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Item 1.01 Entry into a Material Definitive Agreement.

Merger Agreement

On May 11, 2022, Shutterstock, Inc. (the “Company”), completed its acquisition of Pond5, Inc. (“Pond5”) pursuant to that certain Agreement and Plan of Merger,
dated May 10, 2022 (the “Merger Agreement”), by and among the Company, Piranha Merger Sub, Inc., a wholly owned subsidiary of the Company (the “Merger
Sub”), Pond5, and Fortis Advisors LLC, solely in its capacity as “Shareholders’ Representative,” in connection with which Merger Sub merged with and into
Pond5, with Pond5 surviving the merger as a wholly owned subsidiary of the Company (the “Merger”). Capitalized terms used but not defined herein have the
meanings assigned to them in the Merger Agreement.

The aggregate consideration payable by the Company in connection with the Merger is $210.0 million in cash (subject to certain customary working capital and
other adjustments in accordance with the terms of the Merger Agreement).

The Merger Agreement contains customary representations, warranties and covenants by the Company, Merger Sub and Pond5 that are subject, in some cases, to
specified exceptions and qualifications contained in the Merger Agreement. The Company has obtained a representation and warranty insurance policy to insure
against certain losses arising from breaches of, or inaccuracies in, the representations and warranties of Pond5 in the Merger Agreement, which policy is subject to
a retention amount, exclusions, policy limits and certain other terms and conditions. Except with respect to losses arising from Fraud (as defined in the Merger
Agreement) and claims for indemnification arising out of certain specified matters, the Company’s recourse against the Shareholders after Closing with respect to
breaches of Pond5’s representations and warranties will be limited to an indemnity escrow in the amount of $1.05 million and may be subject to a deductible and
other limitations set forth in the Merger Agreement.

The Merger Agreement is filed as Exhibit 2.1 to this Current Report on Form 8-K and incorporated herein by reference. The foregoing summary has been included
to provide investors and security holders with information regarding its terms, does not purport to be complete and is subject to, and is qualified in its entirety by,
the full text, terms and conditions of the Merger Agreement. It is not intended to provide any other factual information about the Company, Merger Sub or Pond5
or to modify or supplement any factual disclosures about the Company in its public reports filed with the U.S. Securities and Exchange Commission (the “SEC”).
The Merger Agreement includes representations, warranties and covenants of the parties thereto made solely for purposes of the Merger Agreement and which
may be subject to important qualifications and limitations agreed to by the parties thereto in connection with the negotiated terms of the transaction and the Merger
Agreement. Moreover, some of those representations and warranties may not be accurate or complete as of any specified date, may be subject to a contractual
standard of materiality different from those generally applicable to the Company’s SEC filings or may have been used for purposes of allocating risk among the
parties thereto rather than establishing matters as facts.

Credit Agreement

On May 6, 2022 (the “Effective Date”), Shutterstock, Inc. (the “Company”) entered into a credit agreement (the “Credit Agreement”) among the Company, as
borrower, certain direct and indirect subsidiaries of the Company as Subsidiary Guarantors, the Lenders party thereto, and Bank of America, N.A., as
Administrative Agent for the lenders. The Credit Agreement provides for a five-year unsecured revolving loan facility in an aggregate principal amount of $100.0
million. The Credit Agreement provides for a letter of credit subfacility and a swingline facility. The Credit Agreement also permits, subject to the satisfaction of
certain conditions, up to $100.0 million of additional revolving loan commitments from one or more of the existing lenders or other lenders (with the consent of
the Administrative Agent).

At the Company’s option, revolving loans accrue interest at a per annum rate based on either (i) the base rate plus a margin ranging from 0.125% to 0.500%,
determined based on the Company’s consolidated leverage ratio or (ii) the Term SOFR rate (for interest periods of 1, 3 or 6 months) plus a margin ranging from
0.125% to 1.500%, determined based on the Company’s consolidated leverage ratio, plus a credit spread adjustment. The Company is also obligated to pay other
customary closing fees, commitment fees and letter of credit fees for a facility of this size and type.

On the Effective Date, the Company borrowed $50 million for use in connection with the acquisition described under “Merger Agreement” above and for general
corporate purposes. The Company may borrow, repay and reborrow funds under the revolving loan facility until May 6, 2027, at which time the revolving loan
facility will terminate, and all outstanding revolving loans, together with all accrued and unpaid interest, must be repaid.

The Credit Agreement contains customary affirmative and negative covenants, including covenants limiting the ability of the Company and its subsidiaries to,
among other things, incur debt, grant liens, undergo certain fundamental changes, make investments, make certain restricted payments, dispose of assets, enter into
transactions with affiliates, and enter into burdensome agreements, in each case, subject to limitations and exceptions set forth in the Credit Agreement. The
Company is also required to maintain compliance with a consolidated leverage ratio and a consolidated interest coverage ratio, in each case, determined in
accordance with the terms of the Credit Agreement.




The Credit Agreement also contains customary events of default that include, among other things, certain payment defaults, cross defaults to other indebtedness,
inaccuracy of representations and warranties, covenant defaults, change of control defaults, judgment defaults, and bankruptcy and insolvency defaults. If an
event of default exists, the Agent on behalf of the lenders may require immediate payment of all obligations under the Credit Agreement and may exercise certain
other rights and remedies provided for under the Credit Agreement, the other loan documents and applicable law. Under certain circumstances, a default interest
rate will apply on all obligations during the existence of an event of default under the Credit Agreement at a per annum rate equal to 2.00% above the applicable
interest rate.

The foregoing description of the Credit Agreement is only a summary and is qualified in its entirety by reference to the full text of the Credit Agreement, which is
attached as Exhibit 10.1 hereto and is hereby incorporated into this Item 1.01 by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.
The information set forth in Item 1.01 is incorporated by reference into this Item 2.01.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information set forth in Item 1.01 is incorporated by reference into this Item 2.03.

Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On May 9, 2022, the Company’s board of directors (the “Board”) appointed Paul J. Hennessy as Chief Executive Officer of the Company, effective July 1, 2022.
Mr. Hennessy, age 57, has served as a member of our Board since April 2015. Since June 2016, he has served as Chief Executive Officer and member of the Board
of Directors of Vroom, Inc., an online pre-owned car retailer. Prior to joining Vroom, from April 2015 through June 2016, he served as Chief Executive Officer of
priceline.com, a provider of online travel and travel related reservation and search services. From November 2011 to March 2015, he served as Chief Marketing
Officer of Booking.com, an online booking accommodations provider. From July 2006 to October 2011, he was Chief Distribution Officer of priceline.com. The
selection of Mr. Hennessy to serve as Chief Executive Officer was not pursuant to any arrangement or understanding with respect to any other person. In addition,
there are no family relationships between Mr. Hennessy and any director or other executive officer of the Company, and there are no related persons transactions
between the Company and Mr. Hennessy reportable under Item 404(a) of Regulation S-K.

On May 8, 2022 the Company entered into an employment agreement (the “Employment Agreement”) with Mr. Hennessy under which he will serve, on an “at
will” basis, as the Chief Executive Officer of the Company, beginning on July 1, 2022. Mr. Hennessy’s base salary will be $700,000 per annum, and he will be
eligible to earn an annual cash incentive bonus with an initial target amount equal to 100% of his annual base salary. Subject to the approval of the Board,
following Mr. Hennessy’s start date, the Company will grant an award of restricted Company stock units (“RSUs”) to him having a value equal to $15 million
(determined based on the average closing price of Company stock during the thirty day period prior to the grant date). The RSUs will vest 33% on each of the first
and second anniversaries of the grant date and 34% on the third anniversary, provided Mr. Hennessy’s employment continues through the applicable vesting date.
Subject to the approval of the Board, the Company will also grant an award of performance Company restricted stock units (“PSUs”) to him with a fair market
value equal to $15 million (determined based on the average closing price of Company stock during the thirty day period prior to the grant date). The PSUs will
provide for vesting on July 1, 2025, contingent on achievement of targets and completion of service requirements to be established and approved by the Board
prior to December 31, 2022.

In the event the Company terminates Mr. Hennessy’s employment without cause (as defined in the Employment Agreement) and not within twelve months
following a change in control, the Company will continue to pay his base salary for eighteen months following termination, he will be reimbursed for certain
medical insurance premiums for up to eighteen months, 100% of the unvested RSUs will immediately vest, a pro-rated portion of the PSUs ultimately earned
based on achievement of the performance targets will vest, and he will receive a pro-rated annual bonus for the year of termination.

In the event the Company terminates Mr. Hennessy’s employment without cause or he terminates his employment for good reason (as defined in the Employment
Agreement), in either case within twelve months following a change in control, he will receive a lump sum payment equal to eighteen months’ of his base salary,
he will be reimbursed for certain medical insurance premiums for up to twelve months, unless otherwise set forth in a PSU award agreement, all of his unvested
equity awards will immediately vest, and he will receive an immediate lump sum payment equal to his target bonus amount for the year of termination.
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The receipt of any severance benefits is conditioned on Mr. Hennessy’s entry into a separation agreement, including a release of any claims against the Company,
and compliance with a non-disclosure agreement providing for confidentiality obligations, non-solicitation and non-competition covenants and intellectual
property assignments.

The foregoing description of the Employment Agreement is qualified in its entirety by reference to the full text of the agreement, which is attached hereto as
Exhibit 10.2.

As a result of Mr. Hennessy’s appointment as Chief Executive Officer, he will no longer be “independent” as that term is defined under the applicable rules and
regulations of the Securities and Exchange Commission (the “SEC”) and the listing requirements and rules of the New York Stock Exchange (the “NYSE”).
Accordingly, he has resigned from the Company’s compensation committee and audit committee, effective May 9, 2022. The Board has appointed Rachna Bhasin
to serve on the Company’s audit committee, effective May 9, 2022. The Board, in its business judgment, has determined that Ms. Bhasin meets the independence
criteria prescribed by the Securities Exchange Act of 1934 and SEC rules and regulations and meets the NYSE’s financial literacy requirements for audit
committee members.

Item 7.01 Regulation FD Disclosure.

On May 11, 2022, the Company issued a press release regarding its acquisition of Pond5. A copy of the press release is attached hereto as Exhibit 99.1 to this
Current Report on Form 8-K and is incorporated herein by reference.

On May 11 2022, the Company posted a slide presentation regarding its acquisition of Pond5 to the Company’s website at https://investor.shutterstock.com. The
slide presentation is attached hereto as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated herein by reference.

On May 11, 2022, the Company issued a press release regarding its appointment of Mr. Hennessy as Chief Executive Officer. A copy of the press release is
attached hereto as Exhibit 99.3 to this Current Report on Form 8-K and is incorporated herein by reference.

The information furnished pursuant to Items 7.01, including Exhibits 99.1, 99.2 and 99.3, 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 under that Section, and shall not be deemed to be incorporated by
reference into any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

A
—
*

Agreement and Plan of Merger, dated May 10, 2022.
10.1*  Credit Agreement, dated as of May 6, 2022, by and among Shutterstock, Inc., as borrower, certain subsidiary guarantors, certain financial
institutions, as lenders, and Bank of America, N.A., as administrative agent for such lenders.

10.2 Employment Agreement between Paul J. Hennessy and Shutterstock, Inc. dated May 8, 2022.

99.1  Press release entitled “Shutterstock Acquires Pond5, the World’s Largest Video Marketplace” dated May 11, 2022.
99.2 Slide presentation entitled “Shutterstock Acquisition of Pond5” dated May 11, 2022.

99.3 Press release entitled “Shutterstock Appoints Paul Hennessy Chief Executive Officer” dated May 11, 2022.

104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.

* Certain exhibits and schedules have been omitted, and the Company agrees to furnish supplementally to the Securities and Exchange Commission a copy of any
omitted exhibits upon request. Pursuant to Item 601(a)(6) of Regulation S-K, certain information has been redacted or omitted and marked by brackets and
asterisks.




FORWARD-LOOKING STATEMENTS

This Form 8-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements other than
statements of historical fact are forward-looking. Examples of forward-looking statements include, but are not limited to, statements regarding guidance, industry
prospects, future business, future results of operations or financial condition, future dividends, our ability to consummate acquisitions and integrate the businesses
we have acquired or may acquire into our existing operations, new or planned features, products or services, management strategies, our competitive position and
the COVID-19 pandemic. You can identify forward-looking statements by words such as “may,” “will,” “would,” “should,” “could,” “expect,” “aim,” “anticipate,”
“believe,” “estimate,” “intend,” “plan,” “predict,” “project,” “seek,” “potential,” “opportunities” and other similar expressions and the negatives of such
expressions. However, not all forward-looking statements contain these words. Forward-looking statements are subject to known and unknown risks, uncertainties
and other factors that could cause our actual results to differ materially from those expressed or implied by the forward-looking statements contained herein. Such
risks and uncertainties include, among others, those discussed under the caption “Risk Factors” in our most recent Annual Report on Form 10-K, as well as in
other documents that the Company may file from time to time with the Securities and Exchange Commission. As a result of such risks, uncertainties and factors,
Shutterstock’s actual results may differ materially from any future results, performance or achievements discussed in or implied by the forward-looking statements
contained herein. The forward-looking statements contained in this Form 8-K are made only as of this date and Shutterstock assumes no obligation to update the
information included in this Form 8-K or revise any forward-looking statements, whether as a result of new information, future developments or otherwise, except
as required by law.
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SIGNATURE

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

SHUTTERSTOCK, INC.

Dated: May 11, 2022 By: /s/ Jarrod Yahes

Jarrod Yahes
Chief Financial Officer
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of May 10, 2022 (this “Agreement”), is entered into by and among Pond5, Inc., a Delaware
corporation (the “Company”), Shutterstock, Inc., a Delaware corporation (“Parent’), Piranha Merger Sub, Inc., a Delaware corporation and wholly owned
subsidiary of Parent (“Merger Sub’), and Fortis Advisors LLC, a Delaware limited liability company, solely in its capacity as representative of the Shareholders
(as defined herein) (the “Shareholders’ Representative™) (each of the foregoing, a “Party” and collectively, the “Parties’).

RECITALS

WHEREAS, the parties intend that Merger Sub be merged with and into the Company, with the Company surviving that merger on the terms and subject
to the conditions set forth herein (the “Merger”);

WHEREAS, in the Merger, upon the terms and subject to the conditions of this Agreement, each share of Common Stock and Preferred Stock and each
Vested Company Stock Option (each as defined herein and collectively, the “Shares”) will be converted into the right to receive the Merger Consideration (as
defined herein).

WHEREAS, the board of directors of the Company (the “Company Board of Directors”) has unanimously (a) determined that it is in the best interests of
the Company and its shareholders, and declared it advisable, to enter into this Agreement with Parent and Merger Sub, (b) approved the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby, including the Merger, and (c) resolved, subject to the terms and
conditions set forth in this Agreement, to recommend adoption of this Agreement by the shareholders of the Company;

WHEREAS, the respective boards of directors of Parent and Merger Sub have, on the terms and subject to the conditions set forth in this Agreement,
approved this Agreement;

WHEREAS, concurrent with the execution of this Agreement, each Specified Individual has executed a Specified Employment Letter, to be effective
upon and subject to the consummation of the Merger; and

WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements in connection with the Merger and the transactions
contemplated by this Agreement and also to prescribe certain conditions to the Merger.

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth in this
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

ARTICLE I. DEFINITIONS

Section 1.1. Definitions. The terms defined in this Article I, whenever used herein (including the Exhibits and Schedules hereto), shall have the
following meanings for all purposes of this Agreement:

“Accounting Policies” means in accordance with GAAP as in effect on the date of this Agreement.

“Accounts Receivable” means all of the accounts receivable of the Company and its Subsidiaries immediately prior to the Effective Time determined in
accordance with Accounting Policies.




“Acquisition Proposal” means any inquiry, proposal or offer from any Person (other than Parent or any of its Affiliates) concerning (i) a merger,
consolidation, liquidation, recapitalization, share exchange or other business combination transaction involving the Company; (ii) the issuance or acquisition of
shares of capital stock or other equity securities of the Company; or (iii) the sale, lease, exchange or other disposition of any portion of the Company’s properties
or assets.

“Action” means any notice of noncompliance or violation, or any claim, demand, charge, action, suit, litigation, audit, settlement, complaint, stipulation,
assessment or arbitration, or any request (including any request for information), inquiry, hearing, proceeding or investigation, by or before any Governmental
Entity.

“Advisory Group” has the meaning set forth in Section 11.17(c) hereof.

“Affiliate” of a Person means any other Person that directly or indirectly through one or more intermediaries’ controls, is controlled by, or is under
common control with such Person. The term “control” (including the terms “controlled by” and “under common control with”) means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by
Contract or as may otherwise be defined by the Code or 13 C.F.R. § 121 et seq.

“Affiliate Contract’ has the meaning set forth in Section 4.21 hereof.

“Aggregate Option Exercise Price” means the sum of the cash exercise prices that would be payable upon exercise of all Vested Company Stock Options
by all holders of Vested Company Stock Options immediately prior to the Effective Time.

“Aggregate Series A Liquidation Preference” means an amount equal to the product of (i) the number of shares of Series A Preferred Stock issued and
outstanding immediately prior to the Effective Time multiplied by (ii) the Series A Per Share Liquidation Preference.

“Aggregate Series A-1 Liquidation Preference” means an amount equal to the product of (i) the number of shares of Series A-1 Preferred Stock issued
and outstanding immediately prior to the Effective Time multiplied by (ii) the Series A-1 Per Share Liquidation Preference.

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

“Allocation Schedule” means the allocation schedule setting forth the following information: (i) each Shareholder’s name and email address, (ii) the
number of shares of Common Stock held as of immediately prior to the Effective Time by such Shareholder, (iii) the number of shares of Preferred Stock
(specifying the number of shares of each class and series of Preferred Stock) held as of immediately prior to the Effective Time by such Shareholder, (iv) the
number of shares of Common Stock subject to Vested Company Stock Options held as of immediately prior to the Effective Time by such Shareholder and the
exercise price(s) of such Vested Company Stock Option, (v) the Per Share Amount, the Series A Per Share Amount, the Series A-1 Per Share Amount and the
Option Per Share Amount, (vi) the Company Common Stock Per Share Contribution Amount, the Series A Per Share Contribution Amount, the Series A-1 Per
Share Contribution Amount and the Option Per Share Contribution Amount, (vii) the Aggregate Series A Liquidation Preference and the Aggregate Series A-1
Liquidation Preference, (viii) such Shareholder’s Pro Rata Portion, Capital Stock Pro Rata Portion and Option Pro Rata Portion, each expressed as a percentage,
(ix) the number of Fully Diluted Shares, (x) the Aggregate Option Exercise Price, (xi) the Contribution Amount and (xii) the Contribution Percentage.




“Ancillary Agreements” means the Escrow Agreement, the Paying Agent Agreement and any certificate delivered pursuant to this Agreement.
“Audited Financial Statements” has the meaning set forth in Section 4.4(a).

“Balance Sheet” has the meaning set forth in Section 4.4(a).

“Balance Sheet Date” has the meaning set forth in Section 4.4(a).

“Breach of Security” has the meaning set forth in Section 4.29(c) hereof.

“Business” means the business owned or operated, in whole or in part, by the Company and/or its Subsidiaries as of the Closing Date, including operating
an online marketplace for royalty-free media.

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in New York City are required or authorized by
law to be closed.

“Cancelled Shares” has the meaning set forth in Section 2.4(a) hereof.

“Capital Stock” means each outstanding share of Common Stock and Preferred Stock, and excluding for the avoidance of doubt, shares of Common
Stock issuable upon exercise of Company Common Stock Options.

“Capital Stock Payment Condition” has the meaning set forth in Section 2.7(c)(1).

“Capital Stock Pro Rata Portion” means, with respect to each Shareholder holding Capital Stock, the quotient obtained by dividing (i) the Merger
Consideration payable at Closing with respect to such Shareholder’s shares of Capital Stock divided by (ii) the aggregate Merger Consideration payable at Closing
with respect to all Shareholders.

“Cash and Cash Equivalents” means, without duplication, all cash and cash equivalents of the Company and its Subsidiaries determined in accordance
with the Accounting Policies, including (x) cash, checks, money orders, marketable securities, short-term instruments and other cash equivalents, funds in time and
demand deposits or similar accounts, and any inbound but uncleared deposits or checks or other payments in transit (other than inbound wire transfers or cash held
by payment processors) and (y) cash security deposits, cash used to secure collateral accounts, cash pursuant to letters of credit used to secure leased Real Property
and other cash collateral posted with vendors, landlords, and other parties; provided, that “Cash and Cash Equivalents” shall be calculated net of (A) restricted
balances (including outstanding checks, outgoing wire transfers, bond guarantees, collateral reserve accounts, amounts held in escrow and deposits or other
amounts related to work or services not yet performed), (B) amounts that are not freely usable, distributable or transferable and (C) with respect to any amounts in
anon-U.S. Subsidiary of the Company, Taxes, if any, that would be imposed on a distribution of such amounts from such Subsidiary to the Company.

“Certificate of Merger” has the meaning set forth in Section 2.1(a).

“Change of Control” means, with respect to any Person, any transaction that results in any Person or group of Persons acquiring directly or indirectly: (i)
beneficial ownership of securities of such Person possessing a majority of the voting power (whether by merger, consolidation or sale of securities or equity
interest), or (ii) all or substantially all of the assets of such Person.




“Claim Notice” has the meaning set forth in Section 9.6(a) hereof.

“Closing” means the closing of the transactions contemplated by this Agreement which shall occur on the Closing Date.

“Closing Balance Sheet” has the meaning set forth in Section 3.3(b).

“Closing Cash” means the aggregate amount of Cash and Cash Equivalents of the Company and its Subsidiaries as of the Measurement Time.

“Closing Date” has the meaning set forth in Section 2.11.

“Closing Date Purchase Price” means $210,000,000 less, without duplication, the aggregate amount of (i) the Estimated Closing Indebtedness of the
Company and its Subsidiaries and (ii) the Estimated Company Transaction Expenses plus (iii) the Estimated Closing Cash minus (iv) the amount, if any, by which
the Target Net Working Capital exceeds the Estimated Net Working Capital plus (v) the amount, if any, by which the Estimated Net Working Capital exceeds the

Target Net Working Capital.

“Closing Indebtedness” means the aggregate amount of Indebtedness of the Company and its Subsidiaries as at the Measurement Time (except with
respect to the Tax Liability Amount, which shall be measured as of the end of the Closing Date).

“Closing Statement” has the meaning set forth in Section 2.7(a).
“Closing Working Capital” means the Net Working Capital as of the Measurement Time.
“Code” means the United States Internal Revenue Code of 1986, as amended from time to time.

“Company Common Stock Per Share Contribution Amount” means, with respect to each share of Common Stock, an amount equal to: (i) the Per Share
Amount multiplied by (ii) the Contribution Percentage.

“Commerce” has the meaning set forth in the definition of “Customs and International Trade Laws” hereof.

“Commercial Tax Obligation” means any customary obligation to assume responsibility, or reimburse another Person, for any Taxes that is part of a
larger commercial agreement not primarily related to Taxes (excluding any commercial agreement to sell or otherwise dispose of (1) any equity of any entity or (2)
any assets other than inventory sold in the ordinary course of the Company’s business), such as an obligation of a borrower to gross up a lender under a credit
agreement or a tenant’s obligation to make tax escalation payments to a landlord.

“Common Stock” means the common stock, par value $0.001 per share, of the Company.

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

“Company Accrued Bonus Amount” means the accrued amount of bonuses of the Company and its Subsidiaries as accrued in the Company’s general
ledger (260000 — Accrued Bonus) as of May 1, 2022.

“Company Board of Directors” has the meaning set forth in the Recitals.




“Company Charter” means the Second Amended and Restated Certificate of Incorporation of the Company filed on June 25, 2014, as amended by that
certain Certificate of Amendment of the Second Amended and Restated Certificate of Incorporation of PondS5, Inc. filed on November 6, 2015, and that certain
Certificate of Amendment to Second Amended and Restated Certificate of Incorporation of Pond5, Inc., filed on May 12, 2016.

“Company Common Stock Option” means each vested and unvested, unexpired and unexercised option to purchase Shares of Common Stock.
“Company Disclosure Schedules” has the meaning set forth in Article IV.

“Company Employees” has the meaning set forth in Section 6.10.

“Company Indemnified Party” has the meaning set forth in Section 6.7(a) hereof.

“Company Insurance Policies” has the meaning set forth in Section 4.13.

“Company Intellectual Property Rights” has the meaning set forth in Section 4.8(c).

“Company IT Systems” means all information technology systems, networks, hardware, computers, Software, servers, workstations, routers, hubs,
switches, data communication lines, object code, binary code, source code, libraries, routines, subroutines or other code (including commercial, open-source and
freeware software), firmware, middleware, applications, and other information technology equipment and services used or held for use by the Company and its
Subsidiaries in the operation of the Business, together with all associated documentation owned or used by or on behalf of the Company or its Subsidiaries in the
conduct of the Business.

“Company Products” means all products and services that are currently commercially provided, made available, marketed, distributed, offered online,
offered for sale, sold, leased, loaned, or licensed to third parties by or on behalf of the Company or its Subsidiaries.

“Company Shareholder Approvals” means (i) the affirmative vote of a majority of the outstanding shares of Capital Stock, voting together as a single
class on an as-converted to Common Stock basis and (ii) the affirmative vote of the holders of at least sixty-three percent (63%) of the outstanding shares of Series
A Preferred Stock and Series A-1 Preferred Stock, voting separately as a single class on an as-converted to Common Stock basis.

“Company Transaction Expenses” means, to the extent not paid by the Company prior to Closing, (a) all costs, fees and expenses incurred by the
Company or any of its Subsidiaries at or prior to the Effective Time (including those of any Shareholder or the Shareholders’ Representative for which the
Company or any of its Subsidiaries is responsible), or pursuant to any Contract or other arrangement entered into at or prior to the Effective Time, related to the
transactions contemplated by this Agreement or any of the Ancillary Agreements (or any other sale, debt, or equity financing process conducted or pursued by any
of the Company or its Subsidiaries), whether payable prior to, at or after the Closing, including (i) costs, fees and expenses of investment bankers (including the
brokers referred to in Section 4.16), attorneys, accountants and other consultants and advisors, (ii) all retention (other than any amounts that are payable at the
direction of Parent or any of its Affiliates following the Closing other than under an Employee Plan), change of control, transaction or similar bonuses, incentive
and/or severance payments incurred or payable by the Company or any of its Subsidiaries in connection with the transactions contemplated hereby, but excluding
any severance amounts that are payable upon a termination of employment at the direction of Parent or any of its Affiliates following the Closing, plus the
employer portion of any payroll, employment or similar Taxes related to the payments described in this clause (a)(ii) and Section 2.6, (b) all costs, fees and
expenses incurred as a result (or that would be incurred as a result of) the termination of any Affiliate Contract as contemplated hereby, (c) any assignment, change
in control or similar fees expressly payable as a result of the execution of this Agreement or any Ancillary Agreements, (d) fifty percent (50%) of the fees and out-
of-pocket costs payable to the Escrow Agent, (e) fifty percent (50%) of the fees and out-of-pocket costs payable to the Paying Agent, (f) fifty percent (50%) of the
premium, applicable taxes, underwriting fee, any broker fee and out-of-pocket costs associated with obtaining any “tail” directors’ and officers’ or cyber “tail”
policy required by this Agreement, (g) fifty percent (50%) of the fees, premiums and out-of-pocket costs associated with obtaining the R&W Policy, (h) fifty
percent (50%) of the cost of obtaining any consents of third parties or any assignment or similar fees, other than any filing fees under the HSR Act, (i) costs, fees
and expenses related to the procurement of only the statutory audit of the Company and its Subsidiaries for the year ended December 31, 2021, (j) any amounts
owed pursuant to the Warrant Repurchase Agreement and (k) all other obligations which are specifically denoted herein as Company Transaction Expenses. For
the avoidance of doubt, Company Transaction Expenses shall include any Company Transaction Expenses that arise as a result of the payment of any amounts
following the Closing (including pursuant to Article I1I and Article IX), and any such post-Closing payments shall be payable net of any such Company
Transaction Expenses.




“Confidential Information” has the meaning set forth in Section 11.11(b).

“Contested Claim” has the meaning set forth in Section 9.7(b) hereof.

“Continuing Claim” has the meaning set forth in Section 9.8(a).

“Continuing General Claim” has the meaning set forth in Section 9.8(a) hereof.

“Continuing Special Claim” has the meaning set forth in Section 9.8(b) hereof.

“Contract” means any written or oral contract, note, bond, mortgage, indenture, agreement, lease, license, commitment or other arrangement,
understanding or undertaking, or other instrument or obligation (including master service agreements, task orders, work orders, or delivery orders or any such
similar document and work orders entered into pursuant to or under such master service agreements), including any exhibits, annexes, appendices, or attachments

thereto, and any amendments, modifications, supplements, extension or renewals thereto.

“Contribution Amount” means (i) the Purchase Price Escrow Amount plus (ii) the Indemnification Escrow Amount, plus (iii) the Special Indemnification
Escrow Amount, plus (iv) the Expense Fund.

“Contribution Percentage” means a percentage obtained by dividing (i) the Contribution Amount by (ii) the Closing Date Purchase Price.

“COVID-19” means SARS-CoV-2 or COVID-19, and all evolutions thereof or related or associated epidemics, pandemics or disease outbreaks.

“COVID-19 Tax Acts” means the Families First Coronavirus Response Act (Pub. L. 116-127), The Coronavirus Aid, Relief, and Economic Security
(CARES) Act (Pub. L. 116-136) (including by the Paycheck Protection Program Flexibility Act of 2020 (Pub. L. 116-142)), the Consolidated Appropriations Act,

2021 (Pub. L. 116-260), any similar provision of applicable Law, and any executive order relating to the deferral of any payroll or similar Taxes, and includes any
Treasury Regulations or other official guidance promulgated under any of the foregoing.




