER NECESSARY FILINGS AND/OR RECORDINGS TO CONSUMMATE THE MERGER IN ACCORDANCE
with the DCGL and DLCCA.

 2.2 Closing

; Deliveries; Effective Times.  

(a) Closing. UPON THE TERMS AND SUBJECT TO THE CONDITIONS SET FORTH IN THIS AGREEMENT, THE CLOSING SHALL TAKE PLACE BY THE
ELECTRONIC DELIVERY OF DOCUMENTS IMMEDIATELY AFTER PARENT’S RECEIPT OF THE COMPANY STOCKHOLDER APPROVAL AND JOINDERS FROM COMPANY STOCKHOLDERS
HOLDING LEAST NINETY-FIVE PERCENT (95)% OF THE OUTSTANDING SHARES OF THE COMPANY’S COMMON STOCK. THE DATE ON WHICH THE CLOSING ACTUALLY OCCURS IS
referred to as the “Closing Date”.

(b) Closing Deliveries.

(i) At or before the Closing, the Company will deliver (or cause to be delivered) to Parent:

(A) The Non-Competition Agreements.

 (B) A CERTIFICATE, DULY EXECUTED BY THE SECRETARY OF THE COMPANY, DATED AS OF THE CLOSING DATE,
CERTIFYING (I) THE CERTIFICATE OF INCORPORATION IN EFFECT AS OF IMMEDIATELY PRIOR TO THE CLOSING, (II) THE BYLAWS IN EFFECT AS OF IMMEDIATELY PRIOR TO THE
Closing, (iii) the resolutions of the board of directors of the Company unanimously (A) determining that this Agreement and the
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TRANSACTIONS ARE IN THE BEST INTERESTS OF THE COMPANY AND THE COMPANY STOCKHOLDERS, (B) APPROVING AND DECLARING ADVISABLE THE EXECUTION, DELIVERY AND
PERFORMANCE OF THIS AGREEMENT AND THE CONSUMMATION OF THE TRANSACTIONS, AND (C) DIRECTING THAT THE ADOPTION OF THIS AGREEMENT BE SUBMITTED TO THE
COMPANY STOCKHOLDERS FOR CONSIDERATION AND RECOMMENDING THAT THE COMPANY  STOCKHOLDERS ADOPT THIS AGREEMENT AND APPROVE THE TRANSACTIONS, AND
(iv) the Company Stockholder Approval.  

 (C) DULY EXECUTED COPIES OF ALL THIRD-PARTY CONSENTS, ASSIGNMENTS, AUTHORIZATIONS, WAIVERS,
amendments, terminations, notices and other documents set forth in Schedule 2.2(b)(i)(C).

(D) EVIDENCE REASONABLY SATISFACTORY TO PARENT THAT THE STOCKHOLDERS AGREEMENT, DATED APRIL 29,
2021, BY AND AMONG THE COMPANY AND THE COMPANY STOCKHOLDERS PARTY THERETO HAS, CONTINGENT UPON AND EFFECTIVE IMMEDIATELY PRIOR TO THE FIRST
Effective Time, been terminated.

(E) A duly executed copy of the letter agreement, in the form attached hereto as Exhibit C, by and
among the Yoga International LLC, Parent and Himalayan International Institute of Yoga Science and Philosophy of the USA.

(F) A CERTIFICATE OF GOOD STANDING (OR ITS EQUIVALENT) (X) FOR EACH MEMBER OF THE COMPANY GROUP
from its state of organization and (y) from each state or jurisdiction in which the Company Group is qualified to do business, in each case certifying as of
A DATE NO MORE THAN THREE (3) BUSINESS DAYS PRIOR TO THE CLOSING DATE THAT SUCH MEMBER OF THE COMPANY GROUP IS IN GOOD STANDING AND ALL APPLICABLE
Taxes and fees of such member through such certification date have been paid.

(G) (X) AN EXECUTED PAYOFF LETTER; (Y) RELEASES EXECUTED BY EACH PERSON HOLDING A SECURITY
INTEREST IN ANY ASSETS OF THE COMPANY GROUP AS OF THE CLOSING DATE TERMINATING AND RELEASING ANY AND ALL SUCH SECURITY INTERESTS AND EVIDENCE REASONABLY
SATISFACTORY TO PARENT THAT ALL ENCUMBRANCES ON ASSETS OF THE COMPANY GROUP SHALL BE RELEASED PROMPTLY FOLLOWING SATISFACTION OF THE TERMS CONTAINED IN
SUCH PAYOFF LETTERS, INCLUDING PAYMENT OF THE AMOUNT OF THE CLOSING PAY-OFF DEBT; AND (Z) AN IRS FORM W-9 OR IRS FORM W-8, OR OTHER APPLICABLE TAX
withholding paperwork for each Company Creditor.

(H) COPIES OF (X) INVOICES FROM EACH PERSON TO WHOM A TRANSACTION FEE IS PAYABLE BY PARENT, IN
FORM AND SUBSTANCE REASONABLY SATISFACTORY TO PARENT AND (Y) AN IRS FORM W-9 OR IRS FORM W-8, OR OTHER APPLICABLE TAX WITHHOLDING PAPERWORK FOR
each such Person.

(I) A CERTIFICATE, DULY COMPLETED AND EXECUTED BY A RESPONSIBLE CORPORATE OFFICER OF THE COMPANY
PURSUANT TO TREASURY REGULATIONS SECTIONS 1.897-2(H) AND 1.1445-2(C), CERTIFYING THAT THE COMPANY CAPITAL STOCK IS NOT “UNITED STATES REAL PROPERTY
interests” within the meaning of Section 897(c) of the Code, and the notification required under Treasury Regulations Section 1.897-2(h)(2), in each case
in form and substance reasonably satisfactory to Parent.

(J) EVIDENCE REASONABLY SATISFACTORY TO PARENT THAT THE D&O TAIL HAS BEEN OBTAINED BY THE
Company.

(K) JOINDERS EXECUTED BY COMPANY STOCKHOLDERS COLLECTIVELY HOLDING AT LEAST NINETY-FIVE PERCENT
(95%) of all shares of Company Capital Stock held by all Company Stockholders outstanding as of immediately prior to the First Effective Time.

(L) AN EXECUTED PAYOFF LETTER, IN FORM REASONABLY ACCEPTABLE TO PARENT, WITH RESPECT TO EACH
SUBORDINATED PROMISSORY NOTE, WHICH LETTER PROVIDES FOR (I) (A) THE TERMINATION OF ALL OF THE COMPANY GROUP OBLIGATIONS UNDER THE SUBORDINATED
Promissory Notes and (B)
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release of all Encumbrances relating to the Subordinated Promissory Notes following satisfaction of the terms contained in such payoff letters (including
any interest, premiums or other charges or any fees payable in connection therewith) and (ii) the waiver of any default or events of default with respect to
the Company Group, and the waiver of any notice obligations, under the Subordinated Promissory Notes.

(M) RESIGNATION LETTERS, IN A FORM REASONABLY SATISFACTORY TO PARENT, FROM ALL PERSONS HOLDING THE
POSITION OF DIRECTOR OR OFFICER OF THE COMPANY IN OFFICE IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE TIME, PROVIDING THAT SUCH PERSONS HAVE RESIGNED FROM
such positions as of the First Effective Time.

(N) A FLOW OF FUNDS REASONABLY SATISFACTORY TO PARENT WITH WIRE INSTRUCTIONS FOR THE WIRING OF ALL
amounts that are payable by Parent (other than to a Company Stockholder) under this Agreement.

 (O) EVIDENCE REASONABLY SATISFACTORY TO PARENT THAT THE COMPANY’S BOARD OF DIRECTORS HAS TAKEN
ALL ACTIONS NECESSARY TO TERMINATE ANY COMPANY BENEFIT ARRANGEMENT THAT IS SPONSORED BY ANY MEMBER OF THE COMPANY GROUP AND THAT IS INTENDED TO BE
QUALIFIED UNDER SECTION 401(A) OF THE CODE, INCLUDING: (I) ADOPTION OF A RESOLUTION, IN A FORM THAT IS ACCEPTABLE TO PARENT, TERMINATING EACH SUCH PLAN
CONTINGENT UPON CLOSING WITH AN EFFECTIVE TERMINATION DATE THAT IS AT LEAST ONE DAY PRIOR TO THE CLOSING DATE, (II) FULLY VESTING THE ACCOUNTS OF AFFECTED
PARTICIPANTS, (III) MAKING ALL APPLICABLE CONTRIBUTIONS TO SUCH PLANS, INCLUDING ANY APPLICABLE MATCHING CONTRIBUTIONS, AS OF THE TERMINATION DATE, (IV)
NOTIFICATION OF APPLICABLE THIRD PARTY VENDORS, AND (V) THE TAKING OF ALL OTHER ACTIONS REASONABLY REQUESTED BY PARENT IN CONNECTION WITH THE TERMINATION OF
each such plan.

(ii) At the Closing, the Parent will deliver or cause to be delivered:

(A) TO THE COMPANY, A CERTIFICATE, DULY EXECUTED BY THE SECRETARY OF PARENT, DATED AS OF THE
Closing Date, certifying the resolutions of the board of directors of Parent approving this Agreement and the Transactions.

(c) CERTIFICATES OF MERGER. SUBJECT TO THE PROVISIONS OF THIS AGREEMENT, AS SOON AS PRACTICABLE ON THE CLOSING DATE, THE
PARTIES SHALL FILE WITH THE SECRETARY OF STATE OF THE STATE OF DELAWARE (THE “Delaware Secretary”) (I) A CERTIFICATE OF MERGER RELATING TO THE FIRST MERGER
(the “Certificate of Corporate Merger”), EXECUTED IN ACCORDANCE WITH, AND IN SUCH FORM AS IS REQUIRED BY, THE RELEVANT PROVISIONS OF THE DGCL AND (II)
A CERTIFICATE OF MERGER RELATING TO THE SECOND MERGER (THE “Certificate of LLC Merger”), EXECUTED IN ACCORDANCE WITH, AND IN SUCH FORM AS IS REQUIRED
BY, THE RELEVANT PROVISIONS OF THE DGCL AND THE DLLCA, AND, AS SOON AS PRACTICABLE ON OR AFTER THE CLOSING DATE, SHALL MAKE ALL OTHER FILINGS REQUIRED
under the DGCL or the DLLCA or by the Delaware Secretary in connection with the Merger.

(d) Effective Times. THE FIRST MERGER SHALL BECOME EFFECTIVE AT THE TIME THAT THE CERTIFICATE OF CORPORATE MERGER HAS BEEN
DULY FILED WITH THE DELAWARE SECRETARY, OR AT SUCH LATER TIME AS PARENT AND THE COMPANY SHALL AGREE AND SPECIFY IN THE CERTIFICATE OF CORPORATE MERGER
(such time hereinafter referred to as the “First Effective Time”) and (ii) the Second Merger shall become effective at the time that the Certificate of LLC
Merger has been duly filed with the Delaware Secretary, or at such later time as Parent and the Company shall agree and specify in the Certificate of LLC
Merger (such time hereinafter referred to as the “Second Effective Time”).

 2.3 Effect of the Merger

.  WITHOUT LIMITING THE FOREGOING, (A) FROM AND AFTER THE FIRST EFFECTIVE TIME, THE SURVIVING CORPORATION SHALL HAVE ALL THE PROPERTIES, RIGHTS,
PRIVILEGES, PURPOSES AND POWERS AND DEBTS, DUTIES AND LIABILITIES OF THE COMPANY AND (B) FROM AND AFTER THE SECOND EFFECTIVE TIME, THE SURVIVING ENTITY
shall have all the properties, rights, privileges, purposes and powers and debts, duties

- 19 -
 



 
and liabilities of the Surviving Corporation.

 2.4 Charter and Bylaws

.

(a) THE CERTIFICATE OF INCORPORATION OF THE SURVIVING CORPORATION SHALL BE AMENDED AND RESTATED TO BE IDENTICAL TO THE
CERTIFICATE OF INCORPORATION OF MERGER SUB I IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE TIME, EXCEPT THAT ARTICLE I OF THE CERTIFICATE OF INCORPORATION OF THE
SURVIVING CORPORATION SHALL READ AS FOLLOWS: “THE NAME OF THIS CORPORATION IS Yoga International Inc.” THE CERTIFICATE OF FORMATION OF THE SURVIVING
Entity shall be the certificate of formation of Merger Sub II immediately prior to the Second Effective Time.

(b) THE BYLAWS OF THE SURVIVING CORPORATION SHALL BE THE BYLAWS OF MERGER SUB I IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE
Time, except that all references to Merger Sub I in the bylaws of the Surviving Corporation shall refer to “Yoga International, Inc.”

 2.5 Directors and Officers

.

(a) THE OFFICERS OF MERGER SUB I IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE TIME SHALL BE THE OFFICERS OF THE SURVIVING
Corporation immediately after the First Effective Time, each to hold office until their respective successors are duly appointed or until their earlier death,
RESIGNATION OR REMOVAL, IN EACH CASE IN ACCORDANCE WITH THE CERTIFICATE OF INCORPORATION AND BYLAWS OF THE SURVIVING CORPORATION. THE OFFICERS OF MERGER
SUB II IMMEDIATELY PRIOR TO THE SECOND EFFECTIVE TIME SHALL BE THE OFFICERS OF THE SURVIVING ENTITY IMMEDIATELY AFTER THE SECOND EFFECTIVE TIME, EACH TO
HOLD OFFICE UNTIL THEIR RESPECTIVE SUCCESSORS ARE DULY APPOINTED OR UNTIL THEIR EARLIER DEATH, RESIGNATION OR REMOVAL, IN EACH CASE IN ACCORDANCE WITH THE
certificate of formation and limited liability company agreement of the Surviving Entity.

(b) THE MEMBERS OF THE BOARD OF DIRECTORS OF MERGER SUB I IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE TIME SHALL BE THE
MEMBERS OF THE BOARD OF DIRECTORS OF THE SURVIVING CORPORATION IMMEDIATELY AFTER THE FIRST EFFECTIVE TIME, EACH TO HOLD OFFICE UNTIL THEIR RESPECTIVE
successors are duly elected or appointed and qualified or until their earlier death, resignation or removal in each case in accordance with the certificate of
INCORPORATION AND BYLAWS OF THE SURVIVING CORPORATION. THE MEMBERS OF THE BOARD OF DIRECTORS OF MERGER SUB II IMMEDIATELY PRIOR TO THE SECOND
EFFECTIVE TIME SHALL BE THE MEMBERS OF THE BOARD OF DIRECTORS OF THE SURVIVING ENTITY IMMEDIATELY AFTER THE SECOND EFFECTIVE TIME, EACH TO HOLD OFFICE
UNTIL THEIR RESPECTIVE SUCCESSORS ARE DULY ELECTED OR APPOINTED AND QUALIFIED OR UNTIL THEIR EARLIER DEATH, RESIGNATION OR REMOVAL IN EACH CASE IN ACCORDANCE
with the certificate of formation and limited liability company agreement of the Surviving Entity.

  2.6 Conversion of Capital Stock and LLC Interests

.

 (a) CONVERSION OF MERGER SUB I COMMON STOCK.  SUBJECT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT, AT THE FIRST
EFFECTIVE TIME, BY VIRTUE OF THE FIRST MERGER AND WITHOUT ANY ACTION ON THE PART OF ANY HOLDER OF ANY MERGER SUB I COMMON STOCK, EACH SHARE OF MERGER
SUB I COMMON STOCK THAT IS ISSUED AND OUTSTANDING IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE TIME SHALL BE CONVERTED INTO ONE VALIDLY ISSUED, FULLY PAID
AND NONASSESSABLE SHARE OF COMMON STOCK, PAR VALUE $0.0001 PER SHARE, OF THE SURVIVING CORPORATION, AND THE SHARES OF THE SURVIVING CORPORATION INTO
WHICH THE SHARES OF MERGER SUB I COMMON STOCK ARE SO CONVERTED SHALL BE THE ONLY SHARES OF CAPITAL STOCK OF THE SURVIVING CORPORATION THAT ARE ISSUED
and outstanding immediately after the First Effective Time.

 (b) Cancellation of Company-Owned Stock.  SUBJECT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT, AT THE FIRST EFFECTIVE
Time, by virtue of the First Merger and without any action on the part of any holder of any Company Capital Stock, notwithstanding Section 2.6(c), EACH
share of Company
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Capital Stock owned by the Company or any of its respective wholly-owned Subsidiaries immediately prior to the First Effective Time shall be cancelled
and extinguished without any conversion thereof or payment of consideration therefor.

 (c) Conversion of Company Capital Stock.  SUBJECT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT, INCLUDING IN PARTICULAR
Section 2.10, at the First Effective Time, by virtue of the First Merger and without any action on the part of any Company Stockholder:

(i) EACH SHARE OF COMPANY CAPITAL STOCK ISSUED AND OUTSTANDING IMMEDIATELY PRIOR TO THE FIRST EFFECTIVE
TIME, BUT EXCLUDING ANY SHARES OF COMPANY CAPITAL STOCK DESCRIBED IN SECTION 2.6(B) AND THE DISSENTING SHARES, HELD BY THE COMPANY STOCKHOLDERS
SHALL BE CANCELLED AND EXTINGUISHED AND AUTOMATICALLY CONVERTED INTO THE RIGHT TO RECEIVE (W) THE PORTION OF THE CAPITAL STOCK CONSIDERATION SET FORTH
OPPOSITE SUCH COMPANY STOCKHOLDER’S NAME ON THE SPREADSHEET, (X) THE PORTION OF THE CLOSING CASH CONSIDERATION SET FORTH OPPOSITE SUCH COMPANY
STOCKHOLDER’S NAME ON THE SPREADSHEET, (Y) SUCH COMPANY STOCKHOLDER’S PRO RATA SHARE OF ANY AMOUNTS PAID TO COMPANY STOCKHOLDERS FROM THE
DEFERRED CASH CONSIDERATION  AND (Z) SUCH COMPANY STOCKHOLDER’S PRO RATA SHARE OF ANY AMOUNTS PAID TO COMPANY STOCKHOLDERS FROM THE
REPRESENTATIVE FUND CONSIDERATION. THE AMOUNT OF CASH EACH COMPANY STOCKHOLDER IS ENTITLED TO RECEIVE FOR THE SHARES OF COMPANY CAPITAL STOCK HELD
BY SUCH COMPANY STOCKHOLDER SHALL BE ROUNDED TO THE NEAREST CENT AND COMPUTED AFTER AGGREGATING CASH AMOUNTS FOR ALL SHARES OF COMPANY CAPITAL
Stock held by such Company Stockholder.

(d) Effect of the Second Merger on Securities. AT THE SECOND EFFECTIVE TIME, BY VIRTUE OF THE SECOND MERGER AND WITHOUT
ANY ACTION ON THE PART OF PARENT, THE COMPANY, MERGER SUB I, MERGER SUB II OR THE HOLDERS OF ANY SECURITIES OF PARENT, THE COMPANY, MERGER SUB I OR
MERGER SUB II, EACH SHARE OF COMMON STOCK OF THE SURVIVING CORPORATION ISSUED AND OUTSTANDING IMMEDIATELY PRIOR TO THE SECOND EFFECTIVE TIME SHALL
NO LONGER BE OUTSTANDING AND SHALL AUTOMATICALLY BE CANCELLED AND SHALL CEASE TO EXIST, AND NO CONSIDERATION SHALL BE DELIVERED IN EXCHANGE THEREFOR, AND
EACH EQUITY INTEREST OF MERGER SUB II ISSUED AND OUTSTANDING IMMEDIATELY PRIOR TO THE SECOND EFFECTIVE TIME SHALL REMAIN ISSUED AND OUTSTANDING AS AN
equity interest of the Surviving Entity.

(e) NO FRACTIONAL SHARES. NO BOOK-ENTRIES, CERTIFICATES OR SCRIP REPRESENTING FRACTIONAL SHARES OF PARENT STOCK SHALL BE
ISSUED HEREUNDER AND SUCH FRACTIONAL SHARE INTERESTS SHALL NOT ENTITLE THE OWNER THEREOF TO VOTE OR TO ANY OTHER RIGHTS OF A HOLDER OF SHARES OF PARENT STOCK.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, EACH RECIPIENT OF SHARES OF PARENT STOCK PURSUANT TO THE MERGER WHO WOULD OTHERWISE HAVE BEEN
ENTITLED TO RECEIVE A FRACTION OF A SHARE OF PARENT STOCK (AFTER TAKING INTO ACCOUNT ALL SHARES OF PARENT STOCK TO BE ISSUED TO SUCH COMPANY STOCKHOLDER
PURSUANT TO THE MERGER) SHALL IN LIEU THEREOF RECEIVE IN CASH (ROUNDED TO THE NEAREST WHOLE CENT), WITHOUT INTEREST, AN AMOUNT EQUAL TO SUCH FRACTIONAL
amount multiplied by the Parent Stock Price, to be paid to such Company Stockholders contemporaneously with the Closing.

 (f) Holdback Stock.  EACH COMPANY STOCKHOLDER ACKNOWLEDGES AND AGREES THAT THE PARENT STOCK ISSUED AT THE CLOSING AS
THE CAPITAL STOCK CONSIDERATION WILL BE ISSUED WITHOUT REGISTRATION UNDER THE SECURITIES ACT OR ANY OTHER APPLICABLE SECURITIES LAWS IN RELIANCE ON
EXEMPTIONS FROM REGISTRATION PROVIDED THEREIN, AND ACCORDINGLY, THE CAPITAL STOCK CONSIDERATION SHALL BE CHARACTERIZED AS “RESTRICTED SECURITIES” UNDER
STATE AND FEDERAL SECURITIES LAWS AND  MAY NOT BE TRANSFERRED, SOLD OR OFFERED FOR SALE EXCEPT PURSUANT TO THE REGISTRATION PROVISIONS OF THE SECURITIES ACT
OR OTHER APPLICABLE SECURITIES LAW, OR PURSUANT TO ANY EXEMPTION THEREFROM. HALF OF THE PARENT STOCK ISSUED TO THE COMPANY STOCKHOLDERS AS CAPITAL
STOCK CONSIDERATION SHALL NOT BECOME ELIGIBLE FOR TRANSFER, SALE OR OFFER FOR SALE BY THE COMPANY STOCKHOLDERS UNTIL THE 6-MONTH ANNIVERSARY OF THE
CLOSING DATE (THE “Six-Month Holdback Parent Stock”), AND THE REMAINING HALF OF THE PARENT STOCK ISSUED AS CAPITAL STOCK CONSIDERATION SHALL NOT
become eligible for transfer, sale or offer for sale by the Company Stockholders
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UNTIL JANUARY 1, 2023 (THE “Twelve-Month Holdback Parent Stock”).  SUBJECT TO THE TERMS HEREOF, EACH COMPANY STOCKHOLDER SHALL HAVE ALL THE RIGHTS
OF A STOCKHOLDER WITH RESPECT TO THE SHARES OF SIX-MONTH HOLDBACK PARENT STOCK AND TWELVE-MONTH HOLDBACK PARENT STOCK WHILE THEY ARE HELD BY
PARENT, INCLUDING WITHOUT LIMITATION, THE RIGHT TO VOTE SUCH SHARES. IF, FROM TIME TO TIME DURING THE TERM OF THE APPLICABLE HOLDBACK, THERE IS (I) ANY STOCK
DIVIDEND, STOCK SPLIT OR OTHER CHANGE IN THE SUCH SHARES, (II) ANY DIVIDEND OF CASH OR OTHER PROPERTY ON SUCH SHARES, OR (III) ANY MERGER OR SALE OF ALL OR
SUBSTANTIALLY ALL OF THE ASSETS OR OTHER ACQUISITION OF THE COMPANY, ANY AND ALL NEW, SUBSTITUTED OR ADDITIONAL SECURITIES OR CASH OR OTHER CONSIDERATION TO
WHICH A COMPANY STOCKHOLDER IS ENTITLED BY REASON OF SUCH COMPANY STOCKHOLDER’S OWNERSHIP OF SUCH SHARES SHALL IMMEDIATELY BECOME SUBJECT TO THE
APPLICABLE HOLDBACK. BEGINNING ON EACH OF THE 6-MONTH ANNIVERSARY OF THE CLOSING DATE AND JANUARY 2, 2023, AS APPLICABLE, TO THE EXTENT THAT SUCH
COMPANY STOCKHOLDER HAS PROVIDED TO PARENT SUFFICIENT INFORMATION TO PERMIT THE REMOVAL OF THE RESTRICTIVE LEGEND, Parent AND THE RESPECTIVE COMPANY
STOCKHOLDERS SHALL USE COMMERCIALLY REASONABLE EFFORTS TO COOPERATE IN GOOD FAITH AND IN COMPLIANCE WITH APPLICABLE LAWS, INCLUDING RULE 144, TO
remove the Restrictive Legend.

(g) Legends. ANY CERTIFICATES OR BOOK-ENTRY ENTITLEMENTS REPRESENTING THE SHARES OF PARENT STOCK ISSUED PURSUANT TO THIS
AGREEMENT MAY BEAR THE FOLLOWING LEGEND, TO THE EXTENT APPLICABLE (ALONG WITH ANY OTHER LEGENDS THAT MAY BE REQUIRED UNDER APPLICABLE LAW) (THE
“Restrictive Legend”):

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR UNDER APPLICABLE STATE SECURITIES LAWS AND
HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR
DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT RELATED THERETO OR RECEIPT BY GAIA, INC. OF AN OPINION OF
COUNSEL SATISFACTORY TO IT THAT SUCH REGISTRATION IS NOT REQUIRED
UNDER THE SECURITIES ACT OR APPLICABLE STATE SECURITIES LAWS.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO
RESTRICTIONS ON TRANSFER SET FORTH IN THE AGREEMENT AND PLAN OF
MERGER BETWEEN GAIA, INC. AND YOGA INTERNATIONAL, INC., AND CERTAIN
OTHER PARTIES THERETO A COPY OF WHICH MAY BE OBTAINED UPON
WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY.”

To ensure compliance with the restrictions imposed by this Agreement, Parent may issue appropriate “stop-transfer” instructions to its transfer agent.  

   2.7 Dissenting Shares

.  IF, IN CONNECTION WITH THE FIRST MERGER, HOLDERS OF COMPANY CAPITAL STOCK SHALL HAVE DEMANDED AND PERFECTED THEIR APPRAISAL RIGHTS IN
ACCORDANCE WITH SECTION 262 OF THE DGCL, NONE OF SUCH DISSENTING SHARES SHALL BE CONVERTED INTO A RIGHT TO RECEIVE THE CONSIDERATION OTHERWISE PAYABLE
TO THE HOLDER OF SUCH DISSENTING SHARES AS PROVIDED IN Section 2.6(c), BUT SHALL INSTEAD BE CONVERTED INTO THE RIGHT TO RECEIVE SUCH CONSIDERATION AS MAY
be determined to be due with respect to such Dissenting Shares pursuant to the DGCL.  Each holder of Dissenting Shares who, pursuant to the
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PROVISIONS OF THE DGCL, BECOMES ENTITLED TO PAYMENT OF THE FAIR VALUE OF SUCH SHARES SHALL RECEIVE PAYMENT THEREFOR IN ACCORDANCE WITH THE DGCL (BUT
ONLY AFTER THE VALUE THEREFOR SHALL HAVE BEEN AGREED UPON OR FINALLY DETERMINED PURSUANT TO THE DGCL).  IN THE EVENT THAT ANY COMPANY STOCKHOLDER FAILS
TO MAKE AN EFFECTIVE DEMAND FOR PAYMENT OR FAILS TO PERFECT ITS APPRAISAL RIGHTS AS TO ITS SHARES OF COMPANY CAPITAL STOCK, OR ANY DISSENTING SHARES SHALL
OTHERWISE LOSE THEIR STATUS AS DISSENTING SHARES, THEN ANY SUCH SHARES SHALL IMMEDIATELY BE CONVERTED INTO THE RIGHT TO RECEIVE THE CONSIDERATION ISSUABLE
pursuant to Section 2.6(c) IN RESPECT OF SUCH SHARES AS IF SUCH SHARES HAD NEVER BEEN DISSENTING SHARES, AND PARENT SHALL ISSUE AND DELIVER, OR CAUSE TO BE
DELIVERED, TO THE HOLDER THEREOF, AT (OR AS PROMPTLY AS REASONABLY PRACTICABLE AFTER) THE APPLICABLE TIME OR TIMES SPECIFIED IN SECTION 2.8, FOLLOWING THE
SATISFACTION OF THE APPLICABLE CONDITIONS SET FORTH IN SECTION 2.8, THE CONSIDERATION THAT SUCH COMPANY STOCKHOLDER WOULD HAVE BEEN ENTITLED UNDER
SECTION 2.6(c) WITH RESPECT TO SUCH SHARES.  THE COMPANY SHALL GIVE PARENT PROMPT NOTICE (AND IN NO EVENT MORE THAN TWO (2) BUSINESS DAYS) OF ANY
DEMAND RECEIVED BY THE COMPANY FOR APPRAISAL OF COMPANY CAPITAL STOCK OR NOTICE OF EXERCISE OF A COMPANY STOCKHOLDER’S APPRAISAL RIGHTS IN
ACCORDANCE WITH THE DGCL.  THE COMPANY AGREES THAT, EXCEPT WITH PARENT’S PRIOR WRITTEN CONSENT, IT SHALL NOT VOLUNTARILY MAKE ANY PAYMENT OR OFFER TO
make any payment with respect to, or settle or offer to settle, any such demand for appraisal or exercise of appraisal rights.

   2.8  Payment

.

     (a) Procedures.  PARENT SHALL DELIVER VIA EMAIL, AS PROMPTLY AS PRACTICABLE FOLLOWING THE FIRST  EFFECTIVE TIME, TO EACH
Company Stockholder as of immediately prior to the First Effective Time that has not previously delivered a letter of transmittal in substantially the form
attached hereto as Exhibit B (a “Stockholder Letter of Transmittal”).  PARENT SHALL DELIVER, OR CAUSE TO BE DELIVERED, TO ANY COMPANY STOCKHOLDER WHO
DELIVERS A DULY COMPLETED AND VALIDLY EXECUTED STOCKHOLDER LETTER OF TRANSMITTAL AND ANY OTHER DOCUMENTS AS PARENT SHALL REASONABLY REQUIRE, THAT
PORTION OF THE TOTAL CONSIDERATION WHICH SUCH COMPANY STOCKHOLDER HAS THE RIGHT TO RECEIVE PURSUANT TO SECTION 2.6(C), IN EACH CASE, AS PROMPTLY AS
REASONABLY PRACTICABLE, AND IN ANY EVENT, NO LATER THAN TEN (10) BUSINESS DAYS AFTER THE LATER OF (A) DELIVERY OF THE APPLICABLE DULY COMPLETED AND VALIDLY
EXECUTED STOCKHOLDER LETTER OF TRANSMITTAL AND ANY OTHER DOCUMENTS AS PARENT SHALL REASONABLY REQUIRE, OR (B) THE FIRST EFFECTIVE TIME.  WITH RESPECT TO
THE CAPITAL STOCK CONSIDERATION PARENT SHALL DIRECT PARENT’S TRANSFER AGENT TO GIVE EACH COMPANY STOCKHOLDER LOGIN ACCESS TO AN ACCOUNT WITH PARENT’S
transfer agent, PARENT AND THE COMPANY STOCKHOLDERS SHALL COOPERATE IN GOOD FAITH WITH SUCH TRANSFER AGENT AS MAY BE NECESSARY FOR THE TRANSFER AGENT TO
effect the delivery of each Company Stockholder’s Pro Rata Share of the Capital Stock Consideration.

 (b) [Intentionally Omitted].  

(c) No Further Ownership Rights.  FROM AND AFTER THE FIRST EFFECTIVE TIME, HOLDERS OF COMPANY CAPITAL STOCK SHALL CEASE
TO HAVE ANY RIGHTS WITH RESPECT THERETO EXCEPT AS PROVIDED HEREIN OR BY LAW.  AT THE FIRST EFFECTIVE TIME, THE STOCK TRANSFER BOOKS OF THE COMPANY SHALL
be closed and no transfer of Company Capital Stock shall thereafter be made.

 (d) RETURN OF CONSIDERATION; NO LIABILITY.  ANY AMOUNT THAT REMAINS UNDISTRIBUTED TO THE COMPANY STOCKHOLDERS ONE (1)
YEAR AFTER THE LATER OF (A) THE FIRST EFFECTIVE TIME OR (B) SUCH TIME THAT SUCH AMOUNT IS SO PAYABLE SHALL BE RETAINED BY THE PARENT (SUBJECT TO ABANDONED
PROPERTY, ESCHEAT OR SIMILAR APPLICABLE LAW), AND EACH COMPANY STOCKHOLDER WHO IS ENTITLED TO SUCH AMOUNT UNDER THIS ARTICLE 2 SHALL BE ENTITLED TO
RECEIVE SUCH AMOUNT FROM PARENT.  TO THE MAXIMUM EXTENT PERMITTED BY LAW, NONE OF PARENT OR THE COMPANY SHALL BE LIABLE TO ANY COMPANY
STOCKHOLDER FOR ANY AMOUNT DELIVERED TO A PUBLIC OFFICIAL PURSUANT TO ANY APPLICABLE ABANDONED PROPERTY, ESCHEAT OR SIMILAR APPLICABLE LAW.  IF ANY
CERTIFICATE HAS NOT BEEN SURRENDERED PRIOR TO SEVEN (7) YEARS AFTER THE FIRST EFFECTIVE TIME, OR IMMEDIATELY PRIOR TO SUCH EARLIER DATE ON WHICH ANY CASH IN
respect of such Certificate would otherwise escheat or
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become property of any Governmental Authority, any such cash shall, to the extent permitted by applicable Law, become the property of Parent, free and
clear of all claims or interests of any person previously entitled thereto.

  2.9 Adjustments

.  IN THE EVENT OF ANY STOCK SPLIT, REVERSE STOCK SPLIT, STOCK DIVIDEND (INCLUDING ANY DIVIDEND OR DISTRIBUTION OF SECURITIES CONVERTIBLE INTO
CAPITAL STOCK), REORGANIZATION, RECLASSIFICATION, COMBINATION, RECAPITALIZATION OR OTHER LIKE CHANGE WITH RESPECT TO THE COMPANY CAPITAL STOCK OCCURRING IN
compliance with the terms hereof after the Agreement Date and prior to the First Effective Time, all references in this Agreement to specified numbers of
SHARES OF ANY CLASS OR SERIES AFFECTED THEREBY, AND ALL CALCULATIONS PROVIDED FOR THAT ARE BASED UPON NUMBERS OF SHARES OF ANY CLASS OR SERIES (OR TRADING
PRICES THEREFOR) AFFECTED THEREBY, SHALL BE EQUITABLY ADJUSTED TO THE EXTENT NECESSARY TO PROVIDE THE PARTIES THE SAME ECONOMIC EFFECT AS CONTEMPLATED BY
THIS AGREEMENT PRIOR TO SUCH STOCK SPLIT, REVERSE STOCK SPLIT, STOCK DIVIDEND, REORGANIZATION, RECLASSIFICATION, COMBINATION, RECAPITALIZATION OR OTHER LIKE
change.  Unless indicated otherwise, all mathematical calculations contemplated by this Agreement shall be made to the fifth (5th) decimal place.

     2.10 Deferred Consideration and Representative Fund

.

        (a) Deferred Cash Amount.  At the First Effective Time, Parent shall hold back the Deferred Cash Amount.       

(b) REPRESENTATIVE FUND AMOUNT.  AT THE FIRST EFFECTIVE TIME, PARENT SHALL PAY CASH IN THE AMOUNT OF THE REPRESENTATIVE
FUND AMOUNT TO AN ACCOUNT DESIGNATED IN WRITING BY THE REPRESENTATIVE, AND EACH COMPANY STOCKHOLDER SHALL BE DEEMED TO HAVE CONTRIBUTED AN AMOUNT
EQUAL TO SUCH COMPANY STOCKHOLDER’S PRO RATA SHARE OF THE REPRESENTATIVE FUND AMOUNT.  FOR U.S. TAX PURPOSES, THE REPRESENTATIVE FUND AMOUNT
WILL BE TREATED AS HAVING BEEN RECEIVED AND VOLUNTARILY SET ASIDE BY THE COMPANY STOCKHOLDERS AT THE TIME OF CLOSING.  AFTER THE CLOSING, THE
Representative shall make determinations as to the release of any portion of the Representative Fund Amount to the Company Stockholders in proportion
to their respective Pro Rata Share.

    2.11 Post-Closing Adjustments

.  

 (a) PRELIMINARY STATEMENT.  NO LATER THAN THIRTY (30) DAYS AFTER THE CLOSING DATE, THE REPRESENTATIVE SHALL DELIVER TO THE
PARENT THE CLOSING COMPANY BALANCE SHEET, WHICH SHALL BE IN A FORM MUTUALLY AGREED TO BY THE PARENT AND THE REPRESENTATIVE AND OTHERWISE SUBJECT TO
THE SAME DISPUTE PROCEDURES OUTLINED IN SECTION 2.11(C).  NO LATER THAN FORTY-FIVE (45) DAYS AFTER THE CLOSING DATE, PARENT SHALL PREPARE AND DELIVER TO THE
Representative, on behalf of the Company Stockholders, a statement (the “Preliminary Adjustment Statement”) setting forth Parent’s calculation of (i)
THE CLOSING BALANCE SHEET SHORTFALL (IF ANY); (III) THE UNPAID CLOSING DEBT AMOUNT (IF ANY); (IV) THE AMOUNT OF THE UNPAID TRANSACTION FEES (IF ANY); (IV)
BASED ON THE FOREGOING AMOUNTS SET FORTH THEREIN, THE ADJUSTMENTS NECESSARY TO RECONCILE THE ESTIMATED UNPAID CLOSING DEBT AMOUNT AND THE AMOUNT OF
ESTIMATED UNPAID TRANSACTION FEES TO THE UNPAID CLOSING DEBT AMOUNT AND THE AMOUNT OF UNPAID TRANSACTION FEES, RESPECTIVELY; AND (V) THE
Preliminary Post-Closing Adjustment; provided THAT IN THE EVENT OF A DELAY BY THE COMPANY OR ITS REPRESENTATIVES IN DELIVERING INFORMATION TO PARENT THAT
IS REASONABLY NECESSARY FOR PARENT TO PREPARE THE PRELIMINARY ADJUSTMENT STATEMENT, SUCH TIME PERIOD SHALL BE EXTENDED BY THE LENGTH OF SUCH
DELAY.  PARENT SHALL PROVIDE THE REPRESENTATIVE ACCESS TO SUCH WORKING PAPERS AND INFORMATION RELATING TO THE PREPARATION OF THE PRELIMINARY ADJUSTMENT
Statement and the calculation of the Preliminary Post-Closing Adjustment as reasonably requested by the Representative.

  (b) REVIEW BY REPRESENTATIVE.  THE REPRESENTATIVE SHALL REVIEW THE PRELIMINARY ADJUSTMENT STATEMENT AND THE
PRELIMINARY POST-CLOSING ADJUSTMENT AND, IF THE REPRESENTATIVE REASONABLY BELIEVES THAT EITHER THE PRELIMINARY ADJUSTMENT STATEMENT OR THE PRELIMINARY
Post-Closing Adjustment, or
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both, were not prepared in accordance with the terms and conditions of this Agreement, the Representative shall so notify Parent IN WRITING, NO LATER THAN
FIFTEEN (15) DAYS AFTER THE DATE Parent DELIVERS THE PRELIMINARY ADJUSTMENT STATEMENT TO THE Representative, SETTING FORTH IN SUCH NOTICE (THE “Notice of
Disagreement”) THE OBJECTION OR OBJECTIONS TO THE PRELIMINARY ADJUSTMENT STATEMENT OR THE PRELIMINARY POST-CLOSING ADJUSTMENT WITH REASONABLE
PARTICULARITY AND THE SPECIFIC CHANGES OR ADJUSTMENTS THAT THE Representative CLAIMS ARE REQUIRED TO BE MADE THERETO IN ORDER TO CORRECT THE SAME IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT.  THE Representative SHALL BE DEEMED TO HAVE AGREED WITH ALL ITEMS AND AMOUNTS IN THE
PRELIMINARY ADJUSTMENT STATEMENT NOT SPECIFICALLY REFERENCED IN THE NOTICE OF DISAGREEMENT, AND SUCH ITEMS AND AMOUNTS SHALL NOT BE SUBJECT TO REVIEW
under subsection (c) below; provided that, for the avoidance of doubt, such items may be adjusted in connection with the adjustment of disputed items.

    (c) RESOLUTION OF DISPUTES .  DURING THE TEN (10) BUSINESS DAY PERIOD FOLLOWING DELIVERY OF A NOTICE OF DISAGREEMENT
BY THE REPRESENTATIVE TO PARENT, THE PARTIES SHALL SEEK IN GOOD FAITH TO RESOLVE IN WRITING ANY DIFFERENCES THAT THEY MAY HAVE WITH RESPECT TO THE MATTERS
SPECIFIED THEREIN.  DURING SUCH TEN (10) BUSINESS DAY PERIOD, THE REPRESENTATIVE SHALL USE ITS COMMERCIALLY REASONABLE EFFORTS TO PROVIDE PARENT AND ITS
REPRESENTATIVES WITH REASONABLE ACCESS DURING NORMAL BUSINESS HOURS UPON REASONABLE ADVANCE NOTICE TO THE WORKING PAPERS OF THE REPRESENTATIVE AND ITS
REPRESENTATIVES RELATING TO SUCH NOTICE OF DISAGREEMENT, AND THE REPRESENTATIVE SHALL AND SHALL CAUSE ITS REPRESENTATIVES TO COOPERATE WITH PARENT AND ITS
REPRESENTATIVES TO PROVIDE THEM WITH OTHER INFORMATION USED IN PREPARATION OF SUCH NOTICE OF DISAGREEMENT REASONABLY REQUESTED BY PARENT OR ITS
REPRESENTATIVES.  ANY DISPUTED ITEMS RESOLVED IN WRITING BETWEEN THE REPRESENTATIVE AND PARENT WITHIN SUCH TEN (10) BUSINESS DAY PERIOD SHALL BE FINAL
AND BINDING WITH RESPECT TO SUCH ITEMS, AND IF THE REPRESENTATIVE AND PARENT  AGREE IN WRITING ON THE RESOLUTION OF EACH DISPUTED ITEM SPECIFIED IN THE
NOTICE OF DISAGREEMENT, THE AMOUNT SO DETERMINED SHALL BE FINAL AND BINDING ON THE PARTIES FOR ALL PURPOSES HEREUNDER.  IF THE REPRESENTATIVE AND PARENT
HAVE NOT RESOLVED ALL SUCH DIFFERENCES BY THE END OF SUCH TEN (10) BUSINESS DAY PERIOD, THE REPRESENTATIVE AND PARENT SHALL JOINTLY RETAIN AND REFER THE
DISAGREEMENT TO THE INDEPENDENT ACCOUNTANTS, WHICH SHALL ACT AS AN EXPERT AND NOT AS AN ARBITRATOR AND SHALL RENDER ITS DETERMINATION AS TO SUCH SPECIFIC
items remaining in dispute.  Parent and the Representative shall instruct the Independent Accountants to make a written determination solely with respect
TO EACH SUCH DISPUTED ITEM, IN ACCORDANCE WITH THE PROVISIONS OF THIS SECTION 2.11(C) AND WITHIN THE RANGE OF THE DIFFERENCE BETWEEN PARENT’S POSITION
WITH RESPECT THERETO AND THE REPRESENTATIVE’S POSITION WITH RESPECT THERETO, THAT DETERMINATION SHALL BE FINAL AND BINDING ON THE PARTIES FOR ALL PURPOSES
HEREUNDER.  THE REPRESENTATIVE AND PARENT SHALL USE THEIR COMMERCIALLY REASONABLE EFFORTS TO CAUSE THE INDEPENDENT ACCOUNTANTS TO RENDER A WRITTEN
DECISION RESOLVING THE MATTERS SUBMITTED TO IT WITHIN TWENTY (20) BUSINESS DAYS FOLLOWING THE SUBMISSION THEREOF.  NOTWITHSTANDING ANYTHING TO THE
CONTRARY IN THIS AGREEMENT, THE COSTS OF ANY DISPUTE RESOLUTION PURSUANT TO THIS SUBSECTION, INCLUDING THE FEES AND EXPENSES OF THE INDEPENDENT
ACCOUNTANTS AND OF ANY ENFORCEMENT OF THE DETERMINATION THEREOF, SHALL BE BORNE BY THE PARTIES IN INVERSE PROPORTION AS THEY MAY PREVAIL ON THE MATTERS
RESOLVED BY THE INDEPENDENT ACCOUNTANTS, THAT PROPORTIONATE ALLOCATION SHALL BE CALCULATED ON AN AGGREGATE BASIS BASED ON THE RELATIVE DOLLAR VALUES OF
THE AMOUNTS IN DISPUTE AND SHALL BE DETERMINED BY THE INDEPENDENT ACCOUNTANTS AT THE TIME THE DETERMINATION OF SUCH FIRM IS RENDERED ON THE MERITS OF
THE MATTERS SUBMITTED.  THE FEES AND DISBURSEMENTS OF THE REPRESENTATIVES OF EACH PARTY INCURRED IN CONNECTION WITH THEIR PREPARATION OR REVIEW OF THE
PRELIMINARY ADJUSTMENT STATEMENT AND PREPARATION OR REVIEW OF ANY NOTICE OF DISAGREEMENT, AS APPLICABLE, SHALL BE BORNE BY SUCH PARTY.  ANY SUCH COSTS
AND EXPENSES DUE FROM THE REPRESENTATIVE (ON BEHALF OF THE COMPANY STOCKHOLDERS) MAY, AT THE SOLE DISCRETION OF PARENT, BE DISTRIBUTED TO PARENT FROM
the Escrow Amount in accordance with subsection (e) below.

    (d) FINAL ADJUSTMENTS.  THE PRELIMINARY ADJUSTMENT STATEMENT AND THE PRELIMINARY POST-CLOSING ADJUSTMENT SHALL
BECOME THE “Final Adjustment Statement” AND THE “Final Post-Closing Adjustment,” RESPECTIVELY, AND AS SUCH SHALL BECOME FINAL, BINDING AND
conclusive upon Parent, the Representative, the Company, the Company Stockholders, and their respective Affiliates for all purposes
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of this Agreement upon the earliest to occur of:  (i) the mutual acceptance by Parent and the Representative of the Preliminary Adjustment Statement and
THE PRELIMINARY POST-CLOSING ADJUSTMENT, RESPECTIVELY, WITH SUCH CHANGES OR ADJUSTMENTS THERETO, IF ANY, AS MAY BE PROPOSED BY THE Representative AND
CONSENTED TO BY PARENT OR PROPOSED BY THE PARENT AND CONSENTED TO BY THE REPRESENTATIVE; (II) THE EXPIRATION OF FIFTEEN (15) DAYS AFTER THE
Representative’S RECEIPT OF THE PRELIMINARY ADJUSTMENT STATEMENT AND THE PRELIMINARY POST-CLOSING ADJUSTMENT, RESPECTIVELY, WITHOUT TIMELY WRITTEN
OBJECTION THERETO BY THE Representative IN ACCORDANCE WITH SECTION 2.11(b); OR (III) THE DELIVERY TO Parent AND THE Representative BY THE INDEPENDENT
ACCOUNTANTS OF THE REPORT OF THEIR DETERMINATION OF ALL DISPUTED MATTERS SUBMITTED TO THEM PURSUANT TO Section 2.11(c) (THE DATE OF THE EARLIEST TO OCCUR OF
clauses (i), (ii) or (iii), the “Adjustment Resolution Date ”).

 (e) Payments.

(i) IF THE FINAL ADJUSTMENT STATEMENT REFLECTS A NEGATIVE FINAL POST-CLOSING ADJUSTMENT, THEN PARENT SHALL
RETAIN AN AGGREGATE AMOUNT EQUAL TO (X) THE ABSOLUTE VALUE (i.e. IGNORING THE FACT THAT SUCH AMOUNT IS A NEGATIVE NUMBER) OF THE FINAL POST-CLOSING
ADJUSTMENT, plus (Y) IF APPLICABLE, THE AMOUNT OF ANY COSTS AND EXPENSES DUE FROM THE REPRESENTATIVE TO PARENT PURSUANT TO THIS SECTION 2.11 (FOR THE
avoidance of doubt, to the extent not already paid by the Representative from the Representative Fund Amount) from the Deferred Cash Amount.

 (ii) IF THE FINAL POST-CLOSING ADJUSTMENT REFLECTED IN THE FINAL ADJUSTMENT STATEMENT IS EQUAL TO ZERO, THEN AS
SOON AS REASONABLY PRACTICABLE (BUT IN ANY EVENT NOT LATER THAN THREE (3) BUSINESS DAYS FOLLOWING THE ADJUSTMENT RESOLUTION DATE), THEN PARENT SHALL
RETAIN AN AMOUNT EQUAL TO THE AMOUNT OF ANY COSTS AND EXPENSES DUE FROM THE REPRESENTATIVE TO PARENT PURSUANT TO THIS Section 2.11 (FOR THE AVOIDANCE OF
doubt, to the extent not already paid by the Representative from the Representative Fund Amount).

(iii) IF THE FINAL ADJUSTMENT STATEMENT REFLECTS A POSITIVE FINAL POST-CLOSING ADJUSTMENT, THEN PARENT SHALL
ADD TO THE DEFERRED CASH AMOUNT AN AGGREGATE AMOUNT EQUAL TO (X) THE ABSOLUTE VALUE OF THE FINAL POST-CLOSING ADJUSTMENT, MINUS (Y) IF APPLICABLE, THE
AMOUNT OF ANY COSTS AND EXPENSES DUE FROM THE REPRESENTATIVE TO PARENT PURSUANT TO THIS SECTION 2.11 (FOR THE AVOIDANCE OF DOUBT, TO THE EXTENT NOT
already paid by the Representative from the Representative Fund Amount) from the Deferred Cash Amount.

(iv) FOR THE AVOIDANCE OF DOUBT, TO THE EXTENT ANY AMOUNT PAYABLE TO PARENT PURSUANT TO THIS SECTION 2.11
EXCEEDS THE DEFERRED CASH AMOUNT, PARENT SHALL HAVE THE RIGHT TO SEEK THE AMOUNT OF SUCH EXCESS FROM COMPANY STOCKHOLDERS BASED ON THEIR PRO RATA
SHARE OF SUCH EXCESS VIA CANCELLATION OF A NUMBER OF SHARES OF PARENT STOCK EQUAL TO EACH SUCH COMPANY STOCKHOLDER’S PRO RATA SHARE OF SUCH EXCESS,
with each share of Parent Stock being valued at the Parent Stock Price.

