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Item 1.01 Entry into a Material Definitive Agreement.

On November 6, 2018, Leggett & Platt, Incorporated (“Leggett” or “Company”), Elite Comfort Solutions, Inc. (“ECS”) and Elite Comfort Solutions LP
(the “Seller”) entered into a Stock Purchase Agreement (the “Purchase Agreement”). Pursuant to the Purchase Agreement, Leggett agreed to purchase
and the Seller agreed to sell all of the issued and outstanding shares of capital stock of ECS. The purchase of ECS was approved by Leggett’s Board of
Directors, and is expected to close in January 2019, subject to customary closing conditions and regulatory approvals. J.P. Morgan Securities LLC acted
as financial advisor to the Board regarding the transaction. The Purchase Agreement is attached hereto and incorporated herein as Exhibit 2.1.

ECS, headquartered in Newnan, Georgia, is a leader in specialized foam technology, primarily for the bedding and furniture industries. With 16 facilities
across the United States, ECS operates a vertically-integrated model, producing foam, developing many of the chemicals and additives used in foam
production, and manufacturing private-label finished products. These innovative specialty foam products include finished mattresses sold through both
traditional and online channels, mattress components, mattress toppers and pillows, and furniture foams. ECS has a diversified customer mix and a
strong position in the high-growth boxed bed market segment. Following the closing of the transaction, ECS is expected to become a separate business
unit and operate within the Residential Products segment.

The Purchase Agreement provides for a cash price of $1.25 billion U.S. dollars, (i) plus or minus the amount ECS’s Closing Net Working Capital is
greater or less than $92 million, (ii) plus all Closing Cash, (iii) minus Closing Indebtedness and (iv) minus any unpaid Transaction Expenses (each of
Closing Net Working Capital, Closing Cash, Closing Indebtedness and Transaction Expenses as defined in the Purchase Agreement.) Upon closing of
the transactions contemplated by the Purchase Agreement (“Closing”), up to $12.5 million of the purchase price (depending on an estimate of a certain
contingent payment to be determined post-signing) will be held in escrow to secure the payment of any post-closing adjustments.

The Purchase Agreement contains customary representations, warranties and covenants made by Leggett, Seller and ECS. The representations and
warranties do not survive the Closing of the transaction. Leggett intends to purchase a buy-side representation and warranties insurance policy under
which it may seek coverage for breaches of the Seller’s and ECS’s representations and warranties. The representations and warranties insurance policy is
subject to certain policy limits, exclusions, deductibles and other terms and conditions.

Seller and certain equity holders of Seller have entered into customary non-compete and non-solicitation agreements.

Leggett’s obligation to close the transaction is subject to, among other things, (i) the expiration or termination of the waiting period under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, as amended (“HSR”), (ii) the absence of a Material Adverse Effect (as defined in the Purchase
Agreement), (iii) the performance of certain covenants and accuracy of certain customary “fundamental” representations as of the Closing, in all
material respects, (iv) the absence of any law or order from a governmental body prohibiting the consummation of the transaction, and (v) no action has
been commenced or threatened in writing by the Department of Justice or Federal Trade Commission with respect to the transaction. Seller’s obligation
to close the transaction is subject to, among other things, (i) the performance of certain covenants and accuracy of the representations and warranties of
Leggett as of the Closing, subject to specified materiality standards, (ii) the expiration or termination of the waiting period under HSR, (iii) the absence
of any law or order from a governmental body prohibiting the consummation of the transaction, and (iv) no action has been commenced or threatened in
writing by the Department of Justice or Federal Trade Commission with respect to the transaction.

The Purchase Agreement can be terminated: (i) by mutual consent; (ii) by the non-breaching party if the other party’s breach would cause a Closing
condition to not be satisfied, subject to a reasonable cure period for such breach; (iii) by either party if Closing has not occurred by April 30, 2019; or
(iv) if there shall be in effect a final, non-appealable court order in effect permanently prohibiting consummation of the transaction.

The Purchase Agreement does not contain a financing contingency. Leggett anticipates financing the purchase price through a combination of
commercial paper borrowings and the borrowing under a new five-year term loan facility. As part of the financing, we plan to increase the capacity
under our revolving credit facility from $800



million to $1.2 billion (which in turn would increase the capacity under our commercial paper program in a corresponding amount), and add additional
borrowing capacity in the form of the five-year term loan facility in the amount of $500 million.

Simultaneous with the signing of the Purchase Agreement, on November 6, 2018, Leggett received a commitment letter (the “Commitment Letter”)
from JP Morgan Chase Bank, N. A., Wells Fargo Bank, National Association, Wells Fargo Securities, LLC and U.S. Bank National Association to
extend credit to Leggett in the amount of up to $900 million under a senior, unsecured 364-day bridge loan facility, which Leggett obtained in order to
facilitate the consummation of the acquisition while we pursue the $400 million enhancement to our existing revolving credit facility and the

$500 million five-year term loan facility. Our ability to borrow under the bridge facility is subject to customary conditions. The Commitment Letter will
automatically terminate on the earliest to occur among (i) the fifth business day following April 30, 2019 in the event the Closing of the ECS acquisition
has not occurred on that date; (ii) the date of the consummation of the acquisition; or (iii) the termination of the Purchase Agreement. The Commitment
Letter is attached hereto and incorporated as Exhibit 10.1.

If the purchase price is funded partly through commercial paper borrowings, as planned, we will evaluate financing alternatives for the reduction of the
commercial paper after Closing. We believe that operating cash flow, cash on hand and our ability to obtain debt financing will provide sufficient funds
available to repay commercial paper borrowings, as well as support our ongoing operations, pay dividends and fund future growth.

The assertions embodied in the representations and warranties made in the Purchase Agreement are solely for the benefit of the parties to the Purchase
Agreement, and are qualified by information in confidential disclosure schedules that we have exchanged in connection with signing the Purchase
Agreement. While Leggett does not believe the schedules contain information required to be publicly disclosed, the schedules do contain information
that modifies, qualifies and creates exceptions to the representations and warranties in the Purchase Agreement. You are not a third party beneficiary to
the Purchase Agreement and should not rely on the representations and warranties as characterizations of the actual state of facts, since (i) they are
modified in part by the disclosure schedules, (ii) they may have changed since the date of the Purchase Agreement, (iii) they may represent only the
parties’ risk allocation in this particular transaction, and (iv) they may be qualified by materiality standards that differ from what may be viewed as
material for securities law purposes. The Purchase Agreement has been included to provide you with information regarding its terms. It is not intended
to provide any other factual information about Leggett or ECS. Such information about Leggett can be found in other public filings we make with the
SEC.

Neither the Seller, ECS nor their respective affiliates is a party to any material relationship with Leggett or its affiliates other than the Purchase
Agreement. JP Morgan Securities LLC, JP Morgan Chase Bank, N. A., Wells Fargo Bank, National Association, Wells Fargo Securities, LLC and U.S.
Bank National Association and/or their affiliates have provided, from time to time, and continue to provide commercial banking and related services, as
well as investment banking, financial advisory and other services to us and/or to our affiliates, for which we have paid, and intend to pay, customary
fees, and, in some cases, out-of-pocket expenses, including JP Morgan Chase Bank, N.A., Wells Fargo Bank, National Association and U.S. Bank
National Association acting as commercial banking lenders, and JP Morgan Securities LLC acting as exclusive financial advisor, with respect to the
financing and purchase of ECS, respectively. The foregoing descriptions of the Purchase Agreement and the Commitment Letter do not purport to be
complete and each is qualified in their respective entirety by reference to the full text of the Purchase Agreement which is attached and incorporated
herein by reference as Exhibit 2.1, and the Commitment Letter which is attached and incorporated herein by reference as Exhibit 10.1.

Item 7.01 Regulation FD Disclosure.

On November 7, 2018, Leggett issued a press release announcing the signing of the Purchase Agreement. A copy of the press release is furnished as
Exhibit 99.1 and is incorporated by reference.

Also, on November 7, 2018, Leggett posted to the Investor Relations section of its website, at www.leggett.com, a slide presentation regarding the
acquisition of ECS, which is furnished as Exhibit 99.2 and is incorporated herein by reference. Management will host a conference call to discuss the
acquisition of ECS at 7:30 a.m. Central (8:30 a.m. Eastern) on Wednesday, November 7, 2018. The dial-in number is (201) 689-8341. There is no
passcode.

This information is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or otherwise subject to the liabilities of that section. This information shall not be incorporated by reference into any document filed
under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are filed or furnished as part of this report:

EXHIBIT INDEX
Exhibit
No. Description
2.1* Stock Purchase Agreement by and among Leggett & Platt, Incorporated, Elite Comfort Solutions, Inc. and Elite Comfort Solutions LP,
dated November 6, 2018. Schedules to the Stock Purchase Agreement have been omitted pursuant to Item 601(b)(2)_of Regulation S-K.
The Stock Purchase Agreement contains a list briefly identifying the omitted schedules. Leggett agrees to furnish, supplementally, a
copy_of any omitted schedule to the SEC upon request.
10.1* Commitment Letter among the Company, JP Morgan Chase Bank, N. A., Wells Fargo Bank, National Association, Wells Fargo
Securities, LL.C and U.S. Bank National Association, dated November 6, 2018
10.2 Second Amended and Restated Credit Agreement, dated November 8, 2017 among the Company, JP Morgan Chase Bank, N.A. as
administrative agent, and the participating banking institutions named therein, filed November 9, 2017 as Exhibit 10.1 to the Company’s
Form 8-K, is incorporated by reference. (SEC File No. 001-07845)
99.1%* Press Release of Leggett & Platt, Incorporated, dated November 7, 2018
99.2%* Slide Presentation of Acquisition of Elite Comfort Solutions, Inc., dated November 7, 2018

* Denotes filed herewith.
*%  Denotes furnished herewith.

