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Item 1.01 – Entry into a Material Definitive Agreement.
On June 20, 2018, TheStreet, Inc., a Delaware corporation, and Bankers Financial Products Corporation, a Wisconsin corporation and wholly-owned
subsidiary of TheStreet, Inc. (collectively, the “Company”), entered into an Asset Purchase Agreement (the “Purchase Agreement”) with S&P Global Market
Intelligence Inc. (“S&P”), an affiliate of S&P Global Inc., pursuant to which the Company has agreed to sell the assets comprising its RateWatch business (the
“Business”) to S&P (the “Transaction”). The Purchase Agreement provides that S&P will pay an aggregate consideration of approximately $33.5 million in
cash to acquire the Business, subject to working capital and certain other closing adjustments.
Under the terms of the Purchase Agreement, the parties have made customary representations and warranties and agreed to various customary
covenants, including, among others, post-closing non-solicitation and non-competition covenants, as well as indemnification provisions for breaches of such
representations and warranties or covenants.
The foregoing description of the Purchase Agreement and the transactions contemplated thereby is qualified in its entirety by the full text of the
Purchase Agreement, a copy of which is attached hereto as Exhibit 2.1 and incorporated herein by reference.
The Purchase Agreement has been included to provide investors and security holders with information regarding its terms. It is not intended to provide
any other factual information about the Company, the Business or S&P or any of their respective businesses, subsidiaries or affiliates. The representations,
warranties and covenants contained in the Purchase Agreement (a) were made by the parties thereto only for purposes of that agreement and as of specific
dates; (b) were made solely for the benefit of the parties to the Purchase Agreement; (c) may be subject to limitations agreed upon by the contracting parties,
including being qualified by confidential disclosures exchanged between the parties in connection with the execution of the Purchase Agreement (such
disclosures include information that has been included in public disclosures, as well as additional non-public information); (d) may have been made for the
purposes of allocating contractual risk between the parties to the Purchase Agreement instead of establishing these matters as facts; and (e) may be subject to
standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors should not rely on the representations,
warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the Company, the Business or S&P or any
of their respective subsidiaries or affiliates. Additionally, the representations, warranties, covenants, conditions and other terms of the Purchase Agreement
may be subject to subsequent waiver or modification. Moreover, information concerning the subject matter of the representations, warranties and covenants
may change after the date of the Purchase Agreement, which subsequent information may or may not be fully reflected in the Company’s public disclosures.
The Purchase Agreement should not be read alone, but should instead be read in conjunction with the other information regarding the Company that is or
will be contained in, or incorporated by reference into, the Forms 10-K, Forms 10-Q and other documents that are filed with the Securities and Exchange
Commission.
Item 2.01 – Completion of Acquisition or Disposition of Assets.
On June 20, 2018, pursuant to the Purchase Agreement, the Company completed the sale of the assets comprising the Business to S&P for a purchase
price of $33.5 million in cash, subject to working capital and certain other closing adjustments.
Item 7.01 – Regulation FD Disclosure.
On June 20, 2018, the Company issued a press release announcing the execution of the Purchase Agreement and the completion of the sale of the
Business. A copy of that press release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

FORWARD LOOKING STATEMENTS
This Current Report on Form 8-K contains statements that are forward-looking within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements, including statements concerning the
consummation of the transactions contemplated by the Purchase Agreement and the costs associated with the sale of the Business, are based on current
expectations and assumptions that are subject to risks and uncertainties and actual results could differ materially. Words such as “estimate”, “believe”,
“expect”, “anticipate”, “intend”, and similar expressions may identify such forward-looking statements. We undertake no obligation to publicly update or
revise any forward-looking statements, whether as a result of new information, future events or otherwise. Refer to the section entitled “Risk Factors” in the
Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission for a discussion of important factors that could cause actual
results to differ materially from forward-looking statements.
Item 9.01 – Exhibits.
(b) Pro Forma Financial Information
The following unaudited pro forma condensed consolidated financial statements of the Company specified in Regulation S-X giving effect to the disposition
of the Business are filed as Exhibit 99.2 to this Current Report on Form 8-K and are incorporated herein by reference:
●
●

Unaudited pro forma condensed consolidated balance sheet as of March 31, 2018; and
Unaudited pro forma condensed consolidated statements of operations for the three months ended March 31, 2018 and the year ended December 31,
2017.

(d) Exhibits
Exhibit No.

Description

2.1

Asset Purchase Agreement, dated as of June 20, 2018, among TheStreet, Inc., Bankers Financial Products Corporation and S&P Global
Market Intelligence Inc.*

99.1

Press release dated June 20, 2018.

99.2

Unaudited Pro Forma Condensed Consolidated Financial Statements giving effect to the disposition of the Business.

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

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Date: June 22, 2018
THESTREET, INC.
By:
Name:
Title:

/s/ Eric Lundberg
Eric Lundberg
Chief Financial Officer
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* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish a supplemental copy of any
omitted schedule or exhibit to the Securities and Exchange Commission upon request.
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ASSET PURCHASE AGREEMENT
ASSET PURCHASE AGREEMENT, dated as of June 20, 2018 (the “ Agreement”), by and among THESTREET, INC., a Delaware
corporation (“Seller Parent”), BANKERS FINANCIAL PRODUCTS CORPORATION , a Wisconsin corporation (“Seller Subsidiary,” and together with
Seller Parent, “Sellers,” and each, a “Seller”), and S&P GLOBAL MARKET INTELLIGENCE INC. , a Delaware corporation (“Purchaser”). Purchaser and
Sellers are sometimes referred to herein, individually, as a “Party” and collectively as the “Parties.”
W I T N E S S E T H:
WHEREAS, Sellers presently conduct the Business (as defined herein); and
WHEREAS, Purchaser desires to purchase from Sellers, and Sellers desires to sell to Purchaser, the Purchased Assets (as defined herein), and
in connection therewith, Purchaser desires to assume the Assumed Liabilities (as defined herein), all on the terms and subject to the conditions set forth in this
Agreement.
AGREEMENT
NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements hereinafter contained, the Parties hereby
agree as follows:
ARTICLE I
DEFINITIONS
1.1

Certain Definitions.
For purposes of this Agreement, the following terms shall have the meanings specified in this Section 1.1:

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries, controls, or is
controlled by, or is under common control with, such Person, and the term “control” (including the terms “controlled by” and “under common control with”)
means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through
ownership of voting securities, by contract or otherwise.
“Assumed Indebtedness” means the Indebtedness listed on Schedule 1.1(a), to the extent not satisfied by Sellers at or prior to Closing.
“Business” means Sellers’ RateWatch business, which is comprised of (a) developing, gathering, maintaining, distributing, providing and
licensing access to a database of deposit, loan and fee rate data gathered from financial institutions and (b) developing and providing banking-related
product and fee comparisons, financial strength reporting, educational webinars, mystery shopping and consumer and financial institution surveys.
1

“Business Day” means any day of the year on which national banking institutions in New York, New York are open to the public for
conducting business and are not required or authorized to close.
“Code” means the U.S. Internal Revenue Code of 1986, as amended.
“Commercial Know-How” means all Know-How of Sellers and their Subsidiaries with respect to the development, maintenance, provision
and distribution of the Products and Third Party Products and the Know-How of a commercial nature used by Sellers and their Subsidiaries primarily or
exclusively in the operation of the Business and existing as of the Closing Date, including confidential and proprietary customer lists, financial data and
marketing material; provided that, with respect to Third Party Products, “Commercial Know-How” shall include only such Know-How with respect to such
Third Party Products that is owned by Sellers pursuant to the terms of the Contract governing the reseller arrangement.
“Contract” means any contract, indenture, note, bond, lease or other binding agreement or binding obligation.
“Current Assets” means the sum of the current assets of the Business as of the close of business on the Business Day immediately prior to
the Closing Date, determined in accordance with GAAP and with the past practice of the Business and the Financial Statements (to the extent the past
practices of the Business and the Financial Statements are consistent with GAAP) and as set forth in the Sample Closing Statement (and comprised of the
accounts set forth therein). Notwithstanding the previous sentence, Current Assets shall exclude (a) cash and cash equivalents (b) any asset constituting a
deferred or current Tax asset, and (c) the Excluded Assets.
“Current Liabilities” means the sum of the current liabilities of the Business as of the close of business on the Business Day immediately
prior to the Closing Date, determined in accordance with GAAP consistent with the past practice of the Business and the Financial Statements (to the extent
the past practices of the Business and the Financial Statements are consistent with GAAP) and as set forth in the Sample Closing Statement (and comprised of
the accounts set forth therein). Notwithstanding the previous sentence, (a) Current Liabilities shall exclude (i) all Indebtedness of the Business, (ii) any
Liability constituting a current tax payable or deferred Tax liability and (iii) the Excluded Liabilities, and (b) Current Liabilities shall include all noncurrent
deferred revenue of the Business (in addition to all current deferred revenue of the Business).
“Database” means the data and information used in connection with any of the Products or Third Party Products, including, deposit, loan
and fee rate data gathered from financial institutions for use in connection with the Products or Third Party Products, provided that, with respect to the Third
Party Products, this term shall be limited to the data and information as to which Sellers are provided access by the relevant third party partner in connection
with the reseller arrangement.
2

“Employee Liabilities” means all Liabilities relating to or arising out of (i) the termination by Sellers of employment of any Business
Employees who do not accept an offer of employment made by Purchaser pursuant to Section 8.1(a), including (A) any severance, separation, retention or
termination compensation or benefits payable to such Business Employees pursuant to any Seller Benefit Plan, (B) obligations to pay accrued and unpaid
hours of paid leave of such Business Employees for any period on or prior to the Closing, which may include, but is not limited to, vacation, personal days,
floating holidays and sick leave, and (C) any compensation or benefits accrued or payable to such Business Employees with respect to any short term
incentive plan of Sellers or the Business, including any bonus, incentive compensation, commission pay or other similar compensation determined, in each
case, upon the achievement of pre-established performance or other target metrics, under any Contracts of Sellers or their Subsidiaries or Seller Benefit Plans
(such portion of the Contracts or Seller Benefit Plans, the “Compensation Arrangements”), whether, in the case of the foregoing clauses (A), (B) or (C), such
Liabilities are payable prior to, on or following the Closing; (ii) any and all salary, wages, reimbursements, remuneration or other similar compensation pay
for services which are accrued or payable as of the Closing to any of the Business Employees; (iii) any and all accrued and unused vacation, sick days,
personal days, maternity/paternity leave and other paid leave or time off for any of the Business Employees for any period on or prior to the Closing; (iv) any
and all transaction, change of control or other similar bonuses or compensation which are accrued or payable as of the Closing or that may become accrued or
payable after the Closing under any Contracts of Sellers or their Subsidiaries, any Seller Benefit Plans or any Severance Agreements, but excluding any
amounts (A) that become accrued and payable after the 12-month anniversary of the Closing under any of the Severance Agreements or (B) that become
accrued and payable under any of the Severance Agreements to Transferred Employees who, within the 15-month period following the Closing, have a
separation from service from and are then rehired by Purchaser or an Affiliate thereof; (v) the portion of any retention or stay bonuses that become payable
after the Closing in accordance with any of the Retention Agreements equal to the total amount payable under any such Retention Agreement, multiplied by
a fraction, the numerator of which is the portion of the Retention Period (as defined in such Retention Agreement) ending as of the Closing Date, and the
denominator of which is the total Retention Period (as defined in such Retention Agreement); (vi) any bonus, incentive compensation, commission pay or
other similar compensation determined, in each case, upon the achievement of pre-established performance or other target metrics, which are accrued and
payable as of the Closing with respect to any Business Employees under any Compensation Arrangements and are not otherwise addressed in clauses (iv) or
(v) of this definition of Employee Liabilities; (vii) the portion of any bonus, incentive compensation, commission pay or similar compensation determined, in
each case, upon the achievement of pre-established performance or other target metrics, that become payable to any Transferred Employee after the Closing
in accordance with any of the Compensation Arrangements equal to the total amount payable under any such Compensation Arrangement, multiplied by a
fraction, the numerator of which is the portion of the measurement period of such Compensation Arrangement ending as of the Closing Date, and the
denominator of which is the total measurement period of such Compensation Arrangement, provided such compensation is not otherwise addressed in clauses
(iv) or (v) of this definition of Employee Liabilities; (viii) any award, grant or issuance by any Seller or its Subsidiaries of any restricted or unrestricted stock,
equity units, or other type of equity-based compensation to any Business Employee under any Contracts of Sellers or their Subsidiaries or Seller Benefit
Plans, whether vested or unvested as of the date hereof or the Closing Date (the “Sellers’ Equity Grants”); (ix) any federal or state civil rights or similar Law,
including the Worker Adjustment Retraining and Notification Act of 1988, resulting from the termination of employment of any employees or former
employees of Sellers or their Subsidiaries during any period on or prior to the Closing; (x) any claims, charges, or other causes of action arising under Laws
relating to employment discrimination, equal employment opportunities, disability, labor relations, wages and hours, classification of independent
contractors, immigration, workers’ compensation, background and credit checks, working conditions, occupational safety and health, family and medical
leave, or data privacy and data protection, in each case related to any employees or former employees of Sellers or their Subsidiaries for any period on or prior
to the Closing; provided that the foregoing shall not include any such claims, charges or other causes of action resulting from or relating to actions or
omissions of Purchaser; (xi) to the extent not covered by the foregoing clauses (i) to (x), any other Liabilities owed by Sellers or their Affiliates to any
Business Employees for any period prior to and including the Closing; and (xii) any employer portion of any payroll or employment Taxes associated with
the foregoing payments. The foregoing clauses (i)-(iii), (vi), (viii)-(xii) shall be referred to herein as the “Closing Employee Liabilities” and the foregoing
clauses (iv), (v) and (vii) shall be referred to herein as the “Post-Closing Employee Liabilities”.
3

“Employee Liabilities Escrow Account ” means the account into which the Escrow Agent has deposited the Employee Liabilities Escrow
Amount in accordance with the Escrow Agreement.
“Employee Liabilities Escrow Amount” means an amount equal to $621,320.43.
“Employee Liabilities Escrow Funds” means, at any given time after Closing, the funds remaining in the Employee Liabilities Escrow
Account.
“ERISA” means the U.S. Employment Retirement Income Security Act of 1974, as amended.
“Escrow Agent” means Citibank, N.A.
“Escrow Agreement ” means the escrow agreement entered into on the Closing Date by and among Sellers, Purchaser and Escrow Agent,
substantially in the form attached hereto as Exhibit F.
“Escrow Amount” means the sum of the Employee Liabilities Escrow Amount and the General Escrow Amount.
“Escrow Funds” means the sum of the Employee Liabilities Escrow Funds and the General Escrow Funds.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
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“Excluded Current Assets” means the following current assets of Sellers (a) cash and cash equivalents, (b) any asset constituting a deferred
or current Tax asset, and (c) the Excluded Assets.
“Facility” means the Leased Real Property.
“Fundamental Representations” means the representations and warranties set forth in Sections 5.1, 5.2, 5.3(a)(i), (iii) and (v), 5.6(a), 5.23,
6.1, 6.2, 6.3(a)(i) and (iii), and 6.5.
“GAAP” means generally accepted accounting principles in the United States as of the date hereof, consistently applied.
“General Escrow Account ” means the account into which the Escrow Agent has deposited the General Escrow Amount in accordance with
the Escrow Agreement.
“General Escrow Amount” means an amount equal to $3,350,000.
“General Escrow Funds” means, at any given time after Closing, the funds remaining in the General Escrow Account.
“Governmental Body” means any domestic, international or foreign government or governmental or regulatory body thereof, or political
subdivision thereof, or any self-regulated organization or other non-governmental regulatory authority or quasi-governmental authority (to the extent that
the rules or regulations of such organization or authority have the force of Law), whether federal, state, or local, or any agency, instrumentality or authority
thereof, or any court, tribunal or arbitrator (public or private).
“Hardware” means any and all computer and computer-related hardware owned by Sellers and their Subsidiaries and located at the Facility
and used primarily or exclusively in or held for use primarily or exclusively in connection with the Business, including any computers, file servers, facsimile
servers, scanners, printers, telephones and telephone systems and networks.
“Indebtedness” of any Person means, without duplication, (i) the principal of, accrued and unpaid interest on and premium (if any) in
respect of (A) indebtedness of such Person for money borrowed and (B) indebtedness evidenced by notes, debentures, bonds or other similar instruments for
the payment of which such Person is responsible or liable; (ii) all obligations of such Person issued or assumed as the deferred purchase price of property, all
conditional sale obligations of such Person and all obligations of such Person under any title retention agreement (but excluding deferred revenue, trade
accounts payable and other accrued current liabilities arising in the Ordinary Course of Business); (iii) all obligations of such Person under leases required to
be capitalized in accordance with GAAP and with the past practice of the Business and the Financial Statements (to the extent the past practices of the
Business and the Financial Statements are consistent with GAAP); (iv) all obligations of such Person for the reimbursement of any obligor on any letter of
credit, banker’s acceptance or similar credit transaction; (v) any obligations with respect to any interest rate hedging, derivative or swap agreements or other
similar agreements, including termination fees therefor; (vi) all obligations of the type referred to in clauses (i) through (v) of other Persons for the payment of
which such Person is responsible or liable, directly or indirectly, as obligor, guarantor or otherwise, including guarantees of such obligations; and (vii) all
obligations of the type referred to in clauses (i) through (vi) of other Persons secured by any Lien on any property or asset of such Person (whether or not such
obligation is assumed by such Person), and in each of the foregoing cases, together with all accrued interest thereon and any applicable fees, costs, charges,
expenses and premiums arising therefrom or relating thereto.
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“Intellectual Property” means all intellectual property, design rights, database rights and property and proprietary rights and assets, and all
rights, interests and protections that are associated with, similar to, or required for the exercise of, any of the foregoing, however arising, pursuant to the Laws
of any jurisdiction throughout the world, whether registered or unregistered, including any and all (i) patents (including utility, utility model, plant and
design patents, and certificates of invention) and applications therefor, including continuations, divisionals, continuations-in-part, or reissue patent
applications and patents issuing thereon; (ii) trademarks, service marks, trade names, service names, brand names, all trade dress rights, logos and corporate
names and general intangibles of a like nature, together with the goodwill associated with any of the foregoing, and any applications, registrations and
renewals thereof; (iii) copyrights and registrations and applications therefor and works of authorship; (iv) internet domain names, whether or not trademarked,
registered in any top-level domain by any authorized private registrar or Governmental Body, web addresses, web pages, websites and related content,
accounts with social media companies and the content found thereon and related thereto, and URLs; (v) inventions, discoveries, trade secrets, business and
technical information, databases, designs, data formats, templates, data collections and confidential and proprietary information and all rights therein; (vi)
software and firmware, including algorithms, data files, source code, object code, application programming interfaces, architecture, files, records, schematics,
computerized databases and other related specifications and documentation; (vii) royalties, fees, income, payments and other proceeds now or hereafter due
or payable with respect to any and all of the foregoing; and (viii) all rights to any Legal Proceedings of any nature available to or being pursued by Sellers to
the extent related primarily or exclusively to the foregoing, whether accruing before, on or after the date hereof. The term “Intellectual Property” shall not
include “Database” or “Know-How” as defined herein.
“Intellectual Property Licenses” means (i) any grant to a third Person of any right to use any of the Purchased Intellectual Property owned
by Sellers or their Subsidiaries, and (ii) any grant to Sellers or any of their Subsidiaries of a right to use a third Person’s intellectual property rights which is
necessary for the use of any Purchased Intellectual Property or Third Party Products, which is not owned by Sellers or their Subsidiaries and which is used
primarily or exclusively in the Business.
“IRS” means the U.S. Internal Revenue Service.
“IT System” means all information technology and computer systems (including Hardware and information technology), whether relating
to the transmission, storage, maintenance, organization, presentation, generation, processing and/or analysis of data and/or information whether or not in
electronic format, that is located at the Facility and primarily or exclusively used in the conduct of the Business.
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“Know-How” means all technical and practical techniques, information and knowledge, trade secrets and other confidential and proprietary
information used exclusively or primarily in the operation of the Business or the development of Products or Third Party Products, including, with respect to
the gathering of information included in the Database, such as the identities of the sources of information and methods and processes of developing the
Database and the Products; provided that, with respect to Third Party Products, “Know-How” shall include only such Know-How with respect to such Third
Party Products that is owned by Sellers pursuant to the terms of the Contract governing the reseller arrangement.
“Knowledge of Sellers” or words of similar import, means the actual knowledge as of the date hereof of the individuals identified on
Schedule 1.1(b), in each case with such additional knowledge as such individual would acquire after having undertaken reasonable inquiry of his or her
direct reports who such individual reasonably expects to have relevant knowledge of the matter at issue.
“Law” means any federal, state or local law, statute, code, ordinance, rule, decree, order, judgment or regulation enacted, promulgated,
issued or entered by a Governmental Body.
“Lease Guaranty” means, collectively, that certain Guaranty, dated as of October 16, 2015, made by Seller Parent in favor of Badger47 LLC
(or Badger47 LLP, as the case may be) with respect to the Real Property Lease, and that certain Guaranty, dated as of September 29, 2015, made by Seller
Parent in favor of Badger47 LLC (or Badger47 LLP, as the case may be) with respect to the Real Property Lease.
“Legal Proceeding” means any judicial, administrative or arbitral actions, suits or proceedings (public or private) by or before a
Governmental Body.
“Liability” means any debt, loss, damage, adverse claim, liability or obligation (whether direct or indirect, known or unknown, asserted or
unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due, and whether in contract, tort, strict liability or
otherwise).
“Lien” means any lien, pledge, mortgage, deed of trust, security interest, claim, lease, charge, option, right of first refusal, easement,
servitude, proxy, voting trust or agreement, transfer restriction under any shareholder or similar agreement or encumbrance.
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“Material Adverse Effect ” means any change, circumstance, event or condition that (A) has, individually or in the aggregate, a material
adverse effect on the Business, taken as a whole, or (B) that prevents, materially impairs or materially delays Sellers from being able to consummate the
transactions contemplated hereby, other than (a) any changes, circumstances, events or conditions resulting from, arising out of or in connection with: (i)
general economic conditions in any of the markets in which Sellers operate the Business; (ii) any change in economic conditions or the financial, banking,
currency or capital markets in general; (iii) any calamity or other conditions generally affecting the industries in which the Business operates; (iv) acts of God
or other calamities, national or international political or social conditions, including the engagement by any country or group in hostilities, occurring after
the date hereof, and whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist attack, or any
material worsening of any such conditions threatened or existing as of the date hereof; (v) changes in Laws or interpretations thereof applicable to the
Business; (vi) changes in GAAP or binding interpretations thereof or other binding accounting principles or requirements; (vii) any actions taken, or failures
to take action, or such other changes or events, in each case, to which Purchaser has consented in writing; (viii) the taking of any action required by this
Agreement; or (ix) any failure to meet any internal or public projections, forecasts or estimates of earnings or revenues (provided that the underlying causes of
any such failure (subject to the other provisions of this definition) shall not be excluded), except, in the case of clauses (i), (ii), (iii), (iv), (v) and (vi) above, to
the extent that any such change, circumstance, event or condition has a disproportionate and adverse effect on the Business relative to other businesses in the
industry in which the Business operates; or (b) any changes, events or conditions arising out of or relating to the public announcement of this Agreement or
the transactions contemplated hereby, or the identity of Purchaser or any communication by Purchaser regarding the plans or intentions of Purchaser with
respect to the Business, the Purchased Assets or the Assumed Liabilities.
“Modification” means, with respect to any item, any modification, translation, conversion, compilation, upgrade or other derivative version
of, or change or addition to, such item. “Modified” and “Modify” shall have corollary meanings.
“Net Working Capital ” means, as of the close of business on the Business Day immediately prior to the Closing Date, the Current Assets,
minus the Current Liabilities, as set forth in the Sample Closing Statement and determined in accordance with GAAP and with the past practice of the
Business and the Financial Statements (to the extent the past practices of the Business and the Financial Statements are consistent with GAAP).
“Open Source Code” means any Software that is distributed under “open source” (as that term is defined by the Open Source Initiative) or
“free software” (as that term is defined by the Free Software Foundation) terms, including any Software distributed under the GPL, LGPL, AGPL, Mozilla
License, Apache License, Common Public License, MIT license, BSD license and/or similar terms and including any Software distributed with any license
term and/or condition that: (A) requires or could require, or conditions or could condition, the use or distribution of such Software on the disclosure,
licensing, or distribution of any source code for any portion of such Software or any derivative work of such Software; or (B) requires or could require, or
conditions or could condition, that any portion of such Software or any derivative work of such Software be licensed for the purpose of making modifications
or derivative works or be redistributable at no charge.
“Order” means any order, injunction, judgment, decree, ruling, writ, assessment or arbitration award of a Governmental Body.
“Ordinary Course of Business” means the ordinary and usual course of normal day-to-day operations of the Business through the date
hereof consistent with past practice.
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“Permits” means any approvals, authorizations, consents, licenses, permits or certificates of a Governmental Body.
“Permitted Exceptions” means (i) any Liens for Taxes not yet due and payable, or, if due, (A) not delinquent or (B) being contested in good
faith by appropriate proceedings during which collection or enforcement against the property is stayed; (ii) any mechanics’, workmen’s, repairmen’s,
warehousemen’s, carriers’ or other like Liens arising or incurred in the Ordinary Course of Business and which are not, individually or in the aggregate,
material to the Business or the Purchased Assets; (iii) any title retention or security interests under conditional sales contracts and equipment leases with third
parties entered into in the Ordinary Course of Business and which are expressly assumed by Purchaser hereunder; (iv) any Liens relating to purchase money
obligations or other Indebtedness that is expressly assumed by Purchaser hereunder; (v) any easements, licenses, covenants, rights-of-way and other similar
restrictions, including any other agreements or restrictions which would be shown by a current title report or other similar report or listing; (vi) any conditions
that may be shown by a current survey, title report or physical inspection; (vii) any Liens arising from the failure of Sellers or Purchaser to comply with bulk
sales laws or similar Laws in any jurisdiction; and (viii) the Liens disclosed in Schedule 1.1(c) attached hereto.
“Person” means any individual, corporation, partnership, firm, joint venture, association, joint-stock company, trust, unincorporated
organization, Governmental Body or other entity.
“Product Software” means the software listed on Schedule 1.1(d) and all software that is both owned by and maintained or distributed by
Sellers or their Subsidiaries and is primarily or exclusively used in or held primarily or exclusively for use in connection with the Products. For the avoidance
of doubt, “Product Software” as used herein shall not include third party software used or otherwise provided in connection with the Third Party Products
(such software, “Third Party Software”).
“Products” means the “RateWatch” suite of products set forth on Schedule 1.1(e), the Database and any and all products and services
developed, marketed, distributed, licensed, provided or sold by Sellers or their Subsidiaries that are primarily or exclusively used in or held primarily or
exclusively for use in the Business; provided that “Products” as used herein shall not include Third Party Products.
“Retained Businesses” means the following businesses of Sellers: (A) providing coverage to institutional investors and other customers on
changes in corporate control, including mergers and acquisitions, private equity, corporate activism and restructuring, and related services, which Sellers refer
to as their “TheDeal” business, (B) providing relationship capital management data and related services, which Sellers refer to as their “BoardEx” business
and (C) providing financial news and information, including coverage of the financial markets, economy, industry trends, investment and financial planning,
targeted to the retail investing public, which Sellers refer to as their “Business to Consumer” business.
“Retention Agreements” means the Contracts listed on Schedule 1.1(f).
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“Severance Agreements” means the Contracts listed on Schedule 1.1(g).
“Subsidiary” means, with respect to a Party, any corporation, partnership, limited liability company or other entity, whether incorporated or
unincorporated, of which (a) such Party or any other Subsidiary of such party is a managing member or general partner; (b) at least a majority of the securities
or other equity interests having by their terms ordinary voting power to elect a majority of the directors or others performing similar functions with respect to
such entity is directly or indirectly owned or controlled by such Party or by any one or more of such Party’s Subsidiaries, or by such Party and one or more of
its Subsidiaries or (c) at least a majority of the equity securities or other equity interests is directly or indirectly owned or controlled by such Party or by any
one or more of such Party’s Subsidiaries, or by such Party and one or more of its Subsidiaries.
“Tax Authority” means any state or local government, or agency, instrumentality or employee thereof, charged with the administration of
any law or regulation relating to Taxes.
“Tax Return ” means all returns, declarations, reports, estimates, information returns and statements required to be filed in respect of any
Taxes.
“Taxes” means (i) all federal, state, local or foreign taxes, including all net income, gross receipts, capital, sales, use, ad valorem, value
added, transfer, franchise, profits, inventory, capital stock, license, withholding, payroll, employment, social security, unemployment, excise, severance,
stamp, occupation, intangibles, property and estimated taxes, and other taxes, fees, stamp taxes, escheat or unclaimed property, duties, charges, levies or
assessments in the nature of taxes of any kind whatsoever (whether payable directly or by withholding), only to the extent the foregoing are in the nature of a
tax, together with any and all interest, penalties, fines or additions to tax imposed by any Tax Authority in connection with any item described in clause (i);
(ii) any liability for payment of amounts described in clause (i) whether as a result of transferee liability, of being a member of an affiliated, consolidated,
combined or unitary group for any period or otherwise through operation of applicable Law; and (iii) any liability for the payment of amounts described in
clauses (i) or (ii) as a transferee or successor, by Contract (including Tax sharing or Tax indemnity agreement), or otherwise.
“Third Party Products” means those products and services developed or owned by third parties and marketed, distributed, licensed,
provided or sold by Sellers or their Subsidiaries as a reseller pursuant to written reseller arrangements that are listed in Schedule 1.1(e).
“Transaction Expenses” means any and all (whether or not disclosed by any Seller to Purchaser): (a) unpaid costs, fees and expenses of
outside professionals incurred by any Seller in connection with the consummation of the transactions contemplated hereby, including all legal fees,
accounting, tax, management or other similar fees, investment banking fees and expenses (including such fees and expenses payable to any Seller or its
Affiliates) and (b) 50% of the fees and expenses payable to the Escrow Agent in connection with the Escrow Agreement; in each of the foregoing cases under
clauses (a) and (b), whether incurred, accrued or invoiced or billed before or after the Closing.
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“Working Capital Lower Target” means negative $4,434,403.
“Working Capital Upper Target” means negative $4,234,403.
1.2
indicated:

