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Item 1.01                                           Entry into a Material Definitive Agreement.
 
On November 7, 2019, Digi International Inc. (“Digi”) entered into an Agreement and Plan of Merger with Namath Merger Sub, Inc. (“Merger Sub”),
Opengear, Inc. (“Opengear”), and Shareholder Representative Services LLC, as representative of the securityholders of Opengear (the “Sellers”).
 
The merger agreement provides that, among other things, Merger Sub, a wholly-owned subsidiary of Digi, would merge with and into Opengear, resulting in
Opengear becoming a wholly-owned subsidiary of Digi (the “Merger”). The purchase price for the Merger consists of approximately $140 million in cash due
at closing, which amount is subject to net working capital, cash and debt adjustments. Digi has agreed to pay to the Sellers up to $15 million in additional
consideration based on revenue in excess of established threshold amounts for Opengear through the remainder of 2019 and 2020. Digi has agreed to deposit
an aggregate of $17 million of the initial purchase price into certain escrow accounts to be used for potential purchase price adjustments and indemnity claims
against the Sellers.
 
Closing of the Merger remains subject to customary closing conditions, including the expiration of any applicable waiting period under the Hart Scott Rodino
Antitrust Improvements Act of 1976, as amended, the absence of any law or order preventing the consummation of the transactions contemplated by the
merger agreement, the accuracy of the representations and warranties contained in the merger agreement subject to various exceptions and qualifications
including the absence of a material adverse effect with respect to Opengear, and material compliance with the covenants in the merger agreement. The merger
agreement also contains certain termination rights, including that either Digi or the Sellers may terminate the merger agreement if the transaction is not closed
by January 6, 2020 and such terminating party is not responsible for the failure to close.
 
The foregoing descriptions of the material terms of the merger agreement and the Merger do not purport to be complete and are subject to, and qualified by
reference to, the full text of the purchase agreement, which is filed as Exhibit 2.1 to this current report on Form 8-K.
 
Commitment Letter
 
In connection with the execution of the merger agreement, on November 7, 2019, Digi executed a commitment letter with BMO Harris Bank N.A. and BMO
Capital Markets Corp. (collectively, “BMO”) pursuant to which BMO committed to provide, subject to the various terms and conditions set forth in the
commitment letter, a $100,000,000 revolving loan facility (the “Revolving Facility”) and a $50,000,000 term loan facility (the “Term Facility” and
collectively with the Revolving Facility, the “Facilities”) to facilitate the consummation of the transactions contemplated by the merger agreement. It is
intended that the Facilities will be secured by substantially all of the assets of Digi and its subsidiaries.
 
The Revolving Facility will be a five-year facility available to Digi on a revolving basis and the proceeds may be used for working capital and other general
corporate purposes and, together with the Term Facility, to finance a portion of the transactions contemplated by the merger agreement.  The Term Facility
will be made available to Digi in a single drawing on the date that the Merger closes to finance the transactions contemplated by the merger agreement.  The
loans under the Term Facility would amortize in equal quarterly installments in an aggregate annual amount equal to (i) 5.00% of the original principal
amount of the Term Facility during the first and second year following the closing date, (ii) 7.50% of the original principal amount of the Term Facility during
the third and fourth year after the Closing Date and (iii) 10% of the original principal amount of the Term Facility thereafter.  The Term Facility will mature
five years following the closing date.  Digi may elect that the loans under the Facilities bear interest at a rate per annum equal to either a base rate or reserve
adjusted LIBO rate plus, in each case, an applicable margin that fluctuates depending on Digi’s total net leverage ratio.
 
The foregoing description of the material terms of the commitment letter does not purport to be complete and is subject to, and qualified by reference to, the
full text of the commitment letter agreement, which is filed as Exhibit 10.1 to this current report on Form 8-K.
 

2



 
The merger agreement and commitment letter are described herein to provide investors with information regarding the terms of the Merger. The
representations, warranties and covenants contained in these agreements were made solely for the purposes of each respective agreement as of the specified
dates therein, were solely for the benefit of the parties to each agreement, may be subject to limitations agreed upon by the contracting parties, including
being qualified by confidential disclosures made for the purposes of allocating contractual risk among the respective parties instead of establishing these
matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors are
not third-party beneficiaries under these agreements and should not rely on the representations, warranties and covenants or any descriptions thereof as
characterizations of the actual state of facts or condition of the parties thereto or any of their respective subsidiaries or affiliates. Moreover, information
concerning the subject matter of representations and warranties may change after the dates of the agreements, which subsequent information may or may not
be reflected in Digi’s public disclosure or filings with the U.S. Securities and Exchange Commission (the “Commission”).
 
Item 7.01                                           Regulation FD Disclosure.
 
The text of Digi’s press release announcing the Merger and Facilities is set forth in Exhibit 99.1 to this current report on Form 8-K and is incorporated by
reference into this Item 7.01.
 
Item 9.01                                           Financial Statements and Exhibits.
 
(d)                                 Exhibits.
 

The following exhibits are provided herewith:
 
Exhibit
No.

 
Description

 
Manner of Filing

2.1
 

Agreement and Plan of Merger by and among Digi International Inc., Namath Merger Sub, Inc.,
Opengear, Inc. and Shareholder Representative Services LLC, as representative, dated as of
November 7, 2019*

 

Filed Electronically

     
10.1

 

Commitment Letter by and among Digi International Inc., BMO Harris Bank N.A. and BMO Capital
Markets Corp., dated November 7, 2019

 

Filed Electronically

     
99.1

 

Press release dated November 7, 2019
 

Furnished Electronically
 

*     Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Digi agrees to furnish to the Commission a copy of any omitted schedule upon
request.

 
This report contains forward-looking statements that are based on management’s current expectations and assumptions. These statements often can be
identified by the use of forward-looking terminology such as “anticipate,” “expect,” “may,” “plan,” “should,” “will,” or the negative thereof or other
variations thereon or similar terminology. Among other items, these statements relate to expectations about the certainty and timing of completing the
transactions, future business performance of the business expected to be purchased in the above described acquisition as well as future actions, operations and
performance of Digi following the pending acquisition. Such statements are not guarantees of future performance and involve certain risks, uncertainties and
assumptions, including risks related to satisfaction of the closing conditions, whether our business will perform as anticipated, our ability to integrate the
acquired business effectively, the potential growth or entrance in the marketplace of competitors, some of whom may have significantly more resources than
us, whether the intended target market for the products of the acquired business will adopt our offerings, whether we will be able to sell the products of the
acquired business effectively into the marketplace, whether we will be able to leverage the product development and engineering resources of the acquired
business effectively, rapid changes in technologies that may displace products and services we intend to sell, delays in product development efforts,
uncertainty in user acceptance of our products and services, the ability to maintain key customer and vendor relationships of the acquired company, the ability
to integrate our products and services with those of other parties in a commercially accepted manner, potential liabilities that can arise if any of our products
have design or manufacturing defects, our ability to defend or settle satisfactorily any litigation, uncertainty in global economic conditions and economic
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conditions within particular regions of the world which could negatively affect product demand and the financial solvency of customers and suppliers, the
impact of natural disasters and other events beyond our control that could negatively impact our supply chain and customers, our ability to attract and retain
important employees, potential unintended consequences associated with restructuring or other similar business initiatives that may impact our ability to
retain important employees and our ability to execute on the business to achieve the anticipated benefits and synergies associated with the transaction. These
and other risks, uncertainties and assumptions identified from time to time in our filings with the Commission, including without limitation, our annual report
on Form 10-K for the year ended September 30, 2018 and subsequent quarterly reports on Form 10-Q and other filings, could cause the Digi’s future results
to differ materially from those expressed in any forward-looking statements made by us or on our behalf. Many of such factors are beyond our ability to
control or predict. These forward-looking statements speak only as of the date for which they are made. We disclaim any intent or obligation to update any
forward-looking statements, whether as a result of new information, future events or otherwise.
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SIGNATURES

 
Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned duly authorized.
 
Date:  November 8, 2019
 
 

DIGI INTERNATIONAL INC.
  
   
 

By: /s/ David H. Sampsell
  

David H. Sampsell
  

Vice President of Corporate Development, General Counsel &
Corporate Secretary

 
5



Exhibit 2.1
 

 
AGREEMENT AND PLAN OF MERGER

 
by and among

 
DIGI INTERNATIONAL INC.,

 
NAMATH MERGER SUB, INC.,

 
OPENGEAR, INC.

 
and

 
SHAREHOLDER REPRESENTATIVE SERVICES LLC, as

Representative
 

Dated as of November 7, 2019
 
 



 
AGREEMENT AND PLAN OF MERGER 1
  
RECITALS 1
  
AGREEMENT 2
  
ARTICLE I DESCRIPTION OF THE TRANSACTIONS 2

Section 1.1 Merger of Merger Sub into the Company 2
Section 1.2 Effects of the Merger 2
Section 1.3 Effective Time 2
Section 1.4 Articles of Incorporation and Bylaws; Directors and Officers 2
Section 1.5 Merger Consideration; Adjustments, Etc. 2
Section 1.6 Escrow 3
Section 1.7 Calculation and Payment of the Merger Consideration 3
Section 1.8 Post-Closing Adjustment 5
Section 1.9 Conversion of Shares 7
Section 1.10 Treatment of Stock Options 8
Section 1.11 Closing of the Company’s Transfer Books 9
Section 1.12 Surrender and Payment 9
Section 1.13 Dissenting Shares 10
Section 1.14 Closing of Transactions 11
Section 1.15 Withholding 11
Section 1.16 Income Tax Treatment 12
Section 1.17 Earn-Out Payments 12

   
ARTICLE II CLOSING CONDITIONS 13

Section 2.1 Conditions to the Obligations of All Parties 13
Section 2.2 Conditions to the Obligations of the Company 14
Section 2.3 Conditions to the Obligations of Buyer and Merger Sub 15

   
ARTICLE III REPRESENTATIONS AND WARRANTIES CONCERNING THE ACQUIRED COMPANIES 17

Section 3.1 Organization; Authorization 17
Section 3.2 Noncontravention 18
Section 3.3 Capitalization; Subsidiaries 19
Section 3.4 Financial Statements 19
Section 3.5 Books and Records 21
Section 3.6 No Material Adverse Effect 21
Section 3.7 Absence of Certain Developments 21
Section 3.8 Real Property 21
Section 3.9 Assets 22
Section 3.10 Tax Matters 22
Section 3.11 Contracts 25
Section 3.12 Intellectual Property 27
Section 3.13 Litigation 31
Section 3.14 Brokerage 32
Section 3.15 Employees 32
Section 3.16 Employee Benefit Plans 34

 



 
Section 3.17 Insurance 37
Section 3.18 Compliance with Laws 37
Section 3.19 Environmental and Safety Matters 37
Section 3.20 Names; Officers and Bank Accounts 38
Section 3.21 Customers and Suppliers 38
Section 3.22 Anti-Bribery; International Matters 39
Section 3.23 Accounts Receivable 39
Section 3.24 Affiliated Transactions 40
Section 3.25 Product Liability and Warranty 40
Section 3.26 Inventory 40
Section 3.27 Disclaimers of Other Representations and Warranties 40

   
ARTICLE IV REPRESENTATIONS AND WARRANTIES CONCERNING BUYER AND MERGER SUB 41

Section 4.1 Organization; Authorization 41
Section 4.2 Noncontravention 41
Section 4.3 Approvals 41
Section 4.4 Litigation 42
Section 4.5 Financing 42
Section 4.6 Brokerage 43
Section 4.7 Buyer Acknowledgement 43

   
ARTICLE V COVENANTS 43

Section 5.1 Affirmative Closing Covenants of the Company 43
Section 5.2 Negative Covenants of the Company 44
Section 5.3 Exclusivity 46
Section 5.4 Required Approvals 46
Section 5.5 Access; Investigation 48
Section 5.6 Confidentiality 48
Section 5.7 Shareholder Written Consent 49
Section 5.8 D&O Tail Policy 49
Section 5.9 Financing Matters 49
Section 5.10 280G Approval 54
Section 5.11 Further Assurances 55

   
ARTICLE VI CERTAIN TAX MATTERS 55

Section 6.1 Certain Tax Matters 55
   
ARTICLE VII INDEMNIFICATION 58

Section 7.1 Survival of Representations and Warranties 58
Section 7.2 General Indemnification 58
Section 7.3 Manner of Payment; Right of Offset 60
Section 7.4 Claims 60
Section 7.5 Claims Unaffected by Investigation 61
Section 7.6 Indemnification Sole and Exclusive Remedy 62

   
ARTICLE VIII TERMINATION 62

Section 8.1 Termination 62
 



 
Section 8.2 Effect of Termination 63

   
ARTICLE IX MISCELLANEOUS 64

Section 9.1 Representative 64
Section 9.2 Press Release 67
Section 9.3 Expenses; Transfer Taxes 67
Section 9.4 Books and Records 67
Section 9.5 Amendment and Waiver 68
Section 9.6 Notices 68
Section 9.7 Assignment 68
Section 9.8 Severability 69
Section 9.9 Interpretation 69
Section 9.10 Entire Agreement 69
Section 9.11 Counterparts; Electronic Delivery 69
Section 9.12 Governing Law; Waiver of Jury Trial; Jurisdiction 70
Section 9.13 Specific Performance 71
Section 9.14 No Third-Party Beneficiaries 71
Section 9.15 Schedules 71
Section 9.16 Non-Recourse 71
Section 9.17 Conflict Waiver 72

   
ARTICLE X CERTAIN DEFINITIONS 72

Section 10.1 Certain Definitions 72
Section 10.2 Terms Defined Elsewhere 83
 

EXHIBITS
 

  
Exhibit A Form of Joinder Agreement
Exhibit B Form of Payout Spreadsheet
Exhibit C Sample Calculation of Working Capital
Exhibit D Form of Letter of Transmittal
Exhibit E Form of Optionholder Acknowledgment
Exhibit F Form of Escrow Agreement
Exhibit G Accounting Principles
Exhibit H Company Products
 



 
AGREEMENT AND PLAN OF MERGER

 
This Agreement and Plan of Merger (this “Agreement”) is made and entered into as of November 7, 2019, by and among (i) Digi International Inc., a

Delaware corporation (“Buyer”), (ii) Namath Merger Sub, Inc., a Utah corporation (“Merger Sub”), (iii) Opengear, Inc., a Utah corporation (the “Company”),
and (iv) Shareholder Representative Services LLC, a Colorado limited liability company, solely in its capacity as representative, agent and attorney-in-fact of
the Effective Time Holders (“Representative”).  Buyer, Merger Sub, the Company and Representative are referred to herein collectively as the “Parties” and
each, individually, as a “Party.”
 

RECITALS
 

A.                                    Buyer, Merger Sub and the Company intend to effect a merger of Merger Sub with and into the Company in accordance with this
Agreement and the URBCA (the “Merger”).  Upon consummation of the Merger, Merger Sub will cease to exist, and the Company will become a wholly
owned subsidiary of Buyer.
 

B.                                    The board of directors of the Company has (i) approved this Agreement, the Merger and the other transactions contemplated herein and in
the Transaction Documents (collectively, the “Contemplated Transactions”), (ii) determined that this Agreement and the Contemplated Transactions are fair
to, and in the best interests of, the Company and its shareholders and (iii) resolved to recommend that the Company’s shareholders approve this Agreement
and the Contemplated Transactions.
 

C.                                    This Agreement and the Contemplated Transactions have been approved by the respective boards of directors of Buyer and Merger Sub.
 

D.                                    Concurrently with the execution and delivery of this Agreement, and as a condition and inducement to the willingness of Buyer and Merger
Sub to enter into this Agreement, shareholders of the Company holding 90% of Company Common Stock and all of the Company Preferred Stock, are
executing and delivering joinder agreements in the form of Exhibit A (each, a “Joinder Agreement” and collectively, the “Joinder Agreements”), pursuant to
which, among other things, such holders will agree to vote in favor of the adoption of this Agreement and the Merger and to be bound by the provisions of
this Agreement, including the provisions set forth in ARTICLE VII.
 

E.                                     As a condition and inducement to Buyer’s willingness to enter into this Agreement, each Key Employee is simultaneously entering into an
employment arrangement, to be effective as of the Effective Time (the “Employment Arrangements”).
 

F.                                      As a condition and inducement to Buyer’s willingness to enter into this Agreement, each of the Effective Time Holders identified on
Schedule I is simultaneously entering into a restrictive covenant agreement with the Company and Buyer, to be effective as of the Effective Time
(collectively, the “Restrictive Covenant Agreements”).
 

G.                                    Pursuant to the Merger (and on the terms and subject to the conditions set forth in this Agreement), among other things, all of the issued and
outstanding shares of Company Common Stock, Company Preferred Stock and all outstanding options to purchase shares of the
 



 
Company Stock shall be cancelled and, as and to the extent set forth in this Agreement, converted into the right to receive cash and other potential
consideration as provided for herein.
 

AGREEMENT
 

Now, therefore, in consideration of the foregoing and the mutual covenants, agreements and understandings contained herein and intending to be
legally bound, the Parties agree as follows:
 

ARTICLE I
DESCRIPTION OF THE TRANSACTIONS

 
Section 1.1                                                  Merger of Merger Sub into the Company.  Upon the terms and subject to the conditions set forth in this

Agreement, at the Effective Time, Merger Sub shall be merged with and into the Company in accordance with the URBCA, and the separate existence of
Merger Sub shall cease. The Company will continue as the surviving corporation in the Merger (the “Surviving Corporation”) as a direct wholly owned
subsidiary of Buyer.
 

Section 1.2                                                  Effects of the Merger.  The Merger shall have the effects set forth in this Agreement and in the applicable
provisions of the URBCA.
 

Section 1.3                                                  Effective Time.  On the Closing Date, subject to the provisions of this Agreement, the Parties will cause the
Merger to be consummated by filing articles of merger (the “Articles of Merger”) with the Division of Corporations and Commercial Code of the State of
Utah in accordance with the terms and conditions of the URBCA, and will take such other actions as may be required by applicable Law to make the Merger
effective as promptly as practicable. The Merger shall become effective at the time that the Articles of Merger are accepted for filing by the Division of
Corporations and Commercial Code of the State of Utah or at such later date and time as is specified by Buyer and the Company in the Articles of Merger
(the “Effective Time”).
 

Section 1.4                                                  Articles of Incorporation and Bylaws; Directors and Officers.  Unless otherwise determined by Buyer and the
Company prior to the Effective Time:
 

(a)                                 the articles of incorporation of the Surviving Corporation shall be amended and restated as of the Effective Time to conform to the
articles of incorporation of the Merger Sub, except that the name of the Surviving Corporation shall be “Opengear, Inc.;”
 

(b)                                 the bylaws of the Surviving Corporation shall be amended and restated as of the Effective Time to conform to the bylaws of
Merger Sub as in effect immediately prior to the Effective Time, except that the name of the Surviving Corporation will be “Opengear, Inc.;” and
 

(c)                                  the directors and officers of the Surviving Corporation immediately after the Effective Time shall be the directors and officers of
the Merger Sub, who shall serve in such positions until their successors are duly elected or until their earlier death, resignation or removal.
 

Section 1.5                                                      Merger Consideration; Adjustments, Etc.  The Initial Merger Consideration shall be determined on an estimated
basis at Closing pursuant to Section 1.7 below and then reconciled and adjusted after the Closing based on the Closing adjustment items set forth
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in Section 1.8 below. As used herein, the term “Merger Consideration” means: (a) the Initial Merger Consideration, at the Closing (including for purposes of
calculating the Closing payments under Section 1.7(a)(i)) and at all times thereafter until the Final Merger Consideration is determined pursuant to
Section 1.8; or (b) the Final Merger Consideration, at such time as the Final Merger Consideration is determined pursuant to Section 1.8 and Section 1.17
(with respect to any Earn-Out), and at all times thereafter.
 

Section 1.6                                                      Escrow.  Of the Initial Merger Consideration otherwise payable at the Closing, the Adjustment Escrow Amount
and the General Escrow Amount shall be deposited by Buyer at the Closing into separate accounts (the “Escrow Accounts”) with the Escrow Agent, by wire
transfer of immediately available funds, pursuant to the terms of the Escrow Agreement for the purpose of satisfying obligations of the Effective Time
Holders. Each Effective Time Holder shall contribute to the Adjustment Escrow Amount and the General Escrow Amount in proportion to such Effective
Time Holder’s Pro Rata Share.  The Adjustment Escrow Amount shall be held by the Escrow Agent to provide a means of payment in accordance with
Section 1.8 and shall be released as described therein and in the Escrow Agreement.  The General Escrow Amount shall be held by the Escrow Agent to
provide a means of payment in accordance with Section 1.8 (to the extent the Adjustment Escrow Amount is exhausted), ARTICLE VI and ARTICLE VII,
and shall be retained until the date that is one Business Day following the 18-month anniversary of the Closing Date (subject to the resolution of any pending
claims), or until earlier released in accordance with the Escrow Agreement.
 

Section 1.7                                                      Calculation and Payment of the Merger Consideration.
 

(a)                                 Estimated Statement.  At least three Business Days prior to the Closing Date, the Company shall prepare and deliver to Buyer and
the Paying Agent a reasonably detailed statement (the “Estimated Statement”) in form and substance reasonably acceptable to Buyer containing:
 

(i)                                     the Company’s good faith estimate of: (A) the Working Capital as of immediately prior to the Closing (the “Estimated
Working Capital”), (B) the aggregate amount of Indebtedness of the Acquired Companies as of immediately prior to the Closing (the “Estimated
Indebtedness”), (C) the aggregate amount of Transaction Expenses (the “Estimated Transaction Expenses”), (D) the Cash as of immediately prior to Closing
(the “Estimated Cash”), (E) the Company Taxes Payable (the “Estimated Company Taxes Payable”) and (F) the Company’s calculation of the Initial Merger
Consideration, in each case, prepared in accordance with GAAP, the accounting policies, principles and procedures set forth on Exhibit G (the “Accounting
Principles”) and the definitions set forth in this Agreement (with the terms of the Accounting Principles and this Agreement taking precedence if they are not
in accordance with GAAP); and
 

(ii)                                  the Payout Spreadsheet.
 

The Estimated Statement and Payout Spreadsheet shall be based upon the records of the Company and other information then available and
the Company shall provide Buyer and its representatives reasonable access during normal business hours and upon reasonable notice to the records of the
Company and such information used to prepare the Estimated Statement and Payout Spreadsheet and its personnel to allow Buyer to verify the Estimated
Statement and Payout Spreadsheet.  Each of the Company, Representative (on behalf of the Effective Time Holders),
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Buyer and Merger Sub acknowledge and agree that each of them and the Paying Agent will have the right to rely on the Payout Spreadsheet as setting forth a
true, complete and accurate listing of all amounts due to be paid by Buyer, Merger Sub and the Company at the Closing.  None of Buyer, Merger Sub, the
Paying Agent or the Surviving Corporation will have any Liability with respect to the allocation of proceeds among the Effective Time Holders resulting from
any payments made to such Persons pursuant to the Payout Spreadsheet. The Effective Time Holders, by approving this Agreement, irrevocably on behalf of
all holders of Company Stock or Company Options, agree that all holders of Company Stock or Company Options will cooperate with the Representative,
Buyer, the Surviving Corporation, the Paying Agent and the other holders of Company Stock and Company Options to ensure that each such Person receives
its respective portion of any Merger Consideration that it is entitled to receive pursuant to the terms of this Agreement.
 

(b)                                 Payments at the Closing.  Subject to the terms of this Agreement, promptly after the Effective Time:
 

(i)                                     Buyer or the Surviving Corporation shall pay (or cause to be paid) the Estimated Indebtedness set forth in the Estimated
Statement by wire transfer of immediately available funds to each of the applicable lenders for which a payoff letter is received pursuant to Section 2.3(i);
 

(ii)                                  Buyer or the Surviving Corporation shall pay (or cause to be paid) the Estimated Transaction Expenses set forth in the
Estimated Statement by wire transfer of immediately available funds to each of the applicable vendors for which a final invoice is received at least two
Business Days prior to the Closing Date;
 

(iii)                               Buyer or the Surviving Corporation shall deposit (or cause to be deposited) the Adjustment Escrow Amount and the
General Escrow Amount, by wire transfer of immediately available funds, into escrow pursuant to the terms of the Escrow Agreement;
 

(iv)                              Buyer or the Surviving Corporation shall deposit (or cause to be deposited) the Representative Reserve, by wire transfer
of immediately available funds, in accordance with Section 9.1(c); and
 

(v)                                 Buyer shall deposit (or cause to be deposited), in each case, based on the Initial Merger Consideration and as set forth in
the Payout Spreadsheet:
 

(A)                               funds with the Paying Agent in an amount sufficient for the Paying Agent to pay, as and when contemplated by
Section 1.12 below (and only upon receipt by the Company, the Paying Agent and Buyer, as applicable, of the deliveries contemplated in such section), to
each holder of Company Stock (other than the Dissenting Shares or Cancelled Shares) an amount in cash equal to the product of (1) the number of (x) shares
of Company Common Stock held by such holder immediately prior to the Effective Time plus (y) shares of Company Common Stock that the shares of
Company Preferred Stock held by such holder immediately prior to the Effective Time are convertible into (which, in each case, for the avoidance of doubt,
shall exclude any Dissenting Shares or Cancelled Shares) multiplied by (2) the Per-Share Merger Consideration (calculated as of the Closing Date, i.e. with
Additional Merger Consideration and Earn-Out each deemed to be zero), as set forth on the Payout Spreadsheet, in each case by wire transfer of immediately
available funds or by electronic check (ACH), as applicable, to the account designated
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by such holder in such holder’s letter of transmittal in the form of Exhibit D (each a “Letter of Transmittal”); and
 

(B)                               funds with the Surviving Corporation, for payment through payroll as and when contemplated by
Section 1.10(a) below (and only upon receipt by the Company and Buyer of the deliveries contemplated in such section), in an amount sufficient to pay to
each holder of Company Options such holder’s Option Consideration, as set forth on the Payout Spreadsheet (which payment will be net of any applicable
withholding Taxes) to the account designated by such holder in such holder’s Optionholder Acknowledgement.
 

Section 1.8                                                      Post-Closing Adjustment.
 

(a)                                 Within 90 calendar days after the Closing Date, Buyer shall deliver to Representative a statement (the “Closing Statement”) setting
forth in reasonable detail Buyer’s calculation of the following items (each a “Closing Item”):  (i) Working Capital of the Acquired Companies (as finally
determined pursuant to this Section 1.8, the “Final Working Capital”), (ii) the aggregate amount of Indebtedness of the Acquired Companies as of
immediately prior to the Closing (as finally determined pursuant to this Section 1.8, “Final Indebtedness”), (iii) the aggregate amount of Transaction Expenses
(as finally determined pursuant to this Section 1.8, the “Final Transaction Expenses”), (iv) the Cash as of immediately prior to Closing (as finally determined
pursuant to this Section 1.8, the “Final Cash”), (v) the Company Taxes Payable as of immediately prior to the Closing (as finally determined pursuant to this
Section 1.8, the “Final Company Taxes Payable”) and (vi) the resulting calculation of the Final Merger Consideration.
 

(b)                                 Representative shall have 30 calendar days within which to review Buyer’s calculation of the Closing Items after Buyer’s delivery
of the Closing Statement.  If Representative disputes any of the Closing Items, Representative shall notify Buyer in writing of its objection to such Closing
Item within such 30-day period, together with a written description of the basis for and dollar amount of such disputed items, all in reasonable detail
(a “Dispute Notice”).  The Closing Items, as set forth in the Closing Statement, shall become final, conclusive and binding on the Parties unless
Representative delivers to Buyer a Dispute Notice within such 30-day period.  If Representative timely delivers a Dispute Notice, any amounts on the Closing
Statement not objected to by Representative in the Dispute Notice shall be final, conclusive and binding on the Parties.  Buyer and Representative shall,
within 45 calendar days following Buyer’s receipt of any Dispute Notice (the “Resolution Period”), attempt to resolve in writing their differences with respect
to the matters set forth in the Dispute Notice and any such resolution shall be final, binding and conclusive.  If, at the conclusion of the Resolution Period, any
amounts remain in dispute, then such items remaining in dispute shall be submitted to and shall be resolved by Deloitte LLP (the “Dispute Firm”).  The
Dispute Firm shall be mutually engaged by Buyer and Representative and shall review (acting as experts and not as arbitrators for the purposes of such
review) and determine only those issues set forth in the Dispute Notice that remain in dispute and shall determine a value for any such disputed item, in
accordance with the provisions and definitions contained in this Agreement, the Accounting Principles and GAAP, which is equal to or between the final
values proposed by Buyer and Representative and their respective submissions.  The Parties shall request that the Dispute Firm make a decision with respect
to all disputed items within 30 calendar days after the submissions of the Parties, as provided above, and in any event as promptly as practicable. Buyer and
Representative will cause the Dispute Firm to deliver a written report containing its calculation of the disputed items and a written explanation in reasonable
detail
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of each required adjustment to the Closing Items, including the basis for those adjustments as related to the provisions and definitions contained in this
Agreement, the Accounting Principles and GAAP. The Dispute Firm’s determination shall be based solely on the relevant work papers and books and records
relating to the Company and the written information provided by Buyer and Representative which are in accordance with the terms and procedures set forth in
this Agreement (i.e., not on the basis of an independent review) and the Dispute Firm shall not conduct additional discovery in any form. Copies of any
materials and information provided by a Party to the Dispute Firm will be concurrently provided to the other Parties. The decision of the Dispute Firm shall
be final and binding on all Parties, and the Closing Items, as determined by the Dispute Firm, shall constitute the final and binding Closing Items for purposes
of determining the Merger Consideration, absent manifest error. The decision rendered pursuant to this Section 1.8(b) may be filed as a judgment in any court
of competent jurisdiction. Any Party (in the case of the Representative, at the Effective Time Holders’ expense) may seek specific enforcement or take other
necessary legal action to enforce any decision made by the Dispute Firm. The other Party’s only defense to such a request for specific enforcement or other
legal action shall be fraud by or upon the Dispute Firm. Absent such fraud, such other Party (in the case of the Representative, solely on behalf of the
Effective Time Holders) shall reimburse the Party seeking enforcement for its expenses related to such enforcement.
 