Forward-Looking Statements. This report, the press release and slide presentation contain “forward-looking statements,” including the timing and
financing of the transaction, the financial results of ECS, and the pro forma combined financial results of the Company and ECS. These statements are
identified either by the context in which they appear or by use of words such as “anticipate,” “believe,” “estimate,” “expect,” “forecasted,” “intend,”
“may,” “plan,” “should” or the like. All such forward-looking statements, whether written or oral, and whether made by us or on our behalf, are
expressly qualified by the cautionary statements described in this provision. Any forward-looking statement reflects only the beliefs of Leggett or its
management at the time the statement is made. Because all forward-looking statements deal with the future, they are subject to risks, uncertainties and
developments which might cause actual events or results to differ materially from those envisioned or reflected in any forward-looking statement.
Moreover, we do not have, and do not undertake, any duty to update or revise any forward-looking statement to reflect events or circumstances after the
date on which the statement was made. For all of these reasons, forward-looking statements should not be relied upon as a prediction of actual future
events, objectives, strategies, trends or results. It is not possible to anticipate and list all risks, uncertainties and developments which may cause actual
events or results to differ from forward-looking statements. However, some of these risks and uncertainties include: (i) the occurrence of any event,
change or other circumstance that could give rise to the termination of the Purchase Agreement; (ii) that one or more Closing conditions to the
transaction, including certain regulatory approvals, may not be satisfied or waived, on a timely basis or otherwise, including that a governmental entity
may prohibit, delay or refuse to grant approval for the consummation of the transaction, or may require conditions, limitations or restrictions in
connection with such approvals; (iii) the risk that the transaction may not be completed in the time frame expected by Leggett, the Seller, or at all;

(iv) unexpected costs, charges or expenses resulting from the transaction; (v) uncertainty of the expected financial performance of ECS and the
combined Company following completion of the transaction; (vi) failure to realize the anticipated benefits of the transaction, including as a result of
delay in completing the transaction or integrating the businesses of ECS; (vii) difficulties and delays in achieving revenue and cost synergies of ECS;
(viii) inability to retain and hire key personnel and maintain relationships with customers and suppliers of ECS; (ix) market and other factors or
conditions that reduce or eliminate the Company’s ability to obtain bank or debt financing; (x) inability to “deleverage” post-Closing in the expected
timeframe; (xi) the Company’s and ECS’s ability to achieve their respective short-term and longer-term operating targets, the impact of the Tax Cuts and
Jobs Act, price and product competition from foreign and domestic competitors, the amount of share repurchases, changes in demand for the Company’s
and ECS’s products, cost and availability of raw materials and labor, fuel and energy costs, future growth of acquired companies, general economic
conditions, possible goodwill or other asset impairment, foreign currency fluctuation, litigation risks including intellectual property; and (xii) other risk
factors as detailed from time to time in Leggett’s reports filed with the SEC, including its annual report on Form 10-K, quarterly reports on Form 10-Q,
and current reports on Form 8-K.
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SIGNATURES

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

LEGGETT & PLATT, INCORPORATED

Date: November 7, 2018 By: /S/ SCOTT S. DOUGLAS

Scott S. Douglas
Senior Vice President —
General Counsel & Secretary
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of November 6, 2018, is made by and among (i) Leggett & Platt,
Incorporated, a Missouri corporation (“Buyer”), (ii) Elite Comfort Solutions, Inc., a Delaware corporation (the “Company™), and (iii) Elite Comfort
Solutions LP, a Delaware limited partnership (“Seller”). Capitalized terms used and not otherwise defined herein have the meanings set forth in
ARTICLE XII below.

WHEREAS, Seller owns all of the issued and outstanding capital stock of the Company (collectively, the “Shares”);

WHEREAS, on the terms and subject to the conditions set forth in this Agreement, Buyer desires to purchase from Seller, and Seller desires to sell
to Buyer, all of the Shares;

WHEREAS, the respective boards of managers or directors or other governing bodies, as applicable, of Seller, the Company and Buyer have
approved this Agreement and the transactions contemplated hereby, upon the terms and subject to the conditions set forth herein; and

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Buyer’s willingness to enter
into this Agreement, (i) Seller and certain equityholders of Seller are entering into restrictive covenant agreements by and between Seller or each such
equityholder and Buyer, which shall become effective as of the Closing (collectively, the “Restrictive Covenant Agreements”) and (ii) the Specified
Employees are entering into new employment agreements by and between each Specified Employee and the Company or one of its Subsidiaries
regarding the employment of each such Specified Employee, which shall become effective as of the Closing.

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

ARTICLE I
PURCHASE AND SALE OF SHARES

1.01 Purchase and Sale of Shares. On and subject to the terms and conditions contained herein, at the Closing, Seller will sell, assign, transfer
and convey to Buyer, and Buyer will purchase and acquire from Seller, all right, title and interest in and to the Shares free and clear of all Liens (other
than restrictions imposed under applicable securities Laws) in exchange for the payment of the Purchase Price as set forth in this ARTICLE I.

1.02 Calculation of Estimated Purchase Price. At least four (4) Business Days prior to the Closing, the Company will prepare and deliver to
Buyer (a) an estimated unaudited balance sheet of the Company and its Subsidiaries as of the Adjustment Calculation Time (the “Estimated Closing
Balance Sheet”) and (b) a statement (the “Estimated Closing Statement”) setting forth a calculation of (i) the estimated Closing Net Working Capital
(the “Estimated Closing Net Working Capital”), (ii) the estimated Closing Cash (the “Estimated Closing Cash”), (iii) the estimated Closing Indebtedness
(including, for the avoidance of doubt, any earnout




Liabilities under the HSM APA) (the “Estimated Closing Indebtedness™), (iv) the estimated Transaction Expenses (the “Estimated Transaction
Expenses™), and (v) the Company’s calculation of the Estimated Purchase Price derived from the foregoing. The Estimated Closing Balance Sheet and
the Estimated Closing Statement will be prepared, and the Estimated Closing Net Working Capital, the Estimated Closing Cash, the Estimated Closing
Indebtedness, and the Estimated Transaction Expenses will be determined, in each case, in good faith, on a consolidated basis in accordance with the
definitions set forth in this Agreement, using the same accounting methods, assumptions, policies, principles, practices and procedures, with consistent
classifications, judgments and estimation methodology, as were used in the preparation of the Latest Balance Sheet except, in the case of the calculation
of Net Working Capital, as set forth on Schedule A. Following the delivery of the Estimated Closing Balance Sheet and the Estimated Closing
Statement, the Company shall, upon the written request of Buyer, provide Buyer and its accountants with reasonable supporting documentation for the
calculations included therein and make the relevant financial records of the Company and its Subsidiaries relating thereto reasonably available to Buyer
and its accountants in connection therewith.

1.03 Closing Payments. Subject to the full satisfaction (or waiver in accordance with ARTICLE VIII) of the closing conditions set forth in
ARTICLE VIII (other than the conditions that by their nature only can be satisfied by actions taken at the Closing, but subject to the satisfaction or
waiver of such conditions at the Closing), at the Closing, Buyer will make the payments set forth below:

(a) At the Closing, Buyer will deliver an amount equal to the Estimated Purchase Price minus the Adjustment Escrow Deposit Amount to
Seller by wire transfer of immediately available funds to the account designated by Seller no later than two (2) Business Days prior to the Closing Date.

(b) At the Closing, Buyer will deliver the Adjustment Escrow Deposit Amount to the Escrow Agent by wire transfer of immediately
available funds to an escrow account designated by the Escrow Agent no later than two (2) Business Days prior to the Closing Date (the “Adjustment
Escrow Account”) and established pursuant to the terms of an escrow agreement to be dated as of the Closing Date and substantially in the form
attached as Exhibit A (the “Adjustment Escrow Agreement”), among Buyer, Seller and the Escrow Agent. The Adjustment Escrow Account will be
maintained separately from other funds held by the Escrow Agent and will be Buyer’s sole and exclusive source of recovery for any amounts owing to
Buyer or, following the Closing, the Company or its Subsidiaries under Section 1.04.

(c) Atthe Closing, Buyer will pay, on behalf of the Company and its Subsidiaries, all Estimated Transaction Expenses to such Persons as
they are owed by wire transfer of immediately available funds to accounts designated in invoices delivered by the Company at least two (2) Business
Days prior to the Closing Date.

(d) At the Closing, Buyer will pay, on behalf of the Company and its Subsidiaries, all amounts required to be paid under the payoff letters
delivered pursuant to Section 6.08 in order to fully discharge the Indebtedness owed to the Persons thereunder, by wire transfer of immediately available
funds to the accounts designated in such payoff letters.



1.04 Post-Closing Purchase Price Adjustment. Following the Closing Date, the Estimated Purchase Price will be adjusted, if at all,
dollar-for-dollar as set forth below:

(a) Buyer will prepare and deliver to Seller within sixty (60) days after the Closing Date (i) an unaudited balance sheet of the Company
and its Subsidiaries as of the Adjustment Calculation Time (the “Closing Balance Sheet”) and (ii) a statement (the “Closing Statement”) setting forth a
calculation of (1) the Closing Net Working Capital, (2) the Closing Cash, (3) the Closing Indebtedness, (4) the Transaction Expenses, (5) Buyer’s
calculation of the Final Purchase Price derived from the foregoing, and (6) with respect to each of the foregoing, the changes in such amounts from the
corresponding amounts on the Estimated Closing Statement. The Closing Balance Sheet and Closing Statement will be prepared, and the Closing Net
Working Capital, Closing Cash, Closing Indebtedness and Transaction Expenses will be determined, in each case, in good faith, on a consolidated basis
in accordance with the definitions set forth in this Agreement, using the same accounting methods, assumptions, policies, principles, practices and
procedures, with consistent classifications, judgments and estimation methodology, as were used in the preparation of the Latest Balance Sheet except,
in the case of the calculation of Net Working Capital, as set forth on Schedule A. The Closing Balance Sheet and Closing Statement (A) will not include
any changes in assets or liabilities as a result of purchase or other accounting adjustments or other changes arising from or resulting as a consequence of
the Transactions, (B) will be based on facts and circumstances as they exist as of the Adjustment Calculation Time and will exclude the effect of any act,
decision or event occurring on or after the Closing and (C) will not include, directly or indirectly, any additional reserve or accrual that is not reflected
on the Latest Balance Sheet. The parties agree that the purpose of preparing the Closing Balance Sheet and the Closing Statement and calculating Final
Purchase Price is solely to (x) accurately measure the Closing Net Working Capital, Closing Cash, Closing Indebtedness and Transaction Expenses and
(y) measure the difference in Closing Net Working Capital from Target Net Working Capital, and such processes are not intended to permit the
introduction of different judgments, accounting methods, policies, principles, practices, procedures, reserves classifications or estimation methodologies
for the purpose of calculating Final Purchase Price than were used in the calculation of Estimated Purchase Price.

(b) On or prior to the thirtieth (30th) day following Buyer’s delivery of the Closing Balance Sheet and the Closing Statement, Seller may
give Buyer a written notice stating in reasonable detail the items and amounts as to which Seller objects (a “Notice of Disagreement”) to the Closing
Balance Sheet and the Closing Statement and the basis for such objection. During such 30-day period, and any period of dispute thereafter with respect
to such Closing Balance Sheet and/or Closing Statement, Buyer will, and will cause the Company and its Subsidiaries to, provide Seller and its Advisors
reasonable access upon reasonable advance notice to the books, records, supporting data, facilities, and personnel of the Company and its Subsidiaries
(including Company personnel responsible for accounting and finance and senior management) and, subject to execution of any customary work paper
access letters required by them, the Company’s accountants and their work papers. Any determination set forth on the Closing Statement which is not
specifically objected to in the Notice of Disagreement will be deemed acceptable to Seller, and will be final and binding upon all parties upon delivery
of the Notice of Disagreement. If Seller does not deliver to Buyer a Notice of Disagreement within such 30-day period or otherwise delivers notice to
Buyer of its acceptance of the Closing Balance Sheet and the Closing Statement, then the Closing Balance Sheet, the Closing Statement
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and the Closing Net Working Capital, Closing Cash, Closing Indebtedness, and Transaction Expenses, each as set forth in the Closing Statement, will be
final and binding upon the parties as of the expiration of such 30-day period or delivery of such notice, as applicable, and the Final Purchase Price set
forth in the Closing Statement will constitute the Final Purchase Price for all purposes of this Section 1.04.