Terms Defined Elsewhere in this Agreement . For purposes of this Agreement, the following terms have meanings set forth in the sections

Term
Accounts Receivable
Acquisition Proposal
Allocation Schedule
Assignment and Assumption Agreement
Assumed Liabilities
Balance Sheet
Balance Sheet Date
Basket
Bill of Sale
Books and Records
Business Employees
Cash Purchase Price
Closing
Closing Assumed Indebtedness
Closing Date
Closing Employee Liabilities
Closing Working Capital
COBRA
Compensation Arrangement
Confidentiality Agreement
De Minimis Amount
Direct Indemnity Claim
Dispute
Equipment
Excluded Assets
Excluded Liabilities
Exempt Losses
Final Adjustment Amounts
Final Closing Schedule
Financial Statements
General Cap
Indemnified Party
Indemnifying Party
Independent Accounting Firm
Insurance Policy
Interim Period
Lease Guaranty Indemnified Obligations

Section
5.20(a)
7.12
2.7
9.1(e)(ii)
2.3
5.4
5.4
10.4(a)
9.1(e)(i)
2.1(j)
8.1(a)
3.1
4.1
3.2(b)
4.1
1.1 “Employee Liabilities”
3.2(b)
8.2(d)
1.1 “Employee Liabilities”
7.6(a)
10.4(a)
10.3(a)
11.3(a)
2.1(c)
2.2
2.4
10.4(a)
3.2(b)
3.2(b)
5.4
10.4(b)
10.3(a)
10.3(a)
3.2(d)
5.19
7.11
7.3
11

Leased Real Property
Losses
Mark
Material Contracts
Material Customers
Material Suppliers
Negotiation Period
Non-Business Employees
Non-Competition Agreement
Nonassignable Assets
Party
Pending Claim
Pending Employee Claim
Personal Property Leases
Post-Closing Employee Liabilities
Preliminary Adjustment Amounts
Preliminary Assumed Indebtedness
Preliminary Closing Schedule
Preliminary Working Capital
Purchase Price
Purchased Assets
Purchased Contracts
Purchased Intellectual Property
Purchaser
Purchaser Documents
Purchaser Indemnified Parties
Purchaser Plans
Purchaser’s Objection
Real Property Lease
Representatives
Sample Closing Statement
Seller
Seller Benefit Plans
Seller Documents
Seller Indemnified Parties
Seller Marks
Seller’s Objection
Sellers’ Equity Grants
Shared Contracts
Software
Tax Refunds
Third Party Software
Transferred Employees
Transferred Permits
Transition Period
Transition Services Agreement

2.1(a)
10.2(a)
5.11(j)
5.13(a)
5.18(a)
5.18(b)
3.2(c)
7.11
9.1(e)(iv)
2.5(b)
Recitals
10.7(b)
8.3(c)
2.1(b)
1.1 “Employee Liabilities”
3.2(a)
3.2(a)
3.2(a)
3.2(a)
3.1
2.1
2.1(g)
2.1(d)
Recitals
6.2
10.2(a)
8.2(c)
3.2(c)
2.1(a)
5.11(i)
3.2(a)
Recitals
5.14(a)
5.2
10.2(c)
2.2(h)
3.2(c)
1.1 “Employee Liabilities”
7.4
5.10
2.2(b)
1.1 “Product Software”
8.1(a)
2.1(h)
2.5(b)
9.1(e)(v)
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1.3

Other Definitional and Interpretive Matters.
(a)

Unless otherwise expressly provided, for purposes of this Agreement, the following rules of interpretation shall apply:

(i )
Calculation of Time Period. When calculating the period of time before which, within which or following which any act is
to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded. If the last day of such
period is a non-Business Day, the period in question shall end on the next succeeding Business Day.
(ii)

Dollars. Any reference in this Agreement to $ or dollars shall mean U.S. dollars.

(iii)
Exhibits/Schedules. The Exhibits and Schedules to this Agreement are hereby incorporated and made a part hereof and are
an integral part of this Agreement. All Exhibits and Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this
Agreement as if set forth in full herein. Any capitalized terms used in any Schedule or Exhibit but not otherwise defined therein shall be defined as set forth in
this Agreement.
(iv)
Gender and Number. Any reference in this Agreement to gender shall include all genders, and words imparting the singular
number only shall include the plural and vice versa.
( v )
Headings. The provision of a Table of Contents, the division of this Agreement into Articles, Sections and other
subdivisions and the insertion of headings are for convenience of reference only and shall not affect or be utilized in construing or interpreting this
Agreement. All references in this Agreement to any “Section” are to the corresponding Section of this Agreement unless otherwise specified.
(v i )
Herein. The words such as “herein,” “hereinafter,” “hereof,” and “hereunder” refer to this Agreement as a whole and not
merely to a subdivision in which such words appear unless the context otherwise requires.
(vii)
Including. The word “including” or any variation thereof means “including, without limitation” and shall not be
construed to limit any general statement that it follows to the specific or similar items or matters immediately following it.
(b)
The Parties hereto have participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the Parties hereto and no presumption or burden of proof
shall arise favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.
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ARTICLE II
PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES
2 .1
Purchase and Sale of Purchased Assets. On the terms and subject to the conditions set forth in this Agreement, on the Closing Date, Sellers
shall sell, convey, assign, transfer and deliver to Purchaser, or cause their Subsidiaries to sell, convey, assign, transfer and deliver to Purchaser, and Purchaser
shall purchase, acquire, receive and accept from Sellers and their Subsidiaries, as applicable, free and clear of all Liens (other than Permitted Exceptions), all
of Sellers’ and their Subsidiaries’ right, title and interest in and to all assets, properties and rights which relate primarily or exclusively to the Business, as
each may exist as of the Closing, but in each case excluding the Excluded Assets (the “Purchased Assets”), including the following:
(a)
Real Property Lease. Sellers’ interest in the lease of real property set forth on Schedule 2.1(a) (“Real Property Lease” and the real
property specified in such lease, the “Leased Real Property”), together with all improvements, fixtures and other appurtenances thereto owned by Sellers;
(b)
Personal Property Leases. Subject to Section 2.5(b), the leases and subleases of tangible personal property set forth on Schedule
2.1(b), and any rights appurtenant to such leases and subleases (the “Personal Property Leases”);
( c )
Equipment. The machinery, equipment, tools, furniture, furnishings, Hardware, IT Systems, office equipment (including
telecommunication equipment), goods and other tangible items of personal property owned by Sellers or their Subsidiaries and which are located at the
Facility and used primarily or exclusively in the Business (the “Equipment”);
(d )
Intellectual Property and Commercial Know-How. All (i) Intellectual Property owned by Sellers and their Subsidiaries and used
primarily or exclusively in or held for use primarily or exclusively in connection with the Business, including all such Intellectual Property in the Products,
the Product Software, the Third Party Products, the Third Party Software and the Intellectual Property set forth on Schedule 2.1(d); provided that, with respect
to Third Party Products and Third Party Software, the foregoing shall be limited to only such Intellectual Property with respect to such Third Party Products
and Third Party Software that is owned by Sellers pursuant to the terms of the Contract governing the reseller arrangement, and (ii) the Commercial KnowHow (collectively, the “Purchased Intellectual Property”);
(e)
Products and Third Party Products. The Products (including the Database), the Product Software and any rights of Sellers in the Third
Party Products and Third Party Software;
(f)

Other Software. Subject to Section 2.5(b), the software set forth on Schedule 2.1(f);

(g )
Contracts. Subject to Section 2.5(b), the Contracts to which a Seller is a party or by which a Seller is bound, in each case relating
primarily or exclusively to the Business or the Purchased Assets, including those which are set forth on Schedule 2.1(g) (collectively, the “Purchased
Contracts”);
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(h )
Permits. Subject to Section 2.5(b), the Permits set forth on Schedule 2.1(h) and any Permits related to the operation of the Facility or
exclusively or primarily related to the operation of the Business (“Transferred Permits”);
(i)

Current Assets. The Current Assets;

(j )
Books and Records. The books, records and files (including in digital, electronic or other format) of Sellers or their Subsidiaries to
the extent exclusively or primarily relating to the Business, including (i) books and records relating to the Commercial Know-How or the business,
commercial, financial, customer, supplier or other information of the Business, regardless of form, (ii) regulatory documents, records and applications related
to Business, and (iii) marketing materials related to the Business, other than books and records set forth in Section 2.2(f) (“Books and Records”); provided,
however, that Sellers may retain a copy of the Books and Records solely for the purposes of Sellers’ internal legal, Tax and accounting archival purposes
(subject to the confidentiality obligations of Sellers under Section 7.6 hereof); and provided, further, however, that Sellers may redact any information from
such Books and Records to the extent such information is not used in or otherwise related to the Business prior to the delivery of such Books and Records to
Purchaser;
(k )

Materials. All promotional, advertising and marketing materials used by Sellers or their Subsidiaries primarily or exclusively in the

(l)

Goodwill. All goodwill of the Business as a going concern and associated with the items listed above; and

Business;

(m) Other Business Assets. All other assets (tangible and intangible) of Sellers, other than of the kind specified in clauses (a) through (l)
above, used primarily or exclusively in the conduct of the Business.
After the Closing, Sellers and Purchaser shall take all action (or shall cause its Affiliates to take all actions) reasonably requested by any
other Party to effect the provisions of this Section 2.1, including the transfer of any Purchased Assets that are not transferred inadvertently at Closing.
2.2
Excluded Assets. Nothing herein contained shall be deemed to sell, convey, assign or transfer the Excluded Assets to Purchaser, and Sellers
shall retain all right, title and interest to, in and under the Excluded Assets. “Excluded Assets” means the following assets, properties, interests and rights of
Sellers:
(a )
Cash and Cash Equivalents; Bank Accounts; Excluded Current Assets . All cash and cash equivalents, including any marketable or
other securities, and accrued interest, dividends or other earnings thereon, wherever located, all bank accounts, deposit and lockbox arrangements and other
locations where financial instruments or financial records are maintained by or on behalf of the Business, and all Excluded Current Assets;
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(b)
Tax Refunds and Attributes. Any Tax attributes of Sellers (including net operating losses and Tax credits) and any refunds, credits or
other assets or rights (including interest thereon or claims therefor) with respect to any Taxes (the “Tax Refunds”) of Sellers or for the period prior to the
Closing relating to the Business or the Purchased Assets;
(c)
Insurance Policies. Any insurance policies at any time in effect or claims, causes of action, proceeds or other rights with respect
thereto, and any reimbursement for, or other benefit associated with, prepaid insurance, including insurance policies covering events occurring in whole or in
part prior to the Closing;
(d)
Employee Benefit Assets. All assets relating to the Seller Benefit Plans, subject to the provisions of Section 8.2(b) relating to rollover
or transfer of account balances and certain other assets in Seller Benefit Plans intended to qualify under Sections 401(a) and 401(k) of the Code into the
Purchaser Plans;
(e)
Claims. (i) Any claim, right or interest of Sellers relating to Excluded Liabilities or Excluded Assets and any rights, claims or causes
of action of Sellers against third parties relating to assets, properties, business or operations of Sellers arising out of events occurring on or prior to the
Closing Date and (ii) all rights of Sellers and their respective Affiliates arising under this Agreement, the agreements contemplated hereby or the transactions
contemplated hereby or thereby;
(f)
Books and Records. Any (i) personnel and medical records pertaining to any Business Employee that Sellers are required by Law to
retain; (ii) other books and records that Sellers are required by Law to retain; (iii) any information management systems of Sellers if and to the extent not
primarily or exclusively related to the Business, the Products or the Third Party Products; (iv) minute books, stock ledgers and stock certificates of Sellers and
their respective Affiliates; (v) Tax Returns, tax records and work papers of Sellers; (vi) the corporate books and records of Sellers; (vii) documents relating to
proposals to acquire the Business by Persons other than Purchaser; and (viii) records and reports prepared or received by any Seller in connection with the
sale of the Business or the transactions contemplated by this Agreement, including all analyses relating to the Business so prepared or received and all
correspondence among Sellers and/or any of their representatives with respect thereto;
(g )
Intellectual Property. Any intellectual property rights of Sellers other than (i) the Purchased Intellectual Property and (ii) all rights
with respect to the Database, the Product Software, Third Party Software, and the Products or Third Party Products;
(h)
Names and Logos. The trade names and associated trademarks and logos and any names (including Internet domain names) or marks
used or held for use primarily or exclusively in any of the Retained Businesses, including any names or marks (including Internet domain names) similar
thereto or derivative thereof (collectively, the “Seller Marks”), and the goodwill associated therewith (it is understood and agreed that the Seller Marks do not
include the Mark);
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(i)

Capital Stock. All of the capital stock or equity interests in Sellers and their respective Affiliates;

( j )
Assets of Retained Businesses. To the extent not expressly included in the Purchased Assets, all assets, properties and rights
primarily or exclusively used in or held for use in connection with Sellers’ Retained Businesses and other business operations that are unrelated to the
Business or the Products, including Sellers’ finance, accounting, human resources, legal, marketing, information technology, facilities management and
clerical functions, and all assets, properties and rights used in or held for use primarily or exclusively in connection with the Retained Businesses; and
( k )
Other Excluded Assets. All other assets, properties or rights of Sellers not expressly included in the Purchased Assets and not
primarily or exclusively related to the Business or the Products, including those assets, properties or rights set forth on Schedule 2.2(k).
After the Closing Date, Sellers and Purchaser shall take all action (or shall cause its Affiliates to take all actions) reasonably requested by
any other Party to effect the provisions of this Section 2.2, including the prompt return of any Excluded Assets that are transferred inadvertently at Closing.
2 . 3
Assumption of Liabilities. On the Closing Date, on the terms and subject to the conditions set forth in this Agreement, Purchaser shall
assume and shall pay, perform and discharge when due the following Liabilities relating to or arising out of the Business or the Purchased Assets (the
“Assumed Liabilities”), and no other Liabilities of Sellers:
(a)

Current Liabilities. All Current Liabilities;

(b )
Assumed Indebtedness. All Assumed Indebtedness for which an appropriate dollar-for-dollar deduction to the Cash Purchase Price
has been made between Sellers and Purchaser pursuant to Section 3.2 hereof;
(c)
Contracts. Except as otherwise provided in this Agreement, all Liabilities arising or to be performed after the Closing under the
Purchased Contracts, the Real Property Lease, the Personal Property Leases, the Transferred Permits and Purchased Intellectual Property;
(d)
Taxes. All Liabilities for Taxes (i) arising out of the ownership of the Purchased Assets or the operation of the Business after the
Closing or (ii) for which Purchaser is responsible pursuant to Section 11.1;
(e)
Employee Liabilities. Except as otherwise provided in this Agreement, all Liabilities relating to or arising out of (i) the employment
or termination of employment of the Transferred Employees after the Closing, including Liabilities relating to compensation or benefits with respect to the
period following the Closing other than Employee Liabilities for which Sellers may be responsible hereunder for or during any period after the Closing; (ii)
any federal or state civil rights or similar Law, including the Worker Adjustment Retraining and Notification Act of 1988, resulting from the termination of
employment of the Transferred Employees during any time following the Closing; (iii) any claims, charges, or other causes of action arising under Laws
relating to employment discrimination, equal employment opportunities, disability, labor relations, wages and hours, classification of independent
contractors, immigration, workers’ compensation, background and credit checks, working conditions, occupational safety and health, family and medical
leave, or data privacy and data protection, in each case related to the Transferred Employees during any time following the Closing; (iv) any amounts that
become accrued and payable after the 12-month anniversary of the Closing under any of the Severance Agreements; (v) the portion of any retention or stay
bonuses that become payable after the Closing in accordance with any of the Retention Agreements equal to the total amount payable under any such
Retention Agreement, multiplied by a fraction, the numerator of which is the portion of the Retention Period (as defined in such Retention Agreement)
beginning after the Closing Date, and the denominator of which is the total Retention Period (as defined in such Retention Agreement); (vi) the portion of
any bonus, incentive compensation, commission pay or similar compensation determined, in each case, upon the achievement of pre-established performance
or other target metrics, that become payable to any of the Transferred Employees after the Closing in accordance with any of the Compensation Arrangements
equal to the total amount payable under any such Compensation Arrangement, multiplied by a fraction, the numerator of which is the portion of the
measurement period of such Compensation Arrangement beginning after the Closing Date, and the denominator of which is the total measurement period of
such Compensation Arrangement; and (vii) the employer portion of any Taxes with respect to any of the forgoing payments;
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(f)
Conduct of Business. All Liabilities arising out of or relating to the ownership or operation of the Business or the Purchased Assets
from and after the Closing; and
(g )
Other Assumed Liabilities. All other Liabilities assumed by Purchaser or for which Purchaser is responsible under any provision of
this Agreement or any other agreement, instrument or certificate delivered by Purchaser in connection with the transactions contemplated hereby.
2.4
Excluded Liabilities. It is expressly agreed that Sellers shall retain, perform and discharge, and Purchaser shall not assume and shall not
pay, perform and discharge or become liable for, any or all of the Liabilities of Sellers or their respective Affiliates other than the Assumed Liabilities (the
“Excluded Liabilities”), including the following:
(a)

Excluded Assets. Liabilities arising out of the Excluded Assets;

(b )
Indebtedness; Transaction Expenses. All Liabilities for (i) Indebtedness (except for Assumed Indebtedness for which an appropriate
dollar-for-dollar deduction to the Cash Purchase Price has been made between Sellers and Purchaser pursuant to Section 3.2 hereof), and (ii) Transaction
Expenses;
(c)
Certain Taxes. All Liabilities for Taxes arising out of the ownership or operation of the Purchased Assets or the Business prior to the
Closing, including Taxes for which Sellers are responsible pursuant to Section 11.1, but excluding Taxes for which Purchaser is responsible pursuant to
Section 11.1;
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(d)
Employees. All Employee Liabilities, subject to the provisions of Section 8.3 relating to payment of any Post-Closing Employee
Liabilities from the Employee Liabilities Escrow Account; and
(e)
Other Liabilities. All other Liabilities relating to amounts required to be paid by Sellers hereunder and all Liabilities that Sellers have
expressly retained under any provision of this Agreement or any other agreement, instrument or certificate delivered by Sellers in connection with the
transactions contemplated hereby.
2.5

Further Conveyances and Assumptions; Consent of Third Parties.