(c)                                  The reasonable fees and expenses of the Dispute Firm relating to the work, if any, to be performed by the Dispute Firm will be
allocated to Representative (solely on behalf of the Effective Time Holders), on the one hand, or Buyer, on the other hand, based upon the percentage which
the portion of the contested amount not awarded to each Party bears to the amount actually contested by such Party, as determined by the Dispute Firm. 
Buyer and Representative shall promptly execute any reasonable engagement letter requested by the Dispute Firm and shall each cooperate fully with the
Dispute Firm so as to enable it to make any requested determinations as quickly and as accurately as practicable.
 

(d)                                 During the 30 calendar day period from and after Representative’s receipt of the Closing Statement, Representative and its
representatives shall be permitted reasonable access during normal business hours to review the Acquired Companies’ books and records related to Buyer’s
preparation of the Closing Statement.  Representative and its representatives may make inquiries of Buyer, the Acquired Companies and their respective
accountants regarding questions concerning, or disagreements with, the Closing Statement arising in their review thereof, and Buyer shall use its, or shall
cause the Acquired Companies to use their, commercially reasonable efforts to cause any such accountants to cooperate with and respond to such inquiries. 
From and after Buyer’s receipt of a Dispute Notice until the end of the Resolution Period or, if earlier, such time as the Closing Items are finally determined
pursuant to this Section 1.8, Buyer and its representatives shall be permitted reasonable access during normal business hours to review Representative’s books
and records relating to the Dispute Notice and the Closing Statement.  Buyer and its representatives may make inquiries of Representative and its accountants
regarding questions concerning, or disagreements with, the Dispute Notice arising in their review thereof, and Representative shall use its commercially
reasonable efforts to cause such accountants to cooperate with and respond to such inquiries.
 

(e)                                  If the Final Merger Consideration as determined by this Section 1.8 exceeds the Initial Merger Consideration (such excess amount,
if any, the “Excess Amount”), then Buyer
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shall, or shall cause the Acquired Companies to, within five calendar days after the Final Merger Consideration is finally determined pursuant to this
Section 1.8, deliver to the Paying Agent, with respect to payments in respect of Company Stock, and the Surviving Corporation, with respect to payments in
respect of Cash-Out Options, sufficient funds to pay to each Effective Time Holder, by wire transfer of immediately available funds or by electronic check
(ACH), as applicable, to the account designated by such Effective Time Holder, an aggregate amount equal to such Effective Time Holder’s Pro Rata Share
multiplied by the Excess Amount (it being understood that payments in respect of Cash-Out Options will be made in accordance with the Surviving
Corporation’s normal payroll practices).  If the Final Merger Consideration as determined by this Section 1.8 is less than the Initial Merger Consideration
(such shortfall amount, if any, the “Shortfall Amount”), then Buyer and Representative shall cause to be delivered to the Escrow Agent a joint written
statement directing the Escrow Agent to release from the Adjustment Escrow Amount and, to the extent the Shortfall Amount exceeds the Adjustment Escrow
Amount, from the General Escrow Amount, an amount equal to the Shortfall Amount, in each case within five calendar days after the Final Merger
Consideration is finally determined pursuant to this Section 1.8.  If there is an Excess Amount, or if the Shortfall Amount is less than the Adjustment Escrow
Amount, then Buyer and Representative shall cause to be delivered a joint written statement directing the Escrow Agent to release to the Effective Time
Holders, in accordance with their Pro Rata Shares, within five calendar days after the Final Merger Consideration is finally determined pursuant to this
Section 1.8, as applicable (i) if there is an Excess Amount, then the Adjustment Escrow Amount, or (ii) if there is a Shortfall Amount, then the Adjustment
Escrow Amount remaining after payment of the Shortfall Amount to Buyer (it being understood that payments in respect of Cash-Out Options may be
released to the Surviving Corporation and paid in accordance with the Surviving Corporation’s normal payroll practices).
 

Section 1.9                                                      Conversion of Shares.
 

(a)                                       Conversion. Subject to Section 1.13, at the Effective Time, by virtue of the Merger and without any further action on the part of
Buyer, Merger Sub, the Company or any shareholder of the Company, each share of Company Stock outstanding immediately prior to the Effective Time
shall be cancelled and retired and shall cease to exist or have any rights except for the right to receive from Buyer, following the surrender of the certificate
that represented such share of Company Stock immediately prior to the Effective Time in accordance with Section 1.12, the following consideration:
 

(i)                                     each share of Company Stock owned by Buyer, Merger Sub, the Company or any direct or indirect wholly owned
subsidiary of Buyer, Merger Sub or the Company immediately prior to the Effective Time, if any, shall, by virtue of the Merger, be cancelled without payment
of any consideration with respect thereto the (“Cancelled Shares”);
 

(ii)                                  each share of Series B Preferred Stock issued and outstanding immediately prior to the Effective Time shall be converted
into the right to receive an amount per share equal to the Common Stock Equivalent Shares with respect to that share of Series B Preferred Stock multiplied
by the Per-Share Merger Consideration;
 

(iii)                               each share of Series A Preferred Stock issued and outstanding immediately prior to the Effective Time shall be converted
into the right to receive an amount per
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share equal to the Common Stock Equivalent Shares with respect to that share of Series A Preferred Stock multiplied by the Per-Share Merger Consideration;
 

(iv)                              each share of Company Common Stock issued and outstanding immediately prior to the Effective Time shall be
converted into the right to receive the Per-Share Merger Consideration; and
 

(v)                                 each share of the common stock, par value $0.0001 per share, of Merger Sub outstanding immediately prior to the
Effective Time shall be converted into one validly issued, fully paid, non-assessable share of common stock, par value $0.0001 per share, of the Surviving
Corporation.
 

(b)                                 Rounding. The amount of cash, if any, that each shareholder of the Company is entitled to receive for the shares of Company Stock
held by such shareholder shall be rounded to the nearest cent (with $0.005 being rounded upward) and computed after aggregating the cash amounts payable
for all shares of Company Stock held by such shareholder, in each case as set forth on the Payout Spreadsheet.
 

Section 1.10                                               Treatment of Stock Options.
 

(a)                                 Exercise or Cancellation of Options.  Company Options shall not be continued, assumed, or substituted for by the Surviving
Corporation or Buyer.  At least 30 calendar days prior to the Closing, the Company shall provide a notice to the holders of Company Options, in form and
substance reasonably acceptable to Buyer, apprising them that all Company Options that are unexercised as of immediately prior to the Effective Time, are
cancelled at the Effective Time and requesting that the holders thereof execute and deliver to the Company either an Optionholder Acknowledgment in the
form attached hereto as Exhibit E (an “Optionholder Acknowledgment”) or execute and deliver an exercise notice for such Company Option, along with any
amounts due in connection with such exercise.
 

(b)                                 Option Payment. Immediately prior to the Effective Time, any portion of any Company Option that is unvested shall, as to the
portion that would vest as of December 31, 2019, vest in full, any remaining unvested Company Option shall be canceled, and each then-outstanding
Company Option shall be cancelled as follows:
 

(i)                                     In the case of a Company Option having a per-share exercise price less than the Per-Share Merger Consideration
(calculated as of the Closing Date) for the Company Common Stock and related to which Buyer receives a duly executed Optionholder Acknowledgment
(each a “Cash-Out Option”), such Company Option shall, to the extent then exercisable, be cancelled in exchange for the right to receive from the Surviving
Corporation (A) for each share of Company Common Stock issuable pursuant to the Company Option, an amount (subject to any applicable withholding Tax)
in cash equal to the product of (1) the number of shares of Company Common Stock issuable pursuant to such Company Option and (2) the amount by which
the Per-Share Merger Consideration (calculated as of the Closing Date) exceeds the per-share exercise price of such Company Option and (B) such additional
amounts as may be payable as Additional Merger Consideration or Earn-Out; or
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(ii)                                  In the case of (A) any Company Option having a per-share exercise price equal to or greater than the Per-Share Merger

Consideration (calculated as of the Closing Date) or (B) any Company Option related to which no duly executed Optionholder Acknowledgment has been
received by Buyer, such Company Option shall be cancelled without the payment of cash or issuance of other securities in respect thereof.
 

(c)                            The aggregate amount paid or payable in respect of the cancellation of the Company Options as set forth in Section 1.10(b) is
referred to herein as the “Option Consideration,” which shall be subject to any applicable withholding Tax and paid through the Surviving Corporation’s
payroll system.  Notwithstanding anything to the contrary contained herein, where this Agreement provides for Buyer to deposit any amount with the
Surviving Corporation for further distribution to the holders of Company Options, Buyer need not deposit such amount to the extent that the readily available
cash of the Surviving Corporation is otherwise sufficient to fund such payments and the related withholding Taxes or Buyer makes alternative arrangements
for the payment of the amounts due to holders of Company Options.
 

(d)                           Company and Board Actions.  Prior to the Effective Time, the Company or its board of directors, as applicable, shall adopt any
resolutions and take any actions (including obtaining any consents) that may be necessary to effectuate the provisions of this Section 1.10.
 

Section 1.11                                               Closing of the Company’s Transfer Books.  At the Effective Time, holders of Company Stock outstanding
immediately prior to the Effective Time shall cease to have any rights as shareholders of the Company, and the stock transfer books of the Company shall be
closed with respect to all shares of such Company Stock outstanding immediately prior to the Effective Time.  No further transfer of any such shares of the
Company Stock shall be made on such stock transfer books after the Effective Time. If, after the Effective Time, a valid certificate previously representing
any of such shares of the Company Stock (a “Company Stock Certificate”), or other documentary evidence, reasonably satisfactory to Buyer, that legal and
beneficial ownership of Company Stock is vested in the holder thereof, is presented to the Surviving Corporation or Buyer, such Company Stock shall be
cancelled and shall be exchanged as provided in Section 1.12.
 

Section 1.12                                               Surrender and Payment.  If a holder of Company Stock surrenders their Company Stock Certificates or other
documentary evidence, reasonably satisfactory to Buyer, that legal and beneficial ownership of Company Stock is vested in the holder thereof, together with a
completed Letter of Transmittal and any other documents as may be reasonably required by the Paying Agent, in accordance with the instructions set forth
therein, at least two Business Days prior to the Closing Date and such holder is the record holder as of the Closing Date, then Buyer shall direct the Paying
Agent to pay to the holder of such Company Stock, promptly after the Effective Time, an amount in accordance with Section 1.7.  At or as soon as practicable
after the execution of this Agreement (and in any event within five Business Days following the execution of this Agreement), the Company will send to the
holders of Company Stock: (i) a Letter of Transmittal and (ii) instructions for use in effecting the surrender of Company Stock Certificates in exchange for
payment of the Per-Share Merger Consideration relating thereto; provided that the Company shall afford Buyer a reasonable opportunity, and in any event not
less than five days, to review and comment upon such documents and shall incorporate Buyer’s comments thereto prior to distribution.  If a holder of
Company Stock surrenders their Company Stock Certificates, or provides other documentary evidence, reasonably satisfactory to Buyer, that
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legal and beneficial ownership of Company Stock is vested in the holder thereof, together with a completed Letter of Transmittal any time after two Business
Days prior to the Closing Date and such holder is the record holder as of the Closing Date, then the holder of such Company Stock shall be paid as soon as
reasonably practical thereafter. Upon surrender of a Company Stock Certificate for exchange in accordance with the Letter of Transmittal (or upon the
submission of other documentary evidence, reasonably satisfactory to Buyer, that legal and beneficial ownership of Company Stock is vested in the holder
thereof), together with a duly executed Letter of Transmittal and such other documents as may be reasonably required by Buyer or the Paying Agent, at or
after the Effective Time the holder of such Company Stock shall be entitled to receive in exchange therefor payment of an amount equal to the Per-Share
Merger Consideration multiplied by the number of Common Stock Equivalent Shares so surrendered. Until surrendered as contemplated by this Section 1.12,
each share of Company Stock shall be deemed, from and after the Effective Time, to represent only the right to receive upon such surrender the Per-Share
Merger Consideration applicable thereto and no interest will be paid or accrued for the benefit of such holder on the Merger Consideration payable upon the
surrender of such Company Stock. If any Company Stock Certificate shall have been lost, stolen or destroyed, Buyer or the Paying Agent may, in its
discretion and as a condition precedent to the payment of the applicable portion of Merger Consideration, require the owner of such lost, stolen or destroyed
Company Stock Certificate to provide an appropriate affidavit, in form and substance reasonably acceptable to Buyer and the Paying Agent, and to post a
bond in customary amount as Buyer or the Paying Agent may reasonably require, each of which provides for indemnity by such owner against any claim that
may be made against Buyer, the Paying Agent or the Surviving Corporation with respect to such Company Stock Certificate.  None of Buyer, the Company,
Merger Sub, the Paying Agent or the Surviving Corporation shall be liable to any Person in respect of any portion of the Merger Consideration delivered to a
public official pursuant to any applicable abandoned property, escheat or similar Law. Notwithstanding any other provision of this Agreement, any portion of
the Merger Consideration that remains undistributed to the holders of Company Stock as of the second anniversary of the Closing (or immediately prior to
such earlier date on which any portion of the Merger Consideration would otherwise escheat to or become the property of any Governmental Entity), shall, to
the extent permitted by applicable Law be delivered by the Paying Agent to, and shall become the property of, the Surviving Corporation, free and clear of all
claims or interest of any Person previously entitled thereto.

 
Section 1.13                                               Dissenting Shares.

 
(a)                                 The Company shall, as promptly as reasonably practicable after the date hereof, mail or deliver to each holder of Company Stock

entitled to receive it, a letter from the Company providing such Persons with (i) a brief information statement regarding the Company and the Contemplated
Transactions, (ii) the notification required by Section 704 of the URBCA with respect to the Shareholder Written Consent, and (iii) notice in the manner
contemplated in Section 1322 of the URBCA of such Person’s right to dissent to the Merger pursuant Section 1302 of the URBCA.  The Company shall
afford Buyer a reasonable opportunity, and in any event not less than five days, to review and comment upon the documents described in this
Section 1.13(a) and shall incorporate Buyer’s comments thereto.
 

(b)                                 Notwithstanding any other provision of this Agreement to the contrary, shares of Company Stock that are issued and outstanding
immediately prior to the Effective Time
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and that are held by shareholders of the Company who (i) demand that the Company purchase such shares at their fair market value in accordance with
Section 1323 of the URBCA and (ii) do not otherwise fail to perfect or effectively withdraw or lose their rights to appraisal and payment under the URBCA
and have not effectively withdrawn, lost or failed to perfect such dissenters’ rights (collectively, the “Dissenting Shares”) shall not be converted into or
represent the right to receive a portion of the Merger Consideration. Such shareholders instead shall be solely entitled to receive payment from the Surviving
Corporation of the appraised value of such Dissenting Shares as agreed upon or determined in accordance with the provisions of Part 13 of the URBCA,
unless and until the holder of any such Company Stock shall have failed to perfect or shall have effectively withdrawn or lost his, her or its right to appraisal
and payment under the URBCA, as provided in Section 1.13(c).  From and after the Effective Time, no shareholder who has demanded appraisal rights shall
be entitled to any rights with respect thereto, except as provided in Part 13 of the URBCA.  The Company shall give Buyer prompt notice of any demands for
appraisal received by the Company, any attempted withdrawals of such demands and any other instruments relating to dissenters’ rights under the URBCA, in
each case, received by the Company prior to the Closing. Buyer shall have the opportunity and the right to direct all negotiations and Proceedings with respect
to such demands. Prior to the Closing, the Company shall not, without the prior written consent of Buyer, voluntarily make any payment with respect to, or
settle, or offer or agree to settle, any such demand.
 

(c)                                  Notwithstanding the provisions of Section 1.13(b), if any holder of Dissenting Shares shall effectively withdraw or lose (through
failure to perfect or otherwise) his, her or its dissenters’ rights, then, as of the Effective Time, such holder’s shares of Company Stock shall automatically be
deemed to have been cancelled and retired and been converted into and represent only the right to receive the consideration for Company Stock to which such
shareholder would otherwise be entitled under Section 1.7, without interest thereon, upon surrender of the certificate representing such shares and a
completed Letter of Transmittal in accordance with Section 1.12.
 

Section 1.14                                               Closing of Transactions.  The closing of the Contemplated Transactions (the “Closing”) shall take place by
conference call and by exchange of signature pages by email or fax at 9:00 a.m. Central Time on the date that is the later of (a) the third Business Day
following the satisfaction or written waiver of all of the closing conditions set forth in Section 2.1, Section 2.2 and Section 2.3 (other than conditions which
by their terms are required to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions), and (b) the earlier of (i) a date during
the Marketing Period to be specified by Buyer on no fewer than three Business Days’ notice to the Company and (ii) the third Business Day following the
final day of the Marketing Period (subject, in the case of each of subclauses (i) and (ii) of this clause (b), to the satisfaction or written waiver of all of the
closing conditions set forth in Section 2.1, Section 2.2 and Section 2.3 (other than conditions which by their terms are required to be satisfied at the Closing,
but subject to the satisfaction or waiver of those conditions), or such other time or date as is mutually agreeable to the Company and Buyer.  The date of the
Closing is referred to herein as the “Closing Date,” and the Closing shall be deemed effective as of the Effective Time.
 

Section 1.15                                               Withholding.  Buyer and the Surviving Corporation shall be entitled to deduct and withhold from any amount
payable pursuant to this Agreement to each payee such amounts required to be deducted and withheld with respect to the making of such payment
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under the Code and Treasury Regulations or other applicable Law. To the extent that amounts are so withheld by the Surviving Corporation or Buyer, such
withheld amounts shall be treated for all purposes of this Agreement as having been paid to such payee in respect of which such withholding was made by the
Surviving Corporation or Buyer.
 

Section 1.16     Income Tax Treatment.  The Parties agree that for U.S. federal Income Tax purposes (and for purposes of any comparable
provisions of state, local or foreign Law): (a) the payment of the Per-Share Merger Consideration by Buyer to each holder of Company Stock shall be treated
as a taxable sale of such Company Stock (as received by each such holder) to be governed by Section 1001 of the Code; and (b) the payment of the Option
Consideration by Buyer to the holders of Company Options (in addition to any other payments by Buyer to the holders of Company Options with respect to
such holders’ Company Options, as expressly contemplated herein) shall be treated as a payment of the Option Consideration by the Company to the holders
of the Company Options (as received by each such holder), as a transaction governed by Section 83 of the Code.
 

Section 1.17                                               Earn-Out Payments.
 

(a)                           Generally.  In addition to the consideration payable in connection with the Closing, Buyer shall pay, or cause to be paid, to the
Effective Time Holders contingent earn-out payments (the “Earn-Out”) of up to an aggregate of $15 million, relating to the Consolidated Revenue from the
sale of Company Products during calendar years 2019 and 2020.  The Earn-Out shall be calculated, determined and paid in accordance with this Section 1.17.
 

(b)                           Calculation.
 

(i)                                     If Consolidated Revenue from the sale of Company Products is greater than or equal to $59.7 million (the “2019 Revenue
Threshold”) for the 12-month period ending December 31, 2019 (the “2019 Earn-Out Period”), the 2019 Earn-Out shall be an amount equal to (x) the amount
by which Consolidated Revenue for the 2019 Earn-Out Period exceeds the 2019 Revenue Threshold, multiplied by (y) $3.43642612, up to a maximum
payment of $5 million the (“2019 Earn-Out”).
 

(ii)                                  If the Consolidated Revenue from the sale of Company Products is greater than or equal to $69.635 million (the “2020
Revenue Threshold”) for the 12-month period ending December 31, 2020 (the “2020 Earn-Out Period”), the 2020 Earn-Out shall be an amount equal to
(x) the amount by which Consolidated Revenue for the 2020 Earn-Out Period exceeds the 2020 Revenue Threshold, multiplied by (y) $2.72851296, up to a
maximum payment of $10 million (the “2020 Earn-Out”).
 

(iii)                               In no event will (A) the 2019 Earn-Out exceed $5 million, (B) the 2020 Earn-Out exceed $10 million or (C) the total
Earn-Out exceed $15 million.
 

(c)                            Earn-Out Statements.  Buyer shall deliver to the Representative, within 60 days after the end of each of the 2019 Earn-Out Period
and the 2020 Earn-Out Period, (i) Buyer’s internally prepared income statement for the Company Products during the applicable period and (ii) a statement
setting forth the calculation, in reasonable detail, of the applicable Earn-Out amount (each, an “Earn-Out Statement”).
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(d)                           Objections; Payment.  Each Earn-Out Statement and the amounts therein will become final and binding upon the Parties and

Effective Time Holders 30 days after Buyer delivers the Earn-Out Statement to the Representative, unless the Representative gives Buyer a letter (a
“Disagreement Letter”) setting forth with specificity those items with which Representative disagrees and the reasons for each such disagreement.  From the
Closing Date until the final determination of the 2020 Earn-Out, Buyer and its Affiliates shall prepare and preserve all books and records necessary for the
determination of the Earn-Out.  Buyer and its Affiliates shall permit the Representative (or a Person appointed by the Representative) during such period,
upon seven days’ prior written notice and during regular business hours of Buyer, to review at Buyer’s corporate offices, or another mutually acceptable
location, such books and records including all work papers used by Buyer and its Affiliates in the determination of the Earn-Out.  The Parties shall promptly
seek to reconcile any such disagreement set forth in the Disagreement Letter; if the Parties fail to reach an agreement within 30 days after receipt by the Buyer
of the Disagreement Letter, then such disagreement shall be finally settled in accordance with the procedures described in Sections 1.8(b) and (c), mutatis
mutandis.  Each of the 2019 Earn-Out and the 2020 Earn-Out payments shall be deposited with the Paying Agent (or the Surviving Corporation in respect of
payments related to Company Options) by Buyer, within five Business Days after the Earn-Out Statement and the amounts included thereon are final, for
further payment to the Effective Time Holders in accordance with their Pro Rata Shares (provided that holders of Company Options shall be paid through the
normal payroll procedures of the Acquired Companies).
 

(e)                            Acknowledgment.  The Parties acknowledge that the payment of any Earn-Out is speculative and subject to, among other things, the
future performance of Buyer and the Acquired Companies and general economic conditions, which cannot be predicted with accuracy.  Accordingly, the
Parties make no representations, warranties, covenants or guaranties as to future performance or the likelihood of any payments pursuant to this Section 1.17.
 

(f)                             Operation of the Acquired Companies.  From the Closing until the end of the 2020 Earn-Out Period, Buyer and its Affiliates shall
(i) operate the business of the Acquired Companies in accordance and consistent with Buyer’s historical practices, standard policies, procedures and terms of
business and (ii) not take any actions with the primary intent of avoiding making any payments pursuant to this Section 1.17.  For the avoidance of doubt, the
Earn-Out payment shall be determined solely on the basis of the Consolidated Revenues derived from the sale of Company Products and shall not include the
revenues of any other lines of business that are operated or acquired by Buyer or its Affiliates after the date hereof.
 

(g)                            No Employment Condition.  For the avoidance of doubt, payment of the Earn-Out pursuant to this Section 1.17 is not conditioned
on the employment of any Effective Time Holder or any of their Affiliates or of Key Employees with Buyer or an Acquired Company or any of their
Affiliates after Closing.
 

ARTICLE II
CLOSING CONDITIONS

 
Section 2.1                                                      Conditions to the Obligations of All Parties.  The obligations of the Parties to consummate the Contemplated

Transactions are subject to the satisfaction (or waiver by Buyer and the Company, where permissible) on or prior to the Closing Date of the
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following conditions (other than conditions which by their nature will be satisfied at the Closing, but subject to the satisfaction of those conditions):
 

(a)                                 Shareholder Written Consent.  The Company and Buyer shall have received a duly executed Shareholder Written Consent no later
than 11:59 p.m. Central Time on the day after the date of this Agreement.
 

(b)                                 No Proceeding.  At the Closing Date, no Proceeding shall be pending or threatened seeking, or the effect of which is, to restrain,
materially delay, restructure, enjoin or prevent the consummation of the Contemplated Transactions or to obtain damages or other relief by reason of such
consummation and no written notice shall have been received by any Party from a Governmental Entity indicating an intent to restrain, enjoin, materially
delay, restructure or otherwise prohibit the consummation of the Contemplated Transactions.
 

(c)                                  No Order.  No Order (whether temporary, preliminary or permanent) shall be pending or threatened or shall have been entered by
any Governmental Entity of competent jurisdiction that prohibits, restrains, materially delays, restructures, enjoins or restricts the consummation of the
Contemplated Transactions.
 

(d)                                 HSR Approval.  The waiting period (and any extension thereof) applicable to the consummation of the Contemplated Transactions
under the HSR Act shall have expired or been terminated (the “HSR Approval”).
 

(e)                                  Escrow Agreement.  The Escrow Agent shall have delivered a counterpart to the escrow agreement among Buyer, Representative
and the Escrow Agent, in the form attached hereto as Exhibit F (the “Escrow Agreement”), duly executed by the Escrow Agent.
 

(f)                                   Prohibitive Law. No Law shall have been enacted, entered, promulgated or enforced by any Governmental Entity that prohibits or
otherwise makes illegal the consummation of the Contemplated Transactions.
 

Section 2.2                                                      Conditions to the Obligations of the Company.  The obligation of the Company to consummate the
Contemplated Transactions is subject to the satisfaction (or waiver by the Company, to the extent permitted by applicable Law) on or prior to the Closing
Date of the following conditions (other than conditions which by their nature will be satisfied at the Closing, but subject to the satisfaction of those
conditions):
 

(a)                                 Representations and Warranties.  All of the representations and warranties of Buyer and Merger Sub contained in this Agreement
shall be true and correct in all material respects on the date hereof and on and as of the Closing Date (other than the representations and warranties which by
their express terms are as of a specified date, which shall be true and correct as of such date) as if such representations and warranties were made on and as of
that date, except that those representations and warranties that are qualified by materiality, material adverse effect, or any similar phrase shall be true and
correct in all respects as written.
 

(b)                                 Compliance with Agreement.  Each of Buyer and Merger Sub shall have performed and complied in all material respects with all
of its obligations and covenants under this Agreement to be performed or complied with by it on or prior to the Closing Date.
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(c)                                  Officer’s Certificate.  The Company shall have received a certificate executed and delivered by an officer of Buyer, in his or her

capacity as such, dated as of the Closing Date, stating therein that the conditions set forth in Section 2.2(a) and (b) have been satisfied.
 

(d)                                 Escrow Agreement.  Buyer shall have delivered to the Company a counterpart to the Escrow Agreement, duly executed by Buyer.
 

Section 2.3                                                      Conditions to the Obligations of Buyer and Merger Sub. The obligations of Buyer and Merger Sub to
consummate the Contemplated Transactions are subject to the satisfaction (or written waiver by Buyer, to the extent permitted by applicable Law) on or prior
to the Closing Date of the following conditions (other than conditions which by their nature will be satisfied at the Closing, but subject to the satisfaction of
those conditions):
 

(a)                                 Representations and Warranties.  All of the representations and warranties of the Company (i) contained in the Fundamental
Representations shall be true and correct in all respects on the date hereof and on and as of the Closing Date (other than the representations and warranties
which by their express terms are as of a specified date, which shall be true and correct as of such date) as if such representations and warranties were made on
and as of that date and (ii) contained in this Agreement (other than those described in the immediately preceding clause (i)) shall be true and correct in all
respects (in the case of any representation or warranty qualified by materiality, Material Adverse Effect or similar qualifications) or in all material respects (in
the case of any representation or warranty not qualified by materiality, Material Adverse Effect or similar qualifications) on the date hereof and on and as of
the Closing Date (other than the representations and warranties which by their express terms are as of a specified date, which shall be true and correct as of
such date) as if such representations and warranties were made on and as of that date.
 

(b)                                 Compliance with Agreement.  The Company shall have performed and complied in all material respects with all of the obligations
and covenants under this Agreement to be performed or complied with by such Person on or prior to the Closing Date.
 

(c)                                  No Material Adverse Effect.  No fact, event, occurrence or circumstance shall have occurred since the date hereof that,
individually or in the aggregate, with or without the passage of time, has had or is reasonably likely to result in a Material Adverse Effect.
 

(d)                                 Officer’s Certificate.  Buyer shall have received a certificate executed and delivered by a senior executive officer of the Company,
in his or her capacity as such, dated as of the Closing Date, stating therein that the conditions set forth in Section 2.3(a), Section 2.3(b), and
Section 2.3(c) have been satisfied.
 

(e)                                  Certificates and Board Consent.  The Company shall have delivered to Buyer a duly executed certificate of the secretary of the
Company, certifying that attached thereto are true and correct copies of (i) the certificate or articles of incorporation (or equivalent document) of each
Acquired Company issued by the Secretary of State or equivalent in the jurisdiction in which such Acquired Company was formed, (ii) the bylaws (or
equivalent document) of each Acquired Company, (iii) a list of the officers and directors of each Acquired Company immediately prior to the Closing Date
and (iv) written resolutions duly adopted by the board of directors of the Company in accordance with the provisions and requirements set forth in the
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Company Charter and the Company’s bylaws approving this Agreement, the Contemplated Transactions and the performance of the Company in respect
thereof and certifying that such resolutions have not been amended or modified in any respect and remain in full force and effect as of the Closing Date.
 

(f)                                   Escrow Agreement.  The Company shall have delivered to Buyer a counterpart to the Escrow Agreement, duly executed by
Representative.
 

(g)                                  Consents.  Buyer shall have received the Consents set forth on Schedule 2.3(g), and the Company shall have made the Filings set
forth on Schedule 2.3(g).
 

(h)                                 Joinder Agreements and Letters of Transmittal. Buyer shall have received (i) Joinder Agreements duly executed by Effective Time
Holders holding 95% of the outstanding Company Common Stock and all of the Company Preferred Stock and (ii) Letters of Transmittal duly executed by
Effective Time Holders holding 95% of the outstanding Company Common Stock and all of the Company Preferred Stock.
 