 (f) AS SOON AS REASONABLY PRACTICABLE FOLLOWING THE DATE THAT IS THE LATER OF SIXTY (60) DAYS FROM THE CLOSING DATE OR
MARCH 1, 2022 BUT IN NO EVENT BEFORE THE ADJUSTMENT RESOLUTION DATE (THE “Deferred Cash Consideration Release Date”), PARENT SHALL DELIVER TO THE
COMPANY STOCKHOLDERS, ALL OF THE DEFERRED CASH AMOUNT (IF ANY, AND AS ADJUSTED BY CLAUSE (III) OF PARAGRAPH (E) ABOVE) IN EXCESS OF ANY AMOUNT OF
DEFERRED CASH AMOUNT THAT IS NECESSARY TO SATISFY ALL UNRESOLVED, UNSATISFIED OR DISPUTED CLAIMS FOR ADJUSTMENT SPECIFIED IN ANY PRELIMINARY ADJUSTMENT
STATEMENT DELIVERED BY PARENT TO REPRESENTATIVE IN ACCORDANCE WITH THIS Article 2 or otherwise relating to this Section 2.11, IN EACH CASE IN PROPORTION TO
THEIR RESPECTIVE PRO RATA SHARES.  IF ANY SUCH CLAIMS ARE UNRESOLVED, UNSATISFIED OR DISPUTED AS OF THE DEFERRED CASH CONSIDERATION RELEASE DATE, THEN THE
PARENT SHALL RETAIN POSSESSION AND CUSTODY OF THAT PORTION OF THE DEFERRED CASH AMOUNT THAT EQUALS THE TOTAL MAXIMUM AMOUNT BEING CLAIMED BY PARENT
IN ALL SUCH UNRESOLVED, UNSATISFIED OR DISPUTED CLAIMS, AND AS SOON AS ALL SUCH CLAIMS HAVE BEEN RESOLVED, THE PARENT SHALL DELIVER TO THE COMPANY
Stockholders, all of the remaining Deferred Cash
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Amount (if any) not required to satisfy such claims, in each case in proportion to their respective Pro Rata Shares .

    2.12 Tax Withholding

 (a) .   EACH OF PARENT AND THE COMPANY GROUP SHALL BE ENTITLED TO DEDUCT AND WITHHOLD, OR CAUSE TO BE DEDUCTED AND
WITHHELD, FROM THE TOTAL CONSIDERATION OR ANY OTHER PAYMENT OR CONSIDERATION OTHERWISE PAYABLE OR DELIVERABLE PURSUANT TO THIS AGREEMENT, INCLUDING THE
DEFERRED CASH AMOUNT, THE AMOUNTS REQUIRED TO BE DEDUCTED AND WITHHELD UNDER THE CODE, OR ANY PROVISION OF STATE, LOCAL OR FOREIGN TAX LAW, WITH
RESPECT TO THE MAKING OF SUCH PAYMENT AND, TO THE EXTENT THAT AMOUNTS ARE SO DEDUCTED AND WITHHELD, SUCH AMOUNTS SHALL BE PAID OVER TO THE APPROPRIATE
GOVERNMENTAL AUTHORITY AND TREATED FOR ALL PURPOSES OF THIS AGREEMENT AS HAVING BEEN PAID TO THE PERSON IN RESPECT OF WHOM SUCH DEDUCTION AND
WITHHOLDING WAS MADE; PROVIDED, HOWEVER, THAT PRIOR TO DEDUCTING AND WITHHOLDING ANY SUCH AMOUNTS THE PARTIES SHALL REASONABLY COOPERATE TO MINIMIZE
OR ELIMINATE ANY POTENTIAL DEDUCTIONS AND WITHHOLDINGS.  THE RECIPIENT OF ANY PAYMENTS PAYABLE PURSUANT TO THIS AGREEMENT IS SOLELY RESPONSIBLE FOR ANY
and all Liabilities for Taxes that may arise with respect to any Total Consideration or other amounts payable pursuant to this Agreement.

 (b) ALL SUMS PAYABLE BY THE COMPANY INDEMNIFYING PARTIES UNDER THIS AGREEMENT SHALL BE PAID FREE AND CLEAR OF ALL
DEDUCTIONS, WITHHOLDINGS, SET-OFFS AND COUNTERCLAIMS UNLESS A DEDUCTION OR WITHHOLDING IS REQUIRED BY ANY LAWS IN WHICH EVENT THE COMPANY
INDEMNIFYING PARTIES SHALL PAY SUCH ADDITIONAL AMOUNT AS SHALL BE REQUIRED TO ENSURE THAT THE NET AMOUNT RECEIVED BY EACH PARENT INDEMNIFIED PARTY
UNDER THIS AGREEMENT WILL EQUAL THE FULL AMOUNT THAT WOULD HAVE BEEN RECEIVED BY IT HAD NO SUCH DEDUCTION OR WITHHOLDING BEEN REQUIRED TO BE MADE. IF
IN RESPECT OF OR IN CONNECTION WITH ANY PAYMENT MADE UNDER THIS AGREEMENT, ANY AMOUNT PAYABLE TO THE PARENT INDEMNIFIED PARTIES IS OR BECOMES SUBJECT
TO TAX IN THE HANDS OF THE PARENT INDEMNIFIED PARTIES, THE AMOUNT TO BE PAID TO THE PARENT INDEMNIFIED PARTIES SHALL BE INCREASED BY SUCH ADDITIONAL
AMOUNT AS WILL ENSURE THAT THE NET AMOUNT RECEIVED BY THE PARENT INDEMNIFIED PARTIES AFTER SUCH TAX HAS BEEN TAKEN INTO ACCOUNT IS EQUAL TO THE FULL
amount which would have been received by the Parent Indemnified Parties had the amount not been subject to Tax.

  2.13 Further Assurances

.  IF, AT ANY TIME BEFORE OR AFTER THE FIRST EFFECTIVE TIME, ANY OF THE PARTIES HERETO REASONABLY BELIEVES OR IS ADVISED THAT ANY FURTHER
INSTRUMENTS, DEEDS, ASSIGNMENTS OR ASSURANCES ARE REASONABLY NECESSARY TO CONSUMMATE THE MERGER OR TO CARRY OUT THE PURPOSES AND INTENT OF THIS
AGREEMENT AT OR AFTER THE FIRST EFFECTIVE TIME, THEN THE COMPANY GROUP, PARENT, THE MERGER SUBS AND THEIR RESPECTIVE OFFICERS AND DIRECTORS SHALL
EXECUTE AND DELIVER ALL SUCH PROPER DEEDS, ASSIGNMENTS, INSTRUMENTS AND ASSURANCES AND DO ALL OTHER THINGS REASONABLY NECESSARY TO CONSUMMATE THE
Merger and to carry out the purposes and intent of this Agreement.

 2.14 Spreadsheet. PRIOR TO THE AGREEMENT DATE, THE COMPANY DELIVERED TO PARENT THE SPREADSHEET; PROVIDED, HOWEVER, THAT SUCH
RECEIPT SHALL NOT BE DEEMED TO BE AN AGREEMENT BY PARENT THAT THE SPREADSHEET IS ACCURATE AND SHALL NOT DIMINISH PARENT’S REMEDIES HEREUNDER IF THE
Spreadsheet is not accurate. Parent and the Merger Subs may rely on the Spreadsheet, and in no event will Parent or the Merger Subs have any liability to
ANY COMPANY STOCKHOLDER OR OTHER PERSON IN RESPECT OF THE SPREADSHEET, INCLUDING ON ACCOUNT OF PAYMENTS MADE IN ACCORDANCE WITH THE SPREADSHEET.
PARENT AND THE MERGER SUBS SHALL BE ENTITLED TO RELY ON THE SPREADSHEET WITHOUT ANY OBLIGATION TO INVESTIGATE OR VERIFY THE ACCURACY OR CORRECTNESS
thereof, and to make payments in accordance therewith.

     ARTICLE 3
   REPRESENTATIONS AND WARRANTIES OF

THE COMPANY

SUBJECT TO THE EXCEPTIONS SET FORTH IN THE DISCLOSURE LETTER OF THE COMPANY, DATED AS OF THE AGREEMENT DATE AND DELIVERED TO PARENT
CONCURRENTLY WITH THE PARTIES’ EXECUTION OF THIS AGREEMENT (THE “Company Disclosure Letter”) SPECIFICALLY REFERENCING A SECTION OR SUBSECTION HEREIN
(which such
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DISCLOSURE SHALL QUALIFY ONLY (A) THE CORRESPONDING SECTION OR SUBSECTION HEREIN AND (B) ANY OTHER SECTIONS AND SUBSECTIONS IN THIS Article 3 TO THE EXTENT
THAT IT WOULD BE REASONABLY apparent THAT SUCH DISCLOSURE WOULD BE APPLICABLE TO SUCH OTHER SECTION OR SUBSECTION BASED ON THE FACE OF SUCH DISCLOSURE),
the Company represents and warrants  to Parent AND THE MERGER SUBS THAT THE STATEMENTS CONTAINED IN THIS Article 3 ARE TRUE AND CORRECT ON AND AS OF THE
Agreement Date.  

     3.1 Organization and Good Standing

.

 (a) The Company.  THE COMPANY IS A CORPORATION DULY ORGANIZED, VALIDLY EXISTING AND IN GOOD STANDING UNDER THE LAWS
OF THE STATE OF DELAWARE.  EACH MEMBER OF THE COMPANY GROUP IS DULY QUALIFIED, LICENSED OR ADMITTED TO DO BUSINESS, AND IS IN GOOD STANDING, IN EACH
JURISDICTION WHERE THE CHARACTER OF THE PROPERTIES AND ASSETS OCCUPIED, OWNED, LEASED OR OPERATED BY IT OR THE NATURE OF ITS ACTIVITIES MAKES SUCH
QUALIFICATION, LICENSING OR ADMISSION NECESSARY.  WITHOUT LIMITING THE FOREGOING, EACH MEMBER OF THE COMPANY GROUP IS SO QUALIFIED, LICENSED OR
ADMITTED TO DO BUSINESS IN EACH JURISDICTION LISTED ON Schedule 3.1(a)-1 OF THE COMPANY DISCLOSURE LETTER. THE COMPANY HAS MADE AVAILABLE TO PARENT
true, correct and complete copies of the currently effective Organizational Documents of the Company Group, each as modified, supplemented, amended
or restated as of the Agreement Date.  No Member of the Company Group is in violation of its Organizational Documents, each as amended to date.  

(b)  SCHEDULE 3.1(B)-1 OF THE COMPANY DISCLOSURE LETTER ACCURATELY LISTS THE DIRECTORS AND OFFICERS, OR EQUIVALENT
REPRESENTATIVES, OF EACH MEMBER OF THE COMPANY GROUP AS OF THE AGREEMENT DATE. EXCEPT AS DISCLOSED IN Schedule 3.1(b)-2 OF THE COMPANY DISCLOSURE
LETTER, NO EQUITYHOLDER OF THE COMPANY IS A PARTY TO ANY SHAREHOLDER AGREEMENT IN RESPECT OF ANY MEMBER OF THE COMPANY GROUP.  EACH ASSUMED NAME,
TRADE NAME OR FICTITIOUS NAME SET FORTH ON SCHEDULE 3.1(B)-3OF THE COMPANY DISCLOSURE LETTER HAS BEEN DULY REGISTERED WITH THE APPROPRIATE
Governmental Authority in each of the jurisdictions that such assumed name, trade name or fictitious name has been used by the Company Group (or any
PREDECESSOR TO THE COMPANY BUSINESS).  THERE IS NO LIABILITY FOR DIVIDENDS ACCRUED AND UNPAID OR OTHER DISTRIBUTIONS BY THE COMPANY GROUP.  ALL
DISTRIBUTIONS, DIVIDENDS, REPURCHASES AND REDEMPTIONS OF THE EQUITY INTERESTS OF THE COMPANY GROUP WERE UNDERTAKEN IN COMPLIANCE WITH ALL
requirements of Law and all requirements set forth in applicable Contracts.

 (c) BOOKS AND RECORDS.  THE COMPANY GROUP HAS MADE AVAILABLE TO PARENT COMPLETE AND CORRECT COPIES OF THE MINUTE
BOOKS OF THE COMPANY GROUP, WHICH CONTAIN COMPLETE AND CORRECT COPIES OF ALL MINUTES OF MEETINGS OF AND ACTIONS BY THE SHAREHOLDERS OF THE COMPANY
GROUP, THE BOARD OF DIRECTORS OF THE COMPANY GROUP (OR EQUIVALENT GOVERNING BODY), AND ALL COMMITTEES OF THE BOARD OF DIRECTORS, AND ACCURATELY REFLECT
ALL CORPORATE ACTIONS OF THE COMPANY GROUP THAT ARE REQUIRED BY LAW OR THE ORGANIZATIONAL DOCUMENTS OF THE COMPANY GROUP TO BE PASSED UPON BY THE
SHAREHOLDERS OF THE COMPANY GROUP, THE BOARD OF DIRECTORS OF THE COMPANY GROUP (OR EQUIVALENT GOVERNING BODY), OR ANY COMMITTEE OF THE BOARD OF
directors of the Company Group.

    (d) SUBSIDIARIES AND MINORITY INVESTMENTS.  SCHEDULE 3.1(D) OF THE COMPANY DISCLOSURE LETTER LISTS THE NAME OF AND
JURISDICTION OF ORGANIZATION OF EACH DIRECT OR INDIRECT  SUBSIDIARY OF THE COMPANY.  SCHEDULE 3.1(D) OF THE COMPANY DISCLOSURE LETTER  LISTS FOR EACH
Subsidiary such Subsidiary’s equityholders and such equityholders’ interest in such Subsidiary.  All of the outstanding equity interests of each Subsidiary
OF THE COMPANY HAVE BEEN DULY AUTHORIZED AND VALIDLY ISSUED, ARE FULLY PAID AND NONASSESSABLE, AND, EXCEPT AS SET FORTH ON SCHEDULE 3.1(D) OF THE
COMPANY DISCLOSURE LETTER, ARE OWNED, BENEFICIALLY AND OF RECORD, BY THE COMPANY OR BY SUBSIDIARIES WHOLLY OWNED, DIRECTLY OR INDIRECTLY, BY THE
Company free and clear of all Encumbrances .  THERE ARE NO OUTSTANDING OR AUTHORIZED OPTIONS, WARRANTS, PURCHASE RIGHTS, SUBSCRIPTION RIGHTS, CONVERSION
rights, exchange rights or other similar contracts or commitments with respect to any Subsidiary of the Company.  There are no voting trusts,
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PROXIES OR OTHER AGREEMENTS OR UNDERSTANDINGS WITH RESPECT TO THE VOTING OF ANY EQUITY OF ANY SUBSIDIARY OF THE COMPANY .  THERE ARE NO OUTSTANDING OR
AUTHORIZED STOCK APPRECIATION, PHANTOM STOCK, PROFIT PARTICIPATION OR SIMILAR RIGHTS WITH RESPECT TO ANY SUBSIDIARY OF THE COMPANY OR ANY REPURCHASE,
REDEMPTION OR OTHER OBLIGATION TO ACQUIRE FOR VALUE ANY CAPITAL STOCK OF ANY SUBSIDIARY OF THE COMPANY. EXCEPT FOR THE SUBSIDIARIES LISTED ON Schedule
3.1(d) OF THE COMPANY DISCLOSURE Letter, NONE OF THE COMPANY NOR ANY SUBSIDIARY HOLDS ANY EQUITY, PARTNERSHIP, JOINT VENTURE OR OTHER Minority
Investment IN ANY PERSON.  THE COMPANY GROUP IS NOT SUBJECT TO ANY OBLIGATION OR REQUIREMENT TO PROVIDE FUNDS FOR OR TO MAKE ANY INVESTMENT
(including in the form of a loan or capital contribution) in any Person.

(e) EACH MEMBER OF THE COMPANY GROUP HAS ALL REQUISITE CORPORATE POWER AND CORPORATE AUTHORITY TO OWN, OPERATE AND
lease its properties and assets and to carry on its portion of the Company Business.  

     3.2 Power, Authorization and Validity

.

(a) POWER AND AUTHORITY.  THE COMPANY HAS ALL REQUISITE CORPORATE POWER AND CORPORATE AUTHORITY TO ENTER INTO, EXECUTE,
DELIVER AND PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT AND EACH COMPANY ANCILLARY AGREEMENT, AND TO CONSUMMATE THE MERGER, SUBJECT ONLY TO
RECEIPT OF THE COMPANY STOCKHOLDER APPROVAL.  THE CONSUMMATION OF THE MERGER AND THE EXECUTION, DELIVERY AND PERFORMANCE BY THE COMPANY OF THIS
AGREEMENT, EACH OF THE COMPANY ANCILLARY AGREEMENTS AND ALL OTHER AGREEMENTS, TRANSACTIONS AND ACTIONS CONTEMPLATED HEREBY OR THEREBY, HAVE BEEN
DULY AND VALIDLY APPROVED AND AUTHORIZED BY THE COMPANY BOARD OF DIRECTORS AND/OR SHAREHOLDER(S), AS APPLICABLE, DULY AND VALIDLY AUTHORIZED BY ALL
REQUISITE CORPORATE ACTION AND, IN THE CASE OF THE MERGER, SUBJECT ONLY TO RECEIPT OF THE COMPANY STOCKHOLDER APPROVAL. NO OTHER ACTIONS OR PROCEEDINGS
ON THE PART OF THE COMPANY GROUP ARE NECESSARY TO AUTHORIZE THE EXECUTION, DELIVERY AND PERFORMANCE OF THIS AGREEMENT AND THE COMPANY ANCILLARY
Agreements or to consummate the transactions contemplated hereby and thereby.

(b) No Consents.  No consent, approval, order or authorization of, or registration, declaration or filing with, or notice to (i)
ANY GOVERNMENTAL AUTHORITY OR (II) ANY OTHER PERSON IS NECESSARY OR REQUIRED TO BE MADE OR OBTAINED BY THE COMPANY GROUP TO ENABLE THE COMPANY
GROUP TO LAWFULLY EXECUTE AND DELIVER, ENTER INTO, AND PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT AND THE TRANSACTION DOCUMENTS, OR TO CONSUMMATE
THE MERGER AND THE OTHER TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY (INCLUDING THE CONSENT OF OR NOTICE TO ANY PERSON REQUIRED TO BE OBTAINED OR GIVEN
IN ORDER TO KEEP ANY CONTRACT BETWEEN SUCH PERSON AND THE COMPANY GROUP IN EFFECT FOLLOWING THE CLOSING OR TO PROVIDE THAT THE COMPANY GROUP IS NOT
IN BREACH OR VIOLATION OF ANY SUCH CONTRACT FOLLOWING THE CLOSING, IN EACH CASE, AS A RESULT OF FAILURE TO OBTAIN SUCH CONSENT OR PROVIDE SUCH NOTICE),
EXCEPT FOR (I) THE FILING OF THE CERTIFICATE OF CORPORATE MERGER AND THE CERTIFICATE OF LLC MERGER WITH THE OFFICE OF THE SECRETARY OF STATE OF DELAWARE IN
connection with the Merger and (ii) the Company Stockholder Approval.

(c) Enforceability.  THIS AGREEMENT HAS BEEN DULY EXECUTED AND DELIVERED BY THE COMPANY.  THIS AGREEMENT IS, AND THE
TRANSACTION DOCUMENTS TO WHICH ANY MEMBER OF THE COMPANY GROUP IS A PARTY WILL BE, WHEN EXECUTED BY SUCH MEMBER OF THE COMPANY GROUP, VALID
AND BINDING OBLIGATIONS OF SUCH MEMBER OF THE COMPANY GROUP AND ENFORCEABLE AGAINST SUCH MEMBER OF THE COMPANY GROUP IN ACCORDANCE WITH THEIR
RESPECTIVE TERMS, SUBJECT TO THE EFFECT OF (I) APPLICABLE BANKRUPTCY, INSOLVENCY, REORGANIZATION, MORATORIUM OR OTHER SIMILAR LAWS NOW OR HEREAFTER IN
EFFECT RELATING TO RIGHTS OF CREDITORS GENERALLY AND (II) RULES OF LAW AND EQUITY GOVERNING SPECIFIC PERFORMANCE, INJUNCTIVE RELIEF AND OTHER EQUITABLE
remedies.

  (d) REQUIRED VOTE OF COMPANY STOCKHOLDERS .  THE AFFIRMATIVE VOTE OR CONSENT OF THE (I) HOLDERS OF A MAJORITY OF THE
OUTSTANDING SHARES OF THE COMPANY’S CLASS A COMMON STOCK AND SERIES LP-1 PREFERRED STOCK, VOTING OR CONSENTING TOGETHER AS A SINGLE CLASS, AND (II)
holders of a majority of the outstanding shares of each of the Series LP-1 Preferred Stock and the Series LP-2 Preferred Stock, voting
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OR CONSENTING AS SEPARATE CLASSES (THE “Company Stockholder Approval”) ARE THE ONLY VOTES OR CONSENTS OF THE HOLDERS OF ANY CLASS OR SERIES OF
COMPANY CAPITAL STOCK NECESSARY TO ADOPT OR APPROVE THIS AGREEMENT, THE COMPANY ANCILLARY AGREEMENTS AND THE TRANSACTIONS CONTEMPLATED HEREBY
AND THEREBY, INCLUDING THE MERGER.  UPON RECEIPT OF THE Company Stockholder Approval, NO FURTHER VOTE OR CONSENT OF THE HOLDERS OF ANY CLASS OR SERIES
OF COMPANY CAPITAL STOCK IS NECESSARY TO ADOPT THIS AGREEMENT AND APPROVE THIS AGREEMENT, THE COMPANY ANCILLARY AGREEMENTS AND THE TRANSACTIONS
contemplated hereby and thereby, including the Merger.

     3.3 Capitalization of the Company

.

  (a) Authorized and Outstanding Company Capital Stock.  The authorized capital stock of the Company consists solely of
7,500,000 shares of Company Common Stock and 2,933,212 shares of Company Preferred Stock.  Of the authorized shares of Company Common Stock,
7,108,018 SHARES ARE DESIGNATED AS COMPANY CLASS A COMMON STOCK, AND 391,982 SHARES ARE DESIGNATED AS COMPANY CLASS B COMMON STOCK.  OF THE
AUTHORIZED SHARES OF COMPANY PREFERRED STOCK, 433,177 SHARES ARE DESIGNATED AS COMPANY SERIES LP-1 PREFERRED STOCK, AND 2,500,035 SHARES ARE
DESIGNATED AS COMPANY SERIES LP-2 PREFERRED STOCK. A TOTAL OF 7,108,018 SHARES OF COMPANY CLASS A COMMON STOCK, 391,982 SHARES OF COMPANY
CLASS B COMMON STOCK, 433,177 SHARES OF COMPANY SERIES LP-1 PREFERRED STOCK AND 2,500,035 SHARES OF COMPANY SERIES LP-2 PREFERRED STOCK ARE
ISSUED AND OUTSTANDING AS OF THE AGREEMENT DATE.  THE NUMBERS AND KIND OF ISSUED AND OUTSTANDING COMPANY CAPITAL STOCK HELD BY EACH COMPANY
STOCKHOLDER, AND THOSE THAT ARE HELD IN TREASURY, ARE SET FORTH ON Schedule 3.3(a) OF THE COMPANY DISCLOSURE LETTER, AND NO SHARES OF COMPANY CAPITAL
STOCK ARE ISSUED OR OUTSTANDING AS OF THE AGREEMENT DATE THAT ARE NOT SET FORTH ON SCHEDULE 3.3(A) OF THE COMPANY DISCLOSURE LETTER.  ALL SHARES OF
COMPANY CAPITAL STOCK ARE UNCERTIFICATED.  Schedule 3.3(a) OF THE COMPANY DISCLOSURE LETTER ALSO SETS FORTH FOR EACH COMPANY STOCKHOLDER, AS OF THE
AGREEMENT DATE, (I) THE ADDRESS, EMAIL ADDRESS AND COUNTRY OF CITIZENSHIP OF SUCH COMPANY STOCKHOLDER; AND (II) THE DATE OF ISSUANCE OF THE SHARES OF
COMPANY CAPITAL STOCK HELD BY SUCH COMPANY STOCKHOLDER. SUCH INFORMATION IS CONSISTENT WITH THE INFORMATION INCLUDED IN THE BOOKS AND RECORDS OF
THE COMPANY. ALL ISSUED AND OUTSTANDING SHARES OF COMPANY CAPITAL STOCK HAVE BEEN DULY AUTHORIZED AND VALIDLY ISSUED, ARE FULLY PAID AND
NONASSESSABLE, WERE NOT ISSUED IN VIOLATION OF AND  ARE NOT SUBJECT TO ANY RIGHT OF RESCISSION, RIGHT OF FIRST REFUSAL OR PREEMPTIVE RIGHT, AND HAVE BEEN
OFFERED, ISSUED, SOLD AND DELIVERED BY THE COMPANY IN COMPLIANCE WITH ALL REQUIREMENTS OF LAW AND ALL REQUIREMENTS SET FORTH IN APPLICABLE
CONTRACTS.  THERE IS NO LIABILITY FOR DIVIDENDS ACCRUED AND UNPAID OR OTHER DISTRIBUTIONS BY THE COMPANY.  ALL DISTRIBUTIONS, DIVIDENDS, REPURCHASES AND
REDEMPTIONS OF THE EQUITY INTERESTS OF THE COMPANY WERE UNDERTAKEN IN COMPLIANCE WITH ALL REQUIREMENTS OF LAW AND ALL REQUIREMENTS SET FORTH IN
APPLICABLE CONTRACTS AND THE ORGANIZATIONAL DOCUMENTS. NO PERSON IS ENTITLED TO PARTICIPATE IN OR TO RECEIVE A COMMISSION ON THE PROFITS OR DIVIDENDS OF
the Company, except the Company Stockholders as the stockholders of the Company.

   (b) NO INDIVIDUALS HAVE BEEN OFFERED AN OPPORTUNITY TO RECEIVE ANY EQUITY INCENTIVE AWARD (THE “Promised Equity
Grants”) UNDER AN OFFER LETTER FROM, CONTRACT WITH OR OTHER COMMITMENT FROM THE COMPANY (WHICH HAS NOT EXPIRED, BEEN RESCINDED OR REJECTED), BUT WHO
have not been granted such Promised Equity Grants.

 (c) NO OTHER RIGHTS.  THERE ARE NO STOCK APPRECIATION RIGHTS, OPTIONS, RESTRICTED STOCK, RESTRICTED STOCK UNITS, “PHANTOM”
STOCK OR SIMILAR SECURITIES OR RIGHTS THAT ARE DERIVATIVE OR PROVIDE ECONOMIC BENEFITS BASED, DIRECTLY OR INDIRECTLY, ON THE VALUE OR PRICE OF ANY SECURITIES OF
THE COMPANY GROUP, WARRANTS, CALLS, RIGHTS, COMMITMENTS, CONVERSION PRIVILEGES OR PREEMPTIVE OR OTHER RIGHTS OR CONTRACTS OUTSTANDING TO PURCHASE OR
OTHERWISE ACQUIRE ANY SHARES OF COMPANY CAPITAL STOCK OR ANY OTHER EQUITY INTEREST IN THE COMPANY GROUP OR ANY SECURITIES OR DEBT CONVERTIBLE INTO OR
EXCHANGEABLE FOR SHARE OF COMPANY CAPITAL STOCK OR ANY OTHER EQUITY INTEREST IN THE COMPANY GROUP OR OBLIGATING THE COMPANY GROUP TO GRANT, EXTEND
or enter into any such stock appreciation right, option, restricted stock, restricted

- 30 -
 



 
stock UNIT, “PHANTOM” stock, WARRANT, CALL, RIGHT, COMMITMENT, CONVERSION PRIVILEGE OR PREEMPTIVE OR OTHER RIGHT OR CONTRACT.  The RE 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 Group.

    3.4 No Conflict

  .  EXCEPT AS DISCLOSED IN SCHEDULE 3.4 OF THE COMPANY DISCLOSURE LETTER, NEITHER THE EXECUTION AND DELIVERY OF THIS AGREEMENT OR ANY OF THE
COMPANY ANCILLARY AGREEMENTS BY THE COMPANY GROUP NOR THE CONSUMMATION OF THE MERGER OR ANY OTHER TRANSACTION CONTEMPLATED HEREBY OR THEREBY,
SHALL (WITH OR WITHOUT NOTICE OR LAPSE OF TIME, OR BOTH) (A) CONFLICT WITH OR RESULT IN ANY VIOLATION OR BREACH OF OR DEFAULT UNDER ANY PROVISION OF A MEMBER
OF THE COMPANY GROUP’S ORGANIZATIONAL DOCUMENTS; (B) RESULT IN A BREACH OR VIOLATION OF OR CAUSE ACCELERATION OR CONSTITUTE (WITH OR WITHOUT DUE NOTICE
TO ANY THIRD PARTY OR LAPSE OF TIME OR BOTH) A DEFAULT (OR GIVE RISE TO ANY RIGHT OF TERMINATION, CANCELLATION OR ACCELERATION) UNDER ANY OF THE TERMS,
CONDITIONS OR PROVISIONS OF ANY COMPANY MATERIAL CONTRACT OR GOVERNMENTAL PERMIT; (C) VIOLATE ANY LAW OF ANY GOVERNMENTAL AUTHORITY HAVING
JURISDICTION OVER ANY MEMBER OF THE COMPANY GROUP OR ANY OF THEIR RESPECTIVE PROPERTIES OR ASSETS; (D) RESULT IN THE CREATION OF AN ENCUMBRANCE, OTHER
than Permitted Encumbrances; or (e) violate any privacy policy, terms of use, or terms of service of the Company Group.

   3.5 Litigation

.  EXCEPT AS DISCLOSED IN SCHEDULE 3.5 OF THE COMPANY DISCLOSURE LETTER, THERE IS NO, AND HAS NOT BEEN ANY, ACTION PENDING OR, TO THE
KNOWLEDGE OF THE COMPANY, THREATENED (A) BY OR AGAINST OR AFFECTING THE COMPANY GROUP (OR AGAINST ANY OFFICER, DIRECTOR, EMPLOYEE OR AGENT OF THE
COMPANY GROUP IN HIS OR HER CAPACITY AS SUCH OR RELATING TO HIS OR HER EMPLOYMENT, SERVICES OR RELATIONSHIP WITH THE COMPANY GROUP) OR THE COMPANY
BUSINESS OR COMPANY OFFERINGS; (B) THAT IMPOSES ANY OBLIGATION ON THE COMPANY GROUP, ANY OF THE ASSETS OR PROPERTIES OF THE COMPANY GROUP, OR ANY
OFFICER, DIRECTOR, EMPLOYEE OR AGENT OF THE COMPANY GROUP, IN HIS OR HER CAPACITY AS SUCH; OR (C) AGAINST THE COMPANY GROUP BASED UPON THE COMPANY
Group’s entering into this Agreement or any of the Company Ancillary Agreements or consummating the Merger or any of the transactions contemplated
BY THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT, AND THERE IS NO BASIS FOR, OR EVENT OR CIRCUMSTANCE THAT IS REASONABLY LIKELY TO RESULT IN OR SERVE AS
A BASIS FOR, ANY PERSON TO ASSERT A CLAIM REFERRED TO IN CLAUSES (A) THROUGH (C).  THERE IS NO JUDGMENT, DECREE, INJUNCTION, RULE OR ORDER OF ANY
GOVERNMENTAL AUTHORITY, ARBITRATOR OR MEDIATOR OUTSTANDING (A) AGAINST THE COMPANY GROUP OR ANY DIRECTOR OR OFFICER OF THE COMPANY GROUP, OR (B)
RELATING TO THE COMPANY BUSINESS, COMPANY OFFERINGS, THE COMPANY GROUP’S ASSETS OR PROPERTIES OR THE COMPANY GROUP’S ENTERING INTO THIS AGREEMENT
or any Company Ancillary Agreements or consummating the Merger or any of the transactions contemplated by this Agreement or any other Transaction
DOCUMENT.  THE COMPANY GROUP DOES NOT HAVE ANY ACTION PENDING AGAINST ANY GOVERNMENTAL AUTHORITY OR OTHER PERSON, THE COMPANY GROUP HAS NOT
commenced preparations to initiate such an Action, and there is no basis for such an Action.   

    3.6 Taxes

.

(a) Tax Returns, Taxes and Audits.

(i) THE COMPANY GROUP (A) HAS PROPERLY COMPLETED AND TIMELY FILED ALL TAX RETURNS REQUIRED TO BE FILED BY
OR WITH RESPECT TO IT, AND ALL SUCH TAX RETURNS ARE TRUE, CORRECT AND COMPLETE IN ALL RESPECTS, (B) HAS TIMELY PAID ALL TAXES REQUIRED TO BE PAID BY IT FOR
WHICH PAYMENT WAS DUE (WHETHER OR NOT SHOWN ON ANY TAX RETURNS), (C) HAS ESTABLISHED AN ADEQUATE ACCRUAL OR RESERVE FOR THE PAYMENT OF ALL TAXES
PAYABLE IN RESPECT OF THE PERIODS OR PORTIONS THEREOF PRIOR TO THE BALANCE SHEET DATE (WHICH ACCRUAL OR RESERVE AS OF THE BALANCE SHEET DATE IS FULLY
reflected on the face of the Company Balance Sheet (rather than in any notes thereto) and will establish an adequate accrual or reserve for the payment of
ALL TAXES PAYABLE IN RESPECT OF THE PERIODS OR PORTION THEREOF THROUGH THE CLOSING DATE), (D) HAS MADE (OR WILL MAKE ON A TIMELY BASIS) ALL ESTIMATED TAX
payments required to be made sufficient to
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AVOID ANY UNDERPAYMENT, PENALTIES OR INTEREST, (E) HAS NO LIABILITY FOR TAXES IN EXCESS OF THE AMOUNT SO PAID OR ACCRUALS OR RESERVES SO ESTABLISHED, AND
(F) SINCE THE BALANCE SHEET DATE HAS NOT INCURRED ANY LIABILITY FOR TAXES OUTSIDE THE ORDINARY COURSE OF BUSINESS OR OTHERWISE INCONSISTENT WITH PAST
CUSTOM AND PRACTICE OTHER THAN AS A RESULT OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.  THE COMPANY HAS MADE AVAILABLE TO Parent CORRECT AND
COMPLETE COPIES OF ALL TAX RETURNS, EXAMINATION REPORTS, AND STATEMENTS OF DEFICIENCIES assessed, IN EACH CASE WITH RESPECT TO THE COMPANY GROUP, THAT
were filed or received for all taxable years remaining open under the applicable statute of limitations.

(ii) THE COMPANY GROUP IS NOT DELINQUENT IN THE PAYMENT OF ANY TAX OR IN THE FILING OF ANY TAX RETURNS, AND
no claims for assessment or collection of Taxes or for deficiencies for any Tax have been threatened, claimed, proposed or assessed against the Company
GROUP OR ANY OF ITS OFFICERS, EMPLOYEES OR AGENTS IN THEIR CAPACITY AS SUCH. TO THE COMPANY’S KNOWLEDGE, NO RATIONALE UNDERLYING A CLAIM FOR TAXES HAS
BEEN ASSERTED PREVIOUSLY BY ANY GOVERNMENTAL AUTHORITY THAT REASONABLY COULD BE EXPECTED TO BE ASSERTED IN ANY OTHER PERIOD.  THERE IS NO ACTION BY
ANY TAXING AUTHORITY PENDING OR THREATENED AGAINST THE COMPANY GROUP.  THE COMPANY GROUP HAS NO OUTSTANDING POWERS OF ATTORNEY WITH RESPECT TO
Taxes.

(iii) THE COMPANY GROUP HAS NOT RECEIVED FROM ANY GOVERNMENTAL AUTHORITY (INCLUDING ANY SALES OR USE TAX
AUTHORITY) ANY WRITTEN OR, TO THE COMPANY’S KNOWLEDGE, ANY UNWRITTEN (A) NOTICE INDICATING AN INTENT TO OPEN AN AUDIT OR OTHER REVIEW, (B) REQUEST FOR
INFORMATION RELATED TO TAX MATTERS, OR (C) NOTICE OF DEFICIENCY OR PROPOSED ADJUSTMENT OF OR ANY AMOUNT OF TAX PROPOSED, ASSERTED, OR ASSESSED BY ANY
GOVERNMENTAL AUTHORITY AGAINST THE COMPANY GROUP.  NO TAX RETURN OF THE COMPANY GROUP IS UNDER AUDIT BY ANY GOVERNMENTAL AUTHORITY AND ANY
PAST AUDITS (IF ANY) HAVE BEEN COMPLETED AND FULLY RESOLVED TO THE SATISFACTION OF THE APPLICABLE GOVERNMENTAL AUTHORITY CONDUCTING SUCH AUDIT, AND ALL
TAXES DETERMINED BY SUCH AUDIT TO BE DUE FROM THE COMPANY GROUP HAVE BEEN PAID IN FULL TO THE APPLICABLE GOVERNMENTAL AUTHORITIES, OR ADEQUATE
RESERVES THEREFOR HAVE BEEN ESTABLISHED AND ARE REFLECTED ON THE FACE OF THE COMPANY BALANCE SHEET (RATHER THAN IN ANY NOTES THERETO).  THE COMPANY HAS
MADE AVAILABLE COMPLETE COPIES OF ANY AUDIT REPORT ISSUED BY A GOVERNMENTAL AUTHORITY WITHIN THE LAST SIX (6) YEARS RELATING TO ANY TAXES DUE FROM OR
with respect to the Company Group.

(iv) NO CLAIM HAS EVER BEEN MADE BY A GOVERNMENTAL AUTHORITY IN A JURISDICTION WHERE THE COMPANY GROUP
DOES NOT FILE A PARTICULAR TYPE OF TAX RETURN OR PAY A PARTICULAR TYPE OF TAX THAT IT IS OR MAY BE REQUIRED TO FILE SUCH TAX RETURN OR PAY SUCH TAX IN THAT
jurisdiction, and no basis exists for such claim.

(v) NO TAX LIENS ARE CURRENTLY IN EFFECT AGAINST ANY OF THE ASSETS OF THE COMPANY GROUP OTHER THAN LIENS FOR
TAXES NOT YET DUE AND PAYABLE.  THERE IS NOT IN EFFECT ANY WAIVER BY THE COMPANY GROUP OF ANY STATUTE OF LIMITATIONS WITH RESPECT TO ANY TAXES, NOR HAS
THE COMPANY GROUP AGREED TO ANY EXTENSION OF TIME FOR FILING ANY TAX RETURN THAT HAS NOT BEEN FILED.  THE COMPANY GROUP HAS NOT CONSENTED TO EXTEND
THE PERIOD IN WHICH ANY TAX MAY BE ASSESSED OR COLLECTED BY ANY TAX AGENCY OR AUTHORITY WHICH EXTENSION IS STILL IN EFFECT. NEITHER THE COMPANY GROUP
nor any other Person on its behalf has executed or entered into a closing agreement pursuant to Section 7121 of the Code or any similar provision of Law
with respect to the Company, or granted to any Person any power of attorney that is currently in force with respect to any Tax matter.

 (vi) The Company Group is not and has never been subject to any Tax in any jurisdiction where the Company
GROUP HAS NOT PREVIOUSLY FILED TAX RETURNS BY REASON OF HAVING AN AGENT OR OTHER REPRESENTATIVE, OR PLACE OF BUSINESS OR TAXABLE PRESENCE IN THAT
JURISDICTION. THE COMPANY GROUP HAS COMPLIED WITH ALL TAX REQUIREMENTS WITH RESPECT TO STATE SALES, USE, VALUE-ADDED AND OTHER SIMILAR TAXES
(collectively, “Sales Taxes”) UNDER APPLICABLE TAX LAW, INCLUDING ANY SALES OR USE OR OTHER SIMILAR TAXES THAT MAY BE IMPOSED ON PERSONAL SERVICES OR
upon software, data services or other information
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services. THE COMPANY GROUP HAS COLLECTED AND REMITTED ALL REQUIRED SALES TAXES WITH RESPECT TO SALES MADE OR SERVICES PROVIDED.  FOR ALL SALES OR
PROVISION OF SERVICES THAT ARE EXEMPT FROM SALES TAXES AND THAT WERE MADE WITHOUT CHARGING OR REMITTING SALES TAXES, THE COMPANY Group HAS RECEIVED
AND RETAINED ANY REQUIRED TAX EXEMPTION CERTIFICATES OR OTHER DOCUMENTATION QUALIFYING SUCH SALE OR PROVISION OF SERVICES AS EXEMPT.  THE COMPANY
GROUP IS AND HAs BEEN IN COMPLIANCE IN ALL MATERIAL RESPECTS WITH ALL APPLICABLE TRANSFER PRICING LAWS AND REGULATIONS, INCLUDING THE EXECUTION AND
MAINTENANCE OF CONTEMPORANEOUS DOCUMENTATION SUBSTANTIATING TRANSFER PRICING PRACTICES OF THE COMPANY GROUP AND THE PRICES FOR ANY PROPERTY or
SERVICES (OR FOR THE USE OF ANY PROPERTY) PROVIDED BY OR TO THE COMPANY GROUP ARE ARM’S-LENGTH PRICES FOR PURPOSES OF THE RELEVANT TRANSFER PRICING
laws.  NEITHER THE Company Group NOR ANY OTHER PERSON ON its BEHALF HAS EXECUTED OR ENTERED INTO A CLOSING AGREEMENT PURSUANT TO SECTION 7121 OF THE
CODE OR ANY SIMILAR PROVISION OF LAW WITH RESPECT TO THE COMPANY, or GRANTED TO ANY PERSON ANY POWER OF ATTORNEY THAT IS CURRENTLY IN FORCE WITH RESPECT
TO ANY TAX MATTER.   SCHEDULE 3.6(A)(VI) OF THE COMPANY DISCLOSURE LETTER SETS FORTH FOR INFORMATIONAL PURPOSES ONLY ANY SALES TAX LIABILITIES OF THE
Company Group, including any liabilities for failure to collect and/or remit Sales Taxes, for any Pre-Closing Tax Period .

(vii) THE COMPANY GROUP WILL NOT BE REQUIRED TO INCLUDE ANY ITEM OF INCOME IN, OR EXCLUDE ANY ITEM OF
DEDUCTION FROM, TAXABLE INCOME FOR ANY TAX PERIOD (OR PORTION THEREOF) ENDING AFTER THE CLOSING DATE AS A RESULT OF: (A)  TRANSACTIONS, EVENTS OR
ACCOUNTING METHODS EMPLOYED PRIOR TO THE CLOSING, (B) ANY CHANGE PRIOR TO THE CLOSING IN ANY ACCOUNTING METHOD, (C) ANY AGREEMENT EXECUTED WITH A
GOVERNMENTAL AUTHORITY ON OR PRIOR TO THE CLOSING DATE, (D) ANY INTERCOMPANY TRANSACTION, (E) ANY INSTALLMENT SALE, OPEN TRANSACTION OR OTHER
TRANSACTION MADE ON OR PRIOR TO THE CLOSING DATE, (F) ANY PREPAID AMOUNT RECEIVED ON OR PRIOR TO THE CLOSING DATE, (G) ANY RESERVES DEDUCTED IN A PERIOD
ENDING ON OR PRIOR TO THE CLOSING DATE, (H) ANY INTERCOMPANY TRANSACTION OR EXCESS LOSS DESCRIBED IN TREASURY REGULATIONS UNDER CODE SECTION 1502 (OR
ANY CORRESPONDING OR SIMILAR PROVISIONS OF STATE, LOCAL OR NON-U.S. TAX LAW), OR (I) THE CLAIMING OF ANY TAX CREDITS IN RESPECT OF ANY PERIOD ENDING ON OR
prior to the Closing Date.

(b) Withholding.  THE COMPANY GROUP HAS COMPLIED WITH ALL LAWS RELATING TO THE PAYMENT AND WITHHOLDING OF TAXES
FROM PAYMENTS MADE OR DEEMED MADE TO ANY PERSON, AND HAS, COLLECTED, DEDUCTED, WITHHELD AND TIMELY PAID OVER TO THE APPROPRIATE GOVERNMENTAL
AUTHORITY ALL TAXES REQUIRED TO HAVE BEEN COLLECTED, DEDUCTED, AND PAID OVER.  FOR THE AVOIDANCE OF DOUBT, SUCH PAYMENTS INCLUDE ALL PAYMENTS AND
DEEMED PAYMENTS IN CONNECTION WITH THE EXERCISE, CONVERSION, REPAYMENT AND CANCELLATION OF ANY SHARE OPTIONS, WARRANTS, CONVERTIBLE SECURITIES,
convertible debt and equity equivalents of the Company Group. The Company Group has, within the time and in the manner prescribed by Law, withheld
FROM EMPLOYEE WAGES AND PAID OVER TO THE PROPER GOVERNMENTAL AUTHORITIES ALL AMOUNTS REQUIRED TO BE SO WITHHELD AND PAID OVER UNDER ALL LAWS,
INCLUDING FEDERAL, STATE, LOCAL AND FOREIGN TAXES, AND HAS TIMELY FILED OR PROVIDED ALL WITHHOLDING TAX RETURNS IN ACCORDANCE WITH LAW.  THE COMPANY
GROUP HAS COMPLIED WITH ALL INFORMATION REPORTING, BACKUP WITHHOLDING, AND SIMILAR REQUIREMENTS UNDER ALL APPLICABLE LAWS IN CONNECTION WITH AMOUNTS
paid, deemed payable or owing to any employee, Contractor, shareholder, creditor or other third party.

(c) Special Tax Status and Indemnification Obligations .

(i) THE COMPANY GROUP IS NOT A PARTY TO OR BOUND BY ANY TAX SHARING, INDEMNITY, ALLOCATION OR SIMILAR
Contract, and the Company Group has no Liability to another party under any such Contract.

(ii) THE COMPANY GROUP IS NOT NOW, AND HAS NEVER BEEN, A MEMBER OF A CONSOLIDATED, COMBINED, UNITARY,
AGGREGATE OR SIMILAR GROUP OF WHICH THE COMPANY WAS NOT THE ULTIMATE PARENT CORPORATION.  THE COMPANY GROUP HAS NO LIABILITY FOR THE TAXES OF ANY
Person as a transferee or
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successor, by Contract or otherwise.

(iii) SINCE ITS FORMATION, EACH OF YOGA INTERNATIONAL, LLC AND YOGA INTERNATIONAL ESPANOL LLC HAS BEEN
PROPERLY TREATED AND CLASSIFIED AS A DISREGARDED ENTITY OR AS A PARTNERSHIP FOR ALL FEDERAL INCOME TAX PURPOSES. NO MEMBER OF THE COMPANY GROUP IS, OR
HAS EVER BEEN, A PARTY TO ANY OTHER JOINT VENTURE, PARTNERSHIP OR OTHER ARRANGEMENT OR CONTRACT THAT COULD BE TREATED AS A PARTNERSHIP FOR INCOME TAX
purposes.

(iv) THE COMPANY GROUP IS IN COMPLIANCE WITH ALL TERMS AND CONDITIONS OF ANY TAX EXEMPTION, OR ORDER OF A
FOREIGN GOVERNMENTAL AUTHORITY, AND THE CONSUMMATION OF THE MERGER WILL NOT HAVE ANY ADVERSE EFFECT ON THE CONTINUED VALIDITY AND EFFECTIVENESS OF
any such Tax exemptions or order.

 (v) THE COMPANY GROUP IS AND HAS AT ALL TIMES BEEN RESIDENT FOR TAX PURPOSES IN ITS PLACE OF INCORPORATION
AND IS NOT AND HAS NOT AT ANY TIME BEEN TREATED AS RESIDENT IN ANY OTHER JURISDICTION FOR ANY TAX PURPOSE (INCLUDING ANY DOUBLE TAXATION
ARRANGEMENT).  THE COMPANY GROUP DOES NOT HAVE A PERMANENT ESTABLISHMENT (WITHIN THE MEANING OF AN APPLICABLE TAX TREATY) IN ANY COUNTRY THAT IS NOT
THE COUNTRY OF ITS RESIDENCE.  THE COMPANY GROUP DOES NOT OPERATE OR CONDUCT BUSINESS THROUGH ANY BRANCH IN ANY COUNTRY OTHER THAN THE COUNTRY OF ITS
residence for Tax purposes.

(vi) THE COMPANY GROUP HAS NEVER REQUESTED OR RECEIVED A RULING FROM ANY TAX AUTHORITY OR SIGNED A CLOSING
or other agreement with any Tax authority.

 (d) NO TAX SHELTERS.  NO MEMBER OF THE COMPANY GROUP HAS UNDERTAKEN ANY TRANSACTION THAT REQUIRES OR WILL REQUIRE
special reporting in connection with any aggressive tax planning.

(e) NO REPORTABLE TRANSACTIONS. NO MEMBER OF THE COMPANY GROUP IS OR HAS BEEN, A PARTY TO, OR A PROMOTER OF, A
“reportable transaction” within the meaning of Section 6707A(c)(1) of the Code and Treasury Regulations Section 1.6011 4(b).

(f) Tax Status.  THE COMPANY IS NOT, NOR HAS IT BEEN DURING THE APPLICABLE PERIOD SPECIFIED IN SECTION 897(C)(1)(A)(II) OF
the Code, a United States real property holding corporation (as defined in Section 897(c)(2) of the Code).

 (g) DISTRIBUTING CORPORATION .  NEITHER THE COMPANY NOR SAGE HOLDING INC. HAS BEEN A “DISTRIBUTING CORPORATION” OR A
“controlled corporation” in connection with a distribution described in Section 355 of the Code.