(a)
From time to time following the Closing, Sellers and Purchaser shall, and shall cause their respective Affiliates to, execute,
acknowledge and deliver all such further conveyances, notices, assumptions, releases and acquaintances and such other instruments, and shall take such
further actions, as may be reasonably necessary or appropriate to assure fully to Purchaser and its respective successors or assigns, all of the properties, rights,
titles, interests, estates, remedies, powers and privileges intended to be conveyed to Purchaser under this Agreement and the Seller Documents and to assure
fully to Sellers and their respective Affiliates and their successors and assigns, the assumption of the liabilities and obligations intended to be assumed by
Purchaser under this Agreement and the Purchaser Documents, and to otherwise make effective the transactions contemplated hereby and thereby.
(b)
Nothing in this Agreement nor the consummation of the transactions contemplated hereby shall be construed as an attempt or
agreement to assign any Purchased Asset, including any Contract, Transferred Permit, certificate, approval, authorization or other right, that by its terms or by
Law is nonassignable without the consent of a third party or a Governmental Body or is cancelable by a third party in the event of an assignment
(“Nonassignable Assets”), unless and until such consent shall have been obtained. With respect to Purchased Contracts or Transferred Permits that are
material for the Business after the Closing Date, Sellers shall, and shall cause their respective Affiliates to, use their commercially reasonable efforts to
cooperate with Purchaser at its request for a period not to exceed the earlier of (i) the date the relevant consent is obtained, (ii) the expiration of such
Purchased Contract or Transferred Permit and (iii) 365 days following the Closing Date (as applicable, a “Transition Period”) in endeavoring to obtain such
consents promptly. Following the Closing, until such consent is obtained, Sellers and Purchaser shall use their commercially reasonable efforts to comply
with the terms of any Purchased Contract that has not yet been transferred or assigned due to the failure to receive such consent as if such Contract had been
so transferred or assigned and to provide Purchaser with the rights and benefits thereunder. Purchaser and Sellers shall use their respective commercially
reasonable efforts to obtain, or cause to be obtained, any consent, substitution, approval or amendment required to assign any and all Purchased Contracts to
Purchaser (subject to the Transition Period), to novate all Liabilities under any and all Purchased Contracts or other Liabilities that constitute Assumed
Liabilities, or to obtain in writing the unconditional release of Sellers and their respective Affiliates so that, in any such case, Purchaser shall be solely
responsible for such Liabilities. To the extent permitted by applicable Law, in the event consents to the assignment of any Purchased Asset cannot be
obtained, such Nonassignable Assets shall be held, as of and from the Closing Date, by Sellers or the applicable Affiliate of a Seller in trust for Purchaser and
the covenants and obligations thereunder shall be performed by Purchaser in Sellers’ or such Affiliate’s name and all benefits and obligations existing
thereunder shall be for Purchaser’s sole account for a period not to exceed the Transition Period. During such period, Sellers shall take or cause to be taken at
Sellers’ expense such actions in Purchaser’s name or otherwise as Purchaser may reasonably request so as to provide Purchaser with all rights and benefits of
the Nonassignable Assets and to effect collection of money or other consideration that becomes due and payable under the Nonassignable Assets, and Sellers
or the applicable Affiliate of a Seller shall promptly pay over to Purchaser all money or other consideration received by it in respect of all Nonassignable
Assets. As of and from the Closing Date, Sellers on behalf of themselves and their respective Affiliates authorize Purchaser, to the extent permitted by
applicable Law and the terms of the Nonassignable Assets, at Purchaser’s expense, to perform all the obligations and receive all the benefits of Sellers or their
respective Affiliates under the Nonassignable Assets and appoint Purchaser their attorney-in-fact to act in their name on their behalf or in the name of the
applicable Affiliate of a Seller and on such Affiliate’s behalf with respect thereto. Sellers shall be solely responsible for all out-of-pocket fees (not including
attorneys’ fees incurred by parties other than Sellers) and breakage or termination fees, if applicable, (x) required in connection with a Purchased Contract to
be assumed by Purchaser hereunder to obtain any consent contemplated under this Section 2.5(b) or (y) required in connection with any Shared Contract to
obtain any consent to separation contemplated under Section 7.4. Notwithstanding the foregoing, the provisions of this Section 2.5(b) shall not apply to any
third party consents required to be delivered under Section 9.1(d).
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2.6
Bulk Sales Laws; Tax Notifications. The Parties hereby waive compliance by Purchaser and Sellers with the requirements and provisions of
any “bulk-transfer” Laws of any jurisdiction that may otherwise be applicable with respect to the sale of any or all of the Purchased Assets to Purchaser.
2.7
Purchase Price Allocation . Purchaser shall, within 90 days after the Closing Date, prepare and deliver to Sellers for their consent (which
consent shall not be unreasonably withheld, delayed or conditioned) a schedule allocating the Purchase Price (and any other items that are required for
federal income tax purposes to be treated as part of the Purchase Price) among the Purchased Assets in a manner consistent with the principles set forth in
Schedule 2.7 (the “Allocation Schedule”). If Sellers raise any objection to the Allocation Schedule within 30 days of the receipt thereof, Purchaser and Sellers
shall negotiate in good faith to resolve such objection(s). If Sellers and Purchaser are unable to agree on the Allocation Schedule within 180 days following
the Closing Date, then any remaining disputed matters will be finally and conclusively determined by the Independent Accounting Firm in the manner set
forth in Section 3.2(d), the cost of which shall be shared equally by Sellers and Purchaser, and the Independent Accounting Firm shall be required to follow
the principles set forth in Schedule 2.7. Sellers and Purchaser shall promptly advise each other of the existence of any Tax audit, controversy or litigation
related to such allocation hereunder, and shall each file its respective Tax Returns (including IRS Form 8594) in accordance with the Allocation Schedule
and shall not take any position on any Tax Return or during the course of any audit or other proceeding that is inconsistent therewith, unless otherwise
required by a Tax Authority. Such allocation shall be adjusted in a manner consistent with the Allocation Schedule in the case of any adjustment to the
Purchase Price pursuant to this Agreement.
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ARTICLE III
CONSIDERATION
3.1
Consideration. In consideration of the sale, transfer, assignment, conveyance and delivery of the Purchased Assets, and subject to the terms
and conditions of this Agreement, Purchaser shall on the Closing Date, (a) make payment by wire transfer, in immediately available funds, to such bank
account or accounts as shall be specified by Sellers prior to the Closing, of an amount equal to $33,500,000, subject to adjustment as provided in Section
3.2(a) (the “Cash Purchase Price”) less the Escrow Amount; (b) make payment by wire transfer, in immediately available funds, to the Escrow Agent, of the
Escrow Amount; and (c) assume the Assumed Liabilities (collectively, with the Cash Purchase Price, and after all adjustments contemplated by this
Agreement, the “Purchase Price”).
3.2

Purchase Price Adjustment.

(a)
Not later than 2 Business Days prior to the Closing, Sellers shall provide Purchaser with a schedule (the “Preliminary Closing
Schedule”) setting forth Sellers’ good faith estimate as of the close of business on the Business Day immediately prior to the Closing Date of Net Working
Capital (the “Preliminary Working Capital ”) and the Assumed Indebtedness (the “Preliminary Assumed Indebtedness”, and together with the Preliminary
Working Capital, the “Preliminary Adjustment Amounts ”) as of the time immediately prior to the Closing. The Preliminary Closing Schedule shall be
prepared in accordance with GAAP and with the past practice of the Business and the Financial Statements (to the extent the past practices of the Business
and the Financial Statements are consistent with GAAP) consistent with the illustrative calculation set forth on Schedule 3.2(a) (the “Sample Closing
Statement”). The Cash Purchase Price shall be adjusted as follows: (i) the Cash Purchase Price shall be decreased by the Preliminary Assumed Indebtedness
and (ii) if the amount of Preliminary Working Capital exceeds the Working Capital Upper Target, then the Cash Purchase Price shall be increased by the
excess, or if the amount of Preliminary Working Capital is less than the Working Capital Lower Target, then the Cash Purchase Price shall be decreased by
the shortfall.
(b)
Within 30 days following the Closing, Purchaser shall prepare and deliver to Sellers a schedule (the “Final Closing Schedule”), in
the form of the illustrative calculation set forth in the Sample Closing Statement, setting forth a calculation of Net Working Capital as of the Closing (the
“Closing Working Capital”) and the Assumed Indebtedness as of the Closing (the “Closing Assumed Indebtedness”, and together with the Closing Working
Capital, the “Final Adjustment Amounts”), which shall be prepared on the same basis and using accounting principles, practices and methods consistent with
those used to prepare the Preliminary Closing Schedule. During such period, Sellers shall provide Purchaser and its representatives with all relevant data and
financial statements which may be in the possession or control of Sellers or their Affiliates as may be reasonably requested by Purchaser to the extent
necessary for Purchaser to prepare the Final Closing Schedule.
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(c)
Sellers shall have 30 days after the delivery by Purchaser to review the Final Closing Schedule. Purchaser shall, from and after the
Closing Date, provide Sellers and their representatives with all data and financial statements reasonably requested by Sellers, to the extent necessary for
Sellers to review the Final Closing Schedule. In the event that Sellers believe in good faith that the Final Adjustment Amounts have not been determined
accurately by Purchaser in accordance with the terms of this Agreement, Sellers shall inform Purchaser in writing (the “Seller’s Objection”), setting forth a
specific description of the basis of the Seller’s Objection and the adjustments to the Final Adjustment Amounts that Sellers believe should be made, on or
before the last day of such 30 day period. Failure to notify Purchaser within such 30 day period shall constitute acceptance and approval by Sellers of the
Final Closing Schedule. If Sellers timely deliver a Seller’s Objection, then Purchaser shall have 15 days to review and respond to the Seller’s Objection. If any
proposed change set forth in the Seller’s Objection is not accepted by Purchaser, then Purchaser shall, within 15 days after receipt of the Seller’s Objection,
give written notice to Sellers of Purchaser’s objection to such change (the “Purchaser’s Objection”). Failure to so notify Sellers within such 15 day period
shall constitute acceptance and approval by Purchaser of the Seller’s Objection. The Final Adjustment Amounts, as adjusted for any matter included in the
Seller’s Objection that is not disputed in the Purchaser’s Objection, shall be deemed conclusively accepted by Purchaser and Sellers, except in respect of
those matters still in dispute in accordance herewith. For a period of 15 days after delivery by Purchaser of the Purchaser’s Objection (the “Negotiation
Period”), Sellers and Purchaser shall negotiate in good faith to resolve any remaining disputes as expeditiously as possible.
(d)
If Purchaser and Sellers are unable to resolve all of their disagreements with respect to the determination of the Final Adjustment
Amounts by the expiration of the Negotiation Period, or such longer period as they may mutually agree in writing, they shall refer their remaining differences
to RSM US LLP (the “Independent Accounting Firm”), which shall determine solely on the basis of the standard set forth in Section 3.2(a), and only with
respect to the remaining differences and objections so submitted, whether and to what extent, if any, the Final Adjustment Amounts require adjustment. Each
of Purchaser and Sellers shall make complete submissions to the Independent Accounting Firm within 10 days following the engagement of the Independent
Accounting Firm. Failure by either Party to make a complete submission prior to the 10 day period will be deemed to be a waiver of such Party’s right to
make a submission. The Parties shall instruct the Independent Accounting Firm to deliver its written determination to Sellers and Purchaser no later than the
30th day after the remaining differences underlying the Sellers’ Objection and the Purchaser’s Objection are referred to the Independent Accounting Firm.
The Independent Accounting Firm shall resolve the dispute and determine the Final Adjustment Amounts, not on the basis of an independent review, but
only within the disputed range and based on the standard set forth in Section 3.2(a). Such resolution shall be set forth in a written statement delivered to
Purchaser and Sellers. The Independent Accounting Firm’s determination shall be conclusive and binding upon Sellers and Purchaser. The fees and
disbursements of the Independent Accounting Firm shall be equitably apportioned by such Independent Accounting Firm based on the extent to which
Purchaser, on the one hand, or Sellers, on the other hand, is determined by the Independent Accounting Firm to be the prevailing party in the resolution of
such disputed matters.
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(e)
Following determination of the Final Adjustment Amounts (as may be adjusted by the determination of the Independent Accounting
Firm), the Cash Purchase Price shall be recalculated in accordance with Section 3.2(a), but using the Final Adjustment Amounts instead of the Preliminary
Adjustment Amounts, and Sellers or Purchaser, as the case may be, shall make an adjustment payment as follows within 10 Business Days following such
determination: (i) in the event the amount of the Cash Purchase Price using the Final Adjustment Amounts is less than the amount of the Cash Purchase Price
using the Preliminary Adjustment Amounts, Sellers shall pay the net difference to Purchaser; or (ii) in the event the amount of the Cash Purchase Price using
the Final Adjustment Amounts is greater than the amount of the Cash Purchase Price using the Preliminary Adjustment Amounts, Purchaser shall pay the net
difference to Sellers. In the event Sellers are responsible for any adjustment amount pursuant to Section 3.2(e)(i), Purchaser shall be paid such amount from
the General Escrow Amount in lieu of payment by Sellers of such amount directly, and Purchaser and Sellers shall issue a joint written instruction to the
Escrow Agent to distribute such amount to Purchaser from the General Escrow Amount within the 10 Business Day period referenced above. The adjustment
payment shall be treated for all tax purposes as an adjustment to the Purchase Price, unless otherwise required by a change in Law occurring after the date
hereof, a closing agreement with an applicable Tax Authority or a final non-appealable judgment of a court of competent jurisdiction, and shall be paid by
wire transfer, in immediately available funds, to a bank account or accounts designated by Sellers or Purchaser, as the case may be.
3 .3
Withholding Tax. Purchaser shall be entitled to deduct and withhold from the Purchase Price all Taxes that Purchaser may be required to
deduct and withhold under any provision of any Laws relating to Taxes, and to the extent such deducted amounts are timely paid to the applicable
Governmental Body, all such amounts shall be deemed and treated as paid and delivered to Sellers hereunder. Prior to making any deduction or withholding
from any payment to any Person, Purchaser shall provide 3 days’ prior written notice to such Person of the amounts subject to deduction or withholding and
to provide to such Person a reasonable opportunity within such 5 days to provide forms or other evidence that would exempt such amounts from such
deduction or withholding under applicable Law. Purchaser agrees to accept properly completed and duly executed documentation that will permit any
consideration otherwise payable pursuant to this Agreement to be made without or at a reduced rate of withholding under applicable Law.
ARTICLE IV
CLOSING AND TERMINATION
4.1
Closing; Closing Date. Subject to the satisfaction of the conditions set forth in Sections 9.1 and 9.2 hereof (or the waiver thereof by the
party entitled to waive that condition), other than conditions that by their nature are to be satisfied on the Closing Date (but subject to the satisfaction or
waiver of such conditions), the closing of the transactions contemplated by this Agreement (the “Closing”) shall take place by teleconference and the
exchange of deliverables (in counterparts or otherwise) by electronic transmission in PDF format or by facsimile, on a date to be specified by the Parties,
which date shall be no later than the second Business Day after satisfaction or waiver of the conditions set forth in Sections 9.1 and 9.2 hereof (or the waiver
thereof by the party entitled to waive that condition), other than conditions that by their nature are to be satisfied on the Closing Date (but subject to the
satisfaction or waiver of such conditions), unless another time or date, or both, are agreed to in writing by the parties hereto. The date on which the Closing
shall be held is referred to in this Agreement as the “Closing Date.” The Closing shall be deemed effective as of 12:01 a.m. Eastern Time on the Closing Date.
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4.2

Termination of Agreement. This Agreement may be terminated prior to the Closing as follows:

(a)
At the election of Sellers or Purchaser on or after August 15, 2018 if the Closing shall not have occurred by the close of business on
such date, provided that the terminating party is not in default in any material respect of any of its obligations hereunder and is not the cause of the Closing
not occurring by such date;
(b)

By mutual written consent of Sellers and Purchaser;

(c)
By Sellers or Purchaser if there shall be in effect a final nonappealable Order of a Governmental Body of competent jurisdiction
restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated hereby;
(d)
By Purchaser, if Purchaser is not then in material breach of any provision of this Agreement and there has been a breach, inaccuracy
in or failure to perform any representation, warranty, covenant or agreement made by any of Sellers pursuant to this Agreement that would give rise to the
failure of any of the conditions specified in Section 9.1(a) or Section 9.1(b), and such breach, inaccuracy or failure has not been cured by Sellers within 15
days of Sellers’ receipt of written notice of such breach from Purchaser; or
(e)
By Sellers, if Sellers are not then in material breach of any provision of this Agreement and there has been a breach, inaccuracy in or
failure to perform any representation, warranty, covenant or agreement made by Purchaser pursuant to this Agreement that would give rise to the failure of
any of the conditions specified in Section 9.2(a) or Section 9.2(b), and such breach, inaccuracy or failure has not been cured by Purchaser within 15 days of
Sellers’ receipt of written notice of such breach from Purchaser.
4.3
Procedure Upon Termination. In the event of termination of this Agreement by Purchaser or Sellers, or both, pursuant to Section 4.2 hereof,
written notice thereof shall forthwith be given to the other party or parties, and this Agreement shall terminate, and the purchase of the Purchased Assets
hereunder shall be abandoned, without further action by Purchaser or Sellers.
4.4
Effect of Termination. In the event that this Agreement is validly terminated as provided herein, then each of the Parties shall be relieved of
its duties and obligations arising under this Agreement after the date of such termination and such termination shall be without liability to Purchaser or
Sellers or any of their respective Subsidiaries, Affiliates, officers, directors, employees, agents, advisors or other representatives, and the Parties shall not have
any other remedy or cause of action under or relating to this Agreement or any applicable Law; provided, however, that the obligations of the parties set forth
in this Section 4.4 and Article XI hereof shall survive any such termination and shall be enforceable hereunder; provided, further, however, that (a) if this
Agreement is terminated other than pursuant to Section 4.2(b), nothing in this Section 4.4 shall relieve Purchaser or Sellers of any liability for a willful breach
of this Agreement in any material respect prior to the date of such termination; and (b) the Confidentiality Agreement shall survive any such termination of
this Agreement and nothing in this Section 4.4 shall relieve Purchaser or Sellers of their obligations under the Confidentiality Agreement.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLERS
Subject to such exceptions as are specifically disclosed in the disclosure schedule provided by Sellers to Purchaser on and dated as of the date hereof
(the “Disclosure Schedule”), (referencing the appropriate section and subsection numbers in this Article or disclosed in any other section, subsection or
clause of the Disclosure Schedule; provided, however, that it is reasonably apparent upon reading such disclosure without independent knowledge on the
part of the reader regarding the matter disclosed that the disclosure is responsive to such other section, subsection or clause of this Article V), Sellers hereby
jointly and severally represent and warrant to Purchaser as of the date hereof that:
5 .1
Organization and Good Standing. Seller Parent is a corporation duly incorporated, validly existing and in good standing under the laws of
the State of Delaware. Seller Subsidiary is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Wisconsin.
Each Seller has all requisite corporate power and authority to own, lease and operate the Purchased Assets and to carry on the Business as the same is now
being conducted. Each Seller is duly authorized, qualified or licensed to do business as a foreign corporation and is in good standing in each jurisdiction set
forth on Schedule 5.1 of the Disclosure Schedule and such jurisdictions are the jurisdictions wherein, by reason of the nature of the Business or the character
of the Purchased Assets, it is necessary for such Seller to be so authorized, qualified or licensed and in good standing, except where the failure to be so
authorized, qualified and in good standing would not reasonably be likely to result in a Material Adverse Effect.
5.2
Authorization of Agreement . Each Seller has all requisite power, authority and legal capacity to execute and deliver this Agreement, and
each Seller has all requisite power, authority and legal capacity to execute and deliver each other agreement, document, instrument or certificate
contemplated by this Agreement or to be executed by such Seller in connection with the consummation of the transactions contemplated by this Agreement
(the “Seller Documents”), to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The
execution and delivery of this Agreement and the Seller Documents and the consummation of the transactions contemplated hereby and thereby have been
duly authorized by all requisite corporate action on the part of each Seller. This Agreement has been, and each of the Seller Documents will be at or prior to
the Closing, duly and validly executed and delivered by each Seller and (assuming the due authorization, execution and delivery by the other parties hereto
and thereto) this Agreement constitutes, and each of the Seller Documents when so executed and delivered will constitute, legal, valid and binding
obligations of each Seller enforceable against such Seller in accordance with their respective terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally, and subject, as to enforceability, to general principles of
equity, including principles of commercial reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a proceeding at law or
in equity).
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5.3

Conflicts; Consents of Third Parties.

(a)
Except as set forth on Schedule 5.3(a) of the Disclosure Schedule, none of the execution and delivery by Sellers of this Agreement
and of the Seller Documents, the consummation by Sellers of the transactions contemplated hereby or thereby, or the compliance by Sellers with any of the
provisions hereof or thereof will (i) conflict with, or result in a violation of, any provision of the certificate of incorporation or by-laws of Sellers; (ii) conflict
with, violate, result in the breach of, or constitute a default under, or result in the termination, cancellation or acceleration (whether after the filing of notice or
lapse of time or both) of any material right or material obligation of Sellers under, any Purchased Contract or any other material Contract to which either
Seller is a party or by which either Seller or the Business is bound or to which any of the Purchased Assets is subject; (iii) conflict with, violate, or result in the
breach of any Order of any Governmental Body applicable to Sellers, the Business or the Purchased Assets; (iv) conflict with, violate, or result in the breach
of any Law applicable to Sellers, the Business or the Purchased Assets; (v) result in the creation or imposition of any Lien (other than a Permitted Exception)
on any of the Purchased Assets; (vi) result in the release, disclosure and/or delivery of any Purchased Assets by or to any escrow agent or other person or
entity; (vii) grant, assign and/or transfer to any other Person of any license or other right or interest under, to or in any of the Purchased Assets; or (viii) by the
terms of any Contract, result in a reduction of any royalties and/or revenue sharing payments Sellers would otherwise be entitled to with respect to any
Purchased Assets.
(b)
Except as set forth on Schedule 5.3(b) of the Disclosure Schedule, no consent, waiver, approval, Order, permit or authorization of, or
declaration or filing with, or notification to, any Governmental Body is required on the part of Sellers (i) in connection with the execution and delivery of
this Agreement or the Seller Documents by Sellers, the compliance by Sellers with any of the provisions hereof or thereof, the consummation by Sellers of the
transactions contemplated hereby or the taking by Sellers of any other action contemplated hereby, or (ii) the continuing validity and effectiveness
immediately following the Closing of any Purchased Contract or Transferred Permit of Sellers, except for requirements under the Exchange Act.
5 . 4
Financial Statements. Schedule 5.4 of the Disclosure Schedule includes copies of (a) the unaudited consolidated balance sheet of the
Business as of December 31, 2017 and the related unaudited consolidated statement of income of the Business for the year then ended and (b) the unaudited
consolidated balance sheet of the Business (the “Balance Sheet”) as of March 31, 2018 (the “Balance Sheet Date”) and the related unaudited consolidated
statement of income of the Business for the three months then ended (such unaudited statements, including the related notes and schedules thereto, are
referred to herein as the “Financial Statements”). Each of the Financial Statements has been prepared in accordance with GAAP (except as may be stated in
the notes thereto) and presents fairly in all material respects the consolidated financial position and results of operations of the Business as of the dates and
for the periods indicated (subject to any audit adjustments which are not in the aggregate material and to the absence of footnotes required by GAAP), it
being understood that (i) the Business has been consolidated into the financial statements of Sellers and has had transactions and relationships with Sellers
and their respective Affiliates; (ii) it is possible that the terms of these transactions and relationships are not the same as those that would have existed among
wholly unrelated parties; (iii) the Business has relied on Sellers and their respective Affiliates for a portion of its administrative support for which the costs
have been allocated on a basis that is reasonably appropriate under the circumstances; (iv) the amounts recorded for these allocations are not necessarily
representative of the amounts that would have been reflected in the Financial Statements had the Business been an entity operated independently of Sellers;
and (v) all of such administrative and financial support, together with any associated assets or personnel, are not necessarily being transferred pursuant to this
Agreement.
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5 . 5
Undisclosed Liabilities. Sellers have no Liabilities with respect to the Business of any nature, except (a) those Liabilities which are
adequately reflected or reserved against on the Balance Sheet as of the Balance Sheet Date, (b) Liabilities incurred since the Balance Sheet Date in the
Ordinary Course of Business (for the avoidance of doubt, excluding any Liabilities for breach of Contract); (c) Liabilities taken into account in the
calculation of Net Working Capital or (d) Liabilities that would not be, individually or in the aggregate, material to the Business.
5.6

Title to Purchased Assets; Condition and Sufficiency.