(i)                                     Liens.  The Company shall have delivered to Buyer payoff letters and evidence of Lien releases, in form and substance reasonably
satisfactory to Buyer, from each lender to any Acquired Company evidencing the aggregate amount of Indebtedness and an agreement that, upon payment of
such amount on the Closing Date, such Indebtedness will be paid in full and all Liens relating to the assets and properties of the Acquired Companies as well
as any Liens related to the Equity Interests of the Acquired Companies will be released.
 

(j)                                    Employment Arrangements and Restrictive Covenant Agreements.  The Employment Arrangements shall not have been breached
or repudiated by any Key Employee and no Restrictive Covenant Agreement shall have been breached or repudiated by the Company or any Effective Time
Holder party thereto.
 

(k)                                 Options.  All Company Options shall have been cancelled, effective immediately prior to the Closing.
 

(l)                                     Resignations.  The Company shall have delivered to Buyer written resignations of the directors of each Acquired Company and
those certain officers of the Acquired Companies set forth on Schedule 2.3(l).
 

(m)                             FIRPTA Certification. The Company shall have delivered to Buyer a statement dated as of the Closing Date and duly executed
under penalties of perjury by an officer of the Company, meeting the requirements of Treasury Regulation Section 1.1445-2(c)(3), to the effect that the
Company Stock is not and has not been United States real property interests within the meaning of Section 897(c)(1) of the Code and the Treasury
Regulations promulgated thereunder.
 

(n)                                 D&O Tail Policy.  The Company shall have delivered to Buyer evidence, reasonably satisfactory to Buyer, of the Company’s
procurement of the D&O Tail Policy.
 

(o)                                 Books and Records.  The Acquired Companies shall have delivered all of their books and records, to the extent not maintained at
any of the Leased Real Property.
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(p)                                 Terminations.  The Acquired Companies shall have delivered evidence, reasonably satisfactory to Buyer, of the termination of the

Company Option Plan, each of the Contracts and Employee Benefit Plans identified on Schedule 2.3(p), and all Contracts between or among any Acquired
Company and any Effective Time Holder or its Affiliates.
 

(q)                                 Landlord Agreements.  The Acquired Companies shall have delivered, with respect to each Leased Real Property, duly executed
estoppel certificates and subordination, non-disturbance and attornment agreements, reasonably satisfactory to Buyer.
 

(r)                                    Amendments.  The Acquired Companies shall have delivered evidence, reasonably satisfactory to Buyer, that the Contracts
identified on Schedule 2.3(r) have been amended in accordance with the requirements set forth in such schedule.
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES CONCERNING

THE ACQUIRED COMPANIES
 

As a material inducement to Buyer and Merger Sub to enter into this Agreement and to consummate the Contemplated Transactions, except as
explicitly set forth in the corresponding Schedules, the Company hereby represents and warrants to Buyer and Merger Sub as follows as of the date hereof
and as of the Closing:
 

Section 3.1                                                      Organization; Authorization.
 

(a)                                 Each Acquired Company is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization
and has all necessary power and authority to conduct its business in the manner in which its business is currently being conducted and to own and use its
assets in the manner in which its assets are currently owned and used.  Each Acquired Company is duly qualified or licensed to do business as a foreign entity
and is in good standing in each jurisdiction set forth on Schedule 3.1.  Each Acquired Company is duly qualified or licensed to do business as a foreign entity
and is in good standing in each jurisdiction where the character of the property owned or leased by it or the nature of its activities makes such qualification or
license necessary, except such jurisdictions where the failure to be so qualified or licensed or in good standing would not, individually or in the aggregate,
result in or be reasonably expected to result in a Material Adverse Effect. The Company has provided to Buyer true and complete copies of the certificate or
articles of incorporation, bylaws and other organizational documents of each Acquired Companies as currently in effect (including all amendments made
thereto at any time on or before the date hereof) and no Acquired Company is in default under or in violation of any provision thereunder.
 

(b)                                 The execution, delivery and performance by the Company of this Agreement and the Transaction Documents to which the
Company is to be a party and the consummation by the Company of the Contemplated Transactions are within the Company’s powers and, except for the
Shareholder Written Consent, have been duly authorized by all necessary action on the part of the Company. This Agreement has been, and each Transaction
Document to which the Company is to be a party will, when executed by the Company, have been, duly executed and delivered by the Company and,
assuming that this Agreement and the Transaction Documents are valid and binding obligations of the other Parties, this Agreement
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constitutes and the other Transaction Documents will constitute the legal, valid and binding obligation of the Company, enforceable against the Company in
accordance with their terms, subject to bankruptcy, reorganization, insolvency and other similar Law affecting the enforcement of creditors’ rights in general
and to general principles of equity (regardless of whether considered in a proceeding in equity or an action at law).
 

(c)                                  The Company’s board of directors has (i)  determined that this Agreement, the Transaction Documents to which the Company is to
be a party and the consummation by the Company of the Contemplated Transactions are fair to the shareholders of the Company, (ii) approved and adopted
this Agreement, the Transaction Documents to which the Company is to be a party and the consummation by the Company of the Contemplated Transactions,
(iii) resolved to recommend approval and adoption of this Agreement and the Merger by its shareholders and (iv) directed that this Agreement and the Merger
be submitted to the shareholders of the Company for their written consent on the date hereof (the “Shareholder Written Consent”). The only votes or consents
required to approve this Agreement by the Company’s shareholders under the URBCA (and any other applicable Law) and the Company Charter are set forth
on Schedule 3.1(c).  Other than as set forth in this Section 3.1(c), no other Proceedings or actions on the part of the Company or the Effective Time Holders
are necessary to approve and authorize the execution and delivery of this Agreement and the Transaction Documents to which the Company is to be a party
and the consummation by the Company of the Contemplated Transactions.
 

Section 3.2                                                      Noncontravention.  Except for the filing required pursuant to the HSR Act, the filing of the Articles of Merger or
as set forth in Schedule 3.2, the execution, delivery and performance of this Agreement and the Transaction Documents and the consummation of the
Contemplated Transactions by the Company and the Acquired Companies do not and shall not:
 

(a)                                 (i) conflict with or result in a violation or breach of, or constitute a default, or loss of a material benefit under, any of the material
terms, conditions, or provisions of any Lease or Contract to which any Acquired Company is a party or by which any Acquired Company’s assets are bound
or affected, (ii) require any Consent of or notification to any third party pursuant to the terms of any Lease or Contract to which an Acquired Company is a
party or by which any Acquired Company’s assets are bound or affected, or (iii) give any third party the right to modify, terminate, cancel or accelerate any
obligation under any Lease or Contract to which any Acquired Company is a party or by which any Acquired Company’s assets are bound or affected;
 

(b)                                 result in the creation of any Lien upon the Company Stock, any other Equity Interests or any assets owned or used by any
Acquired Company;
 

(c)                                  violate any applicable Law or conflict with or result in the breach of any Order to which any Acquired Company, or any of the
assets owned or used by any Acquired Company, may be subject;
 

(d)                                 require any Consent of or Filing with any Governmental Entity; or
 

(e)                                  require any Consent of any other Person under or pursuant to, the provisions of the Acquired Companies’ charters, bylaws, or any
other organizational documents to which the Acquired Companies are bound or subject.
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Section 3.3                                                      Capitalization; Subsidiaries.

 
(a)                                 Schedule 3.3(a) sets forth the number of authorized, issued and outstanding shares of Company Common Stock, Company

Preferred Stock and Company Options and any other Equity Interests of each Acquired Company, the names of the record and beneficial owners thereof, the
number of Equity Interests held by each such owner and, with respect to the Company Options, the applicable exercise price, vesting schedule and expiration
dates thereof.  Except as set forth on Schedule 3.3(a): (i) all of the issued Equity Interests of each Acquired Company were duly authorized and validly issued,
are fully paid and non-assessable, (ii) no Equity Interests were offered, sold or issued in violation of any applicable Law and (iii) the Equity Interests of each
Acquired Company are not subject to, nor were they issued in violation of, any preemptive rights, rights of first refusal or any other third party rights created
by Law, the organizational documents of any Acquired Company or any Contract to which any Acquired Company is a party or by which any Acquired
Company is bound.  The Company owns of record and beneficially 100% of the Equity Interests of each of its Subsidiaries, free and clear of all Liens (other
than Permitted Liens).  Except as set forth on Schedule 3.3(a), there are no outstanding or authorized options, warrants, Contracts, calls, puts, rights to
subscribe, conversion rights or other similar rights to which any Acquired Company is a party or which are binding upon such Acquired Company providing
for the issuance, grant, disposition, transfer or acquisition of any Equity Interests of such Acquired Company (other than this Agreement).  There are no
outstanding or authorized stock appreciation, phantom stock, profits interests or similar rights with respect to any Acquired Company.  No Acquired
Company currently has any accrued but unpaid dividends or obligations to pay any dividend or distribution.  No Equity Interests of any Acquired Company
are held in treasury or reserved for issuance for any reason.
 

(b)                                 Except as set forth on Schedule 3.3(b), (i) there are no voting trusts, proxies, or other Contracts or understandings with respect to
the voting of the Equity Interests of any Acquired Company or any other Contracts among any Effective Time Holders related to any Acquired Company, and
(ii) there are no agreements or understandings relating to the registration, sale or transfer (including agreements relating to rights of first refusal, “co-sale”
rights, “drag-along” rights or registration rights) of any Equity Interests of any Acquired Company, or any other investor rights, including rights of
participation (i.e., pre-emptive rights), voting, board observation, information or operational covenants (the items described in clauses (i) and (ii) being,
collectively, the “Rights Agreements”). On or prior to the Effective Time, all Rights Agreements shall have been terminated and of no further force or effect.
 

(c)                                  No Acquired Company is subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire any of its
Equity Interests.  No former holder of any Equity Interests of any Acquired Company has any claim or rights against any Acquired Company or any Effective
Time Holder that remains unresolved and, to the Knowledge of the Acquired Companies, no such claim is threatened.  No Acquired Company has any
obligation to make any investment (in the form of a loan, capital contribution or otherwise) in any Person.  None of the Acquired Companies own an interest
in any other Person other than another Acquired Company or is party to any joint venture or partnership or has any obligation to make any investment (in the
form of a loan, capital contribution or otherwise) in any Person.
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Section 3.4                                                      Financial Statements.

 
(a)                                 Attached as Schedule 3.4(a) are the audited consolidated balance sheets of the Company and its Subsidiaries as of December 31,

2017 and December 31, 2018 and the related consolidated statements of income, shareholders’ equity and cash flows for the years then ended (collectively,
the “Audited Financial Statements”).  Each Audited Financial Statement (i) is accurate and complete in all material respects and, except as set forth on
Schedule 3.4(a), was prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated, (ii) is consistent with the books and
records of the Acquired Companies (which, in turn, are accurate and complete in all material respects) and (iii) presents fairly and accurately in all material
respects the consolidated financial condition of the Acquired Companies as of the respective dates thereof or the operating results and changes in cash flow of
the Acquired Companies for the periods covered thereby.
 

(b)                                 Attached as Schedule 3.4(b) is (i) the unaudited consolidated balance sheet of the Company as of August 31, 2019 (the “Latest
Balance Sheet”) and the related statements of operations, shareholders’ equity and cash flows for the eight months then ended (collectively, the “Interim
Financial Statements” and, together with the Audited Financial Statements, the “Financial Statements”).  The Interim Financial Statements (i) have been
prepared in accordance with GAAP applied on a consistent basis throughout the periods indicated, except for normal recurring year-end adjustments that are
not material, individually or in the aggregate, and except that such Interim Financial Statements omit the statements of shareholders’ equity, and customary
footnote disclosures required under GAAP, (ii) are consistent with the monthly books and records of the Acquired Companies and (iii) present fairly and
accurately in all material respects the financial condition of the Acquired Companies as of the date thereof or the operating results of the Acquired Companies
for the period covered thereby.
 

(c)                                  No Acquired Company has any material Liability of any nature other than (i) Liabilities set forth in the Latest Balance Sheet,
(ii) Liabilities incurred in the Ordinary Course of Business after the date of the Latest Balance Sheet or (iii) Transaction Expenses.
 

(d)                                 Each Acquired Company maintains disclosure controls and procedures designed to ensure that information required to be disclosed
by the Acquired Companies is recorded and reported on a timely basis. The Company has disclosed to Buyer any significant deficiencies or material
weaknesses in the design or operation of any internal controls over financial reporting of the Acquired Companies that would be reasonably likely to
adversely affect the Acquired Companies’ ability to record, process, summarize and report financial information.
 

(e)                                  Since December 31, 2015, no complaints from any source regarding accounting, internal accounting controls, or auditing matters
relating to any Acquired Company, and no concerns from any employees of any Acquired Company regarding questionable accounting or auditing matters
relating to the Acquired Companies have been received by any Acquired Company or its management. No attorney representing any Acquired Company,
whether or not employed by such Acquired Company, has reported evidence of a violation of securities Laws, breach of fiduciary duty or similar violation by
any Acquired Company or any of its officers, directors, employees, or agents to an executive officer, audit committee (or other committee designated for the
purpose) or the board of directors or similar governing body of any Acquired Company, including pursuant to any internal policy contemplating such
reporting.
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Section 3.5                                                      Books and Records.  The books of account, ledgers, minute books, stock record books, and other records of each

Acquired Company, all of which have been provided to Buyer, have been properly and accurately maintained and are complete in all material respects, and
there are no material inaccuracies or discrepancies of any kind contained or reflected therein.
 

Section 3.6                                                  No Material Adverse Effect.  Since December 31, 2018, there has been no Material Adverse Effect.
 

Section 3.7                                                      Absence of Certain Developments.  Except as set forth on Schedule 3.7, since December 31, 2018, each
Acquired Company has operated in the Ordinary Course of Business and has (a) used commercially reasonable efforts to maintain and to preserve intact its
present business organization, (b) conducted its operations in compliance with applicable Law, (c) maintained its Material Permits, (d) preserved its assets and
properties in good repair and condition consistent with historical and Ordinary Course of Business practices, and (e) retained the services of its executive
officers and key employees. Without limiting the generality of the foregoing, since December 31, 2018, there has not been any action that if taken after the
date hereof would require the prior written consent of Buyer pursuant to Section 5.2.
 

Section 3.8                                                      Real Property.
 

(a)                                 No Acquired Company owns, nor has any Acquired Company ever owned, any real property.
 

(b)                                 Schedule 3.8(b) sets forth a complete list of all leases, written or oral, of real property (the “Leased Real Property”) of each
Acquired Company as lessee or lessor, including the name of the lessee and lessor, and the address of each parcel of real property leased thereunder, and the
agreements under which such Leased Real Property is leased, including all amendments, supplements, estoppel certificates and subordination, non-
disturbance and attornment agreements related thereto (each, a “Lease”).  The Company has provided to Buyer a true and complete copy of each Lease.
 

(c)                                  Except as set forth on Schedule 3.8(c), with respect to each of the Leases: (i) such Lease is legal, valid, binding, enforceable and in
full force and effect, (ii) there are no disputes with respect to such Lease, (iii) no Acquired Company and, to the Knowledge of the Acquired Companies, no
other party to the Lease is in breach or default under such Lease, (iv) the other party to such Lease is not an Affiliate of any Acquired Company, (v) no
Acquired Company has subleased, licensed or otherwise granted any Person the right to use or occupy such Leased Real Property or any portion thereof, and
(vi) each Lease constitutes the entire agreement between the parties thereto, and there are no other agreements, whether oral or written, between such parties.
 

(d)                                 All of the land, buildings, structures and other improvements, in each case as used by any Acquired Company in the conduct of its
business, are included in the Leased Real Property.  There is no pending or, to the Knowledge of the Acquired Companies, threatened condemnation or other
eminent domain proceeding affecting any Leased Real Property, or any sale or other disposition of any Leased Real Property in lieu of condemnation.  No
Leased Real Property has suffered any material damage by fire or other casualty that has not been completely
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repaired and restored.  No Acquired Company has received written or, to the Knowledge of the Acquired Companies, oral notice from any insurance company
that such insurance company will require any alteration to any Leased Real Property for continuance of a policy insuring such property or the maintenance of
any rate with respect thereto (other than any notice of alteration that has been completed), to the extent that such alteration is the responsibility of the
applicable Acquired Company.
 

(e)                                  Except as set forth in Schedule 3.8(e):  (i) no Acquired Company has given any mortgagee or other Person any estoppel certificate
or similar instrument that would preclude assertion of any claim under any Lease, affect any right or obligation under any Lease or otherwise be binding upon
any successor to the applicable Acquired Company’s position under any Lease; (ii) no Acquired Company has contested in the five years preceding the date
hereof, and no Acquired Company is currently contesting, any operating cost, real estate Tax or assessment or other charge payable by the tenant under any
Lease; (iii) there is no purchase option, right of first refusal, first option or other right held by any Acquired Company, or any real estate or building affected
by any Lease, that is not contained within such Lease; and (iv) no Acquired Company has exercised any option or right to terminate, renew or extend or
otherwise affect any right or obligation of the tenant under any Lease or to purchase the real property subject to any Lease.
 

(f)                                   Each Acquired Company’s use and occupancy of the Leased Real Property is in compliance with all Laws and all applicable
insurance requirements, including those pertaining to zoning matters and the Americans with Disabilities Act, and conform to all such Laws on a current basis
without reliance on any variance or other special limitation or conditional or special use permit.  No portion of the Leased Real Property relies on any facility
(other than a facility of a public utility or community water and sewer company) not located on the Leased Real Property to fulfill any zoning, building code
or other requirement under any Law.
 

Section 3.9                                                      Assets.  Each Acquired Company owns good and valid title to, or a valid leasehold interest in, all of the tangible
properties and assets which they purport to own, including all assets shown on the Latest Balance Sheet or acquired thereafter, free and clear of all Liens
except for Permitted Liens.  Except as set forth on Schedule 3.9, each Acquired Company owns, or has a valid leasehold interest in, all tangible properties and
assets necessary for the conduct of its respective businesses as presently conducted and as presently proposed to be conducted and such assets are operated in
material conformity with all applicable Laws, are in good condition and repair (reasonable wear and tear excepted) and are usable in the Ordinary Course of
Business.  Except as set forth on Schedule 3.9, no Effective Time Holder owns (other than indirectly through such Effective Time Holder’s equity ownership)
any assets used by any Acquired Company.
 

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

(a)                                 all Tax Returns that were required to be filed by, on behalf of or with respect to each Acquired Company or any Affiliated Group
of which any Acquired Company is or was a member were timely filed on or before the applicable due date (taking into account any extension of such due
date) and were correct and complete in all respects;
 

(b)                                 Taxes (including estimated Taxes) owed by or with respect to any Acquired Company or any such Affiliated Group with respect to
any Pre-Closing Tax Period (whether or
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not such Taxes are shown as due on any Tax Return) were paid when due, or, in the case of Taxes not yet due, will be paid in full before the Closing or will be
properly included in Company Taxes Payable;
 

(c)                                  no Acquired Company is currently the subject of a Tax audit or examination;
 

(d)                                 no Acquired Company has consented to extend the time, or is the beneficiary of any extension of time, in which any amount of Tax
may be assessed or collected by any taxing authority (other than any extension which is no longer in effect) and no Acquired Company has waived any statute
of limitations in respect of Taxes;
 

(e)                                  no Acquired Company has received from any taxing authority any written notice of proposed adjustment, deficiency, or
underpayment of Taxes which has not since been satisfied by payment or has been withdrawn;
 

(f)                                   within the last three years, no written claim has been made by any taxing authority in a jurisdiction where any Acquired Company
does not file Tax Returns that any such Acquired Company is or may be subject to taxation by that jurisdiction.
 

(g)                                  all Taxes that any Acquired Company is or was required to withhold or collect in connection with any amount paid or owing to
any employee, independent contractor, shareholder, nonresident, creditor or other third party have been duly withheld or collected and have been paid, to the
extent required, to the proper Governmental Entity or other Person;
 

(h)                                 the unpaid Taxes of the Acquired Companies, as a whole, (i) did not, as of the date of the Latest Balance Sheet, exceed the reserve
for Tax Liability (rather than any reserve for deferred Taxes) set forth on the Latest Balance Sheet and (ii) do not exceed such reserve on the books and
records of the Acquired Companies, as adjusted for the passage of time since the Latest Balance Sheet in accordance with GAAP;
 

(i)                                     the Acquired Companies will not be required to include any item of income in, or exclude any item of deduction from, Taxable
income for any Taxable period (or portion thereof) ending after the Closing Date as a result of any:  (i) change in method of accounting for a Taxable period
ending on or before the Closing Date; (ii) “closing agreement” as described in section 7121 of the Code or other agreement with a Governmental Entity (or
any similar provision of any applicable Law) executed on or before the Closing Date; (iii) intercompany transaction or excess loss account described in
Treasury Regulations under section 1502 of the Code (or any similar provision of any applicable Law); (iv) installment sale or open transaction disposition
made on or before the Closing Date; (v) prepaid amount received on or before the Closing Date; (vi) deferral under Section 965 of the Code; or (vi) any
income inclusion pursuant to Section 951 of the Code with respect to any interest held in a “controlled foreign corporation” (as such term is defined in
Section 957 of the Code) on or before the Closing Date;
 

(j)                                    no Acquired Company or any predecessor thereof has been a member of a group (including an Affiliated Group) with which it has
filed or been included in a combined, consolidated or unitary Income Tax Tax Return, other than the group in which it is currently a member;
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(k)                                 (i)  no Acquired Company has been a party to or bound by any Tax indemnity agreement, Tax sharing agreement, Tax allocation

agreement or similar Contract that includes any Person other than an Acquired Company, (ii) no Acquired Company or any predecessor thereof is liable for
any Tax of any taxpayer other than an Acquired Company under Treasury Regulations Section 1.1502-6 (or any similar provision of any applicable Law), as a
transferee or successor, by Contract (including any Tax allocation agreement, Tax sharing agreement or Tax indemnity agreement) or otherwise, in each event,
for any Taxable period beginning before the Closing Date;
 

(l)                                     after the Closing Date, no Acquired Company nor any of their Affiliates nor any predecessor of any of them will be bound by or
have any Liability under any Tax indemnity agreement, Tax sharing agreement, Tax allocation agreement or similar Contract, including for any amount due
with respect to any period ending on or before the Closing Date;
 

(m)                             there is no agreement, plan, arrangement or other Contract covering any current or former employee or independent contractor of
any Acquired Company that, considered individually or considered collectively with any other such Contract, will, or could reasonably be expected to, give
rise directly or indirectly to the payment of any amount that would not be deductible pursuant to section 280G of the Code (without regard to any such
amount or payment that is approved by the shareholders of an Acquired Company in accordance with section 280G(b)(5)(B) of the Code and applicable
regulations thereunder) and no Acquired Company is a party to any Contract, nor does it have any obligation or other Liability, to compensate any individual
for excise Taxes paid pursuant to Section 4999 of the Code;
 

(n)                                 no Acquired Company has made any distribution of stock of any “controlled corporation” as such term is defined in Section 355(a)
(1) of the Code or has any Liability for any Tax as a result of any such distribution (whether or not made by an Acquired Company), and the Contemplated
Transactions will not result in any such Tax;
 

(o)                                 no Acquired Company is or has been a United States real property holding corporation (as defined in section 897(c)(2) of the
Code) during the applicable period specified in section 897(c)(1)(A)(ii) of the Code;
 

(p)                                 no closing agreement pursuant to Section 7121 of the Code (or any predecessor provision or any similar provision of any
applicable Law) has been entered into by or with respect to any Acquired Company;
 

(q)                                 there is no limitation on the utilization of any Tax attributes of an Acquired Company under any of sections 269, 382, 383, or 384
of the Code (or any comparable provision or provisions of state, local, or foreign Law) other than any such limitations resulting from the transactions
contemplated by this Agreement; and
 

(r)                                    no Acquired Company has a permanent establishment (within the meaning of an applicable Tax treaty) in a country other than the
country in which it is organized.
 

(s)                                   The balance of the account described on Schedule 3.10(s) is at least the amount set forth on such schedule.
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Section 3.11                                               Contracts.

 
(a)                                 Except as set forth on Schedule 3.11(a) and the Leases (collectively, the “Material Contracts”) and except for this Agreement, as of

the date of this Agreement, no Acquired Company is a party to or bound by any:
 

(i)                                     Contract for the employment of any officer, director, individual employee, consultant or other person on a full-time, part-
time, consulting or other basis providing annual base salary or consulting fees in excess of $75,000 (other than any “at will” Contract that may be terminated
by any Acquired Company upon 30 days’ or less advance notice without any obligation to provide severance payments or benefits);
 

(ii)                                  Contract that provides for any deferred compensation, retention, severance, or change in control payment or benefits;
 

(iii)                               Contract under which any Acquired Company has made advances or loans to any other Person;
 

(iv)                              Contract (A) restricting any Acquired Company from participating or competing in any line of business, market or
geographic area, (B) including any most favored nation or similar customer pricing provisions or (C) granting any exclusive rights, rights of first refusal,
rights of first negotiation or similar rights to any party;
 

(v)                                 agreement, indenture, mortgage, trust deed, promissory note, loan agreement, security agreement, guarantee or other
Contract for or with respect to Indebtedness;
 

(vi)                              lease or agreement under which any Acquired Company is lessee of or holds or operates any tangible personal property,
owned by any other Person, except for any lease or agreement under which the aggregate annual rental payments do not exceed $100,000;
 

(vii)                           lease or agreement under which any Acquired Company is lessor of or permits any third party to hold or operate any
tangible personal property, owned or controlled by an Acquired Company, except for any lease or agreement under which the aggregate annual rental
payments do not exceed $100,000;
 

(viii)                        Contract that involves a joint venture, partnership or other sharing of revenues, profits, cash flows, expenses or losses
with any other party or a payment of royalties to any other party;
 

(ix)                              Contract with any Significant Customer (excluding any purchase orders entered into in the Ordinary Course of Business);
 

(x)                                 Contract with any Significant Supplier (excluding any purchase orders entered into in the Ordinary Course of Business);
 

(xi)                              collective bargaining agreement;
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(xii)                           Contract that relates to any future disposition or acquisition of material assets or properties by any Acquired Company, or

any merger or business combination with respect to any Acquired Company;
 

(xiii)                        Contract that relates to any completed disposition or acquisition of material assets or properties by any Acquired
Company, or any merger or business combination with respect to any Acquired Company, in each case, including any surviving obligations or rights of the
applicable Acquired Company;
 

(xiv)                       dealer, distributor, original equipment manufacturer, value added reseller, sales representative or similar Contract under
which any third party is authorized to sell, sublicense, lease, distribute, market or take orders for any of an Acquired Company’s products;
 

(xv)                          license agreement or other Contract (A) pursuant to which any Acquired Company has the right to practice, use, copy or
otherwise exploit any Intellectual Property Rights owned by any other Person, except for any license agreement or other Contract (I) for off-the-shelf or other
publicly available software or other technology involving payments that do not exceed $50,000 per year unless incorporated into or used in connection with
any product or service of any Acquired Company or (II) provided in connection with any equipment purchased or used by any Acquired Company unless
incorporated into or used in connection with any product or service of any Acquired Company, (B) pursuant to which any Acquired Company has assigned,
transferred, licensed, sublicensed, distributed or otherwise granted any right or access to any Person, or covenanted not to assert any right, with respect to any
past, existing, or future Company IP Rights, except for any license agreement or other Contract (I) pertaining only to standard terms governing any other
Person’s access to, and use of, an Acquired Company’s website or (II) with a customer of any Acquired Company entered into the Ordinary Course of
Business enabling the customer to use any product or service of any Acquired Company, (C) that materially affects the ability of any Acquired Company to
use, enforce, disclose, dispose of or otherwise exploit any rights in any Company IP Rights, and (D) that otherwise involves the granting of any rights to a
third party to any material Company IP Rights other than in the Ordinary Course of Business, including development agreements, coexistence agreements and
agreements containing covenants not to sue;
 

(xvi)                       Contract providing for indemnification of any officer, director or manager of an Acquired Company;
 

(xvii)                    Contract of guarantee, assumption or endorsement of the obligations, Liabilities or debts of any other Person;
 

(xviii)                 power of attorney or agency agreement or arrangement with any Person pursuant to which such Person is granted the
authority to act for or on behalf of an Acquired Company or an Acquired Company is granted the authority to act for or on behalf of such Person;
 

(xix)                       Contract that binds or purports to bind any Affiliates of any Acquired Company or that would bind or purport to bind,
after the Closing, Buyer or any of its Affiliates (other than the Surviving Corporation);
 

(xx)                          Contract with any Governmental Entity; or
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(xxi)                       other Contract material to any Acquired Company.

 
(b)                                 Except as set forth on Schedule 3.11(b), each Material Contract is in full force and effect and is a valid, legal and binding

agreement of the applicable Acquired Company and (assuming that such Material Contract was duly and validly authorized, executed and delivered by the
other Persons party thereto) enforceable against the applicable Acquired Company and, to the Knowledge of the Acquired Companies, each other party
thereto, in accordance with its terms, except (i) to the extent that enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other Laws affecting the enforcement of creditors’ rights generally and (ii) that the availability of equitable remedies, including specific
performance, is subject to the discretion of the court before which any proceeding thereof may be brought.  The applicable Acquired Company and, to the
Knowledge of the Acquired Companies, each other party thereto, has performed all of the material obligations required to be performed by it and is entitled to
all material benefits under each Material Contract.  There exists no material default or event of default or event, occurrence, condition or act which with the
giving of notice or the lapse of time would reasonably be expected to (i) become a material default or event of default under any Material Contract, or (ii) give
any third party (A) the right to declare a default or exercise any remedy under any Material Contract, (B) the right to a rebate, chargeback, refund, credit,
penalty or change in performance schedule under any Material Contract, (C) the right to accelerate the maturity or performance of any obligation of an
Acquired Company under any Material Contract, or (D) the right to cancel, terminate or modify any Material Contract.  As of the date hereof, no Acquired
Company has received any written, or to the Knowledge of the Acquired Companies, other notice regarding any alleged violation or breach of or default
under, or intention to cancel or modify, any Material Contract.
 