“Customs and International Trade Laws” means any law, statute, order of a Governmental Entity, regulation, rule, permit, license, directive, decree,
ordinance or other written decision or requirement having the force or effect of law of any arbitrator, court, government or government agency or instrumentality
or other Governmental Entity, concerning the importation, exportation, re-exportation, or deemed exportation of products, technical data, technology or services,
and the terms and conduct of transactions and making or receiving of payment related to such importation, exportation, re-exportation or deemed exportation,
including, as applicable, the Tariff Act of 1930, and other laws, regulations, and programs administered or enforced by the U.S. Department of Commerce
(“Commerce”), U.S. International Trade Commission, U.S. Customs and Border Protection, U.S. Immigration and Customs Enforcement, and their predecessor
agencies; the U.S. Department of State (“State”); restrictions administered by the United States Office of Foreign Assets Control (“OFAC”), including the
sanctioned entity list; orders of the President regarding embargoes and restrictions on transactions with designated countries and entities, including persons and
entities designated on OFAC’s list of Specially Designated Nationals and Blocked Persons; the anti-boycott regulations administered by Commerce; and the anti-
boycott regulations administered by the U.S. Department of the Treasury; and restrictions or sanctions administered by the United Nations Security Council, the
European Union (“EU”) or any of the EU member states, Her Majesty’s Treasury of the United Kingdom or other applicable jurisdiction.

“Czech Contractor” means any individual engaged by the Czech Subsidiary who has signed an independent contractor agreement with the Company and
any Czech Subsidiary.

“Czech Subsidiary” means Pond5 s.r.0., a limited liability company incorporated and existing under Czech law, identification number 29144698, as a
Subsidiary of the Company.

“Damages” has the meaning set forth in Section 9.1 hereof.

“Deductible” has the meaning set forth in Section 9.5(b) hereof.

“Determination Date” has the meaning set forth in Section 3.3(c).

“DGCL” has the meaning set forth in Section 2.1(a).

“Dispute Notice” has the meaning set forth in Section 3.3(c).

“Dissenting Shareholder” has the meaning set forth in Section 2.16(a).

“Dissenting Shares” has the meaning set forth in Section 2.16(a).

“Dissenting Shares Amount” means the product of (a) the Closing Date Purchase Price and (b) a fraction, the numerator of which is the number of
Dissenting Shares and the denominator of which is the number of shares of Capital Stock outstanding immediately prior to the Effective Time (other than any
shares of Capital Stock which are held in the treasury of the Company or by Parent, Merger Sub or any other Affiliate of Parent, all of which shall cease to be
outstanding and be canceled and none of which shall receive any payment with respect thereto).

“Effect” has the meaning set forth in the definition of “Material Adverse Effect” hereof.

“Effective Time” has the meaning set forth in Section 2.1(a).




“Employee Confidentiality Agreements” has the meaning set forth in Section 4.8(g) hereof.

“Employee Plans” has the meaning set forth in Section 4.9(a).

“Encumbrance” means any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or other), option, security
interest, mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including any restriction on use, voting, transfer, receipt

of income or exercise of any other attribute of ownership.

“Environment” means ambient air, indoor air, surface water, groundwater, drinking water, land surface, sediments, and subsurface strata & natural
resources such as wetlands, flora and fauna.

“Environmental Laws” means all applicable federal, state, local and foreign laws, statutes and regulations (including common law) concerning (a) the
pollution, protection or cleanup of the Environment or natural resources, including those relating to the treatment, storage, disposal, handling, transportation,
discharge, emission, Release or threat of Release of, or exposure to, Hazardous Substances in effect as of the Closing Date, or (b) human health or safety.

“Environmental Liability” means any liability, claim, action, suit, agreement, judgment or order arising under or relating in any way to any
Environmental Law for any damages (including natural resource damages), injunctive relief, losses, fines, penalties, fees, expenses (including reasonable fees and
expenses of attorneys and consultants) or costs, whether contingent or otherwise, including those arising from or relating to: (a) compliance or non-compliance
with any Environmental Law or any Environmental Permit, (b) the generation, use, handling, transportation, storage or treatment of any Hazardous Substances, (c)
exposure to any Hazardous Substances, (d) the Release or threat of Release of any Hazardous Substances or () any contract, agreement or other consensual
arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.

“Environmental Permits” means any and all permits, consents, certifications, licenses, approvals, registrations, filings, notifications, exemptions and
other authorizations required under any applicable Environmental Law.

“ERISA” has the meaning set forth in Section 4.9(a).
“Escrow Agent” has the meaning set forth in Section 2.8.
“Escrow Agreement” has the meaning set forth in Section 2.8.

“Escrow Amount” means the sum of the Indemnification Escrow Amount, the Special Indemnification Escrow Amount and the Purchase Price Escrow
Amount.

“Escrow Fund’ means collectively or individually, as context requires, the Indemnification Escrow Fund, the Special Indemnification Escrow Fund and
the Purchase Price Escrow Fund.

“Escrow Release Date” has the meaning set forth in Section 9.8(a).
“Estimated Closing Cash” means the estimated amount of Closing Cash as determined in accordance with_Section 2.7(a).

“Estimated Closing Indebtedness” means the estimated amount of Closing Indebtedness as determined in accordance with Section 2.7(a).




“Estimated Company Transaction Expenses” means the estimated amount of Company Transaction Expenses as determined in accordance with Section
2.7(a).

“Estimated Net Working Capital” means the estimated amount of Closing Working Capital as determined in accordance with Section 2.7(a).
“EU” has the meaning set forth in the definition of “Customs and International Trade Laws” hereof.

“Expense Fund” means $100,000 which amount shall be held by the Shareholders’ Representative and available for use in accordance with including
Section 11.17 and the other terms of this Agreement.

“Federal Acquisition Regulation” means Title 48 Code of Federal Regulations.
“Financial Statements” has the meaning set forth in Section 4.4(a).

“Forgiven” means that amount of the PPP Indebtedness that the Small Business Administration determine need not be repaid by the Company, its
Subsidiaries or the Surviving Corporation in accordance with the CARES Act and implementing guidance and regulations.

“Fraud” means, with respect to any Person, an actual and intentional common law fraud under Delaware law (including the element of scienter) with
respect to representations and warranties in Article IV or Article V, the certificate required to be delivered pursuant to Section 7.2(d) or Section 7.3(c) or a
representations or warranty set forth in any other Ancillary Agreement.

“Fully Diluted Shares” the sum (without duplication) of (i) the aggregate number of shares of Common Stock held by all holders of Common Stock
immediately prior to the Effective Time, plus (ii) the aggregate number of shares of Common Stock issuable upon conversion of all shares of Preferred Stock held
by all holders of Preferred Stock immediately prior to the Effective Time, plus (iii) the aggregate number of shares of Common Stock issuable upon exercise of all
Vested Company Stock Options held by all holders of Vested Company Stock Options immediately prior to the Effective Time (assuming payment in full of the
exercise price).

“Fundamental Representations and Warranties” means the representations contained in Section 4.1 (Organization), Section 4.2 (Capitalization), Section
4.3 (Authority of the Company; No Conflict; Required Filings and Consents), Section 4.16 (No Brokers) and the Tax Representations.

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

“GDPR” means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with
regard to the processing of personal data and on the free movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation), and any
applicable national implementing legislation.

“Goodwin” has the meaning set forth in Section 11.19(a).

“Government Approvals” has the meaning set forth in Section 6.5(a).




“Government Contracts” means any Contract, including any prime contract, subcontract (at any tier), facility contract, teaming agreement or
arrangement, joint venture agreement, basic ordering agreement, pricing agreement, letter contract, purchase order, delivery order, task order or other contractual
arrangement of any kind, as modified by binding modification or change orders, between the Company or any Subsidiary and (i) any Governmental Entity (acting
on its own behalf or on behalf of another country, European Union or international organization), (ii) any prime contractor of any Governmental Entity, or (iii) any
subcontractor (at any tier) to the Company or any Subsidiary with respect to any Contract of a type described in clauses (i) or (ii) above. For purposes of clarity, a
task order, purchase order or delivery order issued pursuant to a Government Contract shall be considered a part of the Government Contract to which it relates.

“Government Official” means any Person employed by or that is an agent of any Governmental Entity (or Person with authority to contractually bind a
Governmental Entity) or any political party or that is a candidate for Governmental Entity office.

“Governmental Entity” means the government of the United States or any other nation, or of any political subdivision thereof, whether state, local,
county, provincial or otherwise, and any European Union body, and any agency, authority, instrumentality, regulatory body, court, central bank, works council,
commission or other government or quasi-government authority or entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or
functions of or pertaining to government (or self-government), or any arbitrator, court or tribunal of competent jurisdiction.

“Hazardous Substance” means any waste, pollutant, contaminant, substance or material, including petroleum, petroleum-based or petroleum-derived
substance or waste, asbestos or asbestos-containing material, radiological, biological or medical substances or wastes, the presence of which is regulated, or
requires investigation or remediation, under any Environmental Laws.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

“Income Tax” means any Tax based upon, measured by or calculated with respect to (a) net income, profits, gains, margin or overall gross income or
gross receipts (for the avoidance of doubt, including any capital gains or alternative minimum Tax) or (b) multiple bases (including corporate franchise, doing
business or occupation Tax) if one or more of the bases on which that Tax is measured or calculated is described in clause (a) of this definition.

“Indebtedness” means, with respect to the Company and its Subsidiaries, all obligations and other Liabilities (including all obligations in respect of
principal, accrued interest, penalties, fees and premiums (including make-whole premiums) and all prepayment premiums, penalties, breakage costs and other
amounts that may become due as a result of the transactions contemplated hereby) of any the Company or its Subsidiaries (i) for borrowed money (including
overdraft facilities), (ii) evidenced by notes, bonds, debentures or similar Contracts or securities, (iii) created or arising under any conditional sale or other title
retention agreement with respect to property acquired by such Person (even if the rights and remedies of the seller or lender under such agreement in the event of
default are limited to repossession or sale of such property), (iv) secured by a purchase money mortgage or other Encumbrance to secure all or part of the purchase
price of the property subject to such Encumbrance, (v) for the deferred purchase price of assets, property, goods or other services, including all seller notes and
“earn-out” payments (in each case, assuming the maximum achievement of performance targets), and purchase price adjustment payments, (vi) for capitalized
liabilities under GAAP of such Person as lessee under leases (other than real property leases) that have been or should be, in accordance with GAAP, recorded as
capital leases, (vii) in respect of letters of credit, bankers’ acceptances, surety bonds and similar instruments (to the extent drawn), (viii) for Contracts relating to
interest rate, currency rate or commodity price protection, swap agreements, collar agreements and other hedging agreements, (ix) forty percent (40%) of all
deferred revenue and prepaid income received on or prior to the Closing Date, (x) for the Tax Liability Amount, (xi) the Company Accrued Bonus Amount and
(xii) any indebtedness or other obligations of any other Person of the type described in the preceding clauses (i) through (viii) guaranteed by, or secured by any of
the assets of, the Company or any of its Subsidiaries.
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“Indemnification Claims Period” has the meaning set forth in Section 9.4.
“Indemnification Escrow Amount” means $1,050,000.

“Indemnification Escrow Fund’ means the Indemnification Escrow Amount, and the funds from time to time in such account established with the
Escrow Agent pursuant to the Escrow Agreement.

“Independent Auditor” has the meaning set forth in Section 3.3(c).

“Information Statement” has the meaning set forth in Section 6.6.

“Intellectual Property Rights” means all intellectual property and/or proprietary rights in and to the following throughout the world (a) patents, designs,
utility models and statutory invention registrations and all registrations and pending applications therefor, (b) trademarks, service marks, slogans, logos, designs,
certification marks, trade dress, corporate names, trade names, domain names and other indicia of source, and all goodwill associated therewith, and related
registrations and applications, (c) copyrights, including copyrights (and other intellectual property rights) in Software, Internet websites and the contents thereof,
and related registrations and applications, and (d) technology, know-how, trade secrets, manufacturing and production procedures and techniques, inventions,
designs, research and development information, methods, plans, formulae, descriptions, compositions, drawings, specifications, technical data, pricing and cost
information, business and marketing plans and proposals and customer and supplier lists and information. For clarity, this definition includes rights in Technical
Data and Computer Software as such terms are defined in the Federal Acquisition Regulation (48 C.F.R. Parts 27 and 227).

“Interim Financials” has the meaning set forth in Section 4.4(a).

“Irish Disability Scheme” means the disability benefits scheme to which Pond5 Media Ireland Ltd makes contributions.

“Irish Pension Scheme” means the Pond5 Media Ireland Ltd Retirement Benefits Plan.

“IRS” means the United States Internal Revenue Service.

“Knowledge of the Company” means the knowledge after reasonable inquiry and investigation of the individuals listed on Schedule 1.1(b) hereto.

“Law” means any United States federal, state, and local (including municipal), and any non-U.S., laws (statutory, common or otherwise), statutes,
regulations, decrees, rules, constitution, administrative pronouncements, treaties, codes, Orders, ordinances, certifications, judgments or policies enacted, adopted,
issued, or promulgated by any Governmental Entity (including those pertaining to electrical, building, zoning, environmental, and occupational safety and health

requirements) that is binding or applicable to such Person.

“Letter of Transmittal” has the meaning set forth in Section 2.7(c)(i).
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“Liabilities” means any debt, liability or obligation of any kind, whether due or to become due, absolute or contingent, inchoate or otherwise, matured or
unmatured, liquidated or unliquidated, accrued or unaccrued, known or unknown, secured or unsecured, determined or determinable, or otherwise, and includes all
costs and expenses relating thereto.

“Material Adverse Effect’” means any event, occurrence, state of facts, condition, effect, circumstance, development, action, omission or change (each, an
“Effect”) that is, or would reasonably be expected to (a) become, individually or in the aggregate with one or more Effects, materially adverse to the business,
assets, liabilities, results of operations, condition (financial or otherwise), or assets of the Company and its Subsidiaries, taken as a whole, or (b) prevent,
materially impair, materially impede or materially delay (x) the consummation of the transactions contemplated hereby on or before the Outside Date or (y) the
ability of the Company or any Subsidiary of the Company to perform its obligations under this Agreement; provided, however, that, for the purposes of the
foregoing clause (a), no Effect to the extent resulting or arising from any of the following shall be deemed to constitute, or be taken into account in determining the
occurrence of, a Material Adverse Effect: (i) changes generally affecting the economy, financial or securities markets, or political conditions; (ii) the
announcement, or pendency of the transactions contemplated by this Agreement, including the impact thereof on relationships, contractual or otherwise, of the
Company and its Subsidiaries with employees, suppliers, customers, Governmental Entities, or other third Persons (it being understood and agreed that this clause
shall not apply with respect to any representation or warranty that is intended to address the consequences of the announcement or the pendency of this
Agreement); (iii) any changes in applicable Law or GAAP or other applicable accounting standards, including interpretations thereof, (iv) acts of war, sabotage, or
terrorism, or military actions, or the escalation thereof; (v) natural disasters, weather conditions, epidemics, pandemics, or disease outbreaks (including COVID-
19) or public health emergencies (as declared by the World Health Organization or the Health and Human Services Secretary of the United States); (vi) general
conditions in the industry in which the Company and its Subsidiaries operate; (vii) any failure, in and of itself, by the Company to meet any internal or published
projections, forecasts, estimates, or predictions in respect of revenues, earnings, or other financial or operating metrics for any period (it being understood that the
facts or occurrences giving rise to or contributing to such failure may be deemed to constitute, or be taken into account in determining whether there has been or
would reasonably be expected to become, a Material Adverse Effect, to the extent permitted by this definition and not otherwise excepted by another clause of this
proviso); (viii) actions taken at the written direction of Parent or (xiv) actions expressly required to be taken pursuant to the express terms of this Agreement;
provided further, however, that any Effect resulting from any event, change, and effect referred to in clauses (i), (iii), (iv), (v), or (vi) immediately above shall be
taken into account in determining whether a Material Adverse Effect has occurred or would reasonably be expected to occur to the extent that such event, change,
or effect has a disproportionate effect on the Company and its Subsidiaries, taken as a whole, compared to other participants in the industries in which the
Company and its Subsidiaries conduct their businesses.

“Material Contract” has the meaning set forth in Section 4.10(a).
“Measurement Time” means 11:59 p.m. New York City time on the day immediately preceding the Closing Date.
“Merger” has the meaning set forth in the Recitals hereto.

“Merger Consideration” means the consideration payable to Shareholders in respect of Shares pursuant to Section 2.4, and Section 2.6.

“Merger Sub” has the meaning set forth in the Preamble.
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“Merger Sub Common Stock” has the meaning set forth in Section 2.5(a).

“Net Working Capital” means the current assets of the Company minus the current liabilities of the Company, in each case determined in accordance with
the Accounting Policies, but excluding (i) Cash and Cash Equivalents, (ii) Indebtedness, (iii) all Income Tax assets and liabilities (including deferred Tax assets
and liabilities), (iv) outstanding Accounts Receivable older than one hundred eighty (180) days, (v) Company Transaction Expenses and (vi) refundable Tax credit
receivables. For avoidance of doubt, cash overdrafts and outstanding or uncleared outbound checks, drafts or wire transfers shall be treated as current liabilities in
determining Net Working Capital.

“Non-Privileged Deal Communications” has the meaning set forth in Section 11.19(f).

“Objection Period” has the meaning set forth in Section 9.7(a) hereof.

“OFAC” has the meaning set forth in the definition of “Customs and International Trade Laws” hereof.
“Off-the-Shelf Software” has the meaning set forth in Section 4.8(j) hereof.

“Open Source Software” means any Software that is subject to, distributed, transmitted, licensed or otherwise made available under any so-called “public
license,” “open source license,” “free license,” “industry standard license,” “intellectual property pool license” or similar license that requires, as a condition of
use, modification, conveyance, access and/or distribution of such Software that other Software incorporated into, derived from, called by, combined, used or
distributed with such Software be (a) disclosed, distributed, made available, offered, licensed or delivered in source code form, (b) licensed for the purpose of
making derivative works, (c) licensed under terms that allow reverse engineering, reverse assembly, or disassembly of any kind, or (d) redistributable at no charge,
including any version of any of the following licenses: GNU General Public License, GNU Library or “Lesser” Public License, BSD License, Affero General

Public License, Apache Software License, any license listed at www.opensource.org, or any substantially similar license.
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“Option Closing Payment” means the aggregate amount due to the holders of Vested Company Stock Options at Closing pursuant to Section 2.6(a).

“Option Per Share Amount” means, with respect to each share of Common Stock issuable upon exercise of a Vested Company Stock Option, an amount
equal to (i) the Per Share Amount minus (ii) the per share exercise price of such Vested Company Stock Option.

“Option Per Share Contribution Amount” means, with respect to each Vested Company Stock Option, an amount equal to (i) the Option Per Share
Amount multiplied by (ii) the Contribution Percentage.

“Option Pro Rata Portion” means, with respect to each Shareholder holding Vested Company Stock Options, the quotient obtained by dividing (i) the

Merger Consideration payable at Closing with respect to such Shareholder’s Vested Company Stock Options by (ii) the aggregate Merger Consideration payable at
Closing with respect to all Shareholders.




“Order” means any decree, judgment, injunction, or other order, whether temporary, preliminary, or permanent.

“Owed Amount” has the meaning set forth in Section 9.7(d) hereof.

“Owned Intellectual Property Rights” has the meaning set forth in Section 4.8(a).

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

“Parent Benefit Plan” has the meaning set forth in Section 6.10.

“Parent Closing Date Taxes” means any Taxes resulting from an action (other than the Transaction or any action required to be taken on the Closing Date
by any Law or as a result of any Contract entered into prior to the Closing by the Company or any of their respective Affiliates) that is taken by the Buyer or any
of its Affiliates after the Closing on the Closing Date (or as of the Closing Date) and is outside the ordinary course of business, including an election pursuant to
Section 338 or 336 of the Code.

“Parent Indemnified Parties” has the meaning set forth in Section 9.1.

“Parent Material Adverse Effect’ has the meaning set forth in Section 5.2(b) hereof.

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

“Paycheck Protection Program” means the U.S. Small Business Administration Paycheck Protection Program under Division A, Title I of the CARES
Act.

“Paying Agent” means PNC Bank, National Association.

“Paying Agent Agreement” means a paying agent agreement to be entered into by the Paying Agent, the Shareholders’ Representative and Parent on or
prior to Closing, in substantially the form attached hereto as Exhibit A.

“Per Share Amount” means an amount equal to the quotient of (i)(a) the Closing Date Purchase Price minus (b) the Aggregate Series A Liquidation
Preference minus (c) the Aggregate Series A-1 Liquidation Preference plus (d) the Aggregate Option Exercise Price divided by (ii) the Fully Diluted Shares.

“Permits” means all licenses, permits, consents, authorizations, registrations, approvals, qualifications and filings under any applicable Law or with any
Governmental Entities, including, without limitation, any laboratory permits.

“Permitted Encumbrances” has the meaning set forth in Section 4.7(a).

“Person” means an individual, corporation, partnership, limited liability company, firm, joint venture, association, joint stock company, trust,
unincorporated organization or other entity, or any Governmental Entity or quasi-governmental body or regulatory authority.
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“Personal Information” means any information that constitutes “personal information,” “personal data,” or “personally identifiable information,” as
defined in and regulated by applicable Privacy Laws to which the Company and/or any of its Subsidiaries are subject.

“Post-Closing Tax Period” means any Tax period beginning after the Closing Date and the portion of any Straddle Period beginning after the Closing
Date.

“PPP Indebtedness” means any Indebtedness of the Company or any of its Subsidiaries, whether outstanding, repaid or Forgiven, obtained by the
Company or its Subsidiaries pursuant to the Paycheck Protection Program.

“Pre-Closing Tax Contest” has the meaning set forth in Section 10.1.
“Pre-Closing Tax Period” means any Tax period ending on or before the Closing Date and the portion of any Straddle Period ending on the Closing Date.

“Pre-Closing Taxes” means (i) any Taxes of the Company or any of its Subsidiaries for, or with respect to, any Pre-Closing Tax Period, (ii) any Taxes of
any other Person imposed on the Company or any of its Subsidiaries, or for which the Company or any of its Subsidiaries is liable, under Treasury Regulation
Section 1.1502-6 or 1.1502-78 or any similar provision of state, local or non-U.S. law, or as a transferee or successor, by Contract, operation of Law or otherwise,
which Taxes relate to an affiliation, connection, event or transaction occurring, or a Contract entered into, before the Closing, except in each case, to the extent
such Taxes are accrued as a liability in the calculation of the final Net Working Capital or Indebtedness, each as finally determined pursuant to Section 3.3 and (iii)
any Transfer Taxes allocable to the Shareholders pursuant to Section 10.2 to the extent not included as a Company Transaction Expense as finally determined
pursuant to Section 3.3; provided that, notwithstanding the foregoing, with respect to any originally filed Tax Return in respect of a Pre-Closing Tax Period that is
filed by Parent or any of its Affiliates after Closing (or any subsequent amendment of any such Tax Return voluntarily filed by Parent or any of Affiliates (i.e., not
filed as the result of any Tax audit or other Tax controversy for which the Shareholders are otherwise liable under this Agreement)), “Pre-Closing Taxes” shall not
include the excess, if any, of the amount of Taxes shown as due and payable on such Tax Return over the amount of such Taxes accrued as a liability in the
calculation of the final Net Working Capital or Indebtedness, each as finally determined pursuant to Section 3.3.

“Preferred Stock” means, collectively, the Series A Preferred Stock and the Series A-1 Preferred Stock.

“Privacy Contracts” has the meaning set forth in Section 4.29(a) hereof.

“Privacy Laws” means all Laws (including GDPR) applicable to the Company and/or its Subsidiaries concerning the use, collection, storage,
administration, processing or disclosure of, Personal Information, data privacy, data security, data transfer (including cross-border transfer), data breach
notification, or unsolicited email, telephone, or text message communications.

“Privacy Policies” has the meaning set forth in Section 4.29(a) hereof.

“Privileged Deal Communications” has the meaning set forth in Section 11.19(c).

“Pro Rata Portion” means, with respect to any Shareholder, the sum of such Shareholder’s (i) Capital Stock Pro Rata Portion plus (ii) Option Pro Rata
Portion. The aggregate Pro Rata Portion of all Shareholders shall equal 100%.




“Proceedings” has the meaning set forth in Section 4.14(a).
“Process,” “Processed” or “Processing” means, with respect to Personal Information, the use, collection, processing, storage, protection of, recording,
organization, adaptation, alteration, transfer, retrieval, consultation, disclosure, dissemination or combination of such Personal Information, and including

processing as defined under applicable Privacy Laws.

“Property” (or “Properties” when the context requires) means any Real Property and any personal or mixed property, whether tangible or intangible,
owned or leased by the Company or any of its Subsidiaries.

“Purchase Price” means the Closing Date Purchase Price, plus or minus, as applicable, any adjustments to the Purchase Price pursuant to this
Agreement.

“Purchase Price Escrow Amount” means $750,000.

“Purchase Price Escrow Fund” means the Purchase Price Escrow Amount, and the funds from time to time in such account established with the Escrow
Agent pursuant to the Escrow Agreement.

“R&W Policy” means the representations and warranties insurance policy being obtained by Parent in connection with the transactions contemplated by
this Agreement, a substantially final draft of which has been provided to the Company prior to the date hereof.

“Real Property” means any real property owned, leased or subleased by the Company or any of its Subsidiaries, together with all buildings, structures
and facilities located thereon.

“Related Party” means, with respect to the Company or any of its Subsidiaries, (a) any Affiliate of thereof, (b) any Person who serves as a director,
officer, general partner, managing member or in a similar capacity thereof or any of such entities Affiliates, (c) any immediate family member of any Person
described in clause (a) or (b), and (d) any other Person who holds, individually or together with such other Person’s Affiliates and any members of such other

Person’s immediate family, directly or indirectly, more than five percent (5%) of the outstanding equity or ownership interests of the Company.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharge, injecting, escaping, leaching, dumping, disposing, depositing or
migration into or through the Environment.

“Representative” means with respect to a particular Person, any director, officer, member, manager, employee, agent, consultant, advisor, or other
representative of such Person, including legal counsel, accountants, and financial advisors.

“Requisite Shareholder Approval” means the holders of not less than 93% in voting power of the issued and outstanding shares of Capital Stock, on a
fully-diluted basis, entitled to vote thereon.

“Retained General Indemnity Amount” has the meaning set forth in Section 9.8(a) hereof.
“Retained Indemnity Amount” has the meaning set forth in Section 9.8(a).
“Retained Special Indemnity Amount” has the meaning set forth in Section 9.8(b) hereof.

“Schedule of Adjustments” has the meaning set forth in Section 3.3(b).
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“Series A Per Share Amount” means, with respect to each share of Series A Preferred Stock, an amount equal to: (i) the Series A Per Share Liquidation
Preference plus (ii) the Per Share Amount.

“Series A Per Share Contribution Amount’ means, with respect to each share of Series A Preferred Stock, an amount equal to: (i) the Series A Per
Share Amount multiplied by (ii) the Contribution Percentage.

“Series A Per Share Liquidation Preference” means, with respect to each share of Series A Preferred Stock, an amount equal: (i) $81.00 plus (ii) the
aggregate amount of dividends declared but unpaid with respect to such share immediately prior to the Effective Time.

“Series A-1 Per Share Amount” means, with respect to each share of Series A-1 Preferred Stock, an amount equal to: (i) the Series A-1 Per Share
Liquidation Preference plus (ii) the Per Share Amount.

“Series A-1 Per Share Contribution Amount” means, with respect to each share of Series A-1 Preferred Stock, an amount equal to: (i) the Series A-1
Per Share Amount multiplied by (ii) the Contribution Percentage.

“Series A-1 Per Share Liquidation Preference” means, with respect to each share of Series A-1 Preferred Stock, an amount: (i) $72.90 plus (ii) the
aggregate amount of dividends declared but unpaid with respect to such share immediately prior to the Effective Time.

“Series A Preferred Stock” has the meaning given to such term in the Company Charter.
“Series A-1 Preferred Stock” has the meaning given to such term in the Company Charter.
“Services” has the meaning set forth in Section 4.17(c).

“Shareholder Consent” has the meaning set forth in Section 7.2(f).

“Shareholder Indemnified Parties” has the meaning set forth in Section 9.2 hereof.

“Shareholders” means any Person who holds shares of Common Stock, shares of Preferred Stock or Vested Company Stock Options (in each case, other
than Specified Affiliate-Held Shares) as of immediately prior to the Closing.

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

“Shareholders Representative” has the meaning set forth in the preamble hereof.

“Shareholders’ Representative Engagement Agreement” has the meaning set forth in Section 11.17(c) hereof.

“Shareholders’ Representative Expense” has the meaning set forth in Section 11.17(c) hereof.

“Shareholders’ Representative Group” has the meaning set forth in Section 11.17(c) hereof.

“Software” means any and all (i) computer programs, systems, applications and code, including any and all software implementations of algorithms,
models and methodologies and any source code, object code, development and design tools, applets, compilers and assemblers, (ii) databases and compilations,
including any and all libraries, data and collections of data whether machine readable, on paper or otherwise, (iii) descriptions, flowcharts and other work product
used to design, plan, organize and develop any of the foregoing, (iv) technology supporting, and the contents and audiovisual displays of, any internet site(s) and

(v) documentation, other works of authorship and media, including user manuals and training materials, relating to or embodying any of the foregoing or on which
any of the foregoing is recorded.




“Special Indemnification Escrow Amount” means $3,000,000.

“Special Indemnification Escrow Fund’ means the Special Indemnification Escrow Amount, and the funds from time to time in such account
established with the Escrow Agent pursuant to the Escrow Agreement.

“Special Indemnification Items” means those items set forth or described on Schedule 1.1(c).
“Specified Affiliate-Held Shares” has the meaning set forth in Section 2.4(a) hereof.