(a)
Except as set forth on Schedule 5.6(a) of the Disclosure Schedule, Sellers own and have good title to, lease, or otherwise have a right
to use, as the case may be, each of the Purchased Assets, free and clear of all Liens other than Permitted Exceptions.
(b)
The tangible personal property located at the Facility constitutes all of the material tangible personal property used in the Business
by Sellers and their Subsidiaries except (i) as set forth on Schedule 5.6(b)(i) of the Disclosure Schedule, (ii) the tangible personal property included in the list
of Excluded Assets (other than the property described in Section 2.2(j)), (iii) the tangible personal property used by Seller Parent’s insurance, legal and
accounting and finance personnel who support the Business and (iv) the tangible personal property made available to the Business under the Transition
Services Agreement. The Leased Real Property is sufficient for the continued conduct of the Business after the Closing in substantially the same manner as
conducted prior to the Closing and constitutes all of the real property necessary to conduct the Business as currently conducted. The Purchased Assets
constitute all of the material assets, rights and properties, necessary, together with Sellers’ agreements hereunder and under the Seller Documents (including
the services to be provided under the Transition Services Agreement and the annexes attached thereto), and are sufficient for Purchaser to conduct the
Business in all material respects immediately after the Closing Date as it had been conducted by Sellers immediately before the Closing Date, except (i) as set
forth on Schedule 5.6(b)(ii) of the Disclosure Schedule, (ii) the items included in the list of Excluded Assets (other than the property described in Section
2.2(g) and Section 2.2(j)), (ii) insurance, legal and an accounting services provided by Seller Parent’s personnel who support the Business and (iv) services
provided under the Transition Services Agreement.
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5.7
Absence of Certain Developments. Since the Balance Sheet Date and through the date hereof (a) the Business has been conducted in all
material respects in the Ordinary Course of Business, (b) there has not occurred any Material Adverse Effect and (c) except as set forth in Schedule 5.7 of the
Disclosure Schedule, Sellers have not taken any action that, if taken after the date hereof, would constitute a violation of Section 7.2.
5.8

Taxes.

(a)
All income, sales, use, ad valorem and other material Tax Returns that are required to be filed by or with respect to Sellers have been
timely filed (taking into account all applicable extension periods) with all appropriate Tax Authorities. Such Tax Returns are true, complete and correct,
disclose all Taxes required to be paid by or with respect to Sellers, and are otherwise in compliance with all applicable Tax Laws, in each case, in all material
respects. Schedule 5.8(a) of the Disclosure Schedule contains a list of states, territories and jurisdictions (whether foreign or domestic) in which any Tax
Returns relating to the operations of the Business have been filed within the last 24 months. Sellers were not required to file any Tax Returns in any
jurisdiction other than those set forth on Schedule 5.8(a) of the Disclosure Schedule with respect to the Business for such period of time. No claim has ever
been made in writing to Sellers by any Tax Authority in a jurisdiction where the Sellers do not file Tax Returns with respect to the Business that Sellers are or
may be subject to taxation by that jurisdiction with respect to the Business, and to the Knowledge of Sellers, no Tax Authority plans to assert that Sellers are
or may be subject to taxation by any jurisdiction with respect to the Business.
(b)
All income, sales, use, ad valorem and other material Taxes due and payable by Sellers, whether or not shown on a Tax Return, have
been duly and timely paid in full and no Taxes are delinquent.
(c)
There are no Liens for Taxes upon the Purchased Assets or the Business, except for Permitted Exceptions, and Sellers have not
received written notice of and have no Knowledge of any action, proceeding or investigation that has been instituted or threatened against either Seller by a
Tax Authority that would give rise to any such Lien.
(d)
There is no current or pending (nor have there been within the last five (5) years any) audit or other administrative or judicial
proceeding relating to any Tax Return filed with respect to the Business or any of the Purchased Assets, in each case for which the Sellers have received
written notice thereof or for which Sellers have Knowledge thereof. Neither of Sellers has received any written notice of, or have any Knowledge of, any
deficiency or assessment from any Tax Authority with respect to liabilities for Taxes relating to either Seller that remain unpaid. Sellers are not presently
contesting any Tax Liability before any Tax Authority relating to the Business or the Purchased Assets. There are no outstanding requests for any Tax ruling
from any Tax Authority relating to Sellers with respect to the Purchased Assets or the Business, nor has such a Tax ruling ever been received.
28

(e)
All deficiencies asserted, or assessments made, against Sellers as a result of any examinations by any Tax Authority have been
satisfied in full or finally settled.
(f)
Sellers have not waived any statutes of limitations with respect to Taxes or agreed to any extension of time with respect to any Tax
assessment or deficiency with respect to any currently open Tax period with respect to the Business or the Purchased Assets.
(g)
Sellers have, with respect to the Business and the Purchased Assets, (i) withheld and paid each Tax required to have been withheld
and paid in connection with amounts paid or owing to any employee, independent contractor, creditor, customer, licensee, licensor, shareholder or other
party, and complied in all material respects with all information reporting and backup withholding provisions of applicable Tax Law and (ii) collected all
sales, use and value added Taxes required to be collected, and have remitted such amounts to the appropriate Tax Authority and have furnished properly
completed exemption certificates for all exempt transactions.
(h)
Sellers have not participated in, or otherwise made a filing with respect to, any “reportable transaction” with respect to the Business
within the meaning of Treasury Regulations §1.6011-4(b).
(i)

None of the Purchased Assets is an equity interest in any other Person.

(j)
Except as set forth on Schedule 5.8(j) of the Disclosure Schedule, no bonuses, fees or other compensation will be due and payable to
any Person by Sellers as a result of the transactions contemplated by this Agreement. Any bonuses or other compensation or amounts paid or payable by
Sellers, including amounts payable as a result of the transactions contemplated by this Agreement, have not resulted in and will not result in payments to
“Disqualified Individuals” (as defined in Section 280G(c) of the Code) of Sellers which, individually or in the aggregate, will constitute “excess parachute
payments” (as defined in Section 280G(b) of the Code) resulting in the imposition of the excise tax under Section 4999 of the Code or the disallowance of
deductions under Section 280G of the Code.
5 . 9
Real Property. Sellers do not currently, and have not at any time since November 1, 2007, owned any real property that is or was used
primarily or exclusively in the operation of the Business. Sellers have a valid and enforceable leasehold interest under the Real Property Lease to the Leased
Real Property (together with all rights, title and interest of such Seller in and to leasehold improvements relating thereto, including, but not limited to,
security deposits, reserves and/or prepaid rents paid in connection therewith), subject to applicable bankruptcy, insolvency, reorganization, moratorium and
similar laws affecting creditors’ rights and remedies generally and subject, as to enforceability, and to general principles of equity (regardless of whether
enforcement is sought in a proceeding at law or in equity). The Real Property Lease is in full force and effect, and Sellers have not given or received any
written notice of, and have no Knowledge of, any default or event that with notice or lapse of time, or both, would constitute a default by Sellers under the
Real Property Lease and, to the Knowledge of Sellers, no other party is in default thereof, and no party to the Real Property Lease has exercised any
termination rights with respect thereto, except for such defaults or terminations that would not have a material effect on the Business. Except with respect to
the use of a portion of the Leased Real Property by the Retained Businesses (as referenced in Section 7.11 hereof), Sellers have not subleased, assigned or
otherwise granted to any Person the right to use and/or occupy any Leased Real Property or any portion thereof. Except for any Permitted Exceptions, neither
Seller has pledged, mortgaged or otherwise granted a Lien on its leasehold interest in any Leased Real Property. Sellers have not received any written notice
of (i) any violation of any building code and/or zoning ordinance and/or other Law affecting any Leased Real Property, (ii) existing, pending or threatened
condemnation proceedings affecting any Leased Real Property, and/or (iii) existing, pending or threatened zoning, building code and/or other moratorium
proceedings and/or similar matters, in each instance which could reasonably be expected to adversely affect the ability to operate any Leased Real Property
as currently operated in any material respects. Neither the whole nor any material portion of any Leased Real Property has been damaged or destroyed by fire
or other casualty.
29

5.10
Software and Data. Except as set forth on Schedule 5.10 of the Disclosure Schedule, all software that is being used with respect to the
Business as of the Closing Date is either owned by Sellers (and, with the exception of any software constituting a Shared Contract or software to be provided
under the Transition Services Agreement, is a Purchased Asset) or has a valid and documented license in effect, including off the shelf software such as
Microsoft or Adobe products (collectively, “Software”).
5.11

Intellectual Property.

(a)
Schedule 2.1(d) sets forth all of all material U.S. and foreign: (i) patents and patent applications, (ii) trademark registrations and
applications (other than for the Seller Marks), (iii) copyright registrations and applications and (iv) domain names owned by Sellers or their Subsidiaries as of
the date of this Agreement and used primarily or exclusively in, or held for use primarily or exclusively in connection with, the Business as conducted as of
the date hereof.
(b)
Except as disclosed in Schedule 5.11(b) of the Disclosure Schedule, Sellers own or possess licenses or other rights to use all
Purchased Intellectual Property, Product Software, Third Party Products and Third Party Software, and no other Person has any claim of ownership with
respect to the Purchased Intellectual Property or Product Software owned by Sellers. Except as set forth on Schedule 5.11(b) of the Disclosure Schedule, the
Purchased Intellectual Property, Product Software and each of the Third Party Products and Third Party Software is valid and subsisting, is not invalid or
unenforceable in whole or in part and is not the subject of any challenge; provided that the foregoing representation is given only as to the Knowledge of the
Sellers with respect to any Third Party Products and Third Party Software. To the Knowledge of Sellers, no Person is infringing, violating, misusing or
misappropriating any Purchased Intellectual Property.
(c)
The operation of the Business as conducted by Sellers does not violate in any material respect any data protection or privacy laws;
provided that the foregoing representation is given only as to the Knowledge of Sellers with respect to any Third Party Products and Third Party Software.
Sellers are, and at all times have been, in compliance in all material respects, with all Contracts (or portions thereof) to which either Seller is a party that are
applicable to data privacy and security standards and requirements; provided that the foregoing representation is given only as to the Knowledge of Sellers
with respect to any Third Party Products and Third Party Software. Except as set forth on Schedule 5.11(c) of the Disclosure Schedule, Sellers have not
received any written notice from any Governmental Body challenging, and to the Knowledge of Sellers no Governmental Body plans to challenge, their
practices with respect to data privacy or security procedures or requirements. Neither Seller has received any written complaint, claim, demand, inquiry or
other written notice, or has Knowledge of any complaint, claim, demand or inquiry, with respect to the processing of data in connection with the Business,
including, but not limited to, a written notice of investigation, from any third party or Governmental Body, regarding such Seller’s data collection, processes
or methods or alleging that such Seller’s data collection, processes or method (i) are in violation of any applicable privacy Laws, (ii) are in violation of any
agreements, (iii) are in violation of any Intellectual Property rights of any third Party or (iv) otherwise constitute an unfair, deceptive and/or misleading trade
practice. To the Knowledge of Sellers, except as set forth on Schedule 5.11(c) of the Disclosure Schedule, there has been no unauthorized access, use or
disclosure of data in the possession and/or control of such Seller or its Representatives with respect to the Business in the 24 months prior to the date of this
Agreement. To the Knowledge of Sellers, there has not been any unauthorized intrusion or breach of security of Sellers’ IT Systems, or any unauthorized
access, use, or disclosure of Purchased Assets (including the Database and any Products and Third Party Products) or information with respect to the Business,
personally identifiable information or Intellectual Property in the 24 months prior to the date of this Agreement. The Software and IT Systems owned or
leased by Sellers and included in the Purchased Assets (i) are in good repair and operating condition in all material respects, ordinary wear and tear excepted,
and (ii) to the Knowledge of Sellers, do not contain any virus or malware that would reasonably be expected to materially interfere with the ability of Sellers
to conduct the Business. With respect to the Business, Sellers have implemented commercially reasonable security practices, including encryption, with
respect to the Database and the Products while maintained on the Sellers’ IT Systems, that are intended to prevent the introduction of viruses or malware and
combat cyber-attacks and other unauthorized access, and Sellers have not suffered any material data loss or material business interruption in connection with
the Business as a result of any of the foregoing. With respect to the Business, Sellers have implemented commercially reasonable backup and disaster
recovery technology, plans and procedures that are reasonably consistent with industry standards for businesses of a similar size and profile as that of Seller
Parent.
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(d)
All necessary registration, maintenance and/or renewal fees in respect of the Purchased Intellectual Property have been paid and all
necessary documents and certificates have been filed with the relevant Governmental Body for the purpose of maintaining such Purchased Intellectual
Property.
(e)
Except as set forth on Schedule 5.11(e) of the Disclosure Schedule, (i) Sellers, in connection with the Business, have not infringed
(directly, secondarily, contributorily, by inducement or otherwise), misappropriated and/or otherwise violated and/or made unlawful use of any Intellectual
Property of any other Person and (ii) the use of the Purchased Assets in the Business, including all information contained in the Database, does not infringe,
misappropriate or violate any third party’s Intellectual Property, contractual or other proprietary rights; provided that the foregoing representation is given
only as to the Knowledge of Sellers with respect to any Third Party Products.
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(f)
To the Knowledge of Sellers, none of the Product Software or Third Party Software used in the Business contains any “back door,”
“drop dead device,” “time bomb,” “Trojan horse,” “virus,” and/or “worm” (as such terms are commonly understood in the software industry) and/or any other
code designed or intended to have, or capable of performing, any of the following functions: (i) disrupting, disabling, harming and/or otherwise impeding in
any manner the operation of, or providing unauthorized access to, a computer system or network or other device on which such code is stored and/or
installed; or (ii) accessing, damaging and/or destroying any data or file without the user’s consent. None of the Product Software or, to the Knowledge of
Sellers, the Third Party Software, contains any “back doors” or other undocumented access mechanism allowing unauthorized access to, viewing of,
manipulation of, or modification or other changes to, any Product Software, Third Party Software or IT System.
(g)
All IT Systems are configured and operated in accordance with and perform in material compliance with industry security standards
in the information technology industry. Except as set forth on Schedule 5.11(g) of the Disclosure Schedule, neither Sellers’ operations and/or maintenance of
any IT System required or used in connection with the Business are dependent on any individual employee or third party. All IT Systems used in connection
with the Business (including all computer hardware and software, including rented, leased and borrowed hardware and all programs available on and run by
the computer systems), are functional in all material respects and no material errors and/or defects which have not been fully remedied have been discovered
therein. Neither Seller is in material breach of any Contract related to any IT System and to the Knowledge of Sellers, no condition, state of facts, events or
circumstance exists which, with the giving of notice or the passage of time or both, would give rise to such a breach.
(h)
Except as set forth on Schedule 5.11(h) of the Disclosure Schedule, no Product or Product Software, contains, incorporates, or is
derived from or was developed using any Open Source Code.
(i)
All current and former directors, managers, officers, employees, advisers, agents, consultants, independent contractors, and other
representatives (“Representatives”) of Sellers who contributed to the development of the Products, the Database or any Intellectual Property with respect to
the Business have executed valid and enforceable agreements in a form provided to Purchaser pursuant to which such Representatives have acknowledged
the “work for hire” status of any and all of the foregoing such Representative may develop or may have developed during his, her or its employment or
engagement and has also irrevocably assigned to such Seller, all of his, her or its rights in and to the foregoing. No current or former Representative of either
Seller is, to the Knowledge of Sellers, in breach of or default under any contract based on or with respect to any such agreement.
(j)
Sellers own all right, title and interest in the trademark set forth in Schedule 2.1(d) (the “Mark”). Since the dates of first use of the
Mark as described in Schedule 2.1(d), the Mark has been used by Sellers continuously, ongoing, and without interruption. No third party has asserted, and to
the Knowledge of Sellers, no third party intends on asserting, any claims or challenges relating to the Mark.
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5.12

Products and Databases; Nature of Business.

(a)
Schedule 5.12(a) of the Disclosure Schedule accurately describes the percentage of revenue generated from subscription services and
the percentage of revenue generated from custom reports and other information services over the prior three (3) fiscal years of Sellers. Schedule 5.12(a) of the
Disclosure Schedule accurately describes all the types of Products and Third Party Products provided by Sellers during the three year period prior to the date
hereof and Schedule 5.12(a) of the Disclosure Schedule also states whether any of such types of Products or Third Party Products are no longer being
provided by either Seller prior to the date hereof.
(b)
To the Knowledge of Sellers, the Database does not include any material inaccuracies or material errors. The Database includes
approximately 18-20 years of financial data with respect to financial institutions including deposit, loan and fee data from approximately 40,000 to 96,000
institutions depending on the type of data. Sellers have approximately 4,223 clients with an average client life of eleven years.
(c)
Except as set forth on Schedule 5.12(c) of the Disclosure Schedule, to the Knowledge of Sellers, no sources of the information
contained in the Database, either have or have provided written notice of an intent to, (i) cease providing to Sellers any of such information or (ii) charge a fee
for such information (if not currently charging a fee) or materially increase its fees for such information (other than as authorized in any agreement between
Sellers and such source). To the Knowledge of Sellers, no reason, event or circumstance exists that could reasonably be expected to prohibit Purchaser from
continuing to collect, receive, process, maintain and distribute and otherwise use in the Business the information contained in the Database, immediately
after the Closing, in the same manner in all material respects as used by Sellers with respect to the Business as of the date of this Agreement.
(d)
Except set forth in Schedule 5.12(d) of the Disclosure Schedule, no customers or licensors of any of the Products, Third Party
Products, services or data provided by the Business have provided Sellers or the Business with any written notice of any material defects, bugs, errors,
inaccuracies, calculation problems or other material deficiencies with respect to any of such Products, Third Party Products, services or data during the 2 year
period prior to the date hereof. The Products, Third Party Products, services and data provided by the Business during the 2 year period prior to the date
hereof have not contained any material defects, bugs, errors, inaccuracies, calculation problems or other material deficiencies.
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5.13

Material Contracts.

(a )
Schedule 5.13(a).1 of the Disclosure Schedule sets forth all of the following Contracts to which a Seller is a party or by which it is
bound and that are related to the Business or by which the Purchased Assets may be bound or affected (collectively, the “ Material Contracts”), and except as
set forth in Schedule 5.13(a).2 of the Disclosure Schedule, all Material Contracts constitute Purchased Contracts:
(i)

Contracts with any customer, supplier or vendor of the Business involving future annual revenues or expenditures in excess

of $25,000.00;
(ii)
Contracts with any Affiliate or current or former officer or director of a Seller (other than Contracts made in the Ordinary
Course of Business on terms generally available to similarly situated non-affiliated parties);
(iii)
Contracts relating to employment, compensation or severance between a Seller and any of the Business Employees (other
than Seller Benefit Plans), but excluding confidentiality agreements entered into in the Ordinary Course of Business;
(iv)
(v)

Contracts with any labor union or association representing any Business Employees;
Contracts containing any assignment or license of Intellectual Property other than licenses in the Ordinary Course of

Business;
(vi)
Contracts for the sale of any of the assets of Sellers, other than in the Ordinary Course of Business, for consideration in excess
of $25,000.00 or for the grant to any Person of any preferential rights to purchase any of its assets;
(vii)

Contracts for joint ventures, strategic alliances or partnerships;

(viii)
Contracts containing covenants of a Seller not to compete in any line of business or with any Person in any geographical
area or during any period of time;
(ix)
Contracts relating to the acquisition by a Seller of any business or a material amount of stock or assets of another Person, in
each case for consideration in excess of $25,000.00 (whether by merger, sale of stock, sale of assets or otherwise);
(x)

Contracts relating to incurrence of Indebtedness, guarantees or loans, in each case involving amounts in excess of

$25,000.00;
(xi)

Contracts with any Governmental Body;

(xii)
Contracts for the sale of any of the Purchased Assets with value in excess of $25,000 (other than Contracts made in the
Ordinary Course of Business with customers, suppliers or vendors) or for the grant to any Person of any option, right of first refusal or preferential or similar
right to purchase any of the Purchased Assets.
(xiii)
Contracts (x) providing for payment to or by any Person based upon sales, purchases, revenues, profits, losses, costs,
expenses or liabilities related to the Business, or (y) involving any sharing by the Business with any other Person of revenue, profits, losses, costs , expenses
or liabilities;
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(xiv)
other similar Contracts; or

Contracts with or involving any dealer, distributor, joint marketing, partnership, joint venture, development or reseller or

(xv) Contracts that contain any exclusivity or “most-favored nation” or other similar obligations, or that provide that the Business
will be the exclusive or preferred provider or recipient of any product or service.
(b)
Each of the Material Contracts is in full force and effect and is the legal, valid and binding obligation of the Seller party thereto,
enforceable against such Seller in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar laws
affecting creditors’ rights and remedies generally and subject, as to enforceability, to general principles of equity (regardless of whether enforcement is
sought in a proceeding at law or in equity). No Seller has given or received any written notice of any material default or event that with notice or lapse of time
or both would constitute a material default by such Seller under any Material Contract and, to the Knowledge of Sellers, no other party is in material default
thereof. Complete and correct copies of each Material Contract (including all modifications, amendments and supplements thereto and waivers thereunder)
have been made available to Purchaser.
(c)
Sellers have made available to Purchaser its standard form of customer invoice and terms and conditions of sale with respect to the
Business and, except as set forth on Schedule 5.13(c) of the Disclosure Schedule, since June 20, 2017, all customers that have purchased Products or used
services offered by the Business pursuant to an invoice are bound by substantially the same terms as the standard form invoice and terms and conditions of
sale.
5.14

Employee Benefits.

(a )
Schedule 5.14(a) of the Disclosure Schedule sets forth a list, as of the date hereof, of each “employee pension benefit plan” (as
defined in Section 3(2) of ERISA), “employee welfare benefit plan” (as defined in Section 3(1) of ERISA), and each other plan, arrangement or policy (written
or oral) relating to annual or long-term cash incentives, restricted stock, stock options, stock purchases, deferred compensation, severance, fringe benefits or
other material employee benefit plan, program, policy or arrangement, that is maintained or contributed to, or required to be maintained or contributed to, by
Sellers or any individual employment, severance or consulting agreement entered into by Sellers for the benefit of any of the Business Employees. All such
plans, agreements, arrangements and policies shall be referred to herein collectively as the “Seller Benefit Plans” and each, a “Seller Benefit Plan.” No
employee pension benefit plan is subject to Title IV of ERISA. All costs of each employee pension benefit plan have been provided for on the basis of
consistent methods and, if applicable, in accordance with sound actuarial assumptions and practices that are acceptable under ERISA.
(b)
Sellers have made available to Purchaser true, complete and correct copies of (i) the documents or instruments pursuant to which
each Seller Benefit Plan is maintained, (ii) the most recent summary plan description for each Seller Benefit Plan for which such a summary plan description
was provided to plan participants or beneficiaries, (iii) the most recent determination letter received from, or any opinion letter issued by, the IRS with respect
to each Seller Benefit Plan intended to qualify under Section 401 of the Code, and (iv) the annual report (Form 5500 series) required to be filed with any
Governmental Body for each Seller Benefit Plan, for the most recent three (3) plan years, including all schedules thereto and all financial statements with
attached opinions of independent accountants.
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(c)
Each Seller Benefit Plan and each related trust agreement, insurance contract, annuity contract, and other funding arrangement,
complies in all material respects with its terms and the applicable provisions of ERISA, the Code and all other applicable Laws. Each Seller’s 401(k) Plan has
been the subject of a determination letter from the IRS, or such Seller is entitled to rely on a favorable opinion letter, with respect to the qualification of the
form of Sellers’ 401(k) Plan under Section 401(a) of the Code, and no event has occurred or circumstances exist that will or could reasonably be expected to
adversely affect the tax-qualification of Sellers’ 401(k) Plan. No event has occurred that will or could subject any employee welfare benefit plan and/or
employee pension benefit plan to Tax under Section 511 of the Code.
(d)

[Intentionally omitted.]