Section 3.12                                               Intellectual Property.
 

(a)                                 Except as set forth on Schedule 3.12(a), the Acquired Companies exclusively own all right, title, and interest in, to, and under, or
otherwise have the right to use (under a valid and enforceable Contract) all Intellectual Property Rights used in the conduct of the business of the Acquired
Companies as currently conducted, including any Intellectual Property Rights under development (collectively, the “Company IP Rights”), free and clear of
any Liens (other than Permitted Liens). There are no royalties, fees, honoraria or other payments payable by any Acquired Company to any other Person by
reason of the ownership, development, modification, use, license, sublicense, sale, distribution or other disposition of the Company IP Rights, other than
salaries and sales commissions paid to employees and sales agents, and customary license fees charged by third party licensors pursuant to any of the Material
Contracts, in each case, in the Ordinary Course of Business. The Company IP Rights are not subject to any outstanding consent, settlement, decree, order,
injunction, judgment or ruling restricting the use or ownership thereof. No loss of any of the material Company IP Rights is reasonably foreseeable (other
than the expiration of patents at the end of their full statutory term). No foreign, federal, state, local or other government, university, college, other educational
institution or research center or other third party funding or facilities were used in the development of any of the Intellectual Property Rights owned by any
Acquired Company or any product or service of any Acquired Company and, to the Knowledge of the Acquired Companies, no foreign, federal, state, local or
other government, university, college, other educational institution or research center or other third party has any right, title, or interest (including any “march
in” rights) in the same. Each item of
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the Company IP Rights will be owned, licensed and available for use on identical terms following the consummation of the Contemplated Transactions as
such items were owned, licensed and available for use to the Acquired Companies prior to the consummation of the Contemplated Transactions, and neither
the execution, delivery and performance by the Acquired Companies nor the consummation of any of the Contemplated Transactions shall result in the loss or
impairment of, or give rise to any right of a third party to terminate, any rights of the Acquired Companies in the Company IP Rights.  Except as set forth on
Schedule 3.12(a), no customer has any right, title or interest in any product or service of an Acquired Company or any Company IP Rights therein (including
any feature, customization or improvement of any product or service of any Acquired Company or any Company IP Rights therein requested, funded or
suggested in whole or in part by a customer) other than a non-exclusive license granted in the Ordinary Course of Business enabling the customer to use any
of the foregoing.
 

(b)                                 The Acquired Companies have taken commercially reasonable measures to maintain, enforce and protect each of the Intellectual
Property Rights owned by the Acquired Companies, including the confidentiality, secrecy, and value of all trade secrets and confidential information
comprising a part thereof. Except as set forth on Schedule 3.12(b), all past and present employees and independent contractors of, and consultants to, any
Acquired Company that have had access to confidential information of any Acquired Company or have been involved in the creation of any Intellectual
Property Rights for the Acquired Companies have entered into agreements pursuant to which such employee, independent contractor, or consultant (i) agrees
to protect the confidential information of the Acquired Companies and (ii) to the extent such employee, independent contractor, or consultant is or has been
involved in the creation of any Intellectual Property Rights for the Acquired Companies, assigns (by way of a present grant of assignment) to an Acquired
Company all Intellectual Property Rights created or otherwise developed by such employee, independent contractor or consultant in the course of his, her or
its relationship with the Acquired Companies, in each case, without further consideration or any restrictions or obligations on the use or ownership of such
Intellectual Property Rights whatsoever. To the Knowledge of the Acquired Companies, no current or former employee, independent contractor, or consultant
of any Acquired Company is in material violation of any such agreement.
 

(c)                                  Schedule 3.12(c) sets forth a correct and complete list, as of the date of this Agreement, of (i) all patents, trademark registrations,
and copyright registrations owned or held by an Acquired Company (alone or jointly with others), (ii) all patent applications, trademark applications, and
copyright applications owned or held by an Acquired Company (alone or jointly with others), and (iii) uniform resource locators, domain names, and social
media accounts owned or held by an Acquired Company (alone or jointly with others) (collectively, “Registered Company IP Rights”). The Registered
Company IP Rights are subsisting, and the patents, trademark registrations and copyright registrations included in such Registered Company IP Rights are
valid, enforceable, and in full force and effect. All issuance, renewal, maintenance and other payments that are or will become due with respect to the
Registered Company IP Rights within 90 days after the Closing Date have been paid by or on behalf of the Acquired Companies. All assignments of
Registered Company IP Rights from any Person to an Acquired Company have been properly executed and recorded. There are no inventorship challenges, or
opposition, reexamination, nullity or interference proceedings or other challenges declared, commenced or provoked or, to the Knowledge of the Acquired
Companies, threatened, with respect to any of Registered Company IP Rights. The Acquired Companies have complied with all of their obligations and duties
to the
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respective patent, trademark and copyright offices, including the duty of candor and disclosure to the U.S. Patent and Trademark Office, with respect to all
Registered Company IP Rights. Except as set forth on Schedule 3.12(c), to the Knowledge of the Acquired Companies, the Acquired Companies do not have
any information that would challenge the validity of or preclude the Acquired Companies from having clear title to the Registered Company IP Rights or
affecting the enforceability of any of the Registered Company IP Rights.
 

(d)                                 Except as set forth on Schedule 3.12(d), (i) there are no Proceedings pending or, to the Knowledge of the Acquired Companies,
threatened or under investigation before any Governmental Entity alleging that the conduct of the business of any Acquired Company (including the making,
sale, or use of any product or service of any Acquired Company by any Acquired Company or by any other Person) has infringed, misappropriated, or
violated or is infringing, misappropriating, or violating the Intellectual Property Rights of any Person, (ii) there are no Proceedings pending, threatened, or
under investigation before any Governmental Entity that have been brought by any Acquired Company against any Person alleging infringement,
misappropriation, or violation of any Company IP Rights owned by any Acquired Company, (iii) the conduct of the business of any Acquired Company
(including the making, sale, or use of any product or service of any Acquired Company by any Acquired Company or by any other Person) has not infringed,
misappropriated, or violated, and does not infringe, misappropriate, or violate the Intellectual Property Rights of any Person, (iv) to the Knowledge of the
Acquired Companies, no Person is infringing, misappropriating, or violating any Company IP Rights owned by any Acquired Company, (v) no Acquired
Company has ever received any written notice or claim alleging the conduct of the business of any Acquired Company (including the making, sale, or use of
any product or service of any Acquired Company by any Acquired Company or by any other Person) has infringed, misappropriated, or violated, or is
infringing, misappropriating, or violating, the Intellectual Property Rights of any Person or alleging that any Acquired Company requires a license to the
Intellectual Property Rights of any Person, and (vi) no Acquired Company has ever received any request or demand for indemnification or defense with
respect to any claim for infringement, misappropriation or violation of the Intellectual Property Rights of any Person.
 

(e)                                  Except as set forth on Schedule 3.12(e), no Software owned (or purported to be owned) by any Acquired Company contains any
programming code, documentation or other materials or development environments that embody Intellectual Property Rights of any other Person.  Except as
set forth on Schedule 3.12(e), no source code for any such Software that is owned by any Acquired Company has been delivered, licensed, or made available
to any escrow agent or other Person who is not, as of the date of this Agreement, an employee of an Acquired Company.  No other Person has any right to
access or use any source code for any such Software that is owned by any Acquired Company, and no event has occurred, and no circumstance or condition
exists, that (with or without notice or lapse of time, or both) will, or would reasonably be expected to, nor will this Agreement or the Contemplated
Transactions, result in the disclosure or release of such source code by any Acquired Company, the escrow agent, or any other Person to any Person.  The
Acquired Companies are in possession of, or have access to, the source code for, and documentation applicable to, each current version of the Software
owned or distributed by the Acquired Companies.
 

(f)                                   The Acquired Companies have sufficient rights to use all Software, including middleware, databases, and systems, information
technology equipment, and associated
 

29



 
documentation used or held for use in connection with the operation of the business of the Acquired Companies (the “IT Assets”), all of which rights shall
survive unchanged the consummation of the Contemplated Transactions.  The IT Assets operate and perform in all material respects in accordance with their
documentation and functional specifications and are sufficient or configurable to effectively perform all operations necessary for the current operation of the
business of the Acquired Companies, and all IT Assets are owned or licensed under valid licenses and operated by and are under the control of the Acquired
Companies.  The Acquired Companies do not use, rely on or contract with any Person to provide services bureau, outsourcing or other computer processing
services to the Acquired Companies except as described on Schedule 3.12(f).  Except as set forth on Schedule 3.12(f), the IT Assets have not materially
malfunctioned or failed within the past three years and, to the Knowledge of the Acquired Companies, do not contain any viruses, bugs, faults or other
devices or effects that (i) enable or assist any Person to access without authorization or disable or erase the IT Assets, or (ii) otherwise materially adversely
affect the functionality of the IT Assets.  The Acquired Companies have taken commercially reasonable steps to provide for the remote-site back-up of data
and information critical to the conduct of the business of the Acquired Companies and have in place commercially reasonable disaster recovery and business
continuity plans, procedures and facilities.  Except as set forth on Schedule 3.12(f), to the Knowledge of the Acquired Companies, no Person has gained
unauthorized access to any IT Assets during the past six years.  The Acquired Companies have maintained, continue to maintain, and required their vendors to
maintain, safeguards, security measures and procedures against the unauthorized access, disclosure, destruction, loss, or alteration of customer data or
information in their possession or control that comply with any applicable contractual and legal requirements and meet generally accepted industry standards.
 

(g)                                  Except as set forth on Schedule 3.12(g), no Open Source Software, or any modification or derivative thereof, (i) is used in,
incorporated into, combined with, linked with, distributed with, provided to any Person as a service, provided via a network as a service or application, or
made available with any product or service of any Acquired Company, (ii) was modified, rewritten, or is otherwise a derivative work upon which any
Software embodied in or used in any product or service of any Acquired Company is based or (iii) is distributed or made available to any Person by any
Acquired Company. The Acquired Companies are in compliance with all licenses for any Open Source Software used or distributed by the Acquired
Companies in any manner (including the Open Source Software listed on Schedule 3.12(g)). No Acquired Company uses any Open Source Software in a
manner that obligates any Acquired Company to (A) license, distribute, disclose, or otherwise make available any source code of any Acquired Company or
(B) license, distribute, disclose, or otherwise make available any Software of any Acquired Company on a royalty free basis.
 

(h)                                 The past and present collection, use, analysis, disclosure, retention, storage, security and dissemination of Personal Information by
each Acquired Company comply with, and have not violated in any material respect, (i) any applicable Contract, (ii) any applicable Laws, including
Information Privacy and Security Laws, (iii) any Person’s right of publicity, or (iv) any published privacy policy of any Acquired Company or one of its
customers. Each Acquired Company has posted in accordance with Information Privacy and Security Laws a privacy policy governing its use of Personal
Information on its websites and websites it maintains on behalf of customers and has complied at all times with such privacy policy and all former published
privacy policies.
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(i)                                     Complete and accurate copies of the compliance, privacy and security policies or procedures and privacy notices of each Acquired

Company relating to Information Privacy and Security Laws have been provided to Buyer. Every employee of an Acquired Company who has access to
Personal Information that is subject to Information Privacy and Security Laws has received training with respect to compliance with Information Privacy and
Security Laws.  Opengear Australia is not required to comply with the Privacy Act 1988 (Cth) and the Australian Privacy Principles as it is eligible for the
small business exemption under the Privacy Act 1988 (Cth) and the Australian Privacy Principles.
 

(j)                                    (i) No Acquired Company is under investigation by any Governmental Entity for a violation of any Information Privacy and
Security Law, (ii) no Acquired Company has received any notices from the Department of Justice, Federal Trade Commission, the Attorney General of any
state or any other Governmental Entity relating to any such violations, and (iii) no Acquired Company has acted in a manner that would trigger a notification
or reporting requirement under any business associate agreement to which it is a party, any Contract, the Payment Card Industry Data Security Standard or
any Information Privacy and Security Laws related to the collection, use, disclosure, or security of Personal Information.
 

(k)                                 Complete and accurate copies of any written complaints delivered to any Acquired Company during the past 36 months alleging a
violation of any Information Privacy and Security Laws have been provided to Buyer.
 

(l)                                     No Acquired Company has any contractual obligation to maintain data in a manner that logically or physically separates data of
one customer from that of another.
 

(m)                             Except as set forth on Schedule 3.12(m), each Acquired Company has, as applicable, performed a security risk assessment that
meets the requirements of the Federal Trade Commission Act and other applicable Laws and created and maintained documentation in accordance with the
applicable Laws and standards. Each Acquired Company has addressed and remediated all threats and deficiencies identified in such security risk assessment
in material compliance with the applicable Laws and generally accepted industry standards.
 

(n)                                 Each Acquired Company has obtained all Consents or approvals, if any, required under any Information Privacy and Security
Laws and any applicable Contract for the transfer to Buyer of the Personal Information to be transferred at Closing and for Buyer’s processing, use, and
disclosure of that Personal Information for the continued operation of the Acquired Companies’ business in the Ordinary Course of Business after Closing.
 

Section 3.13                                               Litigation.  Except as set forth on Schedule 3.13, which Schedule sets forth the name or title of each Proceeding
or Order (and parties or potential parties thereto) and a description of the nature of the Proceeding or Order, (a) there are no, and since December 31, 2015,
have not been, any Proceedings pending or, to the Knowledge of the Acquired Companies, threatened by or against any Acquired Company at law or in
equity, or before or by any Governmental Entity, including any Proceeding that challenges the validity of this Agreement, or that may be reasonably expected
to have the effect of preventing, delaying, making illegal or otherwise interfering with the Contemplated Transactions, (b) no Acquired Company is subject to
or bound by any outstanding Orders and (c) no officer, director, agent or employee of any Acquired Company is subject to any Order that prohibits such
officer, director, agent or employee from
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engaging in or continuing any conduct, activity or practice related to the business of any Acquired Company. The Company has provided to Buyer a copy of
all pleadings, material correspondence, and other material documents relating to each Proceeding and order listed in Schedule 3.13. No Acquired Company
has received, at any time since December 31, 2015, any notice or other communication (whether oral or written) from any Governmental Entity or any other
Person regarding any actual, alleged, possible or potential violation of any Order to which any Acquired Company, or any of the assets owned by any
Acquired Company is or has been subject.
 

Section 3.14                                               Brokerage.  Except as set forth on Schedule 3.14, no Acquired Company has any Liability to pay any fees,
commissions or expense reimbursements to any broker, finder, investment banker or agent with respect to the Contemplated Transactions.
 

Section 3.15                                               Employees(a)                     .
 

(a)                           Schedule 3.15(a) sets forth a true, correct and complete listing of the Acquired Companies’ employees, independent contractors and
leased employees (as defined in Section 414(n) of the Code), as of the date hereof, including their respective name, job title, work or office location
(including city and country), start date, annual salary or hourly wage (as applicable), as well as, with respect to each employee of the Acquired Companies, a
true, correct and complete listing of such employee’s accrued and unused paid time off or vacation leave balance and current status (as to leave or disability
pay status, leave eligibility status, full time or part time, exempt or nonexempt, temporary or permanent status), visa status, and for each such employee who
is absent from active employment as of the date of this Agreement (including as a result of leave of absence or disability), the nature of such leave and
anticipated date of return to active employment.  Schedule 3.15(a) also sets forth the bonuses or commissions paid to the officers and employees of the
Acquired Companies in respect of the fiscal year ended December 31, 2017, the bonuses or commissions the officers and employees of the Acquired
Companies have received or are eligible to receive in respect of the fiscal year ended December 31, 2018, and the bonuses or commissions the officers and
employees of the Acquired Companies are eligible to receive in respect of the current fiscal year.  Other than pay raises in the Ordinary Course of Business,
no Acquired Company has made any commitment to change any employee’s compensation or entitlement to benefits relative to the terms of employment
reflected in Schedule 3.15(a).
 

(b)                           Except as set forth on Schedule 3.15(b), each Person who provides services to any Acquired Company as of the date hereof is
properly classified with respect to employment status for all purposes, including employment, labor and Tax purposes, and each Person performing services to
any Acquired Company who is classified and treated as an independent contractor, contractor or in a similar capacity qualifies as an independent contractor
and not as an employee under applicable Laws.
 

(c)                            Since December 31, 2015, the Acquired Companies have not been bound by any collective bargaining agreement, works council
agreement or other Contract or bargaining relationship with any union, labor organization or employee group.  Except as set forth on Schedule 3.15(c), (i) to
the Knowledge of the Acquired Companies, the Acquired Companies are in compliance, in all material respects, with all Laws relating to labor, employment,
and personnel (including provisions thereof relating to employment or labor standards, worker classification (including appropriate classification under the
Fair Labor Standards Act or any similar applicable Law), wages, overtime, hours, equal opportunity, collective bargaining, industrial relations,
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affirmative action, workers’ compensation, workplace safety, occupational health and safety, pay equity, employee leave (including maternity, paternity and
parental leave and pay), employment or unemployment insurance, information and consultation, data privacy, protection and security, immigration and the
withholding and payment of social security or old age security and other Taxes), no Acquired Company is liable for any arrears of wages, compensation,
Taxes, penalties or other sums for failure to comply with any of the foregoing, the Acquired Companies have not received written notice of any pending
assessments, penalties or other sums for failing to comply with any such Laws, and no Acquired Company has a Liability related to any breach of Contract
with any current or former employee of any Acquired Company, including in respect of redundancy payments, protection awards, unfair dismissal or
compensation for wrongful dismissal, (ii) there are no (and, since December 31, 2015, there have not been any) unfair labor practices charges, grievances or
complaints pending, outstanding or, to the Knowledge of the Acquired Companies, threatened by or on behalf of any employee or group of any employees of
any Acquired Company, (iii) to the Knowledge of the Acquired Companies, no union organizing or decertification activities are underway, threatened or have
occurred since December 31, 2015, (iv) no strike, slowdown, work stoppage or slowdown, lockout or other material labor dispute involving or affecting the
employees of the Acquired Companies has occurred or, to the Knowledge of the Acquired Companies, is threatened, and no such disruption has occurred
since December 31, 2015, and (v) all employees of Opengear Australia whose employment is governed by an industrial award are paid not less than the
relevant award terms.
 

(d)                           There are no Proceedings with respect to employment or labor matters (including allegations of employment discrimination,
retaliation or unfair labor practices or failure to pay any wages (including overtime)) pending or, to the Knowledge of the Acquired Companies, threatened
against any of the Acquired Companies, nor are there any Orders concerning employment or labor matters currently outstanding against or in respect of any
Acquired Company.
 

(e)                            The Acquired Companies have provided to Buyer true and complete copies of the employee handbook(s) and written employee
policies, if any, applicable to the employees of any Acquired Company as of the date hereof.
 

(f)                             To the Knowledge of the Acquired Companies, each of the Acquired Companies is in material compliance with the requirements of
the Immigration Reform Control Act of 1986 and all other applicable Laws concerning immigration and worker authorization.  The Acquired Companies
have in their files a Form I-9 that is validly and properly completed in accordance with applicable Law for each employee of the Acquired Companies with
respect to whom such form is required under applicable Law.  The Acquired Companies have not received notice or other communication from any
Governmental Entity regarding any unresolved violation or alleged violation of any applicable Law relating to hiring, recruiting, employing of (or continuing
to employ) anyone who is not legally authorized to work in the jurisdiction in which he or she works.  To the Knowledge of the Acquired Companies, all
employees of the Acquired Companies are legally authorized to work in the jurisdiction in which they are employed.
 

(g)                            Since December 31, 2015, no Acquired Company has effected any reduction in force or terminations of employees of any Acquired
Company that triggered obligations under the federal Worker Adjustment and Retraining Notification Act of 1988, or similar state, local and foreign Laws
related to plant closings, relocations, mass layoffs and employment losses, and no
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such action by any Acquired Company has been announced or is contemplated by any Acquired Company as of the date hereof.
 

(h)                           To the Knowledge of the Acquired Companies, no officer or employee at the level of manager or higher, no independent contractor
or leased employee whose departure would materially disrupt the operations of any Acquired Company, and no group of two or more employees in a single
department of any Acquired Company has, as of the date hereof, disclosed any plans to terminate his, her or their employment or relationship with any
Acquired Company.
 

(i)                               Except as set forth on Schedule 3.15(i), there are no workers’ compensation claims pending against any of the Acquired Companies
nor, to the Knowledge of the Acquired Companies, are there any facts that would give rise to such a claim or claims not covered by workers’ compensation
insurance.
 

(j)                              Since December 31, 2015, no Acquired Company has received a written notice, citation, complaint or charge asserting any violation
of or Liability under the federal Occupational Safety and Health Act of 1970 or any similar applicable Law concerning employee health and safety.
 

(k)                           To the Knowledge of the Acquired Companies, no employee of any Acquired Company is subject to any secrecy, non-solicitation or
non-competition Contract or similar Contract that could reasonably be expected to materially adversely affect the ability of such employee to carry out
activities in furtherance of the business of the Acquired Companies, as currently conducted.
 

Section 3.16                                               Employee Benefit Plans.
 

(a)                                 Schedule 3.16(a) sets forth an accurate and complete list of each “employee benefit plan” (as such term is defined under
Section 3(3) of ERISA, regardless if such arrangement is subject to ERISA), and each bonus, incentive, change in control, deferred compensation, retirement,
pension, superannualization, severance, sick leave, termination, retention, health, welfare, post-employment welfare, profit sharing, vacation or paid-time-off,
equity purchase, equity option, equity incentive, equity based, education, fringe or other benefit or compensation plan, program, policy, contract, agreement or
arrangement, (i) that is maintained, sponsored, contributed to or required to be contributed to by an Acquired Company, (ii) that provides benefits or payments
to any current or former employee, officer, director or contractor or other service provider of an Acquired Company (or any dependent or beneficiary of such
individual), or (iii) with respect to which any Acquired Company or any ERISA Affiliate has any Liability or potential Liability (“Employee Benefit Plans”).  
For any Employee Benefit Plan subject to the Laws of a jurisdiction other than the United States, Schedule 3.16(a) also identifies the country, with each such
Employee Benefit Plan being a “Foreign Benefit Plan.”
 

(b)                                 Except as set forth on Schedule 3.16(b), no Acquired Company has any Liability for, or with respect to, (i) any outstanding
severance, retention, delayed signing or similar payment obligations or reimbursements or (ii) any “success fees” or bonuses, change in control payments,
retention payments, severance payments or similar liabilities arising from or that otherwise may be triggered (in whole or in part) by the Contemplated
Transactions.
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(c)                                  The Acquired Companies do not have any current or contingent Liability or obligation under or with respect to any

“multiemployer plan” (as defined in Section 3(37) of ERISA), any “employee pension benefit plan” (as defined in Section 3(2) of ERISA) or other plan that
is or was subject to Title IV of ERISA or Section 412 of the Code, or any “multiple employer plan” (within the meaning of Section 210 of ERISA or
Section 413(c) of the Code).  The Acquired Companies do not have any current or contingent Liability or obligation as a consequence of at any time being
considered a single employer under Section 414 of the Code or Section 4001 of ERISA with any other Person.  The Acquired Companies and all ERISA
Affiliates comply and have complied with the applicable requirements of Section 4980B of the Code or other similar state Law.
 

(d)                                 Neither the Acquired Companies nor any ERISA Affiliate have any obligation under any Employee Benefit Plan or otherwise to
provide medical, health, life insurance or other welfare type benefits to current or future retired or terminated workers (or dependents of such individuals),
except for limited continued medical benefit coverage required to be provided under Section 4980B of the Code or other applicable Law for which the
covered individual pays the full cost of coverage.
 

(e)                                  With respect to the Employee Benefit Plans, all required payments, premiums, contributions, reimbursements or accruals for all
periods ending prior to or as of the Closing shall have been timely made or, to the extent not yet due, properly accrued on the Latest Balance Sheet in
accordance with GAAP.  None of the Employee Benefit Plans has any unfunded Liabilities or obligations which are not reflected on the Latest Balance Sheet.
 

(f)                                   The Employee Benefit Plans and all related trusts, insurance Contracts and funds have been established, maintained, funded and
administered in compliance in all material respects with their terms and with the applicable provisions of ERISA, the Code, the requirements of any
applicable collective bargaining agreement or works council agreement and other applicable Laws.  No actions, audits, investigations, suits or claims with
respect to the Employee Benefit Plans (other than routine claims for benefits) are pending or, to Knowledge of the Acquired Companies, threatened which
could result in or subject the Acquired Companies to any Liability and there are no circumstances which would give rise to or be expected to give rise to any
such actions, audits, investigations, suits or claims.
 

(g)                                  Each of the Employee Benefit Plans which is intended to be qualified under Section 401(a) of the Code has received a favorable
determination from the Internal Revenue Service that such plan is qualified under Section 401(a) of the Code or is entitled to rely upon an opinion or advisory
letter issued to the sponsor of an IRS approved M&P or volume submitter plan document, and no event has occurred and no circumstances exist which would
adversely affect the qualified status of any such Employee Benefit Plan.  Each Foreign Benefit Plan that is intended to qualify for favorable Tax treatment
under the Laws of its applicable jurisdiction satisfies the requirements for such favorable Tax treatment.
 

(h)                                 The Company has provided to Buyer true and complete copies of all documents pursuant to which the Employee Benefit Plans are
maintained, funded and administered, including (i) plan documents and all amendments, (ii) trust agreements, insurance contracts and other funding
arrangements, (iii) the most recent summary plan descriptions and any summary of material modifications, (iv) the most recent annual reports (Form 5500
and
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attachments) for the Employee Benefit Plans, (v) the latest opinion or determination letter or similar approval by any Governmental Entity, (vi) the most
recent non-discrimination testing results, and (vii) all material correspondence with the Internal Revenue Service, Department of Labor or other
Governmental Entity.
 

(i)                                     With respect to each Employee Benefit Plan, (i) there have been no non-exempt “prohibited transactions” (as defined in
Section 406 of ERISA or Section 4975 of the Code) involving the Acquired Companies or any officer, director or employee thereof, and (ii) no “fiduciary”
(as defined in Section 3(21) of ERISA) has any Liability for breach of fiduciary duty or any other failure to act or comply in connection with the
administration or investment of the assets of such Employee Benefit Plan that would result in any Liability to the Acquired Companies.
 

(j)                                    Except as set forth on Schedule 3.16(j), neither the execution or delivery of this Agreement nor the consummation of the
Contemplated Transactions, either alone or in combination with another event, will entitle any current or former employee, officer, manager or contractor of
the Acquired Companies to any payment, or accelerate the time of payment, funding or vesting, or increase the amount of compensation or benefits due to
any current or former employee, officer, manager or contractor of the Acquired Companies.  No Person is entitled to receive any gross-up, make-whole or
additional payment by reason of any Taxes (including any Taxes under Section 409A or 4999 of the Code) being imposed on such Person or any interest or
penalty related thereto.
 

(k)                           Each Acquired Company and each Employee Benefit Plan that is a “group health plan” as defined in Section 733(a)(1) of ERISA
(i) is currently in compliance with the Patient Protection and Affordable Care Act, Pub. L. No. 111-148, the Health Care and Education Reconciliation Act of
2010, Pub. L. No. 111-152, and all amendments thereto and all regulations and guidance issued thereunder (collectively, the “Healthcare Reform Laws”) to
the extent applicable, (ii) has been in compliance with all applicable Healthcare Reform Laws since March 23, 2010 to the extent applicable and (iii) no event
has occurred, and no condition or circumstance exists, that would reasonably be expected to subject any Acquired Company or any Employee Benefit Plan to
penalties or excise taxes under Sections 4980D, 4980H, or 49801 of the Code or any other provision of the Healthcare Reform Laws.
 

(l)                               Opengear Australia has made sufficient contributions to complying superannuation funds in accordance with the Superannuation
Guarantee (Administration) Act 1992 (Cth).
 

(m)                       Opengear Australia currently makes employer contributions to the externally administered funds on behalf of each of the employees
of Opengear Australia at not less than the relevant statutory rate per annum of their respective superannuation salaries in accordance with the Superannuation
Guarantee (Administration) Act 1992 (Cth).
 

(n)                           Opengear Australia has complied with all of its obligations, duties and liabilities under all of its Superannuation Arrangements.
 

(o)                           Opengear Australia does not contribute and is not required to contribute, in respect of its employees, to a superannuation fund
which provides a defined retirement benefit which an Acquired Company is required to fund in whole or in part.
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Section 3.17                                               Insurance.  Each Acquired Company has in place policies of insurance in amounts and scope of coverage as set

forth on Section 3.17, which Schedule specifies the insurer, amounts and scope of coverage, type of insurance, whether claims made or occurrence, policy
number and deductible, copies of each of which, along with all riders and amendments, have been provided to Buyer.  All of such insurance policies are, and
all similar insurance policies maintained by or for the benefit of any Acquired Company and its business in the past five years were, placed with financially
sound and reputable insurers, and are and were in amounts and had coverages that are and were (a) reasonable and customary for Persons engaged in
businesses similar to that engaged in by the Acquired Companies and (b) sufficient for material compliance with all applicable Laws and with all Contracts to
which any Acquired Company is a party. Each such policy is in full force and effect and all premiums are currently paid in accordance with the terms of such
policy.  No reservation of rights letter or other notice of defenses has been received by any Acquired Company.  There are no pending claims and no Acquired
Company has received any notice that any such policy will be cancelled or will not be renewed.  Since the December 31, 2015, except as set forth on
Schedule 3.17, there have been no claims made on any insurance policies of any Acquired Company. No Acquired Company has failed to give any notice of
any claim under any insurance policy in a due and timely fashion. There is no claim by or for the benefit of any Acquired Company or its business pending as
of the date hereof under any of such policies as to which coverage has been questioned, denied or disputed by the underwriters of such policies.
 