“Specified Employment Letters” means the employment letter agreements dated on or prior to the date hereof entered into between Parent and each
Specified Individual in the form(s) attached hereto as Exhibit B.

“Specified Individual” means the individuals set forth on Schedule 1.1(d).

“Standard Contracts” means (i) licenses for Open Source Software, (ii) licenses for Off-the-Shelf Software, (iii) API and non-API seller and partnership
agreements entered into in the ordinary course of business consistent with past practice, (iv) nondisclosure agreements entered into in the ordinary course of
business consistent with past practice and (v) customer agreements and license agreements (including, but not limited to, those license agreements entered into
pursuant to Content License Agreements, Contributor Agreements, Referral Program Terms, and Terms of Use) entered into in the ordinary course of business
consistent with past practice and substantially on the same terms set forth on the templates attached to Schedule 1 of the Company Disclosure Schedules; provided
that any Contract with a Top Customer, Top Supplier or Top Contributor shall not be considered a Standard Contract.

“State” has the meaning set forth in the definition of “Customs and International Trade Laws” hereof.

“Stock Closing Payment” means an amount equal to the Closing Date Purchase Price, minus the Dissenting Shares Amount and the Option Closing
Payment.

“Straddle Period” means any Tax period that begins on or prior to, and ends after, the Closing Date.

“Subsidiary” or “Subsidiaries” means, with respect to any Person, any corporation, partnership, limited liability company or other entity in which such
Person, directly or indirectly, owns or controls fifty percent (50%) or more of the voting stock or other ownership interests.

“Surviving Corporation” has the meaning set forth in Section 2.1(b).

“Target Net Working Capital” means negative $2,535,155.
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“Tax” or “Taxes” means (i) all federal, state, local or non-U.S. taxes, duties, imposts, levies, assessments, withholdings or similar charges imposed by any
Governmental Entity, including all income, corporation, alternative minimum, gross receipts, gross margin, capital, sales, use, ad valorem, value added, transfer,
stamp duty, franchise, profits, inventory, capital stock, license, withholding, payroll, employment, social security, public health insurance, national insurance,
customs, unemployment, excise, severance, stamp, occupation, property, escheat, unclaimed property and estimated taxes and payments, (ii) all interest, penalties,
additions to tax or other additional amounts imposed by any Governmental Entity in connection with any item described in clause (i), in each case described in
clauses (i) or (ii), whether disputed or not.

“Tax Liability Amount” means the sum of (A) all accrued but unpaid Income Taxes of the Company and/or any of its Subsidiaries for any Pre-Closing
Tax Period (1) with respect to which the relevant Income Tax Return reporting such Income Taxes has not been filed as of the Closing Date or (2) that is
attributable to any Income Tax audit adjustment that was agreed prior to Closing and (B) any Income Taxes payable in any Post-Closing Tax Period in respect of
any item of income or gain attributable to (1) Section 965 of the Code, including by reason of any election under Section 965(h) of the Code, (2) any deferral
pursuant to any COVID-19 Tax Act or any similar provision of state, local or non-U.S. Tax Law, (3) any change in any method of accounting with respect to any
Pre-Closing Tax Period under Section 481 of the Code (or any similar provision of state, local or non-U.S. Law) and (4) any open transaction for U.S. federal
Income Tax purposes or installment sale within the meaning of Section 453 of the Code (or, in each case, any similar non-U.S. transaction), in each case occurring
on or prior to the Closing Date. The amount of any accrued but unpaid Income Tax described in clause (A) of the preceding sentence shall be calculated (I) taking
into account any estimated payments of such Income Tax, (II) treating any overpayment of such Income Tax as a negative amount that offsets any other accrued
but unpaid Income Taxes described in clause (A) of the preceding sentence, (I1) treating all applicable Transaction Tax Deductions as deductible in a Pre-Closing
Tax Period to the extent it is “more likely than not” that such treatment as a pre-Closing expense would be sustained and (IV) excluding any Parent Closing Date
Taxes. The amount of any items of income or gain described in clauses (B)(3) or (B)(4) of the second preceding sentence shall be reduced (but not below zero) by
any ‘2022 Pre-Closing Loss Carryover” (as defined below), to the extent the deductions comprising such 2022 Pre-Closing Loss Carryover would be deductible
against such items of income or gain if such items of income or gain were recognized in the taxable period (or portion thereof) ending on the Closing Date. A
“2022 Pre-Closing Loss Carryover” shall mean the excess, if any, of (i) all Transaction Tax Deductions deductible in the taxable period (or portion thereof) ending
on the Closing Date (determined in a manner consistent with clause (III) of the preceding sentence) over (ii) the taxable income for Income Tax purposes, if any,
for such taxable period (or portion thereof), determined without regard to (x) any Transaction Tax Deductions and (y) any carryovers of net operating losses or
other Tax attributes from any prior taxable period(s). In determining the Tax Liability Amount, any Income Tax computations shall be made in a manner
consistent with the Company’s past practices except as otherwise specified in this definition or as otherwise required by applicable Law.

“Tax Representations” means the representations and warranties set forth in Section 4.5 and Section 4.6(g).

“Tax Return” means any original or amended return, statement, report, election, declaration, disclosure, schedule, claim for refund, form or other
document or statement (including any estimated tax or information return or report) filed or required to be filed with any Taxing Authority.

“Tax Sharing Agreement” means any obligation with respect to the sharing, allocation, indemnification, reimbursement, responsibility for or payment of

any Taxes or any Tax benefits between the Company and/or any of its Subsidiaries, on one hand, and any other Person(s) on the other hand (whether contained in
an agreement primarily related to Taxes or as part of a larger commercial agreement not primarily related to Taxes), excluding any Commercial Tax Obligation.
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“Taxing Authority” means any Governmental Entity having jurisdiction with respect to any Tax matter.

“Third-Party Claim” has the meaning set forth in Section 9.6(b).

“Top Contributors” has the meaning set forth in Section 4.18(c) hereof.

“Top Customs” has the meaning set forth in Section 4.18(a) hereof.

“Top Suppliers” has the meaning set forth in Section 4.18(b) hereof.

“Transaction Tax Deductions” means, without duplication and regardless of when or by whom paid, the applicable tax deductions of the Company and
its Subsidiaries resulting from: (i) Company Transaction Expenses, (ii) payments in respect of Vested Company Stock Options pursuant to Section 2.6, (iii) all
fees and expenses (including amounts treated as interest for Income Tax purposes), original issue discount, unamortized debt financing costs, breakage fees,
consent fees, redemption, retirement or make-whole payments, premiums, and penalties, in each case, paid in connection with the repayment of the liabilities
described in clauses (i), (ii) and (vii) of the definition of Indebtedness in connection with the Closing, and (iv) the Company’s legal, accounting, financial advisory,
and other advisory, transaction or consulting fees and expenses related to the transactions contemplated by this Agreement. The amount of the Transaction Tax
Deductions shall be computed assuming that an election was made under Revenue Procedure 2011-29 to deduct seventy percent (70%) of any Transaction Tax
Deductions that are success-based fees (as described in Revenue Procedure 2011-29).

“Transfer Taxes” has the meaning set forth in Section 10.2.

“Unaudited 2021 Financial Statements” has the meaning set forth in Section 4.4(a) hereof.

“Unvested Company Stock Option” means, as of immediately prior to the Effective Time, all Company Stock Options that are not Vested Company
Stock Options.

“U.S. Person” means a “United States Person” within the meaning of Section 7701(a)(30) of the Code.

“Vested Company Stock Option” means, as of immediately prior to the Effective Time, all Company Stock Options to the extent they are vested and
outstanding or that will vest at the Effective Time as a result of the consummation of the transactions contemplated by this Agreement.

“Virtual Data Room” means the electronic data room maintained on DFS Venue as “Project Piranha” by or on behalf of the Company in connection with
the Merger.

“Warrant Repurchase Agreement” means the agreement, dated on or before the date hereof, by and between the Company and PacWest Bancorp (as
successor in interest to Pacific Western Bank).

ARTICLE II. THE MERGER; CLOSING
Section 2.1. The Merger.
(a) Upon the terms and subject to the conditions of this Agreement, at the Closing, Merger Sub and the Company shall duly prepare, execute and
acknowledge a certificate of merger (the “Certificate of Merger”) in accordance with Section 251 of the Delaware General Corporation Law (the “DGCL”) and
they shall file the Certificate of Merger with the Secretary of State of the State of Delaware at such time and in accordance with the provisions of the DGCL. The

Merger shall become effective upon the filing of the Certificate of Merger (or at such later time set forth in the Certificate of Merger as shall be agreed to by
Merger Sub and the Company). The date and time when the Merger shall become effective is hereinafter referred to as the “Effective Time.”
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(b) On the terms and subject to the conditions set forth in this Agreement and in accordance with the DGCL, at the Effective Time, Merger Sub shall
be merged with and into the Company, and the separate corporate existence of Merger Sub shall cease, and the Company shall continue as the surviving
corporation under the Laws of the State of Delaware (the “Surviving Corporation”). The Surviving Corporation shall be a wholly owned subsidiary of Parent
after the Effective Time.

(©) From and after the Effective Time, the Merger shall have the effects set forth in Section 259(a) of the DGCL. Without limiting the generality of
the foregoing, and subject thereto, at the Effective Time, all the properties, rights, privileges, powers and franchises of the Company and Merger Sub shall vest in
the Surviving Corporation, and all debts, Liabilities, and duties of the Company and Merger Sub shall become debts, Liabilities, obligations and duties of the
Surviving Corporation.

Section 2.2. Certificate of Incorporation and Bylaws of the Surviving Corporation.

(a) At the Effective Time and without any further action on the part of the Company or Merger Sub, the certificate of incorporation of the Surviving
Corporation shall be amended and restated in its entirety to be in the form of the certificate of incorporation of Merger Sub immediately prior to the Effective
Time, but reflecting any necessary amendments to reflect the name of the Surviving Corporation being “Pond5, Inc.”, until duly amended in accordance with
applicable Law.

(b) At the Effective Time and without any further action on the part of the Company or Merger Sub, the bylaws of the Surviving Corporation shall
be amended and restated in their entirety to be in the form of the bylaws of Merger Sub immediately prior to the Effective Time, but reflecting any necessary

amendments to reflect the name of the Surviving Corporation being “Pond5, Inc.”, until duly amended in accordance with applicable Law.

Section 2.3. Directors and Officers of the Surviving Corporation.

(a) At the Effective Time, the directors of Merger Sub immediately prior to the Effective Time shall be the directors of the Surviving Corporation,
each of such directors to hold office, subject to the applicable provisions of the DGCL, the certificate of incorporation and the bylaws of the Surviving
Corporation.

(b) At the Effective Time, the officers of Merger Sub immediately prior to the Effective Time shall be officers of the Surviving Corporation, each of
such officers to hold office, subject to the applicable provisions of the DGCL, the certificate of incorporation and the bylaws of the Surviving Corporation.

Section 2.4. Conversion of Shares. At the Effective Time, by virtue of the Merger and without any action on the part of any Party:

(a) Each Share that is owned by the Company (as treasury stock or otherwise) as of immediately prior to the Effective Time (collectively, the
“Cancelled Shares”) will be automatically cancelled and retired and will cease to exist, and no consideration will be delivered in exchange therefor. All Shares
owned by Parent, any direct or indirect wholly owned Subsidiary of Parent or any direct or indirect wholly owned Subsidiary of the Company immediately prior to
the Effective Time (“Specified Affiliate-Held Shares”) shall be converted automatically into that number (which may be a fraction less than one) of newly issued,
fully paid and nonassessable share(s) of common stock, par value $0.01 per share, of the Surviving Corporation that represents the same percentage interest in the
Surviving Corporation common stock immediately after the Effective Time as such Specified Affiliate-Held Shares represented in the Company common stock
immediately prior to the Effective Time.
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(b) Subject to the terms and conditions of this Agreement, at the Effective Time, by virtue of the Merger and without any action on the part of any
holder of shares of Capital Stock, each share of Capital Stock (other than any Dissenting Shares, Cancelled Shares and Specified Affiliate-Held Shares) issued and
outstanding immediately prior to the Effective Time shall be cancelled and extinguished and automatically converted into the right to receive (following
satisfaction of the Capital Stock Payment Condition):

1) solely with respect to each share of Series A Preferred Stock, an amount of cash equal to (1) the Series A Per Share Amount minus (2)
the Series A Per Share Contribution Amount;

(i1) solely with respect to each share of Series A-1 Preferred Stock, an amount of cash equal to (1) the Series A-1 Per Share Amount
minus (2) the Series A-1 Per Share Contribution Amount;

(iii) solely with respect to each share of Company Common Stock, an amount of cash equal to (1) the Per Share Amount minus (2) the
Company Common Stock Per Share Contribution Amount;

@iv) a right to receive, at the times and subject to the contingencies set forth in this Agreement, the Capital Stock Pro Rata Portion of the
Purchase Price Escrow Fund, if any, required to be paid to the former holder of such share with respect thereto in accordance with Section 2.8;

) a right to receive, at the times and subject to the contingencies set forth in this Agreement, the Capital Stock Pro Rata Portion of the
Indemnification Escrow Fund and the Special Indemnification Escrow Fund, if any, required to be delivered to the former holder of such share in
accordance with Section 9.8, as and when such deliveries are required to be made; and

(vi) a right to receive, at the times and subject to the contingencies set forth in this Agreement, the Capital Stock Pro Rata Portion of the
Expense Fund, if any, required to be delivered to the former holder of such share in accordance with Section 2.8, as and when such amounts are required
to be delivered.

Section 2.5. Merger Sub Stock.

(a) Each share of common stock, par value $0.01 per share, of Merger Sub (“Merger Sub Common Stock™), issued and outstanding immediately
prior to the Effective Time, shall be converted into one fully paid and nonassessable share of common stock, par value $0.01 per share, of the Surviving
Corporation. As of the Effective Time, the shares of Merger Sub Common Stock shall no longer be outstanding and shall automatically be canceled and shall
cease to exist, and the holder or holders of such shares shall cease to have any rights with respect thereto, except the right to receive shares of common stock in the
Surviving Corporation to be issued in consideration therefor as provided herein, without interest. After the Effective Time, Parent shall be the holder of all of the
issued and outstanding shares of the Surviving Corporation’s common stock.
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Section 2.6. Company Stock Options.

(a) Subject to the terms and conditions of this Agreement, at the Effective Time, by virtue of the Merger and without any action on the part of any
holder of a Vested Company Stock Option, each Vested Company Stock Option issued and outstanding immediately prior to the Effective Time shall be cancelled
and extinguished and automatically converted into the right to receive, for each share of Common Stock for which such Vested Company Stock Option was
exercisable:

1) an amount of cash equal to (1) the Option Per Share Amount minus (2) Option Per Share Contribution Amount;

(i1) a right to receive, at the times and subject to the contingencies set forth in this Agreement, the Option Pro Rata Portion of the Purchase
Price Escrow Fund, if any, required to be delivered to the former holder of such Vested Company Stock Option in accordance with Section 2.8, as and
when such deliveries are required to be made;

(iii) a right to receive, at the times and subject to the contingencies set forth in this Agreement, the Option Pro Rata Portion of the
Indemnification Escrow Fund and the Special Indemnification Escrow Fund, if any, required to be delivered to the former holder of such Vested
Company Stock Option share in accordance with Section 9.8, as and when such deliveries are required to be made; and

@iv) a right to receive, at the times and subject to the contingencies set forth in this Agreement, the Option Pro Rata Portion of the Expense
Fund, if any, required to be delivered to the former holder of such Vested Company Stock Option in accordance with Section 2.8, as and when such
amounts are required to be delivered.

(b) At the Effective Time, each Unvested Company Stock Option outstanding immediately prior to the Effective Time shall be cancelled and
terminated without consideration.

(c) The Company shall take all actions necessary to terminate the Company’s 2007 Stock Option and Grant Plan and the Company’s 2018 Stock
Option and Grant Plan as of the Effective Time and to cancel and terminate each Vested Company Stock Option and Unvested Company Stock Option in
accordance with Section 2.6(a) and (b).

(d) Notwithstanding anything to the contrary in this Agreement, to the extent that any Shareholder holding Vested Company Stock Options receives,
after the date hereof, the aggregate Merger Consideration to which such Shareholder is entitled hereunder with respect to such Vested Company Stock Option
(including any applicable (i) Option Pro Rata Portion of the Indemnification Escrow Fund and the Special Indemnification Escrow Fund and (ii) any portion of the
Expense Fund to which such holder is entitled in connection with such Vested Company Stock Option), such holder shall have no further right to any consideration
under this Agreement (including to any portion of the Escrow Amount or Expense Fund). For the avoidance of doubt, no Parent Indemnified Party shall have any
recourse to the Merger Consideration received by a Shareholder holding Vested Company Stock Options pursuant to this Section 2.6(d) other than such
Shareholder’s liability under Section 9.1(b), through Section 9.1(g).

Section 2.7. Delivery of Funds; Payment of Indebtedness and Company Transaction Expenses.
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(a) Not later than three (3) Business Days prior to the anticipated Closing Date, the Company shall deliver to Parent (i) a statement setting forth in
reasonable detail the Company’s good faith estimate of the amount of Closing Working Capital, Closing Indebtedness, Company Transaction Expenses and
Closing Cash, each as determined in accordance with GAAP and, in the case of Closing Working Capital, in the form set forth on Schedule 2.7(a) hereto (the
“Closing Statement”) and (ii) a duly completed Allocation Schedule (using the same calculations and following the same methodologies set forth on Schedule
2.7(a) hereto). The Closing Statement shall further include a reasonably detailed calculation and description of how the estimated amount of Closing Working
Capital was determined, the amount of such estimated Closing Working Capital and the amount of such Estimated Closing Cash, Estimated Company Transaction
Expenses and Estimated Closing Indebtedness and shall be used in the determination of the Closing Date Purchase Price, together with reasonable supporting
documentation therefor. Parent may, until one (1) Business Day prior to the anticipated Closing Date, provide the Company with reasonable comments to the
Closing Statement and the Allocation Schedule, and the Company shall consider such comments in good faith. The Company shall provide all supporting
documentation reasonably requested by Parent in connection with Parent’s review of the preliminary and final Closing Statement and Allocation Schedule.

(b) Notwithstanding anything to the contrary in this Agreement or any investigation or examination conducted, or any knowledge possessed or
acquired, by or on behalf of Parent, Merger Sub, the Surviving Corporation or any of their respective Affiliates, (i) the Parties acknowledge and agree that the
preparation of the Allocation Schedule and the allocation set forth therein are the sole responsibility of the Company, and that Parent, Merger Sub and their
respective Affiliates (including, following the Effective Time, the Surviving Corporation and its Subsidiaries) shall be entitled to rely on the Allocation Schedule,
without any obligation to investigate or verify the accuracy or correctness thereof, and to make payments in accordance therewith and (ii) in no event shall Parent,
Merger Sub, the Surviving Corporation or any of their respective Affiliates, have any Liability to any Person (including the Shareholders’ Representative and each
of the Shareholders) in connection with any claims relating to any alleged inaccuracy or miscalculations in, or otherwise relating to, the preparation of the
Allocation Schedule and the allocation set forth therein or payments made by any Person (including Parent, Merger Sub, the Surviving Corporation and their
respective Affiliates) in accordance therewith. On the Closing Date, immediately after the Effective Time, Parent shall pay, or shall cause to be paid, (i) to the
Paying Agent the Stock Closing Payment (on behalf of the holders of Common Stock and Preferred Stock), less the Escrow Amount and the Expense Fund, as
determined in accordance with Section 2.4(b), as applicable, by wire transfer of immediately available funds to the account(s) designated by the Paying Agent,
such account(s) to be identified by the Paying Agent in writing to Parent at least two (2) Business Days prior to the Closing Date and (ii) to the Company the
Option Closing Payment (on behalf of the holders of Vested Company Stock Options) by wire transfer of immediately available funds to the account(s) designated
by the Company, such account(s) to be identified by the Company in writing to Parent at least two (2) Business Days prior to the Closing Date.

(c) ) Upon the delivery by a Shareholder (other than a holder of Vested Company Stock Options) of a duly executed letter of transmittal in
substantially the form of Exhibit C (the “Letter of Transmittal”) (the “Capital Stock Payment Condition”), the Paying Agent shall pay, on or prior to the later of
(A) the Closing Date or (B) one (1) Business Day following the date upon which the Capital Stock Payment Condition has been satisfied, to each such Shareholder
by wire transfer of immediately available funds to the account of such Shareholder, such Shareholder’s portion of the Stock Closing Payment, less the Escrow
Amount and Expense Fund, as determined in accordance with Section 2.4(b), as applicable. Following the Effective Time, each share of Capital Stock shall be
deemed, for all corporate purposes, to evidence only the right to receive upon such surrender, the Merger Consideration deliverable in respect thereof to which
such Person is entitled pursuant to this Article II. No interest shall be paid or accrued in respect of such cash payments. The Paying Agent shall provide Parent a
copy of each duly executed Letter of Transmittal within three (3) Business Days of receipt from such Shareholder.
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(i1) Upon the delivery by a Shareholder holding Vested Company Stock Options of a duly executed option surrender agreement in
substantially the form of Exhibit D (the “Option Surrender Agreement”) (the “Option Payment Condition”), the Surviving Corporation shall pay, on or
prior to the first or second regularly scheduled payroll date after the Closing that is five (5) Business Days following the satisfaction by such Shareholder
of the Option Payment Condition, to each such Shareholder holding a Vested Company Stock Option, by wire transfer of immediately available funds to
the account of such holder or otherwise in accordance with the Company’s payroll practices, such holder’s portion of the Option Closing Payment as
determined in accordance with Section 2.6(a).

(d) At least three (3) Business Days prior to the Closing Date, the Company shall provide to Parent (i) a complete and correct list of the obligees of
all the Estimated Closing Indebtedness of the Company and its Subsidiaries, (ii) the amount of the Estimated Closing Indebtedness owed to each such obligee as at
the Closing Date immediately prior to the Closing and (iii) wire instructions for each such obligee. At the Closing, the Company shall provide Parent with
executed customary payoff letters in form and substance reasonably satisfactory to Parent providing for the satisfaction and discharge of all obligations in respect
of the Estimated Closing Indebtedness, including the termination of all related commitments, the release of all related guarantees and Encumbrances and filing of
all documents necessary or desirable to effectuate, or reflect in public record, such satisfaction, release and discharge, effective upon the payment of such
indebtedness. At the Closing, Parent, on behalf of the Company and its Subsidiaries, shall pay to the holders of the Estimated Closing Indebtedness an amount
sufficient to repay all such Indebtedness, with the result that immediately following the Closing there will be no further monetary obligations of the Company and
its Subsidiaries with respect to any such Indebtedness outstanding immediately prior to the Closing.

(e) At least three (3) Business Days prior to the Closing Date, the Company shall cause each payee of Estimated Company Transaction Expenses to
submit a written invoice for the full amount of such payee’s Estimated Company Transaction Expenses. At least two (2) Business Days prior to the Closing Date,
the Company shall provide to Parent a complete and correct list of (i) the payees of Estimated Company Transaction Expenses, (ii) the amount of Estimated
Company Transaction Expenses payable to each such payee and (iii) wire instructions for each such payee. At the Closing (or, in the case of a Change of Control,
bonus, termination or other similar payment, at such times as may be required under the applicable employee benefit plan or employee benefit agreement
providing for such payment), Parent, on behalf of the Company and its Subsidiaries, shall pay all Estimated Company Transaction Expenses, in each case by wire
transfer of immediately available funds pursuant to such applicable written instructions provided to Parent by the Company.

Section 2.8. Escrow Amount and Expense Fund. At Closing, Parent shall cause the Escrow Amount to be delivered to PNC Bank, National
Association, as escrow agent (the “Escrow Agent”), for deposit into an account pursuant to an escrow agreement by and among Parent, the Shareholders’
Representative, and the Escrow Agent (the “Escrow Agreement”’) substantially in the form annexed hereto as Exhibit E. The Escrow Amount shall be paid by
Parent to the Escrow Agent at Closing, by wire transfer of immediately available funds to the account designated in writing by the Escrow Agent. The Escrow
Fund will be held by the Escrow Agent as security for the Shareholders’ indemnification and other obligations under Article I1I and Article IX, as applicable. At
Closing, Parent shall cause the Expense Fund to be delivered to the Shareholders’ Representative by wire transfer of immediately available funds to the account(s)
designated in writing by the Shareholders’ Representative. The Expense Fund will be held by the Shareholders’ Representative for its benefit as security for its
obligations on behalf of the Shareholders under this Agreement, including under Article XI, and otherwise in accordance with this Agreement. Any portions of the
Escrow Fund and Expense Fund that are released to the Paying Agent on behalf of the Shareholders (other than the holders of Vested Company Stock Options) or
the Surviving Corporation (in the case of holders of Vested Company Stock Options) in accordance with the terms of this Agreement and the Ancillary
Agreements shall constitute Merger Consideration for purposes of Section 2.4, and Section 2.6 will be paid to the Shareholders in accordance with each
Shareholder’s Capital Stock Pro Rata Portion and Option Pro Rata Portion, as applicable. For U.S. federal, and applicable state and local Income Tax purposes,
the parties intend that the (i) Escrow Amount be treated as deferred contingent consideration eligible for installment sale treatment pursuant to Section 453 of
Code and the Treasury Regulations thereunder, and (ii) Expense Fund be treated as having been received and voluntarily set aside by the Shareholders on the
Closing Date. The parties shall report Escrow Amount and Expense Fund in a manner consistent with the preceding sentence and shall not take any Tax position
(whether on a Tax Return or otherwise) inconsistent with such treatment unless required by Law or the good faith resolution of a Tax audit or other Tax
proceeding.
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Section 2.9. No Liability. None of Parent, Merger Sub, the Company and any of its Subsidiaries, the Surviving Corporation, the Paying Agent or
the Shareholders’ Representative shall be liable to any Person in respect of any Merger Consideration delivered to a public official pursuant to any applicable
abandoned property, escheat or similar Law. If any Company Shareholder shall not have delivered a duly executed Letter of Transmittal, if applicable, prior to the
date on which any Merger Consideration, respectively, would otherwise escheat to or become the property of any Governmental Entity, any such Merger
Consideration in respect thereof shall, to the extent permitted by applicable Law, become the property of the Surviving Corporation, free and clear of all claims or
interest of any Person previously entitled thereto.

Section 2.10. No Further Right of Transfers. At and after the Effective Time, each Shareholder shall cease to have any rights as an equity holder of
the Company, except as otherwise required by applicable Law and except for the right of each Shareholder to deliver a duly executed Letter of Transmittal, if
applicable, in exchange for payment of its Merger Consideration (or Dissenting Shares Amount, as applicable) pursuant to this Agreement, and no transfer of
Shares shall be made on the stock transfer books of the Surviving Corporation. As of the Effective Time, the stock ledger of the Company with respect to the
Shares shall be closed.

Section 2.11. The Closing. The Closing shall take place at the offices of Cahill Gordon & Reindel LLP, 32 Old Slip, New York, New York, or at
such other place as the Parties may agree, at 10:00 A.M. local time on the first (15t) Business Day after the conditions set forth in Article VII have been satisfied or
waived (other than conditions that by their terms are to be satisfied at the Closing but subject to the satisfaction of such conditions) or at such other place, time or
date as may be mutually agreed upon by the Parties hereto (the day on which the Closing takes place being the “Closing Date”).

Section 2.12. Deliveries by the Company. At the Closing, the Company shall deliver (in addition to any other documents required to be delivered
pursuant to Article VII) or cause to be delivered to Parent and Merger Sub the following:

(a) a certificate of the Secretary of the Company certifying copies of the respective organizational documents of the Company and the resolutions of
the governing body of the Company authorizing the execution, delivery and performance of this Agreement, the Ancillary Agreements to which the Company is a
party and the transactions contemplated hereby and thereby, and certifying the signature and incumbency of the persons authorized to execute and deliver this
Agreement, the Ancillary Agreements to which it is a party and any other agreements, instruments, or other documents or certificates that the Company is required
to deliver pursuant to this Agreement;
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(b) the certificate of incorporation or formation of the Company certified as of a recent date by the Secretary of State of the state of Delaware;
(©) a certificate of good standing as of a recent date with respect to the Company from the Secretary of State of the state of Delaware;

(d) the resignations of the officers and directors of the Company and each of its Subsidiaries pursuant to Section 6.12, effective as of the Closing
Date, as requested by Parent prior to Closing;

(e) each Ancillary Agreement to which the Company or any Subsidiary of the Company is a party, duly executed by the Company or such
Subsidiary of the Company, as applicable;

® the minute books, certificates of formation or incorporation, as applicable, and ledger and record books of the Company and each Subsidiary of
the Company as they exist on the Closing Date, to the extent such documents are not located at the offices of the Company or a Subsidiary of the Company (with
delivery via electronic mail to suffice);

(g) evidence satisfactory to Parent that, except for those transactions set forth on Schedule 2.12(g), all transactions between the Company or any
Subsidiary of the Company, on the one hand, and any Shareholder or any Subsidiary or Affiliate of any Shareholder, on the other hand, have been terminated as of
Closing;

(h) an affidavit signed by an authorized officer of the Company, under penalties of perjury, stating that the Company is not and, during the applicable
period, has not been a United States real property holding corporation, dated as of the Closing Date and in form and substance required under Treasury Regulation
Section 1.897-2(h) and 1.1445-2(c)(3), along with any supplemental statements required by Treasury Regulation Section 1.897-2(h)(5), if applicable, and an
executed notice to the IRS conforming to the requirements of Treasury Regulation Section 1.897-2(h);

@) copies of customary payoff letters in form and substance reasonably satisfactory to Parent providing for the satisfaction and discharge of all
obligations in respect of Indebtedness of the Company and any of its Subsidiaries for borrowed money, including the termination of all related commitments, the
release of all related guarantees and Encumbrances and filing of all documents necessary or desirable to effectuate, or reflect in public record, such satisfaction,
release and discharge, effective upon the payment of such Indebtedness;

G each Specified Individual will have executed and delivered to Parent a Specified Employment Letter in the form for such Specified Individual
attached hereto as part of Exhibit B;

(k) a release from Jefferies LLC with respect to the agreements in that certain Engagement Letter addressed to the Company, dated August 22, 2019,
in a form reasonably satisfactory to Parent;

0] the Warrant Repurchase Agreement, duly executed by the parties thereto, and

(m) each Shareholder listed on Schedule 2.12(j) will have executed and delivered to Parent a Restrictive Covenant Agreement in the form attached
hereto as Exhibit F-1 or Exhibit F-2, as applicable.