(c) Following Buyer’s receipt of any Notice of Disagreement, Seller and Buyer will negotiate in good faith to resolve the disputed matters
set forth therein, and all such discussions and negotiations related thereto shall (unless otherwise agreed by Buyer and Seller) be governed by Rule 408
of the Federal Rules of Evidence (as in effect as of the date of this Agreement) and any applicable similar state rule. In the event that Seller and Buyer
fail to agree on any of Seller’s proposed adjustments set forth in the Notice of Disagreement within thirty (30) days after Buyer receives the Notice of
Disagreement, Seller and Buyer agree to use their respective reasonable best efforts to cause Deloitte LLP (provided that if Deloitte LLP is unable or
unwilling to serve in such capacity, Seller and Buyer shall jointly select an alternative firm that is a nationally recognized independent accounting or
valuation firm) (the “Firm”), within 45 days following such 30-day negotiation period, to make the final written determination of all matters which
remain in dispute that were included in the Notice of Disagreement. Buyer and Seller will instruct the Firm to, and the Firm will, make a final
determination of the items included in the Closing Balance Sheet and the Closing Statement (to the extent such amounts are in dispute) solely in
accordance with this Agreement. Buyer and Seller will execute a customary engagement letter and will cooperate with the Firm during the term of its
engagement. Buyer and Seller will instruct the Firm not to, and the Firm will not, assign a value to any item in dispute greater than the greatest value for
such item assigned by Buyer, on the one hand, or Seller, on the other hand, or less than the smallest value for such item assigned by Buyer, on the one
hand, or Seller, on the other hand. Buyer and Seller will also instruct the Firm to, and the Firm will, make its determination based solely on written
submissions by Buyer and Seller that are in accordance with this Agreement (i.e., not on the basis of an independent review). The Closing Balance
Sheet, the Closing Statement and the resulting Closing Net Working Capital, Closing Cash, Closing Indebtedness and Transaction Expenses, in each
case, as determined by the Firm in accordance with this Section 1.04, will be final and binding on the parties on the date the Firm delivers its final
determination in writing to Buyer and Seller. The date on which the Closing Balance Sheet, the Closing Statement and the resulting Closing Net
Working Capital, Closing Cash, Closing Indebtedness and Transaction Expenses are finally determined pursuant to Section 1.04(b), are agreed upon by
Buyer and Seller pursuant to this Section 1.04(c) or are determined by the Firm in accordance with this Section 1.04(c) is referred to as the “Settlement
Date.” The fees, costs and expenses of the Firm will be allocated between Buyer, on the one hand, and Seller, on the other hand, in the same proportion
that the aggregate amount of the disputed items so submitted to the Firm that is unsuccessfully disputed by such party (as finally determined by the
Firm) bears to the total amount of disputed items submitted. For example, if Seller submits a Notice of Disagreement for $1,000, and if Buyer contests
only $500 of the amount claimed by Seller, and if the Firm ultimately resolves the dispute by awarding Seller $300 of the $500 contested, then the costs
and expenses of the Firm will be allocated 60% (i.e., 300/500) to Buyer and 40% (i.e., 200/500) to Seller.
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(d) If the Estimated Purchase Price exceeds the Final Purchase Price (such excess, the “Excess Amount”), Buyer and Seller will deliver
joint written instructions to the Escrow Agent to cause the Escrow Agent to pay to Buyer (or its designee), within five (5) Business Days after the
Settlement Date by wire transfer of immediately available funds, the Excess Amount from the Adjustment Escrow Funds. In the event that at such time
the Excess Amount is less than the Adjustment Escrow Funds (such shortfall, the “Remaining Adjustment Escrow Funds”), Buyer and Seller will
simultaneously with delivery of the instructions in the immediately foregoing sentence deliver joint written instructions to the Escrow Agent to cause the
Escrow Agent to pay the Remaining Adjustment Escrow Funds from the Adjustment Escrow Account to Seller (or its designee).

(e) If the Final Purchase Price exceeds the Estimated Purchase Price (such excess, the “Adjustment Amount”), then (i) Buyer will, within
five (5) Business Days after the Settlement Date, make payment of the Adjustment Amount by wire transfer of immediately available funds to Seller (or
its designee) to the account designated pursuant to Section 1.03(a) or another account designated in writing by Seller within three (3) Business Days
after the Settlement Date, and (ii) Buyer and Seller will deliver joint written instructions to the Escrow Agent to cause the Escrow Agent to make
payment of the Adjustment Escrow Funds from the Adjustment Escrow Account, within five (5) Business Days after the Settlement Date, to Seller (or
its designee).

(f) The parties agree that any payment made pursuant to this Section 1.04 shall be treated as an adjustment to the Purchase Price for Tax
purposes, unless otherwise required by applicable Law.

1.05 Inventory Count. Not later than the Business Day immediately prior to the Closing, Seller shall cause the Company to conduct a physical
count of the inventory of the Company and its Subsidiaries as of the time of such calculation (the “Inventory”). Such Inventory count shall be conducted
in accordance with the past procedures and practices of the Company and Buyer or its representatives shall have an opportunity to observe such count
after being given reasonable (at least two (2) Business Days) prior written notice thereof; provided that the Closing shall not be delayed or otherwise
impacted if Buyer does not observe such count.

1.06 Withholding Rights. Buyer, Seller or the Company will be entitled to deduct and withhold from any amount otherwise payable pursuant to
this Agreement only such amounts as are required to be deducted and withheld with respect to the making of such payment under the Code or any
provision of Tax Law. To the extent that amounts are so withheld and timely remitted in full to the applicable Tax authority by Buyer, Seller or the
Company, such withheld amounts will be treated for all purposes of this Agreement as having been paid to the Person in respect of which such
deduction and withholding was made. Except with respect to payments of compensation, in the event that Buyer, Seller or the Company determines that
withholding from any payment contemplated hereunder is required under applicable Tax Law and permitted under this Agreement, Buyer, Seller or the
Company, as applicable, will notify the applicable recipient at least three (3) Business Days prior to the Closing Date or any subsequent date that the
applicable payment is to be made so as to provide such recipient with an opportunity to provide any form or documentation or take such other steps in
order to avoid such withholding. If Buyer, Seller or the Company withholds any amount which it was not required to withhold, it will promptly, but in
any event within five (5) Business Days after demand therefor (including wire transfer information as applicable), remit to the appropriate recipient
thereof such amount wrongly withheld.



ARTICLE II
CLOSING

2.01 The Closing. Subject to earlier termination of this Agreement in accordance with ARTICLE IX, the consummation of the Transactions (the
“Closing”) will take place at the offices of Kirkland & Ellis LLP, located at 300 North LaSalle Street, Chicago, Illinois 60654, at 10:00 a.m. Central
Time on the second Business Day following full satisfaction (or due waiver by the party entitled to the benefit of such condition) of the closing
conditions set forth in ARTICLE VIII (other than conditions that by their nature only can be satisfied by actions taken at the Closing, but subject to the
satisfaction or waiver of such conditions at the Closing); provided, that in no event will the Closing occur prior to January 16, 2019, unless an earlier
date is mutually agreed upon in writing by the parties. The date the Closing actually occurs is referred to herein as the “Closing Date.” All proceedings
to be taken and all documents to be executed and delivered by all parties at the Closing will be deemed to have been taken and executed simultaneously.

2.02 Certain Closing Deliveries. Subject to the terms and conditions in this Agreement, the parties will make the following deliveries at the
Closing:

(a) Buyer will deliver each of the payments it is required to deliver under Section 1.03.

(b) Buyer will deliver to Seller copies certified by a duly authorized officer of Buyer of all resolutions or consents of the board of directors
or managers or other governing body, as applicable, of Buyer approving this Agreement, the other Transaction Documents to which Buyer is a party and
the Transactions.

(c) Seller will deliver to Buyer a certificate in the form attached hereto as Exhibit B certifying that Seller is not a “foreign person” within
the meaning of Section 1445 of the Code; provided, that the only remedy of Buyer for the failure to provide such certificate will be to withhold from the
payments to be made pursuant to this Agreement any required withholding Tax under Section 1445 of the Code.

(d) Each of Seller and Buyer will duly execute and deliver to the other, and to the Escrow Agent, the Adjustment Escrow Agreement.
(e) Seller will deliver to Buyer evidence of the termination of the arrangements referred to in Section 6.09.

(f) Seller will deliver to Buyer a customary payoff letter issued by each holder of Indebtedness set forth on Schedule 6.08, in accordance
with Section 6.08.



(g) Seller will deliver to Buyer customary written resignations, effective as of the Closing Date, executed by each director and officer of
the Company requested in writing by Buyer to execute such written resignations at least ten (10) Business Days prior to the Closing.

(h) Seller will deliver to Buyer a properly completed and executed IRS Form W-9 for the Company and Seller.

(i) Seller will deliver to Buyer (i) a certified copy of the certificate of incorporation (or similar governing document) of the Company and
each Subsidiary and (ii) a certificate of good standing for the Company and each Subsidiary, in each case, issued not earlier than ten (10) Business Days
prior to the Closing Date by the secretary of state or similar governing body of its state of incorporation or formation.

() Seller will deliver to Buyer a certificate of the Secretary of the Company certifying as true, correct and complete: (i) the incumbency
and specimen signature of each officer of such entity executing this Agreement and/or any other Transaction Document delivered hereunder on behalf of
such entity; (ii) a copy of the resolution or consent of the board of directors of the Company and Seller’s general partner approving, in each case, this
Agreement, the other Transaction Documents to which the Company is or will be at the Closing a party, and the Transactions; and (iii) a copy of the
Company’s certificate of incorporation and bylaws in full force and effect immediately prior to the Closing.

(k) Seller will deliver to Buyer a duly executed stock power with respect to the Shares.

(1) Seller will deliver to Buyer the audited consolidated balance sheet as of, and the related statements of income, comprehensive income
(which may be presented as a continuous financial statement with the statement of income), stockholders’ equity and cash flows for the fiscal year ended
September 30, 2018 of the Company, prepared on a consolidated basis in accordance with GAAP, and otherwise consistent with the basis of preparation
for the Audited Financial Statements (other than the level at which results are consolidated); provided that any incremental out-of-pocket fees or
expenses relating to the preparation of the statement of comprehensive income and the consolidation of the financial statements at the Company level
shall be borne by Buyer.

(m) Seller will deliver to Buyer the “Earn-out Statement” (as defined in the HSM APA).
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Buyer, except as set forth in the disclosure schedules delivered to Buyer (the “Disclosure Schedules™), as
follows, as of the date of this Agreement and as of the Closing:

3.01 Organization and Power.

(@) The Company is a corporation, and the Company and each of its Subsidiaries is duly organized, validly existing and in good standing
under the DGCL or other applicable Laws of its state of formation or organization, and each of the Company and its Subsidiaries has all requisite power
and authority to own, operate and/or lease its assets, rights and properties and to carry on its businesses as now conducted. The Company has full
corporate power and authority to execute and deliver this Agreement and the other Transaction Documents to which it is or will at the Closing be a party
and to perform its obligations hereunder and thereunder.

(b) Each of the Company and its Subsidiaries is qualified or licensed, as applicable, to do business and is in good standing (or its
equivalent) in every jurisdiction in which its ownership of property or the conduct of its business as now conducted requires it to qualify or be licensed,
except where the failure to be so qualified or licensed would not reasonably be expected to be material to the Company and its Subsidiaries taken as a
whole.

(c) Complete and correct copies of the certificate of incorporation, bylaws or equivalent organizational documents of the Company and its
Subsidiaries, have been made available to Buyer. Neither the Company nor any of its Subsidiaries is in material violation of any provision of any of the
foregoing documents.

3.02 Authorization; No Breach.

(@) The execution, delivery and performance of this Agreement by the Company and the consummation of the Transactions have been
duly and validly authorized by all requisite action on the part of the Company, and no other proceedings on the Company’s part are necessary to
authorize the execution, delivery or performance of this Agreement or the consummation of the Transactions. This Agreement has been, and each other
Transaction Document to which the Company is a party will be at the Closing, duly executed and delivered by the Company and, assuming this
Agreement and each other Transaction Document to which it is a party is a valid and binding obligation of Buyer and/or the other parties thereto,
constitutes, and at the Closing will constitute, a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with
its terms, except as limited by the application of bankruptcy, insolvency, reorganization, moratorium and similar Laws relating to or affecting creditors’
rights or to general principles of equity.