(h) ADDITIONAL TAX REPRESENTATIONS. THE COMPANY GROUP HAS NEVER ENTERED INTO ANY CONTRACT OR MAINTAINED ANY
COMPANY BENEFIT ARRANGEMENT THAT COULD GIVE RISE TO PAYMENTS WITH RESPECT TO THE PERFORMANCE OF SERVICES THAT ARE NONDEDUCTIBLE UNDER SECTION  280G
OF THE CODE, SUBJECT TO SECTION 409A OF THE CODE OR SUBJECT TO THE EXCISE TAX UNDER SECTION 4999 OF THE CODE, AND NO AMOUNT PAYABLE AS A RESULT OF OR IN
CONNECTION WITH THE CONSUMMATION OF THE MERGER COULD BE CHARACTERIZED AS AN “EXCESS PARACHUTE PAYMENT” (AS DEFINED IN SECTION 280G(B)(1) OF THE
CODE) OR NONDEDUCTIBLE UNDER SECTION 280G OF THE CODE.  THERE IS NO COMPANY BENEFIT ARRANGEMENT OR OTHER CONTRACT BY WHICH THE COMPANY GROUP IS
BOUND TO COMPENSATE ANY EMPLOYEE OF THE COMPANY GROUP OR OTHER SERVICE PROVIDER OF THE COMPANY GROUP FOR EXCISE TAXES PAID PURSUANT TO SECTION
409A or Section 4999 of the Code.

(i) 2020 TAX ACTS.  THE COMPANY HAS NOT (I) REQUESTED AN “ADVANCE PAYMENT OF EMPLOYER CREDITS” ON INTERNAL REVENUE
SERVICE FORM 7200 OR OTHERWISE AND HAS NOT RECEIVED A REFUND OF TAX CREDITS FOR QUALIFIED LEAVE WAGES OR THE “EMPLOYEE RETENTION CREDIT” DESCRIBED IN
the 2020 Tax Acts, or (ii) deferred any payroll tax pursuant to the 2020 Tax Acts.
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 (j) Governmental Grants.

(i) THE COMPANY GROUP HAS NEVER BEEN A PARTY TO OR OTHERWISE BOUND BY ANY CONTRACT OR SUBCONTRACT (WRITTEN
or oral) with any Governmental Authority.  Other than as set forth in Schedule 3.6(j)(i) of the Company Disclosure Letter, the Company Group has never
applied for or received any Governmental Grants or any financial assistance from any Governmental Authority.

  (ii) THE COMPANY GROUP HAS NEVER ENTERED INTO, APPLIED FOR, REQUESTED, ACCEPTED, BEEN NOTIFIED THAT IT HAS
BEEN APPROVED FOR, ELECTED TO PARTICIPATE IN OR RECEIVED OR BECOME SUBJECT TO OR BOUND BY ANY REQUIREMENT OR OBLIGATION RELATING TO, ANY GOVERNMENTAL
Grant, or amended or terminated, or waived any right or remedy related to, any Governmental Grant.

 (iii) NO GOVERNMENTAL AUTHORITY IS OR MAY BECOME ENTITLED TO RECEIVE ANY ROYALTIES OR OTHER PAYMENTS FROM
the Company Group with respect to any Governmental Grant.  

 (iv) NO CONSENT OF OR NOTIFICATION TO ANY GOVERNMENTAL AUTHORITY IS REQUIRED TO BE OBTAINED PRIOR TO THE
consummation of the Closing in order to comply with the applicable Law or the terms of the Governmental Grants.

  3.7 Related Party Transactions

.  

(a) THE COMPANY GROUP HAS NEVER BEEN DEEMED TO HAVE FOR PURPOSES OF ANY LAW, IN ANY TRANSACTION WITH ANY RELATED
PARTY, OR IN WHICH ANY RELATED PARTY HAS AN INTEREST, (I) ACQUIRED, RETAINED THE USE OR DISPOSED OF PROPERTY FOR PROCEEDS GREATER THAN THE FAIR MARKET VALUE
THEREOF, (II) RECEIVED OR PERFORMED SERVICES OR RETAINED THE USE OF PROPERTY FOR CONSIDERATION OTHER THAN THE FAIR MARKET VALUE THEREOF, OR (III) RECEIVED OR
paid interest or any other amount other than at a fair market value rate from any Person with whom it does not deal at arm’s length within the meaning of
Law.

  (b) NO RELATED PARTY OF THE COMPANY GROUP (I) TO THE KNOWLEDGE OF THE COMPANY, OWNS OR HAS OWNED, DIRECTLY OR
indirectly, any equity or other financial or voting interest in any competitor, supplier, licensor, lessor, distributor, Contractor or customer of the Company
GROUP, OR (II) OWNS OR HAS OWNED, DIRECTLY OR INDIRECTLY, OR HAS OR HAS HAD ANY INTEREST IN ANY PROPERTY (REAL OR PERSONAL, TANGIBLE OR INTANGIBLE) THAT THE
Company Group  uses or has used in or pertaining to the conduct of the Company  Business.

  (c) EXCEPT FOR THE PAYMENT OF BONA FIDE EMPLOYEE COMPENSATION IN THE ORDINARY COURSE OF BUSINESS,  THERE ARE NO
CONTRACTS BY AND BETWEEN THE COMPANY GROUP , ON THE ONE HAND, AND ANY RELATED PARTY OF THE COMPANY GROUP, ON THE OTHER HAND, PURSUANT TO WHICH
SUCH RELATED PARTY DIRECTLY OR INDIRECTLY PROVIDES OR RECEIVES ANY INFORMATION, ASSETS, PROPERTIES, SUPPORT OR OTHER SERVICES TO OR FROM THE COMPANY
Group.

    (d) THERE ARE NO OUTSTANDING NOTES PAYABLE TO, ACCOUNTS RECEIVABLE FROM OR ADVANCES BY THE COMPANY GROUP   TO, AND
the Company Group   is not otherwise a debtor or creditor of, or has any Liability to, any Related Party of the Company Group.

      3.8 Company Financial Statements

.  

(a) Schedule 3.8 OF THE COMPANY DISCLOSURE LETTER INCLUDES TRUE, CORRECT AND COMPLETE COPIES OF THE COMPANY FINANCIAL
STATEMENTS.  THE COMPANY FINANCIAL STATEMENTS:  (I) ARE DERIVED FROM AND ARE IN ACCORDANCE WITH THE BOOKS AND RECORDS OF THE COMPANY GROUP, (II)
FAIRLY PRESENT IN ALL MATERIAL RESPECTS THE FINANCIAL CONDITION OF THE COMPANY GROUP AT THE DATES THEREIN INDICATED AND THE RESULTS OF OPERATIONS AND CASH
flows of the Company Group for the periods therein specified and  show
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A TRUE AND FAIR VIEW OF THE STATE OF AFFAIRS OF THE Company Group AS AT THE DATE TO WHICH THEY ARE PREPARED, AND (iii) HAVE BEEN PREPARED IN ACCORDANCE
with (A) US GAAP APPLIED ON A BASIS CONSISTENT WITH PRIOR PERIODS (EXCEPT THAT THE unaudited COMPANY FINANCIAL STATEMENTS DO NOT HAVE NOTES AND ARE
SUBJECT TO NORMAL RECURRING YEAR-END ADJUSTMENTS, THE EFFECT OF WHICH ARE NOT, INDIVIDUALLY OR IN THE AGGREGATE, MATERIAL TO THE Company Group) AND (B)
APPLICABLE LAW.  THE STATEMENTS OF OPERATIONS, RETAINED EARNINGS AND CASH FLOWS CONTAINED IN THE COMPANY FINANCIAL STATEMENTS DO NOT CONTAIN ANY
ITEMS OF SPECIAL OR NONRECURRING INCOME OR ANY OTHER INCOME NOT EARNED IN THE ORDINARY COURSE OF BUSINESS CONSISTENT WITH PAST PRACTICE, EXCEPT AS
expressly specified therein.

(b) THE COMPANY GROUP DOES NOT HAVE ANY INDIVIDUAL LIABILITY IN EXCESS OF $5,000 OR AGGREGATE LIABILITIES IN EXCESS OF
$20,000, EXCEPT FOR (I) THOSE SHOWN ON THE COMPANY BALANCE SHEET, (II) EXECUTORY LIABILITIES (NONE OF WHICH RESULTS FROM OR WAS CAUSED BY ANY BREACH
of contract or violation of Law) expressly provided for in any of the Company Group’s Contracts that have been made available to Parent and that are not
REQUIRED TO BE REFLECTED IN THE COMPANY FINANCIAL STATEMENTS UNDER US GAAP, (IV) LIABILITIES INCURRED IN THE ORDINARY COURSE SINCE THE BALANCE SHEET
DATE, AND (IV) LIABILITIES INCURRED IN CONNECTION WITH THE NEGOTIATION, PREPARATION OR EXECUTION OF THIS AGREEMENT, WHICH HAVE BEEN OR WILL BE TAKEN INTO
account in the calculation of Transaction Fees. The Liabilities referred to in clause (ii) of this Section 3.8 ARE NOT INDIVIDUALLY OR IN THE AGGREGATE MATERIAL
TO THE COMPANY GROUP.  ALL RESERVES ESTABLISHED BY THE COMPANY GROUP THAT ARE SET FORTH IN OR REFLECTED IN THE COMPANY BALANCE SHEET HAVE BEEN
established in accordance with US GAAP and are adequate.

(c) THE COMPANY GROUP MAINTAINS SYSTEMS OF INTERNAL CONTROLS OVER FINANCIAL REPORTING AND ACCOUNTING SUFFICIENT TO
PROVIDE REASONABLE ASSURANCES REGARDING THE RELIABILITY OF FINANCIAL REPORTING AND THE PREPARATION OF FINANCIAL STATEMENTS FOR EXTERNAL PURPOSES, INCLUDING
TO PROVIDE REASONABLE ASSURANCE THAT: (I) TRANSACTIONS ARE EXECUTED IN ACCORDANCE WITH MANAGEMENT’S GENERAL OR SPECIFIC AUTHORIZATION; (II) TRANSACTIONS
ARE RECORDED AS NECESSARY TO PERMIT THE PREPARATION OF FINANCIAL STATEMENTS IN CONFORMITY WITH US GAAP AND TO MAINTAIN ACCOUNTABILITY FOR ASSETS;
(III) ACCESS TO ASSETS IS PERMITTED ONLY IN ACCORDANCE WITH MANAGEMENT’S GENERAL OR SPECIFIC AUTHORIZATION; AND (IV) THE RECORDED ACCOUNTABILITY FOR ASSETS
is compared with the actual levels at reasonable intervals and appropriate action is taken with respect to any differences.

  (d) SCHEDULE 3.8(D) OF THE COMPANY DISCLOSURE LETTER SETS FORTH A COMPLETE AND CORRECT LIST SHOWING (A) THE FOLLOWING
information with respect to each account maintained by or for the benefit of the Company Group at any bank or other financial institution: (i) the name of
THE BANK OR OTHER FINANCIAL INSTITUTION AT WHICH SUCH ACCOUNT IS MAINTAINED; (II) THE ACCOUNT NUMBER; (III) THE TYPE AND PRIMARY USE OF ACCOUNT; (IV) THE
NAMES OF ALL PERSONS WHO ARE AUTHORIZED TO SIGN CHECKS OR OTHER DOCUMENTS WITH RESPECT TO SUCH ACCOUNT AND THE TYPE OF ACCESS EACH SUCH SIGNER HOLDS
(ADMINISTRATIVE, VIEW, TRANSACTIONAL, ETC.); AND (V) THE APPROXIMATE AMOUNT HELD IN SUCH ACCOUNT AS OF THE DATE OF THIS AGREEMENT; AND (B) THE NAMES OF
all Persons holding powers of attorney from the Company Group, true, correct and complete copies of which have been made available to Parent.

   3.9 Real and Personal Properties

.

  (a) THE COMPANY GROUP HAS GOOD AND MARKETABLE TITLE TO, OR IN THE CASE OF LEASED ASSETS AND PROPERTIES, VALID LEASEHOLD
INTERESTS IN, ALL OF ITS TANGIBLE ASSETS AND PROPERTIES (INCLUDING THOSE SHOWN ON THE COMPANY BALANCE SHEET), FREE AND CLEAR OF ALL ENCUMBRANCES, OTHER
THAN PERMITTED ENCUMBRANCES.  SUCH ASSETS AND PROPERTIES ARE SUFFICIENT FOR THE CONTINUED OPERATION OF THE COMPANY BUSINESS.  ALL PROPERTIES USED IN THE
OPERATIONS OF THE COMPANY BUSINESS ARE REFLECTED ON THE COMPANY BALANCE SHEET TO THE EXTENT REQUIRED UNDER US GAAP TO BE SO REFLECTED.  ALL
MACHINERY, VEHICLES, EQUIPMENT AND OTHER TANGIBLE PERSONAL PROPERTY OWNED OR LEASED BY THE COMPANY GROUP OR USED IN THE COMPANY BUSINESS HAVE
been at all times maintained in all material respects in accordance with generally
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accepted industry practice and are in good condition and repair, normal wear and tear excepted , and are adequate for the uses to which they are being put
AND ARE IN THE POSSESSION OF THE COMPANY GROUP.  ALL LEASES OF REAL OR PERSONAL PROPERTY TO WHICH THE COMPANY GROUP IS A PARTY ARE FULLY EFFECTIVE AND
AFFORD THE COMPANY GROUP A VALID LEASEHOLD POSSESSION OF THE REAL OR PERSONAL PROPERTY THAT IS THE SUBJECT OF THE LEASE.  THE COMPANY GROUP HAS never
OWNED ANY REAL PROPERTY.  Schedule 3.9-1 OF THE COMPANY DISCLOSURE LETTER SETS FORTH A COMPLETE AND ACCURATE LIST OF ALL REAL PROPERTY LEASES OR LICENSES
to which the Company Group  IS A PARTY AND LISTS THE TERM OF SUCH LEASE OR LICENSE, RENT PAYABLE, SECURITY DEPOSIT, MAINTENANCE AND SIMILAR CHARGES, AND
any advance rent paid thereunder. A true, correct and complete  COPY OF EACH SUCH LEASE OR LICENSE HAS BEEN MADE AVAILABLE TO Parent. OTHER THAN THE REAL
PROPERTY SUBJECT TO THE LEASES OR LICENSES SET FORTH ON Schedule 3.9-1 OF THE COMPANY DISCLOSURE LETTER, THE COMPANY GROUP DOES NOT USE OR OCCUPY ANY
other real property.  Schedule 3.9-2 of the Company Disclosure Letter sets forth a complete and accurate list of all personal property owned OR LEASED by
the Company Group.  Schedule 3.9-3  OF THE COMPANY DISCLOSURE LETTER CONTAINS A COMPLETE AND ACCURATE LISTING OF THE LOCATIONS OF ALL SALES OFFICES AND
ANY OTHER OFFICES OR FACILITIES OF THE Company Group AND A TRUE, correct AND COMPLETE AND ACCURATE LIST OF ALL STATES OR FOREIGN JURISDICTIONS IN WHICH THE
Company Group maintains employees.

(b) With respect to each such leased real property listed in Schedule 3.9-1 of the Company Disclosure Letter:

(i) such lease is legal, valid, binding, enforceable and in full force and effect;

(ii) SUCH LEASE WILL CONTINUE TO BE LEGAL, VALID, BINDING, ENFORCEABLE AND IN FULL FORCE AND EFFECT IMMEDIATELY
FOLLOWING THE CLOSING IN ACCORDANCE WITH THE TERMS THEREOF AS IN EFFECT IMMEDIATELY PRIOR TO THE CLOSING, EXCEPT AS OTHERWISE SPECIFICALLY REQUIRED
pursuant to the terms of this Agreement; and

(iii) NEITHER THE COMPANY GROUP NOR, TO THE KNOWLEDGE OF THE COMPANY, ANY OTHER PARTY, IS IN BREACH OR
VIOLATION OF, OR DEFAULT UNDER, ANY SUCH LEASE, AND NO EVENT HAS OCCURRED, IS PENDING OR, TO THE KNOWLEDGE OF THE COMPANY, IS THREATENED, WHICH, AFTER THE
giving of notice, with lapse of time, or otherwise, would constitute a breach or default by the Company Group or, to the Knowledge of the Company, any
other party under such lease.

   3.10 Absence of Certain Changes

.  SINCE THE BALANCE SHEET DATE, THE COMPANY BUSINESS HAS BEEN OPERATED IN THE ORDINARY COURSE OF BUSINESS, AND SINCE SUCH DATE THERE HAS
not been, with respect to the Company Group, any:

 (a) MATERIAL ADVERSE CHANGE OR ANY CHANGE, EVENT, CIRCUMSTANCE, CONDITION OR EFFECT THAT WOULD REASONABLY BE EXPECTED
to result in a Material Adverse Change;

(b) entry into a new line of business;

(c) PURCHASE, LICENSE, SALE, GRANT, ASSIGNMENT OR OTHER DISPOSITION OR TRANSFER, OR ANY AGREEMENT OR OTHER ARRANGEMENT FOR
THE PURCHASE, LICENSE, SALE, ASSIGNMENT OR OTHER DISPOSITION OR TRANSFER, OF ANY OF ITS ASSETS (INCLUDING COMPANY INTELLECTUAL PROPERTY RIGHTS AND OTHER
INTANGIBLE ASSETS), PROPERTIES OR GOODWILL, OTHER THAN THE SALE OR NON-EXCLUSIVE LICENSE OF ITS PRODUCTS OR SERVICES TO ITS CUSTOMERS IN THE ORDINARY COURSE
of Business;

(d) ACQUISITION, DIRECTLY OR INDIRECTLY (INCLUDING BY AMALGAMATION, CONSOLIDATION OR ACQUISITION OF SHARES OR ASSETS OR ANY
OTHER BUSINESS COMBINATION), OF ANY CORPORATION, PARTNERSHIP, OTHER BUSINESS ORGANIZATION OR ANY DIVISION THEREOF OR ANY OTHER BUSINESS OR ANY EQUITY
interest in any Person or
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any amount of assets;

(e) damage, destruction or loss of any material property or material asset, whether or not covered by insurance;

(f) DECLARATION, SETTING ASIDE OR PAYMENT OF ANY DIVIDEND ON, OR THE MAKING OF ANY OTHER DISTRIBUTION IN RESPECT OF, ITS
CAPITAL STOCK OR ANY SPLIT, COMBINATION OR RECAPITALIZATION OF ITS CAPITAL STOCK OR ANY DIRECT OR INDIRECT REDEMPTION, PURCHASE OR OTHER ACQUISITION OF ANY OF
ITS CAPITAL STOCK OR ANY CHANGE IN ANY RIGHTS, PREFERENCES, PRIVILEGES OR RESTRICTIONS OF ANY OF ITS OUTSTANDING SECURITIES (OTHER THAN APPLICABLE CONTRACTS IN
connection with the termination of service of employees or other service providers that have been made available to Parent);

(g) ISSUANCE OF SHARE EQUITY INTERESTS OF THE COMPANY GROUP OR ANY SECURITIES CONVERTIBLE OR EXCHANGEABLE FOR, OR
subscriptions, rights, warrants or options to acquire, any equity interests of the Company Group;

(h) HIRING OF ANY OFFICER, DIRECTOR, EMPLOYEE OR CONTRACTOR OR A CHANGE, INCREASE IN OR ACCELERATION OF THE COMPENSATION
payable or to become payable to, whether or not subject to conditions precedent, any of its current or former officers, directors, employees or Contractors
OR IN ANY BONUS, PENSION, SEVERANCE, RETENTION, INSURANCE OR OTHER BENEFIT PAYMENT OR ARRANGEMENT (INCLUDING STOCK AWARDS, STOCK OPTION GRANTS OR STOCK
APPRECIATION RIGHTS) MADE TO OR WITH ANY OF SUCH OFFICERS, DIRECTORS, EMPLOYEES OR CONTRACTORS, EXCEPT AS REQUIRED BY WRITTEN CONTRACTUAL AGREEMENTS IN
effect as of the Agreement Date and previously made available to Parent;

(i) CHANGE WITH RESPECT TO ITS MANAGEMENT, SUPERVISORY OR OTHER KEY PERSONNEL, ANY TERMINATION OF EMPLOYMENT OTHER THAN
in the Ordinary Course of Business or any labor or employment or employment dispute or claim of unfair labor practices;

(j) INCURRENCE OF ANY DEBT (EXCEPT FOR CREDIT CARD DEBT INCURRED IN THE ORDINARY COURSE OF BUSINESS), OR ASSUMPTION,
guarantee or endorsement, or acceptance of responsibility for (contingently or otherwise) the Debt of any Person;

(k) MAKING BY IT OF ANY LOAN, ADVANCE OR CAPITAL CONTRIBUTION TO, OR ANY INVESTMENT IN, ANY PERSON (INCLUDING ANY OF ITS
CURRENT OR FORMER OFFICERS, DIRECTORS OR STOCKHOLDERS OR ANY FIRM OR BUSINESS ENTERPRISE IN WHICH ANY SUCH PERSON HAS OR HAD A DIRECT OR INDIRECT MATERIAL
INTEREST AT THE TIME OF SUCH LOAN, ADVANCE, CAPITAL CONTRIBUTION OR INVESTMENT), EXCEPT FOR LOANS OR ADVANCES FOR TRAVEL EXPENSES AND EXTENDED PAYMENT
terms for customers that were in accordance with applicable Law and in the Ordinary Course of Business;

(l) ENTERING INTO, AMENDMENT OF, RELINQUISHMENT, WAIVER, CONSENT, TERMINATION OR NONRENEWAL BY IT OF ANY COMPANY
MATERIAL CONTRACT, COMPANY EMPLOYEE AGREEMENT OR COMPANY EMPLOYEE PLAN (OR ANY OTHER RIGHT OR OBLIGATION THEREUNDER) OTHER THAN IN THE ORDINARY
COURSE OF BUSINESS, ANY DEFAULT BY IT UNDER SUCH COMPANY MATERIAL CONTRACT, COMPANY EMPLOYEE AGREEMENT OR COMPANY EMPLOYEE PLAN (OR OTHER
RIGHT OR OBLIGATION THEREUNDER) OR ANY WRITTEN OR ORAL INDICATION OR ASSERTION BY THE OTHER PARTY THERETO OF ANY MATERIAL PROBLEMS WITH ITS SERVICES OR
PERFORMANCE UNDER SUCH COMPANY MATERIAL CONTRACT, COMPANY EMPLOYEE AGREEMENT OR COMPANY EMPLOYEE PLAN (OR OTHER RIGHT OR OBLIGATION) OR SUCH
OTHER PARTY’S DESIRE TO SO AMEND, RELINQUISH, TERMINATE OR NOT RENEW ANY SUCH COMPANY MATERIAL CONTRACT, COMPANY EMPLOYEE AGREEMENT OR COMPANY
Employee Plan (or other right or obligation);

(m) material change in the manner that it extends discounts, credits or warranties;
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(n) ENTERING INTO BY IT OF ANY CONTRACT THAT BY ITS TERMS REQUIRES OR CONTEMPLATES A CURRENT AND/OR FUTURE FINANCIAL
COMMITMENT, EXPENSE (INCLUSIVE OF OVERHEAD EXPENSE) OR OBLIGATION ON ITS PART THAT INVOLVES IN EXCESS OF $5,000 FOR ANY SINGLE CONTRACT OR THAT IS NOT
entered into in the Ordinary Course of Business, or the conduct of any business or operations other than in the Ordinary Course of Business;

(o) CHANGE IN ACCOUNTING OR TAX REPORTING METHODS OR PRACTICES (INCLUDING ANY CHANGE IN DEPRECIATION OR AMORTIZATION
POLICIES OR RATES OR REVENUE RECOGNITION POLICIES) OR ANY REVALUATION OF ANY OF ITS ASSETS, OTHER THAN AS MAY BE REQUIRED BY LAW, US GAAP OR REGULATORY
guidelines;

(p) SETTLEMENT OR COMPROMISE OF ANY CLAIM, NOTICE, AUDIT REPORT OR ASSESSMENT IN RESPECT OF TAXES; FILING OF, OR AMENDMENT
TO, ANY TAX RETURN; MAKING OF, CHANGE IN OR REVOCATION OF ANY ELECTION IN RESPECT OF TAXES; ADOPTION, CHANGE IN OR REVOCATION OF ANY ACCOUNTING METHOD
IN RESPECT OF TAXES; ENTERING INTO OF ANY TAX ALLOCATION, SHARING OR INDEMNITY AGREEMENT OR CLOSING AGREEMENT RELATING TO TAXES; OR CONSENT TO ANY
EXTENSION OR WAIVER OF THE LIMITATION PERIOD APPLICABLE TO ANY CLAIM OR ASSESSMENT IN RESPECT OF TAXES, OR TAKING ANY OTHER ACTIONS OUTSIDE THE ORDINARY
COURSE OF BUSINESS THAT WOULD BE EXPECTED TO MATERIALLY INCREASE THE TAX LIABILITY OF ANY MEMBER OF THE  COMPANY GROUP OR PARENT OR ITS AFFILIATES AFTER
the Closing Date;

(q) OTHER THAN IN THE ORDINARY COURSE OF BUSINESS, DEFERRAL OF THE PAYMENT OF ANY ACCOUNTS PAYABLE, OR GRANTING OF ANY
discount, accommodation or other concession in order to accelerate or induce the collection of any receivable;

 (r) TERMINATION, WAIVER, CANCELLATION, AMENDMENT OR MODIFICATION OF ANY INSURANCE COVERAGE POLICY MAINTAINED BY IT THAT
is not promptly replaced by a comparable amount of insurance coverage;

 (s) Action initiated, discharged, negotiated, satisfied or settled, by or against the Company Group; or

(t) negotiation, entry, amendment, announcement of an intention to enter, any Contract to, or other commitment to, do any
OF THE THINGS DESCRIBED IN THE PRECEDING CLAUSES (A) THROUGH (S) (OTHER THAN NEGOTIATIONS AND AGREEMENTS WITH PARENT AND ITS REPRESENTATIVES REGARDING THE
transactions contemplated by this Agreement and the Transaction Documents).

    3.11 Contracts, Agreements, Arrangements, Commitments and Undertakings

.  Schedule 3.11 OF THE COMPANY DISCLOSURE LETTER SETS FORTH A LIST OF EACH OF THE FOLLOWING CONTRACTS TO WHICH THE COMPANY GROUP IS A PARTY
or to which the Company Group’s assets or properties is bound, including the applicable subsection(s) to which such Contract is responsive:

(a) THE PERFORMANCE OF WHICH BY ITS EXPRESS TERMS, WITHOUT TAKING INTO CONSIDERATION OPTIONS OR SIMILAR RENEWALS (WHETHER
AUTOMATIC OR ELECTIVE), IS REASONABLY EXPECTED TO INVOLVE ANNUAL EXPENDITURES IN EXCESS OF $15,000 OR ANNUAL RECEIPTS BY THE COMPANY IN EXCESS OF
$15,000;

(b) which establishes or maintains any partnership, joint venture or strategic alliance;

 (c) (I) ANY COMPANY BENEFIT ARRANGEMENT OR OTHER CONTRACT PURSUANT TO WHICH THE COMPANY GROUP IS OR MAY BECOME
OBLIGATED TO MAKE ANY SEVERANCE, TERMINATION, REDUNDANCY, OR CHANGE OF CONTROL OR OTHER PAYMENT, EXPENDITURE OR LIABILITY (WHETHER CONTRACTUAL OR AS A
RESULT OF ANY LAW) TO ANY CURRENT OR FORMER DIRECTOR, MANAGER, OFFICER, EMPLOYEE, OR CONTRACTOR THAT ARISES OR IS EXPECTED TO ARISE, IS TRIGGERED OR BECOMES
DUE OR PAYABLE, IN WHOLE OR IN PART, AS A DIRECT RESULT OF THE CONSUMMATION (WHETHER ALONE OR IN COMBINATION WITH ANY OTHER EVENT OR CIRCUMSTANCE) OF THE
Merger or any transaction

- 39 -
 



 
CONTEMPLATED BY THIS AGREEMENT OR THE ENTRY INTO ANY OF THE TRANSACTION DOCUMENTS; AND (ii) ANY COMPANY BENEFIT ARRANGEMENT OR OTHER Contract
PURSUANT TO WHICH THE COMPANY GROUP IS OR MAY BECOME OBLIGATED TO MAKE ANY BONUS OR SIMILAR PAYMENT (OTHER THAN PAYMENT IN RESPECT OF SALARY) TO
any current or former director, manager, officer, employee, or Contractor;

(d) any Contract in respect of the Debt of the Company Group;

 (e)  ANY CONTRACT PURSUANT TO WHICH THE COMPANY GROUP HAS PROVIDED FUNDS TO OR MADE ANY ADVANCE, LOAN, CAPITAL
contribution or other investment in, or assumed, guaranteed or agreed to act as a surety with respect to any Liability of, any Person;

(f) any Contract with any Related Party of the Company Group or in which any such Related Party is directly or indirectly
interested;

(g) ANY CONTRACT THAT REQUIRES A NOTICE OR CONSENT TO, OR OTHERWISE CONTAINS A PROVISION RELATING TO, AN ASSIGNMENT OR A
“CHANGE OF CONTROL,” OR THAT WOULD PROHIBIT OR DELAY THE CONSUMMATION OF THE MERGER OR ANY OTHER TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY OF
the other Transaction Documents;

(h) ANY CONTRACT THAT (I) PURPORTS TO LIMIT, CURTAIL OR RESTRICT THE ABILITY OF THE COMPANY GROUP TO COMPETE IN ANY
GEOGRAPHIC AREA OR LINE OF BUSINESS, MAKE SALES TO ANY PERSON IN ANY MANNER, PROVIDE SERVICES TO ANY PERSON IN ANY MANNER, USE OR ENFORCE ANY
INTELLECTUAL PROPERTY OWNED BY OR EXCLUSIVELY LICENSED TO THE COMPANY GROUP OR HIRE OR SOLICIT ANY PERSON IN ANY MANNER; (II) CONTAINS A “STANDSTILL,”
COVENANT NOT TO SUE OR SIMILAR PROVISIONS; (III) GRANTS THE OTHER PARTY OR ANY THIRD PERSON “MOST FAVORED NATION” OR SIMILAR STATUS, ANY TYPE OF SPECIAL
DISCOUNT RIGHTS, OR ANY RIGHT OF FIRST REFUSAL, FIRST NOTICE OR FIRST NEGOTIATION; (IV) PROVIDES FOR MINIMUM OR GUARANTEED PURCHASES OR PAYMENTS OR IS A “TAKE-
or-pay” Contract; or (v) otherwise restricts the Company Group from engaging in any aspect of the Company Business;

  (i) CONTRACTS FOR YOGA CLASS MEMBERSHIP CONTENT THAT  IN THE AGGREGATE REPRESENT MORE THAN 80% OF THE VIEWERSHIP HOURS
DURING THE PERIOD FROM AND INCLUDING JANUARY 1, 2021 THROUGH NOVEMBER 30, 2021 AND THAT (I) PROVIDE FOR THE AUTHORSHIP, INVENTION, CREATION, CONCEPTION
OR OTHER DEVELOPMENT OF ANY INTELLECTUAL PROPERTY OR INTELLECTUAL PROPERTY RIGHTS (A) BY THE COMPANY FOR ANY OTHER PERSON OR (B) FOR THE COMPANY BY
ANY OTHER PERSON, INCLUDING, IN EACH OF CASES (A) AND (B), ANY JOINT DEVELOPMENT; (II) PROVIDE FOR THE ASSIGNMENT OR OTHER TRANSFER OF ANY OWNERSHIP
INTEREST IN INTELLECTUAL PROPERTY OR INTELLECTUAL PROPERTY RIGHTS (A) TO THE COMPANY FROM ANY OTHER PERSON OR (B) BY THE COMPANY TO ANY OTHER PERSON;
(III) INCLUDE ANY GRANT OF AN INTELLECTUAL PROPERTY LICENSE TO ANY OTHER PERSON BY THE COMPANY; OR (IV) INCLUDE ANY GRANT OF AN INTELLECTUAL PROPERTY
LICENSE TO THE COMPANY BY ANY OTHER PERSON (OTHER THAN, WITH RESPECT TO THIS SUBSECTION (IV) ONLY, LICENSES FOR OPEN SOURCE SOFTWARE LISTED IN
Schedule 3.13(m) of the Company Disclosure Letter);

(j) ANY CONTRACT (I) GRANTING EXCLUSIVE RIGHTS TO PURCHASE, LICENSE, DISTRIBUTE, MARKET, SELL, SUPPORT, MAKE AVAILABLE OR
DELIVER ANY COMPANY OFFERINGS; OR (II) OTHERWISE CONTEMPLATING AN EXCLUSIVE RELATIONSHIP BETWEEN THE COMPANY GROUP AND ANY OTHER PERSON, INCLUDING
any exclusive supply Contract;

(k) ANY CONTRACT THAT FOLLOWING THE CLOSING WOULD OR WOULD PURPORT TO REQUIRE ANY EXISTING OR FUTURE SUBSIDIARIES OR OTHER
Affiliates of the Company to grant to any Person (or to be bound by) any license, right or covenant not to sue;

(l) any sales representative, agency, franchise, distribution, or reseller Contract;
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(m) ANY CONTRACT PURSUANT TO WHICH ANY PERSON HAS OBTAINED OR MAY OBTAIN RIGHTS TO RECEIVE ANY COMPANY SOFTWARE OR
any Software in any Company Offerings in source code form;

(n) ANY CONTRACT OBLIGATING THE COMPANY TO INDEMNIFY, HOLD HARMLESS ANY PERSON OR REIMBURSE ANY PERSON WITH RESPECT TO
any existing or potential Intellectual Property Rights infringement, misappropriation or similar claim;

(o) ANY CONTRACT RELATING IN WHOLE OR IN PART TO, OR THAT INCLUDES ANY SALE, ASSIGNMENT, HYPOTHECATION, OTHER TRANSFER,
LICENSE, OPTION, OTHER GRANT OF RIGHTS UNDER OR WITH RESPECT TO OR COVENANT NOT TO BRING CLAIMS FOR INFRINGEMENT OR OTHER MISAPPROPRIATION OF ANY
Intellectual Property or Intellectual Property Rights;

(p) CONTRACTS THAT INVOLVE THE SHARING OF REVENUES WITH OTHER PERSONS AND THAT IN THE AGGREGATE ACCOUNT FOR AT LEAST 80% OF
COURSE REVENUE DURING THE PERIOD FROM AND INCLUDING DECEMBER 1, 2020 THROUGH NOVEMBER 30, 2021, OR THE PAYMENT OF ROYALTIES TO ANY OTHER PERSON
(collectively, the “Revenue Share Contracts”);

(q) ANY CONTRACT PURSUANT TO WHICH THE COMPANY IS THE LESSEE OR LESSOR OF, OR HOLDS, USES OR MAKES AVAILABLE FOR USE TO ANY
Person, (i) any real property or (ii) any tangible Personal Property;

(r) any executory Contract for the sale or purchase of any real property or for the sale or purchase of any tangible personal
property;

(s) ANY CONTRACT RELATING TO THE ACQUISITION OR DISPOSITION OF (I) ANY BUSINESS (WHETHER BY SHARE OR ASSET PURCHASE, MERGER
or otherwise) or (ii) any other asset not in the Ordinary Course of Business consistent with past practice, including any Contract granting to any person of
any preferential rights to purchase the Company’s assets, equipment or properties;

(t) any Contract relating to settlement of any administrative or judicial proceedings (including any agreement under which
any employment-related claim is settled); and

  (u)  ANY CONTRACT TO WHICH A GOVERNMENTAL AUTHORITY OR ANY UNIVERSITY, COLLEGE, HOSPITAL, OTHER EDUCATIONAL INSTITUTION OR
research center (collectively, “Institutions”) is a party, including any Governmental Grant .

 ALL CONTRACTS TO WHICH THE COMPANY GROUP  IS A PARTY ARE IN WRITTEN FORM.  EACH EXPIRED COMPANY MATERIAL CONTRACTS TO WHICH THE
COMPANY GROUP, OR ANY OF ITS PROPERTIES OR ASSETS, ARE OTHERWISE BOUND OR HAS RIGHTS (THE “Expired Company Material Contracts”) IS IDENTIFIED AS
EXPIRED ON SCHEDULE 3.11 OF THE COMPANY DISCLOSURE SCHEDULE.  ALL COMPANY MATERIAL CONTRACTS REQUIRED TO BE LISTED IN RESPONSE TO Sections 3.9, 3.11,
3.13 and 3.18 have been made available to Parent (including all modifications, amendments and supplements thereto).

  3.12 No Default; No Restrictions

.

 (a) EXCEPT FOR THE EXPIRED COMPANY MATERIAL CONTRACTS, EACH COMPANY MATERIAL CONTRACT IS IN FULL FORCE AND EFFECT
CONSTITUTE AND AFTER THE CLOSING WILL CONSTITUTE VALID AND BINDING OBLIGATIONS OF THE COMPANY GROUP, ENFORCEABLE AGAINST THE COMPANY GROUP IN
ACCORDANCE WITH THEIR RESPECTIVE TERMS, SUBJECT TO THE EFFECT OF (I) APPLICABLE BANKRUPTCY, INSOLVENCY, REORGANIZATION, MORATORIUM OR OTHER SIMILAR LAWS
NOW OR HEREAFTER IN EFFECT RELATING TO RIGHTS OF CREDITORS GENERALLY AND (II) RULES OF LAW AND EQUITY GOVERNING SPECIFIC PERFORMANCE, INJUNCTIVE RELIEF AND
OTHER EQUITABLE REMEDIES. THE COMPANY GROUP IS PERFORMING ALL OF THE OBLIGATIONS REQUIRED TO BE PERFORMED BY IT AND IS ENTITLED TO ALL OF THE BENEFITS
under, and is not in breach or default, or alleged to be in breach or default in
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RESPECT OF, ANY COMPANY MATERIAL CONTRACT.  THERE EXISTS NO BREACH OR DEFAULT OR EVENT OF DEFAULT OR EVENT, OCCURRENCE, CONDITION OR ACT, WITH RESPECT TO
the Company Group or, to the Knowledge of the Company, with respect to any other contracting party, which, with the giving of notice, the lapse of time
OR THE HAPPENING OF ANY OTHER EVENT OR CONDITION INCLUDING THE CONSUMMATION OF THE MERGER, WOULD REASONABLY BE EXPECTED TO (I) BECOME A DEFAULT OR
EVENT OF DEFAULT UNDER ANY COMPANY MATERIAL CONTRACT OR (II) GIVE ANY THIRD PARTY (A) THE RIGHT TO DECLARE A DEFAULT OR EXERCISE ANY REMEDY UNDER ANY
COMPANY MATERIAL CONTRACT; (B) THE RIGHT TO A REBATE, CHARGEBACK, REFUND, CREDIT, WITHHOLD, OFFSET, PENALIZE OR CHANGE THE PRICE OR DELIVERY SCHEDULE
UNDER ANY COMPANY MATERIAL CONTRACT; (C) THE RIGHT TO ACCELERATE THE MATURITY OR PERFORMANCE OF ANY OBLIGATION OF THE COMPANY GROUP UNDER ANY
COMPANY MATERIAL CONTRACT; (D) THE RIGHT TO CANCEL, TERMINATE OR MODIFY ANY COMPANY MATERIAL CONTRACT; OR (E) ANY ADDITIONAL RIGHTS.  THE COMPANY
GROUP HAS NEVER RECEIVED ANY WRITTEN, OR, TO THE KNOWLEDGE OF THE COMPANY, ORAL NOTICE OR OTHER COMMUNICATION REGARDING ANY ACTUAL OR POSSIBLE
violation or breach of or default under, or intention to cancel or modify, any Company Material Contract.

(b) THE COMPANY GROUP IS NOT A PARTY TO, AND NO ASSET OR PROPERTY OF THE COMPANY GROUP IS BOUND OR AFFECTED BY, ANY
JUDGMENT, INJUNCTION, ORDER OR DECREE, THAT RESTRICTS OR PROHIBITS THE COMPANY GROUP OR, FOLLOWING THE CLOSING, WILL RESTRICT OR PROHIBIT THE COMPANY
GROUP OR PARENT AND ANY OF ITS AFFILIATES, FROM FREELY ENGAGING IN THE COMPANY BUSINESS OR FROM COMPETING ANYWHERE IN THE WORLD (INCLUDING ANY
JUDGMENTS, INJUNCTIONS, ORDERS OR DECREES, RESTRICTING THE GEOGRAPHIC AREA IN WHICH THE COMPANY GROUP OR THE PARENT OR ANY OF ITS AFFILIATES MAY SELL,
LICENSE, MARKET, DISTRIBUTE OR SUPPORT ANY PRODUCTS OR INTELLECTUAL PROPERTY OR PROVIDE SERVICES OR RESTRICTING THE MARKETS, CUSTOMERS OR INDUSTRIES THAT THE
COMPANY GROUP, THE PARENT OR ANY OF ITS AFFILIATES MAY ADDRESS IN OPERATING ITS BUSINESSES OR RESTRICTING THE PRICES WHICH THE COMPANY GROUP OR THE
PARENT OR ANY OF ITS AFFILIATES MAY CHARGE FOR COMPANY INTELLECTUAL PROPERTY OR COMPANY OFFERINGS (INCLUDING MOST FAVORED CUSTOMER PRICING
PROVISIONS)), OR INCLUDES ANY GRANTS BY THE COMPANY GROUP OF EXCLUSIVE RIGHTS OR LICENSES, NON-COMPETITION RIGHTS, RIGHTS OF REFUSAL, RIGHTS OF FIRST
negotiation or similar rights.

     3.13 Intellectual Property

.

 (a) SCHEDULE 3.13(A) OF THE COMPANY DISCLOSURE LETTER SETS FORTH A TRUE, CORRECT AND COMPLETE LIST OF ALL (I) REGISTERED
COMPANY INTELLECTUAL PROPERTY RIGHTS, AND (II) MATERIAL UNREGISTERED MARKS INCLUDED IN THE OWNED COMPANY IP. FOR EACH ITEM OF REGISTERED COMPANY
INTELLECTUAL PROPERTY RIGHTS, Schedule 3.13(a) OF THE COMPANY DISCLOSURE LETTER LISTS (A) THE RECORD OWNER OF SUCH ITEM, AND, IF DIFFERENT, THE LEGAL AND
BENEFICIAL OWNERS OF SUCH ITEM, (B) THE JURISDICTION IN WHICH SUCH ITEM IS FILED, REGISTERED, PENDING OR ISSUED, (C) THE ISSUANCE, REGISTRATION OR APPLICATION
DATE AND NUMBER OF SUCH ITEM, AND (D) FOR EACH DOMAIN NAME REGISTRATION, THE APPLICABLE DOMAIN NAME REGISTRAR, THE NAME OF THE REGISTRANT AND THE
expiration date for the registration.

 (b) Schedule 3.13(b) OF THE COMPANY DISCLOSURE LETTER SETS FORTH AN ACCURATE AND COMPLETE LIST OF ALL COMPANY OFFERINGS
and indicates, where applicable, the approximate time periods when each Company Offering was offered or provided.

(c) ALL REGISTERED COMPANY INTELLECTUAL PROPERTY RIGHTS, OTHER THAN PENDING APPLICATIONS, ARE VALID, ENFORCEABLE AND
subsisting. All necessary fees and filings with respect to any Registered Company Intellectual Property Rights have been timely submitted to the relevant
Governmental Authorities and Domain Name registrars to maintain such Registered Company Intellectual Property Rights in full force and effect.  There
ARE NO RENEWALS, ANNUITIES, PAYMENTS, FEES, RESPONSES TO OFFICE ACTIONS OR OTHER FILINGS REQUIRED TO BE MADE AND HAVING A DUE DATE WITH RESPECT TO ANY
REGISTERED COMPANY INTELLECTUAL PROPERTY RIGHTS WITHIN ONE HUNDRED TWENTY (120) DAYS AFTER THE AGREEMENT DATE.  NO ISSUANCE OR REGISTRATION OBTAINED
AND NO APPLICATION FILED BY OR ON BEHALF OF THE COMPANY GROUP FOR ANY INTELLECTUAL PROPERTY RIGHTS HAS BEEN CANCELLED, ABANDONED, ALLOWED TO LAPSE OR
not renewed, except
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WHERE THE Company Group HAS, IN ITS REASONABLE BUSINESS JUDGMENT, DECIDED TO CANCEL, ABANDON, ALLOW TO LAPSE OR NOT RENEW SUCH ISSUANCE, REGISTRATION
OR APPLICATION. NONE OF THE REGISTERED COMPANY INTELLECTUAL PROPERTY RIGHTS ARE SUBJECT TO ANY INTERFERENCE, DERIVATION, REEXAMINATION (INCLUDING EX
PARTE REEXAMINATION, INTER PARTES REEXAMINATION, INTER PARTES REVIEW, POST GRANT REVIEW OR COVERED BUSINESS METHOD (CBM) REVIEW), CANCELLATION,
abandonment, or opposition proceeding.

 (d) THE COMPANY GROUP IS THE SOLE AND EXCLUSIVE OWNER OF ALL RIGHT, TITLE AND INTEREST IN AND TO ALL OWNED COMPANY IP,
FREE AND CLEAR OF ALL ENCUMBRANCES (OTHER THAN PERMITTED ENCUMBRANCES). ALL OWNED COMPANY IP IS FREELY TRANSFERABLE AND ASSIGNABLE WITHOUT
restriction and without payment of any kind to any third Person.

(e) TO THE KNOWLEDGE OF THE COMPANY, ALL LICENSED IP IS VALIDLY LICENSED TO THE COMPANY GROUP PURSUANT TO
(I) INTELLECTUAL PROPERTY LICENSES CONTAINED IN THE CONTRACTS LISTED ON SCHEDULE  3.11(I) OF THE COMPANY DISCLOSURE LETTER OR (II) OPEN SOURCE SOFTWARE
listed in Schedule 3.13(m)-1 OF THE COMPANY DISCLOSURE LETTER. TO THE KNOWLEDGE OF THE COMPANY, THE COMPANY GROUP HAS (AND WILL CONTINUE TO HAVE
FOLLOWING CLOSING) VALID AND CONTINUING RIGHTS TO USE, SELL, LICENSE AND OTHERWISE EXPLOIT, AS THE CASE MAY BE, ALL LICENSED IP AS CURRENTLY USED, SOLD,
licensed and otherwise exploited by the Company Group.

(f) THE OWNED COMPANY IP AND THE LICENSED IP CONSTITUTE ALL OF THE INTELLECTUAL PROPERTY RIGHTS AND INTELLECTUAL PROPERTY
NECESSARY AND SUFFICIENT TO ENABLE THE COMPANY GROUP TO CONDUCT THE COMPANY BUSINESS.  THE COMPANY INTELLECTUAL PROPERTY RIGHTS OWNED BY THE
COMPANY GROUP, OTHER THAN PENDING APPLICATIONS, ARE VALID AND ENFORCEABLE BY THE COMPANY GROUP.  TO THE KNOWLEDGE OF THE COMPANY, THE COMPANY
INTELLECTUAL PROPERTY RIGHTS EXCLUSIVELY LICENSED TO THE COMPANY GROUP, OTHER THAN PENDING APPLICATIONS, ARE VALID AND ENFORCEABLE BY THE COMPANY
Group.

 (g) SCHEDULE 3.13(G) OF THE COMPANY DISCLOSURE LETTER SETS FORTH A TRUE, CORRECT AND COMPLETE LIST OF ALL INTELLECTUAL
Property Licenses granted expressly under Patents (i) from another Person to the Company Group, and (ii) from the Company Group to another Person.

(h) NEITHER THE CONDUCT OF THE COMPANY BUSINESS NOR ANY COMPANY OFFERING (INCLUDING THE USE, PRACTICE, OFFERING,
LICENSING, PROVISION, SALE, DISTRIBUTION OR OTHER EXPLOITATION OF ANY COMPANY OFFERING) (I) HAS BEEN OR IS INFRINGING, MISAPPROPRIATING, MISUSING, DILUTING,
USING OR DISCLOSING WITHOUT AUTHORIZATION, OR OTHERWISE VIOLATING (AND, WHEN CONDUCTED FOLLOWING THE CLOSING IN SUBSTANTIALLY THE SAME MANNER, WILL NOT
INFRINGE, MISAPPROPRIATE, MISUSE, DILUTE, USE OR DISCLOSE WITHOUT AUTHORIZATION, OR OTHERWISE VIOLATE) ANY INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PERSON,
(II) HAS BEEN OR IS CONTRIBUTING TO OR INDUCING (AND, WHEN CONDUCTED FOLLOWING THE CLOSING IN SUBSTANTIALLY THE SAME MANNER, WILL NOT CONTRIBUTE TO OR
INDUCE) ANY INFRINGEMENT, MISAPPROPRIATION OR OTHER VIOLATION OF ANY INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PERSON OR (III) HAS CONSTITUTED OR CONSTITUTES
(AND, WHEN CONDUCTED FOLLOWING THE CLOSING IN SUBSTANTIALLY THE SAME MANNER, WILL NOT CONSTITUTE) UNFAIR COMPETITION OR TRADE PRACTICES UNDER THE LAWS
OF ANY RELEVANT JURISDICTION. THE ABOVE REPRESENTATIONS AND WARRANTIES IN THIS SECTION (H) ARE MADE TO THE KNOWLEDGE OF THE COMPANY WITH RESPECT TO ALL
Licensed IP incorporated into or used in the Company Business or any Company Offering.