Section 2.13.  Deliveries by Parent. At or after the Closing, as applicable, Parent shall deliver (in addition to any other documents required to be
delivered pursuant to Article VII) or cause to be delivered to the Company, the Shareholders’ Representative, the Paying Agent or the Escrow Agent, as
applicable, the following:
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(a) (i) the Stock Closing Payment to the Paying Agent, less the Escrow Amount and the Expense Fund, (ii) the Escrow Amount to the Escrow
Agent, (iii) the Expense Fund to the Shareholders’ Representative and (iv) the Option Closing Payment to the Company;

(b) the Ancillary Agreements to which Parent is a party, duly executed by Parent; and

(©) a certificate of the Secretary of Parent and Merger Sub certifying (i) copies of the resolutions of the governing body of Parent and Merger Sub
authorizing the execution, delivery and performance of this Agreement, the Ancillary Agreements to which Parent and Merger Sub are a party and the transactions
contemplated hereby and thereby and (ii) the signature and incumbency of the persons authorized to execute and deliver this Agreement, the Ancillary Agreements
to which Parent and Merger Sub are party to and any other agreements, instruments, or other documents or certificates that Parent and Merger Sub are required to
deliver pursuant to this Agreement.

Section 2.14. Closing Agreements. At or after the Closing, as applicable, the Parties shall execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such other instruments or documents as may be reasonably necessary to carry out the transactions contemplated by this Agreement
and to comply with the terms hereof.

Section 2.15.  Tax Withholding. Each of the Parent, the Company and the Paying Agent shall be entitled to deduct and withhold Taxes from the
Closing Date Purchase Price or any other amounts payable hereunder to or for the account of any Shareholder, employee or director hereunder (including payment
of such Shareholder’s applicable portion of the any amounts payable hereunder that are deposited with the Shareholders’ Representative), and any other
compensatory payments made in connection with the Merger, to the extent such Taxes are required to be deducted and withheld under any applicable Tax Law;
provided, however, that no deduction or withholding of U.S. federal Taxes shall be made with respect to payment of the Closing Date Purchase Price (other than
with respect to amounts treated as compensation for U.S. federal Income Tax purposes and paid through the Company’s or Surviving Corporation’s payroll) to the
extent that the Company delivers the documentation required pursuant to Section 2.12(h) and the Shareholders deliver either a duly executed IRS Form W-9
certifying that such Shareholder is a “United States person” as defined in Section 7701(a)(30) of the Code and is not subject to U.S. federal backup withholding or
a duly executed applicable IRS Form W-8 certifying as to such Shareholder’s non-United States person status, as applicable, unless there has been a change in
applicable Tax Law that requires such U.S. federal Tax withholding to be made notwithstanding that the Company and the Shareholders have provided such
documentation. In the event any Taxes are deducted and withheld in accordance with this Section 2.15 and paid to the applicable Taxing Authority, the amount of
such Taxes shall be treated for all purposes of this Agreement as having been paid to or for the account of the applicable such Shareholder (including such
Shareholder’s applicable portion of the amounts payable hereunder that are deposited with the Shareholder’s Representative) or recipient of a compensatory
payment, as applicable.

Section 2.16.  Dissenting Shares.

(a) Notwithstanding any provision of this Agreement to the contrary and to the extent available under the DGCL, Shares of Capital Stock that are
outstanding immediately prior to the Effective Time and that are held by any Shareholder who is entitled to demand and properly demands the appraisal for such
shares of Capital Stock (such shares, the “Dissenting Shares,” and such Sharcholder, a “Dissenting Shareholder”) pursuant to, and who complies in all respects
with, the provisions of Section 262 of the DGCL (“Section 262”) shall not be converted into, or represent the right to receive, the Merger Consideration. Any such
Shareholder shall instead be entitled to receive payment of the fair value of such Shareholder’s Dissenting Shares in accordance with the provisions of Section
262; provided, however, that all Dissenting Shares held by any Shareholder who shall have failed to perfect or who otherwise shall have withdrawn or lost such
Shareholder’s rights to appraisal of such shares of Capital Stock under Section 262 shall thereupon be deemed to have been converted into, and to have become
exchangeable for, as of the Effective Time, the right to receive the Merger Consideration, without any interest thereon, upon delivery of a duly executed Letter of
Transmittal.
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(b) The Company shall give Parent prompt notice, within three (3) Business Day, of any demands received by the Company for appraisal of any
Shares, withdrawals of such demands and any other instruments served pursuant to the DGCL and received by the Company and (ii) the opportunity to participate
in all negotiations and proceedings with respect to demands for appraisal under the DGCL. The Company shall not, except with the prior written consent of Parent
(which shall not be unreasonably withheld) make any payment with respect to any demands for appraisal or offer to settle or settle any such demands, or agree to
commit to do any of the foregoing.

Section 2.17. Payments to Paying Agent and Escrow Agent. Notwithstanding any other provision in this Agreement, all payments by Parent, Merger

Sub or the Surviving Corporation to the Paying Agent and the Escrow Agent in accordance with the terms of this Article II for the satisfaction of any obligation
(including payment of the Merger Consideration), shall constitute full satisfaction to the applicable Shareholder or otherwise.

ARTICLE III. PURCHASE PRICE ADJUSTMENT

Section 3.1. Purchase Price Adjustment. The Purchase Price shall be subject to adjustment as set forth below and all references in this Agreement to
the Purchase Price shall be deemed to be the Purchase Price as adjusted pursuant to this Article I11.

Section 3.2. Certain Adjustments.

(a) (i) If Net Working Capital, as finally determined pursuant to Section 3.3, is less than the Estimated Net Working Capital, then the Purchase Price
shall be reduced dollar-for-dollar by the amount of such shortfall or (ii) if Net Working Capital, as finally determined pursuant to Section 3.3, is greater than the
Estimated Net Working Capital, then the Purchase Price shall be increased dollar-for-dollar by the amount of such increase.

(b) (i) If the Closing Cash, as finally determined pursuant to Section 3.3, is less than the Estimated Closing Cash, then the Purchase Price shall be
reduced dollar-for-dollar by the amount of such shortfall or (ii) if Closing Cash, as finally determined pursuant to Section 3.3, is greater than the Estimated Closing
Cash, then the Purchase Price shall be increased dollar-for-dollar by the amount of such increase.

(c) (i) If the Closing Indebtedness of the Company and its Subsidiaries, as finally determined pursuant to Section 3.3, is less than the Estimated
Closing Indebtedness of the Company, then the Purchase Price shall be increased dollar-for-dollar by the amount of such shortfall or (ii) if the Closing
Indebtedness of the Company and its Subsidiaries, as finally determined pursuant to Section 3.3, is greater than the Estimated Closing Indebtedness of the
Company, then the Purchase Price shall be reduced dollar-for-dollar by the amount of such increase.

(d) (i) If the Company Transaction Expenses, as finally determined pursuant to Section 3.3, are less than the Estimated Company Transaction
Expenses, then the Purchase Price shall be increased dollar-for-dollar by the amount of such shortfall or (ii) if the Company Transaction Expenses, as finally
determined pursuant to Section 3.3, are greater than the Estimated Company Transaction Expenses, then the Purchase Price shall be reduced dollar-for-dollar by
the amount of such increase.
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Section 3.3. Closing Balance Sheet; Schedule of Adjustments.

(a) The determination of the adjustments, if any, required to be made to the Purchase Price pursuant to Section 3.2 shall be made pursuant to the
following provisions:

(b) Within ninety (90) days after the Closing Date, Parent shall prepare and deliver, or cause to be prepared and delivered, to the Shareholders’
Representative the following: (i) a balance sheet of the Company as of immediately prior to the Closing presented in substantially the format attached hereto as
Schedule 3.3 (the “Closing Balance Sheet”) and prepared in accordance with GAAP (ii) a calculation of Net Working Capital, Closing Cash, Company
Transaction Expenses and Closing Indebtedness; and (iii) the adjustment, if any, required to be made to the Purchase Price pursuant to Section 3.2 (the “Schedule
of Adjustments”).

(©) The Shareholders’ Representative will have a period of thirty (30) days following the delivery of the Closing Balance Sheet, the calculation of
Net Working Capital, Closing Cash, Company Transaction Expenses and Closing Indebtedness and the Schedule of Adjustments to notify Parent in writing of any
disagreements with any of the foregoing (such notice, a “Dispute Notice”), any such Dispute Notice shall specify those items or amounts as to which the
Shareholders’ Representative disagrees and its alternative calculations with respect to each item set forth in the Schedule of Adjustments (in each case including
the reasons therefore and reasonable detail on such objections) and the Shareholders’ Representative shall be deemed to have agreed with all other items and
amounts contained in the Schedule of Adjustments, which shall be final, binding and conclusive for all purposes hereunder. The Shareholders’ Representative will
have reasonable access during normal business hours and upon reasonable notice to the books, records, work papers and other financial information of the
Company related solely to the preparation of the Closing Balance Sheet, the calculation of Net Working Capital, Closing Cash, Company Transaction Expenses
and Closing Indebtedness and the Schedule of Adjustments. The failure of the Shareholders” Representative to submit a Dispute Notice to Parent within such
thirty (30) day period shall be deemed acceptance of the Closing Balance Sheet as well as the calculation of Net Working Capital, Closing Cash, Company
Transaction Expenses and Closing Indebtedness and the Schedule of Adjustments. In the event that the Shareholders’ Representative timely submits a Dispute
Notice to Parent, the Parties will attempt in good faith to resolve such disagreement and, upon such resolution, if any, any adjustment to the Purchase Price shall be
made in accordance with the agreement of the Parties. If within twenty (20) Business Days (or such longer period as Parent and the Shareholders’ Representative
shall mutually agree in writing) after delivery to Parent of the Dispute Notice, the Parties are unable to resolve such disagreement, then either the Shareholders’
Representative, on the one hand, or Parent, on the other hand, shall have the right to submit the determination of such matters to an independent accountant of
national standing reasonably acceptable to the Shareholders’ Representative and Parent (the “Independent Auditor”). Each of the Shareholders’ Representative
and Parent shall comply, and shall instruct the Independent Auditor to comply, with the terms of reference and procedures set forth below:

@) The Independent Auditor (i) shall consider only those items or amounts in the Schedule of Adjustments as to which the Shareholders’
Representative has disagreed and which have not been resolved prior to submission to the Independent Auditor, (ii) with respect to each matter submitted
to it, shall not resolve such matter in a manner that is more favorable to Parent than the Schedule of Adjustments or more favorable to the Shareholders’
Representative than the Dispute Notice delivered pursuant to Section 3.3(c) and (iii) shall not consider any proposals related to settlement of any disputed
items made by any of the parties. The Independent Auditor is not authorized to, and shall not, make any other determination including any determination
with respect to any matter included in the Schedule of Adjustments or the Shareholders’ Dispute Notice that was not submitted for resolution to the
Independent Auditor.
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(ii) The Shareholders’ Representative and Parent shall each prepare a written submission within thirty (30) days of the formal appointment
of the Independent Auditor on the matters in dispute which, together with the relevant supporting documents, shall be submitted to the Independent
Auditor for determination, with copies of such submissions submitted at the same time to the other Party.

(iii) Following delivery of their respective submissions, each of the Shareholders’ Representative and Parent shall have the opportunity to
comment once only on the other’s submissions by written comment delivered to the Independent Auditor not later than ten (10) Business Days after
receipt of the other’s submissions, with copies of such comments submitted at the same time to the other Party.

>iv) The Independent Auditor may request further information or clarification on any matter which it in its sole discretion decides is relevant
from either of the Shareholders’ Representative or Parent, with copies of such request submitted to at the same time to the other Party. Any response to
such a request which the Shareholders’ Representative or Parent (as the case may be) may wish to make shall be delivered by the Shareholders’
Representative or Parent (as the case may be) to the Independent Auditor not later than fifteen (15) Business Days after receipt of such request from the
Independent Auditor, with copies of such response submitted at the same time to the other Party. Notwithstanding the foregoing, the Independent Auditor
shall not be entitled to hold any hearings or take or order the taking of depositions or other testimony.

) Unless otherwise directed by the Independent Auditor, following delivery of such a response, the non-responding Party (the
Shareholders’ Representative or Parent (as the case may be)) shall have the opportunity to comment once only on the response by written comment
delivered to the Independent Auditor not later than ten (10) Business Days after receipt of the response by the non-responding Party (the Shareholders’
Representative or Parent (as the case may be)), with copies of such comment submitted at the same time to the other Party.

(vi) Thereafter, neither the Shareholders’ Representative nor Parent (nor any other person or persons acting on behalf of any of them) shall

(vii)  Each of the Shareholders’ Representative and Parent shall instruct the Independent Auditor to give its determination as soon as possible
but in any event, unless otherwise agreed between the Shareholders’ Representative and Parent, within ten (10) Business Days of the receipt by the
Independent Auditor of all requested information (including any response time allotted to any Party pursuant to this Section).

(viii)  In giving its determination, the Independent Auditor shall state what adjustments (if any) are necessary to be made to the Closing
Balance Sheet, the calculation of Net Working Capital, Closing Cash, Company Transaction Expenses, and Closing Indebtedness and/or the Schedule of
Adjustments solely for the purposes of this Agreement in respect of the matters in dispute between Parent and the Shareholders’ Representative and
referred to it pursuant to this Section 3.3(c) (and, for the avoidance of doubt, not any other matters in this Agreement or otherwise).
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(ix) The Independent Auditor shall determine (using its own legal advice as appropriate) any question of the legal construction of this
Agreement but only insofar as it is relevant to the determination of the Closing Balance Sheet, the calculation of Net Working Capital, Closing Cash,
Company Transaction Expenses, and Closing Indebtedness and/or the Schedule of Adjustments.

x) The determination of the Independent Auditor shall, in the absence of manifest error, be final and binding on the Parties.

(xi) All fees and expenses of the Independent Auditor shall be allocated to be paid by Parent and/or the Shareholders’ Representative (on
behalf of the Shareholders) based upon the percentage which the portion of (i) the contested amount not awarded to each Party by the Independent
Auditor bears to (ii) the aggregate amount contested by the Parties and submitted to the Independent Auditor, as determined by the Independent Auditor.
As an illustration of the allocation of fees and expenses of the Independent Auditor, if the amount set out in the Shareholders’ Representative’s Dispute
Notice is $1,000,000, but the Parties resolve a portion of the disputed items and refer to the Independent Auditor for resolution disputes in the aggregate
amount of $500,000, the Independent Auditor determines that $400,000 of such contested objections are valid and that the Net Working Capital should be
increased by that amount (in favor of the Shareholders’ Representative), if the amount of the Independent Auditor’s fees and expenses were $100,000,
then Parent would pay $80,000 {$400,000 (in favor of the Shareholders’ Representative)/$500,000 (aggregate contested amount submitted to Independent
Auditor) x $100,000 (Independent Auditor’s fees and expenses)}and the Shareholders’ Representative (on behalf of the Shareholders) would pay the
remaining $20,000.

(xii)  The Independent Auditor shall act as an expert and, without prejudice to any other rights which they may respectively have under this
Agreement, the Parties expressly waive, to the extent permitted by law, any rights of recourse to the courts they may otherwise have to challenge the
Independent Auditor’s determination, except as it pertains to manifest error.

Notwithstanding anything herein to the contrary, the dispute mechanics contained in this Section 3.3(c) shall be the exclusive mechanics for resolving
disputes regarding the Purchase Price adjustments set forth in this Article III, and the date on which such adjustments, if any, are finally determined in accordance
with the mechanics set forth in this Section 3.3(c) shall be the “Determination Date.”

(d) If it is finally determined pursuant to this Section 3.3 that the aggregate Purchase Price paid at Closing as of the Determination Date is less than
the Purchase Price as adjusted pursuant to this Section 3.3, then, Parent shall remit such difference to the Paying Agent (with respect to amounts due to
Shareholders (not including holders of Vested Company Stock Options)) and the Surviving Corporation (with respect to amounts due to holders of Vested
Company Stock Options), as applicable, in cash, which shall be paid to the Shareholders in accordance with the procedures set forth in Article II.

(e) If it is finally determined pursuant to this Section 3.3 that the Purchase Price paid at the Closing is greater than the Purchase Price as adjusted
pursuant to this Section 3.3, then the Shareholders’ Representative and Parent shall jointly instruct the Escrow Agent to remit such difference to Parent from the
Purchase Price Escrow Fund in accordance with Section 3.3(f) below as finally as set forth in this Section 3.3. If the amount owed to Parent pursuant to this
Section 3.3 is greater than the remaining amount in the Purchase Price Escrow Fund, then Parent shall have the right to proceed as a payment by the Escrow Agent
from the Indemnification Escrow Fund (on a several, but not joint, basis by the Shareholders to the extent of such funds) and, after such Indemnification Escrow
Fund has been exhausted, directly against the Shareholders on a several, and not joint, liability basis in accordance with their Pro Rata Portion, and the
Shareholders shall be responsible for and shall pay to Parent any such amounts until Parent has collected the full amount owed to Parent under this Section 3.3,
provided, however, that each Shareholder’s responsibility to pay to Parent any such amount will not exceed such Shareholder’s Pro Rata Portion of the Purchase
Price actually received by such Shareholder.

-32-




€3} If, after the Determination Date and the release of any amounts from the Purchase Price Escrow Fund pursuant to Section 3.3(¢) above there is
any amount remaining in the Purchase Price Escrow Fund, the Shareholders’ Representative shall provide an updated schedule, substantially in the form of the
Allocation Schedule, setting forth each Shareholder’s Capital Stock Pro Rata Portion and Option Pro Rata Portion, as applicable, of the remaining Purchase Price
Escrow Fund and the Shareholders’ Representative and Parent agree to jointly instruct the Escrow Agent to release such remaining amount (i) to the Paying Agent
(with respect to amounts due to Shareholders (other than holders of Vested Company Stock Options)) and (ii) the Surviving Corporation (with respect to amounts
due to holders of Vested Company Stock Options), as applicable, for distribution to such Shareholders pursuant to such schedule provided by the Shareholders’
Representative.

(2) Any cash payment to be made pursuant to this Article III as a result of any adjustment made in accordance with the mechanics set forth in
Section 3.3(c) above shall be paid within five (5) Business Days of the Determination Date by wire transfer of immediately available funds. Any such payment
shall be made to such account or accounts as may be designated by the Party (in the case of the Shareholders’ Representative, on behalf of the Shareholders)
entitled to such payment.

(h) Unless otherwise required by applicable Law, any adjustments to the Purchase Price made pursuant to this Article III shall be treated as a
purchase price adjustment for all applicable U.S. federal, state, local and non-U.S. Income Tax purposes (except to the extent treated as imputed interest pursuant
to Sections 483 or 1274 of the Code (or any similar provisions of state, local or non-U.S. Tax Laws)).

ARTICLE 1V. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to the exceptions set forth in the disclosure schedule of the Company addressed to Parent, dated as of the date hereof and delivered to Parent
concurrently with the parties’ execution of this Agreement (the “Company Disclosure Schedules™), the Company represents and warrants to Parent and Merger
Sub, as of the date hereof and as of the Closing Date, as follows:

Section 4.1. Organization.

(a) The Company is a validly existing corporation organized pursuant to, and in good standing under, the laws of the jurisdiction of its organization
and has full corporate or other power and authority to carry on its business as now conducted by it and to own or lease its properties and assets. Schedule 4.1(a) of
the Company Disclosure Schedules sets forth the Company’s jurisdiction of organization and each other jurisdiction in which it is qualified to do business. The
Company is duly qualified and/or licensed to do business and, where the concept or a similar concept is recognized, is in good standing as a foreign entity in each
jurisdiction in which the nature of its business or ownership or leasing of its properties makes such qualification or licensing necessary and where the failure to be
so qualified or licensed, individually or in the aggregate, would not reasonably be expected to result in a Material Adverse Effect.
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(b) Schedule 4.1(b) of the Company Disclosure Schedules contains a complete and accurate list of each of the Company’s Subsidiaries containing its
name, it jurisdiction of organization, and other jurisdictions in which it is qualified to do business, and its capitalization (including the identity of each equity
holder and the amount of equity interests held by each). Each Subsidiary of the Company is an entity duly organized, validly existing, and in good standing under
the laws of its jurisdiction of organization and has full corporate or other power and authority to carry on its business as now conducted by it and to own or lease
its properties and assets. Each Subsidiary is duly qualified and/or licensed to do business and, where the concept or a similar concept is recognized, is in good
standing as a foreign entity in each jurisdiction in which the nature of its business or ownership or leasing of its properties, or its relationship with personnel in the
jurisdiction, makes such qualification or licensing necessary and where the failure to be so qualified or licensed, individually or in the aggregate, would not
reasonably be expected to result in a Material Adverse Effect. Neither the Company nor any Shareholder has granted to any Person any preemptive or other
similar rights with respect to any equity interests of any Subsidiary and there are no offers, options, warrants, rights, agreements or commitments of any kind
(contingent or otherwise) entered into or granted by the Company or any Shareholder relating to the issuance, conversion, exchange, registration, voting, sale or
transfer of any equity interests or other equity securities of any Subsidiary or obligating any Subsidiary or any other Person to purchase or redeem any of such
equity interests or other equity securities.

(©) The registered capital (in Czech zakladni kapital) of the Czech Subsidiary amounts to CZK 200,000 and has been paid up in full. The Company
is the exclusive owner of the 1% equity interest (in Czech podil) in the Czech Subsidiary. Pond5 Media Ireland Limited is the exclusive owner of the 99% equity
interest in the Czech Subsidiary. Subject to registration of the ultimate beneficial owner of the Czech Subsidiary in the Czech Register of Ultimate Beneficial
Owners (in Czech Evidence skute¢nX ch majitel), the Company and Pond5 Media Ireland Limited are authorized to exercise shareholder’s rights with respect to
their equity interests in the Czech Subsidiary. The equity interests in the Czech Subsidiary owned by the Company and Pond5 Media Ireland Limited are equity
interests which together represent 100% of the Czech Subsidiary’s registered capital and votes in the Czech Subsidiary, have been properly issued and fully paid
up, are not represented by any equity certificate (in Czech kmenovX] list) and are freely transferable (being subject only to the approval of the General Meeting of
the Czech Subsidiary when transferring the equity interest to a person other than the Czech Subsidiary’s current shareholders) and subject to no Encumbrance.
The Czech Subsidiary (i) has no subsidiaries and foreign branches; (ii) is not subject to any insolvency or similar proceedings and has neither stopped nor
suspended payment of its debts as they fall due, nor became unable to pay its debts, nor otherwise became insolvent and (iii) has a clean criminal record, is not
subject to any criminal proceedings or investigation and no such proceedings or investigation threatens.

(d) The Company has heretofore made available to Parent true, correct and complete copies of the organizational documents of the Company and
each of its Subsidiaries as in effect on the date of this Agreement. As of the date of this Agreement, the organizational documents of the Company and each of its
Subsidiaries are in full force and effect and have not been amended in any respect form the copies made available to Parent.

(e) Except as set forth on Schedule 4.1(e) of the Company Disclosure Schedules, no resolution has been passed and no legal proceedings have been
started or threatened in respect of the winding-up or dissolution (or any local law equivalent) of the Company or any of its Subsidiaries, or for the appointment of a
liquidator, receiver, administrator or administrative receiver (or similar officer in any jurisdiction) over any or all of the assets of the Company or any of its
Subsidiaries.

63} Schedule 4.1(f) of the Company Disclosure Schedules sets forth a list of the officers, directors and/or managers (or equivalent positions) of the
Company and each of its Subsidiaries.
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Section 4.2. Capitalization. (a) The number of authorized, issued and outstanding Shares of the Company is set forth on Schedule 4.2(a) of the
Company Disclosure Schedules. All of the Shares are owned of record and beneficially by the Shareholders as set forth on Schedule 4.2(a) of the Company
Disclosure Schedules, free and clear from Encumbrances and have been issued in compliance in all material respects with all applicable securities Laws and other
applicable Laws. The shares of Capital Stock have been validly issued and are fully paid and nonassessable. Neither the Company nor any Shareholder has
granted to any Person any preemptive or other similar rights with respect to any of such shares of Capital Stock and there are no offers, options, warrants, rights,
agreements or commitments of any kind (contingent or otherwise) entered into or granted by the Company or any of its Subsidiaries or, to the Knowledge of the
Company, any Shareholder relating to the issuance, conversion, exchange, registration, voting, sale or transfer of any equity interests or other equity securities of
the Company (including the Shares) or obligating the Company or any other Person to purchase or redeem any of such equity interests or other equity securities.
Since each of their respective issue dates, no dividends have been declared or paid on any Preferred Stock.

(a) Other than as set forth on Schedule 4.2(b) of the Company Disclosure Schedules, the Company does not own or control, nor has it ever owned or
controlled, nor have or had any interest in any shares, nor have or had an ownership interest in any other Person.

Section 4.3. Authority of the Company; No Conflict; Required Filings and Consents.

(a) The Company has the full legal right, capacity and power to execute and deliver this Agreement and the Ancillary Agreements (to the extent a
party thereto), to perform its obligations hereunder and thereunder and to consummate the transactions contemplated to be performed by the Company hereby and
thereby. The execution and delivery by the Company of this Agreement and the Ancillary Agreements (to the extent a party thereto), the performance of its
obligations under, and the consummation of the transactions contemplated by this Agreement and each Ancillary Agreements (to the extent a party thereto) have
been duly authorized by all necessary corporate or other action on the part of the Company. This Agreement has been, and the Ancillary Agreements (to the extent
a party thereto) delivered at Closing will be, duly and validly executed and delivered by the Company and, assuming the due authorization, execution and delivery
of the other parties hereto and thereto, constitute legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their
respective terms, except to the extent limited by applicable bankruptcy, reorganization, insolvency, moratorium or other laws affecting the enforcement of
creditors’ rights generally and by general principles of equity, regardless of whether such enforceability is considered in a Proceeding at law or in equity.

(b) Except as set forth on Schedule 4.3(b), of the Company Disclosure Schedules, the execution and delivery by the Company of this Agreement and
the Ancillary Agreements (to the extent a party thereto) does not, and the consummation by it of the transactions contemplated hereby and thereby will not, (i)
contlict with, or result in any violation or breach of any provision of the memorandum or articles of association, statutes, by-laws, operating agreement,
organizational documents or other terms of charter or corporate or other regulation of the Company or any of its Subsidiaries, as applicable, (ii) violate any law,
rule or regulation applicable to the Company or its Subsidiaries, (iii) require the consent, notice or other action by any Person under, conflict with, result in a
violation or breach of, constitute a default or an event that, with or without notice or lapse of time or both, would constitute a default under, result in the
acceleration of or create in any party the right to accelerate, terminate, modify or cancel any judgment, court order or consent decree or any Material Contract or
any Permit affecting the properties, assets or Business of the Company or its Subsidiaries, or (iv) result in the creation or imposition of any Encumbrance other
than a Permitted Encumbrance on any properties or assets of the Company or the Shares.
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(©) None of the execution and delivery by the Company of this Agreement or any Ancillary Agreements (to the extent a party thereto) or the
consummation of the transactions contemplated hereby or thereby will require any consent, approval, order or authorization of, or registration or filing with, any
Governmental Entity on the part of the Company or its Subsidiaries.

(d) The Company Shareholder Approvals are the only votes of the holders of any shares of Capital Stock or other equity interests of the Company
necessary for the Company to adopt this Agreement and approve and consummate the Merger and the transactions contemplated hereby.

Section 4.4. Financial Statements.

(a) The Company has delivered to Parent complete copies of the Company’s consolidated audited financial statements consisting of the consolidated
balance sheet of the Company as at December 31 in each of the years 2019 and 2020 and the related consolidated statements of income, members’ equity and cash
flows for the year then ended (the “Audited Financial Statements”) and unaudited financial statements consisting of the consolidated balance sheet as at
December 31, 2021, and the related consolidated statements of income, members’ equity and cash flows for the year then ended (the “Unaudited 2021 Financial
Statements”) and the consolidated balance sheet of the Company as at March 31, 2022, and the related consolidated statements of income and cash flows by
month for the year to date then ended and the related consolidated statement of members’ equity for the year to date then ended (the “Interim Financials” and
together with the Audited Financial Statements and the Unaudited 2021 Financial Statements, the “Financial Statements”). The consolidated balance sheet of the
Company as of December 31, 2020, is referred to herein as the “Balance Sheet” and the date thereof as the “Balance Sheet Date.”

(b) The Financial Statements are based on, and prepared in accordance with, the books and records of the Company, and present fairly, in all
material respects, subject to, in the case of the Interim Financials, normal and recurring year-end adjustments and the absence of notes (which are not material in
the aggregate), the consolidated financial position, results of operations and cash flows of the Company and its Subsidiaries as of their historical dates and for the
periods indicated. The Financial Statements have been prepared in accordance with GAAP applied on a consistent basis throughout the period involved, subject,
in the case of the Interim Financials, to normal and recurring year-end adjustments and the absence of notes. The Company maintains a standard system of
accounting established and administered in accordance with GAAP.