(b) Assuming receipt of the consents set forth on Schedule 3.02(b) and the HSR Approval, and except as set forth on Schedule 3.02(b), the
execution, delivery and performance by the Company of this Agreement, the other Transaction Documents to which it is or will be a party and the
consummation of the Transactions, do not and will not: (i) conflict with, violate or result in a breach of any provision of the certificate of incorporation,
bylaws or equivalent organizational documents of the Company or any of its Subsidiaries; (ii) conflict with or violate any Law applicable to the
Company or any of its Subsidiaries or by which any property, right or asset of the Company or any of its Subsidiaries is subject or otherwise bound; or
(iii) result in any breach of, constitute a default (with or without notice or lapse of time or both) under, result in a loss of benefit under, give rise to a
right of payment under, create in any party thereto the right to amend, modify, abandon, accelerate, terminate or cancel any provision of (in each case,
with or without notice or lapse of time or both), require any consent under, or
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result in the creation or imposition of any Lien (other than a Permitted Lien) on any property, right or asset of the Company or any of its Subsidiaries
under, any Lease or any Contract required to be listed on Schedule 3.11, except, in the case of the foregoing clauses (ii) and (iii), for any such conflicts,
violations, breaches, defaults or other occurrences that are not material to the Company and its Subsidiaries taken as a whole and which would not
reasonably be expected to prevent the consummation of the Transactions.

3.03 Governmental Bodies; Consents. Except as set forth on Schedule 3.03, the Company is not, and none of its Subsidiaries is, required to
file, seek or obtain any notice, authorization, approval, Order, Permit or consent of or with any Governmental Body in connection with the execution,
delivery and performance by the Company of this Agreement, the other Transaction Documents to which it is or will be a party or the consummation of
the Transactions, except (a) any filings required to be made under the HSR Act, (b) such filings as may be required by any applicable federal or state
securities or “blue sky” Laws, or (c) where failure to obtain such consent, approval, authorization or action, or to make such filing or notification, is not
material to the Company and its Subsidiaries taken as a whole and would not reasonably be expected to prevent the consummation of the Transactions.

3.04 Capitalization.

(a) The authorized and outstanding capital stock or other equity interests of the Company and each of its Subsidiaries, and the record and
beneficial owners thereof, including the number of shares of capital stock or other equity interests held by each such owner, are as set forth on Schedule
3.04(a). All of the outstanding shares of capital stock or other equity interests of the Company and its Subsidiaries have been duly authorized and are
validly issued, are fully paid and nonassessable (if applicable) and have not been issued in violation of, and are not subject to, any preemptive or
subscription rights or rights of first refusal or similar rights created by statute, the articles or certificate of incorporation, formation or organization of the
Company or any of its Subsidiaries or the bylaws, limited liability company Contract or operating Contract of the Company or any of its Subsidiaries,
and have been issued in compliance with applicable securities Laws or exemptions therefrom. There are no shares of capital stock or other equity
interests of the Company owned by any Subsidiary of the Company.

(b) Except as set forth on Schedule 3.04(b), there are no outstanding options, warrants, convertible or exchangeable securities, “phantom”
stock rights, stock appreciation rights, stock-based performance units, other equity-based compensation awards, rights to subscribe to, rights in respect
of exchange or conversion for, redemption or purchase rights, calls or commitments made by the Company or any of its Subsidiaries relating to the
issuance, purchase, sale or repurchase of any shares of common stock or other equity interests issued by the Company or any of its Subsidiaries
containing any equity features, or contracts, commitments, understandings or arrangements, by which the Company or any of its Subsidiaries is bound to
issue, deliver or sell, or cause to be issued, delivered or sold, additional shares or other equity interests, or options, warrants, rights to subscribe to,
purchase rights, conversion or exchange rights, calls or commitments made by the Company or any of its Subsidiaries relating to any shares of capital
stock or other equity interests of the Company or any of its Subsidiaries. Except as set forth on Schedule 3.04(b), the Company or one or more of its
Subsidiaries own all of the outstanding shares or other equity interests of its Subsidiaries free and clear of all Liens other than other than restrictions on
transfer arising under applicable securities Laws.



(c) Except as set forth on Schedule 3.04(c), there are no (i) proxies, voting trusts or other agreements to which the Company or any of its
Subsidiaries is a party with respect to the voting of any capital stock or equity interests of the Company or any such Subsidiary or (ii) obligations or
commitments restricting the transfer of, or requiring the registration or sale of, any shares of capital stock or other equity interests of the Company or
any such Subsidiary. Neither the Company nor any of its Subsidiaries has any outstanding bonds, debentures or other obligations or securities the
holders of which have the right to vote (or are convertible or exchangeable for securities having the right to vote) with the equityholders of the Company
or any such Subsidiary.

3.05 Subsidiaries. Except as set forth on Schedule 3.04(a), the Company does not, and none of its Subsidiaries, (i) owns, directly or indirectly,
beneficially or of record, or holds the right to acquire any stock, partnership interest or joint venture interest or other equity ownership interest in any
other corporation, organization or entity or (ii) is under any obligation to make any loan, capital contribution or other investment in any corporation,
organization or entity other than a direct or indirect wholly-owned Subsidiary of the Company.

3.06 Financial Statements; No Undisclosed Liabilities.

(a) Attached to Schedule 3.06(a) are complete and correct copies of: (i) the unaudited consolidated balance sheet as of September 30, 2018
(the “Latest Balance Sheet”) and the related statement of income and cash flows for the twelve-month period then ended of Seller and its Subsidiaries
(the “Unaudited Financial Statements”), (ii) the audited consolidated balance sheet as of September 30, 2016, and the related statements of income and
cash flows for the period from January 15, 2016 to September 30, 2016 of Seller and its Subsidiaries and (iii) the audited consolidated balance sheet as
of, and the related statements of income and cash flows for the fiscal year ended September 30, 2017 of Seller and its Subsidiaries (clauses (ii) and (iii),
the “Audited Financial Statements” and, collectively with the Unaudited Financial Statements, the “Financial Statements”). Except as set forth on
Schedule 3.06(a), the Financial Statements have been prepared, in each case, in accordance with GAAP consistently applied, from and in accordance
with the books and records of the Company (which books and records are true, correct and complete in all material respects and are maintained in
accordance with GAAP and properly reflect in all material respects all of the transactions entered into by the Company and its Subsidiaries), and present
fairly in all material respects the consolidated financial condition and results of operations of the Company and its Subsidiaries, as applicable, as of the
dates and for the periods referred to therein subject, in the case of the unaudited financial statements, to (y) the absence of footnote disclosures and
(z) changes resulting from normal year-end adjustments (which are expected to be consistent with past practice and not material, individually or in the
aggregate, in nature or amount). The Company has implemented and maintains a system of internal controls over financial reporting sufficient to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with GAAP, consistently applied by the Company.
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(b) Except as set forth on Schedule 3.06(b)(i), the Company and its Subsidiaries do not have any Liabilities, except (i) Liabilities accrued
on or reserved against in the Latest Balance Sheet or disclosed in the notes thereto or in the notes to the other Financial Statements, (ii) Liabilities that
have arisen since the date of the Latest Balance Sheet in the ordinary course of business (provided, that, with respect to this clause (ii), such Liability
does not arise out of, relate to or result from any breach of Contract, breach of warranty, tort, infringement or other violation of applicable Law),

(iii) Liabilities expressly contemplated by this Agreement or any other Transaction Document, (iv) Liabilities to be included in the computation of
Closing Indebtedness or Transaction Expenses, (v) Liabilities to be included in the computation of Closing Net Working Capital, (vi) Liabilities
expressly disclosed in another section of the Disclosure Schedules, and (vii) other Liabilities which would not, individually or in the aggregate, be
material to the Company and its Subsidiaries taken as a whole. Except as set forth on Schedule 3.06(b)(ii), neither the Company nor any of its
Subsidiaries has any outstanding Indebtedness (other than the Income Tax Liability Accrual). Neither the Company nor any of its Subsidiaries has any
legally binding and unsatisfied community or charitable monetary Liabilities.

(c) Except as set forth on Schedule 3.06(c), all accounts receivable of the Company and its Subsidiaries that are reflected on the Latest
Balance Sheet represent valid obligations arising from sales actually made or services actually performed in the ordinary course of business and, to the
extent not previously collected, are fully collectible, net the allowance for doubtful accounts, in the ordinary course of business in accordance with their
terms. All reserves for the collection of such accounts receivable were calculated in accordance with GAAP. To the knowledge of the Company, there is
no material contest, claim or right of set-off, other than returns in the ordinary course of business, relating to the amount or validity of any such account
receivable.

(d) All accounts payable and notes payable by the Company or any of its Subsidiaries to third parties have arisen in the ordinary course of
business.

(e) All inventory of the Company and its Subsidiaries consists of a quality and quantity usable and salable in the ordinary course of
business, except for obsolete, damaged or defective items that have been written off or written down to fair market value or for which adequate reserves
have been established, which reserves were calculated in accordance with GAAP consistently applied. Since the date of the Latest Balance Sheet, due
provision has been made on the books of the Company and its Subsidiaries to provide for all slow-moving, obsolete, damaged or defective inventories to
their estimated useful or scrap values, and such inventory reserves are adequate to provide for such slow-moving, obsolete, damaged or defective
inventory.

(f) Seller is a holding company and does not directly engage in any of the business activities conducted by the Company or its Subsidiaries
and does not directly own any assets or properties used by the Company or any of its Subsidiaries in the conduct of their respective businesses. Except
for liabilities and obligations incurred in connection with its formation, organization and capitalization, Seller has not incurred any liabilities or
obligations or engaged in any business activities of any type or kind, other than activities ancillary to or contemplated by this Agreement.
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3.07 Absence of Certain Developments. Except as set forth on Schedule 3.07, since June 30, 2018 (i) the Company and its Subsidiaries have
conducted their businesses, in all material respects, in the ordinary course and (ii) there has not occurred any event, occurrence or development that has
had, or would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. Without limiting the generality of the
foregoing, except as set forth on Schedule 3.07 or as expressly contemplated by this Agreement, from June 30, 2018 until the date of this Agreement
neither the Company nor any of its Subsidiaries has:

(a) amended or modified its certificate of incorporation or bylaws (or equivalent organizational or governance documents);

(b) issued, delivered or sold, disposed or pledged any of its shares of, or authorized the same in respect of, capital stock, any voting
securities or any other equity interests or any options, warrants, convertible or exchangeable securities, subscriptions, stock appreciation rights, calls or
commitments with respect to such securities of any kind, or granted phantom stock or other similar rights with respect to any of the foregoing;

(c) created, incurred, assumed or guaranteed any Indebtedness, other than (x) in the ordinary course of business pursuant to the Company’s
existing revolving credit facilities, or (y) pursuant to arrangements solely among or between the Company and one or more of its direct or indirect
wholly-owned Subsidiaries or solely among or between its direct or indirect wholly-owned Subsidiaries;

(d) other than in the ordinary course of business or as required by Law, amended or adopted any plan or labor Contract affecting any
employee of the Company or any of its Subsidiaries;