(i) THE COMPANY GROUP HAS NEVER RECEIVED ANY NOTICE FROM ANY PERSON (I) ALLEGING ANY INFRINGEMENT, MISAPPROPRIATION,
MISUSE, DILUTION, VIOLATION, OR UNAUTHORIZED USE OR DISCLOSURE OF ANY INTELLECTUAL PROPERTY RIGHTS OR INTELLECTUAL PROPERTY OR UNFAIR COMPETITION OR TRADE
PRACTICES, (II) INVITING THE COMPANY GROUP TO TAKE A LICENSE UNDER ANY INTELLECTUAL PROPERTY RIGHTS OR CONSIDER THE APPLICABILITY OF ANY INTELLECTUAL
PROPERTY RIGHTS TO ANY COMPANY OFFERING OR THE CONDUCT OF THE COMPANY BUSINESS, OR (III) CHALLENGING THE OWNERSHIP, USE, VALIDITY OR ENFORCEABILITY OF
ANY COMPANY INTELLECTUAL PROPERTY RIGHTS OR COMPANY INTELLECTUAL PROPERTY. THERE ARE NO OUTSTANDING OR POTENTIAL CLAIMS AGAINST THE COMPANY GROUP
under any Contract or applicable Law in respect of any Intellectual Property Rights.
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(j) TO THE KNOWLEDGE OF THE COMPANY, NO PERSON IS INFRINGING, MISAPPROPRIATING, MISUSING, DILUTING OR VIOLATING ANY

COMPANY INTELLECTUAL PROPERTY RIGHTS, COMPANY INTELLECTUAL PROPERTY OWNED BY OR EXCLUSIVELY LICENSED TO THE COMPANY GROUP, OR COMPANY
Offering.  THE COMPANY GROUP HAS NEVER MADE ANY CLAIM AGAINST ANY PERSON ALLEGING ANY INFRINGEMENT, MISAPPROPRIATION, MISUSE, DILUTION OR VIOLATION
OF ANY COMPANY INTELLECTUAL PROPERTY RIGHTS, COMPANY INTELLECTUAL PROPERTY, OR COMPANY OFFERING. THE COMPANY GROUP HAS NOT ENTERED INTO ANY
CONTRACT GRANTING ANY PERSON THE RIGHT TO BRING INFRINGEMENT ACTIONS WITH RESPECT TO, OR OTHERWISE TO ENFORCE RIGHTS WITH RESPECT TO, ANY COMPANY
Intellectual Property Rights, Company Intellectual Property owned by or exclusively licensed to the Company, or Company Offering.  The Company has
MADE AVAILABLE A TRUE, CORRECT AND COMPLETE COPY OF EACH LETTER OR OTHER WRITTEN OR ELECTRONIC COMMUNICATION OR CORRESPONDENCE THAT HAS BEEN SENT OR
OTHERWISE DELIVERED BY THE COMPANY GROUP REGARDING ANY ACTUAL, ALLEGED OR SUSPECTED INFRINGEMENT, MISAPPROPRIATION, MISUSE, DILUTION OR VIOLATION OF
ANY COMPANY INTELLECTUAL PROPERTY RIGHTS, COMPANY INTELLECTUAL PROPERTY, OR COMPANY OFFERING, OR INVITING ANY PERSON TO LICENSE OR OTHERWISE TO ENTER
into other arrangements with respect to the same.

(k) THE COMPANY HAS TAKEN THE NECESSARY STEPS TO MAINTAIN THE CONFIDENTIALITY OF ALL PROPRIETARY INFORMATION HELD BY THE
COMPANY, OR PURPOSED TO BE HELD BY THE COMPANY, AS A TRADE SECRET, INCLUDING ANY CONFIDENTIAL INFORMATION OR TRADE SECRETS PROVIDED TO COMPANY BY ANY
PERSON UNDER AN OBLIGATION OF CONFIDENTIALITY, AND NO SUCH PROPRIETARY INFORMATION, CONFIDENTIAL INFORMATION OR TRADE SECRETS HAVE BEEN DISCLOSED OR
AUTHORIZED TO BE DISCLOSED TO ANY PERSON OTHER THAN PURSUANT TO A WRITTEN CONFIDENTIALITY CONTRACT RESTRICTING ITS DISCLOSURE AND USE.  IN EACH CASE IN WHICH
THE COMPANY GROUP HAS ACQUIRED OWNERSHIP (OR CLAIMED OR PURPORTED TO ACQUIRE OWNERSHIP) OF ANY COMPANY INTELLECTUAL PROPERTY FROM ANY PERSON
(INCLUDING ANY EMPLOYEE, OFFICER, DIRECTOR AND CONTRACTOR OF THE COMPANY GROUP), THE COMPANY GROUP HAS OBTAINED A VALID AND ENFORCEABLE WRITTEN
ASSIGNMENT SUFFICIENT TO IRREVOCABLY TRANSFER TO THE COMPANY GROUP OWNERSHIP OF AND ALL RIGHT, TITLE AND INTEREST WITH RESPECT TO SUCH COMPANY
Intellectual Property, as well as that irrevocably waives any non-assignable right to such Company Intellectual Property.  All assignments that are or may
BE REQUIRED TO BE FILED OR RECORDED IN ORDER TO BE VALID OR EFFECTIVE AGAINST BONA FIDE PURCHASERS WITHOUT NOTICE OF SUCH ASSIGNMENT HAVE BEEN DULY
EXECUTED AND FILED OR RECORDED WITH THE U.S. PATENT AND TRADEMARK OFFICE, THE U.S. COPYRIGHT OFFICE, AS APPLICABLE, AND ANY APPLICABLE GOVERNMENTAL
AUTHORITY ELSEWHERE.  NO CURRENT OR FORMER EMPLOYEE, OFFICER, DIRECTOR, MANAGER OR CONTRACTOR OF THE COMPANY GROUP OWNS OR CLAIMS TO HAVE ANY RIGHTS
IN ANY OWNED COMPANY IP.  THE COMPANY GROUP DOES NOT OWE ANY COMPENSATION TO ANY CURRENT OR FORMER EMPLOYEE, OFFICER, DIRECTOR, MANAGER OR
CONTRACTOR IN CONNECTION WITH ANY OWNED COMPANY IP, INCLUDING WITH RESPECT TO ANY PATENT THAT IS BASED ON AN INVENTION OF ANY SUCH PERSON, AND ALL
such Persons have executed irrevocable waivers with respect to the right to receive compensation under applicable Law.  No current or former employee,
OFFICER, DIRECTOR, MANAGER OR CONTRACTOR OF THE COMPANY GROUP WAS EMPLOYED BY OR HAS PERFORMED SERVICES FOR, WAS OPERATING UNDER ANY GRANTS FROM, OR
OTHERWISE WAS SUBJECT TO ANY RESTRICTIONS OR INVENTION ASSIGNMENT OBLIGATIONS RESULTING FROM SUCH PERSON’S RELATIONS WITH, ANY INSTITUTION, INCLUDING AS AN
EMPLOYEE, CONTRACTOR, CONSULTANT OR GRADUATE STUDENT, DURING THE TIME SUCH PERSON CREATED OR DEVELOPED, OR CONTRIBUTED TO THE CREATION OR DEVELOPMENT OF,
ANY INTELLECTUAL PROPERTY FOR THE COMPANY GROUP.  OTHER THAN INVENTIONS VALIDLY ASSIGNED TO THE COMPANY GROUP, IT WILL NOT BE NECESSARY TO UTILIZE ANY
INVENTIONS OF ANY OF THE COMPANY GROUP’S FOUNDERS OR OTHER EMPLOYEES, OFFICERS, DIRECTORS, MANAGERS OR CONTRACTORS (OR PERSONS IT CURRENTLY INTENDS TO
hire or engage with) made before or outside the scope of their employment by or engagement with the Company Group.

 (l) SCHEDULE 3.13(L) OF THE COMPANY DISCLOSURE LETTER SETS FORTH A TRUE, CORRECT AND COMPLETE LIST OF ALL THIRD PARTY
SOFTWARE (OTHER THAN OPEN SOURCE SOFTWARE LISTED IN Schedule 3.13(m)-1 OF THE COMPANY DISCLOSURE LETTER) THAT IS (I) INCORPORATED OR EMBEDDED IN OR
BUNDLED WITH ANY COMPANY SOFTWARE OR (II) OTHERWISE USED BY THE COMPANY GROUP IN THE COMPANY BUSINESS (INCLUDING, FOR EACH ITEM REQUIRED TO BE
LISTED IN (I) AND (II), THE NAME OF THE LICENSOR OR OWNER OF THE SOFTWARE AND THE CONTRACT UNDER WHICH THE SOFTWARE IS LICENSED).  NONE OF THE SOURCE CODE
or related materials for any
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COMPANY SOFTWARE HAS BEEN OR IS REQUIRED TO BE LICENSED OR PROVIDED TO (INCLUDING UNDER A SOURCE CODE ESCROW CONTRACT), OR USED OR ACCESSED BY, ANY
Person other than employees and Contractors of the Company Group WHO HAVE ENTERED INTO WRITTEN CONFIDENTIALITY CONTRACTS WITH RESPECT TO SUCH SOURCE
code or related materials AND SOLELY TO THE EXTENT EACH SUCH employee or Contractor IS REQUIRED TO HAVE ACCESS TO THE SOURCE CODE IN THE ORDINARY COURSE
of Business FOR THE PURPOSE OF PERFORMING THE SERVICES FOR THE Company Group.  THE COMPANY GROUP is NOT A PARTY TO ANY SOURCE CODE ESCROW CONTRACT
OR ANY OTHER CONTRACT (OR A PARTY TO ANY CONTRACT OBLIGATING the Company Group TO ENTER INTO A SOURCE CODE ESCROW CONTRACT OR OTHER CONTRACT) REQUIRING
the deposit or disclosure of any source code or related materials for any Company Software , and no event has occurred, and no circumstance or condition
EXISTS, THAT WILL, OR REASONABLY COULD BE EXPECTED TO, RESULT IN THE DELIVERY, LICENSE OR DISCLOSURE OF ANY SUCH SOURCE CODE OR RELATED MATERIALS TO ANY
Person (including escrow agents).

  (m) SCHEDULE  3.13(M)-1 OF THE COMPANY DISCLOSURE LETTER SETS FORTH A TRUE, CORRECT AND COMPLETE LIST (IN THE FORMAT
REQUESTED BY PARENT) OF ALL OPEN SOURCE SOFTWARE THAT IS OR HAS BEEN INCORPORATED INTO, INTEGRATED OR BUNDLED WITH, LINKED WITH, USED IN THE DEVELOPMENT,
DELIVERY, HOSTING, PROVISION, DISTRIBUTION, OR COMPILATION OF, OR OTHERWISE USED IN OR WITH ANY COMPANY SOFTWARE OR ANY COMPANY OFFERING, AND (I) A
description of or link to the license terms (and version) under which such Open Source Software is licensed, and (ii) a description of the manner in which
EACH SUCH COMPANY SOFTWARE OR COMPANY OFFERING INCORPORATES, IS INTEGRATED OR BUNDLED WITH OR LINKS TO SUCH OPEN SOURCE SOFTWARE, IN WHICH SUCH
OPEN SOURCE SOFTWARE HAS BEEN USED IN THE DEVELOPMENT, DELIVERY, HOSTING, PROVISION, DISTRIBUTION OR COMPILATION OF ANY SUCH COMPANY SOFTWARE OR
COMPANY OFFERING AND IN WHICH ANY SUCH COMPANY SOFTWARE OR COMPANY OFFERING OTHERWISE USES SUCH OPEN SOURCE SOFTWARE.  THE COMPANY HAS
TAKEN SUFFICIENT STEPS, INCLUDING BY IMPLEMENTING AND ENFORCING APPROPRIATE POLICIES IN ACCORDANCE WITH INDUSTRY STANDARDS, TO (A) IDENTIFY OPEN SOURCE
SOFTWARE USED BY THE COMPANY GROUP OR OTHERWISE INCLUDED IN THE COMPANY INTELLECTUAL PROPERTY, AND (B) REGULATE THE USE, MODIFICATION, AND
DISTRIBUTION OF OPEN SOURCE SOFTWARE IN CONNECTION WITH THE COMPANY BUSINESS, COMPANY SOFTWARE AND COMPANY OFFERINGS, IN COMPLIANCE WITH THE
APPLICABLE LICENSES.  THE COMPANY HAS COMPLIED WITH, AND IS IN COMPLIANCE WITH, ALL OF THE TERMS AND CONDITIONS OF EACH APPLICABLE OPEN SOURCE
Software license, including all requirements pertaining to attribution and copyright notices.  No Company Software is or has become subject to any Open
SOURCE SOFTWARE LICENSE AND NO OPEN SOURCE SOFTWARE IS OR HAS BEEN INCLUDED, INCORPORATED OR EMBEDDED IN, LINKED TO, COMBINED OR DISTRIBUTED WITH OR
USED IN THE DELIVERY OR PROVISION OF ANY COMPANY SOFTWARE OR IN ANY COMPANY OFFERING, IN EACH CASE, IN A MANNER THAT SUBJECTS ANY COMPANY SOFTWARE
OR COMPANY OFFERING TO ANY COPYLEFT LICENSE (OR THAT REQUIRES OR PURPORTS TO REQUIRE THE COMPANY GROUP TO GRANT ANY INTELLECTUAL PROPERTY LICENSE WITH
RESPECT TO PATENTS). ANY WRITTEN OPEN SOURCE SOFTWARE POLICIES OF THE COMPANY GROUP ARE LISTED IN SCHEDULE 3.13(M)-2 OF THE COMPANY DISCLOSURE
LETTER, AND COMPLETE AND ACCURATE COPIES THEREOF HAVE BEEN DELIVERED TO PARENT.  THERE HAS BEEN NO MATERIAL DEVIATION FROM OR VIOLATION OF SUCH POLICIES
with respect to Open Source Software. Except as set forth in Schedule 3.13(m)-2 of the Company Disclosure Letter, none of the Company Group nor any
of their employees is a contributor, committer or submitter with respect to any open source projects.

 (n) NONE OF THE COMPANY SOFTWARE AND COMPANY OFFERINGS: (I) CONTAINS ANY DEFECT, VULNERABILITY, BUG OR ERROR THAT
MATERIALLY AND ADVERSELY AFFECTS THE USE, FUNCTIONALITY, SECURITY OR PERFORMANCE OF SUCH COMPANY SOFTWARE, COMPANY OFFERING OR ANY PRODUCT OR SYSTEM
CONTAINING OR USED IN CONJUNCTION WITH SUCH COMPANY SOFTWARE OR COMPANY OFFERING; OR (II) FAILS TO COMPLY WITH ANY APPLICABLE WARRANTY OR OTHER
CONTRACTUAL COMMITMENT RELATING TO THE USE, FUNCTIONALITY, SECURITY OR PERFORMANCE OF SUCH COMPANY SOFTWARE OR COMPANY OFFERING OR ANY PRODUCT OR
SYSTEM CONTAINING OR USED IN CONJUNCTION WITH SUCH COMPANY SOFTWARE OR COMPANY OFFERING.  THERE ARE NO WARRANTY, INDEMNIFICATION REQUESTS OR OTHER
CLAIMS ASSERTED AGAINST THE COMPANY RELATED TO ANY COMPANY SOFTWARE OR COMPANY OFFERING THAT ARE UNRESOLVED. NONE OF THE COMPANY SOFTWARE OR
Company Offerings constitutes or contains any Contaminants.
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(o) THE IT SYSTEMS ARE REASONABLY SUFFICIENT FOR THE EXISTING AND CURRENTLY ANTICIPATED FUTURE NEEDS OF THE COMPANY AND
operate and perform in all material respects in accordance with their documentation and functional specifications and otherwise as required in connection
WITH THE COMPANY BUSINESS.  THE COMPANY GROUP HAS TAKEN COMMERCIALLY REASONABLE STEPS (BUT IN ANY EVENT NO LESS THAN IS REQUIRED BY APPLICABLE
LAWS OR CONTRACTUAL COMMITMENTS) TO PROTECT THE IT SYSTEMS FROM CONTAMINANTS.  THE COMPANY GROUP HAS IMPLEMENTED AND MAINTAINS COMMERCIALLY
REASONABLE DISASTER RECOVERY AND BUSINESS CONTINUITY PLANS, PROCEDURES AND FACILITIES.  ALL SUCH PLANS AND PROCEDURES HAVE BEEN PROVEN EFFECTIVE UPON
TESTING IN ALL MATERIAL RESPECTS.  THE COMPANY GROUP HAS TAKEN COMMERCIALLY REASONABLE MEASURES TO PROVIDE FOR THE BACK-UP AND RECOVERY OF THE
COMPANY DATA WITHOUT MATERIAL DISRUPTION TO, OR MATERIAL INTERRUPTION IN, THE CONDUCT OF THE BUSINESS OF THE COMPANY GROUP.  THE IT SYSTEMS, AND THE
PROCEDURES AND PROCESSES OF THE COMPANY GROUP FOR DEVELOPING, SUPPORTING AND MAINTAINING THE IT SYSTEMS, ARE DOCUMENTED IN A COMMERCIALLY
REASONABLE MANNER THAT WOULD PERMIT PERSONS GENERALLY SKILLED IN THE SUBJECT MATTER OF SUCH IT SYSTEMS (E.G., PERSONNEL EXPERIENCED IN THE SUPPORT OF
SOFTWARE, MAINTENANCE OF NETWORK EQUIPMENT, ETC.) TO DEVELOP, SUPPORT AND MAINTAIN SUCH IT SYSTEMS IN ACCORDANCE WITH INDUSTRY STANDARDS AND WITHOUT
MATERIAL DISRUPTION OR INTERRUPTION OR EFFECT ON PERFORMANCE.  THERE HAS BEEN NO FAILURE WITH RESPECT TO ANY IT SYSTEMS THAT HAS HAD A MATERIAL EFFECT ON
THE OPERATIONS OF THE COMPANY GROUP.  THERE HAS BEEN NO CYBER-ATTACK, UNAUTHORIZED ACCESS TO OR USE OF (WHETHER WITHOUT AUTHORIZATION OR IN BREACH OF
AN AUTHORIZATION) OR HARM TO ANY IT SYSTEMS (OR ANY SOFTWARE, INFORMATION OR DATA STORED ON ANY IT SYSTEMS). THE COMPANY HAS TAKEN COMMERCIALLY
reasonably steps to provide for the archiving, back-up, recovery and restoration of the IT Systems.

 (p) NO (I) FUNDING, PERSONNEL, FACILITIES, INTELLECTUAL PROPERTY, INTELLECTUAL PROPERTY RIGHTS, RESEARCH, EQUIPMENT OR OTHER
resources of any Institution, or (ii) funding from any Person (other than funds received in consideration for equity interests of the Company Group or any
SECURITIES CONVERTIBLE OR EXCHANGEABLE FOR, OR SUBSCRIPTIONS, RIGHTS, WARRANTS OR OPTIONS TO ACQUIRE, EQUITY INTERESTS OF THE COMPANY GROUP) WERE USED IN
THE AUTHORSHIP, INVENTION, CREATION, CONCEPTION, DEVELOPMENT, DISCOVERY OR REGISTRATION OF ANY COMPANY OFFERING OR ANY OWNED COMPANY IP. NO
INSTITUTION OWNS, PURPORTS TO OWN, HAS ANY OTHER RIGHTS IN OR TO, OR HAS ANY OPTION TO OBTAIN ANY RIGHTS IN OR TO, ANY OWNED COMPANY IP OR ANY COMPANY
OFFERINGS. NO EMPLOYEE HAS ANY OBLIGATION OR DUTY TO ASSIGN OR GRANT ANY RIGHT IN OR TO ANY OWNED COMPANY IP OR ANY COMPANY OFFERING TO ANY
INSTITUTION. THE FOREGOING REPRESENTATIONS AND WARRANTIES IN THIS SECTION (P) ARE MADE TO THE KNOWLEDGE OF THE COMPANY WITH RESPECT TO ALL LICENSED IP
incorporated into any Company Offering.

(q) NO COMPANY INTELLECTUAL PROPERTY OR OTHER WORK PRODUCT WAS DEVELOPED BY THE COMPANY UNDER ANY GOVERNMENTAL
GRANT OR USING (IN WHOLE OR IN PART) GOVERNMENTAL AUTHORITY OR INSTITUTION FUNDING OR FACILITIES NOR WAS IT OBTAINED FROM ANY GOVERNMENTAL AUTHORITY OR
INSTITUTION.  THE COMPANY HAS NOT GRANTED TO ANY GOVERNMENTAL AUTHORITY, EITHER EXPRESSLY, OR BY ANY ACT OR OMISSION, ANY RIGHTS, INCLUDING ANY
unlimited, unrestricted or government purpose rights, or any similar rights, in Owned Company IP.

(r) NEITHER THE EXECUTION, DELIVERY, OR PERFORMANCE OF THIS AGREEMENT OR ANY COMPANY ANCILLARY AGREEMENT, NOR THE
CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY COMPANY ANCILLARY AGREEMENT, WILL, WITH OR WITHOUT NOTICE OR THE LAPSE OF
TIME, RESULT IN OR GIVE ANY PERSON THE RIGHT OR OPTION TO CAUSE OR DECLARE THE LOSS OR IMPAIRMENT OF, OR ENCUMBRANCE ON, ANY RIGHT OF THE COMPANY GROUP
TO OWN, USE, PRACTICE, OFFER, LICENSE, PROVIDE, SELL, DISTRIBUTE OR OTHERWISE EXPLOIT ANY COMPANY INTELLECTUAL PROPERTY RIGHTS OR COMPANY INTELLECTUAL
PROPERTY.  NEITHER THE EXECUTION, DELIVERY AND PERFORMANCE OF THIS AGREEMENT OR ANY COMPANY ANCILLARY AGREEMENT, NOR THE CONSUMMATION OF THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY COMPANY ANCILLARY AGREEMENT WILL, PURSUANT TO ANY CONTRACT TO WHICH THE COMPANY GROUP IS A
PARTY OR OTHERWISE BOUND, RESULT (OR PURPORT TO RESULT) IN THE TRANSFER OR GRANT BY THE COMPANY GROUP OR PARENT (OR ANY AFFILIATE OF THE COMPANY OR
Parent) to any Person of any ownership interest or Intellectual Property License with respect
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TO ANY COMPANY INTELLECTUAL PROPERTY RIGHTS OR COMPANY INTELLECTUAL PROPERTY OR ANY INTELLECTUAL PROPERTY RIGHTS OR INTELLECTUAL PROPERTY OF PARENT OR
any of its Affiliates.

 (s) THE COMPANY GROUP HAS NOT MADE, DIRECTLY OR INDIRECTLY, AND NO PATENT INCLUDED IN THE REGISTERED COMPANY
INTELLECTUAL PROPERTY RIGHTS IS SUBJECT TO, ANY COMMITMENTS, PROMISES, SUBMISSIONS, SUGGESTIONS, STATEMENTS OR DECLARATIONS TO ANY STANDARDS-SETTING
bodies, industry groups or other similar organizations.  

 (t) SCHEDULE 3.13(T) OF THE COMPANY DISCLOSURE LETTER CONTAINS A TRUE, CORRECT AND COMPLETE LIST OF ALL SOCIAL MEDIA
ACCOUNTS THAT ARE USED, OPERATED OR MAINTAINED BY OR ON BEHALF OF THE COMPANY GROUP, INCLUDING IN CONNECTION WITH MARKETING OR PROMOTING ANY
Company Offerings.  Schedule 3.13(t) of the Company Disclosure Letter also lists, for each such Social Media Account, any user name(s), handle(s), and
OTHER IDENTIFIERS REGISTERED OR USED BY OR FOR THE COMPANY GROUP WITH RESPECT TO SUCH SOCIAL MEDIA ACCOUNT (COLLECTIVELY, “Social Media Account
Names”).  All use of the Social Media Accounts by or on behalf of the Company Group complies with and has complied with all (i) terms and conditions
AND OTHER CONTRACTS APPLICABLE TO SUCH SOCIAL MEDIA ACCOUNTS TO WHICH THE COMPANY GROUP IS A PARTY OR IS OTHERWISE BOUND AND (II) APPLICABLE
LAW.  EACH EMPLOYEE AND CONTRACTOR OF THE COMPANY GROUP HAS ENTERED INTO A CONTRACT THAT PROVIDES THAT THE COMPANY GROUP, AND NOT THE EMPLOYEE OR
Contractor, owns and controls the Social Media Accounts and Social Media Account Names and (B) requiring such employee or Contractor to relinquish
TO THE COMPANY GROUP ALL SOCIAL MEDIA ACCOUNT NAMES, PASSWORDS, AND OTHER LOG-IN INFORMATION FOR THE SOCIAL MEDIA ACCOUNTS UPON TERMINATION OF
employment or engagement or at any other time upon the Company Group’s request.

  (u) AT ALL TIMES SINCE INCEPTION, THE COMPANY GROUP HAS (I) MAINTAINED A POLICY THAT GOVERNS ITS COLLECTION, USE, STORAGE,
RETENTION, DISCLOSURE AND DISPOSAL OF PERSONAL INFORMATION (EACH, A “Privacy Policy”), (II) COMPLIED WITH ITS THEN IN EFFECT PRIVACY POLICY, INTERNAL
PRIVACY POLICIES AND GUIDELINES, ALL COMMUNICATIONS FROM THE COMPANY GROUP TO USERS OR CUSTOMERS (WHETHER SENT BY THE COMPANY GROUP DIRECTLY OR
THROUGH A THIRD-PARTY MECHANISM), AND ALL MATERIALS DISTRIBUTED OR MARKETED BY THE COMPANY GROUP; AND (III) PROVIDED NOTICE OF ITS PRIVACY POLICY,
INCLUDING ON ALL OF ITS WEBSITES AND MOBILE DEVICE APPLICATIONS IN A MANNER COMPLIANT WITH APPLICABLE PRIVACY LAWS.  EACH PRIVACY POLICY, DURING THE
TIME PERIOD IN EFFECT: (A) HAS COMPLIED OR DOES COMPLY WITH ALL APPLICABLE PRIVACY LAWS; AND (B) HAS BEEN OR CURRENTLY IS ACCURATE AND COMPLETE.  NONE
of the Company Group’s commitments in a Contract conflict with a Privacy Policy or with the Company Group’s Security Practices.

(v) AT ALL TIMES SINCE INCEPTION, THE COMPANY GROUP HAS COMPLIED WITH ALL APPLICABLE PRIVACY LAWS, SELF-REGULATORY
GUIDELINES, AND INTERPRETATIONS, INCLUDING RELATING TO (I) THE PRIVACY OF USERS OF (INCLUDING INTERNET AND MOBILE DEVICE APPLICATION USERS WHO VIEW OR
INTERACT WITH) THE COMPANY OFFERINGS AND ALL OF THE COMPANY GROUP’S WEBSITES AND MOBILE DEVICE APPLICATIONS AND (II) THE REGISTRATION WITH
GOVERNMENTAL AUTHORITIES OF ANY PERSONAL INFORMATION COLLECTED BY THE COMPANY GROUP OR BY THIRD PARTIES ACTING ON THE COMPANY GROUP’S BEHALF OR
having authorized access to the Company Group’s records.

 (w) AT ALL TIME SINCE INCEPTION, THE COMPANY GROUP HAS CONTRACTUALLY REQUIRED (IN A FORM AND MANNER THAT COMPLIES WITH
APPLICABLE PRIVACY LAWS) ALL THIRD PARTIES, INCLUDING VENDORS, AFFILIATES AND THIRD PARTIES, PROVIDING SERVICES TO THE COMPANY GROUP THAT HAVE ACCESS TO OR
receive Personal Information from or on behalf of the Company Group to comply with its applicable obligations under or pursuant to all applicable Laws,
AND TO TAKE REASONABLE STEPS TO ENSURE THAT ALL SUCH PERSONAL INFORMATION IN SUCH THIRD PARTIES’ POSSESSION OR CONTROL IS PROTECTED AGAINST DAMAGE, LOSS AND
UNAUTHORIZED ACCESS, ACQUISITION, USE, MODIFICATION, DISCLOSURE OR OTHER MISUSE OR ANY HARM.  THE COMPANY GROUP ENGAGES AND HAS ENGAGED IN
APPROPRIATE DUE DILIGENCE OF SUCH VENDORS, AFFILIATES AND THIRD PARTIES BEFORE ALLOWING THEM TO ACCESS OR RECEIVE PERSONAL INFORMATION, AND IT ENGAGES IN
ongoing monitoring of them to
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VERIFY THAT THEY ARE FULFILLING THE ABOVE-MENTIONED CONTRACTUAL OBLIGATIONS REGARDING PERSONAL INFORMATION FOR THE ENTIRE TIME THAT THEY HAVE ACCESS TO OR
receive or maintain Personal Information.

 (x) AT ALL TIMES SINCE INCEPTION, THE COMPANY GROUP AND THE COMPANY OFFERINGS, INCLUDING COMPANY OFFERINGS OFFERED
THROUGH THE COMPANY GROUP’S SERVICE PROVIDERS, VENDORS AND PARTNERS, COMPLY AND AT ALL TIMES HAVE COMPLIED WITH (I) THE PAYMENT CARD INDUSTRY DATA
SECURITY STANDARDS (“PCI DSS”) WITH RESPECT TO ANY PAYMENT CARD DATA THAT THE COMPANY GROUP HAS COLLECTED OR HANDLED; AND (II) ALL APPLICABLE SELF-
REGULATORY PRINCIPLES ISSUED BY (A) THE NETWORK ADVERTISING INITIATIVE (“NAI”), INCLUDING ITS SELF-REGULATORY CODE OF CONDUCT, AND THE NAI’S
INTERPRETATIONS OF SUCH CODE OF CONDUCT AND (B) THE DIGITAL ADVERTISING ALLIANCE (“DAA”) OR AFFILIATES OF THE DAA IN OTHER JURISDICTIONS WITH RESPECT TO
ONLINE BEHAVIORAL ADVERTISING OR ONLINE PRIVACY, AS INTERPRETED BY THE DAA, ANY SUCH AFFILIATE, OR ANY ACCOUNTABILITY BODY WITH RESPONSIBILITY TO ENFORCE
THE DAA’S OR ITS AFFILIATES’ SELF-REGULATORY PRINCIPLES IN ANY COMPLIANCE PROCEEDING.  ANY THIRD PARTY THAT PROCESSES PAYMENT CARD DATA ON BEHALF OF THE
Company Group complies and, at all times that it has processed payment card data on behalf of the Company Group, has complied with the PCI DSS.

(y) NO CLAIMS HAVE BEEN ASSERTED OR, TO THE KNOWLEDGE OF THE COMPANY, ARE THREATENED AGAINST THE COMPANY GROUP BY
ANY PERSON (INCLUDING ANY GOVERNMENTAL AUTHORITY) ALLEGING A VIOLATION OF ANY PERSON’S PRIVACY, PERSONAL OR CONFIDENTIALITY RIGHTS, AND, TO THE
KNOWLEDGE OF THE COMPANY, THERE ARE NO FACTS OR CIRCUMSTANCES WHICH WOULD FORM THE BASIS FOR ANY SUCH VIOLATION, IN EACH CASE, INCLUDING WITH RESPECT
TO ANY AND ALL PERSONAL INFORMATION TO WHICH THE COMPANY GROUP HAS HAD ACCESS OR OTHERWISE COLLECTED OR HANDLED OR THAT IS HANDLED BY THIRD PARTIES
ACTING ON THE COMPANY GROUP’S BEHALF.  NEITHER THIS AGREEMENT NOR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT WILL VIOLATE THE APPLICABLE PRIVACY
Laws or the Privacy Policies as they currently exist or as existed at any time during which any of the Personal Information was collected or obtained. The
Company Group is not subject to any contractual requirements or other legal obligation that, following the Closing, would prohibit Parent from receiving
or using Personal Information in the manner in which the Company Group receives and uses such Personal Information prior to the Closing.

  (z) AT ALL TIMES SINCE INCEPTION, THE COMPANY GROUP HAS COMPLIED WITH ALL APPLICABLE PRIVACY LAWS RELATING TO THE
SECURITY OF PERSONAL INFORMATION, WITH RESPECT TO ANY AND ALL PERSONAL INFORMATION TO WHICH THE COMPANY GROUP HAS HAD ACCESS OR OTHERWISE COLLECTED OR
HANDLED OR THAT IS HANDLED BY THIRD PARTIES ACTING ON THE COMPANY GROUP’S BEHALF.  THE COMPANY GROUP HAS IMPLEMENTED AND MAINTAINED A
COMPREHENSIVE WRITTEN SECURITY PLAN WHICH IMPLEMENTS AND MONITORS INDUSTRY STANDARD ADMINISTRATIVE, TECHNICAL AND PHYSICAL SAFEGUARDS DESIGNED TO
ENSURE THAT PERSONAL INFORMATION, PROPRIETARY INFORMATION, AND ANY OTHER CONFIDENTIAL OR SENSITIVE INFORMATION (COLLECTIVELY, “Protected Information”)
WITHIN THE POSSESSION OR CONTROL OF THE COMPANY GROUP IS PROTECTED AGAINST LOSS, DAMAGE, UNAUTHORIZED ACCESS, UNAUTHORIZED USE, UNAUTHORIZED
modification, unauthorized disclosure or other misuse (such plans, collectively, the “Security Practices”). The Security Practices of the Company Group
CONFORM, AND AT ALL TIMES HAVE CONFORMED, WITH (I) ANY INFORMATION SECURITY STATEMENTS IN THE COMPANY GROUP’S APPLICABLE PRIVACY POLICY THEN IN EFFECT,
(II) ANY PUBLIC STATEMENTS REGARDING THE COMPANY GROUP’S INFORMATION SECURITY PRACTICES, AND (III) ALL OF THE COMPANY GROUP’S CONTRACTUAL
COMMITMENTS.  NO ACTIONS HAVE BEEN ASSERTED OR, TO THE KNOWLEDGE OF THE COMPANY, ARE THREATENED AGAINST THE COMPANY GROUP BY ANY PERSON WITH
RESPECT TO THE SECURITY OF PROTECTED INFORMATION.  THERE HAS BEEN NO ACCIDENTAL OR UNLAWFUL DESTRUCTION, LOSS, DAMAGE, ALTERATION, UNAUTHORIZED ACCESS TO,
OR UNAUTHORIZED DISCLOSURE OR MISUSE OF, PROTECTED INFORMATION OWNED, LICENSED OR MAINTAINED BY, OR ON BEHALF OF, THE COMPANY GROUP. THE COMPANY
GROUP HAS NOT NOTIFIED, NOR HAS THE COMPANY GROUP BEEN REQUIRED TO NOTIFY (WHETHER PURSUANT TO ANY APPLICABLE LAW OR OTHERWISE), ANY PERSON OF ANY
information security breach or incident involving Personal Information.    

  3.14 Compliance with Laws

.
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(a) THE COMPANY GROUP HAS AT ALL TIMES COMPLIED IN ALL MATERIAL RESPECTS, AND IS IN MATERIAL COMPLIANCE, WITH ALL
LAWS.  NO EVENT HAS OCCURRED, AND TO THE KNOWLEDGE OF THE COMPANY NO CONDITION OR CIRCUMSTANCES EXIST, THAT WILL OR WOULD REASONABLY BE EXPECTED TO
(WITH OR WITHOUT NOTICE OR LAPSE OF TIME) CONSTITUTE OR RESULT IN A VIOLATION BY THE COMPANY GROUP OF, OR A FAILURE ON THE PART OF THE COMPANY GROUP TO
comply with, any Law.

    (b) THE COMPANY GROUP HOLDS, AND AT ALL TIMES HAS HELD, ALL PERMITS, LICENSES AND APPROVALS FROM, AND HAS MADE ALL
FILINGS WITH, GOVERNMENTAL AUTHORITIES THAT ARE LEGALLY REQUIRED TO BE HELD TO CONDUCT THE COMPANY BUSINESS (“Governmental Permits”), AND ALL SUCH
GOVERNMENTAL PERMITS ARE VALID AND IN FULL FORCE AND EFFECT. SCHEDULE 3.14(B) OF THE COMPANY DISCLOSURE LETTER ACCURATELY LISTS EACH GOVERNMENTAL
Permit held by the Company Group, true, complete and correct copies of which have been made available to Parent.

(c) THE COMPANY GROUP HAS NEVER RECEIVED, AND THERE IS NO BASIS FOR, ANY WRITTEN OR ORAL NOTICE OR COMMUNICATION FROM
ANY GOVERNMENTAL AUTHORITY REGARDING (I) ANY ACTUAL OR POSSIBLE VIOLATION OF LAW OR ANY GOVERNMENTAL PERMIT OR ANY FAILURE TO COMPLY WITH ANY TERM OR
REQUIREMENT OF ANY GOVERNMENTAL PERMIT OR (II) ANY ACTUAL OR POSSIBLE REVOCATION, WITHDRAWAL, SUSPENSION, CANCELLATION, TERMINATION OR MODIFICATION OF
ANY GOVERNMENTAL PERMIT.  NO INVESTIGATION OR REVIEW BY ANY GOVERNMENTAL AUTHORITY REGARDING A VIOLATION OF ANY LAW WITH RESPECT TO THE COMPANY
GROUP HAS OCCURRED, IS PENDING OR THREATENED, AND THERE IS NO BASIS THEREFOR.  THE COMPANY GROUP WILL CONTINUE TO HAVE THE USE AND BENEFIT OF ALL
EXISTING GOVERNMENTAL PERMITS FOLLOWING CONSUMMATION OF THE MERGER AND ANY OTHER TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT AND THE OTHER
Transaction Documents.

 (d) ALL MATERIALS, PRODUCTS AND SERVICES DISTRIBUTED OR MARKETED BY THE COMPANY GROUP HAVE AT ALL TIMES MADE OR
CONTAINED ALL MATERIAL DISCLOSURES TO USERS OR CUSTOMERS REQUIRED BY LAW, AND NONE OF SUCH DISCLOSURES MADE OR CONTAINED IN ANY SUCH MATERIALS HAVE
been inaccurate, misleading or deceptive in any material respect.

(e) THE PPP LOAN IS THE ONLY INDEBTEDNESS INCURRED BY THE COMPANY PURSUANT TO THE CARES ACT. FOR AS LONG AS THE PPP
LOAN WAS OUTSTANDING, THE COMPANY WAS IN COMPLIANCE WITH THE TERMS AND PROVISIONS OF THE CARES ACT APPLICABLE TO THE PPP LOAN. THE COMPANY HAS
NOT (I) USED ANY CASH TO PAY EXPENSES THAT ARE CARES ACT PERMITTED PURPOSES BEFORE USING THE PROCEEDS OF THE PPP LOAN FOR SUCH CARES ACT
PERMITTED PURPOSES OR (II) SOLD, REDEEMED, DEFEASED OR PREPAID ANY PRINCIPAL OF, PREMIUM, IF ANY, INTEREST OR OTHER AMOUNT PAYABLE IN RESPECT OF THE PPP
LOAN PRIOR TO ITS SCHEDULED MATURITY DATE AS REQUIRED UNDER THE CARES ACT. ALL APPLICATIONS, DOCUMENTS AND INFORMATION SUBMITTED TO ANY
GOVERNMENTAL AUTHORITY BY THE COMPANY WITH RESPECT TO THE PPP LOAN WERE TRUE AND CORRECT AT THE TIME THEY WERE SUBMITTED, AND ALL OUTSTANDING
amounts of the PPP Loan have been forgiven upon maturity in accordance with the terms and provisions of the CARES Act. The Company has delivered
OR MADE AVAILABLE TO PARENT TRUE, CORRECT AND COMPLETE COPIES OF (W) THE APPLICATION FOR THE PPP LOAN, (X) THE CREDIT AGREEMENT GOVERNING THE PPP LOAN,
(Y) ALL WRITTEN MATERIAL CORRESPONDENCE RELATING TO THE PPP LOAN AND (Z) ALL INFORMATION EVIDENCING FORGIVENESS OF THE PPP LOAN, INCLUDING THE
information required by the Small Business Administration Form 3508. The PPP Loan has been forgiven in full.

    3.15 Employees, ERISA and Other Compliance with Laws

.

     (a) SCHEDULE 3.15(A)‑1   OF THE COMPANY DISCLOSURE LETTER ACCURATELY LISTS ALL CURRENT EMPLOYEES OF THE COMPANY
GROUP AS OF THE AGREEMENT DATE, AND FOR EACH SUCH EMPLOYEE, HIS OR HER: (I) JOB POSITION AND WORK LOCATION; (II) CLASSIFICATION AS FULL-TIME, PART-TIME OR
seasonal, and if part time, the part-time arrangements; (iii) if applicable, any non-exempt overtime classification under applicable state, federal or foreign
OVERTIME AND WAGE AND HOUR REGULATIONS; (IV) VISA TYPE (IF ANY); AND (V) IF APPLICABLE, ANY CURRENT LEAVE OF ABSENCE, INCLUDING THE NATURE OF THE LEAVE OF
absence and anticipated return to work date. Other than his or her salaries, no employee is entitled to any payment or benefit that may be
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RECLASSIFIED AS PART OF HIS OR HER DETERMINING SALARY FOR ANY PURPOSE, INCLUDING FOR CALCULATING ANY SOCIAL CONTRIBUTIONS. EXCEPT AS SET FORTH IN
 SCHEDULE 3.15(a)‑2 OF THE COMPANY DISCLOSURE LETTER, NO EMPLOYEE IS ENTITLED (WHETHER BY VIRTUE OF ANY LAW, CONTRACT OR OTHERWISE) TO ANY BENEFITS,
ENTITLEMENT OR COMPENSATION THAT IS NOT LISTED IN SUCH SCHEDULE, AND THE COMPANY HAS NOT MADE ANY PROMISES OR COMMITMENTS TO ANY OF ITS CURRENT OR
former employees, WHETHER IN WRITING OR NOT, WITH RESPECT TO ANY FUTURE CHANGES OR ADDITIONS TO THEIR COMPENSATION OR BENEFITS. OTHER THAN AS LISTED IN
Schedule 3.15(a) -1 OF THE COMPANY DISCLOSURE LETTER, THERE ARE NO OTHER EMPLOYEES EMPLOYED BY THE COMPANY. THE COMPANY HAS MADE AVAILABLE TO
Parent or Parent’s LEGAL OR FINANCIAL ADVISOR COPIES OF ALL EMPLOYEE MANUALS, HANDBOOKS AND POLICY STATEMENTS IN EFFECT AS OF THE DATE OF THIS AGREEMENT
and relating to the employment of the Company’s current employees.

 (b) SCHEDULE 3.15(B) OF THE COMPANY DISCLOSURE LETTER ACCURATELY LISTS ALL CONSULTANTS OR INDEPENDENT CONTRACTORS, SUB-
CONTRACTORS, ADVISORS AND/OR SERVICE PROVIDERS (WHETHER ENGAGED DIRECTLY OR INDIRECTLY THROUGH CONTRACTORS) OF THE COMPANY GROUP AS OF THE AGREEMENT
DATE (THE “Contractors”), AND FOR EACH SUCH CONTRACTOR, ITS, HIS OR HER: (I) TERMS OF COMPENSATION; (II) TOTAL EXPECTED 2021 COMPENSATION (INCLUDING ALL
PAYMENTS OR BENEFITS OF ANY TYPE RECEIVED TO DATE), (III) NATURE OF SERVICES, (IV) WORK LOCATION, (V) SCOPE OF SERVICES, (VI) COMMENCEMENT DATE WITH THE
COMPANY GROUP, (VII) TERM, AND (VIII) NOTICE PERIOD. EXCEPT AS SET FORTH ON Schedule 3.15(b) OF THE COMPANY DISCLOSURE LETTER, ALL CONTRACTORS CAN BE
TERMINATED ON NOTICE OF THIRTY DAYS (30) OR LESS TO THE CONTRACTOR. NO CONTRACTOR IS ENTITLED (WHETHER BY VIRTUE OF ANY LAW, CONTRACT OR OTHERWISE) TO ANY
BENEFITS, ENTITLEMENT OR COMPENSATION THAT IS NOT LISTED IN Schedule 3.15(b) OF THE COMPANY DISCLOSURE LETTER. ALL CURRENT CONTRACTORS HAVE SIGNED FULL
AGREEMENTS, WHICH CONTAIN PROVISIONS WHICH STATE THAT NO EMPLOYER-EMPLOYEE RELATIONS EXIST BETWEEN THE CONTRACTORS AND THE COMPANY AND
INDEMNIFICATION PROVISIONS IN CASE OF RECLASSIFICATION BY THE AUTHORITIES. THE COMPANY HAS NOT MADE ANY PROMISES OR COMMITMENTS TO ANY OF ITS CURRENT
OR FORMER CONTRACTORS, WHETHER IN WRITING OR NOT, WITH RESPECT TO ANY FUTURE CHANGES OR ADDITIONS TO THEIR COMPENSATION OR BENEFITS. THERE ARE NO OTHER
CONTRACTORS ENGAGED BY THE COMPANY. THE COMPANY DOES NOT ENGAGE ANY PERSONNEL THROUGH MANPOWER AGENCIES.  THE COMPANY HAS MADE AVAILABLE
accurate and complete copies of all agreements with all current Contractors and all written policies with respect to Contractors.

(c) THE COMPANY GROUP HAS CORRECTLY CLASSIFIED EMPLOYEES (I) AS EXEMPT EMPLOYEES AND NON-EXEMPT EMPLOYEES UNDER
THE FAIR LABOR STANDARDS ACT OR ANY OTHER LAWS AND (II) IN ACCORDANCE WITH CLASSIFICATION RULES PURSUANT TO APPLICABLE LAWS. ALL EMPLOYEES OF THE
COMPANY GROUP ARE LEGALLY PERMITTED TO BE EMPLOYED BY THE COMPANY GROUP IN THE JURISDICTION IN WHICH SUCH EMPLOYEES ARE EMPLOYED IN THEIR CURRENT
JOB CAPACITIES FOR THE MAXIMUM PERIOD PERMITTED BY LAW.  ALL FORMER AND CURRENT CONTRACTORS HAVE BEEN PROPERLY CLASSIFIED AS INDEPENDENT CONTRACTORS
FOR PURPOSES OF SOCIAL SECURITY LAWS, TAX LAWS, LAWS APPLICABLE TO EMPLOYEE BENEFITS AND/OR OTHER LAWS. ALL FORMER AND CURRENT CONTRACTORS ARE NOT,
AND HAVE NEVER BEEN, ENTITLED TO ANY EMPLOYMENT BENEFITS WHATSOEVER. THE COMPANY GROUP DOES NOT HAVE ANY EMPLOYMENT OR CONSULTING CONTRACTS
CURRENTLY IN EFFECT OR UNDER WHICH THERE ARE ONGOING LIABILITIES THAT ARE NOT TERMINABLE AT WILL OR UPON UP TO 30 DAYS’ NOTICE (OTHER THAN AGREEMENTS WITH
the sole purpose of providing for the confidentiality of proprietary information, other restrictive covenants or assignment of inventions).

  (d) EXCEPT AS SET FORTH ON SCHEDULE 3.15(D) OF THE COMPANY DISCLOSURE LETTER, ALL FORMER AND CURRENT EMPLOYEES AND
CONTRACTORS HAVE EXECUTED THE COMPANY GROUP’S STANDARD EMPLOYMENT AGREEMENT OR CONSULTING AGREEMENT, AS APPLICABLE, AND STANDARD RESTRICTIVE
COVENANTS AGREEMENT WHICH INCLUDES INTELLECTUAL PROPERTY, CONFIDENTIALITY, NON-COMPETE AND NON-SOLICIT UNDERTAKINGS. EXCEPT AS SET FORTH ON
SCHEDULE 3.15(D) OF THE COMPANY DISCLOSURE LETTER, NO FORMER OR CURRENT EMPLOYEE OR CONTRACTOR IS OR WAS ENGAGED BY THE COMPANY GROUP UNDER
ANOTHER FORM OF EMPLOYMENT OR CONSULTING AGREEMENT OR WITHOUT A WRITTEN CONTRACT OR WITHOUT A RESTRICTIVE COVENANTS AGREEMENT (IF APPLICABLE) WHICH
applied to its entire term of engagement. The Company Group has
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delivered to Parent accurate and complete copies of all standard employment agreement (s), consulting agreement(s) and restrictive covenants agreement.

(e) THE COMPANY GROUP AND EACH OF ITS ERISA AFFILIATES: (I) IS, AND AT ALL TIMES HAS BEEN, IN COMPLIANCE WITH ALL LAWS
RESPECTING EMPLOYMENT OF EMPLOYEES AND ENGAGEMENT OF INDEPENDENT CONTRACTORS, INCLUDING (BUT NOT LIMITED TO) EMPLOYMENT PRACTICES, COLLECTIVE
BARGAINING AGREEMENTS, SOCIAL SECURITY AND HEALTH AND SAFETY OBLIGATIONS, TERMS AND CONDITIONS OF EMPLOYMENT, TERMINATION OF EMPLOYMENT,
DISCRIMINATION, WAGES, WAGE PROTECTION, PAY SLIPS, NOTICES TO EMPLOYEES, PREVENTION OF SEXUAL HARASSMENT, WORKER CLASSIFICATION, ENFORCEMENT OF LABOR
LAWS, HOURS OF WORK, OVERTIME AND OVERTIME PAYMENT, WORKING DURING REST DAYS, PRIVACY ISSUES, FRINGE BENEFITS, EMPLOYEE AND INDEPENDENT CONTRACTOR
SAFETY AND WAGES AND HOURS (INCLUDING, WHERE AND TO THE EXTENT APPLICABLE: THE HEALTH CARE CONTINUATION REQUIREMENTS OF COBRA, THE REQUIREMENTS OF THE
FAMILY AND MEDICAL LEAVE ACT OF 1993, AS AMENDED, THE REQUIREMENTS OF THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996, AS AMENDED,
AND ANY SIMILAR PROVISIONS OF APPLICABLE LAW); (II) HAVE WITHHELD, PAID AND REPORTED ALL AMOUNTS REQUIRED BY LAW OR BY CONTRACT TO BE WITHHELD, PAID AND
REPORTED WITH RESPECT TO COMPENSATION, WAGES, SALARIES AND OTHER PAYMENTS TO EMPLOYEES OR CONTRACTORS OF THE COMPANY GROUP; (III) ARE NOT LIABLE FOR
ANY ARREARS OF WAGES, ANY TAXES, ANY SOCIAL SECURITY OBLIGATIONS OR ANY PENALTY FOR FAILURE TO COMPLY WITH ANY LAW; AND (IV) ARE NOT LIABLE FOR ANY
PAYMENT TO ANY TRUST OR OTHER FUND GOVERNED BY OR MAINTAINED BY OR ON BEHALF OF ANY GOVERNMENTAL AUTHORITY WITH RESPECT TO UNEMPLOYMENT
COMPENSATION BENEFITS, SOCIAL SECURITY OR ANY OTHER APPLICABLE SOCIAL INSURANCE, OR OTHER BENEFITS OR OBLIGATIONS FOR EMPLOYEES OF THE COMPANY GROUP
(OTHER THAN ROUTINE PAYMENTS TO BE MADE IN THE ORDINARY COURSE OF BUSINESS).  THERE ARE NO PENDING OR, TO THE KNOWLEDGE OF THE COMPANY, THREATENED
Actions against the Company Group or any Affiliate of the Company under any worker’s compensation policy or long-term disability policy.  Neither the
COMPANY GROUP, NOR ANY OF ITS OFFICERS, HAVE RECEIVED ANY NOTICE OF INTENT BY ANY GOVERNMENTAL AUTHORITY RESPONSIBLE FOR THE ENFORCEMENT OF LABOR OR
EMPLOYMENT LAWS (INCLUDING LAWS RELATING TO WORKPLACE SAFETY AND HEALTH, WAGE AND HOUR, AND IMMIGRATION) TO CONDUCT AN INVESTIGATION OR AUDIT
relating to the Company Group and, to the Company’s Knowledge, no such investigation is in progress.