(c) None of the Company or any of its Subsidiaries will have, after giving effect to the Closing, any Indebtedness. All of the PPP Indebtedness that
the Company or any of its Subsidiaries has ever had has been Forgiven and is no longer outstanding. Schedule 4.4(c) of the Company Disclosure Schedule sets
forth all PPP Indebtedness that the Company and its Subsidiaries has ever had. The Company has made available complete and correct copies of the Company’s
application for PPP Indebtedness, application for forgiveness of any PPP Indebtedness, all information submitted to the lender of any PPP Indebtedness in support
thereof and a copy of the final approval of the forgiveness of all PPP Indebtedness. The Company’s prior PPP Indebtedness constituted one or more “covered
loans” as defined in Section 1102(a)(2)(A) of the CARES Act. The Company at all applicable times met the eligibility requirements for application and receipt of
any PPP Indebtedness and at all applicable times has been in compliance with the CARES Act with respect to any PPP Indebtedness. The Company used one
hundred percent (100%) of the proceeds of any PPP Indebtedness solely for uses of proceeds of PPP Indebtedness that are permitted by 15 U.S.C. 636(a)(36)(F)(i)
(as added to the Small Business Act by Section 1102 of the CARES Act) and uses of proceeds of any PPP Indebtedness that are eligible for forgiveness under
Section 1106 of the CARES Act and otherwise in compliance with all other provisions or requirements of the CARES Act applicable in order for any PPP
Indebtedness to be eligible for forgiveness.
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(d) The Company’s and its Subsidiaries’ system of internal controls over financial reporting is sufficient to provide reasonable assurance (i) that
transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP, consistently applied, (ii) that transactions are
executed only in accordance with the authorization of management, (iii) regarding prevention or timely detection of the unauthorized acquisition, use or
disposition of the assets of the Company and its Subsidiaries and (iv) regarding the reliability of the Financial Statements. Neither the Company, its Subsidiaries,
nor, to the Knowledge of the Company, any employee, auditor, accountant, legal counsel, or representative of the Company or any of its Subsidiaries, has received
any written complaint, allegation, assertion or claim regarding the adequacy of such systems and processes or the accuracy or integrity of the Financial
Statements. To the Knowledge of the Company, there have been no instances of fraud by the Company or its Subsidiaries, whether or not material, that occurred
during any period covered by the Financial Statements.

(e) All accounts payable of the Company and its Subsidiaries that arose after the Balance Sheet Date have been recorded on the accounting books
and records of the Company and its Subsidiaries. All outstanding accounts payable of the Company and its Subsidiaries represent valid obligations arising from
bona fide purchases of assets or services, which assets or services have been delivered to the Company and its Subsidiaries. Since the Balance Sheet Date, there
has not been any failure to pay any accounts payable.

Section 4.5. Tax Matters. Except as set forth on Schedule 4.5 of the Company Disclosure Schedules:

(a) Tax Returns and Payment of Taxes. The Company and each of its Subsidiaries has (i) timely filed all income and other material Tax Returns
required to have been filed by it (taking into account any valid extensions), and each such Tax Return is correct and complete in all material respects, and (ii) paid
all Taxes required to have been paid by it (whether or not shown on any such Tax Return). As of the Closing Date, the Company will have no liability for any
unpaid Taxes accruing after the date of the Company’s most recent financial statements, other than Taxes accruing in the ordinary course of business conducted
after the date of the Company’s most recent financial statements. Neither the Company nor any of its Subsidiaries has executed any waiver of any statute of
limitations on, or extended the period for the assessment or collection of, any Tax, in each case, that has not since expired.

(b) Tax Returns Made Available. The copies of the Tax Returns, and any correspondence relating to Tax audits or other Tax controversies, made
available to the Parent in the Company’s data room are complete and accurate copies of such Tax Returns and other correspondence.

(c) Withholding. The Company and each of its Subsidiaries has complied in all material respects with all applicable Laws relating to the
withholding of Taxes with respect to any amounts paid or owing by it to or, in the case of any Subsidiary that is a partnership, any income or gain allocable to, any
employee, independent contractor, creditor, customer, stockholder, or other party and has duly withheld and timely paid over to the appropriate Taxing Authority
all Taxes required to be so withheld and paid over.

(d) Liens. There are no Encumbrances or liens on the assets of the Company or any of its Subsidiaries that arose in connection with any failure (or
alleged failure) to pay any Tax other than Permitted Encumbrances.
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(e) Tax Deficiencies and Audits. No deficiency or other proposed assessment or adjustment for any Tax has been assessed, asserted, proposed, or
threatened in writing, by any Taxing Authority against the Company or any of its Subsidiaries which deficiency or other proposed assessment or adjustment has
not since been paid in full, settled or withdrawn and no issue giving rise to any such Tax deficiency, assessment or adjustment was of a recurring nature. There are
no ongoing, pending or threatened audits, examinations, investigations or other administrative or judicial proceedings with respect to any Taxes of the Company or
any of its Subsidiaries.

® Tax Jurisdictions. No claim has been made in writing since December 31, 2016, by any Taxing Authority in any jurisdiction where the Company
or any of its Subsidiaries does not file Tax Returns that the Company or any of its Subsidiaries is or may be subject to Tax in that jurisdiction. Neither the
Company nor any of its Subsidiaries is resident for Income Tax purposes in any country other than its country of incorporation.

(2) Closing Agreements and Tax Rulings. Neither the Company nor any of its Subsidiaries has entered into any closing or similar agreement with
any Taxing Authority with respect to any Tax matter or has been issued any private letter ruling, technical advice memorandum or similar agreement or ruling
relating to Taxes by any Taxing Authority, in each case which would affect the Company’s or any of its Subsidiaries’ liability for any Taxes at any time after the
Closing.

(h) Consolidated Groups, Transferee Liability, and Tax Agreements. Neither the Company nor any of its Subsidiaries (i) has any Tax Sharing
Agreement other than any Tax Sharing Agreement solely among the Company and/or any of its current Subsidiaries, (ii) has any liability for (and does not
guarantee payment of) the Taxes of any Person (other than the Company or any of its current Subsidiaries) pursuant to Treasury Regulation Section 1.1502-6 (or
any similar provision of state, local or non-U.S. Law), as a transferee or successor, by Contract (other than any Commercial Tax Obligation) or by operation of
Law or otherwise, or (iii) has ever been a member of any affiliated, combined, consolidated, unitary or similar group for any Tax purpose (other than any such

group consisting solely of the Company and/or any of its current Subsidiaries).

@) Change in Accounting Method. With respect to any taxable period that remains open, neither the Company nor any of its Subsidiaries has agreed
to make, or has been or will be required to make, any material adjustment under Section 481(a) of the Code (or any similar provision of state, local or non-U.S.
Law) by reason of a change in accounting method or otherwise.

G Post-Closing Tax Items. Neither the Company nor any of its Subsidiaries will be required to include any material item of income or gain in, or
exclude any material item of deduction or loss from, taxable income for any taxable period (or portion thereof) beginning after the Closing Date, as a result of (A)
any change in any method of accounting with respect to any taxable period (or portion thereof) ending on or before the Closing Date under Section 481 of the
Code (or any similar provision of state, local or non-U.S. Law), (B) any installment sale, open transaction or intercompany transaction occurring on or prior to the
Closing Date (C) any prepaid income received on or prior to the Closing Date or (D) Section 965 or 108(i) of the Code (or, in each case, any similar provision of
state, local or non-U.S. Law).

(k) Section 355. Since December 31, 2013, neither the Company nor any of its Subsidiaries has been a “distributing corporation” or a “controlled
corporation” in connection with a distribution described in Section 355 of the Code (or any similar provision of applicable state, local or non-U.S. Law).
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Q) Listed Transactions; Substantial Understatements. Neither the Company nor any of its Subsidiaries has been a party to, participated in or been a
material advisor with respect to, a “listed transaction” within the meaning of Treasury Regulation Section 1.6011-4(b) (or any similar provision of state, local or
non-U.S. Law). The Company and each of its Subsidiaries has disclosed on its Tax Returns all positions taken therein that would give rise to a substantial
understatement of Tax within the meaning of section 6662 of the Code (or any similar provision of state, local, or non-U.S. Law).

(m) Czech Contractors. No deficiency or other proposed assessment or adjustment for any Tax has been assessed, proposed, or threatened with
respect to the Czech Contractors in terms of considering them as employees by the relevant Taxing Authority or other relevant Governmental Entity.

(n) Transfer Pricing. The Company and each of its Subsidiaries is in compliance with applicable transfer pricing Laws and regulations (including
section 482 of the Code and its corresponding Treasury regulations and any corresponding or similar provisions of state, local or non-U.S. Law), including the
maintenance of contemporaneous documentation substantiating the transfer pricing practices and methodology of the Company and each of its Subsidiaries. All
tangible property, intangible property, service and other transactions between the Company and any of its Subsidiaries have produced results consistent with the
arm’s length standard.

(o) United States Real Property. No equity interest in the Company or any of its Subsidiaries is or, as of the Closing Date, will be a “United States
real property interest” within the meaning of Section 897(c)(1)(A) of the Code.

(p) Escheat. No asset of the Company or any of its Subsidiaries is currently escheatable or payable to any Governmental Entity under any
applicable escheatment or unclaimed property Laws.

(9 COVID-19 Tax Acts and Schemes. Neither the Company nor any of its Subsidiaries has deferred or delayed the payment of any Taxes under
any COVID-19 Tax Act or otherwise as a result of the effects of the COVID-19 pandemic. Any of the Company or its Subsidiaries that has made any claim for
COVID-19 wage subsidy/job retention schemes before Closing has satisfied and complied with all conditions necessary to avail of such schemes and retained
sufficient and proper records to demonstrate compliance with the conditions for availing of such schemes.

69) Tax Exempt Interest. None of the assets of the Company or any of its Subsidiaries secures any Indebtedness the interest of which is Tax-exempt
under Section 103(a) of the Code, and neither the Company nor any of its Subsidiaries is directly or indirectly an obligor or a guarantor with respect to any such
Indebtedness.

(s) Powers of Attorney. There is no outstanding power of attorney with respect to any Tax matter of the Company or any of its Subsidiaries.

) Compensatory Agreement. The Company has not entered into any compensatory agreements with respect to the performance of services which
payment thereunder would result in a nondeductible expense to the Company pursuant to Section 404, Section 162 or Section 280G of the Code (determined
without regard to Section 280G(b)(4)), or an excise tax or additional income tax or acceleration of income to the recipient of such payment pursuant to Section
4999 or Section 409A of the Code.

Section 4.6. Absence of Certain Changes or Events. Since March 31, 2022, except as set forth on Schedule 4.6 of the Company Disclosure
Schedules, none of the Company or any of its Subsidiaries have:
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(a) suffered any change, event, occurrence or development that has had, or could reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect;

(b) suffered any damage, destruction or loss, whether covered by insurance or not, that has had or could reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect;

(©) granted any increase in the compensation payable to its directors, managers, officers or employees, or independent contractors, except annual
increases granted in the ordinary course of business and consistent with past practices, or increases required by applicable Law or any Employee Plan;

(d) other than as required under applicable Law, adopted, amended in any material respect or terminated any Employee Plan other than an Employee
Plan not having contractual effect;

(e) entered into any severance agreement with, or granted any severance or termination pay to, any director, manager, officer, employee, group of
employees or independent contractor other than as required by applicable Law, any Employee Plan or any agreement in effect on the date hereof;

) hired, engaged or terminated any employee having an annual base salary in excess of $100,000;

(g) (i) made, changed or revoked any material Tax election; (ii) amended any material Tax Return; (iii) made, changed or revoked any Tax
accounting method; (iv) entered into any closing or similar agreement regarding any material Tax liability or assessment; (v) entered into any Tax Sharing
Agreement; (vi) settled or resolved any controversy that relates to a material amount of Taxes; (vii) consented to any extension or waiver of the limitation period
applicable to any material Tax audit, material Tax assessment or other material Tax matter or (viii) surrendered any right to claim a material Tax refund;

(h) amended in any material respect its governing or organizational documents;
@) (A) granted any most favored nation pricing, rebate or volume discount arrangement to any customer, or (B) other than in the ordinary course of

business, made any material change in the manner in which the Company or any of its Subsidiaries marketed its products or extended discounts or credits to
customers;

G experienced any cancellation or been notified in writing of any threatened cancellation of or material breach under any Material Contracts;
(k) experienced any cancellation or termination or been notified in writing of a threatened cancellation or termination of a material Permit;
O sold, assigned or transferred, or agreed to sell, assign or transfer any assets or Properties with a fair market or book value in excess of $10,000

(excluding, for the avoidance of doubt, licenses of Intellectual Property Rights), or mortgaged, pledged or imposed, or agreed to mortgage, pledge or impose, any
Encumbrance on any of the assets or Properties other than Permitted Encumbrances;

(m) acquired or agreed to acquire in any manner (Whether by merger or consolidation, the purchase of an equity interest in or a material portion of

the assets of or otherwise) any business or any corporation, partnership, association or other business organization or division thereof of any other Person other
than the acquisition or disposition of assets in the ordinary course of business;

-40-




(n) incurred or assumed any Indebtedness (other than any Indebtedness under clauses (ix), (x) or (xi) of the definition of Indebtedness) or issued any
debt securities or assumed, granted, guaranteed or endorsed, or made any other accommodation arrangement making the Company or any of its Subsidiaries
responsible for, the obligations of any other Person, or any loans, advances, capital contributions or investments in any other Person;

(o) made any loan to (or forgiven a loan to), or entered into any other transactions with any of its directors, officers or employees other than
transactions with employees in the ordinary course of business, consistent with past practices;

(p) cancelled, satisfied or discharged any debts or claims or amended, terminated or waived any rights of value, other than in the ordinary course of
business or as expressly set forth in the Financial Statements;

(@ failed to pay when due any liabilities, except with respect to any such liabilities being contested in good faith and identified on Schedule 4.6 of
the Company Disclosure Schedules or as expressly set forth in the Financial Statements;

(r) issued, sold, pledged, transferred or encumbered, or authorized to issue, sell, pledge, transfer or encumber, any Shares or any other ownership or
equity interests, as applicable, excluding shares issued in connection with option exercises, or issue, sell, pledge, transfer or encumber, or authorize to issue, sell,
pledge, transfer or encumber, any securities convertible into or exchangeable for, or options, warrants or rights to purchase or subscribe for, or entered into any
arrangement or contract with respect to the issuance, sale, pledge, transfer or encumbrance of, any Shares or any other ownership or equity interests;

(s) split, combined, redeemed or reclassified, or purchased or otherwise acquired, any Shares or other ownership or equity interests, as applicable;

®) made any declaration, set aside, established a record date for, or paid any dividends or other distributions or payments in respect of any of its
Shares or other ownership or equity interests (whether payable in cash, stock, property or a combination thereof or otherwise);

(u) made any capital expenditures exceeding $25,000 per expenditure or $100,000 in the aggregate;
) sold, assigned, licensed, abandoned or otherwise disposed of any Intellectual Property Rights except in the ordinary course of business;
(w) in connection with or as a result of the transactions contemplated by this Agreement or the receipt by the Shareholders of any payment pursuant

to Article II or for any other reason, granted, agreed to make or intend to make any payment (in cash or otherwise) to any officer or employee of the Company or
any Subsidiary that, upon consummation of the transactions contemplated by this Agreement, will be an officer or employee of Parent or the Company or any of
their respective Subsidiaries;

x) provided a notice to terminate the Contract of employment of any employee of the Company or any of its Subsidiaries;
) made any material change in the Company’s cash management practices and its policies, practices and procedures with respect to collection of

accounts receivable, establishment of reserves for uncollectible accounts, accrual of accounts receivable, inventory control, prepayment of expenses, payment of
trade accounts payable, accrual of other expenses, deferral of revenue and acceptance of customer deposits;
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(2) entered into, amended or terminated any Contract that would constitute a Material Contract;
(aa) entered into any agreement to do any of the foregoing or taken any action that would result in any of the foregoing;
(bb) formed any Subsidiaries or acquired any interest in any shares or ownership interests in any other Person; or

(cc) received any notice that there has been a loss of, or material order cancellation by, any material customer of the Company (including, without
limitation, any customers listed on Schedule 4.18(a) of the Company Disclosure Schedules).

Section 4.7. Property.

(a) The Company and its Subsidiaries have good and valid title or, in the case of leased assets, a valid leasehold interest, to all of the Real Property,
material tangible and intangible personal property and assets owned or leased by them, free and clear of all Encumbrances, except (i) Encumbrances for current ad
valorem property Taxes not yet due and payable; (ii) Encumbrances for amounts not yet delinquent or which are being contested in good faith by appropriate
procedures and for which there are adequate accruals or reserves on the Balance Sheet; (iii) Encumbrances securing the claims or demands of materialmen,
mechanics, carriers, warehousemen, landlords, and other like persons for labor, materials, supplies, or rentals, if any, incurred in the ordinary course of business
consistent with past practice or amounts that are not delinquent; (iv) Encumbrances resulting from deposits made in connection with workers’ compensation,
unemployment taxes or insurance, social security and like laws; (v) Encumbrances resulting from nonexclusive licenses of Intellectual Property Rights; and (vi)
Encumbrances that do not materially interfere with the use of such properties and assets as currently used (collectively, “Permitted Encumbrances”). This Section
4.7(a) does not apply to Intellectual Property Rights.

(b) Neither the Company nor any of its Subsidiaries owns or has ever owned any Real Property. Schedule 4.7(b) of the Company Disclosure
Schedules lists (i) the street address of each parcel of leased Real Property; and (ii) the landlord under the lease, the rental amount currently being paid, and the
expiration of the term of such lease or sublease for each leased or subleased property;. With respect to leased Real Property, the Company has delivered or made
available to Parent true, complete and correct copies of any leases affecting the Real Property.

(c) Neither the whole nor any portion of any Real Property leased by the Company or any of its Subsidiaries is subject to any governmental decree
or order to be sold or is being condemned, expropriated or otherwise taken by any public authority.

(d) No material improvements constituting a part of the Real Property encroach on real property owned or leased by a Person other than the
Company or its Subsidiaries.

(e) Neither the Company nor any of its Subsidiaries is a sublessor or grantor under any sublease or other instrument granting to any other Person
any right to the possession, lease, occupancy or enjoyment of any leased Real Property.
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Section 4.8. Intellectual Property.

(a) Schedule 4.8(a) of the Company Disclosure Schedules contains a true and complete list of (i) all registered and applied for Intellectual Property
Rights, and (ii) all other material Intellectual Property Rights (except for trade secrets and unregistered copyrights), in each case, owned or asserted to be owned
by the Company or its Subsidiaries (“Owned Intellectual Property Rights™).

(b) All of the registered Owned Intellectual Property Rights are validly registered and subsisting, all renewal fees in respect of such Intellectual
Property Rights which are due have been paid in full and on time, and all other steps required for the continued registration of such Intellectual Property have been
taken, in any jurisdiction in which they are registered.

(©) The Company or its Subsidiaries exclusively own and possess all right, title and interest in and to all of the Owned Intellectual Property Rights
and each of the Company and its Subsidiaries either owns all rights, title and interest to, or has a valid and enforceable right to use pursuant to a written license
agreement (including online and click-through license agreements), all Intellectual Property Rights used or held for use in, or otherwise necessary to, the conduct
the Businesses of the Company and its Subsidiaries as currently conducted (collectively, “Company Intellectual Property Rights”) free and clear of any
Encumbrances other than Permitted Encumbrances; provided that the foregoing representations and warranties are made to the Knowledge of the Company with
respect to third party patent rights.

(d) No government funding, facilities of a university, college, other educational institution or research center was used in the development of any
Owned Intellectual Property Rights. To the Knowledge of the Company, no current or former employee, consultant or independent contractor of the Company or
any of its Subsidiaries who was involved in, or who contributed to, the creation of any Owned Intellectual Property Rights has performed services for the
government, a university, college or other educational institution, or a research center, during a period of time during which such employee, consultant or
independent contractor was also performing services for the Company or any of its Subsidiaries.

(e) The conduct of the Businesses of the Company and its Subsidiaries, including the manufacture, offer for sale and sale of their respective
products and services and research and development activities, does not infringe upon, misappropriate, violate or otherwise conflict with (and has not since
January 1, 2016 infringed upon, misappropriated, violated or otherwise conflicted with) the Intellectual Property Rights of any third party; provided that the
foregoing representation and warranty is made to the Knowledge of the Company with respect to third party patent rights. To the Knowledge of the Company, no
third party, including, but not limited to, any Governmental Entity, is currently infringing, misappropriating or violating, in any material respect, any Intellectual
Property Right owned by or exclusively licensed to the Company or any of its Subsidiaries. There are no written demands, actions, suits or claims or
administrative Proceedings or investigations pending or threatened, that (i) challenge or question the Company’s ownership of, the validity of, or the Company’s
right to use, disclose, license or enforce any Owned Intellectual Property Rights, (ii) require indemnification of any Person by the Company or any of its
Subsidiaries with regard to any Owned Intellectual Property Rights, for which notice of such indemnification has been received by the Company, or (iii) assert that
the Company or any of its Subsidiaries is infringing upon, misappropriating or otherwise violating any Intellectual Property Rights of any third party.

63} The Company and its Subsidiaries have taken reasonable steps to maintain the confidentiality of their respective trade secrets and other
confidential information or otherwise protect their rights in the Owned Intellectual Property Rights that are material to the Business, and to protect and preserve
through the use of customary non-disclosure agreements the confidentiality of confidential information or proprietary data that is owned or held for use by the
Company and its Subsidiaries and used in the conduct of the Business as presently conducted and proposed to be conducted. To the Knowledge of the Company,
such confidential information or proprietary data requiring protection by statute, regulation or contract, whether or not owned by the Company, its Subsidiaries,
Affiliates or third parties, has not been used, disclosed to or discovered by any Person except as permitted pursuant to valid non-disclosure agreements which, to
the Knowledge of the Company, have not been breached.
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(g Each current and former employee, independent contractor, consultant and officer of the Company or any of its Subsidiaries who created or
developed any inventions, Software, works of authorship or other intellectual property on behalf of the Company or any of its Subsidiaries while employed or
engaged by the Company or any of its Subsidiaries (“Developers”) has executed an agreement with the Company or any of its Subsidiaries regarding
confidentiality and proprietary information (the “Employee Confidentiality Agreements”). No current or former employee has excluded works or inventions that
are material to the Business from his or her assignment of inventions pursuant to such employee’s Employee Confidentiality Agreement and the Employee
Confidentiality Agreement with each Developer is sufficient to transfer exclusive ownership to the Company of all Company Intellectual Property Rights created
or developed by such Developer on behalf of the Company or any of its Subsidiaries. To the Knowledge of the Company, none of is the Developers are in
violation of the Employee Confidentiality Agreements.

(h) The consummation of the transactions contemplated hereunder shall not impair, in any material respect, the Company’s and its Subsidiaries’
rights to own or use the Company Intellectual Property Rights.

) The Company and each of its Subsidiaries is in compliance in all material respects with the terms and conditions of all licenses for such Open
Source Software used in the operation of the Business. The Company’s use of such Open Source Software does not grant to any third party any rights or
immunities under any of the Company Products, other than with respect to the Open Source Software itself; the Company does not use any Open Source Software
in a manner that requires, as a condition of use, modification and/or distribution of such Open Source Software that any Company Product be (A) disclosed, or
distributed made available, offered, licensed or delivered in source code form, (B) licensed for the purpose of making derivative works, (C) licensed under terms
that allow reverse engineering, reverse assembly, or disassembly of any kind, or (D) be redistributable at no charge, in each case, other than the Open Source
Software itself.

) Except for licenses of off-the-shelf Software generally commercially available for an annual or one-time license fee of no more than $50,000
(collectively, “Off-the-Shelf Software”), all Software used in the operation of the Business by the Company or its Subsidiaries has been properly licensed from the
owner (or sublicensed from the licensee) of such Software (or agent as appropriate) and the Company and its Subsidiaries have sufficient licenses to cover every
site, seat, copy, installation, and user of all such Software.

(k) The Company Products substantially perform in accordance with the documentation and other written materials related to such Company
Products. To the Knowledge of the Company, all Company Products are free of: (i) any critical defects, including without limitation any critical error or critical
omission; and (ii) any disabling codes or instructions and any “back door,” “time bomb,” “Trojan horse,” “worm,” “drop dead device,” “virus” or other software
routines or hardware components that permit unauthorized access or the unauthorized disruption, impairment, disablement or erasure of any such Software (or any
part thereof).

2 ¢
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Section 4.9. Employee Benefit Plans.

(a) Schedule 4.9(a) of the Company Disclosure Schedules sets forth a list as of the date hereof of all material Employee Plans. “Employee Plans”
means all “employee benefit plans” within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), and
each other employment, compensation or benefit, retirement, bonus, incentive, equity, retention, severance, separation or other plan, program, policy, agreement or
arrangement, contributed to, sponsored or maintained by or on behalf of the Company or any of its Subsidiaries or any of their Affiliates for the benefit of any
current or former employee, officer or director of the Company and its Subsidiaries, or under or with respect to which the Company or any of its Subsidiaries has
or would reasonably be expected to have any liability or obligation. Copies of each material Employee Plan and, to the extent applicable, each trust agreement,
summary plan description and summary of material modification, and the most recent determination or opinion letter, actuarial valuation and annual report with
respect thereto have been made available to Parent.

(b) (i) Each Employee Plan has been maintained and operated in all material respects in accordance with its terms and applicable Law, including
ERISA and the Code; (ii) each Employee Plan intended to qualify under Section 401(a) of the Code has received a determination letter from the IRS to the effect
that the Employee Plan is qualified under Section 401 of the Code or such Employee Plan utilizes a prototype form plan document and the prototype plan’s
sponsor has received a favorable opinion or advisory letter from the IRS; (iii) no material claim (other than routine claims for benefits) or lawsuit is pending, or to
the Knowledge of the Company, threatened against or in respect of any Employee Plan; and (iv) no Employee Plan is under audit or investigation by the IRS, the
U.S. Department of Labor, or any other Governmental Entity.

(©) None of the Company or any of its Subsidiaries contributes to or has any liability, and no event of circumstance exists or has occurred (or would
reasonably be expected to occur) that would reasonably be expected to result in the Company or any of its Subsidiaries having any liability, with respect to any
plan subject to Section 412 of the Code or Title IV of ERISA, including any “multiemployer plan” (within the meaning of Section 3(37) or 4001(a)(3) of ERISA
or Section 414(f) of the Code). No Employee Plan provides welfare benefit plan benefits or coverage for any current or former employee of the Company or any
of its Subsidiaries following termination of employment, except as may be necessary to meet the requirements of Section 4980B(f) of the Code or any similar
applicable Law or for a limited period of time following a termination of employment.

(d) Except as set forth on Schedule 4.9(d), of the Company Disclosure Schedules, the consummation of the transactions contemplated by this
Agreement, whether alone or in connection with other events, will not give rise to any liability or increase the amount or accelerate the time of payment of
compensation or benefits to any current or former employee, officer, director or Shareholder of the Company, any of its Subsidiaries or any of their respective
Affiliates.

(e) No Employee Plan is a pension plan which is a defined benefit pension plan or a final salary pension plan or a plan which targets a particular
level of benefits and no assurance, promise or guarantee (whether oral or written) has been made or given to any individual of any particular level or amount of

benefits to be provided for in respect of him or her on retirement, ill-health, leaving service or death other than under the Employee Plans.

63} All contributions and expenses due under each Employee Plan have been paid and applied in accordance with the provisions thereof and
applicable law.
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(2) All benefits (other than refunds of contributions) payable under the Irish Pension Scheme or the Irish Disability Scheme on the death of a
member of the Irish Pension Scheme or the Irish Disability Scheme or during periods of sickness or disability of the member are fully insured under a policy
effected with an insurance company of good repute and all insurance premiums payable have been paid.

Section 4.10. Contracts.

(a) For purposes of this Agreement, “Material Contract’ shall mean the following to which the Company or any of its Subsidiaries is a party or any
of their respective assets are bound:

) any employment, change of control, or severance agreements with any of its employees, officers or directors (other than an agreement
with an employee other than an officer, director or manager setting forth an employment at-will relationship without liability to the Company or any of its
Subsidiaries upon termination thereof or any agreement required under applicable Law);

(ii) any currently effective collective bargaining or union agreements or other collective agreement or arrangement with respect to its
employees;
(iii) any Contract or agreement containing covenants that limit the freedom of the Company or any of its Subsidiaries thereof to engage in

any line of business or to compete with any Person, whether within a certain geographic area or otherwise;

@iv) any Contract that contains an “exclusivity” or similar provision or that requires the Company or its Subsidiaries to purchase its total
requirements of any product or service from a third party;

) any lease or agreement under which it is lessee of any real or personal property owned by any other party, for which the annual rental
exceeds $50,000;

(vi) any Contract with any Shareholder or any officer or director of the Company or any of its Subsidiaries, including any such Contract that
is also an Employee Plan;

(vii)  any Contract for services rendered to the Company involving aggregate consideration in excess of $100,000 that cannot be cancelled by
the Company or its Subsidiaries without penalty or without more than 90 days’ notice;

(viii)  any Contract with any customer, supplier or vendor having an original contract value in excess of $75,000 or an annualized spend with
respect to the twelve month period ended December 31, 2021, in excess of $75,000 with respect to the Business;

(ix) any Contract relating to a capital expenditure or for the purchase of any equipment, materials, or supplies in excess of $10,000;

x) any joint venture, partnership, technical assistance, research and development and other similar collaborative agreement or other
arrangement involving a sharing of profits;

(xi) any Contracts with current independent contractors or consultants (or similar arrangements) or any Contracts with former independent
contractors or consultants (or similar arrangements) under which the Company or its Subsidiaries has any ongoing rights or obligations;
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(xii))  any Contract imposing or creating any Encumbrance of any nature, other than Permitted Encumbrances, on or affecting any of the assets
or Properties of the Business;

(xiii)  any Contract (or group of related Contracts) under which the Company or any of its Subsidiaries has created, incurred, assumed or
guaranteed any Indebtedness;

(xiv)  any Contract under which any other Person has provided a guarantee on any Indebtedness of the Company or any of its Subsidiaries;

(xv) any current Contract with a Top Customer, Top Supplier or Top Contributor;

(xvi)  any Contract that provides any customer of any of the Company or any of its Subsidiaries with pricing, discounts or benefits that change
based on the pricing, discounts or benefits offered to the other customer(s) of any the Company or any of its Subsidiaries, including contracts containing

“most favored nation” provisions;

(xvii) any settlement agreement entered by any Governmental Entity whereby the Company or any of its Subsidiaries is under an obligation to
perform activities, refrain from activities, perform services to a certain standard and/or pay money after the date of this Agreement;

(xviii) any Contract, including licenses, sublicenses, and development collaboration or research agreements (whether inbound, outbound, or
otherwise) relating to any Intellectual Property Rights used or held for use in connection with the Business;

(xix)  any Contract to which the Company or any of its Subsidiaries (or any of their respective predecessors or assignors) is or has been party
in the past five (5) years relating to the purchase, divestiture, spin-out or sale of any other Person, business unit or assets (other than inventory or
equipment purchased in the ordinary course of business); or

(xx) any Government Contract other than Standard Contracts.