Section 3.18                                               Compliance with Laws.  The Acquired Companies hold all permits, licenses, approvals, certificates and other
authorizations of and from all, and have made all declarations and filings with, Governmental Entities necessary for the lawful conduct of their respective
businesses as presently conducted (each, a “Material Permit”), each of which is identified on Schedule 3.18. The Material Permits are in full force and effect
and have not been revoked, suspended, canceled, rescinded or terminated and have not expired.  There is not pending or threatened any action by or before
any Governmental Entity to revoke, suspend, cancel, rescind or modify any Material Permit, and there is no order to show cause, notice of violation, notice of
apparent Liability or notice of forfeiture or complaint pending or threatened against any Acquired Company by or before any Governmental Entity. The
business of the Acquired Companies is, and has since December 31, 2015 been, operated in all material respects in compliance with all applicable Laws.
 

Section 3.19                                               Environmental and Safety Matters.
 

(a)                                 The Acquired Companies are, and have always been, in material compliance with all Environmental Laws.
 

(b)                                 The Acquired Companies hold all permits, licenses and other authorizations that are required by Environmental Laws for their
operations as currently conducted, and the Acquired Companies are, and have always been, in material compliance with such permits, licenses and other
authorizations.
 

(c)                                  There are no Environmental Claims pending or, to the Knowledge of the Acquired Companies, threatened against any Acquired
Company.
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(d)                                 None of the Acquired Companies have Released or exposed any person to, any Hazardous Substances, and no Hazardous

Substances have been Released at, on, under or from any of the Leased Real Property by any Acquired Company or have otherwise been disposed of by an
Acquired Company, in a manner that would reasonably be expected to result in an Environmental Claim against any Acquired Company.
 

(e)                                  The Acquired Companies have provided to Buyer true, correct and complete copies of all environmental site assessments, test
results, analytical data, boring logs, and other environmental studies and audits in their possession or control related to the Leased Real Property.
 

(f)                                   Except for usual and customary indemnities by a tenant in favor of a landlord as more particularly set forth in the Leases, no
Acquired Company has entered into any contractual obligations, including any indemnity, pursuant to which an Acquired Company has expressly assumed
responsibility for the investigation or remediation of any condition arising from or relating to a Release or threatened Release of Hazardous Substances.
 

Section 3.20                                               Names; Officers and Bank Accounts.
 

(a)                                 Except as set forth on Schedule 3.20(a), (i) during the five years preceding the date hereof, no Acquired Company has used any
name or names under which it has invoiced account debtors, maintained records concerning its assets or otherwise conducted business, other than the exact
name set forth in its articles or certificate of incorporation or other formation documents (as amended to date).
 

(b)                                 Schedule 3.20(b) lists all of the directors, officers, bank accounts, securities accounts, safety deposit boxes and lock boxes
(including account numbers and designating each authorized signatory with respect thereto) of each Acquired Company.  All cash in such accounts is held in
demand deposits and is not subject to any restriction as to withdrawal.
 

Section 3.21                                               Customers and Suppliers.  Since December 31, 2015, no Acquired Company has had any material disputes
concerning its products or services with any customer or distributor who, for the year ended December 31, 2018 or the nine-month period ended
September 30, 2019, was one of the 20 largest sources of revenues for the Acquired Companies, taken as a whole, based on amounts paid or payable (each, a
“Significant Customer”), and to the Knowledge of the Acquired Companies, there is no material dissatisfaction with the Acquired Companies on the part of
any Significant Customer.  Since December 31, 2015, no Acquired Company has had any material disputes with any supplier, vendor or third party service
provider who, for the year ended December 31, 2018 or the nine-month period ended September 30, 2019, was one of the 20 largest, in terms of dollar
volume of spending, suppliers of products or services for the Acquired Companies, taken as a whole, based on amounts paid or payable (each, a “Significant
Supplier”), and to the Knowledge of the Acquired Companies there is no material dissatisfaction with the Acquired Companies on the part of any Significant
Supplier.  Each Significant Customer and Significant Supplier is listed on Schedule 3.21.  No Acquired Company has received any written notice from any
Significant Customer or Significant Supplier that such customer or supplier shall not continue as a customer or supplier of any Acquired Company after the
Closing or that such customer or supplier intends to terminate or materially modify its
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relationship, including through the amendment or modification of any Contract, with any Acquired Company.
 

Section 3.22                                               Anti-Bribery; International Matters. Except as set forth on Schedule 3.22:
 

(a)                                 (i) None of the Acquired Companies’ officers, directors or employees are Government Officials; (ii) none of the Acquired
Companies’ officers, directors, or principal owners or, to the Knowledge of the Acquired Companies, employees is a member of the immediate family (i.e.,
spouse, child, sibling or sibling’s spouse) of, or financially dependent on, a Government Official; (iii) no one acting for or on behalf of any Acquired
Company has (A) paid or given; (B) offered or promised to pay or give; or (B) authorized a payment or giving of money or anything else of value, directly or
indirectly, to any individual (whether a private party or Government Official) in order to influence any act or decision by any such person for the purpose of
obtaining, retaining or directing any business or to secure any improper business advantage or regulatory benefit (including from any expediting or facilitation
payments) for any Acquired Company; (iv) none of the Acquired Companies’ officers, managers, directors or employees have requested or received any
kickbacks (in the form of cash or anything else of value) in relation to the discharge of their duties and responsibilities; (v) neither any Acquired Company
nor any party acting for their benefit or on their behalf has engaged, directly or indirectly, in any violation of any applicable anti-bribery or anti-corruption
Laws, including the Foreign Corrupt Practices Act of 1977, as amended; or (vi) ever been the subject of any bribery, money laundering or anti-kick-back
investigation by any Governmental Entity.
 

(b)                                 Within the past five years, no Acquired Companies have (i) directly or indirectly, sold any product to, performed any service for, or
conducted any business dealings with or on behalf of, Cuba, Iran, North Korea, Syria, or the Crimea Region of Ukraine or any party located in any of those
jurisdictions;  (ii) violated any anti-boycott, import, anti-terrorism, trade sanctions or export control Laws; (iii) conducted business with any restricted party
identified in writing by any applicable Governmental Entity as a Person with whom or with which conducting business would constitute a violation of
applicable Laws, including any Person designated on the U.S. Treasury Department’s Office of Foreign Assets Control List of Specially Designated Nationals
and Blocked Persons or Sectoral Sanctions Identifications List; or (iv) been greater than 50% owned or controlled by any Person or Persons described in
clauses (i) or (iii).
 

(c)                                  Each Acquired Company (i) maintains its books and records in a manner that, in reasonable detail, accurately and fairly reflects the
transactions and disposition of its assets; (ii) maintains a system of adequate internal accounting controls; (iii) has adequate procedures in place to prevent,
deter and detect fraud and corruption in the conduct of its business; and (iv) has not (A) circumvented any internal accounting controls, (B) falsified any
books, records or accounts, (C) established or maintained any fund or asset that has not been recorded in the books and records of the Acquired Companies, or
(D) attempted to coerce or fraudulently influence an accountant in connection with any audit, review or examination of the financial statements of the
Acquired Companies.
 

Section 3.23                                               Accounts Receivable(a)               . The accounts receivable and other receivables reflected on the balance sheets
included in the Financial Statements, and those arising in the Ordinary Course of Business after the dates thereof, are (a) valid receivables that have arisen
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from bona fide transactions in the Ordinary Course of Business, (b) not subject to any valid counterclaims, setoffs, refunds, adjustments, defenses, security
interests, or Liens, (c) have not been factored or sold and (d) to the Knowledge of the Acquiring Companies, are fully collectible, net of any reserves in the
Financial Statements.
 

Section 3.24                                               Affiliated Transactions.  Schedule 3.24 sets forth all Contracts or arrangements between any Acquired Company,
on the one hand, and any Affiliate of the Acquired Companies (other than any Acquired Company), on the other hand. Except as disclosed on Schedule 3.24,
none of the Acquired Companies or their respective Affiliates, directors, officers or employees (a) possesses, directly or indirectly, any financial interest in, or
is a director, officer or employee of, any Person (other than any Acquired Company) which is a client, vendor, lessor, lessee or competitor of any Acquired
Company or (b) owns any property right, tangible or intangible, which is used by an Acquired Company in the conduct of its business. Ownership of one
percent or less of any class of securities of a company whose securities are traded on a public exchange shall not be deemed to be a financial interest for
purposes of this Section 3.24.
 

Section 3.25                                               Product Liability and Warranty.  (a) Each product that has been sold by any Acquired Company has been sold in
conformity in all material respects with all commitments under applicable Contracts and all express and implied warranties (if any) provided by such
Acquired Company, (b) no Acquired Company has any material Liability for damages in connection with any product warranty that is not covered by
insurance, indemnification rights or other rights provided by applicable Law or Contract (and the Company has no reason to believe that such insurance or
rights will be inadequate to cover the Liability), (c) no product sold by any Acquired Company is subject to any guaranty, warranty or other indemnity by
such Acquired Company beyond those under applicable Law and the Acquired Companies’ standard terms and conditions of sale, which are included as
Schedule 3.25, and (d) as applicable, each product that has been sold by Opengear Australia has complied, in all material respects, with the Competition and
Consumer Act 2010 (Cth) and the Australian Consumer Law.
 

Section 3.26                                               Inventory.  All inventory, including raw materials, work in process and finished goods inventory, of products
offered by the Acquired Companies has been designed, manufactured and stored in compliance with applicable Law, is free from material defects in design,
materials, fabrication and workmanship, and is suitable for use or sale in the Ordinary Course of Business and in compliance with applicable Law.  Schedule
3.26 sets forth a detailed schedule of inventory by unit and location as of the date of the Latest Balance Sheet, all of which inventory is owned by the
Acquired Companies free and clear of any Lien other than Permitted Liens.  The inventory of the Acquired Companies has been valued in a manner
consistent with GAAP, and adequate reserves have been reflected in the Interim Financial Statements for obsolete, excess, damaged, slow moving or
otherwise unusable inventory, which reserves were calculated in a manner consistent with GAAP.  Each Acquired Company has on hand, or has ordered such
quantities of raw materials, work in process and finished products as are reasonably required to maintain its normal level of operations consistent with past
practices, but no such quantities exceed the amount reasonably required to maintain the normal level of operations consistent with past practices.
 

Section 3.27                                               Disclaimers of Other Representations and Warranties.  Except as expressly set forth in this ARTICLE III,
including the relevant portions of the Schedules,
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the Company makes no representation or warranty, express or implied, at law or in equity, in respect of any Acquired Company or any of their respective
assets, liabilities, operations or prospects, including any financial projections, forward looking statements or other supplemental data or statements, and any
such other representations and warranties are expressly disclaimed; provided, however, the foregoing shall not be deemed to release any Person from (or
otherwise mitigate) any liability for (a) fraud or (b) any breach of representations or warranties made by such Person in this Agreement.
 

ARTICLE IV
REPRESENTATIONS AND WARRANTIES CONCERNING BUYER AND MERGER SUB

 
As a material inducement to the Company to enter into this Agreement and to consummate the Contemplated Transactions, Buyer and Merger Sub

hereby represent and warrant, on a joint and several basis, to the Company as follows as of the date hereof and as of the Closing Date:
 

Section 4.1                                                      Organization; Authorization.  Buyer and Merger Sub are each corporations duly incorporated under the laws of
the State of Delaware and Utah, respectively, with full corporate power and authority to enter into this Agreement and to perform their obligations hereunder. 
The execution, delivery and performance of this Agreement and the Transaction Documents to be executed and delivered by Buyer and Merger Sub and the
consummation of the Contemplated Transactions have been duly authorized by all requisite corporate action on the part of Buyer and Merger Sub, and no
other corporate proceedings on the part of Buyer or Merger Sub are necessary to authorize the execution, delivery or performance of this Agreement or the
other Transaction Documents to which Buyer or Merger Sub is to be a party.  This Agreement and the Transaction Documents to which Buyer or Merger Sub
are to be a party constitute, or will when executed constitute, valid and binding obligations of Buyer and Merger Sub and, assuming that this Agreement is a
valid and binding obligation of the other parties thereto, enforceable against Buyer or Merger Sub in accordance with their respective terms, except as such
may be limited by bankruptcy, insolvency, reorganization or other Laws affecting creditors’ rights generally and by general equitable principles.
 

Section 4.2                                                      Noncontravention. Neither Buyer nor Merger Sub is subject to or obligated under its articles or certificate of
incorporation, its bylaws (or similar organizational documents), any applicable Law, or any material agreement or instrument, or any license, franchise or
permit, or subject to any order, writ, injunction or decree, which would be breached or violated by Buyer’s or Merger Sub’s execution, delivery or
performance of this Agreement or the consummation of the Contemplated Transactions, except for such breaches or violations that would not, individually or
in the aggregate, result in a material adverse effect on Buyer’s or Merger Sub’s ability to consummate the Contemplated Transactions.
 

Section 4.3                                                      Approvals. Except for the applicable requirements of the HSR Act, neither Buyer nor Merger Sub is required to
submit any notice, report or other filing with any Governmental Entity in connection with the execution, delivery or performance by it of this Agreement or
the consummation of Contemplated Transactions, and no Consent of or Filing with any Governmental Entity or any other party or Person is required to be
obtained by Buyer or Merger Sub in connection with its execution, delivery and performance of this Agreement or the consummation of the Contemplated
Transactions, except, in each case, for such notices, reports,
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Filings or Consents the failure of which to be obtained would not result in a material adverse effect on Buyer’s or Merger Sub’s ability to consummate the
Contemplated Transactions.
 

Section 4.4                                                      Litigation.  There are no Proceedings pending or, to Buyer’s knowledge, threatened against Buyer or Merger
Sub, which would adversely affect Buyer’s or Merger Sub’s performance under this Agreement or the consummation of the Contemplated Transactions.
 

Section 4.5                                                      Financing.
 

(a)                                 As of the date hereof, Buyer has received an executed debt commitment letter dated on or before the date hereof (including all
exhibits, schedules and annexes thereto, the “Commitment Letter”) from the Financing Sources identified therein, pursuant to which such Financing Sources
have committed, subject to the terms and conditions set forth therein, to provide to Buyer the amount of debt financing set forth in the Debt Commitment
Letter (the “Financing”), for the Financing Purposes.  True and complete copies of the following documents have been previously provided to the Company
(i) the Commitment Letter and (ii) a redacted version of the fee letter dated on or before the date hereof between Buyer and the Financing Sources (the “Debt
Fee Letter” and, together with the Commitment Letter, the “Commitment Documents”), it being understood that the redactions to the Debt Fee Letter are
limited to those which relate to the amounts, conditions to payment, accrual periods and payment dates of or for fees, “alternate transaction” provisions, and
“market flex” provisions).
 

(b)                                 Buyer has fully paid, or has caused to be fully paid, any and all commitment fees or other fees required by the Commitment
Documents to be paid on or before the date hereof.  As of the date hereof, the Commitment Letter is a legal, valid and binding obligation of Buyer and, to the
knowledge of Buyer, each other party thereto, except (i) to the extent that enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other Laws affecting the enforcement of creditors’ rights generally and (ii) that the availability of equitable remedies, including specific
performance, is subject to the discretion of the court before which any proceeding thereof may be brought, and is in full force and effect.
 

(c)                                  As of the date hereof, the Commitment Documents have not been amended or modified (provided that the existence or exercise of
“flex” provisions contained in the Debt Fee Letter shall not be deemed to constitute an amendment or modification of the Commitment Documents) and the
commitments contained in the Commitment Letter have not been withdrawn, terminated or rescinded in any respect and, to the Knowledge of Buyer, there is
no basis for the withdrawal, termination or rescission of same.  As of the date hereof, no event has occurred which (with or without notice, lapse of time or
both) would constitute a failure to satisfy a condition precedent on the part of Buyer under the Commitment Letter.  Assuming (i) the representations and
warranties of the Company contained in this Agreement are true and correct, (ii) the conditions set forth in ARTICLE II and the Commitment Documents are
satisfied at Closing and (iii) the Company performs and complies with all covenants and obligations under this Agreement required to be performed and
complied with by it as of the Closing Date, the aggregate proceeds contemplated by the Commitment Documents, when funded in accordance with the
Commitment Documents on the Closing Date, together with cash of Buyer and its Subsidiaries on hand as of the Closing Date, will be sufficient for Buyer, on
the Closing Date, (y) to make the payments required by Section 1.7(b), and (z) to pay any and all fees and expenses required to be paid by Buyer in
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connection with this Agreement, the Commitment Documents and the Financing at the Closing (collectively, the “Financing Purposes”). As of the date
hereof, there are no side letters or other Contracts to which Buyer is a party related to the funding or investing, as applicable, of the Financing that could
affect the availability of the Financing (except for the Commitment Documents).
 

(d)                                 As of the date hereof, the Financing is subject to no conditions to the obligations of the parties under the Commitment Documents
to make the full amount of the Financing available to Buyer at the Closing, other than those expressly set forth in the Commitment Documents.  As of the date
hereof, assuming (i) the representations and warranties of the Company contained in this Agreement are true and correct, (ii) the conditions set forth in
ARTICLE II and the Commitment Documents are satisfied at Closing and (iii) the Company performs and complies with all covenants and obligations under
this Agreement required to be performed and complied with by it as of the Closing Date, Buyer does not have any reason to believe that any of the conditions
to the Financing will fail to be satisfied on a timely basis or that the full amount of the Financing will not be available to Buyer on the Closing Date.  Buyer’s
obligations hereunder are not contingent upon procuring any financing.
 

Section 4.6                                                      Brokerage.  Except for arrangements for which Buyer shall be solely responsible, there are no claims for
brokerage commissions, finders’ fees or similar compensation in connection with Contemplated Transactions based on any arrangement or agreement made
by or on behalf of Buyer.
 

Section 4.7                                                      Buyer Acknowledgement.  Except with respect to fraud, Buyer acknowledges that the representations and
warranties of the Acquired Companies set forth in this Agreement, including the certificates delivered pursuant to Section 2.3, the Schedules hereto, and the
Joinder Agreements, Letters of Transmittal and Optionholder Acknowledgments constitute the sole and exclusive representations and warranties of or
regarding the Acquired Companies to Buyer in connection with the Contemplated Transactions, and Buyer understands, acknowledges and agrees that Buyer
is not relying on any other representations or warranties, express or implied, all of which are specifically disclaimed by the Acquired Companies and the
Effective Time Holders.
 

ARTICLE V
COVENANTS

 
Section 5.1                                                      Affirmative Closing Covenants of the Company.  From and after the date of this Agreement and until the

Closing, except as otherwise expressly required by this Agreement, consented to in writing by Buyer or as set forth on the corresponding subsection of
Schedule 5.1, the Company shall, and the Company shall cause each Acquired Company to:
 

(a)                                 operate only in the Ordinary Course of Business;
 

(b)                                 maintain its books, accounts and records, pay expenses and payables, bill customers, collect receivables, purchase inventory,
perform all maintenance and repairs necessary to maintain its facilities and equipment in good operating condition, maintain the insurance policies it currently
has in place and otherwise conduct its business, in each case in the Ordinary Course of Business;
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(c)                                  use commercially reasonable efforts to preserve intact its corporate existence and business organization and goodwill and present

business relationships with all customers, clients, suppliers, licensors, referral sources, distributors and others having significant business relationships with
such Acquired Company, and retain the services of its officers and key employees;
 

(d)                                 (i) comply in all material respects with all Laws and Contracts applicable to its operations and business and (ii) maintain all
Material Permits required for the continuation of its operations and business; and
 

(e)                                  promptly (once the Company obtains knowledge thereof) inform Buyer in writing of any material inaccuracy or variance from the
representations and warranties contained in ARTICLE III hereof, any breach of any covenant hereunder or any anticipated failure to satisfy the conditions set
forth in ARTICLE II by such Acquired Company, provided that no such notice shall be deemed to cure any such breach or deficiency or to otherwise effect
Buyer’s indemnification or termination rights pursuant to this Agreement.
 

Section 5.2                                                      Negative Covenants of the Company.  From and after the date hereof and until the Closing, except as otherwise
expressly required by this Agreement, consented to in writing by Buyer or as set forth on the corresponding subsection of Schedule 5.2, the Company will
not, and the Company shall cause each Acquired Company to not:
 

(a)                                 take or omit to take any action that could, individually or in the aggregate, reasonably be expected to cause a Material Adverse
Effect;
 

(b)                                 cause or permit any Acquired Company to purchase the Equity Interests or a material portion of the assets of any Person, including
by merger, consolidation or business combination transaction;
 

(c)                                  cause or permit any Acquired Company to adopt any amendment to its organizational documents;
 

(d)                                 except for the exercise of Company Options in accordance with their terms, issue, sell, deliver, award or grant any shares of capital
stock of any class, or any Equity Interests or rights convertible into, exchangeable for, or evidencing the right to subscribe for any shares of capital stock, or
any rights, warrants, options, calls, commitments or any other agreements of any character to purchase or acquire any shares of capital stock or any Equity
Interests or rights convertible into, exchangeable for, or evidencing the right to subscribe for, any shares of capital stock or any other Equity Interests in
respect of, in lieu of, or in substitution for, shares of an Acquired Company outstanding on the date hereof or otherwise effect any change in the capitalization
of the Acquired Companies;
 

(e)                                  (i) except as may be required by applicable Law, adopt, amend or accelerate the vesting of any bonus, profit sharing,
compensation, severance, retention, stock option, pension, retirement, deferred compensation, employment or other employee benefit plan, agreement, trust,
fund or arrangement (including any Employee Benefit Plan) for the benefit or welfare of any current or former employee, officer, director or independent
contractor or former director, employee, officer or independent contractor (or dependent or beneficiary of such individual), or
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(ii) except for salary increases made in the Ordinary Course of Business not to exceed five percent, increase the compensation or benefits of any such persons
or pay any material benefit not required by any such existing Employee Benefit Plan;
 

(f)                                   purchase or make any commitment for the purchase or lease of capital assets in an amount exceeding $25,000;
 

(g)                                  change any accounting practices or policies of any of the Acquired Companies other than as required by changes in applicable
Law or GAAP;
 

(h)                                 accelerate the collection of accounts receivable, defer the payment of any Liability or take any similar action outside the Ordinary
Course of Business which would be reasonably expected to decrease the Working Capital of the Acquired Companies;
 

(i)                                     enter into any transaction with any officer, director, equityholder or Affiliate of an Acquired Company;
 

(j)                                    make any charitable contributions in excess of $50,000, individually or in the aggregate, or pledge to make any charitable
contributions;
 

(k)                                 hire, terminate or alter the terms of employment of any employee with an annual salary greater than $75,000;
 

(l)                                     enter into any corrective action plan, consent decree or Order;
 

(m)                             (i) implement, adopt, make or change any Tax election, method of Tax accounting or Tax reporting principle or practice, (ii) settle
or compromise any federal, state, local or foreign Tax Liability, (iii) file any amended Tax Return, (iv) enter into any Tax allocation, sharing, indemnity or
closing agreement, (v) agree to an extension or waiver of a statute of limitations applicable to any Tax Liability, (vi) fail to pay any Tax as such Tax becomes
due and payable (vii) surrender any right to claim a Tax refund, (viii) materially increase any Tax reserve or (ix) incur any Liability for Taxes outside the
Ordinary Course of Business;
 

(n)                                 alter, through merger, liquidation, reorganization, restructuring, election or in any other manner, the corporate structure, ownership
or classification for Tax purposes of the Acquired Companies (except as contemplated by this Agreement);
 

(o)                                 take any action for any Acquired Company’s winding up, liquidation, dissolution or reorganization or for the appointment of a
receiver, administrator or administrative receiver, trustee or similar officer of all or any of its assets or revenues;
 

(p)                                 make or agree to make any disposition or sale, license (other than in the Ordinary Course of Business) or lease of, or incurrence of
any Lien (other than Permitted Liens) on, any of the material assets or properties of any Acquired Company;
 

(q)                                 declare, set aside, establish a record date for, make or pay any dividend or distribution (whether payable in cash, stock, property or
a combination thereof) with respect to any of its capital stock, or enter into any agreement with respect to the voting of its Equity Interests;
 

45



 
(r)                                    (i) incur, guarantee or prepay any Indebtedness (other than in the Ordinary Course of Business), (ii) amend the terms of any

Contract related to Indebtedness, (iii) issue or sell any debt securities, (iv) make a loan to any Person or (v) purchase any debt securities of any Person;
 

(s)                                   sell, assign, transfer, lease, license (other than in the Ordinary Course of Business) or otherwise encumber any material Intellectual
Property Rights, disclose any material confidential information to any Person (other than to Buyer and its Affiliates), or abandon or permit to lapse or
otherwise fail to maintain in full force and effect any material Intellectual Property Rights;
 

(t)                                    initiate any Proceeding or enter into any settlement, compromise or waiver in respect of any Proceeding;
 

(u)                                 perform any act, or attempt to perform any act, or permit any act or omission to act, which would cause a material breach of any
Material Contract;
 

(v)                                 other than in the Ordinary Course of Business, waive any rights under, terminate, enter into, amend, extend or otherwise modify in
any respect any Material Contract (or any Contract that would have been a Material Contract if it had existed on the date of this Agreement) or cancel or fail
to renew any existing insurance coverage; or
 

(w)                               commit to do any of the foregoing.
 

Section 5.3      Exclusivity.  From the date of this Agreement through the earlier of (x) the Closing Date and (y) the date of termination of
this Agreement pursuant to Section 8.1, the Company shall not, and shall cause the officers, directors, employees, shareholders, representatives, agents,
lenders, investment bankers and Affiliates of the Acquired Companies not to, directly or indirectly, (a) discuss, pursue, solicit, initiate, facilitate, negotiate,
authorize, recommend, propose or otherwise enter into any discussions, agreements or other arrangements regarding, a possible sale or other disposition
(whether by sale, merger, reorganization, recapitalization or otherwise) of all or any material part of the Equity Interests or assets of any Acquired Company
with any Person other than Buyer or its Affiliates (an “Acquisition Proposal”); (b) provide any information to any third party other than information which is
traditionally provided in the Ordinary Course of Business to third parties where none of the Company’s officers, directors and Affiliates have reason to
believe that such information may be utilized to evaluate any Acquisition Proposal; or (c) otherwise cooperate with, assist with, participate in, facilitate or
encourage any effort or attempt by any Person to do any of the foregoing.  The Company shall, and shall cause the officers, directors, employees,
shareholders, representatives, agents, lenders, investment bankers and Affiliates of the Acquired Companies to, (i) immediately cease and cause to be
terminated any and all contacts, discussions and negotiations with any Person regarding the foregoing and (ii) promptly notify Buyer if any Acquisition
Proposal, or any inquiry or contact with any Person with respect thereto, is subsequently made after the date hereof and the material terms thereof (including
the identity of the third party or third parties and the specific material terms discussed or proposed).
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Section 5.4                                                      Required Approvals.

 
(a)                           The Parties (other than the Representative) shall use commercially reasonable efforts to (i) cause the Notification and Report Forms

required pursuant to the HSR Act with respect to the Contemplated Transactions to be filed within ten Business Days after the date hereof, (ii) supply any
additional information and documentary material that may be requested by a Governmental Entity pursuant to the HSR Act and (iii) otherwise use
commercially reasonable efforts to obtain the termination or expiration of the applicable waiting periods under the HSR Act with respect to the Contemplated
Transactions.
 

(b)                                 As promptly as practicable after the date of this Agreement, the Company will make all other Filings required by applicable Law
to be made by it in order to consummate the Contemplated Transactions. Between the date of this Agreement and the Closing Date, each of the Parties (other
than the Representative) will (i) cooperate with the other Party with respect to all Filings that Buyer elects to make or is required by Law to make in
connection with the Contemplated Transactions, and (ii) cooperate with the other Party in obtaining all Consents identified on Schedule 5.4(b).
 

(c)                                  Each Party (other than the Representative) shall cooperate in all material respects in connection with any Filing with a
Governmental Entity in connection with the Contemplated Transactions and in connection with any investigation or other inquiry by or before a
Governmental Entity relating to the Contemplated Transactions, including any Proceeding initiated by a private party.  Subject to applicable Law, each Party
(other than the Representative) will keep the other Parties informed in all material respects and on a prompt basis of any communication received from, or
given to, any Governmental Entity and of any communication received or given in connection with any Proceeding by a private party, in each case regarding
any of the Contemplated Transactions.  No Party shall independently participate in any substantive meeting or discussion with any Governmental Entity in
respect of any filings, investigation or other inquiry concerning this Agreement or the Contemplated Transactions unless, to the extent reasonably practicable,
it gives the other Parties prior notice and, to the extent permitted by such Governmental Entity, gives the other Parties the opportunity to attend, and furnishes
the other Parties with copies of all written communications between them and their Affiliates and their respective representatives on one hand and any such
Governmental Entity or its respective staff on the other hand, with respect to this Agreement and the Contemplated Transactions.  Notwithstanding the
foregoing, (i) Buyer shall be permitted to redact, remove or withhold any information, or exclude Representative, the Acquired Companies and their Affiliates
and representatives from any conversation that includes any competitively sensitive information of Buyer, including any references thereto and (ii) the
Company shall be permitted to redact, remove or withhold any information, or exclude Buyer and Buyer’s Affiliates and representatives from any
conversation that includes any competitively sensitive information of the Company, including any references thereto.
 