(e)
All contributions required to be made with respect to the Business Employees by each Seller under applicable Law and/or the terms
of any Seller Benefit Plan as of the Closing Date have been made as of such date and all contributions for any period ending on or before the Closing Date
that are not yet due have been made or have been accrued for on the books and records of such Seller.
(f)
No current or former employee of the Business will be entitled to any payment, additional benefit and/or acceleration of the time of
payment and/or vesting of any benefits under any Seller Benefit Plan as a result of the transactions contemplated by this Agreement (either alone or in
conjunction with any other event such as a termination of employment) except for the Employee Liabilities.
(g)
Schedule 5.14(g) of the Disclosure Schedule lists the name, job title and total remuneration (including salary, commissions, bonuses
and other incentive compensation, including accrued but unpaid annual bonuses for the current year, any Sellers’ Equity Grants, and any transaction,
retention, stay and/or change of control bonuses and other similar perquisites) for each current officer, director, employee and/or consultant of each Seller that
provides services to the Business. As of the date hereof, neither the President of Seller Subsidiary nor any of her direct reports has provided written notice to
any Seller that he or she intends to resign or retire as a result of the transactions contemplated by this Agreement.
5.15

Labor.

(a)
Sellers are not a party to any labor or collective bargaining agreement, memorandum of understanding or other written document
relating to terms and conditions of employment with respect to Business Employees and, to the Knowledge of Sellers, there are no such agreements that
pertain to Business Employees.
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(b)
No Business Employees are represented by any labor organization. No labor organization or group of Business Employees has made
a pending demand for recognition, and there are no representation proceedings or petitions seeking a representation proceeding presently pending or, to the
Knowledge of Sellers, threatened to be brought or filed, with the National Labor Relations Board or other labor relations tribunal, in each case with respect to
or relating to the Business. There is no organizing activity involving Sellers pending or, to the Knowledge of Sellers, threatened by any labor organization or
group of Business Employees, in each case with respect to or relating to the Business, and to the Knowledge of Sellers, there has not been any such
organizational effort within the last three (3) years.
(c)
There are no, and in the last three (3) years have not been any, (i) strikes, work stoppages, slowdowns, lockouts or material
arbitrations or (ii) material grievances or other material labor disputes pending or, to the Knowledge of Sellers, threatened against or involving Sellers with
respect to or relating to the Business. There are no unfair labor practice charges, grievances or complaints pending or, to the Knowledge of Sellers, threatened
by or on behalf of any Business Employee or group of Business Employees before the National Labor Relations Board or any similar state agency.
(d)
Within the last three (3) years, with respect to the employees of the Business, each Seller has complied in all material respects with all
applicable Laws regarding employment and employment practices, terms and conditions of employment, labor and wages and hours (including those relating
to the safety and health of employees, anti-discrimination, immigration, classification of employees, workers’ compensation, employee privacy and minimum
wages). There are no unfair labor practice charges, charges of discrimination, labor complaints and/or other similar claims pending or, to the Knowledge of
Sellers, threatened against such Seller with respect to any Business Employees.
(e)
Without limiting the foregoing, since January 1, 2018, no Seller has had any obligation to furnish any notices in connection with
any “mass layoff” or “plant closing” (as such terms are defined in the Worker Adjustment and Retraining Notification Act of 1988, as amended, and/or similar
state or local Laws) with respect to the Business. Schedule 5.15(e) of the Disclosure Schedule lists each former employee and/or officer of each Seller who
provided services to the Business and whose employment by such Seller has ceased for any reason since January 1, 2018. Set forth opposite the name of each
such employee and/or officer are the positions held and the beginning and ending employment dates. Schedule 5.15(e) of the Disclosure Schedule sets forth
all employment Contracts currently in effect with respect to the Business to which a Seller is a party (excluding confidentiality agreements entered into in the
Ordinary Course of Business).
5.16
Litigation. There are no Legal Proceedings pending or, to the Knowledge of Sellers, threatened against Sellers, or to which Sellers are
otherwise a party, which, if adversely determined, would have a material effect on the Business or the Purchased Assets, or would prevent, impair or materially
delay the transactions contemplated under this Agreement. Sellers are not subject to any Order of any Governmental Body with respect to the Business,
except to the extent the same would not have a material effect on the Business or the Purchased Assets, or would prevent, impair or materially delay the
transactions contemplated under this Agreement.
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5.17

Compliance with Laws; Permits.

(a)
Sellers are currently, and have been, in compliance in all material respects with all Laws of any Governmental Body applicable to the
Business or the Purchased Assets. Except as set forth on Schedule 5.17(a) of the Disclosure Schedule, Sellers have not received any written notice of or been
charged with the violation in any material respect of any Laws with respect to the Business.
(b)
Schedule 5.17(b) of the Disclosure Schedule sets forth all Permits that are required for the operation of the Business as presently
conducted. All such Permits set forth on Schedule 5.17(b) of the Disclosure Schedule will be included in the Transferred Permits, subject to Section 2.5(b)
hereof. Neither Seller is in default or violation, in any material respect, of any term, condition or provision of any such Permit held by it, excluding Permits
currently held by Sellers pursuant to employee, labor and employee benefits Laws, which are covered exclusively in Section 5.14 and Section 5.15.
5.18

Customers and Suppliers.

( a )
Schedule 5.18(a) of the Disclosure Schedule sets forth with respect to the Business (i) each customer who has paid aggregate
consideration to Sellers for Products, Third Party Products, information or services rendered in connection with the Business in an amount greater than or
equal to $25,000 for each of the 3 most recent fiscal years (collectively, the “Material Customers”); and (ii) the amount of consideration paid by each
Material Customer during such periods. Neither Seller has received any written notice that any of the Material Customers has ceased, or, to the Knowledge of
Sellers, intends to cease after the Closing, to use the Products, Third Party Products, information or services provided by the Business or to otherwise
terminate or materially reduce its relationship with the Business.
(b )
Schedule 5.18(b) of the Disclosure Schedule sets forth with respect to the Business (i) each supplier to whom a Seller has paid
consideration for Products, Third Party Products, information or services in connection with the Business rendered in an amount greater than or equal to
$25,000 for each of the 3 most recent fiscal years (collectively, the “Material Suppliers”); and (ii) the amount of purchases from each Material Supplier during
such periods. Neither Seller has received any written notice that any of the Material Suppliers has ceased, or, to the Knowledge of Sellers, intends to cease, to
supply Products, Third Party Products, information or services to the Business or to otherwise terminate or materially reduce its relationship with the
Business.
5 .1 9
Insurance. Schedule 5.19 of the Disclosure Schedule sets forth a true and complete list of all current policies or binders of fire, liability,
product liability, umbrella liability, real and personal property, workers’ compensation, vehicular, fiduciary liability, cybersecurity liability and other
casualty and property insurance maintained by such Seller and relating to the Business, the Purchased Assets and/or the Assumed Liabilities (each, an
“Insurance Policy”). There are no claims related to the Business, the Purchased Assets and/or the Assumed Liabilities pending under any such Insurance
Policies as to which coverage has been, to the Knowledge of Sellers, questioned, denied or disputed or in respect of which there is an outstanding reservation
of rights. All premiums due on such Insurance Policies have either been paid or, if not yet due, accrued. All such Insurance Policies (i) are in full force and
effect and enforceable in accordance with their terms; and (ii) to the Knowledge of Sellers, have not been subject to any lapse in coverage. True and complete
copies of the Insurance Policies have been made available to Purchaser.
38

5.20

Accounts Receivable.

(a)
All accounts receivable of the Business reflected on the Balance Sheet and that, as of the date hereof, remain outstanding, and all
accounts receivable of the Business arising subsequent to the Balance Sheet Date and to be included in the computation of Net Working Capital
(collectively, the “Accounts Receivable”) (i) have arisen or shall arise in the Ordinary Course of Business from bona fide sales transactions or work or services
rendered and (ii) are or shall be legal, valid and binding obligations of the respective account debtors enforceable in accordance with their terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally, and subject, as to
enforceability, to general principles of equity, including principles of commercial reasonableness, good faith and fair dealing (regardless of whether
enforcement is sought in a proceeding at law or in equity) (it being understood, for the avoidance of doubt, that this Section 5.20 is not a guarantee of
collection of accounts receivable).
(b)

There is no collateral or other security arrangements securing the repayment or other satisfaction of any Accounts Receivable.

5.21
Books and Records. All accounting and financial Books and Records accurately reflect the material transactions of the Business in all
material respects. All Books and Records have been duly maintained in accordance with all applicable Laws. The Books and Records are not recorded,
stored, maintained, operated or otherwise wholly or partly dependent upon or held by any means (including any electronic, mechanical or photographic
process, whether computerized or not) that is not available to Sellers in the Ordinary Course of Business. All Books and Records of Sellers reflect only bona
fide and genuine transactions, and accurately reflect in all material respects the true, complete and accurate basis for Sellers’ financial position and results of
operations with respect to the Business. Sellers maintain a system of internal accounting controls adequate to provide reasonable assurance, in each case with
respect to the Business, that each Seller maintains no off the books accounts and that each Seller’s assets are used only in accordance with such Seller’s
management directives and established policies and procedures.
5.22

Debt Instruments; Accounts Payable; Intercompany Transactions.

(a )
Schedule 5.22(a) of the Disclosure Schedule contains a complete and correct list of all outstanding indentures, mortgages, deeds of
trust, conditional sales agreements, bank loans, credit agreements and guarantees primarily or exclusively related to the Business to which each Seller is a
party or by which it or any of its properties are bound. Neither Seller nor, to the Knowledge of Sellers, any other Party, is in breach or default under any such
instrument.
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(b)
All of the accounts payable of the Business reflected on the Balance Sheet and that, as of the date hereof, remain outstanding and are
not delinquent, and all accounts payable of the Business arising subsequent to the Balance Sheet Date and to be included in the computation of Net Working
Capital have been incurred or will have arisen only in the Ordinary Course of Business.
( c )
Schedule 5.22(c) of the Disclosure Schedule sets forth a complete and accurate list of (i) all Contracts relating to the Business
between or among Sellers and/or their respective Affiliates, and (ii) all intercompany loans, notes and advances, and all intercompany receivables and
payables, between or among Sellers and/or their respective Affiliates to the extent relating to the Business.
5.23
Financial Advisors. Except as set forth on Schedule 5.23 of the Disclosure Schedule, no Person has acted, directly or indirectly, as a broker,
finder or financial advisor for Sellers in connection with the transactions contemplated by this Agreement and no such Person is entitled to any fee or
commission or like payment from Sellers or their respective Affiliates in respect thereof.
5.24
No Other Representations or Warranties; Schedules. Except for the representations and warranties contained in this Article V (as modified by
the Disclosure Schedule), neither Sellers nor any other Person make any other express or implied representation or warranty with respect to Sellers, the
Business, the Purchased Assets, the Assumed Liabilities or the transactions contemplated by this Agreement, and Sellers disclaim any other representations or
warranties, whether made by Sellers, any Affiliate of a Seller or any of their respective officers, directors, employees, agents or representatives. Except for the
representations and warranties contained in Article V hereof (as modified by the Disclosure Schedule), Sellers (i) expressly disclaim and negate any
representation or warranty, expressed or implied, at common law, by statute, or otherwise, relating to the condition of the Purchased Assets (including any
implied or expressed warranty of merchantability or fitness for a particular purpose, or of conformity to models or samples of materials) and (ii) make no
representations or warranties whatsoever to Purchaser and hereby disclaim all liability and responsibility for any representation, warranty, projection,
forecast, statement, or information made, communicated, or furnished (orally or in writing) to Purchaser or its Affiliates or representatives (including any
opinion, information, projection, or advice that may have been or may be provided to Purchaser by any director, officer, employee, agent, consultant, or
representative of Sellers or any of their respective Affiliates). Sellers make no representations or warranties to Purchaser regarding financial projections or
forecasts with respect to the Business, or the probable success or profitability of the Business. The disclosure of any matter or item in any schedule of the
Disclosure Schedule hereto shall not be deemed to constitute an acknowledgment that any such matter is required to be disclosed or is material or that such
matter would result in a Material Adverse Effect. Notwithstanding the foregoing provisions of this Section 5.24, nothing in this Section 5.24 shall be deemed
to waive, release, restrict, prohibit or otherwise limit any rights or remedies of Purchaser in connection with or arising out of any common law actual fraud of
Sellers in connection with making the representations and warranties of Sellers contained in Article V hereof (as modified by the Disclosure Schedule).
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ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to Sellers as of the date hereof that:
6 .1
Organization and Good Standing. Purchaser is a corporation duly incorporated, validly existing and in good standing under the laws of the
State of Delaware and has all requisite corporate power and authority to own, lease and operate its properties and to carry on its business as now conducted.
6 . 2
Authorization of Agreement . Purchaser has full corporate power and authority to execute and deliver this Agreement and each other
agreement, document, instrument or certificate contemplated by this Agreement or to be executed by Purchaser in connection with the consummation of the
transactions contemplated hereby and thereby (the “Purchaser Documents”), and to consummate the transactions contemplated hereby and thereby. The
execution, delivery and performance by Purchaser of this Agreement and each Purchaser Document have been duly authorized by all necessary corporate
action on behalf of Purchaser. This Agreement has been, and each Purchaser Document will be at or prior to the Closing, duly executed and delivered by
Purchaser and (assuming the due authorization, execution and delivery by the other parties hereto and thereto) this Agreement constitutes, and each
Purchaser Document when so executed and delivered will constitute, legal, valid and binding obligations of Purchaser, enforceable against Purchaser in
accordance with their respective terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights
and remedies generally, and subject, as to enforceability, to general principles of equity, including principles of commercial reasonableness, good faith and
fair dealing (regardless of whether enforcement is sought in a proceeding at law or in equity).
6.3

Conflicts; Consents of Third Parties.

(a)
None of the execution and delivery by Purchaser of this Agreement and of the Purchaser Documents, the consummation of the
transactions contemplated hereby or thereby, or the compliance by Purchaser with any of the provisions hereof or thereof will (i) conflict with, or result in a
violation of, any provision of the certificate of incorporation or by-laws or comparable organizational documents of Purchaser, (ii) conflict with, violate,
result in the breach of, or constitute a default under, or result in the termination, cancellation or acceleration (whether after the filing of notice or lapse of time
or both) of any right or obligation of Purchaser under, any note, bond, mortgage, indenture, license, agreement or other obligation to which Purchaser is a
party or by which Purchaser or its properties or assets are bound, other than such conflicts, violations, breaches, defaults, terminations, cancellations or
accelerations that would not have a material effect on the ability of Purchaser to perform its obligations under this Agreement or to consummate the
transactions contemplated by this Agreement, (iii) conflict with, violate or result in the breach of any Order of any Governmental Body applicable to
Purchaser or any of the properties or assets of Purchaser or (iv) conflict with, violate or result in the breach of any applicable Law, in each of the foregoing
cases, except to the extent the same would not have a material adverse effect on Purchaser’s ability to perform its obligations under this Agreement or to
consummate the transactions contemplated under this Agreement.
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(b)
No consent, waiver, approval, Order, permit or authorization of, or declaration or filing with, or notification to, any Governmental
Body is required on the part of Purchaser in connection with the execution and delivery of this Agreement or Purchaser Documents, the compliance by
Purchaser with any of the provisions hereof or thereof, the consummation of the transactions contemplated hereby or the taking by Purchaser of any other
action contemplated hereby, or for Purchaser to conduct the Business (other than any such consent, waiver, approval, Order, permit or authorization
necessitated solely due to the participation of Sellers in the transaction), in each of the foregoing cases, except to the extent the same would not have a
material adverse effect on Purchaser’s ability to perform its obligations under this Agreement or to consummate the transactions contemplated under this
Agreement.
6.4
Litigation. There are no Legal Proceedings pending or, to the knowledge of Purchaser, threatened against Purchaser, or to which Purchaser is
otherwise a party which, if adversely determined, would reasonably be expected to have a material adverse effect on the ability of Purchaser to perform its
obligations under this Agreement or to consummate the transactions hereby. Purchaser is not subject to any Order of any Governmental Body except to the
extent the same would not reasonably be expected to have a material adverse effect on the ability of Purchaser to perform its obligations under this
Agreement or to consummate the transactions contemplated hereby.
6 .5
Financial Advisors. No Person has acted, directly or indirectly, as a broker, finder or financial advisor for Purchaser in connection with the
transactions contemplated by this Agreement and no such person is entitled to any fee or commission or like payment from Purchaser or its Affiliates in
respect thereof.
6 .6
Financial Capability. Purchaser (i) has, and on the Closing Date will have, sufficient internal funds (without giving effect to any unfunded
financing regardless of whether any such financing is committed) available to pay the Purchase Price and any expenses incurred by Purchaser in connection
with the transactions contemplated by this Agreement, (ii) has, and on the Closing Date will have, the resources and capabilities (financial or otherwise) to
perform its obligations hereunder, and (iii) has not incurred any obligation, commitment, restriction or Liability of any kind, which would impair or adversely
affect such resources and capabilities.
6 .7
Disclaimer and Non-Reliance. Notwithstanding anything contained in this Agreement to the contrary, Purchaser acknowledges and agrees
that (a) Sellers are not making any representations or warranties whatsoever, express or implied, other than those expressly given by Sellers in Article V hereof
(as modified by the Disclosure Schedule) (b) in entering into this Agreement, Purchaser has not relied upon any representations or warranties other than
Sellers’ representations and warranties set forth in Article V hereof (as modified by the Disclosure Schedule), and (c) all other representations and warranties
are specifically disclaimed by Purchaser and may not be relied upon or serve as a basis for a claim against Sellers. Without limiting the foregoing, any claims
Purchaser may have for breach of representation or warranty shall be based solely on the representations and warranties of Sellers set forth in Article V hereof
(as modified by the Disclosure Schedule). Purchaser further represents that neither Sellers nor any of their respective Affiliates nor any other Person has made
any representation or warranty, express or implied, as to the accuracy or completeness of any information regarding Sellers, the Business, the Purchased
Assets, the Assumed Liabilities or the transactions contemplated by this Agreement not expressly set forth in this Agreement, and none of Sellers, any of their
respective Affiliates or any other Person will have or be subject to any liability to Purchaser or any other Person resulting from the distribution to Purchaser or
its representatives of any such information, including any confidential memoranda distributed on behalf of Sellers relating to the Business or other
publication or electronic data room information provided to Purchaser or its representatives, or any other document or information in any form provided to
Purchaser or its representatives in connection with the sale of the Business or the Purchased Assets or the Assumed Liabilities or the transactions
contemplated hereby.
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ARTICLE VII
COVENANTS
7.1
Access to Information. Prior to the Closing Date, Purchaser shall be entitled, through its officers, employees and representatives (including its
legal advisors and accountants), to make such investigation of the properties, businesses and operations of the Business and such examination of the books,
records and financial condition of the Business, the Purchased Assets and the Assumed Liabilities as it reasonably requests, subject at all times to the
Confidentiality Agreement. Any such investigation and examination shall be conducted during regular business hours upon reasonable advance notice and
under reasonable circumstances and shall be subject to restrictions under applicable Law. Sellers shall cause the officers, employees, consultants, agents,
accountants, attorneys and other representatives of Sellers to cooperate with Purchaser and Purchaser’s representatives in connection with such investigation
and examination, and Purchaser and its representatives shall cooperate with Sellers and their respective representatives and shall use their reasonable efforts
to minimize any disruption to the Business. Notwithstanding anything herein to the contrary, no such investigation or examination shall be permitted to the
extent that it would require Sellers to disclose information subject to attorney-client or any other privilege or conflict with any confidentiality obligations to
which a Seller is bound, in each case if such disclosure would reasonably be expected to result in a material violation of Law or a material Liability to Sellers.
7.2
Conduct of the Business Pending the Closing. Prior to the Closing, except (a) as set forth on Schedule 7.2, (b) as required by applicable Law,
(c) as otherwise expressly contemplated by this Agreement or (d) with the prior written consent of Purchaser (which consent shall not be unreasonably
withheld, delayed or conditioned), Sellers shall:
(i)
continue to conduct the Business, update and maintain the Database and provide the Products and Third Party Products, in each
case, in the Ordinary Course of Business; and
(ii)
use their commercially reasonable efforts to (A) preserve the present business operations, organization and goodwill of the
Business, and (B) preserve in all material respects the present relationships with employees, customers and suppliers and others having a business relationship
with the Business.
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Additionally, prior to the Closing, except (a) as set forth on Schedule 7.2, (b) as required by applicable Law, (c) as otherwise expressly
contemplated by this Agreement or (d) with the prior written consent of Purchaser (which consent shall not be unreasonably withheld, delayed or
conditioned), Sellers shall not, solely as it relates to the Business:
(i)

incur any obligation or Liability except trade or business obligations or Liabilities, other than in the Ordinary Course of

Business;
(ii)
discharge or satisfy any Lien on any of its assets or properties or pay any Liability or obligation with respect to the Business
other than in the Ordinary Course of Business, or fail to pay or discharge when due any Liabilities or obligations;
(iii)
create, incur, assume or guarantee any Indebtedness, make any investment in or advance or loan to any Person, or mortgage,
pledge or subject any of its assets or properties (whether tangible or intangible) as they relate to the Business to any conditional sales Contract or any other
Liens of any nature;
(iv)
sell or commit to sell or assign, transfer or lease or sublease any of its assets or properties related to the Business, other than the
sale or lease of goods or products as they relate to the Business, other than in the Ordinary Course of Business;
(v)
(A) grant or increase any retention, severance or termination pay or benefits to (or amend any Retention Agreements, Severance
Agreements or any other similar arrangement with) any directors, officers or employees who would constitute Business Employees on the date hereof; (B)
enter into any employment, deferred compensation or other similar arrangement with any directors, officers or employees who would constitute Business
Employees on the date hereof; (C) establish, adopt or amend any collective bargaining, bonus, profit-sharing, thrift, pension, retirement, deferred
compensation, compensation, stock option, restricted stock or other benefit plan or arrangement covering any directors, officers or employees who would
constitute Business Employees on the date hereof; or (D) grant any increase in the compensation or other benefits of directors, officers or employees who
would constitute Business Employees on the date hereof, except, in each case, in the Ordinary Course of Business, or as required by applicable Law from time
to time in effect or by any of the Seller Benefit Plans, or otherwise modify, supplement or replace any Seller Benefit Plan, other than, in each case, in the
Ordinary Course of Business, or as required by applicable Law from time to time in effect or by any of the Seller Benefit Plans;
(vi)

subject to any Lien or otherwise encumber or, except for Permitted Exceptions, permit, allow or suffer to be encumbered, any of

the Purchased Assets;
(vii)
sell, transfer or otherwise dispose of any Purchased Assets (except pursuant to existing contracts, for fair consideration in the
Ordinary Course of Business or for the purpose of disposing of obsolete or worthless assets);
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(viii) cancel, compromise, modify or waive any debt or claim or waive or release any material right or obligation of Sellers that
constitutes a Purchased Asset or Assumed Liability, including any Accounts Receivable, other than in the Ordinary Course of Business;
(ix)
enter into any commitment for capital expenditures in excess of $25,000 for any individual commitment and $50,000 for all
commitments in the aggregate;
(x)
enter into any Contract, understanding or commitment that restrains, restricts, limits or impedes the ability of the Business, or
the ability of any Seller or Purchaser, to compete with or conduct any business or line of business in any geographic area;
(xi)
terminate, amend, restate, supplement, modify or waive any material rights or obligations under any (A) Material Contract, Real
Property Lease, Personal Property Lease or Intellectual Property License or any other Purchased Contract, or (B) Transferred Permit;
(xii)
change any of the methods of accounting or accounting practices or classification of assets or liabilities (other than any
changes required by GAAP), or fail to maintain its books of account in the Ordinary Course of Business;
(xiii) make any material change in its practices, operations or policies with respect to the methods of selling goods or services, other
methods for accounting for sales, the realization of revenue, the conduct of accounts receivable collection or accounts payable payment activities or the
maintenance of inventory or supply levels;
(xiv)

implement or adopt any change in its Tax methods, principles or elections (other than any changes required by applicable

Law); or
(xv)

agree or commit to do anything prohibited by this Section.