(b) Each Material Contract is set forth on Schedule 4.10(b) of the Company Disclosure Schedules (other than with respect to those Material

Contracts (x) referenced in clause (xviii) of Section 4.10(a), that fall within the definition of “Standard Contracts” and (y) that are Employee Plans) and the
Company has made available to Parent correct and complete copies of all Material Contracts, including any amendments thereto. Each Material Contract is valid
and binding in accordance with its terms and is in full force and effect. None of the Company or any of its Subsidiaries is in default under or in breach of any
Material Contract. Except as could not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (i) there is no default or breach
by any other party under any Material Contract, (ii) there is no written claim of default or breach by any other party under, or dispute in writing regarding the
material terms of, any Material Contract, and (iii) no event has occurred which with the passage of time or the giving of notice or both would constitute a default
or breach by the Company or any of its Subsidiaries or by any other party under any Material Contract, or would permit termination, modification or acceleration
of any Material Contract or constitute a similar event permitting the termination of the Company’s or any of its Subsidiaries’ rights under any such Material
Contract.
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Section 4.11. Compliance with Law. The Company and its Subsidiaries have and are duly complying with all applicable Laws. In the past five (5)
years, neither the Company nor or any Subsidiary of the Company has received written notice of, and, to the Knowledge of the Company, none of the Company or
any Subsidiary of the Company is under investigation with respect to, any material violation or material noncompliance with any applicable Laws. There is no
Order that is or would reasonably be expected to be, individually or in the aggregate, material to the Company and its Subsidiaries, taken as a whole.

Section 4.12. Labor Matters.

(a) (1) There is no Unfair Labor Practice (as defined in the National Labor Relations Act) complaint, or any similar complaint or claim in any
jurisdiction, against the Company or any of its Subsidiaries pending or, the Company’s knowledge, threatened before the National Labor Relations Board or other
Governmental Entity, including but not limited to the Department of Labor and its bureaus, divisions and offices; (ii) there is no strike or material labor dispute
pending or, to the Company’s knowledge, threatened against the Company or any of its Subsidiaries, and no strike or material labor dispute has occurred within the
last three years; (iii) no employees of the Company or its Subsidiaries are represented by a works council or a trade union and/or are covered by the terms of any
agreement or arrangement with any works council or trade union; and (iv) no union organizing activities are taking place with respect to the Business.

(b) The Company and its Subsidiaries are, and have been during the past periods covered by the applicable statutes of limitation, in compliance in
all material respects with all applicable Laws relating to labor and employment matters, including, but not limited to, equal opportunity, discrimination, disability,
affirmative action, labor relations, hours of work, overtime, vacation, payment of wages, immigration, workers compensation, worker health and safety, worker
classifications, family and medical leaves, plant closings and employee terminations, and no claim, investigation or audit has been asserted during the past five (5)
years or, to the Company’s knowledge, threatened against the Company or any of its Subsidiaries. During the past five (5) years, no allegations of sexual
harassment have been made against any director, manager, officer, or employee of the Company, nor has the Company entered into any settlement agreement
related to allegations of sexual harassment or sexual misconduct by any such director, manager, officer, or employee.

() Schedule 4.12(c) of the Company Disclosure Schedules sets forth the name of each employee of the Company and its Subsidiaries, together with
the employee’s position, location, start date, annual or hourly rate of pay, status as exempt or non-exempt under applicable Law, visa status, balance of accrued and
unused paid time off, and bonus or other incentive opportunity.

(d) Schedule 4.12(d) of the Company Disclosure Schedules sets forth (i) all former employees of the Company or any of its Subsidiaries who were
involuntarily terminated by the Company or any of its Subsidiaries in the last 12 months, including their name, position and reason for termination; (ii) all open
workers compensation claims against the Company or any of its Subsidiaries; and (iii) all open unemployment insurance claims against the Company or any of its
Subsidiaries.

(e) Each employment agreement and/or offer letter involving aggregate consideration in excess of $100,000 is set forth on Schedule 4.12(e) of the
Company Disclosure Schedules. Except as set forth on Schedule 4.12(e) of the Company Disclosure Schedules, the employment of each of the current employees
is terminable by the Company or its Subsidiaries at will, and the Company and each of its Subsidiaries has no obligation to provide any particular form or period
of notice prior to terminating the employment of any of its current employees except as required under the applicable employment agreement. Except as set forth
on Schedule 4.12(e) of the Company Disclosure Schedules, no employee, consultant or independent contractor of the Company or any of its Subsidiaries is located
in a jurisdiction outside of the United States.
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® Except as set forth on Schedule 4.12(f) of the Company Disclosure Schedule, each individual that is substantially engaged in the Business is an
employee of the Company or its Subsidiaries, including, but not limited to, for income and employment tax and employee benefit eligibility purposes. During the
past five (5) years, all individuals that have been classified or treated by the Company as independent contractors for federal income and/or employment tax
purposes have been so classified or treated in all material respects in compliance with applicable Law. Neither the Company nor any of its Subsidiaries have any
liability as a co-employer or otherwise with respect to any Person employed by another Person.

(2) Czech Subsidiary has no employees. None of the Czech Contractors carries out and has carried out dependent activities (in Czech zavisla
¢innost) for the Czech Subsidiary. Relationship between the Czech Subsidiary and any Czech Contractor may not be considered a deemed employment
relationship under applicable Law.

Section 4.13. Insurance. Schedule 4.13 of the Company Disclosure Schedules sets forth a complete and accurate list as of the date hereof of all
insurance policies or programs of self-insurance obtained within the past three (3) years that have a policy limit of greater than $5,000 owned by, or maintained for
the benefit of, or respecting which any premiums are paid directly or indirectly by, the Company or any of its Subsidiaries (together, the “Company Insurance
Policies”), the current annual premiums for each Company Insurance Policy, the types of risk covered and limits of coverage. All Company Insurance Policies are
legal, valid, binding and enforceable against the Company and its Subsidiaries, as applicable, in accordance with its terms, and are in full force and effect and all
premiums due thereon hereunder have been paid in full. There are no claims related to the Business pending under any such Company Insurance Policies as to
which coverage has been questioned, denied or disputed by the applicable insurer. None of the Company or any of its Subsidiaries is in default under, and each of
them has complied in all material respects with, the terms and provisions of the Company Insurance Policies. In the last two (2) years, none of the Company or
any of its Subsidiaries has received (i) any written notice of cancellation or termination with respect to such Company Insurance Policies, other than in connection
with normal renewals of any such insurance policies and programs; (ii) any written notice with respect to any refusal of coverage thereunder; or (iii) any written
notice that any issuer of such policy or binder has filed for protection under applicable bankruptcy or insolvency laws or is otherwise in the process of liquidating
or has been liquidated.

Section 4.14. Litigation.

(a) Except as set forth on Schedule 4.14(a) of the Company Disclosure Schedules, none of the Company, its Subsidiaries or, to the Knowledge of the
Company, any of the Company’s or its Subsidiaries’ respective officers, directors, or other executive personnel is a party (including by reason of any crossclaim or
counterclaim) to any suit or a party to any other Order or Action, by, against, or before any Governmental Entity, Government Official, or non-governmental court,
department, commission, board, bureau, agency or other instrumentality (the “Proceedings,” and each a “Proceeding”), nor is anyone asserting or threatening in
writing to make the Company, any of its Subsidiaries or, to the Knowledge of the Company any of the Company’s or its Subsidiaries’ respective officers, directors
or other executive personnel a party to any such Proceedings. Except as set forth on Schedule 4.14(a) of the Company Disclosure Schedules, none of the
Company or any of its Subsidiaries is a party (including by reason of any crossclaim or counterclaim) to any Proceeding, nor is anyone asserting or threatening in
writing to make the Company, its Subsidiaries, or to the Knowledge of the Company, any of the Company’s or its Subsidiaries’ respective officers, directors,
managers, owners or other executive personnel a party to any such Proceeding, that affects the Company or any of its Subsidiaries or their respective assets,
Properties or Business. Except as set forth on Schedule 4.14(a) of the Company Disclosure Schedules, none of the Company, any of its Subsidiaries or, to the
Knowledge of the Company, any of the Company’s or its Subsidiaries’ respective officers, directors, or other executive personnel is a party (including by reason of
any crossclaim or counterclaim) to any Proceeding nor is anyone asserting or threatening in writing to make the Company, any of its Subsidiaries or any of the
Company’s or its Subsidiaries’ respective officers, directors or other executive personnel a party to any such Proceeding, that challenges or seeks to prevent, enjoin
or otherwise delay the transactions contemplated by this Agreement. There are no unsatisfied judgments, penalties or awards against or encumbering the
Company, any of its Subsidiaries or any of the Company’s or its Subsidiaries’ respective officers, directors or other executive personnel or their respective assets,
Properties or Business.
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(b) Schedule 4.14(b), of the Company Disclosure Schedules sets forth all Proceedings to which the Company, any Subsidiary of the Company or any
of the Company’s or its Subsidiaries’ respective officers, directors or other executive personnel has been a party (including by reason of any crossclaim or
counterclaim) since January 1, 2019, including any such Proceeding settled, dismissed or otherwise resolved since such date.

Section 4.15. Environmental Matters. Except as set forth on Schedule 4.15 of the Company Disclosure Schedules:
(a) The Company and its Subsidiaries and each of their respective facilities and operations are in material compliance with all Environmental Laws.

(b) The Company and its Subsidiaries are not subject to any Environmental Liabilities and there are no conditions, occurrences, facts or
circumstances that would reasonably be expected to result in any Environmental Liabilities, including any such liabilities in connection with any formerly owned
or operated facilities or any predecessors in interest of the Company or any Subsidiary.

(©) There are no underground storage tanks, asbestos-containing materials or polychlorinated biphenyls (PCBs) located on any Property and all such
Property is free of Hazardous Substances that could require investigation or remediation under Environmental Law.

(d) None of the Company or any of its Subsidiaries is in default under, or in violation of, any binding order, judgment or decree or similar binding
judicial or administrative ruling issued pursuant to any Environmental Law.

(e) None of the Company or any of its Subsidiaries has entered into any consent decree or other written agreement with any Governmental Entity in
settlement of any Environmental Liability.

® The Company and its Subsidiaries have obtained and are in material compliance with all Environmental Permits necessary for the conduct of the
Business or operation of its facilities.

Section 4.16.  No Brokers. Except as set forth on Schedule 4.16 of the Company Disclosure Schedules (the fees, disbursements and expenses of such
entity shall be considered transaction expenses), none of the Company, any of the Company’s Subsidiaries, nor to the Knowledge of the Company, any of its
Shareholders is obligated for the payment of fees or expenses of any broker or finder in connection with the origin, negotiation, or execution of this Agreement or
the other transaction documents or in connection with any transaction contemplated hereby or thereby.

Section4.17.  Condition and Sufficiency of Assets.
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(a) The buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles and other items of tangible personal property that the
Company and each of its Subsidiaries own or lease are free from material defects, have been maintained in all material respects in accordance with customary
industry practice, are in good operating condition and repair in all material respects, and are suitable for the purposes for which they are used (subject to normal
wear and tear and continuing maintenance requirements). The buildings, plants, structures, furniture, fixtures, machinery, equipment, vehicles and other items of
tangible personal property currently owned or leased by the Company and its Subsidiaries, together with all other properties and assets of the Company and its
Subsidiaries, constitute all of the rights, property and assets reasonably necessary to conduct the Business as currently conducted.

(b) Each Company Product conforms and has been in conformity in all material respects with the specifications for such Company Product and all
applicable contractual commitments warranties. Neither the Company nor any of its Subsidiaries has any liability or obligation for replacement or repair or
correction thereof or other damages in connection therewith except liabilities or obligations for replacement or repair or correction incurred in the ordinary course
of business. No Company Product is subject to any guaranty, warranty, or other indemnity beyond the applicable standard terms and conditions of sale, license or
lease.

(©) All services provided by the Company or any of its Subsidiaries to any third Person, including with respect to Company Products and/or
pursuant to Contracts entered into by the Company or any of its Subsidiaries with its customers (the “Services”) were performed in conformity in all material
respects with the terms and requirements of all applicable warranties and all applicable services Contracts. Schedule 4.17(c) of the Company Disclosure
Schedules sets forth all Contracts that obligate the Company or any of its Subsidiaries to provide Services (including any maintenance, support or similar Services
with respect to the Company Products) after the date hereof (the “Services Agreements™). No Services Agreement obligates Parent or the Surviving Corporation
or any of its Subsidiaries (or any of their respective Affiliates) after the Effective Time to provide any improvement, enhancement, change in functionality or other
alteration the performance of any Company Product or Services. No Services Agreement obligates the Company to provide maintenance, support or similar
services with respect to any third-party product (including hardware, software or code).

Section 4.18. Customers and Suppliers.

(a) Schedule 4.18(a) of the Company Disclosure Schedules sets forth a true, correct and complete list of the twenty (20) largest enterprise customers
(measured by dollar volume) (the “Top Customers”) and total purchases, in dollars, from each such Top Customer of the Company and its Subsidiaries, on a
consolidated basis, for each of the years ended December 31, 2021 and December 31, 2020. Except as set forth on Schedule 4.18(a), of the Company Disclosure
Schedules, neither the Company nor any of its Subsidiaries has received any written (including email) notice that any of the Top Customers intend to terminate or
materially reduce their business with the Company or any of its Subsidiaries. None of the Company or any of its Subsidiaries is currently engaged in a material
dispute with any Top Customer and no such material dispute is threatened in writing by any such Top Customer. None of the Company or its Subsidiaries is
currently engaged in any renegotiation with any Top Customer related to such Top Customer’s relationship or Contract with the Company or its Subsidiaries. No
Top Customer has requested a price reduction from the Company or its Subsidiaries, other than de minimis price reductions.

(b) Schedule 4.18(b) of the Company Disclosure Schedules sets forth a true, correct and complete list of the twenty (20) largest suppliers (measured
by dollar volume) (the “Top Suppliers”) and total purchases, in dollars, from each such Top Supplier of the Company and its Subsidiaries, on a consolidated basis,
during each of the years ended December 31, 2021 and December 31, 2020. Except as set forth on Schedule 4.18(b) of the Company Disclosure Schedules,
neither the Company nor any of its Subsidiaries has received any written (including email) notice that any of the Top Suppliers intend to terminate or materially
reduce its business with the Company or any of its Subsidiaries. None of the Company or any of its Subsidiaries is currently engaged in a material dispute with
any such Top Supplier and no such material dispute is threatened in writing by any such Top Supplier. None of the Company or its Subsidiaries is currently
engaged in any renegotiation with any Top Supplier related to such Top Supplier’s relationship or Contract with the Company or its Subsidiaries. No Top Supplier
has requested a price increase from the Company or its Subsidiaries, other than a de minimis price increase.
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(©) Schedule 4.18(c) of the Company Disclosure Schedules sets forth a true, correct and complete list of the twenty (20) largest contributors
(measured by dollar volume of royalties paid) (the “Top Contributors) and total royalties paid, in dollars, from each such Top Contributor of the Company and its
Subsidiaries, on a consolidated basis, during each of the years ended December 31, 2021 and December 31, 2020. Except as set forth on Schedule 4.18(c) of the
Company Disclosure Schedules, neither the Company nor any of its Subsidiaries has received any notice, written (including email) or oral, that any of the Top
Contributors intend to terminate or materially reduce its business with the Company or any of its Subsidiaries. None of the Company or any of its Subsidiaries is
currently engaged in a material dispute with any such Top Contributor and no such material dispute is threatened by any such Top Contributor. None of the
Company or its Subsidiaries is currently engaged in any renegotiation with any Top Contributor related to such Top Contributor’s relationship or Contract with the
Company or its Subsidiaries. No Top Contributor has requested a price increase or change in the structure or amount of royalty payments from the Company or its
Subsidiaries, other than a de minimis price increase or change in structure or amount of royalty payments.

(d) Since January 1, 2021, neither the Company nor any of its Subsidiaries has received any cancellations of work or customer Contracts (including
Material Contracts) that were, to the Knowledge of the Company, as a result of or related to deficiencies in the services provided by the Company or any of its
Subsidiaries.

Section 4.19. Books and Records.

(a) The minute books and other similar records of the Company and each Subsidiary contain complete and correct records of all material actions
taken at any meetings of or resolved by the Shareholders, the Company Board of Directors or any committees thereof and of all written consents executed in lieu
of the holding of any such meeting and have been maintained in accordance with sound business practices, applicable Laws, and Government Contracts of the
Company and its Subsidiaries. All related corporate filings of the Company and each Subsidiary pursuant to applicable Law have been filed and are reflected in
the books and records referred to in the foregoing sentence or relevant commercial or company registers, as applicable. At the Closing, all of those books and
records will be in the possession of the Company or its Subsidiaries. The books and records of the Company and its Subsidiaries accurately reflect in all material
respects the assets, liabilities, business, financial condition and results of operations of the Company and its Subsidiaries. Complete and accurate copies of the
foregoing materials have been made available to Parent.

(b) In the last three years, none of the Company accounting or business systems or practices and procedures have been found, pursuant to any written
notice by any Governmental Entity, to be non-compliant or inadequate by any Governmental Entity, Government Official, or Company or third-party auditors.
Copies of final audit reports from or material correspondence with such auditors in the Shareholders’ or the Company’s possession have been made available to

Parent.

Section 4.20. Undisclosed Liabilities.
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(a) Neither the Company nor its Subsidiaries has any material Liabilities that would be required to be set forth on a consolidated balance sheet of the
Company and its Subsidiaries prepared in accordance with GAAP, except (a) those that are reflected or reserved against in the Balance Sheet as of the Balance
Sheet Date, (b) additional Liabilities incurred since the Balance Sheet Date that have arisen in the ordinary course of business, (c) such other Liabilities that would
not be required to be disclosed on a balance sheet prepared in accordance with GAAP and (d) in an amount less than $25,000 individually or $100,000 in the
aggregate.

(b) The Company and its Subsidiaries do not have, or expect to have, any material expenses or accruals arising out of, related to, or in connection
with the sale of asset assurance products or extended licenses by the Company or its Subsidiaries that include indemnity insurance or similar guarantees for
content by the Company or its Subsidiaries.

Section 4.21. Transactions with Shareholders and Affiliates. Other than this Agreement, the Ancillary Agreements, ordinary course agreements
incident to employment of any Related Party by the Company or its Subsidiaries (including, for the avoidance of doubt, any invention and non-disclosure,
restrictive covenant or similar agreements), indemnification agreements with a current or former director, officer or employee of the Company or any of its
Subsidiaries or as set forth on Schedule 4.21 of the Company Disclosure Schedule, no Related Party (a) is a party to any Contract with the Company or any of its
Subsidiaries, (b) directly or indirectly owns, or otherwise has any right, title or interest in, to or under, any material property or right, tangible or intangible, that is
used by the Company or any of its Subsidiaries, (c) licenses Intellectual Property Rights (either to or from the Company or any of its Subsidiaries), or (d) is
indebted to or, in the past three (3) years, has borrowed money from or lent money to, the Company or any of its Subsidiaries (other than any such indebtedness
that will be discharged or extinguished at or prior to Closing) (any Contract related to the arrangements described in clauses (a) through (d) hereof, including any
such agreements listed (or required to be listed) on Schedule 4.21 of the Company Disclosure Schedule, an “Affiliate Contract”).

Section 4.22.  Permits. (i) Company and its Subsidiaries have obtained all Permits necessary for the lawful use and operation of their respective
properties and conduct of their respective businesses, including the Business; (ii) all such Permits are in full force and effect; (iii) each of the Company and its
Subsidiaries is in compliance with such Permits, in all material respects; (iv) there are no Proceedings pending or threatened in writing, which would reasonably be
expected to result in the revocation, cancellation, suspension or modification of any Permit; and (v) no filing with, notice to, or consent from any Governmental
Entity is required in connection with the transactions contemplated by this Agreement in order for a Permit to remain in full force and effect following the
Closing. Each Permit held by the Company or any Subsidiary of the Company is listed on Schedule 4.22 of the Company Disclosure Schedule.

Section 4.23.  Bank Accounts and Safe Deposit Boxes. Schedule 4.23 of the Company Disclosure Schedules lists the title of each bank account of the
Company and each of its Subsidiaries and the bank at which that account is maintained and the names of the Persons authorized to draw against the account or
otherwise have access to it. Schedule 4.23 of the Company Disclosure Schedules also contains the same information for each safe deposit box leased by the
Company and each of its Subsidiaries.

Section 4.24.  Powers of Attorney. None of the Company or any of its Subsidiaries has given a power of attorney or any other authority (express,
implied or ostensible) which is still outstanding or effective to any person to enter into any Contract or commitment or do anything on its behalf.
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Section 4.25.  International Trade Laws. None of the Company or any of its Subsidiaries has received any written notices in the past five (5) years that
it is subject to any Proceeding alleging violation of the Customs and International Trade Laws, or that any products or materials imported or exported by or on
behalf of the Company or any of its Subsidiaries for which final liquidation has not yet occurred, is subject to an antidumping duty order or countervailing duty
order that remains in effect. None of the Company or any of its Subsidiaries, nor any officer or director or agent acting on behalf of any of them, has since January
1,2017, (a) been or been designated on any list of any Governmental Entity related to Customs and International Trade Laws, including OFAC’s Specially
Designated Nationals and Blocked Persons List, Non-SDN Menu-Based Sanctions List, Sectoral Sanctions Identifications List Commerce’s Denied Persons List,
the Commerce Entity List, and State’s Debarred List, the Office of Financial Sanctions Implementation Her Majesty’s Treasury Consolidated List of Financial
Sanctions Targets, European Union sanctions measures or similar lists administered by applicable jurisdictions, (b) been the subject of enforcement under
applicable Customs and International Trade Laws, (c) participated in any transaction or business activity involving such a Person or any country or region that is
the subject of comprehensive sanctions or involving a Person designated on any list of any Governmental Entity related to Customs and International Trade Laws,
(d) exported (including deemed exportation) or re-exported, directly or indirectly, any goods, technical data, technology or services in violation of any Customs
and International Trade Laws, including export control or economic sanctions laws, (e) otherwise failed to be in compliance with the requirements of any
applicable Customs and International Trade Laws or (f) participated in any transaction connected with any purpose prohibited by Customs and International Trade
Laws, including export control and economic sanctions laws, including support for international terrorism and nuclear, chemical or biological weapons
proliferation. Neither the Company nor its Subsidiaries has engaged any suppliers who are, to the Knowledge of the Company, debarred, suspended or proposed
for debarment or suspension by any Governmental Entity or agency.

Section 4.26. Anti-Bribery and Anti-Money Laundering Compliance. During the past five (5) years, none of the Company, its Subsidiaries, any
Affiliate or any respective officer, director, manager, employee, consultant or agent thereof nor any third party while acting on behalf of the Company or its
Subsidiaries has unlawfully offered, gifted or promised, directly or knowingly through another person, anything of value to any Government Official, for the
purpose of (a) influencing any act or decision of such Government Official in his or her official capacity, inducing such Government Official to do or omit to do
any act in violation of their lawful duty, or securing any improper advantage for the Company or its Subsidiaries; or (b) inducing such Government Official to use
his or her influence to affect or influence any act or decision of any Governmental Entity, in each of the foregoing (a) and (b) in order to assist the Company or its
Subsidiaries in obtaining or retaining business and in violation of applicable anti-corruption laws. Since January 1, 2017, the Company and its Subsidiaries have
complied with the applicable provisions of the U.S. Bank Secrecy Act and USA PATRIOT Act of 2001, the U.S. Foreign Corrupt Practices Act of 1977, as
amended from time to time, the United Kingdom Bribery Act of 2010, all other national, European Union and international laws enacted to implement the OECD
Convention on Combating Bribery of Foreign Officials in International Business Transactions, and other applicable anti-money laundering laws and applicable
anti-corruption laws. The Company and its Subsidiaries utilize controls, procedures and an internal accounting controls system sufficient to provide reasonable
assurance that violations of applicable anti-bribery or anti-money laundering laws will be prevented and detected. At Closing, the books and records of the
Company and its Subsidiaries relating to its global operations are, to the Knowledge of the Company, correct and accurate in all respects, including with respect to
payments and expenses.

Section 4.27. Accounts Receivable. All of the accounts receivable of the Business, including the Accounts Receivable, whether reflected on the
Balance Sheet or arising since the Balance Sheet Date, have arisen from bona fide transactions in the ordinary course of business and are carried at values
determined in accordance with the Accounting Policies. No amount of the Accounts Receivable is subject to any counterclaim or set off that has not been reserved
for on the Audited Financial Statements. All material reserves, allowances and discounts with respect to the Accounts Receivable were and are adequate and in
accordance with GAAP and consistent in extent with reserves, allowances and discounts previously maintained by the Company and its Subsidiaries in the
ordinary course of business. No Person has any Encumbrance, other than Permitted Encumbrances, on any Accounts Receivable and no written or, to the
Knowledge of the Company, oral request or agreement for deduction or discount has been made with respect to any Accounts Receivable. Neither the Company
nor any Subsidiary of the Company, nor any of their respective Affiliates, has received notice from any customer, or has any reason to believe, that such customer
does not intend to pay any Accounts Receivable. In the past five (5) years, to the Knowledge of the Company, neither the Company nor any Subsidiary of the
Company has engaged in unusual efforts to accelerate the collection of Accounts Receivable or any activity that reasonably could be expected to result in sales of a
product or service with payment terms longer than terms customarily offered by the Company or any Subsidiary of the Company for such product or service.
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Section 4.28. Information Technology.

(a) Schedule 4.28(a) of the Company Disclosure Schedules sets forth a true and correct list of all (i) material Software, and (ii) material licenses,
leases, development agreements, services or maintenance agreements, in each case, used, held for use or relating exclusively to the Company IT Systems, other
than “off-the shelf software” available from third party suppliers on arm’s length commercial terms. The Company and its Subsidiaries own or have rights to use
(by license or lease) the Company IT Systems used or held for use by the Company and its Subsidiaries in the operation of the Business, and the Company IT
Systems are sufficient, including bandwidth, scalability and information storage and processing, for the current need of the Business.

(b) Each of the Company and its Subsidiaries has full and complete copies of all source code for all software which it owns. None of the material
software licensed to the Company or its Subsidiaries will be affected or terminated by any Change of Control of any of the Company and its Subsidiaries, and each
of the Company and its Subsidiaries is in full compliance with the terms of all source code escrow agreements.

(©) The Company IT Systems are adequate for, and operate and perform in all material respects in accordance with their documentation and
functional specifications and otherwise as required in connection with, the operation of the businesses of the Company and its Subsidiaries as currently conducted.
The Company IT Systems have not malfunctioned or failed at any time in the last five (5) years in a manner that resulted in material disruptions to the operation of
the Business and that were not remedied or remediated by the Company or a Subsidiary of the Company, as applicable. The Company and each of its Subsidiaries
maintains commercially reasonable controls, policies, procedures, and safeguards designed to maintain and protect their material confidential information and the
integrity, continuous operation, and security of all Company IT Systems and all Personal Information, and confidential information processed and stored thereon.

(d) The Company and its Subsidiaries have taken commercially reasonable efforts designed to maintain, upgrade and update the Company IT
Systems. The Company and its Subsidiaries have taken commercially reasonable actions in accordance with good industry practice to ensure the protection,
integrity and security of the Company IT Systems, and all information stored, processed or transmitted thereby, from any unauthorized interruption, access, use or
modification by third parties, including by employing commercially reasonable technical measures prudent in the industry in which the Company operates (which
may include firewalls, virus and other malicious or disabling code detection and removal programs, and back-up, disaster recovery and business continuity
programs). In the last five (5) years, (i) to the Knowledge of the Company, there have been no unauthorized intrusions or breaches of security with respect to the
Company IT Systems, and (ii) there have been no material unplanned downtime or service interruption with respect to the Company IT Systems. The
consummation of the transactions contemplated under this Agreement will not materially impair the rights of the Company or any of its Subsidiaries to use the
Company IT Systems.
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(e) The Company IT Systems do not contain third party Software or equipment which is not available from third party suppliers on arm’s length
commercial terms and contain sufficient user information to enable reasonably skilled personnel in the field to use and operate them without the need for further
assistance. There is no reason to believe that any rights to use such third party Software or equipment will not be renewed when they expire on the same or
substantially similar terms.

Section 4.29. Privacy and Data Security.

(a) The Company and its Subsidiaries have implemented and complied in all material respects for the past five (5) years with their written privacy
policies governing the Processing of Personal Information (“Privacy Policies”). The Privacy Policies accurately describe the Company’s and its Subsidiaries’
Processing of Personal Information. During the last five (5) years, the Company’s and its Subsidiaries’ Processing of Personal Information was and is in
compliance in all material respects with (i) all contractual obligations legally binding on the Company or its Subsidiaries and applicable to the Processing of
Personal Information (“Privacy Contracts”), (ii) applicable Privacy Laws, and (iii) all published notices of the Company’s and its Subsidiaries’ relating to the
Processing of Personal Information. The Company and each of its Subsidiaries have entered into agreements in substantially the form required by applicable
Privacy Laws in relation to the Processing of Personal Information and agreements or agreements governing the international transfer of data where required.