(e) announced, implemented or effected any reduction-in-force, lay-off or other program resulting in the termination of employment of
employees, in each case, that would trigger the WARN Act;

(f) other than in the ordinary course of business or as required by the terms of any benefit or compensation plan, policy or agreement or by
applicable Law (i) awarded or paid any material bonuses to any employee, consultant, officer, equityholder or director (or other equivalent Person)
except to the extent accrued on the balance sheet of the Financial Statements, (ii) entered into any employment, deferred compensation, bonus, retention,
retirement, severance or similar Contract (nor amended any such agreement) with any employee, consultant, officer, equityholder or director (or other
equivalent person) with compensation in excess of $150,000 per annum, (iii) agreed to, made or granted any material compensation increase to any
former or current officer, employee (including new hires), consultant, equityholder or director (or other equivalent person) receiving (before or after
such increase) compensation in excess of $150,000 per annum, except pursuant to Contracts listed on Schedule 3.11, (iv) increased or agreed to increase,
amend or terminate in any material respect the coverage or benefits available under any severance pay, termination pay, vacation pay, company awards,
salary continuation for disability, sick leave, deferred compensation, bonus or other incentive compensation, pension or other employee benefit plan,
including any plan, payment or arrangement made to, for or with such current or former equityholder, director (or other equivalent Person), officer,
employee or

12



consultant, as applicable, (v) amended or renegotiated any existing collective bargaining agreement or entered into any new collective bargaining
agreement or multiemployer plan, or (vi) granted any additional rights to severance or termination pay to any current or former, officer or employee of
the Company;

(g) adopted a plan of complete or partial liquidation, dissolution, consolidation, merger, recapitalization or other reorganization;

(h) subjected, or permitted to be subjected, any assets or properties of the Company or its Subsidiaries to any Lien, except for Permitted
Liens;

(i) made any change in its accounting principles, methods, policies or procedures, except as required by Law or GAAP, filed any material
Tax Return in a manner that is inconsistent with past practice, filed any amended Tax Return, entered into any closing agreement, waived or extended
any statute of limitation with respect to Taxes outside the ordinary course of business, settled or compromised any Tax liability, claim or assessment,
surrendered any right to claim a material refund of Taxes or made or changed any material election relating to Taxes;

(j) made any acquisition of all or substantially all of the assets, capital stock or business of any other Person, whether by merger, stock or
asset purchase or otherwise;

(k) made any capital expenditures or capital expenditure commitments (or any obligations or liabilities in connection therewith) in an
amount that exceeds $250,000 individually, or $750,000 in the aggregate, or delayed or postponed the making of any material capital expenditure or the
repair or maintenance of any material assets of the Company or any of its Subsidiaries;

(1) sold, leased, licensed, assigned, transferred, abandoned, allowed to lapse or otherwise disposed of (whether by merger, stock or asset
sale or otherwise), or suffered any material damage to or loss or destruction of any of the Company’s or any Subsidiary’s assets (whether tangible or
intangible, including any Intellectual Property), rights, securities, properties, interests or businesses, except for (A) assets, securities, properties, interests
or businesses with a fair market value or replacement cost (whichever is higher) not in excess of $1,500,000 in the aggregate or not otherwise material to
the Company’s or any of its Subsidiaries’ business, (B) sales of inventory and dispositions of obsolete assets in the ordinary course of business, and
(C) licenses of Intellectual Property granted by the Company or any of its Subsidiaries in the ordinary course of business consistent with past practices;

(m) made any loans or advances to any Persons, except to employees and extensions of credit to payors in the ordinary course of business
consistent with past practices;

(n) cancelled, waived or released any material debts, rights or claims in favor of the Company or any of its Subsidiaries except in the
ordinary course of business consistent with past practices;
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(o) made any change in the policies with respect to the payment of accounts payable or accrued expenses or the collection of the accounts
receivable or other receivables, including any acceleration or deferral of the payment or collection thereof (whether on account of the Transactions or
otherwise), other than as required by GAAP or applicable Law; or delayed payment of any accounts payable or accelerated collection of accounts
receivable, in each case, other than in the ordinary course of business consistent with past practices; or waived any material right, other than in the
ordinary course of business consistent with past practices;

(p) made any material change in the manner in which the Company or any of its Subsidiaries extends discounts or credits to customers;
(q) settled or compromised any material Action brought by or against the Company or any of its Subsidiaries;

(r) terminated, materially and adversely modified, or cancelled any contract required to be listed on Schedule 3.11; or

(s) agreed or committed in writing to do any of the foregoing.

3.08 Litigation; No Orders. Except as set forth on Schedule 3.08, there are, and since January 15, 2016 there have been, no charges, hearings,
legal complaints, actions, suits or litigation proceedings at law or in equity, mediations, arbitral actions, criminal prosecutions or, to the Company’s
knowledge, governmental inquiries or other investigations before or by any Governmental Body (each, an “Action”) pending against or by the Company
or any of its Subsidiaries, or any of their respective directors, officers or equityholders (in each case, relating to the business of the Company or any of
its Subsidiaries) or concerning any of the assets, properties or business of the Company or any of its Subsidiaries and, to the Company’s knowledge, no
such Actions are threatened against the Company or any of its Subsidiaries or any of their respective directors, officers or equityholders (in each case,
relating to the business of the Company or any of its Subsidiaries), other than as would not be material to the Company and its Subsidiaries taken as a
whole. The Company and its Subsidiaries are not a party to or subject to, or in default under, and none of the assets, properties or business of the
Company or any of its Subsidiaries are subject to, any outstanding Order.

3.09 Permits; Compliance with Laws. Except as set forth on Schedule 3.09:

(a) Since January 15, 2016, each of the Company and its Subsidiaries has maintained, in full force and effect, and has complied in all
material respects, with all permits, licenses, approvals, consents, accreditations, waivers, exemptions and authorizations of any Governmental Body (the
“Permits”) and has filed all material registrations, reports and documents in each case that are necessary or required in connection with the conduct of its
business or the ownership, lease, use or operation of its assets or properties under applicable Laws. Schedule 3.09(a) lists all such Permits that are
material to the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries is in material default under any such Permit and no
condition exists that, with or without notice or lapse of time or both, would constitute a material default under such Permit, and there is no Action
pending or, to the knowledge of the Company, threatened, that would result in the termination, revocation, suspension or the imposition of a material
restriction on any such Permit or the imposition of any material fine, penalty or other sanction for violation of any such Permit.
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(b) Except as set forth on Schedule 3.09(b), the Company and its Subsidiaries are, and have been since January 15, 2016, in compliance in
all material respects with all applicable Laws. Since January 15, 2016, neither the Company nor any of its Subsidiaries has received any written notice
of any Action against it alleging any failure to comply in any material respect with any such Laws. To the knowledge of the Company, no investigation
by any Governmental Body with respect to the Company or any of its Subsidiaries is pending or threatened, and, since January 15, 2016, neither the
Company nor any of its Subsidiaries has received any written notice of any such investigation.

3.10 Tax Matters. Except as set forth on Schedule 3.10:

(@) The Company and its Subsidiaries have timely filed (taking into account applicable extensions of time to file) all Tax Returns that are
required to be filed by them, and each such Tax Return is accurate and complete in all material respects. The Company and its Subsidiaries have timely
paid (taking into account applicable extensions of time to file) all Taxes which are due and payable (whether or not shown as due and owing on any Tax
Return). No written claim has been received by either the Company or any of its Subsidiaries prior to the date of this Agreement from any Governmental
Body in a jurisdiction where the Company or such Subsidiary does not file Tax Returns or pay Taxes alleging that the Company or such Subsidiary is
subject to taxation by that jurisdiction. There are no Liens for Taxes (other than Taxes not yet due and payable) upon any of the assets of the Company
or any of its Subsidiaries, other than Permitted Liens.

(b) The unpaid Taxes of the Company and its Subsidiaries as of the date of the Latest Balance Sheet do not exceed the reserve for Tax
liability (excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth or included in the
Latest Balance Sheet. The unpaid Taxes of the Company and its Subsidiaries attributable to Pre-Closing Tax Periods and the pre-Closing portion of any
Straddle Periods as of the Closing Date do not exceed the amount of such Taxes taken into account on the Estimated Closing Statement.

(c) The Company and each of its Subsidiaries have timely withheld, collected, deposited or paid all Taxes required to have been withheld,
collected, deposited or paid, as the case may be, in connection with amounts paid or owing to any employee, independent contractor, creditor or equity
holder. All Taxes required to have been collected and paid on the sale of products or taxable services by the Company or any of its Subsidiaries (whether
or not denominated as sales or use taxes) have been properly and timely collected and paid, or with respect to sales of products or taxable services where
such Taxes were not collected and paid, tax exemption certificates or other proof of the exempt nature of sales of such products or services have been
properly collected and, to the extent required, submitted to the appropriate Governmental Body.

(d) No deficiency or proposed adjustment which has not been paid, settled or resolved for any material amount of Tax has been asserted or
assessed in writing or, to the Company’s knowledge, otherwise threatened or proposed, by any Governmental Body against the Company or any of its
Subsidiaries.
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(e) Neither the Company nor any of its Subsidiaries has consented in writing to waive any statute of limitations in respect of Taxes or
extend the time in which any Tax may be assessed or collected by any Governmental Body, which waiver or extension is still in effect.

(f) There are no ongoing, pending or, to the knowledge of the Company, threatened Tax audits or examinations by any Governmental
Body against the Company or any of its Subsidiaries.

(g) The Company and its Subsidiaries have made available to Buyer correct and complete copies of all Tax Returns filed by or with
respect to them for all taxable years for which the statute of limitations applicable to any such Tax Return has not presently expired, and all audit reports
and statements of deficiencies assessed against or agreed to by any of them since January 15, 2016.

(h) Neither the Company nor any of its Subsidiaries is a party to or bound by any Tax allocation, Tax indemnification, Tax sharing
agreement or other similar arrangements (other than agreements the primary focus of which is not Tax and which were entered into in the ordinary
course of business).

(i) Neither the Company nor any of its Subsidiaries (i) has been a member of an affiliated group filing a consolidated federal income Tax
Return, other than a group the common parent of which was the Company or its Subsidiaries, or (ii) has any liability for the Taxes of any Person (other
than the Company or its Subsidiaries) under Section 1.1502-6 of the Treasury Regulations (or any corresponding or similar provision of state, local, or
foreign applicable Law), as a transferee or successor, by Contract or otherwise under applicable Law.

(j) Neither the Company nor any of its Subsidiaries has participated in any “reportable transaction” as defined in Section 6707A of the
Code.

(k) Neither the Company nor any of its Subsidiaries will be required to include any item of income in, or exclude any item of deduction
from, taxable income for any taxable period (or portion thereof) beginning after the Closing Date as a result of any: (i) change in method of accounting
for a taxable period ending on or prior to the Closing Date; (ii) “closing agreement” as described in Code Section 7121 (or any corresponding or similar
provision of state, local or foreign applicable Law) executed on or prior to the Closing Date; (iii) installment sale or open transaction disposition made
on or prior to the Closing Date; (iv) election under Code Section 108(i); or (v) prepaid amount received or deferred revenue accrued on or prior to the
Closing Date.

(1) Neither the Company nor any of its Subsidiaries has distributed stock of another Person, or has had its stock distributed by another
Person, in a transaction that was purported or intended to be governed in whole or in part by Code Section 355 or Section 361.