7 . 3
Consents. Sellers shall use their commercially reasonable efforts, and Purchaser shall cooperate with Sellers, to obtain at the earliest
practicable date all consents and approvals required to consummate the transactions contemplated by this Agreement, including the consents and approvals
referred to in Section 5.3(b) hereof. Purchaser shall use its commercially reasonable efforts (including by agreeing to substitute an equivalent guaranty and/or
a letter of credit of Purchaser or an Affiliate thereof) to cooperate with Sellers to obtain as soon as practicable following the date hereof (and to be effective
from and following the Closing) the full and irrevocable release of Seller Parent from all of its liabilities and obligations under and with respect to the Lease
Guaranty; provided, however, that notwithstanding the foregoing or any other provision contained in this Agreement to the contrary, (a) such release of Seller
Parent with respect to the Lease Guaranty shall not be a condition of Sellers’ obligation to consummate the Closing, and (b) in the event such release of Seller
Parent is not obtained prior to the Closing, Purchaser shall, from and after the Closing, indemnify Seller Parent with respect to Losses that Seller Parent may
incur or suffer in respect of a claim by the landlord under the Lease Guaranty which is caused by a breach or default under the Real Property Lease by
Purchaser or an Affiliate thereof (the “Lease Guaranty Indemnified Obligations”).
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7 . 4
Shared Contracts. Prior to Closing, Purchaser and Sellers shall use commercially reasonable efforts to cause certain Contracts that are
primarily but not exclusively related to the Business and are set forth on Schedule 7.4 (the “Shared Contracts”) to be split into separate contracts between the
appropriate third party and the relevant Seller (with respect to the portion of the Shared Contracts that relates to the lines of business of Sellers that are
separate from the Business) or Purchaser (with respect to the portion of the Shared Contracts that relates to the Business). In the event and to the extent
Purchaser and Sellers are unable to obtain any consent, approval or amendment required to separate the Shared Contracts prior to Closing, then for the
relevant Transition Period following the Closing, (a) Sellers and Purchaser shall use their commercially reasonable efforts in good faith to separate such
Shared Contracts as promptly as practicable and (b) Sellers and Purchaser shall treat each such Shared Contract as a Nonassignable Asset with respect to the
portion of the Shared Contract that relates to the Business.
7 . 5
Further Assurances. Sellers and Purchaser shall use their respective commercially reasonable efforts to (i) take all actions necessary or
appropriate to consummate the transactions contemplated by this Agreement and (ii) cause the fulfillment at the earliest practicable date of all of the
conditions to their respective obligations to consummate the transactions contemplated by this Agreement.
7.6

Confidentiality.

(a)
Purchaser acknowledges that the information of a confidential or proprietary nature provided to it in connection with this Agreement,
including under Section 7.1, and the consummation of the transactions contemplated hereby, are subject to the terms of the confidentiality agreement
between Purchaser and Seller Subsidiary dated March 6, 2018 (the “Confidentiality Agreement ”). Effective upon, and only upon, the Closing Date, the
Confidentiality Agreement shall terminate with respect to information to the extent relating to the Business, the Purchased Assets or the Assumed Liabilities;
provided, however, that Purchaser acknowledges that any and all other information of a confidential or proprietary nature provided to it by Sellers or their
respective representatives concerning Sellers, the Excluded Assets or the Excluded Liabilities shall remain subject to the terms and conditions of the
Confidentiality Agreement after the Closing Date for a period of five (5) years.
(b)
From and after the Closing, and subject to the provisions of Section 7.6(c) below, Sellers shall, and shall cause their Subsidiaries to,
hold in confidence and not disclose, and not use or exploit for any purpose whatsoever, any proprietary or confidential information, whether written or oral,
which constitutes, relates to or involves the Business, the Purchased Assets or the Assumed Liabilities. If Sellers or any of their Subsidiaries are compelled to
disclose any such information by judicial or administrative process or by other requirements of Law, Sellers shall promptly notify Purchaser in writing and
shall disclose only that portion of such information which such Seller is advised by its counsel in writing is legally required to be disclosed; provided,
however, that Sellers shall, at Purchaser’s cost and request, use commercially reasonable efforts to obtain an appropriate protective order or other reasonable
assurance that confidential treatment will be accorded such information, or assist and cooperate with Purchaser in its efforts to obtain such order or other
assurance.
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(c)
Each of Purchaser and Sellers agree that neither the existence of this Agreement, the Seller Documents or Purchaser Documents, nor
the terms of any of the foregoing, shall be disclosed to, filed with or otherwise made available or communicated to any Governmental Body or the public
(including by way of a press release or other public announcement) without the prior written consent of the other Parties, except where such disclosure,
availability or filing is required by applicable Law or the rules of an applicable stock exchange and, in such case, only to the extent required by such Law or
stock exchange.
7 . 7
Preservation of Records. Sellers and Purchaser agree that each of them shall preserve and keep the records held by it or their Affiliates
relating to the Business for a period of seven (7) years from the Closing Date and shall make such books and records available to the other as may be
reasonably required by such Party in connection with, among other things, any insurance claims by, Legal Proceedings or Tax audits against or governmental
investigations of Sellers or Purchaser or any of their respective Affiliates or in order to enable Sellers or Purchaser to comply with their respective obligations
under this Agreement and each other agreement, document or instrument contemplated hereby or thereby; provided that the foregoing shall not be deemed to
require any disclosure or furnishing of information in connection with any Legal Proceeding between the Parties. In the event Sellers or Purchaser wish to
destroy such records after that time, such party shall first give ninety (90) days prior written notice to the other and such other party shall have the right at its
option and expense, upon prior written notice given to such party within that ninety (90) day period, to take possession of the records within one hundred
and eighty (180) days after the date of such notice.
7 .8
Contacts with Suppliers and Customers. Notwithstanding anything to the contrary contained herein, prior to the Closing, without the prior
written consent of Sellers, which shall not be unreasonably withheld or delayed, Purchaser shall not contact any suppliers to, or customers of, the Business;
provided, however, notwithstanding the foregoing and for the avoidance of doubt and clarification, the foregoing shall not prohibit, restrict or limit Purchaser
or any of its Affiliates from contacting any suppliers or customers of the Business in connection with the conduct of their business in the ordinary course, or
any other transaction or matter which are not related to the transactions contemplated under this Agreement.
7.9

[Intentionally Omitted].

7 .1 0
Intercompany Obligations and Arrangements. Sellers shall, and shall cause their respective Affiliates, to at or prior to Closing (a) terminate
all Contracts relating to the Business between or among Sellers and/or their respective Affiliates, and (b) settle, discharge, offset, pay, repay in full, terminate,
commute or extinguish all intercompany loans, notes and advances, regardless of their maturity, and all intercompany receivables and payables, including
any accrued and unpaid interest to but excluding the date of payment, between or among Sellers and/or their respective Affiliates to the extent relating to the
Business. The foregoing shall not apply to any Contracts or other obligations or arrangements between a third party, on the one hand, and one or more of a
Seller and any of its Affiliates, on the other hand, such as enterprise-wide licenses or similar arrangements, or to any Shared Contract.
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7.11
Interim Use of Leased Real Property. Purchaser hereby acknowledges that not more than the 12 employees of Sellers’ Retained Businesses, a
current list of whom is set forth on Schedule 7.11 (the “Non-Business Employees”), are currently employed by Sellers or an Affiliate thereof at the Leased
Real Property. From and following the Closing and for a period not to exceed 120 days thereafter (the “Interim Period”), Purchaser shall allow such NonBusiness Employees, together with any new hires of the Retained Businesses reasonably acceptable to Purchaser (who shall be considered “Non-Business
Employees” for purposes hereof) continued access to the portions of the Leased Real Property currently used by the Non-Business Employees in the ordinary
course of their employment to enable their continued performance at the Leased Real Property of their job responsibilities for the Retained Businesses;
provided, however, the Non-Business Employees shall be required to execute a confidentiality agreement in a form acceptable to Purchaser and agree to
comply with Purchaser’s policies relating to the use and occupancy of the Leased Real Property; and provided, further, that the number of Non-Business
Employees shall in no event exceed 12. Sellers agree to provide (a) at least 15 days advance written notice to Purchaser of its intention to remove any NonBusiness Employees from the Leased Real Property and ceasing to use the Leased Real Property and (b) prompt written notice to Purchaser in the event that
any Non-Business Employee ceases to be an employee of Sellers during the Interim Period. Purchaser shall furthermore allow the continued use by such NonBusiness Employees, during the Interim Period, of the furniture, fixtures and equipment, including access to telephone, internet (including a connection to
the Business’ ISP router and at least one public IP address in connection with the installation of a firewall with respect to the Retained Businesses) and
utilities, at the Leased Real Property currently used by such Non-Business Employees in the ordinary course of their employment; provided, however, the
Non-Business Employees shall not have access to Purchaser’s network systems at the Leased Real Property during the Interim Period; provided, further,
however, once Purchaser’s network systems are installed and functional, Sellers agree that they will remove their network systems except to the extent
necessary to provide access for the Non-Business Employees. Purchaser shall have no responsibility whatsoever for any Liability relating to or arising out of
the foregoing arrangements at the Leased Real Property, and Sellers shall have sole and exclusive responsibility for all Liabilities relating to or arising during
the Interim Period out of the Non-Business Employees’ access, use or occupancy of the Leased Real Property and all acts or omissions and activities
conducted thereon by the Non-Business Employees during the Interim Period, in each case, with the exception of any Liabilities arising out of or resulting
from the gross negligence or willful misconduct of Purchaser. During the Interim Period, Sellers will pay to Purchaser $2,500.00 per month for the NonBusiness Employees’ use of the Leased Real Property.
7.12
No Shop. Prior to the Closing Date, Sellers shall not, and shall not authorize or permit any of its Subsidiaries, or authorize any of its or their
employees, agents, advisors or representatives to, directly or indirectly (a) solicit, initiate, facilitate or continue inquiries regarding an Acquisition Proposal;
(b) enter into discussions or negotiations with, or provide any information to, any Person concerning a possible Acquisition Proposal; or (c) enter into any
agreements or other instruments (whether or not binding) regarding an Acquisition Proposal. Sellers shall immediately cease and cause to be terminated, and
shall cause its Subsidiaries and all of its and their employees, agents, advisors and representatives to immediately cease and cause to be terminated, all
existing discussions or negotiations with any Persons conducted heretofore with respect to, or that reasonably could lead to, an Acquisition Proposal.
“Acquisition Proposal” means any inquiry, proposal or offer from any Person (other than Purchaser or any of its Affiliates) relating to an exclusive right to
distribute the Products or solely to the direct transfer or other disposition, whether by sale of assets or equity, merger or otherwise, of all or any portion of the
Business or the Purchased Assets (other than Product licensing on a non-exclusive basis in the Ordinary Course of Business); provided, however, that the term
“Acquisition Proposal” shall not include any inquiry, proposal or offer from any Person relating to the license, sale, transfer or other disposition, whether by
sale of assets or equity, merger, joint venture or otherwise, of all or any portion of the Retained Businesses or the Excluded Assets. In addition to the other
obligations under this Section 7.12, prior to the Closing Date and to the extent not prohibited by any obligation of confidentiality entered into prior to the
date hereof, Sellers shall promptly (and in any event within 2 Business Days after receipt thereof by Sellers or their employees, agents, advisors or
representatives) advise Purchaser 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. Sellers agree that the rights and remedies for noncompliance with this
Section 7.12 shall include having such provision specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed that any
such breach or threatened breach shall cause irreparable injury to Purchaser and that money damages would not provide an adequate remedy to Purchaser.
Notwithstanding any other provision of this Agreement, this Section 7.12 shall not prohibit or restrict Sellers from consummating, pursuing or entering
agreements, sharing information or discussing with any Person any license, sale, transfer or other disposition, whether by sale of assets or equity, merger, joint
venture or otherwise, of all or any portion of the Retained Businesses or the Excluded Assets.
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7.13
Notice of Certain Events. From the date hereof until the Closing, Sellers shall promptly notify Purchaser in writing of any fact, circumstance,
event or action the existence, occurrence or taking of which has had, or could reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect or has resulted in, or could reasonably be expected to result in, the failure of any of the conditions set forth in Section 9.1 to be satisfied.
Purchaser’s receipt of information pursuant to this Section 7.13 shall not operate as a waiver or otherwise affect any representation, warranty or agreement
given or made by Sellers in this Agreement and shall not be deemed to amend or supplement the Disclosure Schedule.
ARTICLE VIII
EMPLOYEES AND EMPLOYEE BENEFITS
8.1

Employment.

(a)
Transferred Employees. On the Closing Date Purchaser shall deliver, in writing, an offer of employment to each active employee of or
primarily dedicated to the Business listed on Schedule 8.1(a) (the “Business Employees”). For purposes of this Section 8.1(a), the term “active employee”
shall mean any Business Employee who, as of immediately prior to the Closing Date, (i) is actively employed by Sellers or (ii) is on short-term disability
leave, authorized leave of absence or military service leave and returns to active employment within 12 months of the Closing Date (in which case, such
employee shall receive an offer of employment from Purchaser as of the date they return to active employment), but shall exclude any other inactive or former
employee who is on long-term disability leave, unauthorized leave of absence or who has terminated their employment as of the Closing Date. Each such
offer of employment shall be for a position with Purchaser that is substantially comparable to the position the Business Employee had with Sellers
immediately prior to the Closing. Such Business Employees who accept such offer and commence employment with Purchaser are hereinafter referred to as
the “Transferred Employees.”
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( b )
Standard Procedure. Purchaser and Sellers shall use the standard procedure set forth in Rev. Proc. 2004-53 with respect to Tax
reporting for the Transferred Employees.
8.2

Employee Benefits.

(a)
Compensation and Benefits. Purchaser shall provide, or cause to be provided, for a period of at least one (1) year following the
Closing Date or such longer period of time required by applicable Law or an applicable employee benefit plan of Purchaser, to the Transferred Employees,
compensation (including salary, wages and opportunities for commissions, bonuses, incentive pay, overtime and premium pay), employee benefits, location
of employment that are, in the aggregate taken as a whole, substantially equivalent to those provided to such Transferred Employee immediately prior to the
Closing; provided, however, that Purchaser shall not have any obligation to issue, or adopt any plans or arrangements providing for the issuance of, shares of
capital stock, warrants, options or other rights in respect of any shares of capital stock of any entity or any securities convertible or exchangeable into such
shares pursuant to any such plans or arrangements; provided, further, however, that no plans or arrangements of Sellers providing for such issuance shall be
taken into account in determining whether employee benefits are substantially equivalent in the aggregate.
(b)
Seller Benefit Plans. Seller Parent shall retain all Liabilities under any Seller Benefit Plans in respect of each employee or former
employee of Sellers or their Subsidiaries (including any beneficiary or dependent thereof) who is not a Transferred Employee. Except as expressly provided
herein, Seller Parent shall retain all Liabilities in respect of benefits accrued as of the Closing Date by the Transferred Employees under any Seller Benefit
Plans, Purchaser shall have no liability with respect thereto, and no assets of any Seller Benefit Plans shall be transferred to Purchaser. Accrued benefits or
account balances of Transferred Employees under any Seller Benefit Plans shall be fully vested as of the Closing Date. With respect to the Transferred
Employees (including any beneficiary or dependent thereof), Seller Parent shall retain (i) all Liabilities arising under any Seller Benefit Plans (whether or not
insured) to the extent such liability relates to contributions or premiums accrued (whether or not payable), or to claims incurred (whether or not reported), on
or prior to the Closing Date, (ii) all Liabilities arising under any worker’s compensation arrangement to the extent such liability relates to the period on or
prior to the Closing Date, including Liabilities for any retroactive worker’s compensation premiums attributable to such period, and (iii) except as expressly
provided herein, all other Liabilities arising under any Seller Benefit Plans to the extent any such Liability relates to the period on or prior to the Closing
Date or is a Post-Closing Employee Liability, which shall be payable in accordance with Section 8.3. With respect to any Transferred Employee (including
any beneficiary or dependent thereof) who enters a hospital or is on short-term disability under any Seller Benefit Plans on or prior to the Closing Date and
continues in a hospital or on short-term disability after the Closing Date, Seller Parent shall be solely responsible for all claims and expenses incurred both
before and after the Closing Date in connection with such Person, to the extent that such claims and expenses are covered by a Seller Benefit Plan, until such
time (if any) that, in the case of a Transferred Employee, such Person commences full-time employment with Purchaser.
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(c)
Purchaser Plans. As of the Closing Date, each Transferred Employee shall cease to be covered by the Seller Benefit Plans and shall be
covered under the employee benefit plans of Purchaser providing benefits to Transferred Employees (the “Purchaser Plans”). For purposes of eligibility,
vesting and vacation and paid leave entitlement (but not benefit accrual) under the Purchaser Plans, Purchaser shall use commercially reasonable efforts to
credit each Transferred Employee with his or her years of service with Sellers and any predecessor entities, to the same extent as such Transferred Employee
was entitled immediately prior to the Closing to credit for such service under any similar Seller Benefit Plan. The Purchaser Plans shall not deny Transferred
Employees coverage on the basis of pre-existing conditions and shall credit such Transferred Employees for any deductibles and out-of-pocket expenses
which had been paid with respect to the Seller Benefit Plans during the same year as the Transferred Employees commenced initial participation in the
Purchaser Plans. As soon as practicable on or after the Closing Date, Purchaser shall cause a Purchaser Plan that is intended to qualify under Sections 401(a)
and 401(k) of the Code to accept rollovers of account balances of Transferred Employees (including rollovers of loan balances and any related promissory
notes) from the Seller Benefit Plan that is intended to qualify under Sections 401(a) and 401(k) of the Code. Sellers and Purchaser shall reasonably cooperate
and share such information and take such actions as necessary or appropriate to effectuate such rollovers.
(d)
COBRA. Effective as of the Closing Date, Purchaser shall assume and be solely responsible for liabilities and obligations arising
under Section 4980B of the Code (“COBRA”) for all Transferred Employees and their respective “qualified beneficiaries” (as defined in Section 4980B of the
Code), and Sellers shall have no responsibility for such liabilities or benefits; provided that, from and after the Closing, Sellers shall be responsible for
COBRA benefits for any Business Employees who were offered employment with Purchaser but elected not to become a Transferred Employee or who were
receiving COBRA benefits from Sellers at any time prior to the Closing.
(e)
WARN Act. Purchaser shall not, for a period of 90 days subsequent to the Closing, cause any Liability to be incurred by Sellers under
the Worker Adjustment Retraining and Notification Act of 1988, as amended, or any similar state, local or foreign law as a result of actions Purchaser takes
with respect to Transferred Employees.
( f )
No Restriction on Termination of Employment . Nothing contained in this Article VIII or elsewhere in this Agreement shall be
construed as (i) guaranteeing the employment of any individual Transferred Employee or as restricting Purchaser from terminating the employment of any
Transferred Employee from and after the Closing Date, or (ii) preventing the termination, modification, reduction or change in the employee compensation or
benefits available to any individual Transferred Employee from and after the Closing Date, subject to the commitments made by Purchaser in Section 8.2(a).
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(g )
Third-Party Beneficiaries. Nothing contained in this Article VIII will be construed to create any third-party beneficiary rights in any
Person, including any Business Employee or Transferred Employee (including any dependent or beneficiary thereof) nor will this Article VIII be deemed to
amend any Sellers Benefit Plan or Purchaser Plan or prohibit Sellers or Purchaser or their respective Affiliates from amending or terminating any benefit plan
as Sellers or Purchaser respectively determine in their discretion.
8.3

Post-Closing Employee Liabilities.

(a)
From and after the Closing, Seller Parent shall remain solely responsible to pay the Post-Closing Employee Liabilities which may
accrue or become payable at any time after the Closing. In the event that any Post-Closing Employee Liabilities become payable to any Transferred
Employee, Purchaser shall provide written notice to Sellers stating the amount due to such Transferred Employee, together with a calculation of the PostClosing Employee Liability. Within 10 days after delivery of such notice, Purchaser and Sellers shall deliver a joint written instruction to the Escrow Agent
instructing the Escrow Agent to release the appropriate portion of the Employee Liabilities Escrow Amount to Purchaser for further payment by Purchaser to
the relevant Transferred Employee(s) (less any required withholding) in accordance with the terms of the relevant Retention Agreement, Severance
Agreement or Compensation Arrangement; provided, however, if Sellers raise any objection to the Post-Closing Employee Liabilities set forth in the notice
within such 10-day period, Purchaser and Sellers shall negotiate in good faith to resolve such objection(s). If Sellers and Purchaser are unable to agree on the
amount of the Post-Closing Employee Liabilities within 10 days following Sellers’ receipt of the notice, or such longer period as they may mutually agree in
writing, then any remaining disputed matters will be finally and conclusively determined by the Independent Accounting Firm in the manner set forth in
Section 3.2(d).
(b)
Within 2 Business Days following the final determination of the amount of such Post-Closing Employee Liabilities pursuant to
Section 8.3(a) or within 10 days after delivery of the notice contemplated in Section 8.3(a), whichever is later, Sellers and Purchaser shall deliver a joint
written instruction to the Escrow Agent instructing the Escrow Agent to release the appropriate portion of the Employee Liabilities Escrow Amount to
Purchaser for further payment by Purchaser to the relevant Transferred Employee(s) (less any required withholding) in accordance with the terms of the
relevant Retention Agreement, Severance Agreement or Compensation Arrangement, and Purchaser shall make such payments (less any required
withholding) to the relevant Transferred Employees promptly following receipt of funds from the Employee Liabilities Escrow Account. The Employee
Liabilities Escrow Funds shall be the sole source of recovery for any and all Post-Closing Employee Liabilities, and in no event shall the Employee
Liabilities Escrow Funds be used to satisfy any other Liabilities or Losses hereunder. The Employee Liabilities Escrow Amount is sufficient to satisfy all
Post-Closing Employee Liabilities.
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(c)
The Escrow Agreement shall specify that the remaining Employee Liabilities Escrow Funds, if any, shall be released to Sellers or
their designee on the first Business Day following the date that is 14 months after the Closing Date; provided, however, that if any claim for Post-Closing
Employee Liabilities shall have been properly asserted by Purchaser in accordance with this Section 8.3 on or prior to the date that is 14 months after the
Closing Date and remain pending on such date (any such claim, a “Pending Employee Claim”), (i) the Employee Liabilities Escrow Funds released to Sellers
or their designee shall be the amount of Employee Liabilities Escrow Funds then held by the Escrow Agent, minus the aggregate amount of such Pending
Employee Claims and (ii) any Employee Liabilities Escrow Funds that remain in escrow following such date in respect of any such Pending Employee Claim
shall be released to Sellers or their designee promptly upon resolution or (if applicable) satisfaction of such Pending Claim. In each case in which this Section
8.3(c) or the Escrow Agreement provide for the release of Employee Liabilities Escrow Funds, each of Sellers and Purchaser shall promptly submit joint
written instructions to the Escrow Agent instructing the Escrow Agent to distribute the Employee Liabilities Escrow Funds in accordance with this Section
8.3(c) and the Escrow Agreement.
8 .4
Closing Employee Liabilities. Sellers shall pay, or cause an Affiliate to pay, to each relevant Business Employee, any and all Closing
Employee Liabilities due to such Business Employee that are accrued and payable as of the Closing Date within 30 days after the Closing Date or
sooner if required by applicable Law.
ARTICLE IX
CONDITIONS TO CLOSING
9 . 1
Conditions Precedent to Obligations of Purchaser. The obligation of Purchaser to consummate the transactions contemplated by this
Agreement is subject to the fulfillment, on or prior to the Closing Date, of each of the following conditions (any or all of which may be waived by Purchaser
in whole or in part to the extent permitted by applicable Law):
(a)
the Fundamental Representations of Sellers shall be true and correct in all but de minimis respects at and as of the Closing as though
made at and as of such time, and all other representations and warranties of Sellers set forth in this Agreement shall be true and correct in all respects (in the
case of any representation or warranty qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any representation or
warranty not qualified by materiality or Material Adverse Effect) at and as of the Closing as though made at and as of such time, except (i) to the extent such
representations and warranties expressly relate to an earlier date (in which case such representations and warranties shall be true and correct on and as of such
earlier date) and (ii) to the extent that the failure of such representations and warranties to be true and correct would not have, individually or in the
aggregate, a Material Adverse Effect, and Purchaser shall have received a certificate signed by an authorized officer of Sellers, dated the Closing Date, to such
effect;
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(b)
Sellers shall have performed and complied in all material respects with all obligations and agreements required in this Agreement to
be performed or complied with by them prior to the Closing Date and Purchaser shall have received a certificate signed by an authorized officer of Sellers,
dated the Closing Date, to such effect;
(c)
there shall not be in effect any pending action or final Order by a Governmental Body of competent jurisdiction that makes illegal,
enjoins or otherwise prohibits the consummation of the transactions contemplated hereby;
(d)
all approvals, consents and waivers that are listed in Schedule 9.1(d) shall have been received, and executed counterparts thereof
shall have been delivered to Purchaser at or prior to the Closing;
(e)