(f) THE COMPANY GROUP IS NOT NOW, AND HAS NEVER BEEN, SUBJECT TO A UNION ORGANIZING EFFORT.  THE COMPANY GROUP IS NOT
SUBJECT, AND HAS NEVER BEEN SUBJECT, TO ANY COLLECTIVE BARGAINING AGREEMENT, LABOR CONTRACT, LETTER OF UNDERSTANDING, LETTER OF INTENT, VOLUNTARY RECOGNITION
AGREEMENT OR OTHER LEGALLY BINDING COMMITMENT WITH RESPECT TO ANY OF ITS EMPLOYEES, SUBJECT TO ANY OTHER CONTRACT WITH ANY TRADE OR LABOR UNION,
EMPLOYEES’ ASSOCIATION, WORKS COUNCIL, OR SIMILAR ORGANIZATION, OR INVOLVED IN OR AWARE OF ANY CURRENT LABOR OR INDUSTRIAL DISPUTES OR NEGOTIATIONS WITH
ANY SUCH BODY.  THE COMPANY GROUP IS NOT, AND HAS NEVER BEEN, A MEMBER OF ANY EMPLOYERS’ ASSOCIATION OR ORGANIZATION. THE COMPANY GROUP HAS
NEVER PAID, IS NOT REQUIRED TO PAY AND HAS NEVER BEEN REQUESTED TO PAY ANY PAYMENT (INCLUDING PROFESSIONAL ORGANIZATIONAL HANDLING CHARGES) TO ANY
employers’ association or organization. The Company Group is not engaged, and has never been engaged, in any unfair labor practice of any nature.  The
COMPANY GROUP HAS NEVER HAD ANY STRIKE, SLOWDOWN, WORK STOPPAGE, LOCKOUT, JOB ACTION OR THREAT THEREOF, OR QUESTION CONCERNING REPRESENTATION, BY OR
with respect to any of the Company Group’s employees.

(g) NO EMPLOYEE OR CONTRACTOR OF THE COMPANY GROUP HAS GIVEN NOTICE OF RESIGNATION OR, TO THE KNOWLEDGE OF THE
COMPANY, CURRENTLY INTENDS TO TERMINATE HIS OR HER SERVICE WITH THE COMPANY GROUP, AND NO EMPLOYEE OR CONTRACTOR OF THE COMPANY GROUP IS CURRENTLY
engaged in or has received an offer to join a business that may be competitive with the Company Business.

(h) THE COMPANY GROUP HAS NEVER BEEN A PARTY TO ANY ACTION, OR RECEIVED NOTICE OF ANY THREATENED ACTION, IN WHICH THE
COMPANY GROUP WAS, OR IS, ALLEGED TO HAVE VIOLATED ANY CONTRACT OR LAW RELATING TO EMPLOYMENT OF EMPLOYEES OR ENGAGEMENT OF INDEPENDENT
contractors, including equal opportunity, discrimination, whistleblowing, harassment, immigration, wages, hours, unpaid
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compensation, CLASSIFICATION OF EMPLOYEES AS EXEMPT FROM OVERTIME OR MINIMUM WAGE LAWS, BENEFITS, COLLECTIVE BARGAINING, PENSION, SEVERANCE PAY,
EMPLOYEE PRIVACY, COLLECTIVE RELATIONS, TERMINATION OF EMPLOYMENT OR ENGAGEMENT, THE PAYMENT OF SOCIAL SECURITY AND SIMILAR TAXES, OCCUPATIONAL SAFETY
and health, and/or privacy rights of employees or independent contractors.

(i) IN THE PAST FIVE YEARS, THERE HAS BEEN NO COLLECTIVE REDUNDANCIES OR “MASS LAYOFF,” “GROUP TERMINATION”, “EMPLOYMENT
LOSS” OR “PLANT CLOSING” OR COMPARABLE EVENT AS DEFINED BY THE WARN ACT OR ANY OTHER LAW IN RESPECT OF THE COMPANY GROUP NOR HAS THE COMPANY
GROUP BEEN AFFECTED BY ANY TRANSACTION OR ENGAGED IN ANY LAY-OFFS OR EMPLOYMENT TERMINATIONS SUFFICIENT IN NUMBER TO TRIGGER APPLICATION OF ANY SUCH
Law.

(j) THERE HAVE BEEN NO ALLEGATIONS OF SEXUAL HARASSMENT OR SEXUAL MISCONDUCT INVOLVING ANY CURRENT OR FORMER DIRECTOR,
MANAGER, OFFICER, OR EMPLOYEE OF THE COMPANY GROUP. THE COMPANY GROUP HAS NOT ENTERED INTO ANY SETTLEMENT AGREEMENT RELATED TO ALLEGATIONS OF
SEXUAL HARASSMENT OR SEXUAL MISCONDUCT BY ANY CURRENT OR FORMER DIRECTOR, MANAGER, OFFICER, OR EMPLOYEE OF THE COMPANY GROUP. TO THE EXTENT REQUIRED
BY APPLICABLE LAW, THE COMPANY GROUP HAS ESTABLISHED AND DISTRIBUTED TO ALL EMPLOYEES A POLICY AGAINST HARASSMENT, DISCRIMINATION AND RETALIATION, HAS
implemented complaint procedures, and has required all employees to undergo anti-harassment training.

(k) THE COMPANY GROUP IS IN COMPLIANCE WITH ALL LAWS RELATED TO ANY PUBLIC HEALTH EMERGENCY (INCLUDING BUT NOT LIMITED
TO COVID-19) WITH RESPECT TO EMPLOYEES AND INDEPENDENT CONTRACTORS APPLICABLE TO ANY LOCATION IN WHICH THE COMPANY OPERATES.  THE COMPANY GROUP
has not received any complaint or concern from any employee or Contractor alleging that the Company Group is not in compliance with workplace Laws
RELATED ANY PUBLIC HEALTH EMERGENCY OR FAILED TO PROVIDE A SAFE WORKING ENVIRONMENT, APPROPRIATE EQUIPMENT OR ACCOMMODATION IN RELATION TO ANY PUBLIC
health emergency.  The Company Group did not adopt any changes in employment terms, policies or practices due to COVID-19.

(l) NO EMPLOYEE OR CONTRACTOR OF THE COMPANY GROUP IS SUBJECT TO ANY NON-COMPETE, NON-SOLICITATION, NON-DISCLOSURE,
CONFIDENTIALITY, EMPLOYMENT, CONSULTING OR SIMILAR CONTRACTS IN CONFLICT WITH THE BUSINESS OF THE COMPANY GROUP.  THE COMPANY GROUP HAS NOT RECEIVED
any written notice alleging that any violation of any such contracts has occurred.  

(m) NO EMPLOYEE OR CONTRACTOR OF THE COMPANY GROUP IS IN VIOLATION OF (I) ANY TERM OF ANY EMPLOYMENT OR CONSULTING
CONTRACT OR (II) ANY TERM OF ANY OTHER CONTRACT OR ANY RESTRICTIVE COVENANT RELATING TO THE RIGHT OF ANY SUCH EMPLOYEE OR CONTRACTOR TO BE EMPLOYED BY OR
TO RENDER SERVICES TO THE COMPANY GROUP OR TO USE TRADE SECRETS OR PROPRIETARY INFORMATION OF OTHERS.  THE EMPLOYMENT OF ANY EMPLOYEE OR ENGAGEMENT
of any Contractor by the Company Group does not subject it to any Liability to any third party.

  (n) Schedule 3.15(n) OF THE COMPANY DISCLOSURE LETTER CONTAINS AN ACCURATE AND COMPLETE LIST AS OF THE AGREEMENT DATE
OF EACH COMPANY EMPLOYEE PLAN AND EACH COMPANY EMPLOYEE AGREEMENT (COLLECTIVELY, THE “Company Benefit Arrangements” AND EACH A
“Company Benefit Arrangement”) AND THE COUNTRY OR JURISDICTION TO WHICH EACH SUCH COMPANY BENEFIT ARRANGEMENT APPLIES.  EXCEPT AS EXPRESSLY
required pursuant to the terms of this Agreement, the Company Group does not intend to, nor has committed to, establish or enter into any new Company
BENEFIT ARRANGEMENT, OR TO MODIFY OR TERMINATE ANY COMPANY BENEFIT ARRANGEMENT (EXCEPT TO CONFORM ANY SUCH COMPANY BENEFIT ARRANGEMENT TO THE
REQUIREMENTS OF ANY LAW, IN EACH CASE AS PREVIOUSLY DISCLOSED TO PARENT IN WRITING OR AS REQUIRED BY THIS AGREEMENT). NO COMPANY BENEFIT ARRANGEMENT
OR CONTRACT PROVIDES COMPENSATION OR BENEFITS TO ANY EMPLOYEE OR CONTRACTOR OF THE COMPANY GROUP WHO RESIDES OR PERFORMS SERVICES PRIMARILY INSIDE
any country outside of the United States.
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(o) THE COMPANY GROUP HAS MADE AVAILABLE TO PARENT: (I) CORRECT AND COMPLETE COPIES OF ALL DOCUMENTS ESTABLISHING THE
TERMS OF EACH COMPANY BENEFIT ARRANGEMENT, INCLUDING ALL AMENDMENTS THERETO AND ALL RELATED TRUST DOCUMENTS; (II) ALL MATERIAL WRITTEN CONTRACTS
RELATING TO EACH COMPANY BENEFIT ARRANGEMENT, INCLUDING ADMINISTRATIVE SERVICE AGREEMENTS AND GROUP INSURANCE CONTRACTS; (III) ALL WRITTEN MATERIALS
PROVIDED TO ANY CURRENT OR FORMER EMPLOYEE, CONTRACTOR OR DIRECTOR OF THE COMPANY OR ANY AFFILIATE OF THE COMPANY RELATING TO ANY COMPANY BENEFIT
ARRANGEMENT AND ANY PROPOSED COMPANY BENEFIT ARRANGEMENTS, IN EACH CASE, RELATING TO ANY AMENDMENTS, TERMINATIONS, ESTABLISHMENTS, INCREASES OR
DECREASES IN BENEFITS, ACCELERATION OF PAYMENTS OR VESTING SCHEDULES OR OTHER EVENTS THAT WOULD RESULT IN ANY LIABILITY TO THE COMPANY GROUP; (IV) ALL
CORRESPONDENCE TO OR FROM ANY GOVERNMENTAL AUTHORITY RELATING TO ANY COMPANY BENEFIT ARRANGEMENT; (V) ALL INSURANCE POLICIES IN THE POSSESSION OF THE
COMPANY OR ANY AFFILIATE OF THE COMPANY PERTAINING TO FIDUCIARY LIABILITY INSURANCE COVERING THE FIDUCIARIES FOR EACH COMPANY BENEFIT ARRANGEMENT;
(vi) the three (3) most recent annual reports (Form Series 5500 and all schedules and financial statements attached thereto), if any, required under ERISA
OR THE CODE IN CONNECTION WITH EACH COMPANY BENEFIT ARRANGEMENT; (VII) IF THE COMPANY BENEFIT ARRANGEMENT IS SUBJECT TO THE MINIMUM FUNDING
STANDARDS OF SECTION 302 OF ERISA, THE MOST RECENT ANNUAL AND PERIODIC ACCOUNTING OF COMPANY BENEFIT ARRANGEMENT ASSETS; (VIII) THE MOST RECENT
SUMMARY PLAN DESCRIPTION TOGETHER WITH THE SUMMARIES OF MATERIAL MODIFICATIONS THERETO, IF ANY, REQUIRED UNDER ERISA WITH RESPECT TO EACH COMPANY
BENEFIT ARRANGEMENT; (IX) ALL DISCRIMINATION TESTS REQUIRED UNDER THE CODE FOR EACH COMPANY BENEFIT ARRANGEMENT INTENDED TO BE QUALIFIED UNDER
Section 401(a) of the Code for the three (3) most recent plan years and (x) the most recent IRS determination or opinion letter issued with respect to each
Company Benefit Arrangement intended to be qualified under Section 401(a) of the Code.

(p) Each Company Benefit Arrangement has been established, administered, invested, and maintained in compliance in all
MATERIAL RESPECTS WITH ITS TERMS AND WITH THE REQUIREMENTS PRESCRIBED BY ANY AND ALL LAW THAT IS APPLICABLE TO SUCH COMPANY BENEFIT ARRANGEMENT,
INCLUDING ERISA AND THE CODE.  THE COMPANY GROUP HAS PERFORMED IN ALL MATERIAL RESPECTS ALL OBLIGATIONS REQUIRED TO BE PERFORMED BY IT UNDER EACH
COMPANY BENEFIT ARRANGEMENT AND IS NOT IN DEFAULT OR VIOLATION IN ANY MATERIAL RESPECT OF, AND TO THE KNOWLEDGE OF THE COMPANY THERE ARE NO DEFAULTS
OR VIOLATIONS IN ANY MATERIAL RESPECT BY ANY OTHER PARTY TO, THE TERMS OF ANY COMPANY BENEFIT ARRANGEMENT. EACH SUCH COMPANY BENEFIT ARRANGEMENT
THAT IS INTENDED TO QUALIFY UNDER SECTION 401(A) OF THE CODE HAS RECEIVED A FAVORABLE OPINION, ADVISORY, NOTIFICATION AND/OR DETERMINATION LETTER, AS
APPLICABLE, AS TO ITS QUALIFIED STATUS UNDER THE CODE, AND NOTHING HAS OCCURRED SINCE THE DATE OF SUCH LETTER THAT WOULD ADVERSELY AFFECT SUCH FAVORABLE
DETERMINATION.  NO “PROHIBITED TRANSACTION,” WITHIN THE MEANING OF SECTION 4975 OF THE CODE OR SECTIONS 406 AND 407 OF ERISA, AND NOT OTHERWISE
EXEMPT UNDER SECTION 408 OF ERISA, HAS OCCURRED WITH RESPECT TO ANY COMPANY BENEFIT ARRANGEMENT.  THERE IS NO CLAIM, SUIT, ADMINISTRATIVE
PROCEEDING, ACTION OR OTHER LITIGATION PENDING, OR, TO THE KNOWLEDGE OF THE COMPANY, THREATENED (OTHER THAN ROUTINE CLAIMS FOR BENEFITS), AGAINST ANY
COMPANY BENEFIT ARRANGEMENT OR AGAINST THE ASSETS OF ANY COMPANY BENEFIT ARRANGEMENT.  EACH COMPANY BENEFIT ARRANGEMENT CAN BE AMENDED,
TERMINATED OR OTHERWISE DISCONTINUED AFTER THE CLOSING IN ACCORDANCE WITH ITS TERMS, WITHOUT LIABILITY TO PARENT, THE COMPANY GROUP OR ANY ERISA
Affiliate (other than ordinary administration expenses).  There is no audit, inquiry, administrative proceeding, or action pending or, TO THE KNOWLEDGE OF
the Company, threatened by any Governmental Authority with respect to any Company Benefit Arrangement.  Neither the Company Group nor any of its
ERISA AFFILIATES HAS EVER INCURRED ANY PENALTY OR TAX WITH RESPECT TO ANY COMPANY BENEFIT ARRANGEMENT UNDER SECTION 502(I) OF ERISA OR
SECTIONS 4975 THROUGH 4980 OF THE CODE.  NO COMPANY BENEFIT ARRANGEMENT SHALL BE SUBJECT TO ANY SURRENDER FEES OR SERVICES FEES UPON TERMINATION
other than the normal and reasonable administrative fees associated with the termination of benefit plans.

(q) NEITHER THE COMPANY GROUP NOR ANY OF ITS CURRENT OR FORMER ERISA AFFILIATES HAS EVER MAINTAINED, ESTABLISHED,
sponsored, participated in or contributed to any:  (i) pension plan subject
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TO TITLE IV OF ERISA, (II) A “MULTIEMPLOYER PLAN” WITHIN THE MEANING OF SECTION (3)(37) OF ERISA, (III) A “MULTIPLE EMPLOYER PLAN” AS DEFINED IN
SECTION 413(C) OF THE CODE, (IV) A PLAN SUBJECT TO THE MINIMUM FUNDING STANDARDS OF SECTION 412 OF THE CODE OR SECTION 302 OF ERISA, (V) A “MULTIPLE
EMPLOYER WELFARE ARRANGEMENT” WITHIN THE MEANING OF SECTION 3(40) OF ERISA, (VI) A FUNDED WELFARE PLAN WITHIN THE MEANING OF SECTION 419 OF THE
CODE, OR (VII) A PLAN MAINTAINED IN CONNECTION WITH ANY TRUST DESCRIBED IN SECTION 501(C)(9) OF THE CODE.  THE COMPANY GROUP HAS nEVER MAINTAINED,
ESTABLISHED, SPONSORED, PARTICIPATED IN OR CONTRIBUTED TO, ANY COMPANY BENEFIT ARRANGEMENT IN WHICH SHARES OF THE COMPANY GROUP IS OR WAS HELD AS A
plan asset.  THE COMPANY GROUP HAS NEVER MAINTAINED, ESTABLISHED, SPONSORED, PARTICIPATED IN OR CONTRIBUTED TO, ANY COMPANY BENEFIT ARRANGEMENT THAT
provides post-retirement or post-employment benefits to or in respect of any current or former employee, except as required by Law.

(r) ALL CONTRIBUTIONS DUE FROM THE COMPANY GROUP WITH RESPECT TO ANY OF THE COMPANY BENEFIT ARRANGEMENTS HAVE BEEN
made or, if not yet required to be made, have been accrued on the Company Balance Sheet, and no further contributions shall be due or are required to be
ACCRUED THEREUNDER AS OF THE CLOSING DATE (OTHER THAN CONTRIBUTIONS ACCRUED IN THE ORDINARY COURSE OF BUSINESS, AFTER THE BALANCE SHEET DATE AS A RESULT
OF THE OPERATIONS OF THE COMPANY GROUP AFTER THE BALANCE SHEET DATE).  ALL CONTRIBUTIONS DUE FROM THE COMPANY GROUP WITH RESPECT TO ANY COMPANY
BENEFIT ARRANGEMENT QUALIFIED UNDER SECTION 401(A) OF THE CODE AND CONTAINING A CODE SECTION 401(K) CASH OR DEFERRED ARRANGEMENT OR ANY SIMILAR
PROVISIONS OF ANY OTHER LAW HAVE BEEN TIMELY MADE.  ALL CLAIMS AS OF THE CLOSING DATE MADE UNDER ANY SELF-INSURED COMPANY BENEFIT ARRANGEMENT THAT
IS AN “EMPLOYEE WELFARE BENEFIT PLAN” AS DEFINED IN SECTION 3(1) OF ERISA (WHETHER OR NOT SUBJECT TO ERISA) HAVE BEEN PAID OR, IF NOT PAID, WILL BE
timely paid by the Company Group.

(s) THE COMPANY GROUP HAS NEVER HAD, OR WILL NOT HAVE, ANY LIABILITY TO ANY EMPLOYEE OR CONTRACTOR OR TO ANY
organization or any other entity as a result of the termination of any employee leasing arrangement.

(t) THERE HAS BEEN NO AMENDMENT TO, WRITTEN INTERPRETATION OR ANNOUNCEMENT (WHETHER OR NOT WRITTEN) BY THE COMPANY
Group relating to, or change in employee participation or coverage under, any Company Benefit Arrangement that would increase materially the expense
OF MAINTAINING SUCH COMPANY BENEFIT ARRANGEMENT ABOVE THE LEVEL OF THE EXPENSE INCURRED IN RESPECT THEREOF DURING THE CALENDAR YEAR 2020 (OTHER THAN
increased insurance premiums), except any such amendments that are required under Law.

 (u) UNLESS OTHERWISE INDICATED IN Schedule 3.15(u) OF THE COMPANY DISCLOSURE LETTER, THE COMPANY GROUP IS NOT A PARTY
TO ANY COMPANY BENEFIT ARRANGEMENT:  (I) WITH ANY CURRENT OR FORMER EMPLOYEE, CONTRACTOR OR ADVISOR OF THE COMPANY GROUP (A) THE BENEFITS OF WHICH
ARE CONTINGENT, OR THE TERMS OF WHICH ARE MATERIALLY ALTERED, UPON THE OCCURRENCE OF A TRANSACTION INVOLVING THE COMPANY GROUP IN THE NATURE OF THE
MERGER OR ANY OF THE OTHER TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY COMPANY ANCILLARY AGREEMENT, (B) PROVIDING ANY TERM OF EMPLOYMENT
OR COMPENSATION GUARANTEE, OR (C) PROVIDING SEVERANCE BENEFITS OR OTHER BENEFITS AFTER THE TERMINATION OF EMPLOYMENT OF SUCH EMPLOYEE (INCLUDING DEATH
OR MEDICAL BENEFITS, WHETHER OR NOT INSURED, WITH RESPECT TO ANY FORMER OR CURRENT EMPLOYER OR ANY SPOUSE OR DEPENDENT OF ANY SUCH EMPLOYEE) REGARDLESS
of the reason for such termination of employment other than as required by Law, or (ii) the benefits of which shall be increased, or the vesting of benefits
OF WHICH SHALL BE ACCELERATED, BY THE OCCURRENCE OF THE MERGER OR ANY OF THE OTHER TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, OR ANY EVENT SUBSEQUENT
TO THE MERGER, OR THE VALUE OF ANY OF THE BENEFITS OF WHICH SHALL BE CALCULATED ON THE BASIS OF ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT.  THE COMPANY GROUP DOES NOT HAVE ANY OBLIGATION TO PAY ANY AMOUNT OR PROVIDE ANY BENEFIT TO ANY FORMER EMPLOYEE, OFFICER OR CONTRACTOR,
OTHER THAN OBLIGATIONS (1) FOR WHICH THE COMPANY GROUP HAS ESTABLISHED A RESERVE FOR SUCH AMOUNT ON THE COMPANY BALANCE SHEET AND (2) PURSUANT TO
Contracts entered into after the Balance Sheet Date and disclosed on Schedule 3.15(u) of the Company Disclosure
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Letter.

 (v) WITH RESPECT TO ALL COMPANY BENEFIT ARRANGEMENTS THAT ARE SUBJECT TO THE LAWS OF ANY JURISDICTION OUTSIDE OF THE
United States (“Foreign Plans”):  (i) the Foreign Plans have been maintained in accordance with all applicable requirements and all applicable Laws; (ii)
IF INTENDED TO QUALIFY FOR SPECIAL TAX TREATMENT, THE FOREIGN PLANS MEET ALL REQUIREMENTS FOR SUCH TREATMENT; (III) IF INTENDED TO BE FUNDED AND/OR BOOK-
RESERVED, THE FOREIGN PLANS ARE FULLY FUNDED AND/OR BOOK RESERVED, AS APPROPRIATE, BASED UPON REASONABLE ACTUARIAL ASSUMPTIONS; AND (IV) NO LIABILITY
exists or reasonably could be imposed upon the assets of the Company or any of its Subsidiaries by reason of such Foreign Plans.

(w) NO EMPLOYEE, CONSULTANT OR SELF-EMPLOYED WORKER ON THE PAYROLL OF THE COMPANY HAS THE RIGHT TO TERMINATE HIS OR HER
EMPLOYMENT OR ENGAGEMENT UPON A CHANGE IN THE OWNERSHIP OF THE COMPANY GROUP OR AS A RESULT OF THE MERGER OR OTHER TRANSACTION CONTEMPLATED IN THE
TRANSACTION DOCUMENTS. NO EMPLOYMENT CONTRACT TO WHICH THE COMPANY GROUP IS A PARTY CAN BE TERMINATED BY THE EMPLOYING COMPANY PAYING FOR
DAMAGES OR AN ADDITIONAL SEVERANCE COMPENSATION/ GOLDEN PARACHUTE (OTHER THAN THE SEVERANCE COMPENSATION PAYABLE BY LAW) AND BY GIVING ONLY THE
minimum notice eventually required by Law. There are no employees entitled to a non-competition covenant.

    (x) THE COMPANY GROUP  HAS PREVIOUSLY BEEN IN COMPLIANCE IN ALL MATERIAL RESPECTS, AND IS CURRENTLY IN COMPLIANCE,
WITH AND THE PATIENT PROTECTION AND AFFORDABLE CARE ACT  AND THE HEALTH CARE AND EDUCATION RECONCILIATION ACT OF 2010, AND ALL REGULATIONS AND
GUIDANCE ISSUED THEREUNDER. NO EVENT HAS OCCURRED AND NO CONDITION OR CIRCUMSTANCE EXISTS THAT HAS OR COULD REASONABLY BE EXPECTED TO SUBJECT ANY
MEMBER OF THE COMPANY GROUP, ANY ERISA AFFILIATE OR ANY COMPANY BENEFIT ARRANGEMENT  TO A PENALTY, TAX OR ASSESSABLE PAYMENT, INCLUDING UNDER
SECTIONS 4980D OR 4980H OF THE CODE, WITH RESPECT TO ANY MONTH PRIOR TO THE CLOSING DATE. THE COMPANY GROUP HAS ACCURATELY FILED AND DISTRIBUTED, OR
WILL TIMELY AND ACCURATELY FILE AND DISTRIBUTE, FORMS 1094-C AND 1095-C IN ACCORDANCE WITH THE REQUIREMENTS OF CODE SECTION 6055 AND 6056 AND THE
REGULATIONS AND RELATED GUIDANCE PROMULGATED THEREUNDER, AND FOR EACH MONTH DURING THE PERIOD BEGINNING JANUARY 1, 2015 THROUGH THE CLOSING DATE,
THE COMPANY GROUP HAS IDENTIFIED EACH EMPLOYEE OF SELLER WHO IS A “FULL-TIME EMPLOYEE” AS DEFINED IN SECTION 4980H OF THE CODE AND THE REGULATIONS
and related guidance promulgated thereunder.

   3.16 Insurance

   .  THE COMPANY GROUP MAINTAINS THE POLICIES OF INSURANCE AND BONDS AGAINST ALL RISKS OF A CHARACTER AND IN SUCH AMOUNTS AS REQUIRED BY
LAW AND ARE CUSTOMARILY INSURED AGAINST BY SIMILARLY SITUATED COMPANIES IN THE SAME OR SIMILAR BUSINESSES, WHICH ARE EACH SET FORTH ON Schedule 3.16 OF
THE COMPANY DISCLOSURE LETTER, INCLUDING ALL LEGALLY REQUIRED WORKERS’ COMPENSATION, EMPLOYER’S LIABILITY AND OTHER INSURANCE, CORRECT AND COMPLETE
COPIES OF WHICH HAVE BEEN MADE AVAILABLE TO PARENT.  Schedule 3.16 OF THE COMPANY DISCLOSURE LETTER ALSO SETS FORTH THE NAME OF THE INSURER UNDER EACH
SUCH POLICY AND BOND, THE TYPE OF POLICY OR BOND, AND THE COVERAGE AMOUNT THEREUNDER.  THERE IS NO MATERIAL CLAIM PENDING UNDER ANY OF SUCH POLICIES OR
BONDS AS TO WHICH COVERAGE HAS BEEN QUESTIONED, DENIED OR DISPUTED BY THE UNDERWRITERS OF SUCH POLICIES OR BONDS.  ALL PREMIUMS DUE AND PAYABLE UNDER
ALL SUCH POLICIES AND BONDS HAVE BEEN TIMELY PAID IN FULL, AND THE COMPANY GROUP IS OTHERWISE IN COMPLIANCE IN ALL RESPECTS WITH THE TERMS OF SUCH
POLICIES AND BONDS.  ALL SUCH POLICIES AND BONDS REMAIN IN FULL FORCE AND EFFECT AND ARE VALID, OUTSTANDING AND ENFORCEABLE, AND NONE OF SUCH POLICIES OR
BONDS WILL TERMINATE OR LAPSE (OR BE AFFECTED IN ANY OTHER ADVERSE MANNER) BY REASON OF THE MERGER OR ANY OTHER TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT OR THE TRANSACTION DOCUMENTS.  NO INSURER UNDER ANY SUCH POLICY OR BOND  HAS  CANCELED OR GENERALLY DISCLAIMED LIABILITY UNDER ANY SUCH
POLICY OR BOND, OR INDICATED ANY INTENT TO DO SO OR TO NOT RENEW ANY SUCH POLICY OR BOND, AND THE COMPANY GROUP HAS NOT RECEIVED ANY NOTICE OF
CANCELLATION OR DISCLAIMER.  TO THE KNOWLEDGE OF THE COMPANY, THERE ARE NO THREATENED TERMINATIONS OF, OR MATERIAL PREMIUM INCREASES WITH RESPECT TO,
any of such policies or bonds.  The Company Group  has never established or operated under a formalized self‑insurance program.
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   3.17 Environmental Matters

.  THE COMPANY GROUP AND ITS PREDECESSORS AND AFFILIATES ARE IN MATERIAL COMPLIANCE WITH ALL ENVIRONMENTAL LAWS, WHICH COMPLIANCE
INCLUDES THE POSSESSION BY THE COMPANY GROUP OF ALL GOVERNMENTAL PERMITS AND OTHER GOVERNMENTAL AUTHORIZATIONS REQUIRED UNDER ENVIRONMENTAL LAWS
and material compliance with the terms and conditions thereof.  .

    3.18 Customers

.

 (a) THE COMPANY OFFERINGS AND SERVICES ARE ONLY PROVIDED TO THIRD PARTIES ON AN AS-IS BASIS, AND ARE NOT SUBJECT TO ANY
warranties or similar obligations. There is no basis for any Action or complaint against the Company Group giving rise to any Liabilities for violations of
any warranties or similar obligations.

  (b) THE COMPANY GROUP’S CUSTOMERS ARE CURRENT IN THEIR PAYMENT OF INVOICES AND THE COMPANY GROUP DOES NOT HAVE,
AND HAS NOT HAD, ANY MATERIAL DISPUTES WITH ANY CUSTOMER THAT AROSE OR REMAINED UNRESOLVED DURING THE PAST TWELVE (12) MONTHS.  THE COMPANY HAS NO
KNOWLEDGE OF ANY MATERIAL DISSATISFACTION ON THE PART OF ITS CUSTOMERS OR ANY FACTS OR CIRCUMSTANCES THAT WOULD REASONABLY BE EXPECTED TO LEAD TO SUCH
MATERIAL DISSATISFACTION.  THE COMPANY GROUP HAS NOT RECEIVED ANY WRITTEN OR, TO THE KNOWLEDGE OF THE COMPANY, ORAL NOTICE FROM A MATERIAL NUMBER OF
CUSTOMERS THAT SUCH CUSTOMERS WILL NOT CONTINUE AS CUSTOMERS OF THE COMPANY GROUP (INCLUDING AFTER CLOSING) OR THAT A MATERIAL NUMBER OF CUSTOMERS
INTEND TO TERMINATE, BREACH OR REQUEST A MATERIAL MODIFICATION TO EXISTING CONTRACTS WITH THE COMPANY GROUP (INCLUDING AFTER CLOSING).  NONE OF THE
COMPANY GROUP’S SERVICES OR OFFERINGS HAVE BEEN THE SUBJECT OF ANY MATERIAL REFUNDS TO ITS CUSTOMERS EXCEPT FOR REFUNDS THAT WOULD NOT RESULT IN A
reversal of any material amount of revenue by the Company Group.

 (c) SCHEDULE 3.18(C) OF THE COMPANY DISCLOSURE LETTER SETS FORTH A COMPLETE AND ACCURATE LIST OF THE COMPANY GROUP’S
REVENUE SHARE CONTRACTS, INCLUDING WITH RESPECT TO EACH REVENUE SHARE CONTRACT (I) ANY ASSOCIATED COURSE(S), (II) A DETAILED DESCRIPTION OF THE REVENUE
SHARING TERMS, (III) THE NAME OF THE CONTENT PROVIDER, (IV) ANY AMOUNTS CURRENTLY DUE AND PAYABLE THEREUNDER AND (V) THE AGGREGATE AMOUNTS PAID OR
payable by the Company Group to such Person over the twelve (12) complete calendar months ended prior to the Balance Sheet Date.

   3.19 Accounts Receivable

.  Schedule 3.19 OF THE COMPANY DISCLOSURE LETTER SETS FORTH AN ACCURATE AND COMPLETE AGING OF THE COMPANY GROUP’S ACCOUNTS RECEIVABLE AS
OF THE BALANCE SHEET DATE IN THE AGGREGATE AND BY CUSTOMER.  ALL SUCH ACCOUNTS RECEIVABLE DERIVE FROM BONA FIDE SALES TRANSACTIONS ENTERED INTO IN THE
ORDINARY COURSE OF BUSINESS, IS A VALID AND LEGALLY BINDING OBLIGATION OF THE ACCOUNT DEBTOR PAYABLE AND ENFORCEABLE ON THE TERMS AND CONDITIONS SET
FORTH IN THE APPLICABLE CONTRACT, FREE AND CLEAR OF ALL ENCUMBRANCES, AND ARE CURRENT, NOT SUBJECT TO SET-OFFS, ADVERSE CLAIMS, COUNTERCLAIMS, ASSESSMENTS,
defaults, prepayments, defenses or conditions precedent.

    3.20 Accounts Payable

.  Schedule 3.20 of the Company Disclosure Letter sets forth an accurate and complete aging of the Company Group’s accounts payable as of
THE BALANCE SHEET DATE IN THE AGGREGATE AND BY SUPPLIER.  ALL ACCOUNTS PAYABLE OF THE COMPANY GROUP HAVE BEEN INCURRED IN ALL MATERIAL RESPECTS IN THE
ORDINARY COURSE OF BUSINESS AND THE COMPANY GROUP HAS PAID ITS ACCOUNTS PAYABLE IN A CONSISTENT AND TIMELY MANNER AND HAS NOT ALTERED ANY OF ITS
PRACTICES, POLICIES OR PROCEDURES IN PAYING ITS ACCOUNTS PAYABLE.  NO INSTANCE OCCURRED WHERE THE COMPANY GROUP TOOK ANY ACTION WITH REGARD TO ANY
account payable outside of the Ordinary Course of Business.

    3.21 ABSENCE OF CERTAIN BUSINESS PRACTICES.  NONE OF THE COMPANY GROUP, NOR ANY OF THEIR DIRECTORS OR OFFICERS  ON BEHALF OF ANY
MEMBER OF THE COMPANY GROUP, NOR, TO THE KNOWLEDGE OF SELLER, THE EMPLOYEES OR AGENTS OF THE COMPANY GROUP ON BEHALF OF ANY MEMBER OF THE
COMPANY GROUP, HAVE, DIRECTLY OR INDIRECTLY, (A) MADE ANY CONTRIBUTION OR GIFT WHICH CONTRIBUTION OR GIFT IS IN VIOLATION OF ANY APPLICABLE LAW, (B) MADE
any bribe, rebate, payoff, influence payment, kickback or other payment to any
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PERSON, PRIVATE OR PUBLIC, REGARDLESS OF FORM, WHETHER IN MONEY, PROPERTY OR SERVICES (I) TO OBTAIN FAVORABLE TREATMENT IN SECURING BUSINESS, (II) TO PAY FOR
FAVORABLE TREATMENT FOR BUSINESS SECURED, (III) TO OBTAIN SPECIAL CONCESSIONS OR FOR SPECIAL CONCESSIONS ALREADY OBTAINED FOR OR IN RESPECT OF COMPANY
Group or the Company BUSINESS, OR (IV) IN VIOLATION OF ANY LAW OR LEGAL REQUIREMENT, OR (C) ESTABLISHED OR MAINTAINED ANY FUND OR ASSET OF THE COMPANY
Group that has not been recorded in the books and records of the Company Group.

  3.22 Documents

.  THE COMPANY GROUP HAS MADE AVAILABLE TO PARENT ALL DOCUMENTS LISTED, OR REQUIRED TO BE LISTED, IN THE COMPANY DISCLOSURE LETTER
(INCLUDING ANY SCHEDULE THERETO), INCLUDING ALL THE POWERS OF ATTORNEY GRANTED WITHIN THE COMPANY GROUP WHICH ARE LISTED AS SCHEDULE 3.22 OF THE
Company Disclosure Letter.

    3.23 Brokers and Financial Advisors

.  Except as set forth on Schedule 3.23 of the Company Disclosure Letter, neither the Company nor any Affiliate of the Company is obligated
FOR THE PAYMENT OF ANY FEES OR EXPENSES OF ANY INVESTMENT BANKER, BROKER, FINDER OR SIMILAR PARTY IN CONNECTION WITH THE ORIGIN, NEGOTIATION OR EXECUTION
of this Agreement or in connection with the Merger or any other transaction contemplated by this Agreement.  

    ARTICLE 4
   REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUBS

EXCEPT AS SET FORTH IN THE PARENT SEC DOCUMENTS (INCLUDING ALL EXHIBITS AND OTHER INFORMATION FILED THEREWITH OR INCORPORATED THEREIN
(INCLUDING BY REFERENCE)) AND PUBLICLY AVAILABLE PRIOR TO THE DATE HEREOF (OTHER THAN ANY DISCLOSURES CONTAINED UNDER THE CAPTIONS “RISK FACTORS” OR
“FORWARD-LOOKING STATEMENTS,” AND ANY OTHER DISCLOSURES THAT ARE PREDICTIVE, CAUTIONARY OR FORWARD-LOOKING IN NATURE BUT, FOR THE PURPOSE OF
CLARIFICATION, INCLUDING AND GIVING EFFECT TO ANY FACTUAL OR HISTORICAL STATEMENTS INCLUDED IN ANY SUCH STATEMENTS), PARENT AND THE MERGER SUBS REPRESENT
and warrant to the Company that the statements contained in this Article 4 are true and correct on and as of the Agreement Date.

    4.1 Organization and Good Standing

.  PARENT IS A CORPORATION DULY ORGANIZED, VALIDLY EXISTING AND IN GOOD STANDING UNDER THE LAWS OF THE STATE OF COLORADO AND HAS THE CORPORATE
POWER AND AUTHORITY TO OWN, OPERATE AND LEASE ITS PROPERTIES AND ASSETS AND TO CARRY ON ITS BUSINESS AS NOW CONDUCTED AND AS PRESENTLY PROPOSED TO BE
CONDUCTED.  EACH OF THE MERGER SUBS IS A CORPORATION DULY ORGANIZED, VALIDLY EXISTING AND IN GOOD STANDING UNDER THE LAWS OF THE STATE OF
DELAWARE.  EACH OF PARENT AND THE MERGER SUBS IS DULY QUALIFIED, LICENSED OR ADMITTED TO DO BUSINESS, AND IS IN GOOD STANDING, IN EACH JURISDICTION WHERE
THE CHARACTER OF THE PROPERTIES AND ASSETS OWNED, LEASED OR OPERATED BY IT OR THE NATURE OF ITS ACTIVITIES MAKES SUCH QUALIFICATION, LICENSING OR ADMISSION
NECESSARY, EXCEPT WHERE THE FAILURE TO BE SO QUALIFIED OR LICENSED WOULD NOT INDIVIDUALLY OR IN THE AGGREGATE BE MATERIAL TO PARENT’S OR THE MERGER SUBS’
ABILITY TO CONSUMMATE THE MERGER OR TO PERFORM ITS RESPECTIVE OBLIGATIONS UNDER THIS AGREEMENT, THE PARENT ANCILLARY AGREEMENTS AND THE MERGER SUBS
Ancillary Agreements.

    4.2 Power, Authorization and Validity

.

(a) Power and Authority.  Parent has all requisite corporate power and authority to enter into, execute, deliver and perform
ITS OBLIGATIONS UNDER THIS AGREEMENT AND EACH OF THE PARENT ANCILLARY AGREEMENTS AND TO CONSUMMATE THE MERGER.  THE EXECUTION, DELIVERY AND
PERFORMANCE BY PARENT OF THIS AGREEMENT, EACH OF THE PARENT ANCILLARY AGREEMENTS AND ALL OTHER AGREEMENTS, TRANSACTIONS AND ACTIONS CONTEMPLATED
HEREBY OR THEREBY HAVE BEEN DULY AND VALIDLY APPROVED AND AUTHORIZED BY ALL NECESSARY CORPORATE ACTION ON THE PART OF PARENT.  EACH OF THE MERGER SUBS
HAS ALL REQUISITE CORPORATE POWER AND AUTHORITY TO ENTER INTO, EXECUTE, DELIVER AND PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT AND EACH OF THE MERGER
Subs Ancillary Agreements and to consummate the Merger.  The execution, delivery and performance by the Merger Subs of this Agreement, each of the
Merger Subs Ancillary Agreements
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AND ALL OTHER AGREEMENTS, TRANSACTIONS AND ACTIONS CONTEMPLATED HEREBY OR THEREBY HAVE BEEN DULY AND VALIDLY APPROVED AND AUTHORIZED BY ALL NECESSARY
corporate action on the part of the Merger Subs.

(b) NO CONSENTS.  NO CONSENT, APPROVAL, ORDER OR AUTHORIZATION OF, OR REGISTRATION, DECLARATION OR FILING WITH, ANY
GOVERNMENTAL AUTHORITY, OR ANY OTHER PERSON, GOVERNMENTAL OR OTHERWISE, IS NECESSARY OR REQUIRED TO BE MADE OR OBTAINED BY PARENT OR THE MERGER SUBS
TO ENABLE PARENT AND THE MERGER SUBS TO LAWFULLY EXECUTE AND DELIVER, ENTER INTO, AND PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT, EACH OF THE PARENT
ANCILLARY AGREEMENTS, EACH OF THE MERGER SUBS ANCILLARY AGREEMENTS OR TO CONSUMMATE THE MERGER, EXCEPT FOR (I) THE FILING OF THE CERTIFICATE OF
CORPORATE MERGER AND CERTIFICATE OF LLC MERGER WITH THE OFFICE OF THE SECRETARY OF STATE OF DELAWARE IN CONNECTION WITH THE MERGER, AND (II) SUCH
consents, approvals, orders, authorizations, registrations, declarations and filings, if any, that if not made or obtained by Parent or the Merger Subs would
not be material to Parent’s or the Merger Subs’ ability to consummate the Merger or to perform their respective obligations under this Agreement and the
Parent Ancillary Agreements.

(c) Enforceability.  THIS AGREEMENT HAS BEEN DULY EXECUTED AND DELIVERED BY PARENT AND THE MERGER SUBS.  THIS
Agreement and each of the Parent Ancillary Agreements and Merger Subs Ancillary Agreements are, or when executed by Parent or the Merger Subs (as
APPLICABLE) SHALL BE, VALID AND BINDING OBLIGATIONS OF PARENT OR THE MERGER SUBS (AS APPLICABLE), ENFORCEABLE AGAINST PARENT OR THE MERGER SUBS (AS
APPLICABLE) IN ACCORDANCE WITH THEIR RESPECTIVE TERMS, SUBJECT TO THE EFFECT OF (I) APPLICABLE BANKRUPTCY, INSOLVENCY, REORGANIZATION, MORATORIUM OR OTHER
SIMILAR LAWS NOW OR HEREAFTER IN EFFECT RELATING TO RIGHTS OF CREDITORS GENERALLY AND (II) RULES OF LAW AND EQUITY GOVERNING SPECIFIC PERFORMANCE,
injunctive relief and other equitable remedies.

 4.3 No Conflict. NEITHER THE EXECUTION AND DELIVERY OF THIS AGREEMENT, ANY OF THE PARENT ANCILLARY AGREEMENTS OR ANY OF THE MERGER
SUBS ANCILLARY AGREEMENTS BY PARENT OR THE MERGER SUBS (AS APPLICABLE), NOR THE CONSUMMATION OF THE MERGER OR ANY OTHER TRANSACTION CONTEMPLATED
HEREBY OR THEREBY, SHALL (WITH OR WITHOUT NOTICE OR LAPSE OF TIME, OR BOTH) (A) CONFLICT WITH, (B) RESULT IN A TERMINATION, BREACH, IMPAIRMENT OR VIOLATION OF,
(C) CONSTITUTE A DEFAULT UNDER, (D) REQUIRE THE CONSENT, RELEASE, WAIVER OR APPROVAL OF, OR NOTICE OR FILING TO, ANY THIRD PARTY UNDER: (I) ANY PROVISION OF THE
ORGANIZATIONAL DOCUMENTS OF PARENT OR THE MERGER SUBS, EACH AS CURRENTLY IN EFFECT OR (II) ANY LAW APPLICABLE TO PARENT OR ANY OF ITS MATERIAL ASSETS OR
PROPERTIES, EXCEPT IN THE CASE OF CLAUSE (II) WHERE SUCH CONFLICT, BREACH, IMPAIRMENT, VIOLATION OR DEFAULT WOULD NOT BE MATERIAL TO PARENT’S OR THE MERGER
SUBS’ ABILITY TO CONSUMMATE THE MERGER OR TO PERFORM THEIR RESPECTIVE OBLIGATIONS UNDER THIS AGREEMENT, ANY OF THE PARENT ANCILLARY AGREEMENTS OR ANY
of the Merger Subs Ancillary Agreements.

 4.4 INTERIM OPERATIONS OF MERGER SUB. THE MERGER SUBS WERE FORMED BY PARENT SOLELY FOR THE PURPOSE OF ENGAGING IN THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, HAVE ENGAGED IN NO OTHER BUSINESS ACTIVITIES AND HAVE CONDUCTED ITS OPERATIONS ONLY AS CONTEMPLATED BY
THIS AGREEMENT.  THE MERGER SUBS HAVE NO LIABILITIES AND, EXCEPT FOR A SUBSCRIPTION AGREEMENT PURSUANT TO WHICH ALL OF THEIR RESPECTIVE AUTHORIZED
CAPITAL STOCK WAS ISSUED TO PARENT, ARE NOT A PARTY TO ANY AGREEMENT OTHER THAN THIS AGREEMENT AND AGREEMENTS WITH RESPECT TO THE APPOINTMENT OF
registered agents and similar matters.

4.5 Capitalization. PARENT HAS, AND SHALL HAVE AT THE CLOSING, SUFFICIENT AUTHORIZED, UNISSUED AND UNRESERVED SHARES OF PARENT STOCK
PURSUANT TO ITS ORGANIZATIONAL DOCUMENTS TO ISSUE ALL OF THE CAPITAL STOCK CONSIDERATION, AND THE SHARES OF CAPITAL STOCK CONSIDERATION WILL BE, WHEN
ISSUED, DULY AUTHORIZED, VALIDLY ISSUED, FULLY PAID AND NONASSESSABLE AND FREE OF ALL ENCUMBRANCES OF ANY NATURE (OTHER THAN PURSUANT TO APPLICABLE
SECURITIES LAWS AND THIS AGREEMENT) IMPOSED BY OR THROUGH PARENT, AND NOT SUBJECT TO, OR ISSUED IN VIOLATION OF, ANY PURCHASE OPTION, CALL OPTION, RIGHT OF
FIRST REFUSAL, PREEMPTIVE RIGHT, SUBSCRIPTION RIGHT OR ANY SIMILAR RIGHT UNDER ANY PROVISION OF PARENT’S ORGANIZATIONAL DOCUMENTS. FOR THE AVOIDANCE OF
doubt, such shares of Capital Stock Consideration will, when issued, be (i) characterized as
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“RESTRICTED SECURITIES” UNDER STATE AND FEDERAL SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED, OFFERED FOR SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE
DISPOSED OF, EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT, AND IN COMPLIANCE WITH APPLICABLE STATE AND FEDERAL SECURITIES LAWS AND (II) SUBJECT TO THE APPLICABLE TERMS AND
conditions of the Transaction Documents and the Restrictive Legends.

4.6 Parent SEC Reports; Controls and Procedures.  

(a) AS OF ITS FILING DATE (OR, IF AMENDED OR SUPPLEMENTED BY A SUBSEQUENT FILING, AS OF THE DATE OF THE LAST SUCH AMENDMENT
OR SUPPLEMENT FILED PRIOR TO THE DATE HEREOF), EACH FORM, REPORT, STATEMENT, SCHEDULE AND REGISTRATION STATEMENT FILED BY PARENT WITH THE SEC SINCE
DECEMBER 31, 2019 (THE “PARENT SEC REPORTS”) COMPLIED AS TO FORM IN ALL MATERIAL RESPECTS WITH THE APPLICABLE REQUIREMENTS OF THE EXCHANGE ACT, THE
SECURITIES ACT AND THE SARBANES-OXLEY ACT AND THE RULES AND REGULATIONS THEREUNDER. AS OF ITS FILING DATE (OR, IF AMENDED OR SUPPLEMENTED BY A
SUBSEQUENT FILING, AS OF THE DATE OF THE LAST SUCH AMENDMENT OR SUPPLEMENT FILED PRIOR TO THE DATE HEREOF), EACH PARENT SEC REPORT FILED PURSUANT TO THE
EXCHANGE ACT DID NOT CONTAIN ANY UNTRUE STATEMENT OF A MATERIAL FACT OR OMIT TO STATE ANY MATERIAL FACT NECESSARY IN ORDER TO MAKE THE STATEMENTS MADE
therein, in the light of the circumstances under which they were made, not misleading.  

(b) PARENT MAINTAINS A SYSTEM OF INTERNAL CONTROL OVER FINANCIAL REPORTING (AS SUCH TERM IS DEFINED IN RULE 13A-15(F) UNDER
THE EXCHANGE ACT) THAT COMPLIES IN ALL MATERIAL RESPECTS WITH THE REQUIREMENTS OF THE EXCHANGE ACT AND HAS BEEN DESIGNED TO PROVIDE REASONABLE
ASSURANCE REGARDING THE RELIABILITY OF FINANCIAL REPORTING AND THE PREPARATION OF FINANCIAL STATEMENTS FOR EXTERNAL PURPOSES IN ACCORDANCE WITH GAAP.
PARENT’S INTERNAL CONTROL OVER FINANCIAL REPORTING IS EFFECTIVE FOR PURPOSES OF RULES 13A-15 AND 15D-15 UNDER THE EXCHANGE ACT AND PARENT IS NOT AWARE OF
ANY MATERIAL WEAKNESSES IN PARENT’S INTERNAL CONTROL OVER FINANCIAL REPORTING. SINCE DECEMBER 31, 2020, THERE HAS BEEN NO CHANGE IN PARENT’S INTERNAL
control over financial reporting that has materially affected Parent’s internal control over financial reporting.