(m) Neither the Company nor any of its Subsidiaries is subject to or required to register for any value added Taxes.

(n) Neither the Company nor any of its Subsidiaries has ever received a ruling from the Internal Revenue Service (or any comparable
ruling from any other Tax authority).
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(0) The Company and its Subsidiaries have disclosed on their Tax Returns all positions taken therein that could reasonably give rise to a
substantial understatement of Tax within the meaning of Section 6662 of the Code.

(p) Neither the Company nor any of its Subsidiaries has been a United States real property holding corporation within the meaning of
Section 897(c)(2) of the Code during the applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

(q) All Persons performing services for the Company or any Subsidiary who are classified and treated by such entity as independent
contractors, consultants or in a similar capacity qualify as independent contractors, and are not properly classified as employees for Tax purposes under
applicable Law.

(r) The Company and its Subsidiaries have been residents for Tax purposes in the United States and none of them are, or have ever been at
any time, treated as a resident in any other country for any Tax purpose. Neither the Company nor any of its Subsidiaries has had a permanent
establishment in any foreign country as defined in any applicable Tax treaty or convention between the United States and such foreign country.

(s) Each Contract, plan, or other arrangement that is a “nonqualified deferred compensation plan” subject to Section 409A of the Code to
which the Company or any Subsidiary is a party (collectively, a “409A Plan”) complies with and has been maintained in accordance with the
requirements of Section 409A(a)(2), (3), and (4) of the Code and any U.S. Department of Treasury or Internal Revenue Service guidance issued
thereunder and no amounts under any such 409A Plan are or have been or could be subject to the interest and additional Tax set forth under
Section 409A(a)(1)(B) of the Code.

(t) Each Subsidiary has been treated as a disregarded entity under Treasury Regulations Section 301.7701-3 since January 15, 2016.

(u) None of the Company or any of its Subsidiaries has any obligation to “gross-up”, indemnify, reimburse or otherwise compensate any
individual for any additional Tax or interest imposed pursuant to Section 4999 of the Code or Section 409A of the Code.

(v) Except as set forth on Schedule 3.10(v), neither the execution, delivery and performance of this Agreement by the Company nor the
consummation by the Company of the Transactions will or may (whether alone or in combination with any other additional or subsequent event)
(excluding any Contract, arrangement or plan entered into by, or at the direction of, Buyer or its Affiliates) result in any payment (whether in cash or
property or the vesting of property) to any “disqualified individual” (as such term is defined in Treasury Regulation Section 1.280G-1) that would
constitute an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code).
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3.11 Contracts.

(a) Except as set forth on Schedule 3.11, as of the date of this Agreement, neither the Company nor any of its Subsidiaries is a party to
any:

(i) collective bargaining or other Contract with any labor union, organization or association;

(ii) employment, separation, retention, stay, change in control, consulting, commission or similar Contract with any current or
former employee, consultant or contractor providing for base compensation in excess of $150,000 per annum;

(iii) Contract under which the Company or one of its Subsidiaries has borrowed any money or issued any note, indenture or other
evidence of indebtedness or guaranteed liabilities of others, including any Contracts or commitments for future loans, credit or financing, in each case,
having an outstanding principal amount in excess of $1,500,000;

(iv) each (A) Outbound License, excluding any non-exclusive licenses implied by law or granted to end-consumers in the ordinary
course of business, in each case, for use of any Company Products; (B) Inbound License, excluding any Inbound License for generally available object
code software (including software as a service) requiring payments (by the Company or any of its Subsidiaries) of less than $100,000 in the twelve
(12) months prior to the Closing; and (C) Contract relating to the acquisition, transfer, or development of Intellectual Property or any waiver or release
of rights, in, to or under Intellectual Property, but excluding: (1) assignment or confidentiality agreements entered into for the benefit of the Company
with employees or independent contractors in the ordinary course of business and (2) non-disclosure agreements entered into in the ordinary course of
business;

(v) lease or other Contract under which it is lessee of, or holds or operates any personal property owned by any other party, for
which the annual rental exceeds $500,000 that is not terminable by the Company or such Subsidiary upon notice of sixty (60) days or less for a cost of
$500,000 or less;

(vi) lease or other Contract under which it is lessor of or permits any third party to hold or operate any property, real or personal,
for which the annual rental exceeds $500,000 that is not terminable by the Company or such Subsidiary upon notice of sixty (60) days or less for a cost
of $500,000 or less;

(vii) Contract with a Key Supplier or a Key Customer;

(viii) Contract that restricts in any material respect the Company or any of its Subsidiaries from freely engaging in any business
anywhere in the world, including exclusivity or most favored pricing rights, or that grants any material exclusivity rights to the Company, any of its
Subsidiaries or any other party thereto;

(ix) Contract relating to any acquisition by the Company or any of its Subsidiaries of any assets, rights or properties (whether by
merger, stock or asset purchase or otherwise) pursuant to which the Company or any of its Subsidiaries has (A) any unfulfilled obligation to pay any
purchase price in excess of $1,500,000 or (B) any deferred purchase price, “earn-out”, purchase price adjustment or similar contingent purchase price
payment obligation;

(x) Contract that involves any take-or-pay or requirements arrangement other than in the ordinary course of business;
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(xi) Contract relating to any joint venture or profit sharing agreements, partnership agreements or limited liability company
agreements with a third party;

(xii) Contract involving any resolution or settlement of any actual or threatened Action involving the Company or its Subsidiaries
with outstanding payment obligations of the Company or its Subsidiaries in excess of $500,000 or any material ongoing requirements or restrictions on
the Company or its Subsidiaries;

(xiii) Contract for capital expenditures or the acquisition or construction of fixed assets requiring the future payment by the
Company or any of its Subsidiaries of an amount in excess of $500,000;

(xiv) Contract with the same party for the purchase or supply of products, inventory, supplies, equipment, machinery, services or
other tangible personal property by the Company of any of its Subsidiaries under which the undelivered balance of such products, inventory, supplies,
equipment, machinery, services or other personal property has a selling price on an annual basis in excess of $500,000;

(xv) Contract relating to the marketing, sale, advertising or promotion of the Company’s or any of its Subsidiaries’ services or
products requiring payment by the Company or any of its Subsidiaries of an amount in excess of $250,000 during any period of twelve (12) consecutive
months;

(xvi) Contract for management, consulting or financial advisory services where payments exceed $500,000 annually that is not
terminable by the Company or such Subsidiary upon notice of sixty (60) days or less for a cost of $500,000 or less;

(xvii) Contract with a Governmental Body; or
(xviii) Contract to enter into any of the foregoing.

(b) Each of the Contracts listed or required to be listed, or would be required to be listed if the date of this Agreement were the date of the
Closing, on Schedule 3.11(a) and each of the Leases is in full force and effect and is a valid, binding and enforceable obligation of the Company and its
Subsidiaries, and, to the knowledge of the Company, each of the other parties thereto, and is not subject to any claims, charges, set offs or defenses
except as expressly set forth in such Contracts and Leases. Neither the Company nor any of its Subsidiaries, as applicable, is in material default (with or
without notice or lapse of time or both), or, is alleged in writing by the counterparty thereto to have breached or to be in material default, under any
Lease or any Contract listed or required to be listed on Schedule 3.11(a), and, to the knowledge of the Company, the other party to each Lease or each of
the Contracts listed or required to be listed on Schedule 3.11(a) is not in material default (with or without notice or lapse of time) thereunder. Except as
set forth on Schedule 3.11(b)(i), the Company has made available to Buyer complete and correct copies of all Contracts listed or required to be listed on
Schedule 3.11(a) and all Leases, together with all modifications, amendments and supplements thereto, and Schedule 3.11 contains a written description
of each oral Contract listed or required to be listed on Schedule 3.11(a). None of the Contracts listed or required to be listed on Schedule 3.11(a) or any
of the Leases has been cancelled or otherwise terminated, and neither the Company nor its Subsidiaries
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has received any written notice from any Person regarding any such cancellation or termination. Except as set forth on Schedule 3.11(b)(ii), to the
knowledge of the Company, no event has occurred which, individually or together with other events, would reasonably be expected to result in a
material breach or a material default under any Contract listed or required to be listed on Schedule 3.11(a).

3.12 Leased and Owned Real Property.

(a) Schedule 3.12(a) contains a complete and correct list of all real property leased, subleased or licensed by the Company and its
Subsidiaries or with respect to which the Company and its Subsidiaries have the right to use, occupy or access pursuant to real property Contracts,
including easements, rights of way, railway agreements or other similar real property agreements (the “Leased Real Property”), and the Contracts
pursuant to which such Leased Real Property is leased, subleased or licensed (the “Leases”). All Leased Real Property is leased to the Company or its
Subsidiaries pursuant to written Leases, and all such written Leases are valid, binding and in full force and effect according to their terms, subject to
proper authorization and execution of such Lease by the other party thereto and the application of any bankruptcy or other creditor’s rights laws. Except
as set forth on Schedule 3.12(a), (i) neither the Company nor its Subsidiaries has leased, subleased, licensed or otherwise granted to any Person the right
to use or occupy such Leased Real Property or any portion thereof, (ii) the Leased Real Property is not subject to any leases or tenancies of any kind,
except for the Leases, and (iii) neither the Company nor its Subsidiaries is a party to any Contract, right of first offer, right of first refusal or option with
respect to the purchase or sale of any real property or interest therein. Except as set forth on Schedule 3.12(a), the Transactions do not require the
consent of any other party to any Lease (except for any Leases for which a consent is obtained prior to the Closing), will not result in a material breach
of or default under such Lease, and will not otherwise cause such Lease to cease to be legal, valid, binding, enforceable and in full force and effect on
identical terms following the Closing. There are no material disputes with respect to any Lease. Neither the Company nor its Subsidiaries, nor, to the
Company’s knowledge, any other party to any Lease, is in breach of or default under any Lease, and no event has occurred or circumstance exists that,
with the delivery of notice, the passage of time or both, would constitute such a breach or default by the Company or any Subsidiary or, to the
Company’s knowledge, any other party, or permit the termination or modification of any Lease or acceleration of rent under any Lease. No security
deposit or portion thereof deposited with respect to any Lease has been applied in respect of a breach of or default under any Lease that has not been
redeposited in full. Neither the Company nor any Subsidiary owes, and none will owe in the future, any brokerage commissions or finder’s fees with
respect to any Lease.

(b) Schedule 3.12(b) contains a complete and correct list of all real property owned by the Company and its Subsidiaries (together with all
buildings, improvements and fixtures thereon and appurtenances thereto, the “Owned Real Property”, and collectively with the Leased Real Property,
the “Real Property”). Except as set forth on Schedule 3.12(b), the Company and its Subsidiaries own good, valid and marketable fee title to the Owned
Real Property other than any failure to own such Owned Real Property that is not material to the Company and its Subsidiaries taken as a whole. The
Owned Real Property is owned free and clear of all Liens, except for Permitted Liens. Neither the Company nor any of its Subsidiaries has received
written notice of any condemnation proceeding, Action or agreement pending, or to
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the knowledge of the Company, threatened, with respect to any portion of any Owned Real Property, in each case, that would be material to the
Company and its Subsidiaries as a whole. The Company has made available to Buyer copies of all surveys, title policies, reports and deficiency notices
concerning any Owned Real Property which are in the possession or control of the Company or any Subsidiary, except as would not be material to the
Company and its Subsidiaries taken as a whole.