(b) The Company and each of its Subsidiaries have implemented, maintains and complies in all material respects with a written information security
program consistent with reasonable and customary industry standards that complies in all material respects with applicable Privacy Laws and Privacy Contracts.
The Company and each of its Subsidiaries have taken reasonable steps designed to ensure that any Personal Information or confidential information collected,
Processed, or handled by or transferred or disclosed to authorized third parties acting on behalf of the Company or any Subsidiary of the Company provides
reasonable safeguards, in each case, in compliance with applicable Privacy Laws and consistent with general industry standards for an entity of the same size and
in the same industry as the Company.

() To the Knowledge of the Company, during the last five (5) years, none of the Company or any Subsidiary of the Company has experienced any
breaches of security (including, but not limited to ransomware) involving the unauthorized access, use, acquisition, or disclosure of Personal Information, or
confidential information collected, owned, used, stored, received, Processed, or controlled by or on behalf of the Company and its Subsidiaries (a “Breach of
Security”). The Company and its Subsidiaries have identified, documented, investigated, and to the extent reasonably technically feasible: (i) contained, (ii)
eradicated, (iii) and remediated, each Breach of Security identified by the Company and its Subsidiaries during the last five (5) years. In connection with each
Breach of Security, the Company or a Subsidiary of the Company has notified each affected individual, customer, and Governmental Entity to the extent required
by the applicable Privacy Laws and/or Privacy Contracts. None of the Company or any Subsidiary of the Company has been notified in writing by any third-party
vendor or service provider that the third-party vendor or service provider has suffered an unauthorized acquisition, access, use, or disclosure of (including but not
limited to ransomware) involving any Personal Information, or confidential information Processed by the third-party vendor or service provider on behalf of the
Company and its Subsidiaries. In the last five (5) years, neither the Company nor any Subsidiary of the Company has received any written (i) complaints, claims,
threatened claims, causes of action or notices of inquiry by any Person arising out of or relating to any Breach of Security; or (ii) notices that any Person intends to
file a lawsuit relating to any Breach of Security by the Company and its Subsidiaries.
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(d) For the past five (5) years, the Company and each of its Subsidiaries have performed a security risk assessment no less frequently than annually
that (i) complies with any requirements to perform security assessments under any Privacy Laws; and (ii) materially complies with any obligations to perform
security assessments set forth in any Privacy Contracts to which the Company or any of its Subsidiaries is legally bound. The Company and each of its
Subsidiaries have taken commercially reasonable steps to address and remediate all material threats and deficiencies identified in each security risk assessment.

(e) Neither the Company nor any Subsidiary of the Company: (i) is or has been, to the Knowledge of the Company, under investigation; (ii) is or
has been subject to any Order or Action by any Governmental Entity for a violation of any Privacy Laws; (iii) received any written communication, or the
Knowledge of the Company any other communication, notice or complaint that it is under any investigation by any Governmental Entity, consumer advocacy
groups, industry or trade organizations, for a violation of any Privacy Laws; or (iv) is or has been subject to any Action with respect to the loss, damage or
unauthorized access, use, disclosure, modification or other misuse of Personal Information or alleging non-compliance with Privacy Laws or Privacy Contracts,
and no such complaint, request or claim has been threatened in writing.

® None of the Company or any of its Subsidiaries has knowingly directed any online services to children under the age of 13. The Company and
each of its Subsidiaries has taken commercially reasonable steps to prevent the collection of any Personal Information from children under the age of 13.

(g To the Knowledge of the Company, the execution, delivery and performance of this Agreement and consummation of the transactions
contemplated hereby will not: (i) violate any Privacy Laws, Privacy Polices, Privacy Contracts to which the Company or any of its Subsidiaries is subject or by
which it is legally bound; (ii) except as set forth in Schedule 4.29(g) of the Company Disclosure Schedules, require the Company or any Subsidiary of the
Company to provide any notice to, or seek any consent from, any user, employee, subscriber, supplier, service provider or other third party thereunder as it relates
to Personal Information; or (iii) under applicable Privacy Laws, Privacy Policies, or Privacy Contracts, restrict, impair, or limit the ability of the Company or any
Subsidiary of the Company to collect, use, Process or disclose the Personal Information on substantially similar terms and conditions as enjoyed immediately
before the Closing.

Section 4.30. State Takeover Statutes

. The approval of the Company Board of Directors of this Agreement, the Merger and the transactions contemplated hereby represents all the action necessary to
render inapplicable to this Agreement, the Merger and the transactions contemplated hereby, the provisions of Section 203 of the DGCL to the extent, if any, such
Section would otherwise be applicable to this Agreement, the Merger and the transactions contemplated hereby, and no “fair price,” “moratorium,” “control share
acquisition” or other state takeover statute or regulation or any anti-takeover provision in the Company’s organizational documents is applicable to the Company,
the Shares, this Agreement, the Merger or the transactions contemplated hereby.

2 <

ARTICLE V. REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB
Parent and Merger Sub, jointly and severally, represent and warrant to the Company as follows:

Section 5.1. Organization of Parent and Merger Sub. Each of Parent and Merger Sub is a corporation duly organized, validly existing and in good
standing under the laws of its jurisdiction of incorporation. Each of Parent and Merger Sub is duly qualified or licensed to do business, and is in good standing, in
each jurisdiction where the character of the properties owned, leased or operated by it or the nature of its activities makes such qualification or licensing necessary,
except where the failure to be so qualified or licensed would not, individually or in the aggregate, reasonably be expected to result in a material adverse effect on
Parent’s or Merger Sub’s ability to consummate the Merger or to perform their respective obligations under this Agreement and the Ancillary Agreements.
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Section 5.2. Authority; No Conflict; Required Filings and Consents.

(a) Each of Parent and Merger Sub has all requisite corporate power and authority to enter into this Agreement and each Ancillary Agreement (to
the extent a party thereto), to perform its obligations hereunder and thereunder, and to consummate the transactions contemplated by this Agreement and the
Ancillary Agreements. The execution and delivery by each of Parent and Merger Sub of this Agreement and each Ancillary Agreement (to the extent a party
thereto), the performance of its obligations hereunder and thereunder, and the consummation of the transactions contemplated by, this Agreement and the Ancillary
Agreements have been duly authorized by all necessary corporate action on the part of each of Parent and Merger Sub. This Agreement and each Ancillary
Agreement (to the extent a party thereto) has been duly executed and delivered by each of Parent and Merger Sub. This Agreement and each Ancillary Agreement
(to the extent a party thereto) constitutes a valid and binding obligation of each of Parent and Merger Sub enforceable by the Company against each of Parent and
Merger Sub, in accordance with its terms, except to the extent that enforceability may be limited by applicable bankruptcy, reorganization, insolvency, moratorium
or other laws affecting the enforcement of creditors’ rights generally and by general principles of equity, regardless of whether such enforceability is considered in
a Proceeding at law or equity.

(b) The execution and delivery by each of Parent and Merger Sub of this Agreement and each Ancillary Agreement (to the extent a party thereto)
does not, and the performance of its obligations hereunder and thereunder, and consummation of the transactions contemplated by, this Agreement and the
Ancillary Agreements will not, (i) conflict with, or result in any material violation or material breach of any provision of the governing documents of each of
Parent and Merger Sub, (ii) violate any law, rule or regulation applicable to Parent or Merger Sub, as applicable, except as would not reasonably be expected to
have a material adverse effect on the ability of Parent or Merger Sub to consummate the transactions contemplated hereby (a “Parent Material Adverse Effect’) or
(iii) conflict with or result in a breach of, or give rise to a right of termination of, or accelerate the performance required by the terms of any judgment, court order
or consent decree, or any material agreement to which Parent or Merger Sub, as applicable, is party to or constitute a default thereunder, except in each case as
would not reasonably be expected to have a Parent Material Adverse Effect.

() None of the execution and delivery by each of Parent and Merger Sub of this Agreement or any Ancillary Agreement (to the extent a party
thereto), the performance of its obligations hereunder or thereunder, or the consummation of the transactions contemplated by, this Agreement and the Ancillary
Agreements requires or will require any consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Entity or third
party, except for (i) such consents, approvals, orders, authorizations, registrations, declarations and filings as may be required under applicable federal and state
securities laws and the laws of any foreign country and (ii) those where the failure to obtain or make, as applicable, such consent, approval, order or authorization
of, or registration, declaration or filing would not have a Parent Material Adverse Effect.

Section 5.3. No Brokers. Except as set forth in Schedule 5.3, neither Parent nor Merger Sub is obligated for the payment of fees or expenses of any
broker or finder in connection with the origin, negotiation or execution of this Agreement or in connection with the transaction contemplated hereby.
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Section 5.4. Merger Sub’s Operations. Parent is the sole stockholder of Merger Sub. Merger Sub was formed solely for the purpose of engaging in
the transactions contemplated by this Agreement and has not engaged in any business activities or conducted any operations, and has not incurred Liabilities or
obligations of any nature, other than in connection with such transactions.

Section 5.5. Litigation. Neither Parent nor Merger Sub is a party (including by reason of any crossclaim or counterclaim) to any Proceeding, nor to
the knowledge of Parent, is anyone asserting or threatening to make Parent or Merger Sub a party to any such Proceeding, that challenges or seeks to prevent,
enjoin or otherwise delay the transactions contemplated by this Agreement.

Section 5.6. Financing. Parent will have or have access to as of Closing an amount of cash on hand necessary to consummate the transactions
contemplated by this Agreement and pay all Merger Consideration hereunder.

ARTICLE VI. COVENANTS

Section 6.1. Conduct of Business Prior to the Closing. The Company agrees that, except (i) as expressly permitted or required by this Agreement,
(i1) as required by applicable Law, or (iii) with the prior written consent of Parent (which shall not be unreasonably conditioned, withheld or delayed), during the
period commencing on the date hereof and ending at the earlier of (x) the Closing and (y) termination of this Agreement pursuant to Section 8.1, the Company
shall conduct its business and operations (including the business and operations of its Subsidiaries) only in the ordinary course of business consistent with past
practice and, to the extent consistent therewith, the Company shall, and shall cause each of its Subsidiaries to, use its reasonable best efforts to preserve intact its
business organizations and relationships with third parties and keep available the services of its officers and key employees. Without limiting the foregoing, the
Company shall not take, omit to take, or permit any action that would make the representations and warranties contained in Section 4.6 untrue if made as of the
Closing Date (without giving effect to any materiality or Material Adverse Effect qualifications in such representations and warranties, other than as set forth in
clause (a) thereof).

Section 6.2. Access to Information. From the date hereof until the Closing, to the extent permitted by applicable Law, the Company shall, at the
sole cost and expense of Parent, (a) afford Parent and its Representatives full and free access to and the right to inspect all of the Real Property, properties, assets,
premises, books and records, Material Contracts and other documents and data related to the Company and any of its Subsidiaries; (b) furnish Parent and its
Representatives with such financial, operating and other data and information related to the Company and any of its Subsidiaries as Parent or any of its
Representatives may reasonably request; and (c) instruct the Representatives of the Company to cooperate with Parent in its investigation of the Company and any
of its Subsidiaries, provided, however, that (x) such activities are conducted during regular business hours under reasonable circumstances and do not unreasonably
interfere with the operations of the Company, and are subject to the supervision by the Company or its agents, (y) Parent and its Representatives shall not contact
or otherwise communicate with the employees, customers, suppliers or other business partners of the Company unless, in each instance, approved in writing in
advance by the Company and (z) the Company will not be required to provide access or to disclose information where such access or disclosure would waive the
Company’s attorney-client privilege (it being agreed that the parties shall use their reasonable best efforts to cause such information to be provided in a manner
that would not result in a waiver of attorney-client privilege). No investigation by Parent or other information received by Parent shall operate as a waiver or
otherwise affect any representation, warranty or agreement given or made by the Company in this Agreement.

Section 6.3. No Solicitation of Other Bids.
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(a) The Company shall not, and shall not authorize or permit any of its Affiliates (including the Shareholders) or any of its or their Representatives
to, directly or indirectly, (i) encourage, solicit, initiate, facilitate or continue inquiries regarding an Acquisition Proposal; (ii) enter into discussions or negotiations
with, or provide any information to, any Person concerning a possible Acquisition Proposal; or (iii) enter into any agreements or other instruments (whether or not
binding) regarding an Acquisition Proposal. Immediately following the execution of this Agreement, the Company shall, and shall direct each of their respective
Affiliates and representatives to, terminate any existing discussions or negotiations with any Persons, other than Parent (and its Affiliates and representatives),
concerning any Acquisition Proposal, terminate all physical and electronic data room access previously granted to any Persons other than Parent and its Affiliates
and Representatives in any Acquisition Proposal and use its reasonable best efforts to cause any Persons other than Parent and its Affiliates and Representatives in
possession of non-public information in respect of the Company or its Subsidiaries that was furnished by or on behalf of the Company or its Subsidiaries to return
or destroy (and confirm destruction of) all such information.

(b) In addition to the other obligations under this Section 6.3, the Company shall promptly (and in any event within three (3) Business Days after
receipt thereof by the Company, any Shareholder or their respective Representatives) advise Parent orally and in writing of any Acquisition Proposal, any request
for information with respect to any Acquisition Proposal, or any inquiry with respect to or which could reasonably be expected to result in an Acquisition
Proposal, the material terms and conditions of such request, Acquisition Proposal or inquiry, and the identity of the Person making the same; provided, however,
the foregoing is subject to any ongoing confidentiality obligations the Company, any Shareholder or their respective Representatives may be subject to. Without
limiting the generality of the foregoing, it is understood that any breach of the restrictions set forth in this Section 6.3 by any director or officer of the Company or
any of its Subsidiaries or by any other Representative of the Company or its Subsidiaries acting at the Company’s or its Subsidiaries’ direction shall be deemed to
constitute a breach of this Section 6.3 by the Company.

Section 6.4. Notice of Certain Events.

(a) From the date hereof until the Closing, Company shall promptly (and in any event within two (2) Business Days) notify Parent in writing, on the
one hand, or Parent shall promptly (and in any event within two (2) Business Days) notify the Company in writing, on the other hand, of:

@1) any fact, circumstance, event or action the existence, occurrence or taking of which (A) has had , or could reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect or a Parent Material Adverse Effect, as the case may be, (B) has resulted in, or could
reasonably be expected to result in, any representation or warranty made by the Company or Parent or Merger Sub, as the case may be, hereunder not
being true and correct or (C) has resulted in, or could reasonably be expected to result in, the failure of any of the conditions set forth in Section 7.2 or
Section 7.3, as the case may be, to be satisfied;

(ii) any notice or other communication from any Person alleging that the consent of such Person is or may be required in connection with
the transactions contemplated by this Agreement;

(iii) any notice or other communication from any Governmental Entity or Government Official in connection with the transactions
contemplated by this Agreement, except as contemplated in this Agreement;
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@iv) any notice or other communication from any Shareholder that such Shareholder intends to be a Dissenting Shareholder; and

) any actions commenced or, to the Knowledge of the Company or the knowledge of Parent, as the case may be, threatened against,
relating to or involving or otherwise affecting the Company or Parent or Merger Sub, as the case may be, that, if pending on the date of this Agreement,
would have been required to have been disclosed pursuant to Section 4.14 or Section 5.5 or that relates to the consummation of the transactions
contemplated by this Agreement.

(b) Parent’s or the Company’s receipt of information pursuant to this Section 6.4 shall not operate as a waiver or otherwise affect any representation,
warranty or agreement given or made by the Company, on the one hand, or Parent or Merger Sub, on the other hand, in this Agreement and shall not be deemed to
amend or supplement the Company Disclosure Schedules.

Section 6.5. Governmental Approvals and Consents.

(a) Each Party hereto shall, as promptly as possible, (i) make, or cause or have made, all filings and submissions required under any Law applicable
to such party or any of its Affiliates; and (ii) use commercially reasonable efforts to obtain, or cause to be obtained, all consents, authorizations, orders and
approvals from all Governmental Entities and Government Officials (“Government Approvals”) that may be or become necessary for its execution and delivery of
this Agreement and the performance of its obligations pursuant to this Agreement and the Ancillary Agreements. In furtherance and not in limitation of the
foregoing, Parent and the Company agree to supply as promptly as possible any additional information and documentary material that may be requested by any
Governmental Entities for any Government Approvals. The Company and to Parent shall provide any information or documentary materials to each other
necessary to obtain any Government Approvals. The Company and Parent shall cooperate fully with the other party and its Affiliates in promptly seeking to
obtain all such consents, authorizations, orders and approvals. To the extent permitted by applicable law, each of Parent and the Company shall consider in good
faith the views of one another, in connection with any analyses, appearances, presentations, memoranda, briefs, arguments, opinions and proposals made or
submitted by or on behalf of any party hereto in connection with proceedings under or relating to any Government Approvals; provided that the final determination
as to any presentation, brief, opinion or proposal relating to any Governmental Approvals shall be made by Parent. Each of the Company and Parent shall, in
connection with the transactions contemplated hereby, with respect to actions taken on or after the date of this Agreement, without limitation: (1) promptly notify
the other of, and if in writing, furnish the other with copies of (or, in the case of oral communications, advise the other of) any communications from or with any
Governmental Entity or Government Official with respect to the transactions contemplated hereby, (2) permit the other to review and discuss in advance, and
consider in good faith the view of the other in connection with, any proposed written or oral communication with any Governmental Entity or Government
Official, (3) not participate in any substantive meeting or have any substantive communication with any Governmental Entity or Government Official unless it has
given the other party a reasonable opportunity to consult with it in advance and, to the extent permitted by such Governmental Entity or Government Official,
gives the other the opportunity to attend and participate therein, (4) furnish the other party’s outside legal counsel with copies of all filings and communications
between it and any such Governmental Entity or Government Official with respect to the other transactions contemplated hereby and (5) furnish the other party’s
outside legal counsel with such necessary information and reasonable assistance as the other party’s outside legal counsel may reasonably request in connection
with its preparation of necessary submissions of information to any such Governmental Entity or Government Official; provided that all such material in clauses
(1), (2), (3), (4), and (5) in this Section 6.5(a) may be redacted as necessary (I) to comply with contractual arrangements, (II) to address good faith legal privilege
or confidentiality concerns and (IIT) to comply with applicable Law. The Parties hereto shall not willfully take any action that will have the effect of delaying,
impairing or impeding the receipt of any required consents, authorizations, orders and approvals.
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(b) The Company shall use commercially reasonable efforts to give all notices to, and obtain all consents from, all third parties that are described in
Schedule 4.3(b) of the Company Disclosure Schedules. Notwithstanding the foregoing, nothing in this Section 6.5(b) or otherwise in this Agreement shall require
Parent or any of its Subsidiaries to propose, negotiate, effect or agree to, the sale, divestiture, license or other disposition of any assets, properties or businesses of
the Parent or any of its Subsidiaries or the Company or otherwise take any action that limits the freedom of action or otherwise restricts any of the assets,
properties or businesses of Parent and its Subsidiaries or the Company.

(©) Without limiting the generality of the foregoing, Parent will not, and will not permit any of its Affiliates to, acquire or agree to acquire (by
merging or consolidating with, or by purchasing any assets of or equity in, or by any other manner), any Person or portion thereof, or otherwise acquire or agree to
acquire any assets, if the entering into a definitive agreement relating to, or the consummation of, such acquisition, merger or consolidation would reasonably be
expected to (i) materially increase the risk of not obtaining, the expiration or termination of the applicable waiting period under the HSR Act or (ii) materially
increase the risk of any Governmental Entity entering an order prohibiting the consummation of the transactions contemplated by this Agreement.

Section 6.6. Information Statement. The Company shall use its commercially reasonable efforts to obtain a duly executed counterpart to the
Shareholder Consent from each Shareholder that holds Capital Stock as expeditiously as possible after the execution and delivery of the Agreement, and the
Company shall promptly deliver such executed documents to Parent. The materials submitted to such holders in connection with soliciting the Shareholder
Consent shall include the unanimous recommendation of the Company Board of Directors that such holders vote their shares of Capital Stock in favor of the
adoption of this Agreement, the Merger and the transactions contemplated hereby. As promptly as reasonably practicable after the filing of the Certificate of
Merger, but in no event later than ten (10) calendar days after the date thereof, the Shareholders’ Representative shall, or shall cause the Paying Agent to, mail or
distribute to all holders of shares of Capital Stock not party to the Shareholder Consent a notice and information statement (an “Information Statement’) which
shall include (a) the notification required by Section 228(e) of the DGCL with respect to the Shareholder Consent, (b) a statement in accordance with Section 262
regarding any appraisal rights of the Shareholders, (c) a request that such holder of shares of Capital Stock execute and deliver to Parent and the Surviving
Corporation the Shareholder Consent or other waiver of appraisal rights under Section 262, and (d) such other documents and information about the transactions
contemplated hereby as may be required under the DGCL and other applicable Law and as may otherwise be necessary to discharge the duties of the members of
the Company Board of Directors to the holders of Shares, together with a copy of this Agreement. Within a reasonable period of time prior to the distribution of
the Information Statement to the holders of shares of Capital Stock not party to the Shareholder Consent, the Company or the Shareholders’ Representative shall
deliver or cause to be delivered to Parent a draft of the Information Statement for Parent’s review and comment, and the Company and the Shareholders’
Representative, as applicable, shall in good faith consider and incorporate any reasonable comments made by Parent to such draft Information Statement in the
final Information Statement provided, however, that Parent shall in no way be responsible for any of the content of the Information Statement except for
information supplied in writing by Parent expressly for inclusion therein. Notwithstanding anything to the contrary, time is of the essence with regards to all dates
and time periods set forth in this Section 6.6.

Section 6.7. Directors’ and Officers’ Indemnification.
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(a) From and after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, indemnify and hold harmless (and advance funds
in respect of each of the foregoing) each present and former employee, agent, director and officer of the Company or its Subsidiaries (in each case, when acting in
such capacity) (each, together with such person’s heirs, executors or administrators, a “Company Indemnified Party” and collectively, the “Company Indemnified
Parties”), against any Damages incurred in connection with any claim, action, suit, Proceeding or investigation, whether civil, criminal, administrative or
investigative, arising out of, relating to or in connection with matters existing or occurring prior to or at, but not after, the Effective Time, whether asserted or
claimed prior to, at or after the Effective Time, to the fullest extent that the Company would have been required under applicable Law. In the event of any such
Action, Parent shall cooperate with the Company Indemnified Party in the defense of any such Action. To the fullest extent not prohibited by applicable Law, for a
period of six (6) years from the Effective Time, the Surviving Corporation shall, and Parent shall cause the Surviving Corporation to, maintain in effect
indemnification, advancement of expenses and exculpation rights no less favorable than the provisions in the organizational documents of the Company or its
Subsidiaries or any indemnification agreement of the Company or its Subsidiaries set forth on Schedule 6.7(a) in effect immediately prior to the Effective Time
with respect to acts or omissions by any Company Indemnified Party occurring at or prior to the Effective Time, and shall not amend, repeal or otherwise modify
any such provisions in any manner that would adversely affect the rights thereunder of any Company Indemnified Party; provided that all rights to indemnification
in respect of any claim made for indemnification within such period shall continue until the disposition of such action or resolution of such claim.

(b) The obligations of Parent, Merger Sub and the Surviving Corporation under this Section 6.7 may not be terminated or amended in such a manner
as to adversely affect any Company Indemnified Party to whom this Section 6.7 applies without the consent of such affected Company Indemnified Party (it being
expressly agreed that the Company Indemnified Parties to whom this Section 6.7 applies are third-party beneficiaries of this Section 6.7, each of whom may
enforce the provisions of this Section 6.7).

() Prior to the Closing Date, the Company shall purchase a “tail” directors’ and officers’ liability insurance policy for the Company and its current
and former directors and officers who are currently covered by the directors’ and officers’ liability insurance coverage currently maintained by the Company, such
tail to provide coverage in an amount not less than the existing coverage and to have other terms not less favorable to the insured persons than the directors” and
officers’ liability insurance coverage currently maintained by the Company with respect to claims arising from facts or events that occurred on or before the
Eftective Time for a period of not less than six (6) years. Notwithstanding anything to the contrary in this Agreement, 50% of any premium, applicable taxes,
underwriting fee, broker fee and other related costs for such “tail” directors’ and officers’ liability insurance policy shall be borne by Parent and 50% of any
premium, applicable taxes, underwriting fee, broker fee and other related costs for such “tail” directors’ and officers’ liability insurance policy shall be borne by
the Company. Parent shall cause the Surviving Corporation and each of its Subsidiaries to refrain from taking any act that would cause such coverage to cease to
remain in full force and effect. In the event Parent or the Surviving Corporation or any of their respective Subsidiaries (i) consolidates with or merges into any
other Person and shall not be the continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers or conveys all or substantially all of
its properties and assets to any person, then, and in each such case, to the extent necessary, proper provision shall be made so that the successors and assigns of
Parent or the Surviving Corporation or any of their respective Subsidiaries assume the obligations set forth in this Section 6.7.

Section 6.8. Further Assurances. From time to time, as and when requested by any Party and at such Party’s expense, any other Party shall, without

further consideration, execute and deliver, or cause to be executed and delivered, all such documents and instruments and shall take, or cause to be taken, all such
further or other actions as the requesting Party may reasonably deem necessary to evidence and effectuate the transactions contemplated by this Agreement.
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Section 6.9. 280G Approval. The Company shall, prior to the Closing Date, take all actions necessary or required pursuant to Section 280G(b)(5)
(B), such that no payments and other benefits contingent on the consummation of the transactions contemplated by this Agreement (within the meaning of Section
280G(b)(2)(A)(i) of the Code) received by any “disqualified individual” (as defined in Section 280G(c) of the Code) with respect to the Company would be a
“parachute payment” under Section 280G(b) of the Code and/or would involve any disallowed tax deductions in connection therewith. In connection with the
foregoing, prior to any vote being submitted to the Shareholders, the Company shall provide adequate disclosure to the Shareholders of all material facts
concerning all payments that, but for such vote, could be deemed “parachute payments” to a “disqualified individual” under Section 280G of the Code in a manner
that satisfies Section 280G(b)(5)(B)(ii) of the Code and regulations promulgated thereunder. Within a reasonable period of time prior to the vote, Parent and its
counsel shall have the right to review and comment on all documents to be delivered to the Shareholders in connection with such vote and any required
disqualified individual waivers or consents, and the Company shall reflect in good faith all reasonable comments of Parent thereon, including a written description
of any arrangements entered or to be entered into with or at the direction of Parent or one or more of its Affiliates and a disqualified individual. For the avoidance
of doubt, failure of any such “disqualified individual” to execute a waiver contemplated by this Section 6.9 shall not be deemed a breach of this Section 6.9.

Section 6.10. Other Employee Matters. With respect to employees of the Company who continue employment with the Company following the
Closing (and only for so long as such employees continue employment with the Company, Parent or its Affiliates following the Closing) (the “Company
Employees”), Parent shall cause the Company or one of Parent’s Affiliates to, for the one (1) year period following the Closing Date, provide (i) base salary or
wages and target cash bonus opportunities at levels that are, in each case, at least as favorable to those provided by the Company immediately prior to the Closing
and (ii) retirement benefits and other employee benefit plans (other than any equity-based, change in control or transaction based compensation or benefits) that
are at least as favorable in the aggregate to those provided by the Company immediately prior to the Closing. Parent shall treat, or cause the Company or one of
Parent’s Affiliates to, treat, and cause each employee benefit plan, program, arrangement, agreement, policy or commitment sponsored or maintained by Parent or
any of its Affiliates following the Closing and in which any Company Employee (or the spouse, domestic partner or any dependent of any such Company
Employee) participates or is eligible to participate (each, a “Parent Benefit Plan”) to treat, for purposes of eligibility to participate and vesting (but, not for
purposes of benefit accrual), the service of the Company Employees with the Company or any Subsidiary of the Company attributable to any period before the
Closing as service rendered to Parent or its Affiliates, except where credit would result in duplication of benefits. Without limiting the foregoing, to the extent that
any Company Employee participates in any Parent Benefit Plan that is a health or other group welfare benefit plan following the Closing during the plan year of
such Parent Benefit Plan in which the Closing occurs, Parent and its Affiliates shall use commercially reasonable efforts (A) to cause any pre-existing conditions
or limitations, eligibility waiting periods or required physical examinations to be waived with respect to the Company Employees and their eligible dependents, to
the extent waived under the corresponding Employee Plan in which the Company Employee participated immediately prior to the Closing, and (B) to recognize
for each Company Employee for purposes of applying annual deductible, co-payment and out-of-pocket maximums under any Parent Benefit Plan any deductible,
co-payment and out-of-pocket expenses paid by the Company Employee and his or her spouse, domestic partner and dependents under the corresponding
Employee Plan during the plan year of such Parent Benefit Plan in which the Closing occurs. This Section 6.10 shall not (i) be treated as an amendment or other
modification of any employee benefit plan, agreement or other arrangement, (ii) limit the right of Parent, the Company or any of their respective Subsidiaries to
terminate any employee at any time and for any reason, or (iii) create any third-party rights, benefits or remedies of any nature whatsoever in any employee of the
Company (or any beneficiaries or dependents thereof) or any other Person that is not a party to this Agreement.
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Section 6.11.  Termination of Contracts with Affiliates. The Company shall, and shall cause its Subsidiaries to, pay, settle or discharge all account
balances owed from the Company or any of its Subsidiaries, on the one hand, and any Related Party, on the other hand, pursuant to each of the Contracts set forth
on Schedule 6.11, in each case without any continuing Liability of the Company or any of its Subsidiaries thereunder. Prior to the Closing, the Company shall
deliver to Parent written evidence reasonably satisfactory to Parent of each such termination.