(d)                                 Notwithstanding the foregoing or anything in this Agreement to the contrary, in no event shall Buyer or any of its Affiliates be
required to, nor shall any Acquired Company, without the prior written consent of Buyer, in each case, to obtain any Consent or in connection with any of the
Filings required in connection with the Contemplated Transactions, (i) pay any sums or concede anything of value, except in the case of the Acquired
Companies with respect to amounts that will be paid prior to Closing or included in the Transaction Expenses, (ii) sell or otherwise dispose of, or hold
separate and agree to sell or otherwise dispose of, assets,
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categories of assets or businesses of the Acquired Companies or Buyer or their respective Subsidiaries or Affiliates, or otherwise take or commit to take any
action that could reasonably be expected to limit Buyer’s, its Affiliates’ or any Acquired Company’s freedom of action with respect to, or their ability to
retain, one or more businesses, product lines or assets and obligations of the Acquired Companies or Buyer or their respective Subsidiaries or Affiliates,
(iii) terminate, modify or extend any existing relationships or contractual rights or obligations of the Acquired Companies or Buyer or their respective
Subsidiaries or Affiliates, (iv) establish or create any relationships or contractual rights or obligations of the Acquired Companies or Buyer or any of the their
respective Subsidiaries or Affiliates, (v) terminate any Material Contract or any Contract to which Buyer or any of its Affiliates is a party or by which any of
their assets are bound, (vi) effectuate any other change or restructuring of the Acquired Companies or Buyer or their respective Subsidiaries or Affiliates (or,
in each case, enter into Contracts or stipulate to the entry of an Order or decree or file appropriate applications with any Governmental Entity), (vii) litigate
against any Proceeding (including any Proceeding seeking a temporary restraining order or preliminary injunction) challenging any of the Contemplated
Transactions as violative of any Law or (viii) take any action as a result of any second or other request for additional information and documentary material or
other inquiry from any Governmental Entity that is, in the reasonable judgment of Buyer, reasonably likely to result, directly or indirectly, in Buyer or any of
its Affiliates taking any action set forth in the foregoing sections (i) through (vii) or incurring costs in responding to such a request in excess of $1 million.
 

Section 5.5                                                      Access; Investigation.  Between the date of this Agreement and the Closing Date, each Acquired Company will
(a) afford Buyer and its representatives, upon reasonable advance notice and during business hours, reasonable access to the Acquired Companies’ personnel,
Leased Real Property, Contracts, books and records, and other documents and data, (b) make available to Buyer and its representatives copies of all such
Contracts, books and records, and other existing documents and data in the possession of any member of the Acquired Companies as Buyer may reasonably
request, and (c) make available to Buyer and its representatives such additional financial, operating, and other data and information in the possession of any
Acquired Company as Buyer may reasonably request.
 

Section 5.6                                                      Confidentiality.
 

(a)                                 Between the date of this Agreement and the Closing Date, each Party (other than the Representative) will maintain in confidence,
and will cause its representatives to maintain in confidence, any confidential or proprietary information furnished to it by another Party in connection with
this Agreement or the Contemplated Transactions. The restriction contained in the preceding sentence shall not apply to any information of a Party to the
extent that (i) such information is or hereafter becomes generally available to the public without a breach of this Agreement, (ii) disclosure is made to a
Governmental Entity where the disclosing Party has been advised by legal counsel that it is required to disclose such information to such Governmental Entity
having jurisdiction over the Parties or (iii) the disclosing Party has been advised by legal counsel that disclosure is otherwise required by Law. In the case of
disclosure under clause (ii) or (iii), the disclosing Party will provide advance written notice of the proposed disclosure to the Party that supplied the
information to be disclosed so that such Party may seek a protective order or other appropriate remedy. If such protective order or other appropriate remedy is
not obtained, then the disclosing Party will disclose only that portion of the information that is required to be
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disclosed and will use commercially reasonable efforts to obtain assurance that confidential treatment will be accorded to such information.
 

(b)                                 Following the Closing, each Effective Time Holders shall, and shall cause each of their respective Affiliates and representatives to,
keep confidential all information concerning the Acquired Companies and their respective businesses and operations that is confidential or proprietary to the
Acquired Companies or is not otherwise generally available to the public. If any Effective Time Holder, or any of their respective Affiliates or representatives,
is legally compelled to disclose any such confidential information, such Person shall notify Buyer promptly of such event (if legally permissible) so that
Buyer may seek an appropriate protective order. If, in the absence of a protective order, any Effective Time Holder, or any of their respective Affiliates or
representatives is, on the advice of counsel, compelled to disclose any such confidential information to any Governmental Entity or else stand liable for
contempt, such Person may disclose the confidential information, only to the extent necessary to comply with applicable Law. The Effective Time Holders
shall, and shall cause each of their respective Affiliates and representatives to, keep confidential any trade secrets of the Acquired Companies for as long as
any such trade secret qualifies as a trade secret under applicable Law. Notwithstanding anything in this Agreement to the contrary, the Representative shall be
permitted to disclose information (i) as required by Law, (ii) to the Representative’s employees, advisors, agents or consultants, and (iii) to the Effective Time
Holders, in each case who have a need to know such information, provided that such persons are subject to confidentiality obligations with respect thereto.
 

Section 5.7                                                      Shareholder Written Consent.  No later than 11:59 p.m. Central Time on the day following the execution and
delivery of this Agreement by all Parties, the Company shall deliver to Buyer evidence of the executed Shareholder Written Consent.
 

Section 5.8                                                      D&O Tail Policy.  At or prior to the Closing Date, the Company shall purchase and pay in full a “tail” prepaid
insurance policy (“D&O Tail Policy”) with respect to each present and former director, officer, employee and agent of the Company and each present and
former director, officer and trustee of any Employee Benefit Plan (the “D&O Indemnitees”) who are presently covered by the Company’s officers’ and
directors’ liability insurance policy with respect to actions and omissions occurring prior to the Closing Date, that shall provide the D&O Indemnitees with
coverage on terms no less favorable than such insurance maintained in effect by the Company on the date hereof (a true and correct copy of which has been
provided to Buyer) and from an insurer or insurers having claims paying ratings no lower than the Company’s current insurer for a period of six years
following the Closing Date. The Company shall bear the cost of such insurance coverage and such costs, to the extent not paid prior to the Closing, will be
included in the determination of the Transaction Expenses.
 

Section 5.9                                                      Financing Matters.
 

(a)                                 Buyer shall use commercially reasonable efforts (taking into account the anticipated timing of the Marketing Period) to take, or
cause to be taken, all actions and do, or cause to be done, all things reasonably necessary, proper or advisable to arrange and obtain the Financing, including
(i) at or prior to Closing, to satisfy, or cause to be satisfied, or, if deemed advisable by Buyer, obtain a waiver with respect to, all conditions applicable to
Buyer to funding in the Commitment Documents that are reasonably within its control; (ii) at or prior to Closing, to negotiate and enter into definitive
agreements with respect thereto on the terms and conditions
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(including any “flex” provisions contemplated by the Debt Fee Letter) contemplated by the Commitment Letter (the “Debt Documents”) or on other terms
that are no less favorable to Buyer than those contained in the Commitment Letter (including any “flex” provisions contemplated by the Debt Fee Letter);
(iii) to comply with its obligations under the Commitment Documents to the extent the failure to comply with such obligations would reasonably be expected
to materially and adversely impact the amount or timing of the Financing or the availability of the Financing at Closing; and (iv) if the conditions to the
Financing have been satisfied, to consummate the Financing at or prior to Closing.
 

(b)                                 Buyer shall give the Company prompt written notice (i) of any material breach, default, termination or repudiation by any party to
the Commitment Letter of which Buyer becomes aware, if such breach or default would reasonably be expected to result in a material delay of, or materially
limit, the availability of the Financing or otherwise cause the proceeds of the Financing not to be available at the Closing; (ii) if and when Buyer becomes
aware that it could reasonably be expected not to be able to obtain all or a material portion of the Financing contemplated by the Commitment Documents;
and (iii) of the receipt of any written notice or other written communication, in each case, from a Financing Source identified in the Commitment Documents,
alleging (A) any actual or potential breach, default, termination or repudiation by any party to the Commitment Documents or any Debt Document, if
applicable, or (B) material dispute or disagreement between or among any parties to the Commitment Documents (but excluding, for the avoidance of doubt,
any ordinary course negotiations with respect to the terms of the Financing or Debt Documents) with respect to the obligation to fund the Financing or the
amount of the Financing to be funded at Closing, in each case, that would reasonably be expected to make the funding of the Financing (or satisfaction of the
conditions to obtaining the Financing) less likely to occur or materially delay the availability of the Financing or otherwise cause the proceeds of the
Financing not to be available at the Closing.  Without limiting the foregoing, Buyer shall keep the Company reasonably informed on a reasonably current
basis in reasonable detail of the material developments concerning the status of its efforts to arrange the Financing.
 

(c)                                  If any portion of the Financing becomes or would reasonably be expected to become unavailable on the terms and conditions
contemplated in the Commitment Documents (after taking into account “flex” provisions contemplated by the Debt Fee Letter), Buyer shall use its
commercially reasonable efforts to arrange to obtain in replacement thereof alternative financing, including from alternative sources, on Commercially
Reasonable Terms in an amount sufficient, when added to the portion of the Financing that is available and any cash of Buyer and its Subsidiaries on hand at
the Closing Date, to pay the Financing Purposes (“Alternative Financing”) as promptly as reasonably practicable following the occurrence of such event, and
the provisions of this Section 5.9 shall be applicable to the Alternative Financing, and, for the purposes of this Agreement, all references to the Financing
shall be deemed to include such Alternative Financing and all references to the Commitment Documents or any Debt Document shall include the applicable
documents for the Alternative Financing.  “Commercially Reasonable Terms” means debt financing terms (including structure, covenants and pricing)
available to the market from major international or United States financing institutions to borrowers or issuers with credit ratings comparable to Buyer
(determined after giving pro forma effect to the Contemplated Transactions) for financing comparable to the type of financing contemplated by the
Commitment Letter and the Debt Fee Letter at the time the Alternative Financing is sought, and that does not contain any term or condition (including “flex”
provisions) to funding that would be less favorable
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to Buyer than those contained in the Commitment Letter and the Debt Fee Letter or any terms that would reasonably be expected to delay or impede the
consummation of the debt financing thereunder beyond the Closing Date or be less favorable in any material respect to Buyer with respect to enforceability
and confidentiality.
 

(d)                                 Buyer shall not permit, without the prior written consent of the Company (such consent not to be unreasonably withheld,
conditioned or delayed), any material amendment or modification to be made to, or any termination, rescission or withdrawal by Buyer of, or any material
waiver by Buyer of any provision or remedy under, the Commitment Documents that would reasonably be expected to (i) reduce the aggregate cash amount
of the Financing under the Commitment Documents (including by changing the amount of fees to be paid or original issue discount thereof (except as set
forth in any “flex” provisions contemplated by the Debt Fee Letter)), or (ii) impose any new or additional condition, or otherwise amend, modify or expand
any condition, to the receipt of any portion of the Financing in a manner that would (A) delay or prevent the Closing Date or otherwise cause the proceeds of
the Financing not to be available at the Closing; or (B) make the funding of any portion of the Financing (or satisfaction of any condition to obtaining any
portion of the Financing) less likely to occur (it being understood and agreed that, in any event, Buyer may amend the Commitment Letter to add lenders,
arrangers, bookrunners, agents, managers or similar entities that have not executed the Commitment Letter as of the date hereof and consent to the assignment
after the date hereof of lending commitments under the Commitment Letter to other lenders).
 

(e)                                  From and after the date hereof, and through the earlier of the Closing and the date on which this Agreement is terminated in
accordance with ARTICLE VIII, the Company shall use commercially reasonable efforts to, and the Company shall use commercially reasonable efforts to
cause each other Acquired Company and their respective Affiliates and each of their respective senior management, advisors and other representatives to,
cooperate as necessary in accordance with the terms of any Commitment Letter, as customary in connection with the type of financing contemplated or as
may be reasonably requested by Buyer to assist Buyer in the arrangement, syndication, underwriting or placement, and obtaining of any financing, including
the Financing or Alternative Financing, for the Financing Purposes, including:
 

(i)                                     participating in reasonable and customary due diligence at times and at locations reasonably acceptable to the Company;
 

(ii)                                  assisting in the preparation of customary materials for rating agency presentations, business projections, road show
materials, lender presentations and similar documents that are customarily required in financings of the type contemplated by the Financing or any Alternative
Financing, including a customary confidential information memorandum to be used in the syndication of the Financing and any other information reasonably
requested by Buyer and the Financing Sources with respect to the Company’s business, and other customary materials to be used in connection with
arranging, syndicating, underwriting or placement, and obtaining the Financing or any Alternative Financing, including furnishing records, data or other
information necessary to support any statistical information or claims relating to the Company’s business appearing in the aforementioned marketing
materials;
 

(iii)                               cooperating with Buyer’s legal counsel in connection with providing information as is reasonably necessary for Buyer’s
legal counsel to provide any customary legal
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opinions that such legal counsel may be required to deliver in connection with financings of the type contemplated by the Financing or any Alternative
Financing;
 

(iv)                              assisting Buyer in obtaining any corporate credit and family ratings from any ratings agencies, and any interest hedging
arrangements, and any definitive financing documents or other certificates and documents, in each case that is customary in connection with financings of the
type contemplated by the Financing or any Alternative Financing, as may be reasonably requested by Buyer to facilitate the Financing or any Alternative
Financing, including reasonably facilitating the taking of all corporate, limited liability company, partnership or other similar actions by the Acquired
Companies that are reasonably necessary to permit the consummation of the Financing, including the provision of guarantees and the pledging of collateral,
provided that no such documentation shall be effective until the Closing Date has occurred;
 

(v)                                 making their senior management reasonably available for meetings (including customary one-on-one meetings with the
parties acting as lead arrangers, bookrunners or agents for, and prospective lenders and buyers of, the Financing), due diligence sessions, drafting session,
rating agency presentations and customary “roadshow” presentations;
 

(vi)                              causing their independent accountants to provide, consistent with customary practice and as necessary for financings of
the type contemplated by the Financing or any Alternative Financing, assistance and cooperation in the Financing or any Alternative Financing, including
(A) providing any necessary customary consents to use their audit reports relating to the business of the Acquired Companies and (B) providing any
customary “comfort” (including “negative assurance comfort”) letters;
 

(vii)                           furnishing Buyer and the Financing Sources as promptly as reasonably practicable following request therefor with
information regarding the Company’s business as is customarily required in connection with the execution of financings of a type similar to the Financing or
as otherwise reasonably requested by Buyer in connection therewith, including (A) audited consolidated balance sheets and related statements of income,
stockholders’ equity and cash flows of the Acquired Companies for the two most recently completed fiscal years ended at least 90 days before the Closing
Date, (B) unaudited consolidated balance sheets and related statements of income, stockholders’ equity and cash flows of the Acquired Companies for
June 30, 2019 and any subsequent interim financial period ended at least 45 days prior to the Closing Date, and for the comparable period of the prior fiscal
year and (C) all information necessary for Buyer to prepare a customary pro forma combined balance sheet as of the end of the most recent period for which
financial statements were delivered pursuant to clause (A), and customary pro forma statements of operations for the most recently completed four-fiscal
quarter period of the Acquired Companies ended at least 45 days before the Closing Date and for the preceding four-fiscal quarter period, prepared after
giving effect to the Contemplated Transactions, in each case of the foregoing clauses (A)-(C) prepared in accordance with applicable provisions of GAAP (all
such information and documents in this Section 5.9(e)(vii), together with (I) any replacements or restatements of any of the foregoing, and any supplements
thereto, (II) consents of the Company’s accountants for use of their reports in any marketing materials relating to the Financing and (III) authorization letters
referred to in clause (ix) below, the “Required Information”);
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(viii)                        at least three Business Days prior to the Closing, providing documentation and other information about the Acquired

Companies as is reasonably requested in writing by Buyer at least ten Business Days prior to the Closing in connection with the Financing that relates to
applicable “know your customer” and anti-money laundering rules and regulations including the USA PATRIOT Act;
 

(ix)                              providing customary authorization letters to the Financing Sources authorizing the distribution of information to
prospective lenders (including customary 10b-5 and material non-public information representations);
 

(x)                                 delivering notices of prepayment, termination or redemption within the time periods required by the relevant agreements
governing the Acquired Companies’ existing Indebtedness, obtain customary payoff letters, lien terminations and instruments of discharge to be delivered at
the Closing, and give any other necessary notices, to allow for the payoff, discharge and termination in full on the Closing, of all of the Acquired Companies’
existing Indebtedness;
 

(xi)                              cooperating with Buyer’s efforts to obtain corporate and facilities ratings, consents to be effective at or immediately after
Closing, landlord waivers and estoppels to be effective at or immediately after Closing, non-disturbance agreements to be effective at or immediately after
Closing, non-invasive environmental assessments, surveys and title insurance to be effective at or immediately after Closing and legal opinions relating to any
of the foregoing, as applicable (including providing reasonable access to Buyer and its directors, managers, officers, employees, agents, attorneys,
consultants, professional advisors, financing sources or other representatives to all Leased Real Property) as reasonably requested by Buyer; and
 

(xii)                           taking such other actions as reasonably requested by Buyer or the Financing Sources to facilitate the satisfaction on a
timely basis of all the conditions precedent to the Financing.
 
The Company shall use commercially reasonable efforts to supplement the Required Information on a reasonably current basis to the extent that any such
Required Information, to the Knowledge of the Acquired Companies, contains any material misstatement of fact or omits to state any material fact necessary
to make such information, taken as a whole, not misleading in any material respect promptly after gaining knowledge thereof.
 

(f)                                   Notwithstanding anything in this Section 5.9 to the contrary, nothing in Section 5.9(e) will require such cooperation to the extent
that it would:
 

(i)                                     unreasonably disrupt or interfere with the business or operations of the Company or any of its Affiliates;
 

(ii)                                  require the Company or any of its Affiliates to pay any fees, incur or reimburse any out-of-pocket costs or expenses or
other Liability, or make any payment in connection with the Financing or any Alternative Financing (except to the extent subject to Buyer’s obligation to
reimburse such Person therefor in accordance with this Section 5.9(f));
 

(iii)                               require the Company or any of its Affiliates to enter into any Contract, or agree to any change or modification of any
Contract, other than, in the case of the
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Acquired Companies, Contracts or modifications to contracts that are not effective prior to the occurrence of the Closing and that would not be effective if the
Closing does not occur;
 

(iv)                              violate the terms of any governing documents of any Acquired Company or any Affiliate of the Acquired Companies,
violate applicable Law or result in the contravention of, or that would reasonably be expected to result in, a material violation or breach of, or default under,
any Contract to which the Company or any Affiliate of the Company is a party;
 

(v)                                 reasonably be expected to cause any representation or warranty in this Agreement to be breached by the Acquired
Companies; or
 

(vi)                              could reasonably be expected to cause the Company or any of its Affiliates or any of their respective directors, officers or
employees or stockholders to incur any personal Liability (except to the extent subject to Buyer’s obligation to reimburse such Person therefor in accordance
with this Section 5.9(f)).
 
Buyer shall promptly, upon request by the Company, reimburse the Company for all reasonable and documented out-of-pocket costs and expenses (including
reasonable attorneys’ fees) paid by the Company (prior to the Closing Date) or any of its Affiliates or their respective representatives in connection with the
Financing or any Alternative Financing or any of the Company’s obligations under this Section 5.9.
 

(g)                                  The Company hereby consents to the reasonable use of the Acquired Companies’ logos in connection with the Financing or any
Alternative Financing; provided, however, that such logos are used solely in a manner that is not intended, or reasonably likely, to harm or disparage the
Acquired Companies or the reputation or goodwill of the Acquired Companies.
 

(h)                                 Neither the Acquired Companies nor any of their respective Affiliates shall have Liability to Buyer in respect of any financial
statements, other financial information or data or other information or cooperation provided pursuant to this Section 5.9 except as expressly provided in this
Agreement.
 

(i)                                     The Acquired Companies shall not announce, issue, offer, place or arrange any competing debt securities or commercial bank or
other syndicated credit facilities (excluding (i) the Financing, (ii) indebtedness of the Acquired Companies permitted to be incurred or issued prior to, or to
remain outstanding upon, Closing and (iii) other indebtedness incurred in the Ordinary Course of Business of the Acquired Companies for capital
expenditures) if such announcement, issuance, offering, placement or arrangement could reasonably be expected to materially impair the primary syndication
of the Financing.
 

Section 5.10                                               280G Approval.  The Acquired Companies shall (a) no later than five Business Days prior to the Closing Date,
solicit from each “disqualified individual” with respect to any Acquired Company (within the meaning of section 280G(c) of the Code) who could otherwise
receive any payment or benefits that would constitute a “parachute payment” (within the meaning of section 280G(b)(2)(A) of the Code) a waiver of such
disqualified individual’s rights to some or all of such payments or benefits (the “Waived 280G Benefits”) so
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that all remaining payments or benefits, if any, shall not be deemed to be “excess parachute payments” (within the meaning of section 280G of the Code) and
(b) no later than three Business Days prior to the Closing Date, with respect to each individual who agrees to the waiver described in clause (a), submit to a
shareholder vote (along with adequate disclosure satisfying the requirements of section 280G(b)(5)(B)(ii) of the Code and any regulations promulgated
thereunder) the right of any such “disqualified individual” to receive the Waived 280G Benefits. The Company shall provide drafts of such waivers and
approval materials to Buyer for its review and comment no later than two Business Days prior to soliciting such waivers and soliciting such approval, and the
Company shall consider any comments provided by Buyer in good faith. If any of the Waived 280G Benefits fail to be approved in accordance with the
requirements of section 280G(b)(5)(B) as contemplated above, such Waived 280G Benefits shall not be made or provided. Prior to the Closing, the Company
shall deliver to Buyer evidence reasonably acceptable to Buyer that a vote of the shareholders of the Company was solicited in accordance with the foregoing
provisions of this Section 5.10 and that either (i) the requisite number of votes of the shareholders of the Company was obtained with respect to the Waived
280G Benefits (the “280G Approval”) or (ii) the 280G Approval was not obtained, and, as a consequence, the Waived 280G Benefits shall not be made or
provided.
 

Section 5.11                                               Further Assurances.  From the date of this Agreement until the Closing Date or the earlier termination of this
Agreement, the Parties shall act in good faith and (other than the Representative) use their respective commercially reasonable efforts to take, or cause to be
taken, all actions and to do, or cause to be done, all things necessary, proper or advisable to cause the conditions specified in ARTICLE II to be satisfied and
to consummate and make effective the Contemplated Transactions as promptly as practicable after the date hereof.
 

ARTICLE VI
CERTAIN TAX MATTERS

 
Section 6.1      Certain Tax Matters.  The following provisions shall govern the allocation of responsibility as between Buyer, the

Company and the Effective Time Holders for certain Tax matters following the Closing Date:
 

(a)                                 For purposes of this Agreement, in the case of Taxes arising in a Straddle Period: (i) the amount of any Taxes based on or
measured by income, sales, receipts, or payroll of the Acquired Companies for the Pre-Closing Tax Period shall be determined by assuming that the Straddle
Period consisted of two taxable years or periods, one which ended at the close of the Closing Date and the other which began at the beginning of the day
following the Closing Date, and items of income, gain, deduction, loss or credit of the Acquired Companies for the Straddle Period shall be allocated between
such two taxable years or periods on a “closing of the books basis” by assuming that the books of the Company were closed at the close of the Closing Date
and (ii) the amount of other Taxes of the Acquired Companies for a Straddle Period that relates to the Pre-Closing Tax Period shall be deemed to be the
amount of such Tax for the entire taxable period multiplied by a fraction, the numerator of which is the number of days in the taxable period ending on the
day immediately preceding the Closing Date, and the denominator of which is the number of days in such Straddle Period.
 

(b)                                 Buyer shall prepare or cause to be prepared (and shall file or cause to be filed) all Tax Returns for the Acquired Companies for any
Pre-Closing Tax Period (but excluding
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Straddle Periods) consistent with the Acquired Companies’ past practice. Buyer shall permit Representative to review and comment on each Pre-Closing Tax
Period Tax Return at least 30 days before such Tax Return is required to be filed and shall make any changes reasonably requested by Representative.
Following the Closing, Buyer shall cause the Surviving Corporation to pay the Taxes shown as payable on such Pre-Closing Tax Period Tax Returns, subject
to any right of Buyer to indemnification pursuant to this Agreement. Unless otherwise required by applicable Law, Buyer shall not, and shall not cause or
permit any Acquired Company, to (i) amend any such Tax Returns filed with respect to any Pre-Closing Tax Periods in any manner adverse to the Effective
Time Holders, or (ii) make any Income Tax election that has retroactive effect to any Pre-Closing Tax Periods, in each case without the prior written consent
of Representative, which shall not be unreasonably withheld, conditioned or delayed.  Buyer shall prepare and file, or cause to be prepared and filed, all other
Tax Returns required to be filed by the Acquired Companies.  Buyer shall provide Representative with each Tax Return for any Straddle Period no later than
30 days prior to the due date for such Tax Return (taking into account applicable extensions of time to file) for Representative’s review.  Buyer shall cause the
Surviving Corporation to pay or cause to be paid all Taxes with respect to such Straddle Period Tax Returns, subject to Buyer’s right of indemnification
pursuant to this Agreement with respect to the Taxes of such Straddle Period attributable to the portion of the Straddle Period ending on and including the
Closing Date (“Pre-Closing Straddle Taxes”) as determined in accordance with Section 6.1(a).
 

(c)                                  Any Tax refunds that are received by Buyer or the Acquired Companies, and any amounts credited against Tax in lieu of a cash
Tax refund to which Buyer or any of the Acquired Companies become entitled, that relate to any Pre-Closing Tax Period, except to the extent of refunds or
credits related to the claiming of an Australian Foreign Income Tax Offset in accordance with the Income Tax Assessment Act 1997 and the impact of such on
the Acquired Companies’ United States Tax Returns, shall be for the account of the Effective Time Holders (excluding any refund or credit attributable to any
loss in a Tax year or portion thereof beginning after the Closing that is carried back to a Pre-Closing Tax Period).  Within ten Business Days thereof, Buyer
shall pay over to the Paying Agent (or the Surviving Corporation in respect of Company Options) on behalf of the Effective Time Holders any refund to
which the Effective Time Holders are entitled received or the amount of any such credit applied to actually reduce Taxes.
 

(d)                                 Buyer, the Acquired Companies, and Representative shall cooperate fully, as and to the extent reasonably requested by the other
Parties, in connection with the filing of Tax Returns and any audit, litigation or other proceeding with respect to Taxes.  Such cooperation shall include the
retention and (upon the other Party’s request) the provision of records and information reasonably relevant to any such audit, litigation or other proceeding
and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder. 
Buyer, the Acquired Companies and Representative agree to retain all books and records with respect to Tax matters pertinent to the Acquired Companies
relating to any Pre-Closing Tax Period or Straddle Period until expiration of the statute of limitations (taking into account any extensions thereof) of the
respective taxable periods, and to abide by all record retention agreements entered into with any Tax authority.
 

(e)                                  Any dispute under this Section 6.1 shall be referred to the Dispute Firm.  The Parties shall make consistent use of the final
determination made by the Dispute Firm for all
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Tax purposes.  The fees and costs of the Dispute Firm shall be borne by the Buyer, on one hand, and Representative (solely on behalf of the Effective Time
Holders), on the other hand, as described in Section 1.8(c), mutatis mutandis.  To the extent permitted by applicable Law, any adjustments made pursuant to
this Section 6.1 shall be treated as adjustments to the Merger Consideration.
 

(f)                                   After the Closing, Buyer shall notify Representative in writing of the proposed assessment or the commencement of any Tax audit
or administrative or judicial proceeding or of any demand or claim on the Acquired Companies (“Tax Proceeding”) which, if determined adversely to the
taxpayer, could be grounds for payment of Taxes by the Effective Time Holders under this Agreement. After the Closing, Representative shall notify Buyer in
writing of any Tax Proceeding relating to the Acquired Companies, notice of which is received by the Effective Time Holders or any of their Affiliates with
respect to any taxable period. Notices required to be given by or to Buyer or the Representative shall contain factual information (to the extent known to the
Buyer or Representative, as the case may be) describing the asserted Tax Liability in reasonable detail and shall include copies of any notice or other
document received from any Tax authority in respect of any such asserted Tax Liability. In the case of a Tax Proceeding that relates to any Pre-Closing Tax
Period that is not part of a Straddle Period, Representative shall conduct and defend such Tax Proceeding, provided the Surviving Corporation and Buyer shall
have the right to participate (at their own expense) in any such Tax Proceeding. If Representative fails to conduct a defense of any such Tax Proceeding, the
Surviving Corporation and Buyer may do so and may settle or compromise the Tax Proceeding at their sole discretion. Representative (solely on behalf of the
Effective Time Holders) will reimburse the Surviving Corporation or Buyer for all reasonable expenses incurred in this event. The Surviving Corporation’s or
Buyer’s right to participate shall include the right to receive copies of all correspondence from any Tax authority relating to such Tax Proceeding, attend
meetings and review and comment on submissions relating to any such Tax Proceeding, and Representative shall consider in good faith any comments
provided by the Surviving Corporation or Buyer. Representative may not settle or compromise any Tax Proceeding for any Pre-Closing Tax Period without
prior written consent of Buyer. The Surviving Corporation or Buyer shall conduct and defend any Tax Proceeding that relates to a Straddle Period.
Representative may participate at the Effective Time Holders’ expense. The Surviving Corporation or Buyer may settle or compromise any Tax Proceeding
that relates to a Straddle Period. This Section 6.1(f), and not ARTICLE VII, shall apply to any Tax Proceedings.
 

(g)                                  Buyer and Representative further agree, upon request from the other, to use their commercially reasonable efforts to obtain any
certificate or other document from any Tax authority or any other Person as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed.
 