(c) To the Company’s knowledge, none of the Real Property is in the possession of any adverse possessors. To the Company’s knowledge,
the Real Property is (i) compliant with and used in a manner consistent with and permitted by applicable zoning ordinances and other Laws, in each case
in all material respects, without variance, special or conditional use approvals or permits and is not dependent on a “permitted non-conforming use” or
“permitted non-conforming structure” or similar variance, exemption or approval from any Government Body, (ii) served by all water, sewer, electrical,
telephone, drainage and other utilities required for normal operations of the Company, and (iii) requires no material capital improvements or repairs. To
the Company’s knowledge, none of the utility companies serving the Real Property has threatened the Company or any of its Subsidiaries with any
reduction in service. All utilities serving the Real Property are installed and operating and all installation and connection charges have been paid in full.
All of the Real Property has legal access to an open publicly dedicated street adjoining the Real Property or has access to an open publicly dedicated
street via easements benefiting such parcel of the Real Property.

3.13 Intellectual Property.

(a) Schedule 3.13(a) sets forth a true and complete list of: (i) all Intellectual Property that is registered, filed or issued under the authority
of any Governmental Body, including any domain name registration and all applications for Intellectual Property, in each case that is owned by the
Company or one or more of its Subsidiaries (collectively, “Registered Intellectual Property”) specifying the owner thereof and the jurisdiction in which
such item has been issued, registered or filed and the applicable issuance, grant, registration or serial number(s) and related dates, as applicable, and any
actions that, to the knowledge of the Company, must be taken within ninety (90) days of the date of the Closing to preserve such item, including the
payment of any registration, maintenance or renewal fees or the filing of any documents, applications or certificates, and (ii) any pending Actions (other
than any ex parte examination proceedings) or, to the knowledge of the Company, threatened in writing, before any Governmental Body to which any
Registered Intellectual Property is subject, in each case, in which claims are raised relating to the validity, enforceability, scope, ownership or
infringement of any of the Registered Intellectual Property.

(b) With respect to each item of Registered Intellectual Property: (i) it is subsisting; (ii) all necessary registration, maintenance and
renewal fees due and owing and all responses, documents and certificates have been filed, submitted or paid (as applicable) with the applicable
Governmental Body anywhere in the world, as the case may be, for the purposes of maintaining such Registered Intellectual Property; and (iii) each
such item that is issued or registered is in full force and effect valid, enforceable, and has been obtained and maintained in compliance with all
applicable rules, policies and procedures of the applicable Governmental Body. To the knowledge of the Company, there are no facts, information or
circumstances,
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including any information or facts that would constitute prior art (with respect to patents) or prior use (with respect to trademarks), that would render
any pending application for any Registered Intellectual Property non-registerable or unpatentable, as applicable, in each case other than prior art or prior
use identified by the Company and disclosed to the relevant examining authority or identified by the relevant examining authority and disclosed to the
Company in the course of prosecution of such applications.

(c) Except as set forth on Schedule 3.13(c), the Company or one or more of its Subsidiaries solely and exclusively own all right, title and
interest in and to the Owned Intellectual Property, free and clear of all Liens, other than Permitted Liens. Each of the Company and its Subsidiaries
lawfully owns, or otherwise has sufficient rights to exploit all Company Intellectual Property. The Company Intellectual Property is all the Intellectual
Property that is required to conduct the business of the Company in the manner in which it is currently being conducted. All Owned Intellectual Property
is fully transferable, alienable and licensable by the Company and its Subsidiaries without restriction and without payment of any kind to any third party
and without approval of any third party. No funding, facilities or personnel of any educational institution or Governmental Body were used, directly or
indirectly, to develop or create, in whole or in part, any Owned Intellectual Property.

(d) None of the Company, its Subsidiaries, Company Products (including the use thereof), Company Intellectual Property as used in the
conduct of the business of the Company and each of its Subsidiaries and the conduct of the business of the Company and each of its Subsidiaries violate,
infringe (directly, contributorily, by inducement, or otherwise) or misappropriate any Intellectual Property of any Person (and have not previously done
s0). Since January 15, 2016, there have been no past, pending or threatened Actions involving the Company or any of its Subsidiaries, the operation of
the business by the Company or any of its Subsidiaries, any Owned Intellectual Property, or Company Product (including the use thereof), or alleging
that any of the foregoing infringes, misappropriates or otherwise violates the rights of any Person; and, to the knowledge of the Company, there are no
facts or circumstances that might reasonably serve as the basis for any such Action. None of the Company or its Subsidiaries has received any notice
that it must license or refrain from using any Intellectual Property or any offer by any other Person to license any Intellectual Property to the Company
(other than an offer by a Person to provide a license to generally available software). No Person is infringing, misappropriating or otherwise violating or
conflicting with any Owned Intellectual Property, or has done so since January 15, 2016.

(e) All Licenses are valid, binding and enforceable against the Company and its Subsidiaries and, to the knowledge of the Company, all
other parties thereto and there exists no event or condition that violates or breaches or will result in a violation or breach of, or otherwise constitutes
(with or without due notice or lapse of time or both) a default by any party thereunder.

(f) Neither the Company nor any of its Subsidiaries use any Open Source Software in a manner that requires any of the Company and its
Subsidiaries to distribute or make available any Software (including any source code) or other materials or grant any Intellectual Property or other rights
to any Person.
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(g) Each of the Company and its Subsidiaries has taken commercially reasonable steps to protect the confidentiality of Personally
Identifiable Information and Trade Secrets owned, held or controlled by any of the Company or its Subsidiaries, including, in each case, any information
(other than any information that was intentionally made public by the management of the Company using its reasonable business judgment) that would
have been a Trade Secret but for any failure of the Company or any of its Subsidiaries to act in a manner consistent with this Section 3.13(g), including
requiring each Person, including, employees, contractors, third-party developers, suppliers, service providers, partners and advisors, with access to such
Trade Secrets to execute a binding confidentiality agreement that requires such Person to reasonably protect such Trade Secrets and to not use such
Trade Secrets, except for the benefit of the Company or its Subsidiaries.

(h) Each current and former employee, contractor, third-party developer, service provider, partner and advisor of the Company or any of
its Subsidiaries who is or has been involved in the development (alone or with others) of any material Intellectual Property by or for any of the Company
or its Subsidiaries (each, a “Contributor™), or has or previously had access to any Trade Secrets owned or held by any of the Company or any of its
Subsidiaries, has either: (i) executed and delivered to the Company or a Subsidiary, as applicable, a written and enforceable Contract that assigns to the
Company or a Subsidiary, as applicable, without any obligation of payment, all right, title and interest in and to any such Intellectual Property or
(ii) transferred to the Company or a Subsidiary (as applicable) all right, title and interest in and to any such Intellectual Property by operation of Law. To
the knowledge of the Company, no Contributor is in violation of any such Contract. No present or former employee, officer, consultant or contractor of
the Company or any of its Subsidiaries or any predecessor of any of the foregoing has any ownership, license or other right, title or interest in any
Company Intellectual Property. To the knowledge of the Company, neither the Company nor any of its Subsidiaries (including any of the officers,
employees, agents or contractors of any of the foregoing, in their capacities as such) have done, or failed to do, any act or thing that may prejudice the
validity or enforceability of any Owned Intellectual Property.

(i) Except as set forth on Schedule 3.13(i), neither the Company nor any of its Subsidiaries have (i) transferred ownership of any material
Intellectual Property to any other Person, (ii) granted any exclusive or perpetual right or license with respect to any material Company Intellectual
Property; or (iii) granted any right to modify, enhance or create derivative works of any material Owned Intellectual Property other than modifications,
enhancement or derivative works that are owned by the Company or any of its Subsidiaries, as applicable. No Person (other than the Company or its
Subsidiaries) owns any improvement, modification, enhancement, customization or derivative of any material Owned Intellectual Property.

(j) Neither the execution of this Agreement nor the consummation of the Transactions will (i) result in the loss or impairment of any of the
Company Intellectual Property or any obligation to disclose any source code or other similar materials held by any of the Company or its Subsidiaries,
and (ii) give rise to any right of any Person to terminate any rights under any License or exercise any new or additional rights under any Owned
Intellectual Property, and (iii) cause or result in any of Buyer or its Affiliates or the Company or its Subsidiaries (A) granting to any third party any right
to or with respect to any Intellectual Property, (B) being bound by, or subject to, any exclusivity, non-compete or other material
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restriction on the operation or scope of their respective businesses, or (C) being obligated to pay any royalties or other fees or consideration or offer any
discounts to any Person with respect to any Intellectual Property in excess of those payable or offered by the Company and its Subsidiaries in the
absence of this Agreement and the Transactions. Each item of Owned Intellectual Property existing immediately prior to the Closing will be available on
identical terms and conditions immediately after the Closing. No consent or approval is required under any License to maintain such License in force
and effect as a result of the execution and delivery of this Agreement and the consummation of the Transactions.

(k) None of the Company or any of its Subsidiaries is, or has been, a member or a contributor to any industry standards body or similar
organization that requires the Company or any Subsidiary to grant or agree to grant any other Person any license or right to any Owned Intellectual
Property.

3.14 IT Systems; Privacy.

(a) The computer, information technology and data processing systems, facilities and services used by any of the Company or its
Subsidiaries, including all Software, hardware, networks, communications facilities, platforms and related systems and services used or accessed by any
of the Company or its Subsidiaries (collectively, the “Systems™), (i) are reasonably sufficient for the existing needs of Company and its Subsidiaries as
their business is currently conducted and (ii) are free of any material defects, bugs and errors, and do not contain or make available any disabling
software, code or instructions, spyware, Trojan horses, worms, viruses or other software routines that permit or cause unauthorized access to, or
disruption, impairment, disablement, or destruction of and of the Systems or data or information stored therein, in each case that have not been
remediated in all material respects (“Contaminants”). Each of the Company and its Subsidiaries have taken commercially reasonable steps and
implemented commercially reasonable safeguards designed to ensure that the Systems are free from Contaminants. The Systems are in good working
condition to effectively perform all computing, information technology and data processing operations necessary for the operation of the business of the
Company and its Subsidiaries in the manner it is currently being conducted. During the twelve (12) month period prior to Closing, there has been no
failure, breakdown or substandard performance of any Systems that has caused a substantial disruption or interruption in or to any customer’s use of the
Systems or the operation of the business of the Company and its Subsidiaries. The Company and its Subsidiaries make reasonably timely back-up copies
of data and information critical to the conduct of its business and conduct periodic tests to ensure the effectiveness of such back-up systems. The
Company and its Subsidiaries maintain and are in compliance with commercially reasonable disaster recovery and security plans and procedures.

(b) The Company and its Subsidiaries have: (i) complied in all material respects with their published privacy policies, terms of use, and
internal policies, and all applicable Laws relating to data privacy, data protection and data security, including with respect to the collection, storage,
transmission, transfer (including cross-border transfers), disclosure, destruction and use of Personally Identifiable Information; and (ii) taken reasonable
measures to ensure that Personally Identifiable Information and other material information and data owned, held or controlled by any of the Company
and its Subsidiaries is protected against loss, damage,
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and unauthorized access, use, modification, or other misuse. Since January 15, 2016, neither the Company nor its Subsidiaries has been subject to a
security incident or data breach that led to the loss, damage, or unauthorized access, use, modification, disclosure, or other misuse of any data or
information owned, held or controlled by any of the Company or its Subsidiaries (including any Personally Identifiable Information). No Person has
provided any written notice, made any written claim, or commenced any Action with respect to loss, damage, or unauthorized access, use, modification,
or other misuse of any such data or information held or controlled by any of the Company or its Subsidiaries, and there is no reasonable basis for any
such notice, claim or Action. The execution and delivery of this Agreement and the other Transaction Documents and the consummation of the
Transactions will not violate any privacy policy, terms of use, Contract or applicable Laws applicable to the Company relating to the use, dissemination,
or transfer of any data or information (including personally Identifiable Information).