Sellers shall have delivered, or caused to be delivered, to Purchaser the following:
(i)
(ii)

a duly executed Bill of Sale in the form of Exhibit B hereto (the “Bill of Sale”);
a duly executed Assignment and Assumption agreement in the form of Exhibit C hereto (the “Assignment and Assumption

Agreement”);
(iii) duly executed assignments of any and all U.S. trademark registrations and applications included in the Purchased Intellectual
Property, in a form suitable for recording in the U.S. trademark office, and general assignments of all other Purchased Intellectual Property;
(iv)

a duly executed Non-Competition Agreement in the form of Exhibit D hereto (the “Non-Competition Agreement”);

(v)

a duly executed Transition Services Agreement in the form of Exhibit E hereto (the “Transition Services Agreement”);

(vi)

a duly executed Escrow Agreement;

(vii)
a certificate described in U.S. Treasury Regulations Section 1.1445-2(b), certifying that Sellers are not a foreign persons
within the meaning of Section 1445 of the Code;
(viii) a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of each Seller certifying that attached thereto are
true and complete copies of all resolutions adopted by the board of directors or other equivalent governing body of such Seller authorizing the execution,
delivery and performance of this Agreement and the Seller Documents and the consummation of the transactions contemplated hereby and thereby, and that
all such resolutions are in full force and effect and are all the resolutions adopted in connection with the transactions contemplated hereby and thereby; and
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(ix)
a certificate of the Secretary or an Assistant Secretary (or equivalent officer) of each Seller certifying the names and signatures
of the officers or other authorized representatives of such Seller authorized to sign this Agreement, the Seller Documents and all the other documents to be
delivered hereunder and thereunder.
9 .2
Conditions Precedent to Obligations of Sellers. The obligations of Sellers to consummate the transactions contemplated by this Agreement
are subject to the fulfillment, prior to or on the Closing Date, of each of the following conditions (any or all of which may be waived by Sellers in whole or in
part to the extent permitted by applicable Law):
(a)
The representations and warranties of Purchaser set forth in this Agreement qualified as to materiality shall be true and correct, and
those not so qualified shall be true and correct in all material respects, at and as of the Closing, except to the extent such representations and warranties
expressly relate to an earlier date (in which case such representations and warranties qualified as to materiality shall be true and correct, and those not so
qualified shall be true and correct in all material respects, on and as of such earlier date), and Sellers shall have received a certificate signed by an authorized
officer of Purchaser, dated the Closing Date, to such effect;
(b)
Purchaser shall have performed and complied in all material respects with all obligations and agreements required by this Agreement
to be performed or complied with by Purchaser on or prior to the Closing Date, and Sellers shall have received a certificate signed by an authorized officer of
Purchaser, dated the Closing Date, to such effect;
(c)
there shall not be in effect any Order by a Governmental Body of competent jurisdiction that makes illegal, enjoins or otherwise
prohibits the consummation of the transactions contemplated hereby; and
(d)

Purchaser shall have delivered, or caused to be delivered, to Sellers the following:
(i)

(e)

an amount equal to the Cash Purchase Price, minus the Escrow Amount, in accordance with Section 3.1 hereof;

(ii)

a duly executed Assignment and Assumption Agreement;

(iii)

a duly executed Non-Competition Agreement;

(iv)

a duly executed Transition Services Agreement;

(v)

a duly executed Escrow Agreement; and

Purchaser shall have delivered, or caused to be delivered, to the Escrow Agent, the Escrow Amount in accordance with Section 3.1

hereof.
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ARTICLE X
INDEMNIFICATION
10.1
Survival of Representations and Warranties. Each representation, warranty, covenant and agreement contained herein will survive the
Closing and continue in full force and effect until the date which is 14 months after the Closing Date; provided, however, that notwithstanding the foregoing,
(a) the Fundamental Representations will survive the Closing and continue in full force and effect indefinitely, (b) the representations and warranties set forth
in Section 5.8 (Taxes) will survive the Closing and continue in full force and effect for the full period of all applicable statutes of limitations (giving effect to
any waiver, mitigation or extension thereof) plus 60 days, (c) the representations and warranties set forth in Sections 5.6(b) (Sufficiency of Assets) , 5.11
(Intellectual Property) and 5.14 (Employee Benefits) shall survive the Closing and continue in full force and effect until the date which is 24 months after the
Closing Date, and (d) any agreement or covenant contained in this Agreement that, by its terms, provides for performance following the Closing shall survive
the Closing and continue in full force and effect for any applicable period expressly set forth herein, or if there is no such applicable survival period, until
such covenant is performed. No claim for indemnification for breach of any representation, warranty, covenant or agreement contained in, or otherwise
pursuant to, this Agreement (other than any covenant (excluding this Article X) that provides for performance following the Closing) or any certificate related
thereto may be asserted pursuant to this Agreement unless on or before the applicable survival expiration date specified above in this Section 10.1, (i) such
claim is asserted by proper written notice in accordance with this Article X, specifying, in reasonable detail, the basis of the claim, and (ii) such claim is made
in respect of Losses specified in reasonable detail based on the information then available. In the event that notice of a claim for indemnification under
Section 10.2 is given to Sellers prior to the applicable survival expiration date specified above in this Section 10.1, the representation, warranty, covenant or
agreement that is the subject of such indemnification claim shall survive with respect to such claim until such claim is finally resolved. Notwithstanding
anything to the contrary in this Agreement, it is the intention of the Parties that the survival expiration dates set forth above in this Section 10.1 supersede
any applicable statute of limitations with respect to the applicable representations, warranties, covenants and agreements.
10.2

Indemnification.

(a)
Subject to Section 10.4 hereof, Sellers hereby jointly and severally agree to indemnify, defend and hold Purchaser and its directors,
officers, employees, Affiliates, agents, successors and permitted assigns (collectively, the “ Purchaser Indemnified Parties”) harmless from and against any and
all actual losses, liabilities, damages, claims, suits, Legal Proceedings, judgments, settlements, awards, penalties, interest, fines, fees, costs and expenses,
including reasonable attorneys’ fees, costs and expenses (hereinafter “Losses”) incurred or suffered by, or imposed upon, any such Purchaser Indemnified
Party resulting from:
(i)
the breach by Sellers of any representation or warranty of Sellers set forth in Article V of this Agreement, in each case, without
regard to any qualifications or limitations with respect to “materiality”, whether by reference to “material”, “in all material respects”, “Material Adverse
Effect”, or any other similar qualification contained herein or by reference to any such term in any definition of a defined term herein, whether for the
purposes of determining if a breach or inaccuracy of a representation or warranty has occurred, or determining or calculating Losses;
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(ii)

the breach by Sellers of any covenant or other agreement of Sellers contained in this Agreement;

(iii)

any Excluded Asset or any Excluded Liability;

(iv) the ownership or operation of the Business or the Purchased Assets at any time prior to the Closing, including any third party
claim resulting or arising therefrom, except to the extent constituting an Assumed Liability;
(v)

any common law actual fraud committed by Sellers, any of their Subsidiaries or any of their employees, agents, advisors or

representatives;
(vi)
the access, use or occupancy by the Non-Business Employees and their agents, invitees, suppliers or licensees of the Leased
Real Property (with the exception of any Losses arising out of or resulting from the gross negligence or willful misconduct of Purchaser); and
(vii) subject to the limitation set forth in the Transition Services Agreement, any claims by the Purchaser arising out of or resulting
from a breach by any of the Sellers or Providers (as that term is defined in the Transition Services Agreement) under the Transition Services Agreement.
(b)

Sellers hereby agree to indemnify, defend and hold Purchaser Indemnified Parties harmless in accordance with the terms of Schedule

10.2(b).
(c)
Purchaser hereby agrees to indemnify, defend and hold Sellers and their respective directors, officers, employees, Affiliates, agents,
successors and permitted assigns (collectively, the “Seller Indemnified Parties”) harmless from and against any and all Losses incurred or suffered by, or
imposed upon, any such Seller Indemnified Party resulting from:
(i)
the breach by Purchaser of any representation or warranty of Purchaser set forth in Article VI of this Agreement, in each case,
without regard to any qualifications or limitations with respect to “materiality”, whether by reference to “material”, “in all material respects”, “Material
Adverse Effect”, or any other similar qualification contained herein or by reference to any such term in any definition of a defined term herein, whether for the
purposes of determining if a breach or inaccuracy of a representation or warranty has occurred, or determining or calculating Losses;
(ii)

the breach by Purchaser of any covenant or other agreement of Purchaser contained in this Agreement;

(iii)

any Assumed Liability;
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(iv)
Purchaser’s ownership or operation of the Purchased Assets or the Business after the Closing, including any third party claim
resulting or arising therefrom, except to the extent caused by the breach by any Seller of this Agreement;
(v)

any common law actual fraud committed by Purchaser, any of its Subsidiaries or any of their employees, agents, advisors or

(vi)

if applicable, the Lease Guaranty Indemnified Obligations.

representatives; and

10.3

Indemnification Procedures.

(a)
Any party seeking indemnification (the “Indemnified Party”) with respect to any Loss arising from a claim in respect of which
payment may be sought under Section 10.2(a) or 10.2(c) hereof (regardless of any limitations provided in Section 10.4 hereof) shall give written notice to the
indemnifying party (the “Indemnifying Party”). Written notice to the Indemnifying Party of the existence of an indemnifiable claim shall be given by the
Indemnified Party within 15 days after its becoming aware of the claim giving rise to Loss or the assertion of liability from the third party; provided that the
failure to provide such notice shall not, however, relieve or excuse the Indemnifying Party of its indemnification obligations, except and only to the extent
that the Indemnifying Party forfeits rights or defenses by reason of such failure or is otherwise actually and materially prejudiced by reason of such failure.
With respect to any indemnification claim which does not involve a claim, demand or liability asserted by a third party against the Indemnified Party (“Direct
Indemnity Claim”), the Indemnifying Party shall have 30 days after its receipt of such written notice to respond in writing to such Direct Indemnity Claim. If
the Indemnifying Party does not so respond within such 30 day period, the Indemnifying Party shall be deemed to have rejected such claim, in which case the
Indemnified Party shall be free to pursue such rights and remedies as may be available to the Indemnified Party.
(b)
If any claim, demand or liability is asserted by any third party against any Person entitled to indemnification hereunder, such Person
shall notify the applicable Party within ten Business Days after such third party claim is asserted; provided that the failure to provide such notice shall not,
however, relieve or excuse the Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party forfeits rights
or defenses by reason of such failure or is otherwise actually and materially prejudiced by reason of such failure. If the Indemnifying Party acknowledges in
writing to the Indemnified Party that the Indemnifying Party shall be responsible for all Losses relating to the third party claim based on the facts and
circumstances reasonably known at such time, the Indemnifying Party shall be entitled to assume control of the defense of any actions or proceedings
brought against the Indemnified Party in respect of matters embraced by the indemnity and thereafter shall not be liable for the expenses of the Indemnified
Party (subject to the provisos below in clauses (A) and (B) of this paragraph); provided, however, if the Indemnifying Party is a Seller, such Indemnifying
Party shall not have the right to assume the defense of the third party claim that (i) is asserted directly by or on behalf of a Person that is, at the time of the
commencement of the claim, a supplier or customer of the Business, (ii) alleges criminal conduct, or (iii) seeks an injunction or other equitable relief against
the Indemnified Party, unless such third party claim is of the type that is indemnifiable pursuant to Section 10.2(b). If the Indemnifying Party fails to assume
the defense of any such matter within 30 days after being notified of the third party claim, or to diligently defend, the Indemnified Party may assume control
of the defense of the claim at the cost and expense of the Indemnifying Party. In all cases, the party without the right to control the defense of the
indemnifiable claim may participate in the defense at its own expense; provided, that if in the reasonable opinion of counsel to the Indemnified Party, (A)
there are legal defenses available to an Indemnified Party that are different from or additional to those available to the Indemnifying Party; or (B) there exists
a conflict of interest between the Indemnifying Party and the Indemnified Party that cannot be waived, the Indemnifying Party shall be responsible for the
reasonable and documented fees and expenses of not more than one counsel to the Indemnified Party in each jurisdiction for which the Indemnified Party
reasonably determines counsel is required. Notwithstanding anything in this Section 10.3(b) to the contrary, neither the Indemnifying Party nor the
Indemnified Party shall, without the written consent of the other party, settle or compromise any indemnifiable claim or permit a default or consent to entry of
any judgment unless the claimant and such party provide to such other party an unqualified release from all liabilities and obligations in respect of the
indemnifiable claim (and such settlement, compromise or judgment does not involve any admission of guilt on the part of the Indemnified Party).
Notwithstanding the foregoing, if a settlement offer solely for money damages is made by the applicable third party claimant, and the Indemnifying Party
notifies the Indemnified Party in writing of the Indemnifying Party’s willingness to accept the settlement offer and, subject to the limitations of Sections 10.4
through 10.11, pay the amount called for by such offer, and the Indemnified Party declines to accept such offer, the Indemnified Party may continue to
contest such indemnifiable claim, free of any participation by the Indemnifying Party, and the amount of any ultimate liability with respect to such
indemnifiable claim that the indemnifying party has an obligation to pay hereunder shall be limited to the lesser of (i) the amount of the settlement offer that
the Indemnified Party declined to accept plus the Losses of the Indemnified Party relating to such indemnifiable claim through the date of its rejection of the
settlement offer and (ii) the aggregate Losses of the Indemnified Party with respect to such indemnifiable claim. If the indemnifying party makes any payment
on any indemnifiable claim, the indemnifying party shall be subrogated, to the extent of such payment, to all rights and remedies of the indemnified party to
any insurance benefits or other claims of the indemnified party with respect to such indemnifiable claim.
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(c)
Except as provided in Section 10.7, once a Loss is agreed to by the Indemnifying Party or finally adjudicated in any Legal
Proceeding (from which no appeal may be or is taken), the Indemnifying Party shall satisfy its obligations within 5 Business Days of such agreement or final
adjudication by wire transfer of immediately available funds; provided that to the extent that all or any portion of any indemnification payment to be made
to any Purchaser Indemnified Party is to be satisfied using the General Escrow Amount, Sellers and Purchaser shall, within 5 Business Days of such agreement
or final adjudication, deliver a joint written instruction to the Escrow Agent instructing the Escrow Agent to release the appropriate portion of the General
Escrow Amount to an account designated by Purchaser.
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10.4

Limitations on Indemnification.

(a)
Sellers shall not have any liability under Section 10.2(a), and Purchaser shall not have any liability under Section 10.2(c), unless (i)
the Loss for any individual indemnity claim (or series of related indemnity claims arising out of the same or common condition, occurrence or event) exceeds
the amount of $35,000 (the “De Minimis Amount ”), and (ii) the aggregate amount of Losses to the Purchaser Indemnified Parties or the Seller Indemnified
Parties, as applicable, exceeds $335,000 (the “Basket”) and then only to the extent of such Losses in excess of the Basket; provided, however, the De
Minimis Amount and the Basket shall not apply to Losses relating to indemnity claims (i) based upon a breach of any of the Fundamental Representations or
any of the representations and warranties under Section 5.6(b) (Condition and Sufficiency), Section 5.8 (Taxes) or Section 5.11(j), (ii) in cases of a Seller’s
liability, under Sections 10.2(a)(ii) to (vii) hereof or Section 10.2(b) hereof, or (iii) in cases of a Purchaser liability, under Sections 10.2(c)(ii) to (v) hereof
(collectively, the “Exempt Losses”).
(b)
The aggregate amount of Losses for which the Purchaser Indemnified Parties shall be entitled to indemnification pursuant to Section
10.2(a) and Section 10.2(b) or for which the Seller Indemnified Parties shall be entitled to indemnification pursuant to Section 10.2(c), as applicable shall not
exceed the amount of $3,350,000 (the “General Cap”); provided, however, notwithstanding the foregoing provision of this Section 10.4(b), (i) the General
Cap shall not apply to any of the Exempt Losses; (ii) the aggregate amount of (A) Losses for which the Purchaser Indemnified Parties shall be entitled to
indemnification pursuant to Section 10.2(a) for any breach of any of the representations and warranties under Section 5.6(b) (Condition and Sufficiency) or
Section 5.11 (Intellectual Property), plus (B) Losses otherwise subject to the General Cap, shall not exceed the amount of $6,700,000; and (iii) the aggregate
amount of Losses for which the Purchaser Indemnified Parties shall be entitled to indemnification pursuant to Section 10.2(b) shall not exceed the amount of
$10,000,000.
(c)
Notwithstanding any other provision of this Agreement, in no event shall the total aggregate liability of Sellers, or Purchaser, as
applicable, under this Agreement exceed an amount equal to the Cash Purchase Price received by Sellers, except in the case of a breach by a Party of any
post-Closing covenant under Sections 7.3, 7.5, 7.6, 7.7 or 7.11.
(d)
Neither Sellers nor Purchaser shall make any claim for indemnification under this Article X in respect of any matter that is taken into
account in the calculation of any adjustment to the Purchase Price pursuant to Section 3.2.
(e)
No knowledge, inquiry or investigation conducted, obtained or received by or on behalf of any Indemnified Party prior to or
subsequent to the date hereof with respect to any fact or other matter relating to a representation of warranty made hereunder by the Indemnifying Party shall
be deemed or constitute a waiver or release of such Indemnified Party’s right to enforce any covenant, representation or warranty of the Indemnifying Party
hereunder or affect the right of the Indemnified Party to indemnification hereunder, it being the intent of this Section 10.4(e) that the Indemnified Party be
able to rely on such representations and warranties regardless of any such knowledge, investigation or inquiry. Any waiver or release of a Party’s right to
indemnification under this Agreement must be expressly set forth in writing.
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1 0 .5
Calculation of Losses. The amount of any Losses for which indemnification is provided under Section 10.2 shall be net of any amounts
actually recovered by the Indemnified Party under insurance policies or otherwise with respect to such Losses (taking into account any costs and expenses
incurred by the Indemnified Party in pursuing the insurance claim and any increases in premiums resulting therefrom for a period of 5 years thereafter). Each
Indemnified Party shall use commercially reasonable efforts to pursue recovery under all insurance policies and other rights of recovery available to it;
provided that in no event shall any Indemnified Party be required to pursue Legal Proceedings against the insurer or other sources of recovery, and nothing in
this Section 10.5 shall prohibit or limit the Indemnified Party’s right to seek and pursue indemnification rights and remedies under this Agreement. If an
Indemnified Party receives a recovery with respect to Losses for which such Indemnified Party has been previously compensated pursuant to Section 10.2,
such Indemnified Party shall remit such proceeds, up to the amount previously paid by the applicable Indemnifying Party with respect to such Loss, to the
applicable Indemnifying Party (less the foregoing costs and expenses incurred and premium increases).
10.6
No Duplicative Recovery. Notwithstanding anything to the contrary contained in this Agreement, no Person shall be entitled to recover an
amount with respect to Losses pursuant to this Article X to the extent that such Person has already recovered such amount with respect to such Losses
pursuant to a different provision of this Agreement or, in the case of Purchaser, to the extent such amount with respect to such Losses was reflected as an
adjustment decreasing the Purchase Price in accordance with Section 3.2.
10.7

Escrow Funds.

(a)
The General Escrow Funds shall not serve as the sole source or sole remedy available to Purchaser with respect to a claim for
indemnification under this Agreement; provided, however, that if the General Escrow Funds are insufficient to pay for a particular Loss agreed to by the
Sellers (as the Indemnifying Parties) or finally adjudicated as the obligation of Sellers in any Legal Proceeding (from which no appeal may be or is taken),
Purchaser, subject to the limitations described in this Article X, to the extent applicable, may seek recourse against Sellers in addition to claiming against the
General Escrow Funds, but only if the remainder of the funds available in the General Escrow Account are first used to cover such Loss. Under no
circumstances shall Sellers be liable for any portion of any Loss which can be satisfied by funds then available in the General Escrow Account.
(b)
The Escrow Agreement shall specify that the remaining General Escrow Funds, if any, shall be released to Sellers or their designee on
the first Business Day following the date that is 14 months after the Closing Date; provided, however, that if any claim pursuant to Article X shall have been
properly asserted by any Purchaser Indemnified Party in accordance with Article X on or prior to the date that is 14 months after the Closing Date and remain
pending on such date (any such claim, a “Pending Claim”), (i) the General Escrow Funds released to Sellers or their designee shall be the amount of General
Escrow Funds then held by the Escrow Agent, minus the aggregate amount of such Pending Claims and (ii) any General Escrow Funds that remain in escrow
following such date in respect of any such Pending Claim shall be released to Sellers or their designee promptly upon resolution or (if applicable) satisfaction
of such Pending Claim. In each case in which this Section 10.7(b) or the Escrow Agreement provide for the release of General Escrow Funds, each of Sellers
and Purchaser shall promptly submit joint written instructions to the Escrow Agent instructing the Escrow Agent to distribute the General Escrow Funds in
accordance with this Section 10.7(b) and the Escrow Agreement.
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1 0 .8
Mitigation of Losses. An Indemnified Party shall use its commercially reasonable efforts to mitigate any Losses for which it is entitled to
indemnification pursuant to this Article X. The Indemnifying Party shall have the right, but not the obligation, and shall be afforded the opportunity by the
Indemnified Party to the extent reasonably possible, to take all available steps to minimize Losses for which the Indemnified Party is entitled to
indemnification before such Losses actually are incurred by the Indemnified Party.
10.9
Indemnity Payments. Any indemnity payment under Section 10.2 shall be treated as an adjustment to the Purchase Price for Tax purposes,
unless otherwise required by a change in law occurring after the date hereof, a closing agreement with an applicable Tax Authority or a final non-appealable
judgment of a court of competent jurisdiction.
1 0 . 1 0 No Punitive or Exemplary Damages. Notwithstanding anything to the contrary elsewhere in this Agreement, no party (or any of its
Affiliates) shall, in any event, be liable to any other party (or any of its Affiliates) for any consequential, incidental, special, punitive or exemplary damages
of such other party (or any of its Affiliates), or for any loss of future revenue, income or profits, diminution of value or loss of business reputation or
opportunity relating to the breach or alleged breach hereof, except, in each case, (a) to the extent any of the foregoing is awarded to a third party in a claim by
such third party for an event or occurrence that is subject to the indemnification provisions contained herein, (b) in the case of common law actual fraud or (c)
for any such Losses that are reasonably foreseeable.
1 0 . 1 1 Exclusive Remedy. Except with respect to a dispute under Section 2.7, Section 3.2 or Section 8.3 (which disputes shall be governed
exclusively by the respective dispute resolution procedures, to the extent applicable, set forth in Section 2.7, Section 3.2 and Section 8.3), and, for the
avoidance of doubt and clarification, except with respect to any rights or remedies under the Non-Competition Agreement, the Transition Services Agreement
or the Escrow Agreement, if the Closing occurs, the sole and exclusive remedy for any breach or inaccuracy, or alleged breach or inaccuracy, of any
representation, warranty, covenant or agreement made by Sellers or Purchaser under this Agreement, or otherwise in connection with the Purchased Assets or
the transactions effected by this Agreement, shall be indemnification in accordance with this Article X; provided however, nothing in this Section 10.11 shall
limit any Person’s right to seek and obtain any equitable relief to which any Person shall be entitled or to seek any right or remedy on account of any Party’s
common law actual fraud.
62

ARTICLE XI
MISCELLANEOUS
11.1

Payment of Sales, Use or Similar Taxes; Cooperation on Tax Matters.