(h)                                 All Tax sharing agreements or similar agreements with respect to or involving the Acquired Companies shall be terminated as of
the Closing Date and, after the Closing Date, no Acquired Company shall be bound thereby or have any Liability thereunder.
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ARTICLE VII

INDEMNIFICATION
 

Section 7.1                                                      Survival of Representations and Warranties.  All representations, warranties, covenants and agreements set forth
in this Agreement or in any writing or certificate delivered in connection with this Agreement shall survive the Closing Date.  Notwithstanding the foregoing
and except with respect to fraud, no Party shall be entitled to recover for any Loss pursuant to Section 7.2(a)(i) or Section 7.2(b)(i) unless written notice of a
claim thereof is delivered to the applicable Party prior to the Applicable Limitation Date.  For purposes of this Agreement, the term “Applicable Limitation
Date” means the date that is the 18-month anniversary of the Closing Date; provided, that the Applicable Limitation Date in respect of a breach or inaccuracy
of any Fundamental Representation shall be the date that is 90 calendar days after the expiration of the applicable statute of limitations.  Any matter as to
which a claim has been asserted by timely notice that is pending or unresolved at the end of the Applicable Limitation Date will continue to be covered by
this Agreement until such matter is finally terminated or otherwise resolved under this Agreement or by a court of competent jurisdiction, and any amounts
payable under this Agreement are finally determined and paid.  Notwithstanding anything herein to the contrary, claims for willful breach, intentional
misrepresentation, or fraud on the part of any party shall survive indefinitely.
 

Section 7.2                                                      General Indemnification.
 

(a)                                 Subject to Section 7.2(c), each of the Effective Time Holders, severally (and not jointly) pro rata based upon each Effective Time
Holder’s Pro Rata Share (except to the extent paid from the General Escrow Amount, in which case such indemnity shall be joint and several), agrees to
indemnify and defend the Buyer Indemnified Parties and save and hold each of them harmless from and against and pay on behalf of or reimburse such Buyer
Indemnified Parties for any and all Losses which any such Buyer Indemnified Party may suffer, sustain or become subject to as a result of, arising from, in
connection with, by virtue of or related to:
 

(i)                                     any inaccuracy or breach of any representation or warranty of the Acquired Companies set forth in ARTICLE III or in
any Transaction Document delivered by any Acquired Company or any Effective Time Holder, in all cases without giving effect to any qualifications as to
materiality, Material Adverse Effect or similar qualifications;
 

(ii)                                  any breach or non-fulfillment of any covenant, agreement or other provision by the Company or any Effective Time
Holder under this Agreement, the Schedules or any certificate furnished by or on behalf of the Company or Effective Time Holders pursuant to this
Agreement which covenant, agreement or other provision, with respect to the Company, is required to be performed on or prior to the Closing;
 

(iii)                               any Transaction Expenses to the extent not included in Final Transaction Expenses or any Indebtedness to the extent not
included in Final Indebtedness;
 

(iv)                              any claims arising out of the inaccuracy of the information set forth on the Payout Spreadsheet;
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(v)                                 any claims arising out of or related to the cancellation of the Company Options;

 
(vi)                              Pre-Closing Taxes (except to the extent of an increase to Pre-Closing Taxes related to the claiming, after the Closing, of

an Australian Foreign Income Tax Offset in accordance with the Income Tax Assessment Act 1997 and the impact of such on the Acquired Companies’
United States Tax Returns);
 

(vii)                           the matters identified on Schedule 7.2(a)(vii); and
 

(viii)                        any claim for appraisal or dissenters’ rights, including any payment in respect of Dissenting Shares in excess of the Per-
Share Merger Consideration.
 

(b)                                 Buyer shall indemnify and defend the Effective Time Holders and save and hold each of them harmless from and against any
Losses which the Effective Time Holders may suffer, sustain or become subject to as a result of, in connection with or by virtue of (i) any inaccuracy or
breach of any representation or warranty of Buyer or Merger Sub under this Agreement or in any Transaction Document delivered by Buyer or Merger Sub,
in all cases without giving effect to any qualifications as to materiality, material adverse effect or similar qualifications or (ii) any breach or non-fulfillment of
any covenant, agreement or other provision by Buyer or Merger Sub under this Agreement, the Schedules or any certificate furnished by or on behalf of
Buyer or Merger Sub pursuant to this Agreement.
 

(c)                            The Effective Time Holders shall not be liable to Buyer Indemnified Parties for any Loss pursuant to Section 7.2(a)(i) (other than
with respect to Fundamental Representations) until the aggregate amount of all such Losses that the Effective Time Holders would, but for this clause, be
liable exceeds $700,000 in the aggregate (the “Deductible”), in which case the Effective Time Holders shall be liable for all such Losses in excess of the
Deductible.  In addition, the Effective Time Holders shall not be liable to Buyer Indemnified Parties for any Loss pursuant to Section 7.2(a)(i) (other than
with respect to Fundamental Representations) to the extent the aggregate amount of all Losses previously indemnified by the Effective Time Holders pursuant
to Section 7.2(a)(i) (other than with respect to Fundamental Representations) exceeds $14 million (the “Cap”).   Notwithstanding anything to the contrary
contained herein, the Deductible and the Cap shall not apply with respect to any Loss arising from or related to (and such Loss shall not be counted toward the
Cap) (1) fraud, (2) breaches or inaccuracies of the Fundamental Representations, or (3) the matters set forth in Section 7.2(a)(ii) through (viii).  Absent a
claim for fraud, each Effective Time Holder’s maximum liability pursuant to this ARTICLE VII shall be limited to an amount equal to such Effective Time
Holder’s Pro Rata Share multiplied by the sum of $140 million plus the amount of any Earn-Out earned pursuant to Section 1.17.
 

(d)                                 Buyer shall not be liable to the Effective Time Holders for any Loss pursuant to Section 7.2(b)(i) (other than with respect to
Fundamental Representations) until the aggregate amount of all such Losses that Buyer would, but for this clause, be liable exceeds the Deductible, in which
case Buyer shall be liable for all such Losses in excess of the Deductible.  In addition, Buyer shall not be liable to the Effective Time Holders for any Loss
pursuant to Section 7.2(b)(i) (other than with respect to Fundamental Representations) to the extent the aggregate amount of all Losses previously
indemnified by Buyer pursuant to Section 7.2(b)(i) (other than with respect to Fundamental Representations) exceeds the Cap.   Notwithstanding
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anything to the contrary contained herein, the Deductible and the Cap shall not apply with respect to any Loss arising from or related to (and such Loss shall
not be counted toward the Cap) (1) fraud, (2) breaches or inaccuracies of the Fundamental Representations, or (3) the matters set forth in Section 7.2(b)(ii). 
Absent a claim for fraud, Buyer’s maximum liability pursuant to this ARTICLE VII shall be limited to an amount equal to the Final Merger Consideration.
 

(e)                                  Each Person entitled to indemnification under this Section 7.2 acknowledges that it has a duty to take commercially reasonable
steps required by applicable Law to mitigate all Losses after becoming aware of any event which gives rise to any Losses that are indemnifiable or
recoverable hereunder or in connection herewith.  The amount of any Loss subject to indemnification under Section 7.2(a) or Section 7.2(b) shall be
calculated net of any insurance proceeds actually recovered by the Indemnitee, net of any retropremiums and costs of recovery actually incurred by the
Indemnitee in procuring such proceeds or recovery, if any.  In the event that an insurance recovery is made by any Indemnitee with respect to any Loss for
which any such Person has been indemnified hereunder, then a refund equal to the aggregate amount of such recovery, up to the amount indemnified, shall be
made promptly to the Indemnitor, net of any retropremiums and costs of recovery actually incurred following the Closing by the Indemnitee in procuring such
proceeds, if any.
 

Section 7.3                                                      Manner of Payment; Right of Offset.  Any indemnification payable to a Buyer Indemnified Party pursuant to
Section 7.2(a) shall be payable (a) first, in Buyer’s sole discretion, either (i) as an offset against any amounts then owed pursuant to the Earn-Out or (ii) from
the General Escrow Amount, and (b) second, in the event the General Escrow Amount is exhausted and no amounts are then owed pursuant to the Earn-Out,
subject to the limitations set forth in this Agreement, by recovery from each of the Effective Time Holders, severally (and not jointly) pro rata based on their
respective Pro Rata Shares. All indemnification payments under this ARTICLE VII shall be deemed adjustments to the Final Merger Consideration.  If Buyer
elects to offset any amounts owed pursuant to this ARTICLE VII against any Earn-Out, then, notwithstanding anything to the contrary in this Agreement, for
the avoidance of doubt, the amount of Earn-Out otherwise payable by Buyer will be deemed to have been so paid and then repaid by the Effective Time
Holders, and will be reported in that manner on all Tax forms and other required filings.
 

Section 7.4                                                      Claims.
 

(a)                                 Any party making a claim for indemnification under Section 7.2 (an “Indemnitee”) shall notify the indemnifying party (which, as it
applies to the Effective Time Holders, shall mean Representative, except for provisions relating to an obligation to make or a right to receive any payments)
(an “Indemnitor”) of the claim in writing as promptly as practicable, but in any event within 30 days following receiving written notice of any Proceeding or
other claim against it (if by a third party), describing in reasonable detail the claim, the amount thereof (if known and quantifiable), and the basis thereof;
provided that the failure to so notify an Indemnitor shall not relieve an Indemnitor of its obligations hereunder, except to the extent that (and only to the extent
that) an Indemnitor is prejudiced thereby in its ability to defend the claim, in which case such Loss shall be reduced by the amount that reasonably could have
been avoided had the indemnifying party been promptly notified.  If the Indemnitor shall object to such notice of claim, the Indemnitor shall simultaneously
deliver a notice to the Indemnitee and, if an Effective Time Holder is the Indemnitor, to the Escrow Agent in accordance with the Escrow Agreement, within
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20 Business Days after the Indemnitee’s delivery of the notice of claim. If a notice of objection shall not have been so delivered within such 20 Business Day
period, all Indemnitors shall be conclusively deemed to have acknowledged the correctness of the claim or claims specified in the applicable notice for the
full amount thereof, and the indemnifiable Losses set forth therein shall be promptly paid to the Indemnitees in accordance with this Agreement.
 

(b)                                 Any Indemnitor (which, as it applies to the Effective Time Holders, shall mean Representative) shall be entitled to participate in the
defense of such Proceeding or other claim giving rise to an Indemnitee’s claim for indemnification at such Indemnitor’s expense (in the case of the
Representative, at the Effective Time Holders’ expense). If an Indemnitor acknowledges that a third party claim is a claim for which the Indemnitor must
indemnify the Indemnitee, then the Indemnitor may elect to conduct the defense thereof using counsel reasonably acceptable to the applicable Indemnitee;
provided that (i) the Indemnitor shall notify the Indemnitee of its election to defend such claim within 20 Business Days after delivery of the notice described
in Section 7.4(a), (ii) the Indemnitee shall be entitled to participate in the defense of such claim and to employ counsel of its choice for such purpose, so long
as all fees and expenses of such separate counsel shall be borne by the Indemnitee, provided, however, that such Indemnitee shall be entitled to participate in
such defense with separate counsel at the expense of the Indemnitor (in the case of the Representative, at the Effective Time Holders’ expense) if so requested
by the Indemnitor to participate, or if representation of both the Indemnitee and the Indemnitor by the same counsel would create a non-waivable conflict of
interest (or potential non-waivable conflict of interest), (iii) Representative (on behalf of the Effective Time Holders) shall not be entitled to assume control of
such defense if (A) the claim for indemnification relates to or arises in connection with any criminal proceeding, action, indictment, allegation or investigation
or otherwise seeks a finding or admission of a violation of Law by the Indemnitee, (B) the claim seeks relief against the Buyer Indemnified Party other than
the payment of monetary damages or could result in the imposition of an Order, injunction or decree, (C) the Buyer Indemnified Party reasonably believes in
good faith that the Loss relating to such claim could exceed the maximum amount that the Buyer Indemnified Party could then be entitled to recover under
the applicable provisions of this ARTICLE VII, or (D) the claim relates to any ongoing business of the Indemnitee or has been initiated by a Governmental
Entity, and (iv) if an Indemnitor shall control the defense of any such claim, such Indemnitor shall obtain the prior written consent of the Indemnitee before
entering into any settlement of a claim or ceasing to defend such claim.  The Indemnitor shall not settle or compromise any such third-party claim, unless the
Indemnitee is given a full, complete and unconditional release of any and all Liability by all relevant parties relating thereto. If the Indemnitor fails or is
unable so to elect to assume the primary defense of any such third-party claim, the Indemnitee may (but need not) do so.
 

(c)                                  The Parties shall cooperate with each other with respect to the defense of any third-party claims and shall keep each other
reasonably informed with respect thereto.
 

(d)                                 Each Indemnitee and Indemnitor shall use commercially reasonable efforts to avoid production of confidential information
(consistent with applicable Law), and to cause all communications among employees, counsel and others representing any party to a third-party claim to be
made so as to preserve any applicable attorney-client or work-product privileges.
 

Section 7.5                                                      Claims Unaffected by Investigation.  The right of a Buyer Indemnified Party to indemnification or to assert or
recover on any claim shall not be affected by
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any investigation conducted with respect to, or any knowledge acquired (or capable of being acquired) at any time, whether before or after the Closing Date,
with respect to the accuracy of or compliance with, any of the representations, warranties, covenants or agreements set forth in this Agreement or any other
Transaction Document. The waiver of any condition based on the accuracy of any representation or warranty, or on the performance of or compliance with
any covenant or agreement, shall not affect the right to indemnification or other remedy based on such representations, warranties, covenants or agreements.
 

Section 7.6                                                      Indemnification Sole and Exclusive Remedy.  Except with respect to claims for (a) specific performance of
covenants and agreements, (b) fraud and (c) any Tax matters under Section 6.1, following the Closing, indemnification pursuant to this ARTICLE VII shall be
the sole and exclusive remedy of the Buyer and Effective Time Holders and any parties claiming by or through such parties (including the Buyer Indemnified
Parties) related to or arising from any breach of any representation, warranty, covenant or agreement contained in, or otherwise pursuant to, this Agreement
and none of Buyer, Merger Sub, the Company, or any Effective Time Holder shall have any other rights or remedies in connection with any breach of this
Agreement or any other Liability arising out of the negotiation, entry into or consummation of the Contemplated Transactions, whether based on contract,
tort, strict liability, other Laws or otherwise, except in the case of any cause of action based on fraud.  All representations and warranties set forth in this
Agreement are contractual in nature only and subject to the sole and exclusive remedies set forth in this ARTICLE VII.  For the avoidance of doubt, any
adjustments made to the Final Merger Consideration pursuant to Section 1.8 shall not be considered “remedies” for purposes of this Section 7.6 and shall not
be limited by the terms of this Section 7.6.  Nothing in this Section 7.6 shall alter any Person’s rights in the case of fraud.
 

ARTICLE VIII
TERMINATION

 
Section 8.1                                                      Termination.  This Agreement may be terminated at any time prior to the Closing:

 
(a)                                 by mutual written consent of Buyer and the Company;

 
(b)                                 by written notice from Buyer to the Company, if the Effective Time Holders or the Company breaches any of its respective

representations or warranties in this Agreement or any of the Effective Time Holders or Company breaches or fails to perform any of their respective
covenants contained in this Agreement, which breach or failure to perform (i) would render a condition precedent to Buyer’s and Merger Sub’s obligations to
consummate the Contemplated Transactions set forth in Section 2.1 or Section 2.3 not capable of being satisfied, and (ii) after the giving of written notice of
such breach or failure to perform to the Company, cannot be cured or has not been cured by the earlier of the Outside Date and ten Business Days after the
delivery of such notice;
 

(c)                                  by written notice from the Company to Buyer, if Buyer or Merger Sub breaches any of its representations or warranties contained
in this Agreement or Buyer or Merger Sub breaches or fails to perform any of its covenants contained in this Agreement, which breach or failure to perform
(i) would render a condition precedent to Company’s and Effective Time Holders’ obligations to consummate the Contemplated Transactions set forth in
Section 2.1 or
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Section 2.2 not capable of being satisfied, and (ii) after the giving of written notice of such breach or failure to perform to Buyer, cannot be cured or has not
been cured by the earlier of the Outside Date and ten Business Days after the delivery of such notice;
 

(d)                                 by either Buyer or the Company, by written notice to the other, if any applicable Law is in effect that prohibits or otherwise makes
the consummation of the Contemplated Transactions illegal or any final and non-appealable Order is in effect prohibiting, restraining, materially delaying,
restructuring, enjoining or restricting the consummation of the Contemplated Transactions; provided, that the right to terminate this Agreement pursuant to
this Section 8.1(d) shall not be available to (i) Buyer, if the failure of Buyer or Merger Sub to fulfill any obligation under this Agreement or the breach of any
of the representations or warranties contained in ARTICLE IV results in or causes such Order or other action; (ii) the Company, if the failure by the Company,
any Effective Time Holder or any Acquired Company to fulfill any obligation under this Agreement or the breach of any of the representations or warranties
contained in ARTICLE III results in or causes such Order or other action; or (iii) any Party that brings or initiates a Proceeding that causes such Order or
other action;
 

(e)                                  by either Buyer or the Company, by written notice to the other, if the Closing shall not have occurred on or before January 6, 2020
(the “Outside Date”); provided that the right to terminate this Agreement under this Section 8.1(e) shall not be available to (i) Buyer, if the failure of Buyer or
Merger Sub to fulfill any obligation under this Agreement shall have been the cause of the failure of the Closing to occur on or prior to such date or (ii) the
Company, if the failure by any Effective Time Holder or any Acquired Company to fulfill any obligation under this Agreement shall have been the cause of
the failure of the Closing to occur on or prior to such date;
 

(f)                                   by written notice from Buyer to the Company if any required Consent is issued contingent upon, or Buyer becomes aware that
such Consent will be issued contingent upon, Buyer or any of its Affiliates or any Acquired Company taking any action that would require the consent of
Buyer pursuant to Section 5.4(d); or
 

(g)                                  by written notice from Buyer to the Company if (i) the Shareholder Written Consent is not delivered to Buyer on or before 11:59
p.m. Central Time on the day following the date hereof or (ii) at any time after delivery of the Shareholder Written Consent, the Shareholder Written Consent
is revoked, amended or modified.
 

Section 8.2                                                      Effect of Termination.  In the event of termination of this Agreement by either Buyer or the Company as
provided in Section 8.1, this Agreement will be void (except for the provisions set forth in Section 5.6, this Section 8.2 and ARTICLE IX, which shall remain
in full force and effect) and there will be no Liability hereunder on the part of any Party, except that nothing herein will relieve any Party from any Liability
resulting or arising from any material breach of this Agreement prior to such termination and the terminating Party’s right to pursue all legal remedies in such
case will survive such termination.
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ARTICLE IX

MISCELLANEOUS
 

Section 9.1                                                      Representative.
 

(a)                                 Appointment.  By voting in favor of the adoption of this Agreement, the approval of the principal terms of the Merger, and the
consummation of the Merger or participating in the Merger and receiving the benefits thereof, including the right to receive the consideration payable in
connection with the Merger, each Effective Time Holder shall be deemed to have approved the designation of, and hereby designates, Shareholder
Representative Services LLC as the Representative for all purposes in connection with this Agreement and the agreements ancillary hereto.  Each Effective
Time Holder hereby irrevocably appoints Representative as the agent, proxy and attorney-in-fact for such Effective Time Holder for all purposes of this
Agreement (including the full power and authority to act on such Effective Time Holder’s behalf for all purposes under this Agreement and the Transaction
Documents, including the authority (a) to consummate the Contemplated Transactions, including to execute, deliver and perform the Escrow Agreement,
(b) to direct the disbursement of any funds or stock received hereunder to each Effective Time Holder, (c) to endorse and deliver any certificates or
instruments of assignment as Buyer shall reasonably request, (d) to execute and deliver on behalf of such Effective Time Holder any amendment, waiver,
ancillary agreement and documents on behalf of any Effective Time Holder that Representative deems necessary or appropriate, (e) to take all other actions to
be taken by or on behalf of such Effective Time Holder in connection herewith or therewith, including under the Escrow Agreement, (f) to negotiate, settle,
compromise and otherwise handle any dispute or claims made by Buyer Indemnified Parties under this Agreement, including adjustments to the Initial
Merger Consideration and all claims for indemnification made by any Buyer Indemnified Party, (g) to refrain from enforcing any right of the Effective Time
Holders arising out of or under or in any manner relating to this Agreement or any Transaction Document, (h) to engage special counsel, accountants and
other advisors and incur such other expenses on behalf of the Effective Time Holders in connection with any manner arising under this Agreement or any
Transaction Document, (i) to give and receive notices under this Agreement or any Transaction Document, (j) to waive any condition or provision of this
Agreement or any Transaction Document, and (k) to do each and every act and exercise any and all rights and power which such Effective Time Holders
collectively are permitted or required to do or exercise under this Agreement or such rights and power that are reasonably incidental thereto).  Each Effective
Time Holder agrees that such agency and proxy are coupled with an interest, are therefore irrevocable and shall survive the death, incapacity, bankruptcy,
dissolution or liquidation of any Effective Time Holder.  All decisions and actions (including the execution of any agreement or document) by Representative
on behalf of any Effective Time Holder (to the extent authorized by this Agreement) shall be binding upon such Effective Time Holder, and no such Effective
Time Holder shall have the right to object, dissent, protest or otherwise contest the same.  Each Effective Time Holder agrees that Buyer shall be entitled to
rely on any action taken by Representative, on behalf of such Effective Time Holder, pursuant to this Section 9.1(a), and that each such action shall be binding
on each Effective Time Holder as fully as if such Effective Time Holder had taken such action.  The Buyer Indemnified Parties are hereby relieved from any
Liability to any Person for any acts done by them in accordance with such decision, act, consent or instruction of Representative.
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(b)                                 No Liability; Expenses.

 
(i)                                     All acts of Representative hereunder in its capacity as such shall be deemed to be acts on behalf of the Effective Time

Holders and not of Representative individually. Representative will incur no liability to the Effective Time Holders of any kind with respect to any action or
omission by the Representative in connection with the Representative’s services pursuant to this Agreement and any agreements ancillary hereto, except in
the event of liability directly resulting from the Representative’s gross negligence or willful misconduct. Representative shall not be liable to any Effective
Time Holder for any action or omission pursuant to the advice of counsel.  Representative shall not by reason of this Agreement or the Escrow Agreement
have a fiduciary relationship in respect of any Effective Time Holder. Any expenses or taxable income incurred by Representative in connection with the
performance of its duties under this Agreement, the Escrow Agreement or any agreements ancillary hereto shall not be the personal obligation of
Representative but shall be payable by and attributable to the Effective Time Holders based on each such Person’s Pro Rata Share. The Effective Time
Holders shall indemnify, defend and hold harmless Representative, severally and not jointly, based on such Person’s Pro Rata Share, from and against any and
all losses, liabilities, damages, claims, penalties, fines, forfeitures, actions, fees, costs and expenses (including the fees and expenses of counsel and experts
and their staffs and all expense of document location, duplication and shipment) (collectively, “Representative Losses”) arising out of or in connection with
the Representative’s execution and performance of this Agreement and any agreements ancillary hereto, in each case as such Representative Loss is suffered
or incurred; provided, that in the event that any such Representative Loss is finally adjudicated to have been directly caused by the gross negligence or willful
misconduct of the Representative, the Representative will reimburse the Effective Time Holders the amount of such indemnified Representative Loss to the
extent attributable to such gross negligence or willful misconduct. If not paid directly to the Representative by the Effective Time Holders, any such
Representative Losses may be recovered by the Representative from (i) the funds in the Representative Reserve, (ii) the Adjustment Escrow Amount and the
General Escrow Amount at such time as remaining amounts would otherwise be distributable to the Effective Time Holders, and (iii) from the Earn-Out at
such time as any such amounts would otherwise be distributable to the Effective Time Holders; provided, that while this section allows the Representative to
be paid from the aforementioned sources of funds, this does not relieve the Effective Time Holders from their obligation to promptly pay such Representative
Losses as they are suffered or incurred, nor does it prevent the Representative from seeking any remedies available to it at law or otherwise. In no event will
the Representative be required to advance its own funds on behalf of the Effective Time Holders or otherwise. Notwithstanding anything in this Agreement to
the contrary, any restrictions or limitations on liability or indemnification obligations of, or provisions limiting the recourse against non-parties otherwise
applicable to, the Effective Time Holders set forth elsewhere in this Agreement are not intended to be applicable to the indemnities provided to the
Representative under this section.  The foregoing indemnities will survive the Closing, the resignation or removal of the Representative or the termination of
this Agreement.
 

(ii)                                  Buyer shall be entitled to rely, and shall be fully protected in relying, upon any statements furnished to it by, and the
actions of, or the failure to act by, Representative. Buyer shall not be liable to any Effective Time Holder for Losses sustained by any such Person, arising out
of or related to the performance of, or failure to perform by, Representative of its obligations set forth in this Agreement, as applicable, nor shall the actions
of, or the failure to act
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by, Representative be used as a defense by an Effective Time Holder against any claim for Losses pursuant to this Agreement.
 

(c)                                  Representative Reserve.  At the Closing, Buyer or the Surviving Corporation will deposit into an account designated by
Representative, $200,000 (the “Representative Reserve”).  The Representative Reserve may be applied as Representative, in its sole discretion, determines to
be appropriate to defray, offset, or pay any third party charges, fees, costs, Liabilities or expenses that Representative incurred in connection with the
Contemplated Transactions, including in connection with the evaluation or defense of any claim for indemnification under this Agreement or the Escrow
Agreement and Representative’s portion of the fees payable to the Dispute Firm pursuant to Section 1.8(b), Section 1.17(d) or Section 6.1(e), if any. The
Effective Time Holders will not receive any interest or earnings on the Representative Reserve and irrevocably transfer and assign to the Representative any
ownership right that they may otherwise have had in any such interest or earnings. The Representative will not be liable for any loss of principal of the
Representative Reserve other than as a result of its gross negligence or willful misconduct. The Representative will hold these funds separate from its
corporate funds, will not use these funds for its operating expenses or any other corporate purposes and will not voluntarily make these funds available to its
creditors in the event of bankruptcy. Following the termination of the escrow accounts under the Escrow Agreement, the balance of the Representative
Reserve held pursuant to this Section 9.1(c), if any, less any reserve established by Representative in connection with pending claims under the Escrow
Agreement, shall be distributed to the Effective Time Holders as part of and on the same terms and conditions as the distribution of any remaining General
Escrow Amount under the Escrow Agreement.  Notwithstanding the foregoing, following the final distribution of the General Escrow Amount pursuant to the
terms of the Escrow Agreement, Representative, when Representative determines, in its sole discretion, that such distribution is appropriate, shall deliver any
remaining balance of the Representative Reserve to the Paying Agent for further distribution to the Effective Time Holders. For tax purposes, the
Representative Reserve will be treated as having been received and voluntarily set aside by the Effective Time Holders at the time of Closing.
 

(d)                                 Confidentiality.  Representative shall treat confidentially and shall not disclose, except in connection with enforcing its rights
under this Agreement and any Transaction Document, any nonpublic information provided by or on behalf of Buyer or any of its Affiliates or concerning any
indemnification claim to anyone, except (i) if required by law and (ii) to Representative’s employees, advisors, agents or consultants and to the Effective Time
Holders, in each case, who have a need-to-know such information, provided that such persons are subject to confidentiality obligations with respect hereto.
 

(e)                                  Survival; Successors.  All of the indemnities, immunities and powers granted to Representative under this Agreement shall survive
the Effective Time or any termination of this Agreement.  The provisions of this Section 9.1 shall be binding upon the heirs, legal representatives, successors
and assigns of each Effective Time Holder, and any references in this Agreement to an Effective Time Holder shall mean and include the successors to the
rights of the Effective Time Holders hereunder, whether pursuant to testamentary disposition, the Laws of descent and distribution or otherwise.
 

(f)                                   Removal. The Representative may be removed by the Effective Time Holders at any time.  The Representative may resign upon 20
days’ notice in the event of
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circumstances rendering it impracticable for the Representative to continue to effectively serve as Representative.  If the Representative resigns or is removed
by the Effective Time Holders, the Effective Time Holders shall, within ten days after such removal, appoint a successor to the Representative. Any such
successor shall succeed the former Representative as the Representative hereunder.
 

Section 9.2                                                      Press Release.  Other than as set forth in this Section 9.2, prior to the Closing, none of the parties hereto nor any
of their respective representatives shall issue any press releases or make any public announcements with respect to this Agreement or the Contemplated
Transaction without the prior written consent of Buyer and the Company (which consent shall not be unreasonably withheld, conditioned or delayed).  In
connection with the execution of this Agreement and at the Closing, the parties hereto (other than the Representative) will issue a press release regarding this
Agreement and the Contemplated Transactions, as applicable, in each case in form and substance reasonably acceptable to all of the parties hereto (other than
the Representative).  The timing and content of all press releases or public announcements regarding the Contemplated Transactions will be mutually agreed
upon in advance by the parties hereto (other than the Representative). Notwithstanding the foregoing, any such press release or public announcement may be
made if required by applicable Law or a securities exchange rule; provided that the party required to make such press release or public announcement shall, to
the extent possible, confer with Buyer and the Company concerning the timing and content of such press release or public announcement before the same is
made.
 

Section 9.3                                                      Expenses; Transfer Taxes.  Except as otherwise expressly provided in this Agreement, each Party shall be liable
for and pay all of its own costs and expenses (including attorneys’, accountants’ and investment bankers’ fees and other out-of-pocket expenses) in
connection with the negotiation and execution of this Agreement, the performance of such Party’s obligations hereunder and the consummation of the
Contemplated Transactions.  All transfer, property, documentary, sales, use, stamp, registration and other such Taxes, and all conveyance fees, recording
charges and other similar fees and charges (including any penalties and interest) incurred in connection with this Agreement (collectively, “Transfer Taxes”)
and expenses incurred with the filing thereof shall be the responsibility of the Effective Time Holders. The Person required to do so under applicable Law
shall file all necessary Tax Returns and other documentation with respect to all such Transfer Taxes and, if required by applicable Law, Buyer shall join in the
execution of any such Tax Returns and other documentation.
 