3.15 Company Products.

(a) Since January 15, 2016, neither the Company nor its Subsidiaries have had any material Liability (and to the Company’s knowledge,
there is no basis for any present or future Action giving rise to any material Liability) arising out of any injury to individuals or property as a result of
the ownership, possession or use of any Company Product. No Company Product is or has since January 15, 2016 been the subject of any product recall,
market withdrawal or similar material product corrective action in connection with any actual, alleged or potential product defect, damage or
contamination.

(b) All Company Products conform in all material respects with all Contracts pursuant to which the Company or any Subsidiary has sold
or otherwise provided any Company Products, and all applicable express and implied warranties that have not been disclaimed by the Company or any
Subsidiary set forth in such Contracts or otherwise implied or required under law.

3.16 Employees. Except as set forth on Schedule 3.16:

(a) The Company and its Subsidiaries are, and have been since January 15, 2016, in compliance in all material respects with all applicable
Laws relating to the employment of labor, including provisions thereof relating to wages, hours, pay rates, equal opportunity, discrimination,
harassment, retaliation, pay equity, terms and conditions of employment, whistleblowing, employee privacy, data protection, overtime pay, vacation,
leave, classification of employees, contractors and consultants, collective bargaining, layoffs and immigration compliance, and has not engaged in any
unfair labor practice, as defined in the National Labor Relations Act. To the Company’s knowledge, there are no administrative charges or court
complaints pending or threatened against the Company or any of its Subsidiaries before the U.S. Equal Employment Opportunity Commission or any
federal, foreign, state or local court or government agency concerning alleged employment discrimination, harassment, retaliation or any similar matters
relating to the employment of labor, in each case, that if adversely determined would be material to the Company and its Subsidiaries taken as a whole.
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(b) The Company and its Subsidiaries have withheld all amounts required by Law or by agreement to be withheld from the wages,
salaries, other payments, and benefits to employees, independent contractors or consultants; and is not liable for any arrears of wages or any Taxes or
any penalty or interest for failure to comply with any of the foregoing. Neither the Company nor any of its Subsidiaries is liable for any payment to any
trust or other fund or to any Governmental Body with respect to unemployment compensation benefits, employment insurance, social security or other
benefits or obligations for employees (other than routine payments to be made in the ordinary course of business). There are no claims pending or, to the
knowledge of the Company, threatened against the Company or any of its Subsidiaries under any workers compensation plan or policy or for long term
disability or under any private medical insurance or permanent health insurance scheme.

(c) There are no Actions, grievances, disciplinary matters or controversies pending before any Governmental Authority or, to the
knowledge of the Company, threatened between the Company or any of its Subsidiaries and any of its current or former employees, consultants,
independent contractors or applicants, including any such charges, legal complaints, grievances or disciplinary matters that have resulted or would
reasonably be expected to result in any Action of any sort. Neither the Company nor any of its Subsidiaries has received notice from any Governmental
Body responsible for the enforcement of labor or employment Laws indicating that it has asserted, or intends to assert, claims or to conduct an
investigation with respect to the Company or any of its Subsidiaries, no such investigation is in progress, and, to the knowledge of the Company, no
Governmental Body intends to or has threatened to conduct such investigation.

(d) Neither the Company nor any of its Subsidiaries is a party to any collective bargaining agreement or similar agreement with any labor
organization, work council or employee group or employee association applicable to employees of the Company or any of its Subsidiaries. No
employees of the Company or any of its Subsidiaries are represented by any labor organization or work council or employee group. There is no unfair
labor practice charge or complaint pending or, to the Company’s knowledge, threatened against the Company or any of its Subsidiaries before the
National Labor Relations Board or any similar foreign, state or local government agency. To the knowledge of the Company, since January 15, 2016,
neither the Company nor any of its Subsidiaries has experienced any union organizing or decertification activities, and, to the knowledge of the
Company, no such activities are underway or threatened. Since January 15, 2016, neither the Company nor any of its Subsidiaries has experienced any
strikes, work stoppage, slowdowns or other material labor disputes, and, to the knowledge of the Company, no such disputes are underway or threatened.

(e) Since January 15, 2016, (i) neither the Company nor any of its Subsidiaries has effectuated a “plant closing” (as defined in the WARN
Act) affecting any site of employment or one or more facilities or operating units within any site of employment or facility of the Company or any of its
Subsidiaries, (ii) there has not occurred a “mass layoff” (as defined in the WARN Act) affecting any site of employment or facility of the Company or
any of its Subsidiaries, (iii) neither the Company nor any of its Subsidiaries has been affected by any transaction or engaged in layoffs or employment
terminations sufficient in number to trigger application of any similar Law and (iv) no employee of the Company or any of its Subsidiaries has suffered
n “employment loss” (as defined in the WARN Act) during the 90-day period prior to the date hereof.
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(f) True, correct and complete copies of personnel manuals or handbooks applicable to employees of the Company and its Subsidiaries,
have been made available to Buyer.

(g) To the knowledge of the Company, no current or former employees, independent contractors, contractors for services, or consultants of
the Company or any of its Subsidiaries are in violation or breach of any term of any employment contract, invention assignment agreement, patent
disclosure agreement, non-competition agreement, non-solicitation agreement, restrictive covenant, statutory obligation, fiduciary duty or any other
common law obligation owed to any former employer, contractor, customer or client, relating to the right of any such employee, contractor or consultant
to be employed or engaged by the Company or any of its Subsidiaries or any other entity because of the nature of the business conducted by the
Company or any of its Subsidiaries or other entity or to the use of trade secrets, confidential or proprietary information of the Company or any of its
Subsidiaries or others. Neither the Company nor any of its Subsidiaries has received any notice alleging that any such violation has occurred.

(h) Schedule 3.16(h) sets forth a true, complete and correct list of (i) the names, positions, FLSA classification (exempt/non-exempt),
length of service and current salaries or other compensation of all employees, directors and elected and appointed officers of the Company and its
Subsidiaries, and the family relationships, if any, among such Persons and (ii) all group insurance programs in effect for employees of the Company and
its Subsidiaries. Neither the Company nor any of its Subsidiaries is in default with respect to any of its obligations to any Persons referred to in the
preceding sentence. No key employees or officers of the Company or any of its Subsidiaries have given written or, to the Company’s knowledge, oral
notice of actual or potential termination of employment to the Company or any of its Subsidiaries, nor, to the Company’s knowledge, does any such
employee or officer intend to terminate his or her employment with the Company or any of its Subsidiaries.

(i) Neither the Company nor any of its Subsidiaries has any (i) existing service or other Contracts with any officers or employees of the
Company or any of its Subsidiaries which subject to legal requirements cannot be fairly terminated by three (3) months’ notice or less without giving
rise to a claim for damages or compensation; (ii) Liability for compensation to ex-employees; (iii) obligation to reinstate or re-employ any ex-officer or
ex-employee of the Company or any of its Subsidiaries; or (iv) policy, practice or obligation regarding redundancy payments to employees which is
more generous than the applicable award(s) or legislation.

(j) Except as set forth on Schedule 3.16(j), no Person has any agreement with the Company or any of its Subsidiaries under which that
Person acts as an independent contractor, consultant, or in a similar capacity for the Company or any of its Subsidiaries whether on a full-time or a part-
time or retainer basis or otherwise.

(k) For each employee of the Company and its Subsidiaries employed within the United States, each of the Company and its Subsidiaries
has in its files a Form I-9 for each employee with respect to whom such form is required by Law.
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(1) True and complete copies of all employment agreements, contracts of engagement or services agreements listed in the Disclosure
Schedules have been provided to Buyer.

3.17 Employee Benefit Plans.

(@) Schedule 3.17(a) sets forth a complete and correct list of each Plan. For purposes of this Agreement, “Plan” means any retirement,
pension, profit sharing, deferred compensation, stock bonus, savings, bonus, incentive, employment, consulting, cafeteria, medical, dental, vision,
hospitalization, life insurance, accidental death and dismemberment, medical expense reimbursement, dependent care assistance, tuition reimbursement,
disability, sick pay, holiday, vacation, severance, change of control, stock purchase, stock option, restricted stock, phantom stock, stock appreciation
rights, equity or equity-based, fringe benefit or other employee benefit plan, fund, policy, program, practice, Contract or arrangement of any kind
(including any “employee benefit plan,” as defined in Section 3(3) of ERISA, whether or not subject to ERISA) (i) sponsored, maintained, contributed
to or required to be contributed to by the Company or any of its Subsidiaries (or to which the Company or any of its Subsidiaries is a party) and which
covers or benefits any current or former employee, officer, director, individual consultant or independent contractor of the Company or any of its
Subsidiaries (or any spouse, domestic partner, dependent or beneficiary of any such individual), or (ii) with respect to which the Company or any of its
Subsidiaries has (or could reasonably have) any current or future Liability or obligation (including on account of any ERISA Affiliate and including any
contingent liability or obligation); other than any such plan, policy, program, practice, Contract or arrangement sponsored or maintained by a
Governmental Body. None of the Company or any of its Subsidiaries has any legally binding agreement, arrangement, commitment or obligation,
whether formal or informal, whether written or unwritten, to create, enter into or contribute to any additional Plan not listed on Schedule 3.17(a) or to
modify or amend any existing Plan.

(b) With respect to each Plan, copies of the following have been made available to Buyer (if applicable to such Plan): (i) the current plan
document, including any amendments thereto, (ii) all Contracts (as currently in effect) relating to such Plan, including all trust agreements, insurance
contracts, and service provider agreements, (iii) the most recent summary plan description, including any summary of material modifications required
under ERISA with respect thereto, (iv) the three (3) most recently filed annual reports on Form 5500 (and all schedules thereto), (v) the most recently
received determination, opinion or advisory letter from the Internal Revenue Service, (vi) the most recent annual actuarial report and financial
statements prepared for such Plan, (vii) all non-routine notices and correspondence since January 15, 2016 to or from a Governmental Body relating to
such Plan for which a liability remains outstanding, and (viii) if such Plan is intended to be qualified under Section 401(a) of the Code, all coverage,
nondiscrimination, top heavy and Code Section 415 tests performed with respect to such Plan for the three (3) most recently completed plan years.

(c) Each Plan that is intended to meet the requirements of a “qualified plan” under Section 401(a) of the Code is so qualified and its
related trust is exempt from taxation under Section 501(a) of the Code. Each such Plan has received a current, unrevoked favorable determination letter
from the Internal Revenue Service and nothing has occurred that could reasonably cause such Plan to lose its qualified status.
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(d) With respect to each Plan: (i) such Plan is, and since January 15, 2016 has been, properly and legally established; (ii) such Plan is, and
at all times since January 15, 2016 has been, maintained, administered, operated and funded in all material respects (A) in accordance with its terms, and
(B) in compliance in all material respects with all applicable requirements of all applicable Laws, including the requirements of the Code and ERISA
(and the regulations and rulings issued thereunder); (iii) the Company, each of its Subsidiaries and each other Person (including each fiduciary of such
Plan) has properly performed in all material respec