Section 6.12. Resignations. At least two (2) Business Days prior to the Closing Date, the Company shall deliver to Parent a true and complete list of
the directors, officers, limited liability company managers and other Persons holding similar titles for the Company and each of its Subsidiaries. At or prior to
Closing, the Company shall deliver to Parent the resignations of each such director, officer, limited liability company manager or other Person from such positions
with the Company or any of its Subsidiaries, effective as of the Effective Time (unless Parent requests that any such resignation not be delivered) substantially in
the form attached as Exhibit G.

Section 6.13. Books and Records. For a period of six (6) years after the Closing Date, upon reasonable advance notice, Parent shall, and shall cause
its Affiliates to, give the Shareholders’ Representative reasonable access, during normal business hours and without undue interruption of Parent’s or such
Affiliate’s business, to all books and records of the Company and its Subsidiaries in the possession of Parent or its Affiliates for periods prior to the Closing at
reasonable times, and the Shareholders’ Representative shall have the right, at its own expense (on behalf of the Shareholders), to make copies of any such books
and records, to the extent (x) reasonably required by a Shareholder in connection with an action by a Governmental Entity with respect to such Shareholders’
ownership of Shares prior to the Effective Time, (y) necessary to comply with applicable Law or (z) related to the defense of a claim made by a third Person (other
than Parent or its Affiliates). Notwithstanding anything herein to the contrary, and subject to Section 11.19 below, no such access, disclosure or copying shall be
permitted (i) for a purpose related to a dispute or potential dispute with Parent, the Surviving Corporation or any of their respective Affiliates, or (ii) if it would
result in a loss of any attorney-client privilege, violate any confidentiality agreement or any applicable Law; provided that, in the case of this clause (ii), Parent,
Merger Sub and the Shareholders shall cooperate in good faith to develop substitute arrangements, to the extent reasonably possible, that do not result in the loss
of such privilege, breach of such agreement or violation of such applicable Law.

Section 6.14.  Cyber Security Insurance Tail Policy. Prior to the Closing Date, the Company shall purchase a “tail” cyber security liability insurance
policy covering the Company and its Subsidiaries, such tail to provide coverage in an amount not less than the existing coverage and to have other terms not less
favorable to the insured Persons than the cyber security liability insurance coverage currently maintained by the Company and its Subsidiaries with respect to
claims arising from facts or events that occurred on or before the Effective Time for a period of not less than four (4) years. Notwithstanding anything to the
contrary in this Agreement, any premium, applicable taxes, underwriting fee, broker fee and other related costs for such “tail” cyber security liability insurance
policy shall be borne equally by the Company and Parent.

2 <

Section 6.15.  Takeover Statutes. If any “control share acquisition,” “fair price,” “moratorium” or other similar antitakeover law is or may become
applicable to this Agreement or the transactions contemplated hereby, the Company and its Board of Directors shall grant such approvals and take such actions as
are reasonably necessary so that such transactions may be consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise act
to eliminate or minimize the effects of such statute or regulation on such transactions.
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Section 6.16. Closing Conditions. From the date hereof until the Closing, each Party hereto shall, subject to the terms, conditions and limitations
contained herein, use reasonable best efforts to take such actions as are necessary to expeditiously satisfy the closing conditions set forth in Article VII hereof.

Section 6.17. R&W Policy. Parent shall use commercially reasonable efforts to obtain the R&W Policy, insuring Parent and Surviving Corporation
for losses due to breaches of representations and warranties of the Company under Article IV and certain Ancillary Agreements. The R&W Policy shall provide
that the insurer may not seek to or enforce any subrogation rights it might have against the Shareholders, or any of them, as a result of any alleged breach of any
representation or warranty (except in the case of breaches involving Fraud brought against a person committing such Fraud).

ARTICLE VII. CONDITIONS TO CLOSING

Section 7.1. Conditions to Each Party’s Obligation. The respective obligations of each Party to this Agreement to consummate the transactions
contemplated by this Agreement are subject to the satisfaction prior to the Closing of the following conditions:

(a) Governmental Approvals. All authorizations, consents, orders or approvals of, or declarations or filings with, or expirations of waiting periods
imposed by, any Governmental Entity which must be filed, have occurred or have been obtained on or before Closing, shall have been filed, occurred or been
obtained.

(b) No Injunctions or Restraints; Illegality. No provision of any Law and no Order shall prohibit, restrain or make illegal the consummation of the

transactions contemplated hereby or by the Ancillary Agreements.

Section 7.2. Additional Conditions to Obligations of Parent and Merger Sub. The respective obligations of Parent and Merger Sub to consummate
the transactions contemplated by this Agreement are subject to the satisfaction of each of the following conditions, any of which may be waived in writing
exclusively by Parent:

(a) Representations and Warranties. (i) The representations and warranties of the Company contained in Article IV (excluding the Fundamental
Representations and Warranties that are not Tax Representations) shall be true and correct as of the Closing Date with the same effect as though made on such date
(except for such representations and warranties that are made as of a specific date, which shall speak only as of such date) (determined in each case without regard
to any materiality or Material Adverse Effect qualification contained in any representation and warranty), except for such failures to be true and correct that would
not in the aggregate reasonably be expected to have a Material Adverse Effect; and (ii) the Fundamental Representations and Warranties that are not Tax
Representations shall be true and correct in all respects as of the Closing Date with the same effect as though made on such date (except for such representations
and warranties that are made as of a specific date, which shall speak only as of such date) (determined in each case without regard to any materiality or Material
Adverse Effect qualification contained in any representation and warranty), except for such failures to be true and correct that, individually and in the aggregate,
are de minimis.
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(b) Performance of Obligations of the Company. The Company and the Shareholders’ Representative shall have performed in all material respects
all obligations required to be performed by it under this Agreement at or prior to the Closing.

(©) No Material Adverse Effect. From the date of this Agreement, there shall not have occurred any Material Adverse Effect, nor shall any event or
events have occurred that, individually or in the aggregate, with or without the lapse of time, would reasonably be expected to result in a Material Adverse Effect.

(d) Certificate. Parent shall have received a certificate, dated the Closing Date, signed by the Chief Executive Officer of the Company to the effect

(e) Deliverables. Parent shall have received the deliveries set forth in Section 2.12.

® Approval. This Agreement and the Merger shall have been adopted by (i) the holders of not less than 99.87% in voting power of the issued and
outstanding shares of Preferred Stock and (ii) the Requisite Shareholder Approval, which approvals shall be contained in a written consent substantially in the
form of Exhibit H hereto, which shall include the approvals necessary to obtain the Company Shareholder Approvals (the “Shareholder Consent”).

(g) Consents. The Company shall have obtained those consents, waivers, authorizations, and approvals of all Governmental Entities set forth on
Schedule 7.2(g).
Section 7.3. Additional Conditions to Obligations of the Company. The obligations of the Company to consummate the transactions contemplated

by this Agreement are subject to the satisfaction of each of the following conditions, any of which may be waived, in writing, exclusively by the Company:

(a) Representations and Warranties. The representations and warranties of each of Parent and Merger Sub in this Agreement shall be true and
correct in all material respects.

(b) Performance of Obligations of Parent and Merger Sub. Each of Parent and Merger Sub shall have performed in all material respects all
obligations required to be performed by it under this Agreement at or prior to the Closing.

(c) Certificate. The Company shall have received a certificate, dated the Closing Date, signed by an officer or other authorized signatory of each of
Parent and Merger Sub to the effect that the conditions set forth in Sections 7.3(a) and (b) have been satisfied.

ARTICLE VIII. TERMINATION

Section 8.1. Termination Events. This Agreement may, by written notice given prior to or at the Closing, be terminated:
(a) by the mutual written consent of the Company and Parent;
(b) by Parent by written notice to the Company if:
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@) (x) there has been a breach, inaccuracy in or failure to perform any representation, warranty, covenant or agreement made by the
Company pursuant to this Agreement that would give rise to the failure of any of the conditions specified in Article VII and such breach, inaccuracy or
failure has not been cured by the Company within ten (10) days of the Company’s receipt of written notice of such breach from Parent; provided,
however, that no such cure period shall be available or applicable to any such breach, inaccuracy or failure which by its nature cannot be cured, and (y) if
not cured on or prior to the Closing Date, such breach, inaccuracy or failure would result in the failure of any of the conditions set forth in Article VII to
be fulfilled or satisfied; provided, however, that the right to terminate this Agreement under this Section 8.1(b)(i) shall not be available if Parent is then in

material breach of any provision of this Agreement and such material breach by Parent would give rise to the failure of any of the conditions specified in
Article VII;

(i1) the Closing has not occurred on or before June 30, 2022 (the “Qutside Date”), or such later date as the Company and Parent may agree

shall be due to the failure of Parent to perform or comply with any of the covenants, agreements or conditions hereof to be performed or complied with by
it prior to the Closing; or

(iii) the Company fails to deliver to Parent within twenty-four (24) hours of the execution of this Agreement the Shareholder Consent
executed by the Requisite Shareholder Approval;

(c) by the Company by written notice to Parent if:

@1) (x) there has been a breach, inaccuracy in or failure to perform any representation, warranty, covenant or agreement made by Parent or
Merger Sub pursuant to this Agreement that would give rise to the failure of any of the conditions specified in Article VII and such breach, inaccuracy or
failure has not been cured by Parent or Merger Sub, as applicable, within ten (10) days of Parent’s receipt of written notice of such breach from the
Company; provided, however, that no such cure period shall be available or applicable to any such breach, inaccuracy or failure which by its nature
cannot be cured, and (y) if not cured on or prior to the Closing Date, such breach, inaccuracy or failure would result in the failure of any of the conditions
set forth in Article VII to be fulfilled or satisfied; provided, however, that the right to terminate this Agreement under this Section 8.1(c)(i) shall not be

available if the Company is then in material breach of any provision of this Agreement and such material breach by the Company would give rise to the
failure of any of the conditions specified in Article VII; or

(ii) the Closing has not occurred on or before the Outside Date, or such later date as the Company and Parent may agree upon in writing;
due to the failure of the Company to perform or comply with any of the covenants, aér-egﬁlents or conditions hereof to be performed or complied with by
it prior to the Closing;

(d) by Parent or the Company if there shall be any Law that makes consummation of the transactions contemplated by this Agreement illegal or
otherwise prohibited or any Governmental Entity shall have issued an Order restraining or enjoining the transactions contemplated by this Agreement; and such
Order shall have become final and non-appealable; provided, however, that the right to terminate this Agreement under this Section 8.1(d) shall not be available to
any Party whose breach of any provision of this Agreement causes such Law or Order to be in effect or the failure of such Law or Order to be removed.
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Section 8.2. Effect of Termination. If this Agreement is terminated as permitted by Section 8.1, such termination shall be without Liability of any
party (or any stockholder, equityholder, director, officer, employee, agent, consultant or representative of such party) to any other party to this Agreement;
provided that if such termination shall result from the willful and material breach by any party hereto, such party shall be fully liable for any and all Damages
incurred or suffered by any other party as a result of such failure or willful and material breach. The provisions of this Section 8.2 and Article XI (other than
Section 11.7) shall survive any termination hereof pursuant to Section 8.1.

ARTICLE IX. INDEMNIFICATION

Section 9.1. Indemnification of Parent and Merger Sub. From and after the Closing and subject to the limitations contained in this Article IX, each
Shareholder will, severally and not jointly, in accordance with such Shareholder’s Pro Rata Portion indemnify Parent and Merger Sub, their respective Affiliates
(including the Surviving Corporation) and each of their and their Affiliates’ respective shareholders, officers, directors, employees, agents, Representatives and
successors and assigns (collectively, the “Parent Indemnified Parties”) and hold the Parent Indemnified Parties harmless against all damages, losses, out-of-
pocket expense, Liabilities, fines, claims, forfeitures, obligations, Actions, Taxes, judgments, interest, awards, penalties, fees, costs or expenses (including
reasonable out-of-pocket expenses of investigation and reasonable and documented attorneys’ fees and expenses in connection with any Action, whether involving
a Third-Party Claim or a claim solely between the Parties hereto, to enforce the provisions hereof) and reasonable and documented attorneys’ fees (collectively,
“Damages”) that the Parent Indemnified Parties have incurred arising out of: (a) the inaccuracy or breach of any representations and warranties set forth in Article
IV of this Agreement or any Ancillary Agreement including any Third-Party Claim alleging facts that, if true, would constitute a breach of any such representation
or warranty, (b) a breach of any covenant or other obligation of the Company or any Shareholder contained in this Agreement or any Ancillary Agreement (c) any
demand for appraisal or assertion of dissenter’s rights by any Shareholder (including the amount per Share payable to the applicable Share in accordance with
Section 2.4), (d) any inaccuracy in, or claims from any Shareholder related to or arising out of, the Allocation Schedule, including to the extent any Shareholder is
entitled to receive any amounts in excess of the amounts indicated on the Allocation Schedule, (e) Fraud committed by the Company or any of its Subsidiaries (at
or prior to the Effective Time), (f) any Pre-Closing Taxes and (g) the Special Indemnification Items.

Section 9.2. Indemnification of Shareholders. From and after the Closing and subject to the limitations contained in this Article IX, Parent will
indemnify each Shareholder and its respective officers, directors, and Affiliates (collectively, the “Shareholder Indemnified Parties”) and hold the Shareholder
Indemnified Parties harmless against any Damages that the Shareholder Indemnified Parties have incurred by reason of (a) the inaccuracy or breach by Parent or
Merger Sub of any representation or warranty of Parent or Merger Sub contained in Article V of this Agreement or any Ancillary Agreement including any Third-
Party Claim alleging facts that, if true, would constitute a breach of any such representations or warranty or (b) by reason of a breach by Parent or Merger Sub of
any covenant of Parent or Merger Sub contained in this Agreement.

Section 9.3. Exclusive Remedies. The Parties agree that, notwithstanding anything to the contrary set forth in this Agreement or otherwise,
following the Closing, except with respect to (a) the adjustments provided in Article III, (b) claims of Fraud against the Shareholder who committed the Fraud or if
such Shareholder had actual knowledge of Fraud committed by (x) the Company or any of its Subsidiaries or (y) any other Shareholder, (c) claims arising out of
the Specified Employment Letters or the Restrictive Covenant Agreements, and (d) claims for breaches of any representation or warranty or other agreement made
by a Shareholder in a Letter of Transmittal, (x) the indemnification provisions of this Article IX are the sole and exclusive remedies of the Parties pursuant to this
Agreement or in connection with the transactions contemplated hereby and (y) to extent permitted by Law, the Parties hereby waive all other rights, claims,
remedies or actions with respect to any matter in any way relating to this Agreement or arising in connection with the transactions contemplated hereby, whether
under any foreign, federal, state, provincial or local Laws, statutes, ordinances, rules, regulations, requirements or orders at common law or otherwise; provided
that nothing in this Section 9.3 shall limit any Party’s right to seek and obtain any remedy to which such Party may be entitled pursuant to Section 11.7. For the
avoidance of doubt, nothing contained in this Agreement shall be construed to limit the Parent Indemnified Parties’ rights or recovery under the R&W Policy.
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Section 9.4. Survival of Representations and Warranties. All representations and warranties contained in Article IV and Article V of this Agreement
or any Ancillary Agreement shall survive the Closing and shall remain in full force and effect until the date eighteen (18) months following the Closing Date;
provided, however, that (i) the Fundamental Representations and Warranties (other than the Tax Representations) shall remain in full force and effect for a period
of six (6) years, and (ii) the Tax Representations shall remain in full force and effect until ninety (90) days after expiration of the applicable statute of limitations.
Claims for indemnification obligations made under Section 9.1(f) or for any breach of any covenant in Article X shall survive until ninety (90) days after
expiration of the applicable statute of limitations. All covenants and agreements of the Parties contained in this Agreement or in any Ancillary Agreement (other
than claims for indemnification under Section 9.1(f) or for any breach of any covenant in Article X) and contemplated to be performed prior to the Effective Time
shall survive until the date that is eighteen (18) months following the Effective Time. Claims for indemnification obligations made under Section 9.1(g) shall
survive until eighteen (18) months following the Closing Date. All covenants and agreements of the Parties contained in this Agreement or in any Ancillary
Agreement and contemplated to be performed from or after the Effective Time shall survive for the lesser of (x) a period of three (3) years or (y) eighteen (18)
months following the period explicitly specified therein. Claims for Fraud hereunder shall survive for six (6) years; provided that such survival shall be extended
pursuant to any applicable tolling provisions under Delaware law that would be applicable with respect to claims for fraud. Each of the foregoing survival periods,
as applicable, an “Indemnification Claims Period.” In the event a claim has been properly made (including written notice having been given to Parent (if the
indemnity is sought against Parent and Merger Sub) or the Shareholders’ Representative (if the indemnity is sought against the Shareholders), as applicable, on or
prior to the expiration of the applicable Indemnification Claims Period (as modified (if applicable) by the proviso in the preceding sentence), and such claim is
unresolved as of the expiration of the Indemnification Claims Period (as modified (if applicable) by the proviso in the preceding sentence), then the right to
indemnification with respect to such claim shall remain in effect until such matter has been finally determined in accordance with this Article IX. Claims for
indemnification by the Parent Indemnified Parties shall be made and resolved as provided in this Agreement and in the Escrow Agreement. It is the express intent
of the parties that if the applicable Indemnification Claims Period of an item as contemplated for claims for indemnification pursuant to this Section 9.4 is shorter
than the statute of limitations that would otherwise have been applicable to such item, then, by contract, the applicable statute of limitations with respect to claims
for indemnification pursuant to this Section 9.4 with respect to such item shall be reduced to the applicable Indemnification Claims Period. For the avoidance of
doubt, nothing above or otherwise in this Article IX shall limit or otherwise apply to the obligations of the Shareholders to the Shareholders’ Representative Group
under this Agreement. Nothing in this Section 9.4 shall, in any event, be deemed to limit any recovery by the Parent Indemnified Parties under the R&W Policy.

Section 9.5. Certain Limitations.

(a) The Shareholders shall not be required to indemnify the Parent Indemnified Parties for those portions of any Damages that were specifically
accrued or deducted in determining any adjustments pursuant to Article III. Parent shall not be required to indemnify the Shareholder Indemnified Parties for
those portions of any Damages (i) that were specifically accrued or deducted in determining any adjustments pursuant to Article III or (ii) to the extent directly
resulting from any breach of the Company’s obligations under this Agreement. No Person shall be indemnified more than once for the same Damages.
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(b) Except in the case of claims of Fraud, no Shareholder shall have any liability to the Parent Indemnified Parties under Section 9.1(a) (other than
with respect to the Fundamental Representations and Warranties) until the aggregate amount of all Damages exceeds $1,050,000 (the “Deductible”), and then only
to the extent such Damages exceed the Deductible. Notwithstanding the foregoing sentence, the Fundamental Representations and Warranties shall not be subject
to the Deductible.

(©) Except in the case of claims of Fraud, Parent shall not have any liability to the Shareholder Indemnified Parties under Section 9.2(a) until the
aggregate amount of all Damages exceeds the Deductible, and then only to the extent such Damages exceed the Deductible.

(d) Except in the case of claims of Fraud and subject to Section 11.7, the Shareholders’ aggregate liability under Section 9.1(a) and Section 9.1(f)
shall not exceed the amount of the Indemnification Escrow Amount. Notwithstanding anything herein to the contrary, except in the case of claims of Fraud and
subject to Section 11.7, the Shareholders’ shall have no liability under Section 9.1(a) and Section 9.1(f), following the release of the Indemnification Escrow
Amount in accordance with Section 9.7 other than for any Continuing Claim. This clause (d) shall in no way limit the Parent Indemnified Parties entitlement to
any recovery under the Special Indemnification Escrow Fund.

(e) Except in the case of claims of Fraud and subject to Section 11.7, the Shareholders’ aggregate liability under Section 9.1(g) shall not exceed the
sum of the Special Indemnification Escrow Amount and the Indemnification Escrow Amount.

® Except in the case of claims of Fraud and subject to Section 11.7, Parent’s aggregate liability under Section 9.2(a) shall not exceed the amount of
the Indemnification Escrow Amount.

(g) Except in the case of claims of Fraud against the Shareholder who committed such Fraud or if such Shareholder had actual knowledge of Fraud
committed by (x) the Company or any of its Subsidiaries or (y) any other Shareholder, the aggregate liability of each Shareholder under this Agreement, or in
connection with the transactions contemplated by this Agreement, shall not exceed the portion of the Purchase Price actually received by such Shareholder.

(h) Except in the case of claims of Fraud against Parent or Merger Sub, the aggregate liability of Parent under this Agreement shall not exceed the
Purchase Price actually paid by or on behalf of Parent.

1 Except in the case of claims of Fraud against the Company Shareholder who committed such Fraud or if such Shareholder had actual knowledge
of Fraud committed by (x) the Company or any of its Subsidiaries or (y) any other Shareholder, any amounts owed by the Shareholders for indemnification to the
Parent Indemnified Parties under Section 9.1(a) and Section 9.1(f) shall be satisfied as follows: (i) first, as a payment by the Escrow Agent from the
Indemnification Escrow Fund (on a several, and not joint, basis by the Shareholders to the extent of such funds) and, after such Indemnification Escrow Fund has
been exhausted, (ii) second, against the R&W Policy; provided that this clause (i) shall in no way limit the Buyer Indemnified Parties entitlement to any recovery
under the Special Indemnification Escrow Fund.
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1)) Any amounts owed by the Shareholders for indemnification to the Parent Indemnified Parties under Section 9.1(b)-(¢) shall be satisfied as
follows: (x) first, as a payment by the Escrow Agent from the Indemnification Escrow Fund (on a several and not joint basis by the Shareholders to the extent of
such funds) and, after such Indemnification Escrow Fund has been exhausted, (y) second, directly against the Shareholders on a several, and not joint, liability
basis in accordance with their Pro Rata Portion, subject to the limitation set forth in Section 9.5(d); provided that, in the case of claims of Fraud against such
Shareholder who committed such Fraud or if such Shareholder had knowledge of Fraud committed by (x) the Company or any of its Subsidiaries or (y) any other
Shareholder, the Parent Indemnified Parties shall not be required to comply with the limitation contained in this Section 9.5(j) solely with respect to such

Shareholder.

k) Any amounts owed by the Shareholders for indemnification to the Parent Indemnified Parties under Section 9.1(g) shall be satisfied as follows:
(x) first, as a payment by the Escrow Agent from the Special Indemnification Escrow Fund (on a several and not joint basis by the Shareholders to the extent of
such funds) and, after such Indemnification Escrow Fund has been exhausted, (y) second, as a payment by the Escrow Agent from the Indemnification Escrow
Fund (on a several and not joint basis by the Shareholders to the extent of such funds).

) Any indemnity payment made by the Shareholders to any Parent Indemnified Party, on the one hand, or by Parent to any Shareholder
Indemnified Party, on the other hand, pursuant to this Article IX shall be reduced by (A) an amount equal to any insurance proceeds actually received by such
indemnified party in respect of such claim (other than proceeds received under the R&W Policy with respect to claims subject to the Initial Retention (as defined
in the R&W Policy)) minus the sum of (i) any out-of-pocket expenses (including reasonable and documented attorneys’ fees and expenses) relating to the recovery
of such proceeds and (ii) any deductibles and increases in premiums as a result of such claim and (B) the actual and permanent cash Income Tax savings
recognized in the taxable year in which the applicable Damages are incurred by the Parent Indemnified Party or Shareholder Indemnified Party, as applicable, that
results from the Damages giving rise to such indemnity payment, determined using a “with and without” methodology (as determined in good faith by the Parent
Indemnified Party or Shareholder Indemnified Party, as applicable). If any actual and permanent cash Income Tax savings described in the preceding sentence is
not recognized until after an applicable indemnification payment is payable, such indemnification payment shall not be reduced by the anticipated cash Tax
savings but when such actual and permanent cash Income Tax savings is recognized, the Parent Indemnified Party or Shareholder Indemnified Party, as applicable,
shall promptly make a cash payment to the indemnifying party in an amount equal to such actual cash Income Tax savings.

(m) Notwithstanding anything to the contrary set forth in this Agreement, a Party’s indemnification obligations pursuant to Section 9.1 or Section 9.2
(for the purposes of determining the existence of any inaccuracy or breach of any representation and warranty and calculation of the Damages attributable to such
inaccuracy or breach) shall be determined without giving effect to any qualification or exception with respect to “material,” “materiality,” “materially,” “Material
Adverse Effect” or similar language with respect to materiality contained in any representation or warranty set forth in Article IV; provided, however, that such
qualifications will not be disregarded with respect to Section 4.6(a) and (b) and the definition of “Material Contract”.

(n) Notwithstanding anything to the contrary set forth in this Agreement, in the case of a claim of Fraud perpetrated by any Shareholder (solely in its
capacity as a Shareholder and not as a director, officer or employee of the Company and not in connection with the Company’s making of representations and
warranties in this Agreement), such Shareholder shall be solely responsible for any Damages arising therefrom. Any Fraud perpetrated by a Shareholder (solely in
its capacity as a Shareholder and not as a director, officer or employee of the Company and not in connection with the Company’s making of reps and warranties in
this Agreement) will not be imputed to any other Shareholder that did not commit the Fraud; provided that the foregoing shall not alleviate the indemnification
obligations of the Shareholders to any Parent Indemnified Party for Fraud committed by (x) the Company or any of its Subsidiaries or (y) any other Shareholder,
or if such Shareholder had knowledge of such Fraud committed by the Company or any of its Subsidiaries, as otherwise set forth in this Article IX.
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(o) The waiver of any condition based upon the accuracy of any representation or warranty, or on the performance of or compliance or non-
compliance with any covenant or obligation, will not affect the right to indemnification, compensation or other remedy based upon such representations,
warranties, covenants and obligations.

(p) Each Shareholder hereby agrees that (i) the availability of indemnification of the Parent Indemnified Parties under this Article IX shall be
determined without regard to any right to indemnification, advancement, contribution or reimbursement that such Shareholder may have from the Company or any
of its Subsidiaries (whether such rights may arise from or pursuant to applicable Law, Contract, the organizational documents of the Company or any of its
Subsidiaries or otherwise), and (ii) such Shareholder shall not be entitled to any indemnification, advancement, contribution or reimbursement from Parent, the
Company or any Subsidiary of the Company, or any of their respective Affiliates for amounts for which Parent Indemnified Parties would be entitled to
indemnification under this Article IX (determined without regard to any thresholds, deductibles, caps, survival periods or other limitations).

(@ Notwithstanding anything in this Article IX to the contrary, if a claim may be characterized in multiple ways in accordance with this Article IX
such that such claim may or may not be subject to different caps, time limitations and other limitations depending on such characterization, then an indemnified
party shall have the right to characterize such claim in a manner that maximizes the recovery and time to assert claims permitted in accordance with this Article
IX, and may assert the claim under multiple bases for recovery hereunder; provided, however, that the foregoing shall not be interpreted to allow double recovery
for the same claim.

(r) Notwithstanding the foregoing, any Parent Indemnified Party seeking indemnification shall use its reasonable best efforts to pursue recovery
under the R&W Policy, directors’ and officers’ tail policy or cyber tail policy, as applicable, with respect to Damages for which they may seek to be indemnified
pursuant to this Article IX, only to the extent that such Damages are covered by such policies.

(s) Solely to the extent required by applicable Law, each indemnified party shall take, and cause its Affiliates to take, all commercially reasonable
steps to mitigate any Damages upon becoming aware of any event or circumstance that would be reasonably expected to, or does, give rise thereto. The
reasonable costs and expenses of mitigation hereunder shall constitute indemnifiable Damages under this Agreement.

Section 9.6. Terms and Conditions of Indemnification.

(a) Any Party seeking indemnification must give the other Party (provided, however, any notice due to or from a Shareholder shall be made only by
or to the Shareholders’ Representative) written notice of the claim for Damages (i) stating in reasonable detail the basis on which indemnification is being asserted
and the aggregate amount of the Damages or an estimate thereof, in each case to the extent known or determinable at such time, (ii) specifying in reasonable detail
the individual items of such Damages included in the amount so stated, and the nature of the misrepresentation, breach or claim to which such item is related (to
the extent known or determinable at such time), (iii) specifying the provision or provisions of this Agreement under which such Damages are asserted, and (iv)
including copies of all notices and documents (including court papers) served on or received by the indemnified Party (such notice a “Claim Notice”); provided,
however, that no delay on the part of the indemnified party in notifying any indemnifying party (or providing all of the information described above) shall relieve
the indemnifying party from any liability or obligation hereunder unless (and then solely to the extent that) the indemnifying party thereby is materially prejudiced
by such failure to give timely notice or to timely provide such information. A Claim Notice may be updated and amended from time to time by delivering an
updated or amended Claim Notice to other Party, so long as such update or amendment only asserts bases for Damages reasonably related to the underlying facts
and circumstances specifically set forth in such original Claim Notice. All Claims properly set forth in an original Claim Notice or any update or amendment
thereto shall remain outstanding until such Claims for Damages have been finally resolved or satisfied.
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(b) The respective obligations and liabilities of the Parties to indemnify pursuant to this Article IX in respect of any Damages arising from a claim by
a third party (a “Third-Party Claim”) shall be subject to the following additional terms and conditions:

) Parent shall have the right to undertake, by counsel or other representatives of its own choosing, the defense, compromise, and
settlement of such Third-Party Claim; provided, however, that to the extent Parent is the indemnified party, Parent shall not, without the prior written
consent of the Shareholders’ Representative (such consent not to be unreasonably withheld, conditioned or delayed), consent to a compromise or
settlement of any claim.

(i1) In the event that Parent is the indemnified party and shall elect not to undertake such defense, or shall fail to defend or fail to diligently
prosecute the defense of such Third-Party Claim, the indemnifying party, shall have the right to undertake the defense, compromise or settlement of such
claim, by counsel or other representatives of its own choosing; provided, however, that the indemnifying party shall not, without the prior written consent
of Parent (such consent not to be unreasonably withheld, conditioned or delayed), consent to a compromise or settlement of such claim; provided,
however, that Parent may withhold its consent in its sole discretion for the compromise or settlement of any claim that (x) seeks an injunction or other
equita