4.7 SECURITIES ACT. THE EQUITY INTERESTS OF THE COMPANY ARE BEING ACQUIRED FOR INVESTMENT ONLY AND NOT WITH A VIEW TO ANY PUBLIC
DISTRIBUTION THEREOF, AND PARENT AND ITS AFFILIATES SHALL NOT OFFER TO SELL OR OTHERWISE DISPOSE OF SUCH EQUITY INTERESTS SO ACQUIRED BY PARENT IN VIOLATION OF
any of the registration requirements of the Securities Act.

4.8 Private Placement.  The stock is being issued without registration in reliance on the accuracy of the respective representations and
WARRANTIES OF THE COMPANY STOCKHOLDERS IN THE JOINDER.  UPON REMOVAL OF THE RESTRICTIVE LEGENDS, NO FURTHER ACTION ON THE PART OF PARENT IS REQUIRED FOR
the Capital Stock Consideration to be freely tradable on NASDAQ.

  4.9 BROKERS AND FINANCIAL ADVISORS; TRANSACTION FEES. NEITHER PARENT, THE MERGER SUBS NOR ANY AFFILIATE OF PARENT IS OBLIGATED FOR
THE PAYMENT OF ANY FEES OR EXPENSES OF ANY INVESTMENT BANKER, BROKER, FINDER OR SIMILAR PARTY IN CONNECTION WITH THE ORIGIN, NEGOTIATION OR EXECUTION OF
this Agreement or in connection with the Merger or any other transaction contemplated by this Agreement.  

   ARTICLE 5
  COVENANTS

   The Company covenants and agrees with Parent to act    as follows:

  5.1 Notices to Company Stockholders and Employees

.

(a) IF, ON OR PRIOR TO THE DATE OF THIS AGREEMENT, THE COMPANY STOCKHOLDER APPROVAL IS OBTAINED BY THE APPROVAL OF LESS
THAN 100% OF THE COMPANY STOCKHOLDERS AND JOINDERS ARE EXECUTED BY LESS THAN 100% OF THE COMPANY STOCKHOLDERS, THEN IN COMPLIANCE WITH THE
DGCL AND THE COMPANY’S ORGANIZATIONAL DOCUMENTS, THE COMPANY OR THE SURVIVING CORPORATION SHALL SOLICIT JOINDERS FROM ALL NON-APPROVING
COMPANY STOCKHOLDERS, BY DELIVERING A NOTICE COMPRISING (I) THE NOTICE CONTEMPLATED BY SECTION 228(E) OF THE DGCL OF THE TAKING OF A CORPORATE ACTION
WITHOUT A MEETING BY LESS THAN A UNANIMOUS WRITTEN CONSENT, (II) THE NOTICE CONTEMPLATED BY SECTION 262(D)(2) OF THE DGCL, TOGETHER WITH A COPY OF
SECTION 262 OF THE DGCL AND (III) AN INFORMATION STATEMENT INCLUDING INFORMATION REGARDING THE COMPANY, THE TERMS OF THE MERGER, THIS AGREEMENT, AND
THE OTHER TRANSACTION DOCUMENTS, AND THE RECOMMENDATION OF THE BOARD OF DIRECTORS OF THE COMPANY THAT ALL OF THE COMPANY STOCKHOLDERS ADOPT THIS
AGREEMENT AND APPROVE THE MERGER, THE OTHER TRANSACTION DOCUMENTS AND THE OTHER TRANSACTIONS, SATISFYING ALL REQUIREMENTS OF THE DGCL (AS AMENDED
or supplemented, the “Information Statement”).  Prior to Closing, the Company shall use commercially reasonable efforts to obtain Joinders from 100%
OF THE COMPANY STOCKHOLDERS, AND, FOLLOWING THE CLOSING, THE REPRESENTATIVE (ON BEHALF OF THE COMPANY STOCKHOLDERS) SHALL USE COMMERCIALLY
reasonable efforts to obtain any such Joinders that were not received by the Company prior to the Closing.
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(b) THE INFORMATION STATEMENT AND ANY OTHER MATERIALS TO BE SUBMITTED TO THE COMPANY STOCKHOLDERS IN CONNECTION WITH
THE SOLICITATION OF THEIR ADOPTION OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS AND THE TRANSACTIONS, INCLUDING ANY AMENDMENTS OR SUPPLEMENTS TO
THE INFORMATION STATEMENT (COLLECTIVELY, THE “Soliciting Materials”), SHALL BE SUBJECT TO REASONABLE REVIEW AND WRITTEN APPROVAL BY PARENT (THE PRIOR
REVIEW AND APPROVAL OF WHICH SHALL NOT BE UNREASONABLY WITHHELD, CONDITIONED, OR DELAYED). THE COMPANY WILL PROMPTLY ADVISE PARENT IN WRITING IF AT
ANY TIME PRIOR TO THE CLOSING THE COMPANY OBTAINS KNOWLEDGE OF ANY FACTS THAT MIGHT MAKE IT NECESSARY OR APPROPRIATE TO AMEND OR SUPPLEMENT THE
Soliciting Materials in order to make the statements contained or incorporated by reference therein not misleading or to comply with applicable Law.

(c) THE COMPANY SHALL GIVE, OR CAUSE TO BE GIVEN, ALL NOTICES AND OTHER INFORMATION REQUIRED TO BE GIVEN BY THE COMPANY
GROUP TO THE EMPLOYEES OF THE COMPANY GROUP, ANY COLLECTIVE BARGAINING UNIT REPRESENTING ANY GROUP OF EMPLOYEES OF THE COMPANY GROUP, AND ANY
APPLICABLE GOVERNMENTAL AUTHORITY UNDER ALL APPLICABLE LAWS IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR OTHER APPLICABLE
Contracts.

  5.2 Employee Matters.  EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS Section 5.2, NOTHING CONTAINED HEREIN, EXPRESS OR IMPLIED, IS
INTENDED TO CONFER UPON ANY EMPLOYEE OF THE COMPANY OR ITS AFFILIATES ANY RIGHT TO CONTINUED EMPLOYMENT FOR ANY PERIOD OR CONTINUED RECEIPT OF ANY
SPECIFIC EMPLOYEE BENEFIT, OR SHALL CONSTITUTE AN AMENDMENT TO OR ANY OTHER MODIFICATION OF ANY EMPLOYEE BENEFIT ARRANGEMENT. PARENT AGREES THAT
Parent and its Affiliates shall be solely responsible for satisfying the continuation coverage requirements of Section 4980B of the Code for all individuals
WHO ARE “M&A QUALIFIED BENEFICIARIES” AS SUCH TERM IS DEFINED IN TREASURY REGULATION SECTION 54.4980B-9. NOTHING IN THIS Section 5.2 SHALL BE DEEMED
TO LIMIT THE RIGHT OF PARENT OR ITS AFFILIATES TO TERMINATE THE EMPLOYMENT OF ANY EMPLOYEE AT ANY TIME. NOTWITHSTANDING THE FOREGOING, BUT SUBJECT TO THE
LAST SENTENCE OF THIS SECTION 5.2, FOLLOWING THE EFFECTIVE TIME AND THROUGH THE END OF THE APPLICABLE PERIOD SPECIFIED IN SCHEDULE 5.2 (THE “Employment
Term”), PARENT WILL PROVIDE, OR WILL CAUSE THE SURVIVING ENTITY TO PROVIDE TO EACH MEMBER OF THE COMPANY’S MANAGEMENT TEAM SPECIFIED IN SCHEDULE
5.2 (EACH, A “Specified Manager”) AN ANNUAL BASE SALARY (OR WAGE LEVEL, AS APPLICABLE) AND RETIREMENT, HEALTH AND WELFARE BENEFITS (EXCLUDING DEFINED
BENEFIT PLAN BENEFITS) THAT, IN THE AGGREGATE, ARE AT LEAST AS FAVORABLE AS THOSE PROVIDED BY THE COMPANY AS OF THE DATE OF THIS AGREEMENT.  TO THE EXTENT
ANY PARENT BENEFIT PLAN PROVIDES BENEFITS TO ANY SPECIFIED MANAGER AFTER THE CLOSING DATE:  (I) PARENT SHALL USE COMMERCIALLY REASONABLE EFFORTS TO WAIVE
ALL LIMITATIONS AS TO PRE-EXISTING CONDITIONS, EXCLUSIONS AND WAITING PERIODS WITH RESPECT TO PARTICIPATION AND COVERAGE REQUIREMENTS APPLICABLE TO THE
Specified Manager (including their covered dependents), to the extent that such conditions, exclusions and waiting periods would not
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APPLY UNDER A SIMILAR COMPANY Employee PLAN IN WHICH SUCH EMPLOYEES PARTICIPATED PRIOR TO THE CLOSING DATE AND (II) TO THE EXTENT PERMITTED BY THE
APPLICABLE PARENT beNEFIT pLANS, PARENT SHALL USE COMMERCIALLY REASONABLE EFFORTS TO PROVIDE ALL SPECIFIED MANAGERS WITH CREDIT FOR ALL SERVICE WITH THE
COMPANY PERFORMED AT ANY TIME PRIOR TO THE CLOSING DATE UNDER ALL EMPLOYEE BENEFIT PLANS, PROGRAMS, POLICIES AND ARRANGEMENTS AND EMPLOYMENT
POLICIES MAINTAINED BY PARENT IN WHICH THEY BECOME PARTICIPANTS TO THE EXTENT SUCH SERVICE WAS TAKEN INTO ACCOUNT UNDER THE ANALOGOUS COMPANY
Employee PLAN IMMEDIATELY PRIOR TO THE CLOSING DATE; PROVIDED THAT NO SUCH PRIOR SERVICE SHALL BE TAKEN INTO ACCOUNT TO THE EXTENT IT WOULD RESULT IN THE
DUPLICATION OF BENEFITS TO ANY SPECIFIED MANAGER OR IN VIOLATION OF ERISA.  IF, AT ANY TIME DURING THE EMPLOYMENT PERIOD, A SPECIFIED MANAGER
VOLUNTARILY RESIGNS, OR IS TERMINATED FOR CAUSE (AS DEFINED IN SCHEDULE 5.2), PARENT’S OBLIGATIONS WITH RESPECT TO SUCH SPECIFIED MANAGER SHALL TERMINATE
UPON THE DATE OF TERMINATION OF SERVICE, BUT IN THE EVENT OF ANY OTHER TERMINATION PARENT SHALL CONTINUE TO PROVIDE SUCH PAYMENTS AND BENEFITS TO THE END
of the Employment Term.    

   

  5.3 D&O Tail; Indemnification

.  THE COMPANY HAS PURCHASED, AT THE SOLE EXPENSE OF THE COMPANY, A RUNOFF INSURANCE COVERAGE FOR THE DIRECTORS AND OFFICERS OF THE
COMPANY GROUP, AS APPLICABLE (EACH, A “Released Director”) (A TRUE AND CORRECT COPY OF WHICH HAS BEEN MADE AVAILABLE TO PARENT) WHICH SHALL BE
EFFECTIVE AS OF CLOSING AND PROVIDE SUCH RELEASED DIRECTORS WITH COVERAGE FOR AT LEAST SIX (6) YEARS FOLLOWING THE CLOSING WITH RESPECT TO CLAIMS ARISING
OUT OF ACTS OR OMISSIONS OCCURRING AT OR PRIOR TO CLOSING (THE “D&O Tail”). THE FULL COST AND ALL PREMIUMS ASSOCIATED WITH SUCH D&O TAIL HAVE BEEN
PAID IN A LUMP SUM BY THE COMPANY PRIOR TO THE DATE HEREOF AND ARE INCLUDED AS A TRANSACTION FEE AND NEITHER PARENT NOR THE COMPANY SHALL BE REQUIRED
TO PAY ANY ADDITIONAL AMOUNTS FOLLOWING CLOSING WITH RESPECT TO SUCH D&O TAIL, INCLUDING ANY AMOUNTS TO MAINTAIN SUCH D&O TAIL.  FOR THE AVOIDANCE
OF DOUBT, AND NOTWITHSTANDING ANY PROVISION TO THE CONTRARY, NO RELEASED DIRECTOR SHALL BE ENTITLED TO COVERAGE UNDER ANY PARENT DIRECTOR AND OFFICER
INSURANCE POLICY OR ERRORS AND OMISSION POLICY UNLESS SUCH RELEASED DIRECTOR IS SEPARATELY ELIGIBLE FOR COVERAGE UNDER SUCH POLICY PURSUANT TO PARENT’S
POLICIES AND PROCEDURES AND THE TERMS OF SUCH INSURANCE POLICY.  THE PROVISIONS OF THIS SECTION 5.3 SHALL IN NO WAY AFFECT THE RIGHTS OF THE PARENT
INDEMNIFIED PARTIES OR THE OBLIGATIONS OF THE COMPANY STOCKHOLDERS ARISING UNDER Article 6, AND ANY LIABILITIES TO BE COVERED BY THE D&O TAIL PURSUANT
to this Section 5.3 SHALL IN NO EVENT INCLUDE ANY DAMAGES FOR WHICH ANY COMPANY STOCKHOLDER (IN SUCH CAPACITY) IS LIABLE (EITHER DIRECTLY OR THROUGH AN
OBLIGATION TO INDEMNIFY ANOTHER PERSON) PURSUANT TO THE TERMS OF THIS AGREEMENT. TO THE EXTENT PERMITTED BY LAW, PARENT SHALL PROVIDE INDEMNIFICATION TO
FORMER OR PRESENT DIRECTORS, MANAGERS AND OFFICERS OF THE COMPANY GROUP, SOLELY IN THEIR CAPACITY AS SUCH, THAT IS AT LEAST AS PROTECTIVE AS THE PROVISIONS
WITH RESPECT TO INDEMNIFICATION, ADVANCEMENT OF EXPENSES AND EXCULPATION OF FORMER OR PRESENT DIRECTORS, MANAGERS AND OFFICERS THAT ARE SET FORTH IN THE
Organizational Documents of the Company as of the date hereof as they relate to acts or circumstances existing at or prior to the Closing.   

 5.4 Termination. Parent, BY GIVING WRITTEN NOTICE TO THE COMPANY, MAY TERMINATE THIS AGREEMENT AT ANY TIME PRIOR TO THE FIRST
EFFECTIVE TIME IF THE COMPANY HAS NOT OBTAINED THE COMPANY STOCKHOLDER APPROVAL IN COMPLIANCE WITH ALL APPLICABLE LAW AND THE COMPANY
ORGANIZATIONAL DOCUMENTS AT OR PRIOR TO THE TIME THAT IS TWO DAYS FOLLOWING THE EXECUTION AND DELIVERY OF THIS AGREEMENT. IN THE EVENT OF THE TERMINATION
of this Agreement pursuant to this Section, this Agreement shall forthwith become void and there shall be no Liability or obligation on the part of Parent,
Company or the Company Stockholder, or their respective officers, directors, shareholders or Affiliates; provided, however, that (a) the provisions of this
SECTION, ARTICLE 8 AND, FOR THE AVOIDANCE OF DOUBT, THE NDA SHALL REMAIN IN FULL FORCE AND EFFECT AND SURVIVE ANY TERMINATION OF THIS AGREEMENT AND
(b) nothing herein shall relieve any party hereto from Liability in connection with any Fraud.

5.5 RULE 144; LISTING. FOLLOWING THE CLOSING UNTIL THE DATE THAT ALL RESTRICTIVE LEGENDS ARE REMOVED FROM ALL CAPITAL STOCK
CONSIDERATION, PARENT AGREES THAT IT WILL USE COMMERCIALLY REASONABLE EFFORTS TO SATISFY THE INFORMATION REQUIREMENTS IN RULE 144(C) UNDER THE SECURITIES
Act to enable the Company Stockholders to transfer the portion of the Parent Stock Consideration they receive from time to
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TIME PURSUANT TO (AND TO THE EXTENT PERMITTED BY) THE EXEMPTIONS PROVIDED BY RULE 144 UNDER THE SECURITIES ACT, BUT SUBJECT TO THE TRANSFER RESTRICTIONS
contained in Section 2.6(f).

   ARTICLE 6
  SURVIVAL OF REPRESENTATIONS, INDEMNIFICATION AND REMEDIES,

CONTINUING COVENANTS

  6.1 Survival

.  IF THE MERGER IS CONSUMMATED, THE REPRESENTATIONS AND WARRANTIES OF THE COMPANY, THE COMPANY STOCKHOLDERS AND PARENT CONTAINED IN THIS
Agreement and any other Transaction Document (except as explicitly set forth in such other Transaction Document) shall survive the Closing and remain
IN FULL FORCE AND EFFECT UNTIL JANUARY 1, 2023; provided, however, THAT THE FUNDAMENTAL REPRESENTATIONS WILL REMAIN OPERATIVE AND IN FULL FORCE AND EFFECT
until January 1, 2025; and provided, further, that no right to indemnification pursuant to this Article 6 in respect of any claim based upon any failure of a
REPRESENTATION OR WARRANTY TO BE TRUE AND CORRECT THAT IS SET FORTH IN A NOTICE OF CLAIM DELIVERED IN ACCORDANCE WITH SECTION 6.5 PRIOR TO THE APPLICABLE
EXPIRATION DATE OF SUCH REPRESENTATION OR WARRANTY SHALL BE AFFECTED BY THE EXPIRATION OF SUCH REPRESENTATION OR WARRANTY; AND provided, further, THAT SUCH
EXPIRATION SHALL NOT AFFECT THE RIGHTS OF ANY INDEMNIFIED PARTY, UNDER THIS ARTICLE 6 OR OTHERWISE, TO SEEK RECOVERY OF DAMAGES ARISING OUT OF ANY
FRAUD.  ALL COVENANTS OF THE PARTIES (INCLUDING THE COVENANTS SET FORTH IN Article 5), TO THE EXTENT SUCH COVENANTS ONLY REQUIRE PERFORMANCE PRIOR TO THE
CLOSING SHALL, IN EACH CASE, TERMINATE EFFECTIVE AS OF THE CLOSING AND SHALL NOT SURVIVE THE CLOSING FOR ANY PURPOSE, AND THEREAFTER THERE SHALL BE NO
LIABILITY ON THE PART OF, NOR SHALL ANY CLAIM BE MADE BY, ANY PARTY IN RESPECT THEREOF, AND TO THE EXTENT SUCH COVENANTS AND AGREEMENTS CONTEMPLATE
PERFORMANCE AFTER THE CLOSING OR EXPRESSLY BY THEIR TERMS SURVIVE THE CLOSING, SHALL REMAIN OPERATIVE AND IN FULL FORCE AND EFFECT AND SHALL NOT BE SUBJECT
TO EXPIRATION, EXCEPT AS EXPRESSLY PROVIDED BY SUCH COVENANT; provided, however, THAT NO RIGHT TO INDEMNIFICATION PURSUANT TO THIS Article 6 IN RESPECT OF
ANY CLAIM BASED UPON ANY BREACH OF A COVENANT SET FORTH IN A NOTICE OF CLAIM DELIVERED PRIOR TO THE APPLICABLE EXPIRATION DATE SHALL BE AFFECTED BY THE
expiration of such covenant.

         6.2 Agreement to Indemnify Parent Indemnified Parties

.  FOLLOWING THE CLOSING, SUBJECT TO THE TERMS AND CONDITIONS OF THIS ARTICLE 6, EACH COMPANY STOCKHOLDER WHO IS ENTITLED TO PAYMENT
pursuant to Section 2.6 (each, a “Company Indemnifying Party” and collectively, the “ Company Indemnifying Parties”) shall, (i) except with respect
TO CLAUSES (A)(II) AND B(II) BELOW, SEVERALLY AND NOT JOINTLY, BASED ON ITS PRO RATA SHARE, AND (II) WITH RESPECT TO CLAUSES (A)(II) AND B(II) BELOW, SEVERALLY
and not jointly as to such Company Stockholder only, indemnify, defend and hold harmless each of Parent and its respective Affiliates (including, for the
AVOIDANCE OF DOUBT, THE COMPANY GROUP AFTER CLOSING), OFFICERS, DIRECTORS, AGENTS, REPRESENTATIVES, SHAREHOLDERS AND EMPLOYEES (EACH HEREINAFTER
referred to individually as a “Parent Indemnified Party” AND COLLECTIVELY AS THE “Parent Indemnified Parties”) FROM AND AGAINST ANY AND ALL DAMAGES
INCURRED BY A PARENT INDEMNIFIED PARTY, DIRECTLY OR INDIRECTLY, WHETHER OR NOT DUE TO A THIRD PARTY CLAIM, ARISING OUT OF OR RESULTING FROM OR IN CONNECTION
with:

 (a) (i) any failure of any representation or warranty made by the Company in this Agreement, any document or certificate
EXECUTED AND DELIVERED BY THE COMPANY PURSUANT HERETO OR ANY OTHER TRANSACTION DOCUMENT, TO BE TRUE AND CORRECT AS OF THE AGREEMENT DATE (EXCEPT IN
the case of any individual representation and warranty that by its terms speaks only as of a specific date or dates, in which case as though made as of such
SPECIFIC DATE OR DATES) AND (II) ANY FAILURE OF ANY REPRESENTATION OR WARRANTY MADE BY SUCH COMPANY STOCKHOLDER IN THIS AGREEMENT, ANY DOCUMENT OR
CERTIFICATE EXECUTED AND DELIVERED BY SUCH COMPANY STOCKHOLDER PURSUANT HERETO OR ANY OTHER TRANSACTION DOCUMENT, TO BE TRUE AND CORRECT AS OF THE
AGREEMENT DATE (EXCEPT IN THE CASE OF ANY INDIVIDUAL REPRESENTATION AND WARRANTY THAT BY ITS TERMS SPEAKS ONLY AS OF A SPECIFIC DATE OR DATES, IN WHICH
CASE AS THOUGH MADE AS OF SUCH SPECIFIC DATE OR DATES) (THIS CLAUSE (A), AND ANY THIRD PARTY CLAIMS TO THE EXTENT RELATING TO THIS CLAUSE (A), THE “Company
Representation Indemnities”);
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 (b) (I) ANY BREACH OF OR DEFAULT IN CONNECTION WITH ANY OF THE COVENANTS OR AGREEMENTS MADE BY THE COMPANY IN THIS
AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT, OR (II) ANY BREACH OF OR DEFAULT IN CONNECTION WITH ANY OF THE COVENANTS OR AGREEMENTS MADE BY SUCH
Company Stockholder in this Agreement or any other Transaction Document;

 (c) ANY INACCURACIES OR ERRORS IN THE SPREADSHEET OR RELATED CALCULATIONS THEREUNDER, INCLUDING IN THE CALCULATION OF THE
Total Consideration, the Capital Stock Consideration, the Closing Cash Consideration, THE UNPAID CLOSING DEBT AMOUNT (INCLUDING THE CLOSING PAY-OFF
Debt) or the Unpaid Transaction Fees (including the Closing Employee Payments);

 (d) ANY CLAIM OR ANY ACTION COMMENCED OR THREATENED BY A COMPANY STOCKHOLDER RELATING TO THIS AGREEMENT OR THE
transactions contemplated hereby, including in connection with the exercise of appraisal or dissenters’ rights; or

 (e) any Indemnified Taxes.

    6.3 Agreement to Indemnify Company Indemnified Parties

.  FOLLOWING THE CLOSING, SUBJECT TO THE TERMS AND CONDITIONS OF THIS Article 6, PARENT SHALL INDEMNIFY, DEFEND AND HOLD HARMLESS EACH OF THE
COMPANY STOCKHOLDERS (EACH HEREINAFTER REFERRED TO INDIVIDUALLY AS A “Company Indemnified Party” AND COLLECTIVELY AS THE “Company Indemnified
Parties”) FROM AND AGAINST ANY AND ALL DAMAGES INCURRED BY SUCH COMPANY INDEMNIFIED PARTY, DIRECTLY OR INDIRECTLY, WHETHER OR NOT DUE TO A THIRD PARTY
Claim, arising out of or resulting from or in connection with:

 (a) ANY FAILURE OF ANY REPRESENTATION OR WARRANTY MADE BY PARENT IN THIS AGREEMENT, ANY DOCUMENT OR CERTIFICATE EXECUTED
AND DELIVERED BY PARENT PURSUANT HERETO OR ANY OTHER TRANSACTION DOCUMENT, TO BE TRUE AND CORRECT AS OF THE AGREEMENT DATE (EXCEPT IN THE CASE OF ANY
INDIVIDUAL REPRESENTATION AND WARRANTY THAT BY ITS TERMS SPEAKS ONLY AS OF A SPECIFIC DATE OR DATES, IN WHICH CASE AS THOUGH MADE AS OF SUCH SPECIFIC DATE
or dates) (this clause (a), and any Third Party Claims to the extent relating to this clause (a), the “Parent Representation Indemnities”); or

 (b) ANY BREACH OF OR DEFAULT IN CONNECTION WITH ANY OF THE COVENANTS OR AGREEMENTS MADE BY PARENT IN THIS AGREEMENT OR
any other Transaction Document.

  6.4 Limitations

.

(a) ANY CLAIM FOR INDEMNIFICATION WITH RESPECT TO THE COMPANY REPRESENTATION INDEMNITIES SHALL BE CAPPED AT TWENTY
PERCENT (20%) OF THE TOTAL CONSIDERATION, EXCEPT IN THE CASE OF (I) Fraud; OR (II) ANY FAILURE OF ANY OF THE FUNDAMENTAL REPRESENTATIONS TO BE TRUE AND
CORRECT AS SET FORTH IN Section 6.2(a), WHICH SHALL BE CAPPED AT FIFTY PERCENT (50%) OF THE TOTAL CONSIDERATION ACTUALLY PAID OR PAYABLE TO THE COMPANY
STOCKHOLDERS. NO PARENT INDEMNIFIED PARTY MAY RECEIVE ANY INDEMNIFICATION IN RESPECT OF ANY CLAIM FOR INDEMNIFICATION WITH RESPECT TO THE COMPANY
REPRESENTATION INDEMNITIES (EXCEPT IN THE CASE OF (I) Fraud; OR (II) ANY FAILURE OF ANY OF THE FUNDAMENTAL REPRESENTATIONS TO BE TRUE AND CORRECT AS SET
FORTH IN SECTION 6.2(A)) UNLESS AND UNTIL DAMAGES IN THE AGGREGATE UNDER ALL SUCH CLAIMS THAT HAVE BEEN INCURRED, PAID OR PROPERLY ACCRUED EXCEED
$138,750 (THE “Deductible”), IN WHICH CASE THE PARENT INDEMNIFIED PARTIES MAY MAKE CLAIMS FOR INDEMNIFICATION FOR DAMAGES IN EXCESS OF THE
DEDUCTIBLE. ANY BREACH OF A REPRESENTATION OR WARRANTY THAT DOES NOT HAVE DAMAGES IN EXCESS OF $5,000 WILL NOT COUNT TOWARD THE CALCULATION OF THE
DEDUCTIBLE. NOTWITHSTANDING THE FOREGOING, DAMAGES ARISING FROM BREACHES OF A REPRESENTATION OR WARRANTY ARISING FROM OR RELATED TO SUBSTANTIALLY
similar facts or circumstances will be aggregated for the purpose of calculating the threshold described above.  

(b) EACH COMPANY INDEMNIFYING PARTY SHALL BE LIABLE FOR THEIR PRO RATA SHARE OF ANY DAMAGES IN CONNECTION WITH THE
matters set forth in Section 6.2, subject to the limitations set forth in
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subsection (a) of this Section 6.4.

(c) EACH COMPANY INDEMNIFYING PARTY SHALL BE SOLELY AND FULLY LIABLE FOR ANY BREACH OF SECTIONS 6.2(A)(II) AND 6.2(B)(II)
BY SUCH COMPANY INDEMNIFYING PARTY, AND EACH COMPANY INDEMNIFYING PARTY SHALL BE SOLELY AND FULLY LIABLE FOR ANY FRAUD BY SUCH COMPANY
INDEMNIFYING PARTY, AND IN EACH CASE NO OTHER COMPANY STOCKHOLDER SHALL HAVE ANY LIABILITY THEREFOR. IN NO EVENT WILL ANY COMPANY STOCKHOLDER HAVE
any liability in an amount that exceeds the Total Consideration received by it.

(d) WITH RESPECT TO ALL DAMAGES OWED BY THE COMPANY INDEMNIFYING PARTIES PURSUANT TO THIS ARTICLE 6, EACH COMPANY
INDEMNIFYING PARTY SHALL HAVE THE OPTION OF SATISFYING ITS ALLOCABLE PORTION OF THE AMOUNT DUE PURSUANT TO THIS ARTICLE 6 BY (I) PAYMENT IN CASH TO THE
PARENT INDEMNIFIED PARTY, (II) FORFEITURE OF A NUMBER OF SHARES OF PARENT STOCK NECESSARY TO SATISFY THE AMOUNT DUE PURSUANT TO THIS ARTICLE 6, WITH EACH
SHARE OF PARENT STOCK BEING VALUED AT THE PARENT STOCK PRICE, OR (III) ANY COMBINATION OF CASH AND FORFEITURE OF PARENT STOCK; PROVIDED, HOWEVER, IN THE
EVENT THAT A COMPANY INDEMNIFYING PARTY ELECTS TO SATISFY ANY PORTION OF DAMAGES DUE PURSUANT TO THIS ARTICLE 6 BY PAYMENT OF CASH TO THE PARENT
INDEMNIFIED PARTY AND SUCH COMPANY INDEMNIFYING PARTY FAILS TO PAY IN CASH ANY DAMAGES DUE AND PAYABLE BY SUCH COMPANY INDEMNIFYING PARTY
WITHIN FIVE BUSINESS DAYS AFTER THE FINAL DETERMINATION OF THE AMOUNT DUE AND THE PARENT INDEMNIFIED PARTY’S WRITTEN DEMAND THEREFOR HAS BEEN PROPERLY
DELIVERED TO THE COMPANY STOCKHOLDER, THE PARENT INDEMNIFIED PARTY MAY, IN ITS SOLE DISCRETION, CONTINUE TO PURSUE CASH RECOVERY OR RECOVER SUCH
DAMAGES BY CANCELLATION OF A NUMBER OF SHARES OF PARENT STOCK THEN HELD BY SUCH COMPANY INDEMNIFYING PARTY EQUAL TO THE DAMAGES THEN DUE AND
payable pursuant to this Article 6, with the per share value of such Parent Stock equal to the Parent Stock Price.  

(e) ANY CLAIM FOR INDEMNIFICATION WITH RESPECT TO THE PARENT REPRESENTATION INDEMNITIES SHALL BE CAPPED AT TWENTY PERCENT
(20%) of the Total Consideration, except in the case of (i) Fraud, which shall be capped at the Total Consideration; or (ii) any failure of any Fundamental
REPRESENTATIONS TO BE TRUE AND CORRECT AS SET FORTH IN SECTION 6.3(A), WHICH SHALL BE CAPPED AT FIFTY PERCENT (50%) OF THE TOTAL CONSIDERATION PAID OR
payable to the Company Stockholders. No Company Indemnified Party may receive any indemnification in respect of any claim for indemnification with
RESPECT TO THE PARENT REPRESENTATION INDEMNITIES (EXCEPT IN THE CASE OF (I) FRAUD; OR (II) ANY FAILURE OF ANY OF THE FUNDAMENTAL REPRESENTATIONS TO BE TRUE
AND CORRECT AS SET FORTH IN SECTION 6.3(A)) UNLESS AND UNTIL DAMAGES IN THE AGGREGATE UNDER ALL SUCH CLAIMS THAT HAVE BEEN INCURRED, PAID OR PROPERLY
ACCRUED EXCEED THE DEDUCTIBLE, IN WHICH CASE THE COMPANY INDEMNIFIED PARTIES MAY MAKE CLAIMS FOR INDEMNIFICATION FOR DAMAGES IN EXCESS OF THE
DEDUCTIBLE. ANY BREACH OF A REPRESENTATION OR WARRANTY THAT DOES NOT HAVE DAMAGES IN EXCESS OF $5,000 WILL NOT COUNT TOWARD THE CALCULATION OF THE
DEDUCTIBLE. NOTWITHSTANDING THE FOREGOING, DAMAGES ARISING FROM BREACHES OF A REPRESENTATION OR WARRANTY ARISING FROM OR RELATED TO SUBSTANTIALLY
similar facts or circumstances will be aggregated for the purpose of calculating the threshold described above.  

 (f) IN DETERMINING WHETHER A BREACH OF A REPRESENTATION OR WARRANTY HAS OCCURRED AND IN DETERMINING THE AMOUNT OF ANY
DAMAGES IN RESPECT OF THE FAILURE OF ANY REPRESENTATION OR WARRANTY TO BE TRUE AND CORRECT AS OF ANY PARTICULAR DATE, ANY MATERIALITY OR MATERIAL ADVERSE
Change standard contained in such representation or warranty shall be disregarded.

(g) THE AMOUNT OF ANY DAMAGES FOR WHICH INDEMNIFICATION IS PROVIDED UNDER THIS ARTICLE 6 SHALL BE REDUCED BY ANY
AMOUNTS ACTUALLY RECOVERED BY ANY INDEMNIFIED PARTY UNDER INSURANCE POLICIES, WITH RESPECT TO SUCH DAMAGES (LESS ANY COSTS OF COLLECTION AND INCREASES
IN PREMIUM), AND (II) DETERMINED BY DEDUCTING THEREFROM THE AMOUNT OF ANY TAX BENEFIT ACTUALLY REALIZED IN THE TAXABLE YEAR SUCH DAMAGE IS REALIZED AND
the succeeding Taxable year by the Parent Indemnified Party and its Affiliates as a result of such Losses.
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(h) THE RIGHTS TO INDEMNIFICATION SET FORTH IN THIS AGREEMENT BASED ON THE REPRESENTATIONS, WARRANTIES, COVENANTS,

agreements and obligations set forth herein shall not be affected by any investigation conducted by any Indemnified Party, or any knowledge acquired (or
CAPABLE OF BEING ACQUIRED) AT ANY TIME (WHETHER BEFORE OR AFTER THE CLOSING DATE), WITH RESPECT TO THE ACCURACY OR INACCURACY OF OR COMPLIANCE WITH, ANY
such representation, warranty, covenant, agreement or obligation.

 (i) EXCEPT (A) IN THE CASE WHERE A PARTY SEEKS TO OBTAIN SPECIFIC PERFORMANCE, INJUNCTIVE RELIEF OR OTHER EQUITABLE RELIEF, (B)
IN THE CASE OF FRAUD, AND (C) IN THE CASE OF CLAIMS BY PARENT AGAINST THE REPRESENTATIVE FOR A BREACH OF ITS OBLIGATIONS UNDER THIS AGREEMENT, THE RIGHTS OF
THE PARTIES TO INDEMNIFICATION PURSUANT TO THE PROVISIONS OF THIS ARTICLE 6 SHALL BE THE SOLE AND EXCLUSIVE REMEDY FOR THE PARTIES HERETO WITH RESPECT TO THIS
Agreement.

(j) Each party will use commercially reasonable efforts to mitigate Damages.

      6.5 Notice of Claim

.

     (a) AS USED HEREIN, (I) THE TERM “Claim” MEANS A CLAIM FOR INDEMNIFICATION OF ANY INDEMNIFIED PARTY FOR DAMAGES
under this Article 6, AND (II) THE TERM “Third Party Claim” MEANS AN ACTION BROUGHT BY A THIRD PARTY (INCLUDING ANY GOVERNMENTAL AUTHORITY) THAT IS
BASED ON, ARISES OUT OF, OR RELATES TO SUBJECT MATTER THAT, IF DETERMINED ADVERSELY (REGARDLESS OF THE EVENTUAL OUTCOME OF SUCH ACTION), COULD RESULT IN A
Claim.

  (b) Reasonably promptly after becoming aware of the existence of any potential Claim or a Third Party Claim, the Parent
Indemnified Party shall give written notice thereof to the Representative (each, a “Notice of Claim”).

 (c) NO DELAY IN GIVING A NOTICE OF CLAIM (OR ANY UPDATE OR AMENDMENT THERETO AFTER CONDUCTING DISCOVERY REGARDING THE
UNDERLYING FACTS AND CIRCUMSTANCES SET FORTH THEREIN) SHALL RELIEVE THE INDEMNIFYING PARTY FROM ANY OF THEIR RESPECTIVE OBLIGATIONS UNDER THIS ARTICLE 6
unless (and then only to the extent that) the Indemnifying Party is materially prejudiced thereby in terms of the amount of Damages.

  6.6 Defense of Third Party Claims

.

(a) IF PARENT, AN INDEMNIFIED PARTY, AN INDEMNIFYING PARTY OR THE REPRESENTATIVE BECOMES AWARE OF AN ACTION THAT SUCH
PARTY BELIEVES, IN GOOD FAITH, MAY RESULT IN A THIRD PARTY CLAIM, SUCH PARTY SHALL PROMPTLY NOTIFY THE REPRESENTATIVE AND/OR PARENT, AS APPLICABLE, OF SUCH
THIRD PARTY CLAIM IN ACCORDANCE WITH Section 6.5. PARENT SHALL CONDUCT THE DEFENSE OF SUCH ACTION AND SHALL, TO THE EXTENT REASONABLY REQUESTED BY THE
Representative from time to time, give updates as to the status of such Action.

(b) THE REPRESENTATIVE SHALL HAVE THE RIGHT TO PARTICIPATE IN, AT THE COMPANY STOCKHOLDERS’ SOLE COST AND EXPENSE, BUT NOT
CONTROL, THE DEFENSE OF SUCH THIRD PARTY ACTION AND PARENT SHALL NOT SETTLE, ADJUST OR COMPROMISE SUCH THIRD PARTY CLAIM WITHOUT THE PRIOR WRITTEN CONSENT
OF THE REPRESENTATIVE, WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD, CONDITIONED OR DELAYED.  IN THE EVENT THAT THE REPRESENTATIVE DOES NOT PROVIDE A
WRITTEN RESPONSE WITHIN THREE (3) DAYS AFTER PARENT’S REQUEST FOR REPRESENTATIVE’S WRITTEN CONSENT TO PARENT’S SETTLEMENT OR COMPROMISE OF A THIRD PARTY
CLAIM, THE REPRESENTATIVE SHALL BE DEEMED TO HAVE CONSENTED TO THE SETTLEMENT OR COMPROMISE.  ANY SUCH WRITTEN CONSENT, OR FAILURE TO PROVIDE A WRITTEN
RESPONSE WITHIN SUCH THREE-DAY PERIOD, BY THE REPRESENTATIVE SHALL REPRESENT THE AGREEMENT OF THE REPRESENTATIVE THAT THE DAMAGES INCURRED IN
CONNECTION THEREWITH SHALL BE INDEMNIFIABLE HEREUNDER (SUBJECT TO THE LIMITS CONTAINED IN THIS ARTICLE 6).  IN THE EVENT THAT THE REPRESENTATIVE NOTIFIES
Parent in writing within such period that it does not consent to Parent’s agreement
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to such settlement or compromise of a Third Party Claim, the procedures of Section 6.8 shall control the process by which to resolve such dispute related
to any such settlement.

(c) NOTWITHSTANDING THIS SECTION 6.6, PROCEDURES RELATING TO THE INVESTIGATION, DEFENSE OR SETTLEMENT OF ANY TAX MATTERS
shall be governed by Article 7.

  6.7 Contents of Notice of Claim

 .  EACH NOTICE OF CLAIM BY AN INDEMNIFIED PARTY GIVEN PURSUANT TO Section 6.5 SHALL, WITH RESPECT TO EACH CLAIM SET FORTH THEREIN, (A) SPECIFY
IN REASONABLE DETAIL AND IN GOOD FAITH THE NATURE OF THE CLAIM BEING MADE AND (B) STATE THE AGGREGATE DOLLAR AMOUNT OF DAMAGES TO WHICH SUCH
Indemnified Party (or third party, if with respect to a Third Party Claim) is entitled to indemnification pursuant to this Agreement that have been incurred,
OR, IF PRACTICABLE, A GOOD FAITH ESTIMATE OF THE AGGREGATE DOLLAR AMOUNT OF SUCH DAMAGES REASONABLY EXPECTED TO BE INCURRED, BY SUCH INDEMNIFIED PARTY
(or third party, if with respect to a Third Party Claim) pursuant to such Claim; provided, however, THAT THE NOTICE OF CLAIM MAY BE UPDATED AND AMENDED
FROM TIME-TO-TIME BY THE INDEMNIFIED PARTY IN GOOD FAITH BY DELIVERING AN UPDATED OR AMENDED NOTICE OF CLAIM TO THE INDEMNIFYING PARTY, SO LONG AS THE
DELIVERY OF THE ORIGINAL NOTICE OF CLAIM IS MADE WITHIN THE APPLICABLE CLAIMS PERIOD AND SUCH UPDATE OR AMENDMENT ONLY ASSERTS BASES FOR LIABILITY
REASONABLY RELATED TO THE UNDERLYING FACTS AND CIRCUMSTANCES SPECIFICALLY SET FORTH IN SUCH ORIGINAL NOTICE OF CLAIM; provided further, however , THAT ALL
CLAIMS FOR DAMAGES PROPERLY SET FORTH IN THE ORIGINAL NOTICE OF CLAIM 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.

   6.8 Resolution of Notice of Claim

 .   Each Notice of Claim given by an Indemnified Party shall be resolved as follows:

(i) IF THE INDEMNIFYING PARTY WISHES TO OBJECT TO THE ALLOWANCE OF SOME OR ALL CLAIMS MADE IN A NOTICE OF
CLAIM, THE INDEMNIFYING PARTY MUST DELIVER A WRITTEN OBJECTION TO THE INDEMNIFIED PARTY WITHIN TWENTY (20) BUSINESS DAYS AFTER RECEIPT BY THE
Indemnifying Party of such Notice of Claim, expressing such objection and explaining in reasonable detail and in good faith the basis therefor.

(ii) FOLLOWING RECEIPT BY THE INDEMNIFIED PARTY (ON BEHALF OF ITSELF OR ANOTHER INDEMNIFIED PARTY, AS
APPLICABLE) OF THE INDEMNIFYING PARTY’S WRITTEN OBJECTION, IF ANY, THE INDEMNIFIED PARTY AND THE INDEMNIFYING PARTY SHALL PROMPTLY, AND WITHIN TEN (10)
BUSINESS DAYS, MEET TO AGREE ON THE RIGHTS OF THE RESPECTIVE PARTIES WITH RESPECT TO EACH CLAIM THAT IS THE SUBJECT OF SUCH A WRITTEN OBJECTION.  IF THE
INDEMNIFIED PARTY AND THE INDEMNIFYING PARTY (ON BEHALF OF ITSELF OR ANOTHER INDEMNIFIED PARTY, AS APPLICABLE) SHOULD SO AGREE, (A) A MEMORANDUM
setting forth such agreement shall be prepared and executed by the Indemnified Party and the Indemnifying Party, and (B) as promptly as practicable and
WITHIN FIVE (5) BUSINESS DAYS FOLLOWING EXECUTION OF SUCH MEMORANDUM THE INDEMNIFYING PARTY SHALL PAY TO THE INDEMNIFIED PARTY (ON BEHALF OF ITSELF OR
ANOTHER INDEMNIFIED PARTY, AS APPLICABLE) BY CASH OR FORFEITURE OF PARENT STOCK IN THE AGGREGATE DOLLAR AMOUNT OF DAMAGES PAYABLE TO PURSUANT TO SUCH
MEMORANDUM (SUBJECT TO THE LIMITS CONTAINED IN THIS ARTICLE 6).  IN THE EVENT THAT THE PARTIES DO NOT PREPARE AND SIGN SUCH A MEMORANDUM OR SUCH
MEMORANDUM DOES NOT ADDRESS IN FULL THE WRITTEN OBJECTIONS TIMELY DELIVERED, WITHIN TWENTY (20) BUSINESS DAYS OF RECEIPT BY THE INDEMNIFIED PARTY OF
THE WRITTEN OBJECTION FROM THE INDEMNIFYING PARTY, THEN THE INDEMNIFIED PARTY MAY COMMENCE AN ACTION TO RESOLVE SUCH DISPUTE AND ENFORCE ITS RIGHTS
with respect thereto in any court available therefor.

(iii) IF THE INDEMNIFIED PARTY DOES NOT RECEIVE A RESPONSE FROM THE INDEMNIFYING PARTY WITH RESPECT TO ANY
CLAIM SET FORTH IN A NOTICE OF CLAIM BY THE END OF THE TWENTY (20) BUSINESS DAY PERIOD REFERRED TO IN SUBSECTION (II) ABOVE, (A) THE INDEMNIFYING PARTY
SHALL BE DEEMED TO HAVE IRREVOCABLY WAIVED ANY RIGHT TO OBJECT TO SUCH CLAIM AND TO HAVE AGREED THAT DAMAGES IN THE AMOUNT SPECIFIED IN THE NOTICE OF
Claim are indemnifiable hereunder, and (B) as promptly as practicable and
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within five (5) Business Days following the end of the twenty (20) Business Day period referred to in subsection  (II) ABOVE, THE INDEMNIFYING PARTY SHALL
PAY TO THE INDEMNIFIED PARTY (ON BEHALF OF ITSELF OR ANOTHER INDEMNIFIED PARTY, AS APPLICABLE) BY CASH OR FORFEITURE OF PARENT STOCK IN THE AGGREGATE DOLLAR
AMOUNT OF DAMAGES PAYABLE TO PURSUANT TO SUCH NOTICE OF CLAIM (SUBJECT TO THE LIMITS CONTAINED IN THIS Article 6), AND, WITHOUT FURTHER NOTICE, TO HAVE
STIPULATED TO THE ENTRY OF A FINAL JUDGMENT FOR DAMAGES AGAINST THE INDEMNIFYING PARTY FOR SUCH AMOUNT IN ANY COURT HAVING JURISDICTION OVER THE MATTER
where venue is proper.

   6.9 Tax Consequences of Indemnification Payments

.  All payments (if any) made to a Parent Indemnified Party pursuant to any indemnification obligations under this Article 6 will be treated as
ADJUSTMENTS TO THE PURCHASE PRICE FOR TAX PURPOSES AND SUCH AGREED TREATMENT WILL GOVERN FOR PURPOSES OF THIS AGREEMENT, UNLESS OTHERWISE REQUIRED BY
LAW; provided, however, THAT IF ANY PAYMENT OF INDEMNIFICATION TO A PARENT INDEMNIFIED PARTY IS SUBJECT TO ANY TAX, SUCH INDEMNIFICATION WILL BE
INCREASED IN ACCORDANCE WITH SECTION 2.12(B) TO ENSURE THE PARENT INDEMNIFIED PARTY RECEIVES AND RETAINS A NET SUM EQUAL TO THE SUM IT WOULD HAVE
recovered if the payment had not been subject to such Tax.

  6.10 No Right of Contribution

.  NO COMPANY INDEMNIFYING PARTY OR THE REPRESENTATIVE ACTING ON THEIR BEHALF SHALL MAKE ANY CLAIM FOR INDEMNIFICATION OR CONTRIBUTION
FROM PARENT, THE COMPANY GROUP OR ANY AFFILIATE, ASSIGNEE OR SUCCESSOR OF ANY OF THE FOREGOING WITH RESPECT TO ANY INDEMNITY CLAIMS ARISING UNDER OR IN
CONNECTION WITH THIS AGREEMENT TO THE EXTENT THAT THE COMPANY GROUP OR ANY PARENT INDEMNIFIED PARTY IS ENTITLED TO INDEMNIFICATION HEREUNDER FOR SUCH
CLAIM, IT BEING ACKNOWLEDGED AND AGREED THAT THE REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMENTS OF THE COMPANY ARE SOLELY FOR THE BENEFIT OF THE
Parent Indemnified Parties.

   6.11 Appointment of Representative

.

(a) EACH COMPANY INDEMNIFYING PARTY BY EITHER BEING A PARTY TO A JOINDER AND/OR PARTICIPATING IN THE MERGER AND
RECEIVING THE BENEFITS THERETO, HEREBY APPOINTS AND DESIGNATES, OR IS DEEMED TO HAVE APPROVED THE APPOINTMENT AND DESIGNATION OF, THE REPRESENTATIVE AS
THE REPRESENTATIVE OF SUCH COMPANY INDEMNIFYING PARTY AND AS THE ATTORNEY-IN-FACT AND AGENT FOR AND ON BEHALF OF SUCH COMPANY INDEMNIFYING PARTY
WITH RESPECT TO CLAIMS UNDER THIS ARTICLE 6 AND THE TAKING BY THE REPRESENTATIVE OF ANY AND ALL ACTIONS AND THE MAKING OF ANY DECISIONS REQUIRED OR
permitted to be taken by the Representative under this Agreement or any Company Ancillary Agreement to which such Company Indemnifying Party is a
party in its capacity as a Company Stockholder, including the exercise of the power to: (i) give and receive notices and communications to or from Parent
(ON BEHALF OF ITSELF OR ANY OTHER PARENT INDEMNIFIED PARTY), ANY COMPANY ANCILLARY AGREEMENT TO WHICH SUCH COMPANY INDEMNIFYING PARTY IS A PARTY IN
ITS CAPACITY AS A COMPANY STOCKHOLDER, OR ANY OF THE TRANSACTIONS AND OTHER MATTERS CONTEMPLATED HEREBY OR THEREBY (EXCEPT TO THE EXTENT THAT THIS
AGREEMENT OR ANY COMPANY ANCILLARY AGREEMENT TO WHICH SUCH COMPANY INDEMNIFYING PARTY IS A PARTY IN ITS CAPACITY AS A COMPANY STOCKHOLDER
EXPRESSLY CONTEMPLATES THAT ANY SUCH NOTICE OR COMMUNICATION SHALL BE GIVEN OR RECEIVED BY SUCH COMPANY INDEMNIFYING PARTY INDIVIDUALLY);
(II) AUTHORIZE THE RETENTION BY PARENT OF ALL OR A PORTION OF THE DEFERRED CASH AMOUNT IN SATISFACTION OF ANY NEGATIVE FINAL POST-CLOSING ADJUSTMENT;
(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 PARENT OR ANY OTHER PARENT INDEMNIFIED PARTY PURSUANT TO THIS Article 6 OR (B) ANY DISPUTE BETWEEN ANY PARENT INDEMNIFIED PARTY AND
ANY SUCH COMPANY INDEMNIFYING PARTY, IN EACH CASE RELATING TO THIS AGREEMENT OR ANY COMPANY ANCILLARY AGREEMENTS; AND (IV) TAKE ALL ACTIONS
NECESSARY OR APPROPRIATE IN THE JUDGMENT OF THE REPRESENTATIVE FOR THE ACCOMPLISHMENT OF THE FOREGOING.  THE REPRESENTATIVE SHALL HAVE AUTHORITY AND
POWER TO ACT ON BEHALF OF EACH COMPANY INDEMNIFYING PARTY WITH RESPECT TO THE DISPOSITION, SETTLEMENT OR OTHER HANDLING OF ALL CLAIMS UNDER THIS Article
6 AND ALL RIGHTS OR OBLIGATIONS ARISING UNDER THIS ARTICLE 6.  THE COMPANY INDEMNIFYING PARTIES SHALL BE BOUND BY ALL ACTIONS TAKEN AND DOCUMENTS
executed by the Representative in
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CONNECTION WITH THIS ARTICLE 6, AND Parent AND OTHER PARENT INDEMNIFIED PARTIES SHALL BE ENTITLED TO RELY ON ANY ACTION OR DECISION OF THE
REPRESENTATIVE.  THE REPRESENTATIVE SHALL ONLY HAVE THE DUTIES EXPRESSLY STATED IN THIS AGREEMENT AND SHALL HAVE NO OTHER DUTY, EXPRESS OR IMPLIED.  THE
REPRESENTATIVE MAY ENGAGE ATTORNEYS, ACCOUNTANTS AND OTHER PROFESSIONALS AND EXPERTS.  THE REPRESENTATIVE MAY RELY CONCLUSIVELY UPON INFORMATION,
REPORTS, STATEMENTS AND OPINIONS PREPARED OR PRESENTED BY SUCH PROFESSIONALS, AND ANY ACTION TAKEN BY THE REPRESENTATIVE BASED ON SUCH RELIANCE SHALL BE
DEEMED CONCLUSIVELY TO HAVE BEEN TAKEN IN GOOD FAITH.  THE PERSON SERVING AS THE REPRESENTATIVE MAY BE REPLACED FROM TIME TO TIME BY THE HOLDERS OF A
MAJORITY IN INTEREST OF THE COMPANY STOCKHOLDERS.  NO BOND SHALL BE REQUIRED OF THE REPRESENTATIVE, AND THE REPRESENTATIVE SHALL RECEIVE NO
COMPENSATION FOR HIS, HER OR ITS SERVICES, BUT THE REPRESENTATIVE WILL BE REIMBURSED FROM THE REPRESENTATIVE FUND AMOUNT FOR ALL REPRESENTATIVE
Expenses.  Notices or communications to or from the Representative shall constitute notice to or from each of the Company Indemnifying Parties.