(a)
Purchaser, on the one hand, and Sellers, on the other hand, shall each be responsible for one-half of all excise, sales, use, value added,
registration stamp, recording, documentary, conveyancing, franchise, property, transfer, and similar Taxes, levies, charges and fees arising from the
transactions contemplated by this Agreement (other than taxes measured by or imposed on net income of a Party or its Affiliates). Sellers shall file all
necessary documents (including all Tax Returns) with respect to all such amounts in a timely manner.
(b)
Purchaser and Sellers shall use their respective commercially reasonable efforts to cooperate fully, as and to the extent reasonably
requested by any Party, in connection with the filing of Tax Returns for the Business and any audit, litigation or other proceeding with respect to Taxes for
the Business. Such cooperation shall include the retention and (upon any Party’s request) the provision of records and information in its possession which are
reasonably relevant to any such Tax Returns and audit, litigation or other proceeding with respect to Taxes for the Business and making employees
reasonably available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder. Sellers agree to
retain all books and records with respect to Taxes pertinent to the Business relating to any taxable period beginning before the Closing Date until the
expiration of the statute of limitations (and, to the extent notified by Purchaser, any extensions thereof) for the respective taxable periods, and to abide by all
record retention agreements entered into with any Tax Authority.
(c)
All real property taxes, personal property taxes and similar ad valorem obligations levied with respect to the Purchased Assets or the
Business shall be apportioned between Sellers and Purchaser as of the Closing based on the number of days of the current taxable period that includes the
Closing Date, with Sellers being liable for the proportionate amount of such taxes that is attributable to the period up to the Closing and Purchaser being
liable for the proportionate amount of such taxes that is attributable to the period following the Closing.
1 1 .2
Expenses. Except as otherwise expressly provided in this Agreement, Sellers and Purchaser shall each bear their own expenses incurred in
connection with the negotiation and execution of this Agreement and each other agreement, document and instrument contemplated by this Agreement and
the consummation of the transactions contemplated hereby and thereby. Each of Sellers, on the one hand, and Purchaser, on the other hand, shall be
responsible for 50% of the fees and expenses payable to the Escrow Agent in connection with the Escrow Agreement.
11.3

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

(a)
Each of the Parties hereby irrevocably and unconditionally (i) submits, for itself and its property, to the exclusive jurisdiction and
venue of any state court within the County of New York, State of New York (or in the event of exclusive federal jurisdiction, the courts of the Southern
District of New York) in any Legal Proceeding arising out of or relating to any dispute, controversy or claim, whether based on contract, tort, statute, fraud,
misrepresentation or any other legal theory arising out of or relating to this Agreement or any right or obligation under this Agreement (“ Dispute”), including
as to this Agreement’s existence, enforceability, validity, interpretation, performance, breach or damages, including claims in tort (but excluding any claims
solely for specific performance, injunctive relief or any other equitable remedy), whether arising before or after the termination of this Agreement, and agrees
that all claims in respect of any such Legal Proceeding shall be heard and determined in such state court within the County of New York, State of New York
(or in the event of exclusive federal jurisdiction, the courts of the Southern District of New York), (ii) waives, to the fullest extent it may legally and
effectively do so, any objection which it may now or hereafter have to the laying of venue of any Legal Proceeding arising out of or relating to any such
Dispute in any state court within the County of New York, State of New York, or any federal court of the Southern District of New York, (iii) waives, to the
fullest extent permitted by Law, the defense of an inconvenient forum or any other challenge to the laying of venue as set forth herein and (iv) agrees that a
final non-appealable judgment in any such Legal Proceeding shall be conclusive and may be enforced in other jurisdictions by suit on such judgment or in
any other manner provided by Law.
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(b)
Each of the Parties hereby consents to process being served by any Party to this Agreement in any Legal Proceeding by the mailing
of a copy thereof in accordance with the provisions of Section 11.6. Nothing in this Agreement shall affect the right of any Party to serve process in any other
manner permitted by applicable Law.
(c)
WAIVER OF JURY TRIAL. THE PARTIES HEREBY IRREVOCABLY WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE ACTIONS OF PURCHASER OR SELLERS IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT
THEREOF.
1 1 .4
Entire Agreement; Amendments and Waivers . This Agreement (including the schedules and exhibits hereto) and the Confidentiality
Agreement represent the entire understanding and agreement between the Parties hereto with respect to the subject matter hereof. This Agreement can be
amended, supplemented or changed, and any provision hereof can be waived, only by written instrument making specific reference to this Agreement signed
by the party against whom enforcement of any such amendment, supplement, modification or waiver is sought. No action taken pursuant to this Agreement
shall be deemed to constitute a waiver by the Party taking such action of compliance with any representation, warranty, covenant or agreement contained
herein. The waiver by any Party hereto of a breach of any provision of this Agreement shall not operate or be construed as a further or continuing waiver of
such breach or as a waiver of any other or subsequent breach. No failure on the part of any Party to exercise, and no delay in exercising, any right, power or
remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such Party preclude any other or
further exercise thereof or the exercise of any other right, power or remedy. All remedies hereunder are cumulative and, except as otherwise provided in this
Agreement, are not exclusive of any other remedies provided by law.
1 1 .5
Governing Law. This Agreement and all claims arising out of or relating to this Agreement shall be governed by and construed in
accordance with the laws of the State of New York applicable to contracts made and performed in such State, without giving effect to its conflicts of laws
provisions.
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1 1 .6
Notices. All notices and other communications under this Agreement shall be in writing and shall be deemed given (a) when delivered by
hand; (b) when received by the addressee if sent by a nationally recognized overnight courier (receipt requested) or by certified mail (return receipt
requested); (c) on the date sent by facsimile or e-mail (with confirmed delivery) if sent by facsimile or e-mail before 5:00 p.m. recipient’s local time on a
Business Day, otherwise on the next Business Day, in each case to the appropriate address or number as set forth below (or to such other address or number as
a party may have specified by notice given to the other party pursuant to this provision):
If to Sellers, to:
TheStreet, Inc.
14 Wall Street, 15th Floor
New York, NY 10005
Attn: Heather Mars, General Counsel
With a copy (which shall not constitute notice) to:
Orrick, Herrington & Sutcliffe LLP
405 Howard Street
San Francisco, CA 94105
Attn: Richard Vernon Smith; Karen Dempsey
If to Purchaser, to:
S&P GLOBAL MARKET INTELLIGENCE INC.
55 Water Street
New York, NY 10041
Attn: Dan Seideman, Managing Director, Strategy & Corporate Development; Jesse Kramer, Associate General Counsel – Mergers and
Acquisitions
With a copy to:
Chiesa Shahinian & Giantomasi PC
One Boland Drive
West Orange, New Jersey 07052
Attn: Rhonda Carniol, Esq./Sean M. Aylward, Esq.
11.7
Severability. If any term or other provision of this Agreement is invalid, illegal, or incapable of being enforced by any law or public policy,
all other terms or provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any party. Upon such determination that any term or other provision is invalid,
illegal, or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby are consummated as originally contemplated to the
greatest extent possible.
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1 1 .8
Binding Effect; Assignment . This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors
and permitted assigns. Nothing in this Agreement shall create or be deemed to create any third party beneficiary rights in any person or entity not a Party to
this Agreement except as provided below. No assignment of this Agreement or of any rights or obligations hereunder may be made by Sellers or Purchaser (by
operation of law or otherwise) without the prior written consent of the other Parties hereto and any attempted assignment without the required consents shall
be void; provided, however, that Sellers or Purchaser may assign any or all of their rights or obligations hereunder (a) in connection with the sale of the
Business, the Purchased Assets, or all or substantially all of the assets of, or any business transaction involving, such Party or an Affiliate thereof (whether
pursuant to a merger, consolidation, sale of equity interests or otherwise) or (b) to any of their respective Affiliates, in each case without the prior written
consent of the other Party; provided, further, however, that notwithstanding such assignment, the assigning Party shall not be relieved of any of its
obligations hereunder unless and only to the extent that such obligations are fulfilled by such assignee. No assignment of any obligations hereunder shall
relieve the Parties hereto of any such obligations. Upon any such permitted assignment, the references in this Agreement to Sellers or Purchaser, as applicable,
shall also apply to any such assignee unless the context otherwise requires.
1 1 .9
Specific Performance. The Parties agree that irreparable damage would occur in the event any provision of this Agreement were not
performed in accordance with the terms hereof and that the Parties shall be entitled to specific performance of the terms hereof in addition to any other
remedy at law or in equity, including monetary damages, that may be available to it.
1 1 .1 0
Non-Recourse. No past, present or future director, officer, employee, incorporator, member, partner or stockholder of a Seller or Purchaser
shall have any liability for any obligations or liabilities of Sellers or Purchaser, as applicable, under this Agreement or the Seller Documents or the Purchaser
Documents, as applicable, of or for any claim based on, in respect of, or by reason of, the transactions contemplated hereby and thereby; provided, however,
that any director, officer, employee, incorporator, member, partner or stockholder of a Seller or Purchaser shall be personally responsible for any actual
common law fraud they commit that causes a Loss to a Seller or Purchaser.
1 1 .1 1
Counterparts. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original copy of this
Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement.
11.12

Sellers’ Obligations. All obligations and liabilities of Sellers under this Agreement and all Seller Documents shall be joint and several.
[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly authorized, as of
the date first written above.
SELLERS:
THESTREET, INC.
By:

/s/ Eric Lundberg
Name: Eric Lundberg
Title: Chief Financial Officer

BANKERS FINANCIAL PRODUCTS CORPORATION
By:

/s/ Eric Lundberg
Name: Eric Lundberg
Title: Chief Financial Officer

PURCHASER:
S&P GLOBAL MARKET INTELLIGENCE INC.
By:
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/s/Greg Gartland
Name: Greg Gartland
Title: Managing Director

Exhibit 99.1

TheStreet Announces Sale of RateWatch
to S&P Global for $33.5 million
NEW YORK, June 20, 2018 -- TheStreet, Inc. (Nasdaq: TST), a leading financial news and information company, announced today that it has sold its
RateWatch business for $33.5 million to S&P Global (NYSE: SPGI), a leading provider of transparent and independent ratings and data to the capital,
corporate and commodities markets worldwide.
RateWatch, which is based in Fort Atkinson, Wisconsin, provides more than 4,200 bank and credit union clients with a robust deposit and loan rate database
covering 100,000 locations and dating back 20 years. RateWatch has approximately 60 employees and 2017 revenues of approximately $7.7 million. It was
acquired by TheStreet in 2007.
“RateWatch has been a successful, high-demand performer for our company for many years and is moving to its new home at S&P Global at precisely the
right time in the market,” said David Callaway, President and CEO of TheStreet, Inc. “This sale is another major step, after the retirement of preferred stock
last year, in our turnaround strategy and our goal to enhance shareholder value through our core consumer and institutional businesses.”
S&P Global has acquired from TheStreet, Inc. all the assets comprising its RateWatch business for $33.5 million in cash, subject to working capital
adjustments. The transaction is expected to result in proceeds of approximately $32 million for TheStreet, Inc., assuming full payout of customary escrows
and net of taxes and transaction-related expenses and fees.
Jim Cramer, founder of TheStreet and editorial director, added "Rachelle Zorn, the President of RateWatch, is a superb leader and has been an inspiration to
all of us and we wish her and her colleagues all the best in their new home.”
Lake Street Capital Markets, LLC acted as exclusive financial advisor to TheStreet on this transaction.
About TheStreet, Inc.
TheStreet, Inc. (NASDAQ: TST, www.t.st) is a leading financial news and information provider to investors and institutions worldwide. The Company's
flagship brand, TheStreet (www.thestreet.com), has produced unbiased business news and market analysis for individual investors for more than 20 years. The
Company’s portfolio of institutional brands includes The Deal (www.thedeal.com), which provides actionable, intraday coverage of mergers, acquisitions and
all other changes in corporate control and BoardEx (www.boardex.com), a relationship mapping service of corporate directors and officers.

Notice Regarding Forward-Looking Statements
This press release contains forward-looking statements as that term is defined in the Private Securities Litigation Reform Act of 1995. These forward-looking
statements include statements regarding planned investments in our business and expectations for 2018. Such forward-looking statements are subject to risks
and uncertainties, including those described in the Company's filings with the Securities and Exchange Commission ("SEC") that could cause actual results
to differ materially from those reflected in the forward-looking statements. Factors that might contribute to such differences include, among others, economic
downturns and the general state of the economy, including the financial markets and mergers and acquisitions environment; our ability to drive revenue, and
increase or retain current subscription revenue, particularly in light of the investments in our expanded news operations; our ability to develop new products;
competition and other factors set forth in our filings with the SEC, which are available on the SEC's website at www.sec.gov. All forward-looking statements
contained herein are made as of the date of this press release. Although the Company believes that the expectations reflected in the forward-looking
statements are reasonable, the Company cannot guarantee future results or occurrences. The Company disclaims any obligation to update these forwardlooking statements, whether as a result of new information, future developments or otherwise.
Contacts:
Eric Lundberg
Chief Financial Officer
TheStreet, Inc.
ir@thestreet.com
John Evans
Investor Relations
PIR Communications
415-309-0230
ir@thestreet.com

Exhibit 99.2
THESTREET, INC.
UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEETS

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivable, net of allowance for doubtful accounts
Other receivables
Prepaid expenses and other current assets
Total current assets
Noncurrent Assets:
Property and equipment, net of accumulated depreciation and
amortization
Marketable securities
Other assets
Goodwill
Other intangibles, net of accumulated amortization
Deferred tax asset
Restricted cash
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities:
Accounts payable
Accrued expenses
Deferred revenue
Other current liabilities
Total current liabilities
Noncurrent Liabilities:
Deferred tax liability
Other liabilities
Total liabilities

Historical

$

$

$

13,223,536
5,095,663
255,561
2,111,526
20,686,286
2,565,064
1,748,805
1,156,049
29,478,161
14,085,490
1,888,339
500,000
72,108,194

2,003,762
2,582,354
26,066,008
1,940,129
32,592,253

$

72,108,194

$

Pro forma

31,954,000 2(b) $

31,954,000

45,177,536
4,917,350
255,561
2,042,095
52,392,542

31,954,000

1,931,229
1,748,805
1,156,049
23,627,111
13,075,175
1,888,339
500,000
96,319,250

633,835
5,851,050
1,010,315

$

7,742,944

$

3,122
82,194
4,354,957
51,314
4,491,587

—

2,000,640
2,500,160
21,711,051
1,888,815
28,100,666

221,350
557,375
5,270,312

166,093 2(c)
166,093

894,373
2,208,654
31,203,693

569,007
259,910,012
(4,419,337)
(13,490,213)
(206,769,187 )
35,800,282
$

—
178,313
69,431
247,744

1,115,723
2,599,936
36,307,912

Stockholders’ Equity:
Common stock; $0.01 par value; 100,000,000 shares authorized;
56,900,725 shares issued and 49,186,690 shares outstanding at March
31, 2018
Additional paid-in capital
Accumulated other comprehensive loss
Treasury stock at cost; 7,714,035 shares at March 31, 2018
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

As of March 31, 2018
Disposition of
Other
Business (2a)
Adjustment

$

$

5,270,312

569,007
259,910,012
(4,419,337)
(13,490,213)
(177,453,912 )
65,115,557

29,315,275 2(d)
29,315,275

—
$

$

$

29,481,368

See the accompanying notes which are an integral part of these unaudited pro forma condensed consolidated financial statements.

$

96,319,250

THESTREET, INC.
UNAUDITED PRO FORMA CONSOLIDATED STATEMENTS OF OPERATIONS
For the Year Ended December 31, 2017
Disposition of
Business (3)

Historical
Revenue:
Business to business
Business to consumer
Total revenue

$

31,450,697
31,018,693
62,469,390

Operating expense:
Cost of services
Sales and marketing
General and administrative
Depreciation and amortization
Restructuring and other charges
Total operating expense
Operating income (loss)
Net interest income
Net income (loss) before income taxes
Recovery for income taxes
Net income
Capital contribution attributable to preferred stockholders
Net income attributable to common stockholders

$

27,115,500
13,559,393
15,494,219
5,132,259
470,299
61,771,670
697,720
46,807
744,527
2,808,162
3,552,689
22,367,520
25,920,209

Net income per share:
Basic net income attributable to common stockholders
Diluted net income attributable to common stockholders

$
$

0.69
0.68

Weighted average basic shares outstanding
Weighted average diluted shares outstanding

$

$

7,674,548

Pro forma

7,674,548

23,776,149
31,018,693
54,794,842

1,808,448
1,333,105
663,136
1,396,730
31,035
5,232,454
2,442,094
9,514
2,451,608
79,836
2,531,444
—
2,531,444

25,307,052
12,226,288
14,831,083
3,735,529
439,264
56,539,216
(1,744,374)
37,293
(1,707,081)
2,728,326
1,021,245
22,367,520
23,388,765

37,624,103
37,842,479

See the accompanying notes which are an integral part of these unaudited pro forma condensed consolidated financial statements.

$

$

$
$

0.62
0.62
37,624,103
37,842,479

THESTREET, INC.
UNAUDITED PRO FORMA CONSOLIDATED STATEMENTS OF OPERATIONS
For the Three Months Ended March 31, 2018
Disposition of
Business (3)

Historical
Revenue:
Business to business
Business to consumer
Total revenue

$

Operating expense:
Cost of services
Sales and marketing
General and administrative
Depreciation and amortization
Restructuring and other charges
Total operating expense
Operating (loss) income
Net interest income
Net (loss) income before income taxes
Provision for income taxes
Net (loss) income attributable to common stockholders

$

Net loss per share:
Basic net loss attributable to common stockholders
Diluted net loss attributable to common stockholders

$
$

Weighted average basic shares outstanding
Weighted average diluted shares outstanding

8,037,624
6,671,203
14,708,827

$

5,916,804
3,812,549
4,330,146
1,194,679
—
15,254,178
(545,351)
18,777
(526,574)
(155,136 )
(681,710 ) $

2,133,684

Pro forma

$

2,133,684
455,731
331,692
161,855
87,073

$

5,461,073
3,480,857
4,168,291
1,107,606
—
14,217,827
(1,642,684)
16,279
(1,626,405)
(155,136 )
(1,781,541 )

$
$

(0.04 )
(0.04 )

1,036,351
1,097,333
2,498
1,099,831
1,099,831

(0.01 )
(0.01 )
49,184,692
49,184,692

See the accompanying notes which are an integral part of these unaudited pro forma condensed consolidated financial statements.

5,903,940
6,671,203
12,575,143

49,184,692
49,184,692

Unaudited Pro Forma Condensed Consolidated Financial Statements
On June 20, 2018, The Street, Inc. (“TST” or “the Company”) and its subsidiary Bankers Fin. Corp (“RW”) completed the sale of certain assets and liabilities
of the RateWatch business located in Wisconsin to S&P, Inc for a total purchase price of $33.5 million, subject to customary working capital adjustments
(“Sale Transaction”). As a result, the RateWatch business’ historical results will be reported in TST’s consolidated financial statements as discontinued
operations and in subsequent periods TST’s consolidated financial statements will no longer reflect the assets, liabilities, results of operations or cash flows
attributable to the RateWatch business.
The following unaudited pro forma condensed consolidated financial statements (“unaudited pro forma statements”) and explanatory notes are based on
TST’s historical consolidated financial statements adjusted to give effect to the Sale Transaction. The Unaudited Pro Forma Condensed Consolidated
Statements of Operations for the three months ended March 31, 2018 and year ended December 31, 2017 have been prepared with the assumption that the
sale transaction occurred as of the beginning of the statement period. The Unaudited Pro Forma Condensed Consolidated Balance Sheet as of March 31, 2018
has been prepared with the assumption that the Sale Transaction was completed as of the balance sheet date.
The unaudited pro forma statements do not necessarily reflect what TST’s financial condition or results of operations would have been had the Sale
Transaction occurred on the date indicated, or which may result in the future. The actual financial position and results of operations may differ significantly
from the pro forma amounts reflected herein due to a variety of factors. The unaudited pro forma statements have been prepared by TST based upon
assumptions deemed appropriate by TST’s management. An explanation of certain assumptions is set forth under the Notes to Unaudited Pro Forma
Condensed Consolidated Financial Statements.
The unaudited pro forma statements should be read in conjunction with the audited financial statements and the notes thereto included in TST’s Annual
Report on Form 10-K for the year ended December 31, 2017 as well as the Company’s unaudited condensed consolidated financial statements and notes
thereto included in the Company’s Quarterly report on Form 10Q for the three months ended March 31, 2018.
Notes to Unaudited Pro Forma Condensed Consolidated Financial Statements
1.

Sale Transaction
On June 20, 2018 TST completed the sale of certain assets and liabilities of the RateWatch business. The sales price was $33.5 million, subject to
customary working capital adjustments.

2.

Unaudited Pro Forma Adjustments
The following notes describe the basis for and/or assumptions regarding the pro forma adjustments included in the Company’s unaudited pro forma
statements:
(a) Recording of the disposition of the Business. The amounts include the assets and liabilities attributable to the business being sold.

(b) Recording of the sale proceeds, net of estimated transaction related expenses:

Cash proceeds of the sale
Less: Estimated Transaction costs
Total Cash Proceeds less transaction costs

Pro Forma
Adjustment
$ 33,500,000
1,546,000
$ 31,954,000

(c) The table below represents the tax expense and related taxes payable associated with sale of TST’s RateWatch business.
Income tax expense at statutory rates
Book tax difference
Benefit from net operating loss utilization
Total income tax payable

$

9,062,573
1,766,212
(10,662,692 )
$
166,093

We have applied an effective tax rate of 30.74% which represents the stand-alone tax associated with the RateWatch business adjusted for the
impact of the book tax differences and utilization of net operating loss carryforwards.
The Company estimates the taxable income of $35.2 million with respect to the gain on sale of certain assets and liabilities of RateWatch to be
fully offset by federal net operating losses on hand of approximately $175 million as of the transaction date. The Company estimates that after
utilizing state and local net operating losses they will incur state and local income, capital and minimum taxes of $166 thousand. The Company
has historically provided for a full valuation allowance against the aforementioned tax attributes. The corresponding release of the valuation
allowance as a result of the utilization of such tax attributes will result in an estimated federal and state and local deferred income tax effect of
zero.
(d) The estimated gain on the sale of the business if we had completed the sale as of March 31, 2018 is as follows:
Net cash proceeds (Note (b))
Net assets sold
Pre-tax gain on sale
Tax expense
After-tax gain on sale

$ 31,954,000
(2,472,632)
29,481,368
166,093
$ 29,315,275

This estimated gain has not been reflected in the pro forma condensed consolidated statement of operations as it is considered to be nonrecurring in
nature and is reflected within equity on the Balance Sheet for the period ended March 31, 2018. No adjustment has been made to the sale proceeds
to give effect to any potential post-closing adjustments under the terms of the Sale Transaction.

3.

Discontinued Operations
The Financial results of the RateWatch business, net of income taxes, have been removed to reflect the effects of the disposition and the
retrospective presentation as discontinued operations in future filings. The following table presents the financial results for the RateWatch business
for the periods ended March 31, 2018 and December 31, 2017:

Revenue
Operating expense:
Cost of services
Sales and marketing
General and administrative
Depreciation and amortization
Restructuring and other charges
Total operating expense
Operating income
Net interest income
Net income before income taxes
Recovery (provision) for income taxes
Net income (loss)
4.

For the
Three
For the Year
Months
Ended
Ended
December
March 31,
31, 2017
2018
$ 7,674,548 $ 2,133,684

$

1,808,448
1,333,105
663,136
1,396,730
31,035
5,232,454
2,442,094
9,514
2,451,608
79,836
2,531,444 $

455,731
331,692
161,855
87,073
—
1,036,351
1,097,333
2,498
1,099,831
—
1,099,831

Transition Services Agreement
As part of the sale of the Business, TST entered into a transitional services agreement (“TSA”) with the Purchaser of the Businesses, whereby TST
will pay rent for a portion of the Leased Real Property to be used by TST employees post the Sales Transaction outlined either under the TSA or a
separate sublease mutually acceptable to the parties. In addition, under the TSA, the Company will provide IT infrastructure and other support
services during the 12 months immediately following the sale of the RateWatch business to help ensure an orderly transition following the
completion of the sale.
The TSA may be amended by mutual agreement and the length of the TSA depends on how quickly the transition of such services is completed.