 (b) IN PERFORMING THE FUNCTIONS SPECIFIED IN THIS AGREEMENT, THE REPRESENTATIVE SHALL NOT BE LIABLE TO ANY COMPANY
INDEMNIFYING PARTY IN THE ABSENCE OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT ON THE PART OF THE REPRESENTATIVE.  EACH COMPANY INDEMNIFYING PARTY SHALL
SEVERALLY (BASED ON EACH SUCH COMPANY INDEMNIFYING PARTY’S RESPECTIVE PRO RATA SHARE), AND NOT JOINTLY, INDEMNIFY AND HOLD HARMLESS THE
REPRESENTATIVE FROM AND AGAINST ANY LOSS, LIABILITY OR EXPENSE INCURRED WITHOUT GROSS NEGLIGENCE OR WILLFUL MISCONDUCT ON THE PART OF THE REPRESENTATIVE
AND ARISING OUT OF OR IN CONNECTION WITH THE ACCEPTANCE OR ADMINISTRATION OF ITS DUTIES HEREUNDER, INCLUDING ANY OUT-OF-POCKET COSTS AND EXPENSES AND
LEGAL FEES AND OTHER LEGAL COSTS REASONABLY INCURRED BY THE REPRESENTATIVE (TOGETHER, THE “Representative Expenses”); provided, however, THAT THE
Representative shall first seek recovery from the Representative Fund Amount.

   ARTICLE 7
  TAX MATTERS

  7.1 Tax Returns

.  PRIOR TO THE CLOSING, THE COMPANY SHALL PREPARE AND TIMELY FILE, OR SHALL CAUSE TO BE PREPARED AND TIMELY FILED, ALL TAX RETURNS IN RESPECT OF
THE COMPANY GROUP THAT ARE REQUIRED TO BE FILED (TAKING INTO ACCOUNT ANY EXTENSION) ON OR BEFORE THE CLOSING DATE, AND THE COMPANY SHALL PAY, OR CAUSE
TO BE PAID, ALL TAXES OF THE COMPANY GROUP DUE ON OR BEFORE THE CLOSING DATE.  SUCH TAX RETURNS SHALL BE PREPARED IN A MANNER CONSISTENT WITH THE PAST
PRACTICES OF THE COMPANY GROUP, EXCEPT AS REQUIRED BY LAW.  AT LEAST FIFTEEN (15) BUSINESS DAYS PRIOR TO FILING ANY SUCH TAX RETURN, THE COMPANY SHALL
SUBMIT A COPY OF SUCH TAX RETURN TO PARENT FOR PARENT’S REVIEW, COMMENT AND APPROVAL, WHICH APPROVAL SHALL NOT BE UNREASONABLY WITHHELD, CONDITIONED
OR DELAYED. PARENT SHALL PREPARE OR CAUSE TO BE PREPARED AND TIMELY FILE OR CAUSE TO BE TIMELY FILED ALL TAX RETURNS OF THE COMPANY FOR ANY PRE-CLOSING
TAX PERIOD AND ANY STRADDLE PERIOD THAT ARE FILED AFTER THE CLOSING DATE.  PARENT SHALL PERMIT THE REPRESENTATIVE TO REVIEW EACH SUCH TAX RETURN AT LEAST
FIFTEEN (15) BUSINESS DAYS PRIOR TO FILING.  THE REPRESENTATIVE SHALL BE ENTITLED TO COMMENT ON SUCH TAX RETURNS AND REASONABLY REQUEST REVISIONS,
SUBJECT TO THE CONSENT OF PARENT, WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD, CONDITIONED OR DELAYED.  EACH COMPANY STOCKHOLDER SHALL PAY TO
PARENT SUCH COMPANY STOCKHOLDER’S PRO RATA SHARE OF THE AMOUNT OF TAXES SHOWN AS DUE ON ANY SUCH TAX RETURN TO THE EXTENT ALLOCABLE TO THE PRE-
CLOSING TAX PERIOD (IN EACH CASE DETERMINED UNDER THE PRINCIPLES SET FORTH IN THE DEFINITION OF INDEMNIFIED TAXES), EXCEPT TO THE EXTENT SUCH TAXES WERE
expressly included in the calculation of Debt.

  7.2 Cooperation

.  PARENT AND THE REPRESENTATIVE AGREE TO FURNISH OR CAUSE TO BE FURNISHED TO THE OTHER, UPON REQUEST, AS PROMPTLY AS PRACTICABLE, SUCH
INFORMATION AND ASSISTANCE RELATING TO TAXES OF THE COMPANY GROUP, INCLUDING ACCESS TO BOOKS AND RECORDS, AS IS REASONABLY NECESSARY FOR THE FILING OF
ALL TAX RETURNS BY PARENT OR THE REPRESENTATIVE, THE MAKING OF ANY ELECTION RELATING TO TAXES, THE PREPARATION FOR ANY AUDIT BY ANY TAX AUTHORITY AND THE
PROSECUTION OR DEFENSE OF ANY CLAIM, SUIT OR PROCEEDING RELATING TO ANY TAX.  EACH OF PARENT, THE COMPANY AND THE REPRESENTATIVE SHALL RETAIN ALL BOOKS
and records in
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their possession with respect to Taxes of the Company Group for a period of at least six (6) years (or longer if required by applicable Law) following the
CLOSING DATE.  NOTWITHSTANDING THE FOREGOING OR ANY OTHER PROVISION HEREIN TO THE CONTRARY, INCLUDING, WITHOUT LIMITATION, Section 6.6, IN NO EVENT SHALL
THE Representative BE ENTITLED TO REVIEW OR OTHERWISE HAVE ACCESS TO ANY INCOME TAX RETURN, OR INFORMATION RELATED THERETO, OF Parent OR ITS AFFILIATES
(other than income Tax Returns of the Company Straddle Periods and for taxable periods that end on or before the Closing Date).

    7.3 Tax Contests

.  NOTWITHSTANDING THE PROVISIONS OF Section 6.6, PARENT SHALL PROMPTLY NOTIFY THE REPRESENTATIVE UPON RECEIPT BY PARENT OR ANY AFFILIATE OF
Parent (including the Company Group after the Closing Date) of written notice of any inquiries, claims, assessments, audits or similar events with respect
to Taxes relating to a Pre-Closing Tax Period for which any of the Company Indemnifying Parties may be liable under this Agreement (any such inquiry,
CLAIM, ASSESSMENT, AUDIT OR SIMILAR EVENT, A “Tax Matter”), PROVIDED THAT ANY FAILURE OR DELAY TO NOTIFY THE COMPANY GROUP SHALL NOT RELIEVE THE
COMPANY INDEMNIFYING PARTIES OF ANY LIABILITY WITH RESPECT TO SUCH TAX MATTER EXCEPT TO THE EXTENT THEY ARE ACTUALLY AND MATERIALLY AS A RESULT
THEREOF.  FOLLOWING THE CLOSING, PARENT SHALL CONTROL THE CONDUCT OF ANY SUCH TAX MATTER; PROVIDED, HOWEVER, THAT PARENT SHALL NOT ENTER INTO ANY
SETTLEMENT OF OR OTHERWISE COMPROMISE ANY TAX MATTER THAT IS REASONABLY LIKELY TO INCREASE THE TAX LIABILITY OF THE COMPANY STOCKHOLDERS OR TO GIVE RISE
TO AN INDEMNIFICATION CLAIM PURSUANT TO THIS AGREEMENT WITHOUT THE CONSENT OF THE REPRESENTATIVE, WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD OR
DELAYED AND WHICH SHALL BE DEEMED TO HAVE BEEN GIVEN UNLESS THE REPRESENTATIVE SHALL HAVE OBJECTED WITHIN TWENTY DAYS AFTER WRITTEN REQUEST FOR SUCH
CONSENT BY PARENT.  PARENT SHALL KEEP THE REPRESENTATIVE FULLY AND TIMELY INFORMED WITH RESPECT TO THE COMMENCEMENT, STATUS AND NATURE OF ANY TAX
MATTER.  PARENT SHALL, IN GOOD FAITH, ALLOW THE REPRESENTATIVE TO MAKE COMMENTS TO PARENT REGARDING THE CONDUCT OF OR POSITIONS TAKEN IN ANY SUCH
proceeding.

   7.4 Transfer Taxes

.  ANY TRANSFER, STAMP, DOCUMENTARY, SALES, USE, REGISTRATION, VALUE‑ADDED AND OTHER SIMILAR TAXES (INCLUDING ALL APPLICABLE REAL ESTATE
TRANSFER TAXES AND REAL PROPERTY TRANSFER GAINS TAXES AND INCLUDING ANY FILING AND RECORDING FEES) INCURRED IN CONNECTION WITH THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED HEREBY, TOGETHER WITH ANY INTEREST OR PENALTIES WITH RESPECT TO SUCH AMOUNTS, (COLLECTIVELY, “Transfer Taxes ”) WILL BE BORNE
FIFTY PERCENT (50%) BY THE COMPANY STOCKHOLDER AND FIFTY PERCENT (50%) BY PARENT. EACH COMPANY STOCKHOLDER, AT SUCH COMPANY STOCKHOLDER’S OWN
EXPENSE, WILL FILE ALL NECESSARY TAX RETURNS AND OTHER DOCUMENTATION WITH RESPECT TO ALL SUCH TRANSFER TAXES, FEES AND CHARGES AND, IF REQUIRED BY
applicable law, Parent will (and will cause its Affiliates to) join in the execution of any such Tax Returns and other documentation.

7.5 Post-Closing Actions

 .  WITHOUT THE PRIOR WRITTEN CONSENT OF THE REPRESENTATIVE (WHICH CONSENT SHALL NOT BE UNREASONABLY WITHHELD, CONDITIONED OR DELAYED),
PARENT AND ITS AFFILIATES SHALL NOT, AND SHALL NOT PERMIT THE SURVIVING ENTITY OR ANY OF ITS SUBSIDIARIES TO, TAKE ANY OF THE FOLLOWING ACTIONS:  (I) FILE OR
AMEND OR OTHERWISE MODIFY ANY TAX RETURN OF THE COMPANY OR ANY OF ITS SUBSIDIARIES FOR A PRE-CLOSING TAX PERIOD (EXCEPT IN ACCORDANCE WITH SECTION
7.1), (II) MAKE, CHANGE OR REVOKE ANY TAX ELECTION OF THE COMPANY OR ANY OF ITS SUBSIDIARIES THAT HAS RETROACTIVE EFFECT TO ANY PRE-CLOSING TAX PERIOD, OR
(III) VOLUNTARILY APPROACH ANY GOVERNMENTAL AUTHORITY OR INITIATE ANY “VOLUNTARY DISCLOSURE” OR SIMILAR PROCEEDING WITH RESPECT TO ANY TAX MATTER OF THE
COMPANY OR ANY OF ITS SUBSIDIARIES FOR A PRE-CLOSING TAX PERIOD; PROVIDED THAT THE FOREGOING LIMITATIONS SHALL ONLY APPLY TO THE EXTENT SUCH ACTION WOULD
reasonably be expected to create or increase the indemnification obligations of the Company Indemnifying Parties pursuant to this Agreement ; provided,
FURTHER, THAT PARENT AND ITS AFFILIATES MAY UNDERTAKE THE ACTIONS DESCRIBED IN CLAUSE (III) IF (A) PARENT HAS RECEIVED ADVICE FROM ITS TAX ADVISOR, AT A “MORE
LIKELY THAN NOT” LEVEL OF CERTAINTY, THAT THE COMPANY HAS FAILED TO COMPLY WITH APPLICABLE TAX LAW (B) SUCH ACTIONS ARE, IN THE GOOD FAITH DETERMINATION
OF PARENT, REASONABLY NECESSARY OR APPROPRIATE TO REMEDY SUCH COMPLIANCE FAILURE(S), AND (C) PARENT REASONABLY CONSULTS WITH REPRESENTATIVE PRIOR TO
undertaking such actions.
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7.6 Tax Refunds

.  ANY TAX REFUNDS THAT ARE RECEIVED BY THE SURVIVING ENTITY AFTER THE CLOSING TO THE EXTENT ATTRIBUTABLE TO A PRE-CLOSING TAX PERIOD SHALL BE
FOR THE ACCOUNT OF THE COMPANY INDEMNIFYING PARTIES.  THE SURVIVING ENTITY SHALL PAY THE COMPANY INDEMNIFYING PARTIES ANY SUCH CASH REFUND WITHIN
THIRTY (30) DAYS AFTER RECEIPT THEREOF, NET OF ANY TAXES OF PARENT, OR THE SURVIVING ENTITY, AND ANY REASONABLE OUT-OF-POCKET COSTS ATTRIBUTABLE TO SUCH
refund or credit.  Payment of such amounts to the Company Indemnifying Parties shall be made pro rata in accordance with each Company Indemnifying
PARTY’S RESPECTIVE PRO RATA SHARE.  TO THE EXTENT SUCH REFUND IS SUBSEQUENTLY REQUIRED TO BE RETURNED TO THE GOVERNMENTAL ENTITY OR DISALLOWED, THE
COMPANY INDEMNIFYING PARTIES AGREE TO PROMPTLY REPAY PARENT OR THE SURVIVING ENTITY, AS THE CASE MAY BE, THE AMOUNT OF SUCH REFUND PREVIOUSLY PAID TO
THE COMPANY INDEMNIFYING PARTIES, TOGETHER WITH ANY INTEREST, PENALTIES AND OTHER ADDITIONAL AMOUNTS IMPOSED BY SUCH GOVERNMENTAL ENTITY ON AMOUNTS
PREVIOUSLY PAID TO THE COMPANY INDEMNIFYING PARTIES, AND ANY REASONABLE OUT-OF-POCKET COSTS AND EXPENSES INCURRED BY PARENT OR THE SURVIVING ENTITY
with respect to any challenge made by the Governmental Entity with respect to such refund based on their respective Pro Rata Share.

 7.7 Tax Treatment of the Transaction.

(a) PARENT, THE COMPANY AND THE SURVIVING ENTITY INTEND, AND WILL EACH USE ITS COMMERCIALLY REASONABLE EFFORTS TO CAUSE
THE FIRST MERGER AND THE SECOND MERGER, TAKEN TOGETHER, TO QUALIFY AS A “REORGANIZATION” WITHIN THE MEANING OF SECTION 368(A) OF THE CODE (THE
“Intended Tax Treatment”). PRIOR TO OR FOLLOWING THE CLOSING, NONE OF PARENT, THE COMPANY OR THE SURVIVING ENTITY WILL, AND THEY WILL NOT PERMIT ANY
OF THEIR RESPECTIVE AFFILIATES TO, TAKE (OR FAIL TO TAKE) ANY ACTION WHICH ACTION (OR FAILURE TO ACT) WOULD REASONABLY BE EXPECTED TO CAUSE THE FIRST MERGER
AND SECOND MERGER, TAKEN TOGETHER, TO FAIL TO QUALIFY AS A REORGANIZATION WITHIN THE MEANING OF SECTION 368(A) OF THE CODE UNLESS REQUIRED TO DO SO BY
APPLICABLE LAW.  EACH OF THE REPRESENTATIVE, COMPANY GROUP AND PARENT SHALL PREPARE AND FILE ALL TAX RETURNS ON A BASIS CONSISTENT WITH THE INTENDED
TAX TREATMENT, AND WILL NOT TAKE A POSITION INCONSISTENT WITH SUCH TREATMENT EXCEPT AS REQUIRED PURSUANT TO A DETERMINATION WITHIN THE MEANING OF CODE
Section 1313; provided, however, THAT AFTER REASONABLE NOTICE AND CONSULTATION WITH THE OTHER PARTIES, A PARTY MAY SETTLE ANY AUDIT OR OTHER CLAIM INITIATED
by a Taxing authority concerning the Intended Tax Treatment.

(b) THE PARTIES HERETO INTEND TO COMPLY WITH REVENUE PROCEDURE 2018-12, 2018-6 IRB 349 (“Rev. Proc. 2018-12 ”), AND
THEREFORE ACKNOWLEDGE AND AGREE THAT FOR PURPOSES OF DETERMINING THE VALUE OF THE PARENT STOCK TO BE RECEIVED BY THE COMPANY STOCKHOLDERS PURSUANT TO
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, (A) THE “SAFE HARBOR VALUATION METHOD” (WITHIN THE MEANING OF SECTION 4.01(1) OF REV. PROC. 2018-
12) WILL BE THE AVERAGE OF THE DAILY VOLUME WEIGHTED AVERAGE PRICES AS DESCRIBED IN SECTION 4.01(1) OF REV. PROC. 2018-12; (B) THE “MEASURING PERIOD”
(WITHIN THE MEANING OF SECTION 4.01 OF REV. PROC. 2018-12) WILL BE THE 10 CONSECUTIVE TRADING DAYS ENDING ON THE THIRD TRADING DAY THAT OCCURS BEFORE THE
last BUSINESS DAY PRIOR TO THE DATE OF THIS AGREEMENT; (C) THE “SPECIFIED EXCHANGE” (WITHIN THE MEANING OF SECTION 3.01(4) OF REV. PROC. 2018-12) WILL
be the NASDAQ; and (D) the “authoritative reporting source” (within the meaning of Section 3.01(4) of Rev. Proc. 2018-12) will be Bloomberg Finance
L.P.

   ARTICLE 8
  MISCELLANEOUS

   8.1 Governing Law; Venue

.  THIS AGREEMENT SHALL BE DEEMED TO BE MADE AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO THE CONFLICTS OF LAWS PRINCIPLES THEREOF.  ANY ACTION RELATING TO THIS AGREEMENT OR THE ENFORCEMENT OF
ANY PROVISION OF THIS AGREEMENT (INCLUDING AN ACTION BASED UPON FRAUD SHALL BE BROUGHT OR OTHERWISE COMMENCED IN ANY STATE OR FEDERAL COURT LOCATED IN
jurisdiction of incorporation of the Party
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AGAINST WHICH SUCH CLAIM IS BROUGHT SO LONG AS SUCH JURISDICTION IS WITHIN THE CONTINENTAL UNITED STATES (AS APPLICABLE, THE “Applicable Jurisdiction”);
PROVIDED, HOWEVER, THAT ANY ACTION AGAINST MORE THAN ONE COMPANY INDEMNIFYING PARTY SHALL BE COMMENCED IN ANY STATE OR FEDERAL COURT LOCATED IN THE
COMMONWEALTH OF PENNSYLVANIA  EACH PARTY TO THIS AGREEMENT: (a) EXPRESSLY AND IRREVOCABLY CONSENTS AND SUBMITS TO THE JURISDICTION OF EACH STATE AND
federal court located in the Applicable Jurisdiction (AND EACH APPELLATE COURT LOCATED IN Philadelphia, Pennsylvania) IN CONNECTION WITH ANY SUCH ACTION;
(b) AGREES THAT THE APPLICABLE JURISDICTION AND EACH STATE AND FEDERAL COURT LOCATED IN THE APPLICABLE JURISDICTION SHALL BE DEEMED TO BE A CONVENIENT
forum; and (c) AGREES NOT TO ASSERT (BY WAY OF MOTION, AS A DEFENSE OR OTHERWISE), IN ANY SUCH ACTION COMMENCED IN ANY STATE OR FEDERAL COURT LOCATED IN
THE APPLICABLE JURISDICTION, ANY CLAIM THAT SUCH PARTY IS NOT SUBJECT PERSONALLY TO THE JURISDICTION OF SUCH COURT, THAT SUCH ACTION HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM, THAT THE VENUE OF SUCH PROCEEDING IS IMPROPER OR THAT THIS AGREEMENT OR THE SUBJECT MATTER OF THIS AGREEMENT MAY NOT BE ENFORCED IN
OR BY SUCH COURT.  EACH OF THE PARTIES FURTHER AGREES THAT NOTICE AS PROVIDED HEREIN SHALL CONSTITUTE SUFFICIENT SERVICE OF PROCESS AND THE PARTIES FURTHER
waive any argument that such service is insufficient.

     8.2 Entire Agreement; Assignment; Binding Upon Successors and Assigns

  .  THIS AGREEMENT AND THE OTHER TRANSACTION DOCUMENTS (INCLUDING, FOR THE AVOIDANCE OF DOUBT, THE COMPANY DISCLOSURE LETTER AND THE
NON-COMPETITION AGREEMENTS) AND ALL EXHIBITS, SCHEDULES AND ANNEXES HERETO OR THERETO, (A) CONSTITUTE THE ENTIRE AGREEMENT AMONG THE PARTIES HERETO
with respect to the subject matter hereof and thereof and supersede all other prior and contemporaneous agreements and understandings, both written and
ORAL, AMONG THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF, AND (B) MAY NOT BE ASSIGNED BY OPERATION OF LAW OR OTHERWISE; provided, however, THAT
PARENT MAY ASSIGN ANY OR ALL OF ITS RIGHTS AND OBLIGATIONS UNDER THIS AGREEMENT TO AN AFFILIATE OF PARENT, BUT NO SUCH ASSIGNMENT SHALL RELIEVE PARENT OF ITS
OBLIGATIONS HEREUNDER IF SUCH ASSIGNEE DOES NOT PERFORM SUCH OBLIGATIONS.  ANY PURPORTED ASSIGNMENT OF THIS AGREEMENT IN CONTRAVENTION OF THIS Section
8.2 SHALL BE NULL AND VOID AND OF NO FORCE OR EFFECT.  SUBJECT TO THE PRECEDING SENTENCES OF THIS Section 8.2, THIS AGREEMENT WILL BE BINDING UPON, INURE TO
the benefit of, and be enforceable by, the parties and their respective successors and assigns.  

    8.3 Severability

.  IF ANY TERM OR OTHER PROVISION OF THIS AGREEMENT IS INVALID, ILLEGAL OR INCAPABLE OF BEING ENFORCED BY ANY RULE OF LAW, OR PUBLIC POLICY, ALL
OTHER CONDITIONS AND PROVISIONS OF THIS AGREEMENT SHALL NEVERTHELESS REMAIN IN FULL FORCE AND EFFECT, SO LONG AS THE ECONOMIC OR LEGAL SUBSTANCE OF THE
TRANSACTION CONTEMPLATED BY THIS AGREEMENT IS NOT AFFECTED IN ANY MANNER MATERIALLY ADVERSE TO ANY PARTY.  UPON SUCH DETERMINATION THAT ANY TERM OR
OTHER PROVISION IS INVALID, ILLEGAL OR INCAPABLE OF BEING ENFORCED, THE PARTIES HERETO SHALL NEGOTIATE IN GOOD FAITH TO MODIFY THIS AGREEMENT SO AS TO EFFECT
THE ORIGINAL INTENT OF THE PARTIES AS CLOSELY AS POSSIBLE, IN A MUTUALLY ACCEPTABLE MANNER, IN ORDER THAT THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT BE
consummated as originally contemplated to the fullest extent possible.

    8.4 Specific Performance

.  THE PARTIES HEREBY ACKNOWLEDGE AND AGREE THAT IT MAY CAUSE IRREPARABLE INJURY TO THE OTHER PARTY OR PARTIES IF ANY PROVISIONS OF THIS
AGREEMENT ARE NOT PERFORMED IN ACCORDANCE WITH THEIR SPECIFIC TERMS OR OTHERWISE ARE BREACHED, FOR WHICH DAMAGES, EVEN IF AVAILABLE, MAY NOT BE AN
ADEQUATE REMEDY.  ACCORDINGLY, EACH PARTY AGREES THAT THE OTHER PARTY OR PARTIES SHALL HAVE THE RIGHT TO SEEK INJUNCTIVE RELIEF BY ANY COURT OF COMPETENT
jurisdiction to prevent breaches of the provisions of this Agreement and to enforce specifically this Agreement and the terms and provisions hereof in any
ACTION OR PROCEEDING, IN EACH CASE WITHOUT POSTING A BOND OR UNDERTAKING, IN ADDITION TO ANY OTHER REMEDY TO WHICH IT MAY BE ENTITLED, AT LAW OR IN
equity.  Each of the parties agrees that it will not oppose the granting of an injunction, specific performance and other equitable relief on the basis that (a)
THE PARTY SEEKING SUCH REMEDY HAS AN ADEQUATE REMEDY AT LAW OR (B) AN AWARD OF SPECIFIC PERFORMANCE IS NOT AN APPROPRIATE REMEDY FOR ANY REASON AT LAW
or equity.

    8.5 Other Remedies

.  EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, ANY AND ALL REMEDIES HEREIN EXPRESSLY CONFERRED UPON A PARTY HEREUNDER SHALL BE DEEMED
CUMULATIVE WITH AND NOT EXCLUSIVE OF ANY OTHER REMEDY CONFERRED HEREBY OR BY LAW ON SUCH PARTY, AND THE EXERCISE OF ANY ONE REMEDY SHALL NOT PRECLUDE
the exercise of any other.
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     8.6 Amendments and Waivers

.  NO TERM OR PROVISION OF THIS AGREEMENT MAY NOT BE AMENDED, MODIFIED OR SUPPLEMENTED IN ANY MANNER, WHETHER BY COURSE OF CONDUCT OR
OTHERWISE, EXCEPT BY AN INSTRUMENT IN WRITING SPECIFICALLY DESIGNATED AS AN AMENDMENT HERETO, SIGNED BY PARENT, THE COMPANY AND THE
REPRESENTATIVE.  NO FAILURE OR DELAY OF A PARTY IN EXERCISING ANY RIGHT OR REMEDY HEREUNDER SHALL OPERATE AS A WAIVER THEREOF, NOR SHALL ANY SINGLE OR
PARTIAL EXERCISE OF ANY SUCH RIGHT OR POWER, OR ANY ABANDONMENT OR DISCONTINUANCE OF STEPS TO ENFORCE SUCH RIGHT OR POWER, OR ANY COURSE OF CONDUCT,
PRECLUDE ANY OTHER OR FURTHER EXERCISE THEREOF OR THE EXERCISE OF ANY OTHER RIGHT OR POWER.  THE RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER ARE
CUMULATIVE AND ARE NOT EXCLUSIVE OF ANY RIGHTS OR REMEDIES WHICH THEY WOULD OTHERWISE HAVE HEREUNDER.  ANY AGREEMENT ON THE PART OF ANY PARTY TO ANY
such waiver shall be valid only if set forth in a written instrument executed and delivered by such party.

     8.7 Expenses

.  EXCEPT AS OTHERWISE PROVIDED HEREIN, ALL FEES AND EXPENSES INCURRED IN CONNECTION WITH OR RELATED TO THIS AGREEMENT AND THE OTHER
TRANSACTION DOCUMENTS AND THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY SHALL BE PAID BY THE PARTY INCURRING SUCH FEES OR EXPENSES, WHETHER OR NOT
SUCH TRANSACTIONS ARE CONSUMMATED, IT BEING THE INTENTION OF THE PARTIES THAT IF THE MERGER IS CONSUMMATED, THE UNPAID TRANSACTION FEES BE REGARDED FOR
purposes of this Section 8.7 as expenses of the Company Group and be taken into account in calculating the Total Consideration as set forth herein.  

     8.8 Notices

.  ALL NOTICES AND OTHER COMMUNICATIONS HEREUNDER SHALL BE IN WRITING AND SHALL BE DEEMED DULY GIVEN (A) ON THE DATE OF DELIVERY IF DELIVERED
PERSONALLY OR BY EMAIL; (B) IF BY FACSIMILE, UPON ELECTRONIC CONFIRMATION OF RECEIPT BY FACSIMILE, provided THAT A COPY OF SUCH NOTICE OR OTHER
COMMUNICATION IS PROMPTLY MAILED BY REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED, POSTAGE PREPAID, FOLLOWING THE TRANSMISSION OF SUCH
FACSIMILE; OR (C) ON THE FIRST (1st) BUSINESS DAY FOLLOWING THE DATE OF DISPATCH IF DELIVERED UTILIZING A NEXT-DAY SERVICE BY A NATIONALLY RECOGNIZED NEXT-
day courier.  All notices and other communications hereunder shall be delivered to the addresses set forth below:

if to Parent:
 

  Gaia, Inc.
833 W South Boulder Road, BLDG G
Louisville, CO 80027

Attention: Paul Tarell and Jirka Rysavy
Email: paul.tarell@gaia.com and jirka.rysavy@gaia.com

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

 

Koenig, Oelsner, Taylor, Schoenfeld & Gaddis PC
999 18th Street, Suite 1740
Denver, CO 80202
Telephone: 303-672-0100
Attention: Jenn Rosenthal

jrosenthal@kofirm.com
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if to the Company (prior to Closing):
 

Yoga International Inc.
525 Church Street, Suite 5
Honesdale, PA 18431
Attention: Todd Wolfenberg
Email: toddw@yogainternational.com

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

 
Reitler Kailas & Rosenblatt LLP
885 Third Avenue - 20th Floor
New York, NY 10022
Attention: Edward Reitler

Email: ereitler@reitlerlaw.com
 

if to the Representative:
 

Himalayan International Institute of Yoga Science and Philosophy of the U.S.A.
952 Bethany Turnpike
Honesdale, PA 18431

Attention: Ishan Tigunait
Email: itigunait@himalayaninstitute.org

ANY PARTY TO THIS AGREEMENT MAY GIVE ANY NOTICE OR OTHER COMMUNICATION HEREUNDER USING ANY OTHER MEANS (INCLUDING PERSONAL DELIVERY,
MESSENGER SERVICE, ORDINARY MAIL OR ELECTRONIC MAIL), BUT NO SUCH NOTICE OR OTHER COMMUNICATION SHALL BE DEEMED TO HAVE BEEN DULY GIVEN UNLESS AND
UNTIL IT ACTUALLY IS RECEIVED BY THE PARTY FOR WHOM IT IS INTENDED.  ANY PARTY TO THIS AGREEMENT MAY CHANGE THE ADDRESS TO WHICH NOTICES AND OTHER
communications hereunder are to be delivered by giving the other parties to this Agreement notice in the manner herein set forth.

     8.9 Waiver of Jury Trial

.  EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED
AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM, DEMAND OR CAUSE OF ACTION, DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.  EACH PARTY HERETO CERTIFIES AND ACKNOWLEDGES THAT (A) 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 THE FOREGOING WAIVER; (B) EACH
SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER; (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY; AND (D) EACH SUCH PARTY HAS
been induced to enter into this Agreement by, among other things, the waivers and certifications in this Section 8.9.

   8.10 Interpretation; Rules of Construction

.  THE DESCRIPTIVE HEADINGS HEREIN ARE INSERTED FOR CONVENIENCE OF REFERENCE ONLY AND ARE NOT INTENDED TO BE PART OF OR TO AFFECT THE MEANING OR
INTERPRETATION OF THIS AGREEMENT.  ALL REFERENCES IN THIS AGREEMENT TO ARTICLES, SECTIONS, SUBSECTIONS, ANNEXES, EXHIBITS AND SCHEDULES ARE REFERENCES TO
ARTICLES, SECTIONS, SUBSECTIONS, EXHIBITS AND SCHEDULES, RESPECTIVELY, IN AND TO THIS AGREEMENT, UNLESS OTHERWISE SPECIFIED.  ALL WORDS USED IN THIS
AGREEMENT WILL BE CONSTRUED TO BE OF SUCH GENDER OR NUMBER AS THE CIRCUMSTANCES REQUIRE.  THE WORDS “INCLUDE” OR “INCLUDING” MEAN “INCLUDE, WITHOUT
limitation” or “including, without limitation,” as the case may be, and the language
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FOLLOWING “INCLUDE” OR “INCLUDING” SHALL NOT BE DEEMED TO SET FORTH AN EXHAUSTIVE LIST.  THE WORD “OR” SHALL NOT BE LIMITING OR EXCLUSIVE.  UNLESS STATED
OTHERWISE, THE TERMS “DOLLARS” AND “$” SHALL MEAN UNITED STATES DOLLARS.  REFERENCES TO DAYS ARE TO CALENDAR DAYS; provided THAT ANY ACTION OTHERWISE
REQUIRED TO BE TAKEN ON A DAY THAT IS NOT A BUSINESS DAY SHALL INSTEAD BE TAKEN ON THE NEXT BUSINESS DAY.  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.  AS USED IN THIS AGREEMENT, THE SINGULAR OR PLURAL NUMBER SHALL BE DEEMED TO INCLUDE THE OTHER WHEN THE CONTEXT SO
requires.  THE WORDS “MADE AVAILABLE” OR WORDS OF SIMILAR IMPORT MEAN THAT, ON OR BEFORE 5:00 P.M., MOUNTAIN TIME TWO (2) BUSINESS DAYS IMMEDIATELY
PRECEDING THE DATE OF THIS AGREEMENT, THE COMPANY HAS POSTED COMPLETE AND CORRECT COPIES OF SUCH MATERIALS TO THE VIRTUAL DATA ROOM MANAGED BY
Parent.  THE WORD “USE” (AND OTHER FORMS OF THE WORD), WITH RESPECT TO INTELLECTUAL PROPERTY AND INTELLECTUAL PROPERTY RIGHTS, INCLUDES THE RIGHT TO USE,
DISCLOSE, REPRODUCE, DISTRIBUTE, DISPLAY AND PERFORM (WHETHER PUBLICLY OR OTHERWISE), PREPARE DERIVATIVE WORKS OF AND OTHERWISE MODIFY, MAKE AND HAVE
MADE, SELL AND OFFER TO SELL, IMPORT, PRACTICE ANY METHOD, PROCESS OR PROCEDURE, AND OTHERWISE USE AND EXPLOIT SUCH INTELLECTUAL PROPERTY AND INTELLECTUAL
PROPERTY RIGHTS (AND TO HAVE OTHERS EXERCISE ITS RIGHTS TO DO THE FOREGOING).  WHEN A REFERENCE IS MADE TO A SPECIFIC LAW, ACT OR STATUTE, SUCH REFERENCE
SHALL INCLUDE ANY REGULATIONS PROMULGATED THEREUNDER.  ANY CAPITALIZED TERMS USED IN ANY ANNEX, EXHIBIT, SCHEDULE OR OTHER TRANSACTION DOCUMENTS BUT
NOT OTHERWISE DEFINED THEREIN SHALL HAVE THE MEANING AS DEFINED IN THIS AGREEMENT.  ALL ANNEXES, EXHIBITS AND SCHEDULES ANNEXED HERETO OR REFERRED TO
HEREIN ARE HEREBY INCORPORATED IN AND MADE A PART OF THIS AGREEMENT AS IF SET FORTH HEREIN. REFERENCES TO ANY UNITED STATES FEDERAL AND/OR STATE LEGAL TERM
OR CONCEPT SHALL, IN RESPECT OF ANY JURISDICTION OTHER THAN THE UNITED STATES, BE CONSTRUED AS REFERENCES TO THE TERM OR CONCEPT IN WHICH MOST NEARLY
corresponds to it in that jurisdiction.

   8.11 Third Party Beneficiary Rights

.  THIS AGREEMENT SHALL BE BINDING UPON AND INURE SOLELY TO THE BENEFIT OF EACH PARTY HERETO AND ITS SUCCESSORS AND PERMITTED ASSIGNS AND
NOTHING IN THIS AGREEMENT IS INTENDED TO OR SHALL CONFER UPON ANY OTHER PERSON ANY LEGAL OR EQUITABLE RIGHTS, BENEFITS OR REMEDIES OF ANY NATURE
WHATSOEVER UNDER OR BY REASON OF THIS AGREEMENT, EXCEPT THAT Article 6 IS INTENDED TO BENEFIT THE PARENT INDEMNIFIED PARTIES, Section 5.2 IS INTENDED TO
BENEFIT THE SPECIFIED MANAGERS, AND Section 5.3 IS INTENDED TO BENEFIT THE RELEASED DIRECTORS, AND SUCH PARENT INDEMNIFIED PARTIES, SPECIFIED MANAGERS
and Released Directors shall be entitled to enforce such applicable provisions as if a party hereto.

    8.12 Public Announcement

.  EXCEPT AS REQUIRED BY LAW, THE REPRESENTATIVE, THE COMPANY, AND THE COMPANY STOCKHOLDERS SHALL NOT, AND SHALL CAUSE EACH OF THEIR
RESPECTIVE OFFICERS, DIRECTORS, MEMBERS, SHAREHOLDERS, AGENTS, REPRESENTATIVES OR AFFILIATES TO NOT, ISSUE ANY PRESS RELEASE OR OTHERWISE MAKE ANY PUBLIC
statements with respect to the Merger or other transactions contemplated by this Agreement or any of the other Transaction Documents, including for the
avoidance of doubt, statements to customers and suppliers, without the prior written consent Parent, except to the extent required under applicable Laws.

     8.13 Confidentiality

.  

(a) FROM AND AFTER THE CLOSING, EACH COMPANY STOCKHOLDER SHALL, AND SHALL CAUSE HIS, HER OR ITS AFFILIATES TO, AND SHALL
INSTRUCT HIS, HER OR ITS AND THEIR RESPECTIVE REPRESENTATIVES TO, HOLD IN CONFIDENCE ANY AND ALL CONFIDENTIAL, PROPRIETARY AND NON-PUBLIC INFORMATION AND
MATERIALS, WHETHER IN WRITTEN, VERBAL, GRAPHIC OR OTHER FORM, CONCERNING THE COMPANY GROUP, PARENT OR ANY OF ITS AFFILIATES (COLLECTIVELY, “Confidential
Information”), EXCEPT THAT NO COMPANY STOCKHOLDER SHALL HAVE ANY OBLIGATION UNDER THIS SECTION 8.13 WITH RESPECT TO ANY CONFIDENTIAL INFORMATION THAT:
(A) AFTER THE DATE OF THIS AGREEMENT BECOMES GENERALLY AVAILABLE TO THE PUBLIC OTHER THAN THROUGH A BREACH BY THE APPLICABLE COMPANY STOCKHOLDER, ANY
OF HIS, HER OR ITS AFFILIATES OR ANY OF HIS, HER OR ITS OR THEIR RESPECTIVE REPRESENTATIVES OF THEIR RESPECTIVE OBLIGATIONS UNDER THIS SECTION 8.13 OR (B) IS
provided to the applicable
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COMPANY STOCKHOLDER OR ANY OF HIS, HER OR ITS AFFILIATES BY A THIRD PARTY THAT WAS NOT KNOWN TO THE RECEIVING PARTY TO BE BOUND BY ANY DUTY OF
confidentiality to Parent, the Surviving Entity or any of their respective Affiliates.  

(b) FROM AND AFTER THE CLOSING, NO COMPANY STOCKHOLDER SHALL, AND EACH COMPANY STOCKHOLDER SHALL CAUSE HIS, HER OR ITS
CONTROLLED AFFILIATES NOT TO, AND SHALL INSTRUCT HIS, HER OR ITS AND THEIR RESPECTIVE REPRESENTATIVES NOT TO, USE ANY CONFIDENTIAL INFORMATION EXCEPT AS
EXPRESSLY AUTHORIZED IN WRITING BY PARENT OR THE SURVIVING ENTITY.  EACH COMPANY STOCKHOLDER SHALL, AND SHALL CAUSE HIS, HER OR ITS CONTROLLED AFFILIATES
TO, AND SHALL INSTRUCT HIS, HER OR ITS AND THEIR RESPECTIVE REPRESENTATIVES TO, TAKE THE SAME DEGREE OF CARE TO PROTECT THE CONFIDENTIAL INFORMATION THAT SUCH
PERSON USES TO PROTECT HIS, HER OR ITS OWN TRADE SECRETS AND CONFIDENTIAL INFORMATION OF A SIMILAR NATURE, WHICH SHALL BE NO LESS THAN A REASONABLE DEGREE OF
care.

(c) NOTWITHSTANDING THE FOREGOING, NO COMPANY STOCKHOLDER SHALL BE IN BREACH OF THIS SECTION 8.13 AS A RESULT OF ANY
disclosure of Confidential Information that is required by applicable Law or that is required by any Governmental Authority or under any subpoena, civil
INVESTIGATIVE DEMAND OR OTHER SIMILAR PROCESS BY A COURT OF COMPETENT JURISDICTION HAVING JURISDICTION OVER SUCH COMPANY STOCKHOLDER; PROVIDED,
HOWEVER, THAT THE APPLICABLE COMPANY STOCKHOLDER SHALL GIVE ADVANCE WRITTEN NOTICE OF SUCH COMPELLED DISCLOSURE TO PARENT, AND SHALL COOPERATE WITH
PARENT IN CONNECTION WITH ANY EFFORTS TO PREVENT OR LIMIT THE SCOPE OF SUCH DISCLOSURE; AND PROVIDED FURTHER, THAT THE APPLICABLE COMPANY STOCKHOLDER
SHALL DISCLOSE ONLY THAT PORTION OF SUCH CONFIDENTIAL INFORMATION WHICH SUCH COMPANY STOCKHOLDER IS ADVISED BY HIS, HER OR ITS COUNSEL IS LEGALLY
required to be disclosed.

(d) EACH COMPANY STOCKHOLDER AGREES TO ACCEPT RESPONSIBILITY FOR ANY BREACH OF THIS SECTION 8.13 BY ANY OF HIS, HER OR ITS
Affiliates or any of his, her or its or their respective representatives.

 (e) THE PARTIES UNDERSTAND AND AGREE THAT THIS AGREEMENT IS SUBJECT TO THE TERMS AND CONDITIONS OF THE NDA.  EACH OF THE
PARTIES TO THIS AGREEMENT AND EACH OF THEIR REPRESENTATIVES (AS DEFINED IN THE NDA), WILL HOLD, AND WILL CAUSE THEIR RESPECTIVE REPRESENTATIVES TO HOLD, IN
CONFIDENCE, IN ACCORDANCE WITH THE TERMS OF THE NDA AS IF SUCH PARTY WERE A PARTY TO THE NDA AND A “RECIPIENT” THEREUNDER, ALL DOCUMENTS AND
INFORMATION FURNISHED TO THEM BY OR ON BEHALF OF ANOTHER PARTY TO THIS AGREEMENT IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT
AND EACH OTHER TRANSACTION DOCUMENT, INCLUDING THE TERMS AND CONDITIONS OF THIS AGREEMENT AND EACH OTHER TRANSACTION DOCUMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY AND THEREBY.  NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN OR IN ANY OF THE OTHER TRANSACTION DOCUMENTS, FOLLOWING THE CLOSING
(A) ALL CONFIDENTIAL INFORMATION (AS DEFINED IN THE NDA) OF THE COMPANY AS OF THE DATE OF THE CLOSING OR THAT HAS BEEN DISCLOSED BY THE COMPANY AS THE
“DISCLOSING PARTY” SHALL CONSTITUTE CONFIDENTIAL INFORMATION OF THE COMPANY AND PARENT, IRRESPECTIVE OF WHETHER SUCH CONFIDENTIAL INFORMATION WAS
IDENTIFIED OR OTHERWISE DESIGNATED AS “CONFIDENTIAL,” AND EACH OF THE PARTIES TO THIS AGREEMENT (OTHER THAN THE COMPANY AND PARENT) AND EACH OF THEIR
REPRESENTATIVES SHALL BE DEEMED THE “RECIPIENT” AND PARENT THE “DISCLOSING  PARTY ” WITH RESPECT THERETO; (B) PARENT SHALL HAVE NO OBLIGATIONS
WHATSOEVER UNDER THE NDA WITH RESPECT TO SUCH CONFIDENTIAL INFORMATION OF THE COMPANY; AND (C) WITH RESPECT TO SUCH CONFIDENTIAL INFORMATION OF THE
COMPANY, EACH OF THE PARTIES TO THIS AGREEMENT (OTHER THAN THE PARENT) AND EACH OF THEIR REPRESENTATIVES’ OBLIGATIONS PURSUANT TO THE NDA SHALL APPLY
UNTIL SUCH CONFIDENTIAL INFORMATION OF THE COMPANY THAT IS OR BECOMES GENERALLY AVAILABLE TO THE PUBLIC OTHER THAN AS A DIRECT OR INDIRECT RESULT OF THE
disclosure of any of such information by the Recipient or any of the Recipient’s Representatives.  

   8.14 No Presumption Against Drafting Party

.  THE PARTIES EACH AGREE THAT THEY HAVE BEEN REPRESENTED BY INDEPENDENT COUNSEL OF SUCH PARTY’S CHOICE, OR HAS HAD THE OPPORTUNITY TO BE
REPRESENTED BY INDEPENDENT COUNSEL OF SUCH PARTY’S CHOICE, AND THAT TO THE EXTENT, IF ANY, THAT SUCH PARTY DESIRED, HAS AVAILED ITSELF OF THIS RIGHT AND
opportunity throughout all negotiations that have preceded the execution of
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THIS AGREEMENT. ACCORDINGLY, THE PARTIES waive THE APPLICATION OF ANY LAW OR RULE OF CONSTRUCTION PROVIDING THAT AMBIGUITIES IN AN AGREEMENT OR OTHER
document will be construed against the party drafting such agreement or document.

  8.15 Representation .  PARENT, MERGER SUB I AND MERGER SUB II AGREE THAT, FOLLOWING THE CLOSING, REITLER KAILAS & ROSENBLATT LLP
MAY SERVE AS COUNSEL TO THE COMPANY STOCKHOLDERS AND THEIR AFFILIATES IN CONNECTION WITH ANY MATTERS RELATED TO THIS AGREEMENT AND THE CONTEMPLATED
TRANSACTIONS, INCLUDING ANY LITIGATION, CLAIM OR OBLIGATION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE CONTEMPLATED TRANSACTIONS NOTWITHSTANDING
ANY REPRESENTATION BY REITLER KAILAS & ROSENBLATT LLP PRIOR TO THE CLOSING DATE OF THE COMPANY AND ITS SUBSIDIARIES (THE “COMPANY PARTIES”). PARENT,
MERGER SUB I AND MERGER SUB II AND THE COMPANY PARTIES HEREBY (A) WAIVE ANY CLAIM THEY HAVE OR MAY HAVE THAT REITLER KAILAS & ROSENBLATT LLP HAS A
CONFLICT OF INTEREST OR IS OTHERWISE PROHIBITED FROM ENGAGING IN SUCH REPRESENTATION BY VIRTUE OF SUCH PRIOR REPRESENTATION OF THE COMPANY PARTIES AND (B)
AGREE THAT, IN THE EVENT THAT A DISPUTE ARISES EITHER BEFORE OR AFTER THE CLOSING BETWEEN PARENT, MERGER SUB I OR MERGER SUB II AND ANY OF THE COMPANY
STOCKHOLDERS OR ANY OF THEIR RESPECTIVE AFFILIATES, REITLER KAILAS & ROSENBLATT LLP MAY REPRESENT THE COMPANY STOCKHOLDERS OR ANY OF THEIR RESPECTIVE
AFFILIATES IN SUCH DISPUTE EVEN THOUGH THE INTERESTS OF SUCH PERSON(S) MAY BE DIRECTLY ADVERSE TO PARENT, MERGER SUB I AND MERGER SUB II OR THE COMPANY
PARTIES AND EVEN THOUGH REITLER KAILAS & ROSENBLATT LLP MAY HAVE REPRESENTED THE COMPANY PARTIES IN A MATTER SUBSTANTIALLY RELATED TO SUCH DISPUTE.
The Parent , MERGER SUB I AND MERGER SUB II AND THE COMPANY PARTIES ALSO FURTHER AGREE THAT, AS TO ALL COMMUNICATIONS PRIOR TO CLOSING AMONG REITLER
KAILAS & ROSENBLATT LLP, ON THE ONE HAND, AND THE COMPANY PARTIES, THE COMPANY STOCKHOLDERS OR THE COMPANY STOCKHOLDERS’ AFFILIATES AND
REPRESENTATIVES, ON THE OTHER HAND, TO THE EXTENT SUCH COMMUNICATIONS RELATE TO THE TRANSACTIONS, THE ATTORNEY-CLIENT PRIVILEGE BELONGS TO THE COMPANY
STOCKHOLDERS AND MAY BE CONTROLLED BY THE COMPANY STOCKHOLDERS AND SHALL NOT PASS TO OR BE CLAIMED BY PARENT OR THE COMPANY PARTIES.
NOTWITHSTANDING THE FOREGOING, IN THE EVENT THAT A DISPUTE ARISES BETWEEN PARENT, MERGER SUB I, MERGER SUB II, THE COMPANY PARTIES, OR ANY OF THEIR
AFFILIATES AND A THIRD PARTY OTHER THAN A PARTY TO THIS AGREEMENT AFTER THE CLOSING, THE COMPANY MAY ASSERT THE ATTORNEY-CLIENT PRIVILEGE TO PREVENT
DISCLOSURE OF CONFIDENTIAL COMMUNICATIONS BY REITLER KAILAS & ROSENBLATT LLP TO SUCH THIRD PARTY (AND THE REPRESENTATIVE SHALL NOT WAIVE SUCH PRIVILEGE
WITHOUT THE PRIOR WRITTEN CONSENT OF PARENT); PROVIDED, HOWEVER, THAT THE COMPANY MAY NOT WAIVE SUCH PRIVILEGE WITHOUT THE PRIOR WRITTEN CONSENT OF THE
Representative.

   8.16 Counterparts; Electronic Signature

.  THIS AGREEMENT MAY BE EXECUTED IN MULTIPLE COUNTERPARTS, EACH OF WHICH SHALL BE DEEMED TO BE AN ORIGINAL BUT ALL OF WHICH SHALL CONSTITUTE
ONE AND THE SAME AGREEMENT.  THIS AGREEMENT MAY BE EXECUTED BY FACSIMILE OR ELECTRONIC (.PDF) SIGNATURE AND A FACSIMILE OR ELECTRONIC (.PDF) SIGNATURE
shall constitute an original for all purposes.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

PARENT

GAIA, INC.

By: /s/ Paul Tarell

Name: Paul Tarell

Title: CFO and Secretary

 

 

[SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER]
 



 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

MERGER SUB I

YI MERGER SUB I, INC.

By: /s/ Paul Tarell

Name: Paul Tarell

Title:    CFO and Secretary
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

MERGER SUB II

YI MERGER SUB II, LLC

By: /s/ Paul Tarell

Name: Paul Tarell

Title:   CFO and Secretary
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

COMPANY

YOGA INTERNATIONAL INC.

By: /s/ Todd Wolfenberg
Name: Todd Wolfenberg
Title:     Chief Executive Officer
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

REPRESENTATIVE

HIMALAYAN INTERNATIONAL INSTITUTE OF YOGA
SCIENCE AND PHILOSOPHY OF THE U.S.A. 

By: /s/ Suzanne Grady
Name: Suzanne Grady
Title: Corporate Secretary
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EXHBIT A

FORM OF JOINDER AGREEMENT

THIS JOINDER AGREEMENT (THIS “JOINDER AGREEMENT”), IS MADE AND ENTERED INTO AS OF THE DATE SET FORTH ON THE SIGNATURE PAGE HERETO, BY AND
AMONG YOGA INTERNATIONAL INC., A DELAWARE CORPORATION (THE “Company”), GAIA, INC., A COLORADO CORPORATION (“Parent”), AND THE COMPANY STOCKHOLDER
IDENTIFIED ON THE SIGNATURE PAGE HERETO (“COMPANY STOCKHOLDER”), FOR THE PURPOSE OF THE UNDERSIGNED COMPANY STOCKHOLDER BECOMING A PARTY TO, AND
BOUND BY, THE TERMS OF THAT CERTAIN AGREEMENT AND PLAN OF MERGER, DATED AS OF DECEMBER 22, 2021 (THE “MERGER AGREEMENT”), BY AND AMONG THE
COMPANY, PARENT, YI MERGER SUB I, INC., A DELAWARE CORPORATION AND A WHOLLY OWNED SUBSIDIARY OF PARENT (“MERGER SUB I”), YI MERGER SUB II, LLC, A
DELAWARE LIMITED LIABILITY COMPANY AND A WHOLLY OWNED SUBSIDIARY OF PARENT (“MERGER SUB II”) AND HIMALAYAN INTERNATIONAL INSTITUTE OF YOGA SCIENCE
AND PHILOSOPHY OF THE U.S.A., SOLELY IN ITS CAPACITY AS THE REPRESENTATIVE. CAPITALIZED TERMS USED BUT NOT DEFINED HEREIN SHALL HAVE THE RESPECTIVE
meanings assigned to such terms in the Merger Agreement.

BACKGROUND
 
A. WHEREAS, pursuant to the Merger Agreement, Merger Sub I shall merge with and into the Company (the “ First Merger”), with

THE COMPANY TO BE THE SURVIVING CORPORATION OF THE FIRST MERGER (THE “Surviving Corporation”), AND IMMEDIATELY THEREAFTER, AS PART OF THE
SAME OVERALL INTEGRATED TRANSACTION, THE SURVIVING CORPORATION SHALL MERGE WITH AND INTO MERGER SUB II (THE “Second Merger” AND, TOGETHER
OR IN SERIATIM WITH THE FIRST MERGER, AS APPROPRIATE, THE “Merger”), WITH MERGER SUB II TO BE THE SURVIVING ENTITY OF THE SECOND MERGER (THE
“Surviving Entity”);  

B. WHEREAS, COMPANY STOCKHOLDER OWNS THE CAPITAL STOCK SET FORTH NEXT TO SUCH COMPANY STOCKHOLDER’S NAME ON SCHEDULE A
attached hereto (the “Shares”); and

C. WHEREAS, THE COMPANY STOCKHOLDER UNDERSTANDS AND ACKNOWLEDGES THAT PARENT, MERGER SUB I AND MERGER SUB II ARE ENTITLED
TO RELY ON (A) THE TRUTH AND ACCURACY OF THE COMPANY STOCKHOLDER’S REPRESENTATIONS AND WARRANTIES CONTAINED HEREIN AND (B) THE COMPANY
Stockholder’s performance of the obligations, covenants and agreements set forth herein.

NOW, THEREFORE, the undersigned agrees as follows:

1. Representations and Warranties of the Company Stockholder.  Company Stockholder represents and warrants to Parent that:

 (a) POWER; AUTHORITY .   (A) SUCH COMPANY STOCKHOLDER HAS ALL REQUISITE POWER, AUTHORITY AND CAPACITY TO EXECUTE AND
DELIVER THIS JOINDER AGREEMENT AND TO PERFORM SUCH COMPANY STOCKHOLDER’S OBLIGATIONS HEREUNDER AND PURSUANT TO THE MERGER AGREEMENT; (B) IF SUCH
COMPANY STOCKHOLDER IS MARRIED AND A RESIDENT OF A COMMUNITY PROPERTY STATE, THE SPOUSE OF SUCH COMPANY STOCKHOLDER HAS EXECUTED THE SPOUSAL
CONSENT ATTACHED HERETO AS Exhibit A; AND (C) THE EXECUTION AND DELIVERY BY SUCH COMPANY STOCKHOLDER OF THIS JOINDER AGREEMENT, THE PERFORMANCE BY
THE COMPANY STOCKHOLDER OF THE TRANSACTIONS CONTEMPLATED HEREBY AND BY THE MERGER AGREEMENT HAVE BEEN DULY AND VALIDLY AUTHORIZED BY ALL NECESSARY
corporate and other action on the part of such Company Stockholder.

   (b)      OWNERSHIP OF SECURITIES.  SUCH COMPANY STOCKHOLDER IS THE SOLE REGISTERED, LEGAL AND BENEFICIAL OWNER OF, AND
HAS GOOD AND MARKETABLE TITLE TO, THE SHARES FREE AND CLEAR OF ANY ENCUMBRANCES. THERE IS NO AGREEMENT OR COMMITMENT TO CREATE ANY SUCH ENCUMBRANCE
AND NO PERSON HAS CLAIMED ANY RIGHT OR INTEREST IN RELATION TO THE SHARES, NOR IS THERE ANY BASIS FOR SUCH A CLAIM.  THE SHARES CONSTITUTE ALL OF THE
COMPANY STOCKHOLDER’S INTEREST IN THE COMPANY CAPITAL STOCK, OTHER EQUITY INTERESTS OR RIGHTS TO ACQUIRE ANY SUCH INTERESTS OF THE COMPANY WHATSOEVER
or with respect to which the Company Stockholder has the power to vote or direct the vote.

 
 



 
 (c) NO CONSENTS; ENFORCEABILITY.   NO CONSENT, APPROVAL, ORDER OR AUTHORIZATION OF, OR REGISTRATION, DECLARATION OR FILING

WITH, ANY GOVERNMENTAL AUTHORITY, OR ANY OTHER PERSON, GOVERNMENTAL OR OTHERWISE, IS NECESSARY OR REQUIRED TO BE MADE OR OBTAINED BY SUCH Company
StockhOLDER TO ENABLE SUCH COMPANY STOCKHOLDER TO LAWFULLY EXECUTE AND DELIVER, ENTER INTO, AND PERFORM SUCH COMPANY STOCKHOLDER’S OBLIGATIONS
UNDER THIS AGREEMENT AND EACH OF THE TRANSACTION DOCUMENTS TO WHICH SUCH COMPANY STOCKHOLDER IS A PARTY OR TO CONSUMMATE THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT OR BY ANY OTHER TRANSACTION DOCUMENT.  THIS AGREEMENT HAS BEEN DULY EXECUTED AND DELIVERED BY SUCH Company
StockhOLDER.  THIS AGREEMENT AND EACH OF THE TRANSACTION AGREEMENTS TO WHICH IT IS A PARTY ARE, OR WHEN EXECUTED BY SUCH Company StockhOLDER SHALL
BE, VALID AND BINDING OBLIGATIONS OF SUCH COMPANY STOCKHOLDER, ENFORCEABLE AGAINST SUCH COMPANY STOCKH OLDER IN ACCORDANCE WITH THEIR RESPECTIVE
TERMS, SUBJECT TO THE EFFECT OF (i) APPLICABLE BANKRUPTCY, INSOLVENCY, REORGANIZATION, MORATORIUM OR OTHER SIMILAR LAWS NOW OR HEREAFTER IN EFFECT RELATING
to rights of creditors generally and (ii) rules of Law and equity governing specific performance, injunctive relief and other equitable remedies.

(d) No Reliance.  THE COMPANY STOCKHOLDER HAS CAREFULLY READ AND UNDERSTANDS THE SCOPE AND EFFECT OF THE PROVISIONS OF
THIS AGREEMENT, THE MERGER AGREEMENT AND THE OTHER TRANSACTION DOCUMENTS TO WHICH THE COMPANY HOLDER IS OR SHALL BECOME A PARTY IN CONNECTION
WITH THE MERGER AGREEMENT AND THE MERGER.  THE COMPANY STOCKHOLDER ACKNOWLEDGES THAT SUCH COMPANY STOCKHOLDER HAS CONDUCTED SUCH
INVESTIGATION, IF ANY, WITH RESPECT TO THE MERGER, THE ADEQUACY OF THE TOTAL CONSIDERATION AND THE TERMS OF THIS AGREEMENT AND THE MERGER AGREEMENT AS
SUCH COMPANY STOCKHOLDER BELIEVES APPROPRIATE OR DESIRABLE. THE DECISION OF THE COMPANY STOCKHOLDER TO ENTER INTO THIS AGREEMENT HAS BEEN MADE BY
such Company Stockholder independently of any other Company Stockholder and independently of any information, materials, statements or opinions as
TO THE TERMS AND CONDITIONS OF THIS AGREEMENT OR THE MERGER AGREEMENT THAT HAVE BEEN MADE OR GIVEN BY THE COMPANY, ANY OTHER COMPANY STOCKHOLDER
or any director, officer or employee of the Company Group, Parent, Merger Sub I, Merger Sub II or any of their respective Affiliates.

(e) BROKERS AND FINANCIAL ADVISORS; TRANSACTION FEES.  SUCH COMPANY STOCKHOLDER IS NOT OBLIGATED FOR THE PAYMENT OF
ANY FEES OR EXPENSES OF ANY INVESTMENT BANKER, BROKER, FINDER OR SIMILAR PARTY IN CONNECTION WITH THE ORIGINATION, NEGOTIATION OR EXECUTION OF THIS
AGREEMENT OR IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENTS.  EXCEPT AS OTHERWISE EXPRESSLY
CONTEMPLATED HEREIN, THE LEGAL AND ACCOUNTING ADVISORS AND ANY OTHER PERSONS TO WHOM SUCH COMPANY STOCKHOLDER CURRENTLY EXPECTS TO OWE FEES AND
expenses will be paid by such Company Stockholder and the Company Group has no Liability relating thereto.

(f) TAX MATTERS.  SUCH COMPANY STOCKHOLDER ACKNOWLEDGES THAT SUCH COMPANY STOCKHOLDER HAS HAD AN OPPORTUNITY TO
REVIEW WITH SUCH COMPANY STOCKHOLDER’S OWN TAX ADVISORS THE TAX CONSEQUENCES OF THE MERGER AND THE OTHER TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT AND THE OTHER TRANSACTION DOCUMENTS.  SUCH COMPANY STOCKHOLDER UNDERSTANDS THAT SUCH COMPANY STOCKHOLDER MUST RELY SOLELY ON SUCH
COMPANY STOCKHOLDER’S ADVISORS AND NOT ON ANY STATEMENTS, REPRESENTATIONS OR WARRANTIES MADE BY PARENT, THE COMPANY, OR ANY OF THEIR RESPECTIVE
REPRESENTATIVES IN ANY OF THE TRANSACTION DOCUMENTS.  SUCH COMPANY STOCKHOLDER UNDERSTANDS THAT (A) SUCH COMPANY STOCKHOLDER AND NOT PARENT, THE
Company, or any of their Affiliates, shall be responsible for any Tax liability of such Company Stockholder that may arise as a result of the Merger or the
OTHER TRANSACTIONS CONTEMPLATED BY THE TRANSACTION DOCUMENTS, AND (B) PARENT, THE COMPANY GROUP, OR THEIR RESPECTIVE AGENTS (INCLUDING THE ESCROW
Agent) may withhold all applicable Taxes in accordance with the provisions of this Agreement or other Transaction Documents.

(g) Spousal Consent. IF THE COMPANY STOCKHOLDER IS A NATURAL PERSON, UNLESS THE SIGNATURE OF THE COMPANY STOCKHOLDER’S
SPOUSE APPEARS FOLLOWING THE SIGNATURE PAGE OF THIS AGREEMENT, COMPANY STOCKHOLDER REPRESENTS TO PARENT THAT THE COMPANY STOCKHOLDER IS NOT MARRIED

or is not a resident of a community property state.

 
 



 
(h)  ACQUISITION FOR OWN ACCOUNT. ANY SHARES IN THE CAPITAL OF PARENT ISSUABLE TO THE COMPANY STOCKHOLDER PURSUANT TO

THE MERGER AGREEMENT (THE “Merger Shares”) WILL BE ACQUIRED FOR INVESTMENT FOR SUCH Company Stockholder’S OWN ACCOUNT, NOT AS A NOMINEE OR AGENT
AND NOT WITH A VIEW TO THE RESALE OR DISTRIBUTION OF ANY PART THEREOF, AND THE COMPANY STOCKHOLDER HAS NO PRESENT INTENTION OF SELLING, GRANTING ANY
PARTICIPATION IN, OR OTHERWISE DISTRIBUTING THE SAME. THE COMPANY STOCKHOLDER DOES NOT PRESENTLY HAVE ANY CONTRACT, UNDERTAKING, AGREEMENT OR
arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect to any of the Merger Shares.

(i) RESTRICTED SECURITIES. THE COMPANY STOCKHOLDER UNDERSTANDS THAT THE MERGER SHARES HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OR ANY APPLICABLE STATE SECURITIES LAW, BY REASON OF A SPECIFIC EXEMPTION FROM THE REGISTRATION PROVISIONS OF THE SECURITIES ACT WHICH
DEPENDS UPON, AMONG OTHER THINGS, THE BONA FIDE NATURE OF THE INVESTMENT INTENT AND THE ACCURACY OF THE COMPANY STOCKHOLDER’S REPRESENTATIONS AS
EXPRESSED HEREIN. THE COMPANY STOCKHOLDER FURTHER UNDERSTANDS THAT MERGER SHARES ARE “RESTRICTED SECURITIES” UNDER APPLICABLE U.S. FEDERAL AND STATE
SECURITIES LAWS AND THAT, PURSUANT TO THESE LAWS, THE COMPANY STOCKHOLDER MUST HOLD SUCH MERGER SHARES INDEFINITELY UNLESS THEY ARE REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION AND QUALIFIED BY STATE AUTHORITIES, OR AN EXEMPTION FROM SUCH REGISTRATION AND QUALIFICATION REQUIREMENTS IS
available, including when such Company Stockholder is eligible to sell such securities under Rule 144 of the Securities Act (“Rule 144”).

(j) NO GENERAL SOLICITATION. NEITHER COMPANY STOCKHOLDER, NOR ANY OF THE COMPANY STOCKHOLDER’S OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, STOCKHOLDERS OR PARTNERS, HAS EITHER DIRECTLY OR INDIRECTLY, INCLUDING THROUGH A BROKER OR FINDER, ENGAGED IN ANY GENERAL SOLICITATION OR
published any advertisement in connection with the offer and sale of the Merger Shares.

(k) ACCREDITED INVESTOR. THE COMPANY STOCKHOLDER IS AN ACCREDITED INVESTOR AS DEFINED IN RULE 501(A) OF REGULATION D
promulgated under the Securities Act (an “Accredited Investor”).

(l) Foreign Investors. IF THE COMPANY STOCKHOLDER IS NOT A UNITED STATES PERSON (AS DEFINED BY SECTION 7701(A)(30) OF THE
CODE), THE COMPANY STOCKHOLDER HEREBY REPRESENTS THAT THE COMPANY STOCKHOLDER HAS SATISFIED THE LAWS OF THE COMPANY STOCKHOLDER’S JURISDICTION IN
CONNECTION WITH ANY USE OF THIS AGREEMENT THAT IS APPLICABLE TO THE COMPANY STOCKHOLDER, INCLUDING (I) THE LEGAL REQUIREMENTS WITHIN THE COMPANY
STOCKHOLDER’S JURISDICTION FOR THE PURCHASE OF THE MERGER SHARES, (II) ANY FOREIGN EXCHANGE RESTRICTIONS APPLICABLE TO SUCH PURCHASE, (III) ANY
GOVERNMENTAL OR OTHER CONSENTS THAT MAY NEED TO BE OBTAINED, AND (IV) THE INCOME TAX AND OTHER TAX CONSEQUENCES, IF ANY, THAT MAY BE RELEVANT TO THE
PURCHASE, HOLDING, REDEMPTION, SALE, OR TRANSFER OF THE MERGER SHARES. FOR THE AVOIDANCE OF DOUBT, THE COMPANY STOCKHOLDER IS NOT MAKING ANY
representations or warranties as to the actions taken or required to be taken by the Company in connection herewith.

(m) Residence. IF THE COMPANY STOCKHOLDER IS AN INDIVIDUAL, THEN THE COMPANY STOCKHOLDER RESIDES IN THE STATE OR
PROVINCE IDENTIFIED IN THE ADDRESS OF COMPANY STOCKHOLDER SET FORTH ON THE SIGNATURE PAGE HERETO; IF COMPANY STOCKHOLDER IS A PARTNERSHIP, CORPORATION,
LIMITED LIABILITY COMPANY, TRUST OR OTHER ENTITY, THEN THE PRINCIPAL PLACE OF BUSINESS OF THE COMPANY STOCKHOLDER IS IDENTIFIED IN THE ADDRESS OR ADDRESSES
of the Company Stockholder set forth on the signature page hereto.

(n) Economic Risk. THE COMPANY STOCKHOLDER IS ABLE TO BEAR THE ECONOMIC RISK OF AN INVESTMENT IN THE MERGER SHARES.
THE COMPANY STOCKHOLDER HAS SUFFICIENT KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS AND IS CAPABLE OF EVALUATING THE MERITS AND RISKS OF
ownership of the Merger Shares.

(o) NO ADVICE. THE COMPANY STOCKHOLDER ACKNOWLEDGES AND AGREES THAT PARENT IS NOT PROVIDING ANY TAX, LEGAL OR
FINANCIAL ADVICE, NOR IS PARENT MAKING ANY RECOMMENDATIONS REGARDING THE MERGER SHARES OR OF THE COMPANY STOCKHOLDER’S ACQUISITION, HOLDING OR
transfer of the Merger Shares. Company Stockholder is hereby advised to consult with the Company Stockholder’s own personal tax,

 
 



 
legal and financial advisors regarding the Merger Shares before taking any action related to the Merger Shares.

2 .  Joinder.  BY EXECUTING AND DELIVERING THIS JOINDER AGREEMENT, COMPANY STOCKHOLDER HEREBY IRREVOCABLY AND UNCONDITIONALLY
ADOPTS THE MERGER AGREEMENT, APPROVES AND CONSENTS TO THE MERGER AND AGREES THAT (A) SUCH COMPANY STOCKHOLDER SHALL BE DEEMED A “COMPANY
STOCKHOLDER” FOR ALL PURPOSES OF THE MERGER AGREEMENT, AS FULLY AND COMPLETELY AS IF HIS, HER OR ITS SIGNATURE WERE AFFIXED TO THE MERGER AGREEMENT,
including, without limitation, the indemnification provisions set forth in Section 6.2 THEREIN; AND (B) TO THE APPOINTMENT OF THE REPRESENTATIVE PURSUANT TO
the Merger Agreement, including without limitation, the indemnification provisions in favor of the Representative set forth in Section 6.1(b) therein.  

 3. Termination .  THIS JOINDER AGREEMENT SHALL TERMINATE ON THE DATE ON WHICH THE MERGER AGREEMENT IS TERMINATED IN ACCORDANCE

with its terms AND THEREAFTER SHALL HAVE NO FORCE OR EFFECT; PROVIDED, HOWEVER, THAT NO SUCH TERMINATION SHALL RELIEVE THE COMPANY STOCKHOLDER OF LIABILITY
FOR A BREACH OF SECTION 4 PRIOR TO TERMINATION, AND SUCH TERMINATION WILL NOT AFFECT ANY RIGHTS HEREUNDER WHICH BY THEIR TERMS DO NOT TERMINATE OR EXPIRE
prior to or at such termination.

4. Confidentiality.  COMPANY STOCKHOLDER HEREBY ACKNOWLEDGES THAT THE TRANSACTIONS CONTEMPLATED BY THE MERGER AGREEMENT ARE
CONFIDENTIAL AND AGREES NOT TO DISCLOSE THE EXISTENCE OF THE TRANSACTIONS CONTEMPLATED BY THE MERGER AGREEMENT, ANY OF THE TERMS AND CONDITIONS THEREOF
OR ANY OF THE MATERIALS PROVIDED TO THE COMPANY STOCKHOLDER IN CONNECTION THEREWITH; provided, that, THE COMPANY STOCKHOLDER MAY DISCLOSE ANY SUCH
information (a) to the extent required or requested to be disclosed pursuant to judicial, regulatory or administrative process or court order; to comply with
ANY APPLICABLE LAW AND (B) TO HIS, HER OR ITS LEGAL AND FINANCIAL ADVISORS IN CONNECTION WITH ENTERING INTO THIS JOINDER AGREEMENT SO LONG AS SUCH ADVISORS
agree to be bound by this Section 4 (and the Company Stockholder shall be responsible for any breach by any of such advisors thereof).  

5. Release of Claims.  As a material inducement to Parent to enter into the Merger Agreement, effective for all purposes as of the First
EFFECTIVE TIME, THE UNDERSIGNED ACKNOWLEDGES AND AGREES, ON BEHALF OF ITSELF (OR, AS APPLICABLE, HIMSELF OR HERSELF) AND, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, EACH OF ITS (OR, AS APPLICABLE, HIS OR HER) RESPECTIVE SUBSIDIARIES, EQUITY HOLDERS, AFFILIATES, CONTROLLING PERSONS, GENERAL OR LIMITED
PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES, MANAGERS, PARTNERS, PRINCIPALS, ADVISORS, AGENTS, STOCKHOLDERS, MEMBERS, INVESTORS, EQUITY HOLDERS OR OTHER
REPRESENTATIVES (INCLUDING WITHOUT LIMITATION ATTORNEYS, ACCOUNTANTS, CONSULTANTS, BANKERS AND FINANCIAL ADVISORS), HEIRS, BENEFICIARIES, ESTATES, EXECUTORS,
administrators, trustees, successors or assigns (each, a “Releasing Party”) that:

(a) RELEASING PARTY (I) HAS NOT TRANSFERRED OR ASSIGNED, OR PURPORTED TO TRANSFER OR ASSIGN, ANY CLAIMS (AS DEFINED BELOW)
AND (II) SHALL NOT TRANSFER OR ASSIGN, OR PURPORT TO TRANSFER OR ASSIGN, ANY CLAIMS, IN EACH CASE, AGAINST THE COMPANY, PARENT, THE SURVIVING CORPORATION, OR
SURVIVING ENTITY OR THEIR SUBSIDIARIES, EQUITY HOLDERS, AFFILIATES, CONTROLLING PERSONS, GENERAL OR LIMITED PARTNERS, OFFICERS, DIRECTORS, EMPLOYEES,
MANAGERS, PARTNERS, PRINCIPALS, ADVISORS, AGENTS, STOCKHOLDERS, MEMBERS, INVESTORS, EQUITY HOLDERS OR OTHER REPRESENTATIVES (INCLUDING ATTORNEYS,
ACCOUNTANTS, CONSULTANTS, BANKERS AND FINANCIAL ADVISORS), HEIRS, BENEFICIARIES, ESTATES, EXECUTORS, ADMINISTRATORS, TRUSTEES, SUCCESSORS OR ASSIGNS
(collectively, the “Released Parties”).

(b) RELEASING PARTY HEREBY KNOWINGLY, WILLINGLY, IRREVOCABLY AND UNCONDITIONALLY RELEASES AND FOREVER DISCHARGES THE
RELEASED PARTIES FROM ANY AND ALL CLAIMS, DEMANDS, ALLEGATIONS, ASSERTIONS, COMPLAINTS, CONTROVERSIES, CHARGES, DUTIES, GRIEVANCES, RIGHTS, CAUSES OF
ACTION, SUITS, LIABILITIES, DEBTS, OBLIGATIONS, PROMISES, COMMITMENTS, AGREEMENTS, GUARANTEES, ENDORSEMENTS, DUTIES, DAMAGES, COSTS, LOSSES, TAXES, DEBTS
AND EXPENSES (INCLUDING ATTORNEYS’ FEES AND COSTS INCURRED) OF ANY NATURE WHATSOEVER (WHETHER DIRECT OR INDIRECT, KNOWN OR UNKNOWN, DISCLOSED OR
undisclosed, matured or

 
 



 
UNMATURED, ACCRUED OR UNACCRUED, ASSERTED OR UNASSERTED, ABSOLUTE OR CONTINGENT, DETERMINED OR CONDITIONAL, EXPRESS OR IMPLIED, FIXED OR VARIABLE AND
WHETHER VICARIOUS, DERIVATIVE, JOINT, SEVERAL OR SECONDARY) AGAINST THE COMPANY, Parent, THE SURVIVING CORPORATION OR SURVIVING ENTITY, that RELATE TO (I)
the Capital Stock, (II) THE UNDERSIGNED’S STATUS AS A HOLDER OF Capital Stock, or AS APPLICABLE, DIRECTOR, OFFICER, EMPLOYEE OR CONSULTANT OF THE COMPANY OR
ANY TERMINATION OF ANY SUCH RELATIONSHIP WITH THE COMPANY (SOLELY TO THE EXTENT SUCH TERMINATION OCCURRED PRIOR TO THE FIRST EFFECTIVE TIME), (III) THE
termination of the undersigned’s status as a holder of Capital Stock, as a result of the consummation of the Merger or the other transactions contemplated
BY THE MERGER AGREEMENT AND (IV) ACTIONS TAKEN BY THE COMPANY’S OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, ATTORNEYS, ACCOUNTANTS AND OTHER
REPRESENTATIVES IN CONNECTION WITH THE NEGOTIATION, AUTHORIZATION, APPROVAL AND RECOMMENDATION OF THE TERMS OF THE MERGER AGREEMENT (COLLECTIVELY, THE
“Claims”); provided, however, THAT THE FOREGOING RELEASE SHALL NOT COVER (A) RIGHTS OF Company Stockholder UNDER THE MERGER AGREEMENT (INCLUDING THE
RIGHT TO RECEIVE ANY CONSIDERATION PAYABLE TO COMPANY STOCKHOLDER THEREUNDER), THE OTHER TRANSACTION DOCUMENTS OR UNDER ANY OTHER Company
ANCILLARY AGREEMENTS TO WHICH ANY RELEASED PARTY AND THE UNDERSIGNED ARE A PARTY, (B) ANY RIGHTS UNDER ANY EMPLOYMENT, CONSULTING, ADVISOR OR
SEVERANCE AGREEMENT OR ARRANGEMENT (INCLUDING IN EACH CASE, CLAIMS FOR INDEMNIFICATION), TO THE EXTENT DISCLOSED TO PARENT AS OF THE DATE HEREOF OR (C)
any rights of a Specified Manager under Section 5.2 OF THE MERGER AGREEMENT OR OF ANY RELEASED DIRECTOR under Sections 5.4 OF THE MERGER AGREEMENT
(including, the D&O Policy), (D) ANY UNPAID EMPLOYMENT WAGES ACCRUED IN THE ORDINARY COURSE OF BUSINESS OF THE COMPANY; (E) ANY INDEMNIFICATION OR
other protections owing to Releasing Party UNDER THE COMPANY’S CERTIFICATE OF INCORPORATION OR BYLAWS OR EQUIVALENT CHARTER DOCUMENTS OR, IN THE CASE OF
DIRECTORS OR OFFICERS, ANY INDEMNIFICATION AGREEMENT BETWEEN THE COMPANY AND SUCH DIRECTOR OR OFFICER AND SET FORTH ON SCHEDULE B HERETO, (F) CLAIMS
WHICH MAY NOT BE WAIVED AS A MATTER OF LAW, OR (G) ANY CLAIM (UNRELATED TO ANY EQUITY HOLDINGS IN THE COMPANY) HELD BY A PORTFOLIO COMPANY OF ANY
COMPANY STOCKHOLDER THAT IS A PRIVATE EQUITY OR VENTURE CAPITAL FUND OR FAMILY OFFICE (CLAUSES (A) THROUGH (G) COLLECTIVELY, THE “Non-Released
Matters”).  IT IS THE INTENTION OF EACH Company Stockholder THAT THE RELEASES IN THIS Section 5 BE EFFECTIVE AS A BAR TO EACH AND EVERY CLAIM, DEMAND AND
cause of action hereinabove specified except for the Non-Released Matters.

(c) RELEASING PARTY ACKNOWLEDGES AND AGREES THAT IT, HE OR SHE (I) HAS READ THIS RELEASE AND UNDERSTANDS ITS TERMS AND HAS
BEEN GIVEN AN OPPORTUNITY TO ASK QUESTIONS OF THE COMPANY’S REPRESENTATIVES AND (II) DOES NOT RELY, AND HAS NOT RELIED, ON ANY REPRESENTATION OR STATEMENT
NOT SET FORTH IN THIS RELEASE MADE BY ANY REPRESENTATIVE OF THE COMPANY OR ANY OTHER PERSON WITH REGARD TO THE SUBJECT MATTER, BASIS OR EFFECT OF THIS
release or otherwise.

(d) This release is conditioned upon the consummation of the Merger as contemplated in the Merger Agreement, and shall
BECOME NULL AND VOID, AND SHALL HAVE NO EFFECT WHATSOEVER, WITHOUT ANY ACTION ON THE PART OF ANY PERSON, IN THE EVENT OF AND UPON TERMINATION OF THE
Merger Agreement in accordance with its terms.

6. Dissenter’s Rights.  COMPANY STOCKHOLDER HEREBY IRREVOCABLY AND UNCONDITIONALLY (A) WAIVES AND AGREES TO REFRAIN FROM EXERCISING
ANY DISSENTER’S RIGHTS, APPRAISAL RIGHTS OR SIMILAR RIGHTS, INCLUDING, WITHOUT LIMITATION, THE PROVISIONS OF SECTION 262 OF THE DGCL (COLLECTIVELY,
“DISSENTER’S RIGHTS”) COMPANY STOCKHOLDER MAY HAVE WITH RESPECT TO ALL OF THE SHARES OF CAPITAL STOCK OTHER EQUITY INTERESTS OF THE COMPANY
(collectively, “Company Equity Interests”) COMPANY STOCKHOLDER OWNS AS OF THE DATE OF THIS JOINDER AGREEMENT AND ALL OF THE COMPANY EQUITY INTERESTS
SUCH COMPANY STOCKHOLDER ACQUIRES AFTER THE DATE OF THIS JOINDER AGREEMENT THAT MAY ARISE WITH RESPECT TO THE MERGER OR ANY OF THE TRANSACTIONS
CONTEMPLATED BY THE MERGER AGREEMENT, INCLUDING, WITHOUT LIMITATION, DISSENTER’S RIGHTS UNDER THE DGCL, AND (B) AGREES THAT SUCH COMPANY
STOCKHOLDER WILL NOT BRING, COMMENCE, INSTITUTE, MAINTAIN, PROSECUTE, PARTICIPATE IN OR VOLUNTARILY AID ANY ACTION, IN LAW OR IN EQUITY, IN ANY COURT OR
before any Governmental Authority, which (i) challenges the validity of, or seeks to enjoin, the operation of any provision of this Joinder Agreement, the
Merger Agreement or any certificate or other writing delivered by or on behalf of such Company Stockholder at or prior to the Closing or (ii) alleges that
the execution and delivery of this Joinder Agreement by such Company Stockholder, or the approval of the Merger

 
 



 
Agreement by the board of directors of the Company, breaches any fiduciary duty of the board of directors of the Company or any member thereof.

7. Consideration.  Company Stockholder acknowledges that such Company Stockholder’s receipt of its applicable portion of the Total
CONSIDERATION PURSUANT TO THE MERGER AGREEMENT (SUBJECT TO ANY APPLICABLE WITHHOLDING OBLIGATIONS) IN RESPECT OF ANY COMPANY EQUITY INTERESTS OWNED
BY THE COMPANY STOCKHOLDER REPRESENTS ALL CONSIDERATION TO WHICH SUCH COMPANY STOCKHOLDER IS ENTITLED IN RESPECT OF SUCH COMPANY STOCKHOLDER’S
COMPANY EQUITY INTERESTS. COMPANY STOCKHOLDER UNDERSTANDS AND AGREES THAT (A) A PORTION OF THE TOTAL CONSIDERATION WILL BE RETAINED BY PARENT AND
SUBJECT TO RELEASE UNDER THE TERMS OF THE MERGER AGREEMENT FOR ANY APPLICABLE POST-CLOSING PAYMENT OBLIGATIONS THAT MAY ARISE UNDER THE MERGER
AGREEMENT, (B) A PORTION OF THE TOTAL CONSIDERATION WILL BE DEPOSITED INTO A BANK ACCOUNT TO BE USED TOWARDS THE COSTS AND EXPENSES, IF ANY, INCURRED BY
THE REPRESENTATIVE IN THE PERFORMANCE OF ITS OBLIGATIONS AS THE REPRESENTATIVE PURSUANT TO THE MERGER AGREEMENT AND (C) SUCH COMPANY STOCKHOLDER WILL
only be entitled to such amount (if at all) as and when such amounts are payable in accordance with the provisions of the Merger Agreement.

8. ADDITIONAL COVENANTS.  EACH COMPANY STOCKHOLDER AGREES NOT TO SELL, TRANSFER, PLEDGE, ENCUMBER OR OTHERWISE DISPOSE OF ANY
COMPANY CAPITAL STOCK OWNED BY HIM, HER OR IT (OTHER THAN PURSUANT TO THE MERGER AGREEMENT OR PURSUANT TO LAWS OF DESCENT) AND WILL NOT ENTER INTO ANY
OTHER AGREEMENT TO DO THE FOREGOING (EXCEPT ANY AGREEMENT PARENT REASONABLY REQUESTS THAT SUCH COMPANY STOCKHOLDER EXECUTE IN CONNECTION
herewith).  In addition, each Company Stockholder will not grant any proxies (except to the Company), deposit any Company Capital Stock into a voting
TRUST OR ENTER INTO ANY OTHER VOTING AGREEMENT WITH RESPECT TO THE COMPANY CAPITAL STOCK.  EACH COMPANY STOCKHOLDER AGREES THAT THE REMEDIES AT LAW
FOR A BREACH OF THIS SECTION 8 WILL BE INADEQUATE AND THAT PARENT SHALL BE ENTITLED TO SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF TO ENFORCE THIS JOINDER
AGREEMENT AND PREVENT ANY VIOLATION HEREOF (AND WILL HAVE ALL OTHER RIGHTS AND REMEDIES AT LAW OR EQUITY).  EACH COMPANY STOCKHOLDER HEREBY WAIVES
ANY OBJECTION TO THE IMPOSITION OF SUCH RELIEF AND REMEDIES.  EACH COMPANY STOCKHOLDER HEREBY ACKNOWLEDGES THAT IT IS AWARE OF SUCH COMPANY
STOCKHOLDER’S RIGHTS TO DISSENT TO THE MERGER AND REQUEST AN APPRAISAL OF THE FAIR MARKET VALUE OF THE COMPANY EQUITY INTERESTS HELD BY SUCH COMPANY
STOCKHOLDER PURSUANT TO THE DGCL, AND THAT BY SIGNING THE STOCKHOLDER WRITTEN CONSENT AND/OR THIS JOINDER AGREEMENT, SUCH COMPANY STOCKHOLDER
IRREVOCABLY WAIVES HIS, HER OR ITS DISSENTER’S RIGHTS FOR SUCH SHARES IN ACCORDANCE WITH THE DGCL.  EACH COMPANY STOCKHOLDER AGREES TO PAY OR CAUSE TO
BE PAID TO THE COMPANY IMMEDIATELY PRIOR TO THE CLOSING DATE THE AGGREGATE AMOUNT OF ANY OUTSTANDING ADVANCES, MONEY OBLIGATIONS AND ANY OTHER
INDEBTEDNESS OWED BY IT TO THE COMPANY.  EXCEPT AS SPECIFICALLY SET FORTH IN THIS JOINDER AGREEMENT OR MERGER AGREEMENT, EACH COMPANY STOCKHOLDER
WILL BE SOLELY RESPONSIBLE FOR AND WILL BEAR ALL OF ITS OWN COSTS AND EXPENSES INCIDENT TO ITS OBLIGATIONS UNDER AND IN RESPECT OF THE MERGER AGREEMENT AND
the transactions contemplated thereby, including the negotiation, preparation or execution of this Joinder Agreement.

9. Further Assurances.  THE COMPANY STOCKHOLDER AGREES TO EXECUTE AND DELIVER SUCH FURTHER INSTRUMENTS AND DOCUMENTS AND DO SUCH
FURTHER ACTS AND THINGS AS PARENT OR THE COMPANY MAY DEEM REASONABLY NECESSARY OR PROPER TO CARRY OUT MORE EFFECTIVELY THE PURPOSES OF THIS JOINDER
Agreement or the Merger Agreement.

10. GOVERNING LAW.  THIS JOINDER AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
DELAWARE WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR RULE (WHETHER OF THE STATE OF DELAWARE OR ANY OTHER JURISDICTION) THAT WOULD
cause the application of Laws of any jurisdiction other than those of the State of Delaware.

11. Specific Performance. The parties to this Joinder Agreement agree that, in the event of any breach or threatened breach by another
PARTY OF ANY COVENANT, OBLIGATION OR OTHER PROVISION SET FORTH IN THIS JOINDER AGREEMENT, (A) SUCH PARTY SHALL BE ENTITLED, WITHOUT PROOF OF ACTUAL DAMAGES
(and in addition to any other remedy that may be available to it) to (i) obtain an Action of specific performance or

 
 



 
MANDAMUS TO ENFORCE THE OBSERVANCE AND PERFORMANCE OF SUCH COVENANT, OBLIGATION OR OTHER PROVISIONS; AND (II) AN INJUNCTION RESTRAINING SUCH BREACH OR
THREATENED BREACH; AND (B) NO PARTY SHALL BE REQUIRED TO PROVIDE ANY BOND OR OTHER SECURITY IN CONNECTION WITH ANY SUCH Action OR IN CONNECTION WITH ANY
related order or proceeding.

12. Attorneys’ Fees.  IF ANY ACTION, SUIT OR OTHER PROCEEDING RELATING TO THIS JOINDER AGREEMENT OR THE ENFORCEMENT OF ANY PROVISION OF
THIS JOINDER AGREEMENT IS BROUGHT AGAINST COMPANY STOCKHOLDER, THE PREVAILING PARTY IN SUCH ACTION, SUIT OR OTHER PROCEEDING SHALL BE ENTITLED TO RECOVER
reasonable attorneys’ fees, costs and disbursements (in addition to any other relief to which such prevailing party may be entitled).

13. Entire Agreement. THIS JOINDER AGREEMENT, THE MERGER AGREEMENT AND ANY OTHER DOCUMENTS OR AGREEMENTS DELIVERED OR REQUIRED
TO BE DELIVERED BY ANY OR ON BEHALF OF ANY PARTY HERETO IN CONNECTION HEREWITH AND THEREWITH CONSTITUTE THE ENTIRE AGREEMENT BETWEEN THE PARTIES WITH
RESPECT TO THE SUBJECT MATTER HEREOF AND THEREOF AND SUPERSEDE ALL PRIOR AGREEMENTS AND UNDERSTANDINGS, BOTH WRITTEN AND ORAL, AMONG THE PARTIES WITH
respect thereto.

14. Amendments. THIS JOINDER AGREEMENT MAY NOT BE AMENDED, MODIFIED, ALTERED OR SUPPLEMENTED OTHER THAN BY MEANS OF A WRITTEN
instrument duly executed and delivered on behalf of Parent, Company and Company Stockholder.

15. COUNTERPARTS; DELIVERY BY E-MAIL.  THIS JOINDER AGREEMENT, AND ANY AMENDMENT, RESTATEMENT, SUPPLEMENT OR OTHER MODIFICATION
HERETO OR WAIVER HEREUNDER (A) MAY BE EXECUTED IN ANY NUMBER OF COUNTERPARTS (INCLUDING BY MEANS OF E-MAIL IN .PDF FORMAT), EACH OF WHICH WILL BE
deemed to be an original copy of this Joinder Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement
AND (B) TO THE EXTENT SIGNED AND DELIVERED BY MEANS OF A SCANNED PAGES VIA E-MAIL, SHALL BE TREATED IN ALL MANNER AND RESPECT AS AN ORIGINAL CONTRACT AND
SHALL BE CONSIDERED TO HAVE THE SAME BINDING LEGAL EFFECTS AS IF IT WERE THE ORIGINAL SIGNED VERSION THEREOF DELIVERED IN PERSON. AT THE REQUEST OF ANY PARTY
hereto, each other party hereto shall re-execute original forms hereof and deliver them to all other parties.  No party hereto or to any such agreement shall
RAISE THE USE OF EMAIL TO DELIVER A SIGNATURE OR THE FACT THAT ANY SIGNATURE OR AGREEMENT WAS TRANSMITTED OR COMMUNICATED THROUGH THE USE OF EMAIL AS A
defense to the formation of a contract, and each such party forever waives any such defense.

16. Severability. IF ANY CONDITION, TERM OR OTHER PROVISION OF THIS JOINDER AGREEMENT IS INVALID, ILLEGAL, OR INCAPABLE OF BEING ENFORCED
BY ANY APPLICABLE LAW OR PUBLIC POLICY, ALL OTHER CONDITIONS, TERMS OR PROVISIONS OF THIS JOINDER AGREEMENT SHALL NEVERTHELESS REMAIN IN FULL FORCE AND
EFFECT SO LONG AS THE ECONOMIC OR LEGAL SUBSTANCE OF THE TRANSACTIONS CONTEMPLATED HEREBY IS NOT AFFECTED IN ANY MANNER MATERIALLY ADVERSE TO ANY
PARTY.  UPON SUCH DETERMINATION THAT ANY TERM OR OTHER PROVISION IS INVALID, ILLEGAL, OR INCAPABLE OF BEING ENFORCED, THE PARTIES HERETO SHALL NEGOTIATE IN
GOOD FAITH TO MODIFY THIS JOINDER AGREEMENT SO AS TO EFFECT THE ORIGINAL INTENT OF THE PARTIES AS CLOSELY AS POSSIBLE IN AN ACCEPTABLE MANNER IN ORDER THAT
the transactions contemplated hereby are consummated as originally contemplated to the greatest extent possible.

[Remainder of Page Intentionally Left Blank]

 
 



 
The undersigned has caused this Joinder Agreement to the Merger Agreement to be executed and delivered as of the date set forth below.

 

GAIA, INC.
 
 
 

 
By: ________________________________

Name: Paul Tarell

Title:  CFO and Secretary

 

 
 



 
The undersigned has caused this Joinder Agreement to the Merger Agreement to be executed and delivered as of the date set forth below.

 

COMPANY:
 
YOGA INTERNATIONAL INC.

 
 

 

By: ________________________________

Name:

Title:

 

 

 
 



 
The undersigned has caused this Joinder Agreement to the Merger Agreement to be executed and delivered as of the date set forth below.

 

COMPANY STOCKHOLDER
 
 
 
Dated: __________, 2021 ________________________________

[●]

Address:

________________________________

________________________________

 

 

 

 

 
 



 
Exhibit A

SPOUSAL CONSENT

 
I AM THE SPOUSE OF [_____________], THE COMPANY STOCKHOLDER IN THE ABOVE JOINDER AGREEMENT.  I UNDERSTAND THAT I MAY CONSULT INDEPENDENT LEGAL
COUNSEL AS TO THE EFFECT OF THIS JOINDER AGREEMENT AND THE CONSEQUENCES OF MY EXECUTION OF THIS JOINDER AGREEMENT AND, TO THE EXTENT I FELT IT NECESSARY, I
HAVE DISCUSSED IT WITH LEGAL COUNSEL.  I HEREBY CONFIRM THE JOINDER AGREEMENT AND AGREE THAT IT SHALL BIND MY INTEREST IN ANY AND ALL COMPANY STOCK TO
WHICH THE COMPANY STOCKHOLDER HAS SOLE OR SHARED OWNERSHIP, AND ANY OTHER SHARES OF COMPANY STOCK HEREAFTER ACQUIRED BY SUCH COMPANY
Stockholder, if any.

 
___________________________________________
Name of Spouse:______________________________
Name of Company Stockholder:__________________
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INDEMNIFICATION AGREEMENTS

 
 
 

 



Exhibit 99.1
 

Gaia Acquires Yoga International, a Leading Digital Yoga Service

BOULDER, CO, December 22, 2021 — Gaia, Inc. (NASDAQ: GAIA) (“Gaia”), a subscription video-streaming service dedicated to conscious media and
serving a global conscious community, acquired Yoga International today.

Yoga International is considered the authentic voice of yoga in the West. Originally started as a print magazine thirty years ago by the Himalayan
Institute, Yoga International has since transformed into a digital-only platform and community with paid subscribers around the world. The acquisition
adds 4,000 hours of unique yoga content to Gaia’s library.

“Over 250,000 of our members globally practice yoga on Gaia, while also enjoying our broader content offerings,” said Paul Tarell, Gaia’s CFO. “As we
continue to create and find meaningful content, increase subscribers, and grow internationally, we are excited to welcome the Yoga International
community to Gaia. We look forward to carrying on the legacy that Yoga International and the Himalayan Institute have built over the decades. Like
Gaia, they have celebrated the practice of yoga as more than purely a physical pursuit while connecting back to the deeper roots of yoga traditions.”

Himalayan Institute CEO and Yoga International chairman, Ishan Tigunait, commented: “We are pleased that Yoga International has found its new
home with Gaia. As a leader in consciousness-expanding media, including online yoga content, Gaia shares Yoga International’s passion for
empowering its members’ personal growth. Yoga has transformed from a niche discipline into a culturally relevant, conscious lifestyle, and is the
quintessential embodiment of wellness in the 21st century. The Himalayan Institute is excited to transition stewardship of Yoga International to Gaia
and looks forward to the positive impact Gaia will have on the world as it continues to share the practice of yoga worldwide.”

About Yoga International

In 1991, Yoga International was founded by the Himalayan Institute, inspired by the Institute’s non-profit mission of sharing the ancient wisdom and
spiritual roots of yoga with the modern world. For over twenty years, Yoga International was an award-winning print magazine as the authentic voice
of yoga in the West. In 2013, Yoga International magazine took the bold step of transforming into a digital-only publication, and in the past 8 years has
evolved into one of the world’s leading online platforms for yoga practice and education with over 60% of its current membership outside the United
States.
 
Through all the changes that Yoga International has seen over the past 30 years—in the yoga community, the broader world, and now joining with
Gaia—Yoga International’s editorial purpose has never changed: to share a diverse, holistic and authentic vision of yoga as a catalyst for personal
growth. For more information about Yoga International, visit www.yogainternational.com.

About The Himalayan Institute

Founded in 1971, the Himalayan Ins tute is a world leader in the field of yoga, medita on, spirituality, and holis c health. The Himalayan Ins tute is a
non-profit interna onal organiza on dedicated to serving humanity through educa onal, spiritual, and humanitarian programs. Nestled on a 400-acre
campus in the Pocono mountains of northeast Pennsylvania, the Himalayan Ins tute is home to a service-driven community of yogis, volunteers, and
faculty-in-residence, as well as the Ins tute’s Retreat Center which hosts seekers of all backgrounds for weekend seminars, retreats and cer fica on
programs. For more information, visit www.himalayaninstitute.org.
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About Gaia

Gaia is a member-supported global video streaming service and community that produces and curates conscious media through four primary channels
—Seeking Truth, Transforma on, Alterna ve Healing and Yoga—in four languages (English, Spanish, French and German) to its members in 185
countries. Gaia’s library includes approximately 8,000 tles, 80% of which is exclusive to Gaia, and approximately 75% of viewership is generated by
content produced or owned by Gaia. Gaia is available on Apple TV, iOS, Android, Roku, Chromecast, and sold through Amazon Prime Video and
Comcast Xfinity. For more information about Gaia, visit www.gaia.com.

Company Contact:

Paul Tarell
Chief Financial Officer
Gaia, Inc.
Investors@gaia.com
 
Investor Relations:

Gateway Investor Relations
Cody Slach
(949) 574-3860
GAIA@gatewayir.com
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