Section 9.4                                                      Books and Records.  Except as otherwise prohibited by applicable Law or Contract, or as would be reasonably
expected to violate the attorney-client or other legal privilege of Buyer or any of its Affiliates, from and after the Closing Date, Buyer shall, and shall cause
the Acquired Companies to, provide Representative and its authorized representatives with reasonable access (for the purpose of examining and, at the
Effective Time Holders’ cost and expense, copying), during normal business hours, to the books and records of the Acquired Companies with respect to
periods or occurrences prior to or on the Closing Date in connection with any Tax or administrative matter relating to or arising out of this Agreement or the
Contemplated Transactions; provided that Buyer shall not be required to maintain or preserve any such books and records other than in accordance with its
general document retention policies and procedures.
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Section 9.5                                                      Amendment and Waiver.  No amendment or waiver of any provision of this Agreement shall be valid unless the

same shall be in writing and (a) if prior to Closing, signed by Buyer and the Company, and, only to the extent affecting the Representative, the Representative,
or (b) if after the Closing, signed by Buyer and Representative (on behalf of the Effective Time Holders).  No waiver by any Party of any default, breach of
representation or warranty or breach of covenant hereunder, whether intentional or not, shall be deemed to extend to any other, prior or subsequent default or
breach or affect in any way any rights arising by virtue of any other, prior or subsequent default or breach.  Notwithstanding anything to the contrary
contained herein, this Section 9.5, Section 9.7, Section 9.12, Section 9.14 and Section 9.16 (and any related definitions used in such sections) may not be
amended, modified or supplemented in a manner that is adverse in any respect to any Financing Source without the prior written consent of such Financing
Source.
 

Section 9.6                                                      Notices.  All notices, demands and other communications to be given or delivered under or by reason of the
provisions of this Agreement shall be in writing and shall be deemed to have been given (a) when personally delivered, sent by fax or by email (with hard
copy to follow) (b) one Business Day after sent by reputable overnight express courier for guaranteed overnight delivery (charges prepaid), or (c) three
Business Days following mailing by certified or registered mail, postage prepaid and return receipt requested.  Unless another address is specified in writing,
notices, demands and communications to the Acquired Companies, Buyer, Merger Sub, Representative and the Effective Time Holders shall be sent to the
addresses indicated below:
 
Notices to Representative:

 

With a copy to (which shall not constitute notice):
   
Shareholder Representative Services LLC

 

OlenderFeldman LLP
950 17  Street, Suite 1400

 

422 Morris Avenue
Denver, CO 80202

 

Summit, New Jersey 07901
Attention: Managing Director

 

Attention: Kurt D. Olender
Fax: (303) 623-0294

 

Fax: (908)-810-6631
   
Notices to Buyer, Merger Sub or, after the Closing, the Acquired
Companies:

 

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

   
Digi International Inc.

 

Faegre Baker Daniels LLP
9350 Excelsior Blvd.

 

2200 Wells Fargo Center
Suite 700

 

90 South Seventh Street
Hopkins, MN 55343

 

Minneapolis, MN 55402
Attn: General Counsel

 

Attention: Michael A. Stanchfield
Email: Dave.Sampsell@digi.com

 

Fax: (612) 766-1600
  

Email: Mike.Stanchfield@FaegreBD.com
 

Section 9.7                                                      Assignment.  This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of
the Parties and their respective successors and permitted assigns, except that neither this Agreement nor any of the rights, interests or obligations hereunder
may be assigned or delegated by any Party (including by operation of law) without the prior written consent of the other Parties, provided that Buyer and
Merger Sub
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may, without the consent of any Person, assign in whole or in part their rights and obligations pursuant to this Agreement to (a) any of their Affiliates or in
connection with a sale of the Equity Interests or all or substantially all of the assets of an Acquired Company or (b) the Financing Sources as collateral
security for their respective obligations related to the Financing, but, in each case, any such assignment shall not relieve Buyer or Merger Sub of their
respective obligations under this Agreement.
 

Section 9.8                                                      Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be
effective and valid under applicable Law, but if any provision of this Agreement or the application of any such provision to any Person or circumstance shall
be held to be prohibited by or invalid, illegal or unenforceable under applicable Law in any respect by a court of competent jurisdiction, such provision shall
be ineffective only to the extent of such prohibition or invalidity, illegality or unenforceability, without invalidating the remainder of such provision or the
remaining provisions of this Agreement.  Furthermore, in lieu of such illegal, invalid or unenforceable provision, there shall be added automatically as a part
of this Agreement a legal, valid and enforceable provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible.
 

Section 9.9                                                      Interpretation.  The headings and captions used in this Agreement and the table of contents to this Agreement are
for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.  Any capitalized terms used in any Schedule or
Exhibit attached hereto and not otherwise defined therein shall have the meanings set forth in this Agreement.  The use of the word “including” herein shall
mean “including without limitation.”  Words defined in the singular have the parallel meaning in the plural and vice versa.  References to “written” or “in
writing” include in electronic form.  A dollar figure ($) means United States Dollars.  The word “or” is not exclusive.  Buyer, the Acquired Companies,
Representative and the Effective Time Holders and their respective counsel have reviewed, negotiated and adopted this Agreement as the joint agreement and
understanding of the Parties, and the language used in this Agreement shall be deemed to be the language chosen by the Parties to express their mutual intent,
and no rule of strict construction shall be applied against any Person.
 

Section 9.10                                               Entire Agreement.  This Agreement, the Transaction Documents (including the Schedules and Exhibits hereto
and thereto), and the agreements and documents referred to herein and therein and, solely as between the Effective Time Holders and Representative, the
Shareholder Representative Services LLC engagement letter, contain the entire agreement and understanding among the Parties with respect to the subject
matter hereof and supersede all prior agreements and understandings, whether written or oral, relating to such subject matter in any way.
 

Section 9.11                                               Counterparts; Electronic Delivery.  This Agreement, the Transaction Documents, and agreements, certificates,
instruments and documents entered into in connection herewith and therewith may be executed and delivered in one or more counterparts, including delivery
of signature pages by pdf or other electronic format, each of which shall be deemed an original and all of which shall be considered one and the same
agreement.  No Party shall raise the delivery of signature pages by use of an electronic format or the fact that any signature or agreement or instrument was
transmitted or communicated through the use of an
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electronic format as a defense to the formation or enforceability of a contract and each Party forever waives any such defense.
 

Section 9.12                                               Governing Law; Waiver of Jury Trial; Jurisdiction.  The Law of the state of Delaware shall govern (a) all claims
or matters related to or arising from this Agreement (including any tort or non-contractual claims) and (b) any questions concerning the construction,
interpretation, validity and enforceability of this Agreement, and the performance of the obligations imposed by this Agreement, in each case without giving
effect to any choice-of-law or conflict-of-law rules or provisions (whether of the state of Delaware or any other jurisdiction) that would cause the application
of the Law of any jurisdiction other than the state of Delaware.  Each of the Parties submits to the jurisdiction of first, the Court of Chancery within New
Castle County in the State of Delaware (and any appellate court thereof located within such county) and to the extent such Court of Chancery (or appellate
court thereof located within such county) lacks jurisdiction over the matter, the Federal courts of the United States of America located within New Castle
County in the State of Delaware (or appellate court thereof located within such county) in any action or Proceeding arising out of or relating to this
Agreement and agrees that all claims in respect of the action or Proceeding shall be heard and determined in any such court. Each Party also agrees not to
bring any Proceeding arising out of or relating to this Agreement in any other court. Solely in connection with claims arising under this Agreement or related
to the Contemplated Transactions, each Party (i) irrevocably submits to the jurisdiction of the chosen courts (and appropriate appellate courts therefrom),
(ii) waives any objection to laying venue in any such action or Proceeding in the chosen courts, whether on grounds of forum non-conveniens or otherwise,
(iii) to the fullest extent permitted by Law, waives any objection that the chosen courts are an inconvenient forum or do not have jurisdiction over any Party,
and (iv) agrees that service of process upon such Party in any such action or Proceeding will be effective if given in accordance with Section 9.6, or U.S.
Federal Rule of Civil Procedure 4(d), or a corresponding state rule of civil procedure, as applicable, and further agrees to execute a waiver of service as
contemplated by such rule(s). Nothing in this Section 9.12, however, shall affect the right of any party to serve legal process in any other manner permitted by
law or at equity. Each Party agrees that a final, non-appealable judgment in any Proceeding so brought shall be conclusive and may be enforced by suit on the
judgment or in any other manner provided by law or at equity. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THIS AGREEMENT (INCLUDING THE FINANCING) IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE CONTEMPLATED TRANSACTIONS (INCLUDING THE FINANCING). EACH PARTY CERTIFIES AND ACKNOWLEDGES
THAT HE, SHE OR IT (I) UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (II) MAKES THIS WAIVER
VOLUNTARILY, AND (III) HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION 9.12.  Notwithstanding anything to the contrary contained herein, each of the parties hereto agrees that it will
not, and will not permit any of its respective Affiliates to, bring or support any action or Proceeding relating to this Agreement or the Contemplated
Transactions (whether based on contract, equity, tort or any other theory), against the Financing Sources (including any dispute arising out of or relating to the
Financing or
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the performance thereof) in any forum other than the United States District Court for the Southern District of New York or the Supreme Court of the State of
New York, New York County, located in the borough of Manhattan or, in either case, any appellate court from any thereof.
 

Section 9.13                                               Specific Performance.  Each Party acknowledges and agrees that the other Parties may be damaged irreparably in
the event any of the provisions of this Agreement or any Transaction Document are not performed in accordance with their specific terms or otherwise are
breached.  Accordingly, each Party agrees that the other Parties shall be entitled to seek an injunction or injunctions to prevent breaches of the provisions of
this Agreement or any Transaction Document and to seek to enforce specifically this Agreement and the Transaction Documents and the terms and provisions
hereof and thereof in any action instituted in any court of the United States or any state thereof having jurisdiction over the Parties and the matter (subject to
the provisions set forth in Section 9.12), in addition to any other remedy to which they are entitled at law or in equity.
 

Section 9.14                                               No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties and their permitted assigns
and nothing herein expressed or implied shall give or be construed to give any Person, other than the Parties and such permitted assigns, any legal or equitable
rights hereunder (other than in respect of Buyer Indemnified Parties who are express third-party beneficiaries hereunder and entitled to enforce the obligations
of Representative, Acquired Companies and Effective Time Holders hereunder).  Notwithstanding the foregoing, the Financing Sources are intended third-
party beneficiaries of Section 9.5, Section 9.7, Section 9.12, this Section 9.14 and Section 9.16.
 

Section 9.15                                               Schedules.  All schedules attached hereto or referred to herein (the “Schedules”) and the recitals to this
Agreement are each hereby incorporated in and made a part of this Agreement as if set forth in full herein.  The information disclosed in any numbered part of
the Schedules shall be deemed to relate to and to qualify only the particular representation or warranty set forth in the corresponding numbered section in the
Agreement and any other section of the Schedules to the extent the applicability of such disclosure to such other representation and warranty is reasonably
apparent on its face (without examining any underlying or referenced documents).
 

Section 9.16                                               Non-Recourse.  The Company and each Effective Time Holder agrees, on behalf of itself and each of its
Affiliates, and each of its and their controlling persons, shareholders, partners, members, directors, officers, employees, advisors, agents, attorneys, trustees,
administrators, managers, representatives and successors and assigns, that they shall not have, and they hereby waive, any rights or claims against any
Financing Source in connection with this Agreement, the Commitment Documents or any transaction contemplated hereby or thereby, whether at law or
equity, in contract, in tort or otherwise, and the Company and each Effective Time Holder, on behalf of itself and each of its Affiliates, and each of its and
their controlling persons, shareholders, partners, members, directors, officers, employees, advisors, agents, attorneys, trustees, administrators, managers,
representatives and successors and assigns, agrees not to commence (and if commenced agrees to dismiss or otherwise terminate) any claim, action, suit,
litigation, or other proceeding (including any civil, criminal, administrative, investigative or appellate proceeding) against any Financing Source in connection
with this Agreement, the Commitment Documents or any transaction contemplated hereby or thereby (including any claim, action, suit, litigation, or other
proceeding (including any civil, criminal,
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administrative, investigative or appellate proceeding) relating to the Commitment Documents and the Financing).  In furtherance of and not in limitation of
the foregoing waiver, it is agreed that no Financing Source shall have any liability for any claims, losses, settlements, liabilities, damages, costs, expenses,
fines or penalties to the Company or any Effective Time Holder (or, in each case, any of their respective Affiliates or any of their respective controlling
persons, shareholders, partners, members, directors, officers, employees, advisors, agents, attorneys, trustees, administrators, managers, representatives and
successors and assigns) in connection with this Agreement, the Commitment Documents or any transaction contemplated hereby or thereby (including any
claim, action, suit, litigation, or other proceeding (including any civil, criminal, administrative, investigative or appellate proceeding) relating to the
Commitment Documents or the Financing.  Without limiting the foregoing, no Financing Source shall be subject to any special, consequential, punitive or
indirect damages or damages of a tortious nature to the Company or any Effective Time Holder (or, in each case, any of their respective Affiliates or any of
their respective controlling persons, shareholders, partners, members, directors, officers, employees, advisors, agents, attorneys, trustees, administrators,
managers, representatives and successors and assigns).
 

Section 9.17                                               Conflict Waiver.       Notwithstanding that the Company has been represented by OlenderFeldman LLP (the “Firm”)
in the preparation, negotiation and execution of this Agreement, the Company agrees that after the Closing the Firm may represent Representative, the
Effective Time Holders or their affiliates in matters arising out of this Agreement and the transactions contemplated hereby, including in respect of any
indemnification claims pursuant hereto. The Company hereby acknowledges, on behalf of itself and its affiliates, that it has had an opportunity to ask for and
has obtained information relevant to such representation, including disclosure of the reasonably foreseeable adverse consequences of such representation, and
it hereby waives (to the fullest extent allowed under the relevant Rules of Professional Conduct) any conflict arising out of such future representation.
 

ARTICLE X
CERTAIN DEFINITIONS

 
Section 10.1                                               Certain Definitions.  For purposes of this Agreement, capitalized terms used in this Agreement but not otherwise

defined herein shall have the meanings set forth below.
 

“Acquired Companies” means, together, the Company and its Subsidiaries.
 

“Additional Merger Consideration” means, as of any date of determination, without duplication, an aggregate amount of cash equal to the portion (if
any) of the Adjustment Escrow Amount, General Escrow Amount and Representative Reserve paid or payable to the Effective Time Holders pursuant to this
Agreement and the Escrow Agreement.  For the avoidance of doubt, the Additional Merger Consideration determined or calculated as of the Closing Date
shall be deemed to be zero.
 

“Adjustment Escrow Amount” means the cash consideration consisting of $3 million.
 

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such Person, where “control”
means the possession, directly or
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indirectly, of the power to direct the management and policies of a Person whether through the ownership of voting securities, its capacity as a sole or
managing member or otherwise.
 

“Affiliated Group” means any affiliated group as defined in Section 1504 of the Code (or any analogous combined, consolidated or unitary group
defined under state, local or foreign Income Tax Law).
 

“Aggregate Closing Payment” means an aggregate amount of cash equal to (a) the Initial Merger Consideration, less (b) the Adjustment Escrow
Amount, less (c) the General Escrow Amount, less (d) the Representative Reserve, less (e) the aggregate exercise price of the Cash-Out Options.
 

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks in Minneapolis, Minnesota are authorized by
Law to close.
 

“Buyer Indemnified Parties” means Buyer, Merger Sub and their Affiliates (including, following the Closing, each Acquired Company) and their
respective direct and indirect stockholders, members, officers, directors, employees, agents, representatives, successors, beneficiaries and assigns.
 

“Cash” means cash (including cash on hand and cash in bank accounts, but excluding restricted cash), cash equivalents and freely marketable
securities held by the Acquired Companies, in each case as calculated in accordance with GAAP, as modified by the Accounting Principles and as adjusted
for checks drawn on the Acquired Companies’ accounts or deposited but not yet cleared and wires-in-transit to and from such accounts.
 

“Code” means the Internal Revenue Code of 1986, as amended, and any reference to any particular Code Section shall be interpreted to include any
revision of or successor to that Section regardless of how numbered or classified.
 

“Common Stock Equivalent Shares” means, with respect to each Effective Time Holder, the sum of (a) the aggregate number of shares of Company
Common Stock held by such Effective Time Holder, plus (b) the aggregate number of shares of Company Common Stock that the shares of Company
Preferred Stock held by such Effective Time Holders are convertible into, plus (c) the aggregate number of shares of Common Stock underlying the Cash-Out
Options held by an Effective Time Holder, in each case, immediately prior to the Effective Time.
 

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

“Company Charter” means the articles of incorporation of the Company as in effect immediately prior to the Effective Time.
 

“Company Option” means an outstanding option, granted pursuant to the Company Option Plan, to purchase shares of Company Common Stock.
 

“Company Option Plan” means the Opengear, Inc. Stock Incentive Plan for 2009, as amended.
 

73



 
“Company Preferred Stock” means the Series A Preferred stock and the Series B Preferred Stock.

 
“Company Products” means (a) the products identified on Exhibit H, together with any improvements or enhancements thereto, and (b) any products

sold by the Acquired Companies after the Closing, at the direction of Buyer, as a direct replacement for any of the products identified on Exhibit H.
 

“Company Stock” means the Company Common Stock and the Company Preferred Stock.
 

“Company Taxes Payable” means the aggregate amount of all Taxes of, or payable by, the Acquired Companies with respect to any taxable period or
portion thereof ending on or prior to the Closing Date that remain unpaid as of the Closing (including all Acquired Company payroll Taxes arising as a result
of the Contemplated Transactions and ordinary course (including income) Taxes of the Acquired Companies for periods ending on or before the Closing
Date).  Company Taxes Payable shall be calculated on a jurisdiction-by-jurisdiction basis and may not be less than zero.
 

“Compliant” means, with respect to the Required Information, that: (a) the independent accountants of the Company have not withdrawn, or advised
Buyer, its Affiliates, its Agents or the Company that they intend to withdraw, any audit opinion with respect to any audited financial statements contained in
the Required Information, (b) Buyer or the independent accountants of the Acquired Companies have not determined to undertake a restatement of any
financial statements included in the Required Information (it being understood the Required Information shall be Compliant if such restatement is completed
or Buyer has determined no such restatement shall be required), and (c) such Required Information does not contain any untrue statement of a material fact or
omit to state any material fact, in each case with respect to the business of the Acquired Companies, necessary in order to make the statement contained in
such Required Information, in the context in which it was made, not misleading.
 

“Consent” means any consent, Filing, novation, approval, authorization, clearance or qualification, waiver required to be obtained from, filed with or
delivered to a Governmental Entity or any other Person in connection with the consummation of the Contemplated Transactions.
 

“Consolidated Revenue” means the aggregate amount of revenues derived from the sale, by an Acquired Company, Buyer or any of Buyer’s
Affiliates, of Company Products in the ordinary course of operating the business of the Acquired Companies, excluding any revenues carried forward from
prior periods or carried back from future periods, determined in accordance with GAAP as modified by the Accounting Principles.
 

“Contract” means any contract (written or oral), undertaking, commitment, arrangement, plan or other legally binding agreement or arrangement.
 

“Effective Time Holder” means (a) each holder of Company Stock as of immediately prior to the Effective Time that does not perfect such holder’s
appraisal rights under the URBCA and is otherwise entitled to receive consideration pursuant to Section 1.7 of this Agreement and (b) each holder of
Company Options as of immediately prior to the Effective Time that is entitled to receive consideration pursuant to Section 1.10.
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“Environmental Claim” means any administrative or judicial action, suit, order, claim, proceeding or written notice by or from any Governmental

Entity or any other Person alleging Liability under Environmental Laws, including Liability arising out of the Release of or exposure to any Hazardous
Substance or the failure to comply with any Environmental Law or any approval or authorization issued thereunder.
 

“Environmental Laws” means all Applicable Laws imposing standards of conduct concerning the protection, pollution or regulation of any part of
the natural environment, or pertaining to the protection, pollution or regulation of natural resources, the environment or public or employee health, including
all those relating to employee health and safety and the generation, handling, transportation, treatment, storage, disposal, distribution, labeling, discharge,
release, control, or cleanup of any Hazardous Substances or wastes, as such of the foregoing are in effect on or prior to the Closing Date.
 

“Equity Interest” means, with respect to any Person, any share, unit, capital stock, limited liability company interest, membership interest,
partnership interest or similar interest or other indicia of equity or equity-like ownership (including any option, warrant, profits interests or similar right or
security convertible, exchangeable or exercisable therefor or other instrument or right the value of which is based on any of the foregoing, including any
phantom interest) in such Person.
 

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

“ERISA Affiliate” means as to any Person, any other Person which, together with such Person would be deemed, at any time within the preceding
six years, as a single employer under Code Section 414 or Section 4001 of ERISA.
 

“Escrow Agent” means US Bank National Association.
 

“Filing” means any registration, petition, statement, application, schedule, form, declaration, notice, notification, report, submission or other filing.
 

“Financing Sources” means the entities that have committed to provide or arrange or otherwise entered into agreements in connection with all or any
part of the Financing or any Alternative Financing in connection with the transactions contemplated hereby, including the parties to any joinder agreements,
underwriting or placement agreements or credit agreements entered pursuant thereto or relating thereto, together with their respective Affiliates, and their and
their respective Affiliates’ officers, directors, employees, agents and representatives and their respective successors and assigns.
 

“Final Merger Consideration” means an amount equal to (a) $140 million, (b)(i) plus the amount, if any, that Final Working Capital is greater than
Target Working Capital or (ii) minus the amount, if any, that Final Working Capital is less than Target Working Capital, (c) minus the Final Indebtedness,
(d) minus the Final Transaction Expenses, (e) plus the amount of Final Cash, (f) plus the aggregate exercise price of the Cash-Out Options, (g) minus the
Final Company Taxes Payable, (h) plus any Earn-Out achieved.
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“Fundamental Representations” means the representations and warranties set forth in Section 3.1 (Organization; Authorization), Section 3.3

(Capitalization; Subsidiaries), Section 3.10 (Tax Matters), Section 3.12 (Intellectual Property), Section 3.14 (Brokerage), Section 3.16 (Employee Benefit
Plans), Section 4.1 (Organization; Authorization) and Section 4.6 (Brokerage), together with the representations and warranties of the Effective Time Holders
in the Joinder Agreements and Letters of Transmittal.
 

“GAAP” means United States generally accepted accounting principles, as would be applicable to the Acquired Companies’ 2019 audited financial
statements.
 

“General Escrow Amount” means the cash consideration consisting of $14 million.
 

“Government Official” means any (a) officer, employee, or agent of any Governmental Entity, (b) officer of a political party or a candidate for public
office, or (c) officer, employee, or agent of a “public international organization,” such as the World Bank, United Nations or International Red Cross.
 

“Governmental Entity” means any nation or government, any state, province or other political subdivision thereof, any entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government, including any court, arbitrator or other body or administrative,
regulatory or quasi-judicial authority, agency, department, board, commission or instrumentality of any federal, state, local or foreign jurisdiction.
 

“Hazardous Substances” means all chemicals, pesticides, pollutants, contaminants, wastes or other substances for which Liability or standards of
conduct may be imposed under Environmental Laws, and shall include any petroleum products or byproducts, asbestos, polychlorinated biphenyls, noise,
odors, radiation and urea formaldehyde insulation.
 

“HSR Act” means the Hart—Scott—Rodino Antitrust Improvements Act of 1976, as amended, and the rules promulgated thereunder.
 

“Income Tax” means any Tax (other than sales, use, stamp, duty, value-added, business, goods and services, property, transfer, recording,
documentary, conveyancing or similar Tax) based upon or measured by gross or net receipts of gross or net income (including any Tax in the nature of
minimum taxes, tax preference items and alternative minimum taxes) and including any Liability arising pursuant to the application of Section 1.1502-6 of
the Treasury Regulations or analogous or similar state, local or foreign Laws.
 

“Indebtedness” means, as of any time and with respect to any Person, without duplication, any Liability (including the outstanding principal amount
of, and accrued and unpaid interest on such Liabilities) related to any obligations of such Person consisting of (a) indebtedness for borrowed money or with
respect to deposits or advances of any kind, (b) indebtedness evidenced by any note, bond, debenture or other debt security, (c) any obligations under
capitalized leases, (d) the net Liability in respect of any interest rate, currency or other hedging agreements, (e) any obligations under conditional sale or other
title retention agreements, (f) obligations to pay the deferred purchase price of property or services (other than trade payables and accruals incurred in the
Ordinary Course of Business), including any outstanding earn-out or similar obligations in connection with prior acquisitions, (g) Liabilities secured by a
bond, note, debenture or similar
 

76



 
instrument (including a purchase money obligation), (h) Liabilities secured by a Lien, other than a Permitted Lien, (i) Liabilities for employee bonuses,
incentives, commissions, severance or similar obligations, and 50% of any Liabilities for vacation and paid time off, in each case whether recorded or
unrecorded, (j) unpaid fees due to managers or directors, (k) deposits payable or deferred revenue for which cash has been received and (l) guarantees of any
indebtedness of a third party of the type described in the foregoing clauses (a) through (k), in each case, as of such time. Indebtedness includes (without
duplication) any and all success fees, prepayment premiums, make whole premiums or penalties and fees or expenses actually incurred (including attorneys’
fees) associated with the prepayment of any Indebtedness.  In addition, with respect to the Acquired Companies, “Indebtedness” shall include the items
identified on Schedule 10.1, at the amounts set forth for each item identified therein, which amounts shall not be adjusted in calculating Estimated
Indebtedness or Final Indebtedness.  Notwithstanding the foregoing, Indebtedness of the Acquired Companies shall not include any (i) undrawn letters of
credit, performance bonds or similar instruments, (ii) obligations under operating leases, (iii) amounts included as Transaction Expenses, (iv) amounts
included as Company Taxes Payable or (v) amounts owed by one Acquired Company to any other Acquired Company.
 

“Information Privacy and Security Laws” means all applicable Laws concerning the privacy or security of personal information, and all regulations
promulgated thereunder, including the Gramm-Leach Bliley Act, the Fair Credit Reporting Act, the Fair and Accurate Credit Transaction Act, the Federal
Trade Commission Act, the Privacy Act of 1974, the CAN-SPAM Act, the Telephone Consumer Protection Act, the Telemarketing and Consumer Fraud and
Abuse Prevention Act, Children’s Online Privacy Protection Act, state social security number protection laws, state data breach notification laws, state data
security and consumer protection laws, state health information privacy laws, the European Union Directive 95/46/EC, Canada’s Personal Information
Protection and Electronic Documents Act, and the Privacy Act 1988 (Cth) and the Australian Privacy Principles.
 

“Initial Merger Consideration” means an amount equal to (a) $140 million, (b)(i) minus the amount, if any, that the Estimated Working Capital is less
than the Target Working Capital or (ii) plus the amount, if any, that the Estimated Working Capital is more than the Target Working Capital (c) minus the
Estimated Indebtedness, (d) minus the Estimated Transaction Expenses, (e) plus the Estimated Cash, (f) plus the aggregate exercise price of the Cash-Out
Options, (g) minus Estimated Company Taxes Payable.
 

“Intellectual Property Rights” means all right, title and interest in to and under any and all of the following in any jurisdiction throughout the world:
(a) patents, patent applications, patent disclosures, utility models, design registrations and certificates of invention and other governmental grants for the
protection of inventions or industrial designs (together with all related reissues, continuations, continuations-in-part, revisions, divisionals, extensions, and
reexaminations), (b) trademarks, service marks, trade names, logos, slogans, designs, trade dress, Internet domain names, business names, corporate names,
doing business designations and all other indicia of origin (and all registrations, renewals, and applications therefor and all goodwill associated therewith);
(c) copyrights, copyrightable works, and other works of authorship, data and database rights  (and all registrations, renewals and applications therefor and
including moral rights of authors); (d) Internet domain names, uniform resource locators, and social media accounts; (e) rights in Software; (f) inventions,
invention disclosures, statutory invention
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registrations, trade secrets, and other confidential and proprietary business information, including  know how, processes, technologies, techniques, methods,
algorithms, designs, plans, specifications, methodologies, ideas, research and development information, financial, marketing and business data, pricing and
cost information, business and marketing plans and customer and supplier lists and information, whether or not patentable, copyrightable or reduced to
practice; (g) mask work rights; and (h) other intellectual property or proprietary rights (including remedies against infringement, dilution, misappropriation or
other violation thereof and rights of protection of interest therein under the laws of all jurisdictions).
 

“Key Employees” means each of the individuals identified on Schedule II.
 

“Knowledge” as used in the phrase “to the Knowledge of the Acquired Companies” or phrases of similar import means the actual knowledge of Gary
Marks, William Levering, Simon Pincus, Charles Knudsen, Todd Rychecky, Marcio Saito and Richard Stevenson, in each case including what each such
Person would be expected to know after reasonable inquiry.
 

“Law” means any applicable constitutional provision, statute or other law (including common law), rule, ordinance, code, requirement, regulation,
administrative ruling, bulletin, written guidance or executive order in the United States of America, any foreign country or any domestic or foreign,
international, national, state, provincial, municipal or other local political subdivision thereof issued or promulgated by any Governmental Entity.
 

“Liability” or “liability” means any direct or indirect liability, debt, guaranty, endorsement, claim, loss, damage, deficiency, cost, expense, obligation,
duty or responsibility, whether accrued, absolute, contingent, mature, unmature or otherwise and whether known or unknown, fixed or unfixed, choate or
inchoate, liquidated or unliquidated, secured or unsecured.
 

“Lien” means any lien, security interest, pledge, mortgage, deed of trust, conditional sales and title retention agreement (including any lease in the
nature thereof), charge, hypothecation, encumbrance or similar restriction.
 

“Loss” means any loss, damage, cost, expense, Liability or Tax, whether or not arising out of third-party claims or other Proceedings (including
reasonable attorneys’ fees and amounts paid in investigation, defense, assertion or settlement of the foregoing or the enforcement of rights hereunder), but in
any event excluding exemplary or punitive damages unless such exemplary or punitive damages are actually paid to a third party.
 

“Marketing Period” means a period of at least 20 consecutive Business Days after the date of this Agreement beginning on the first date on which
(a) Buyer receives the Required Information and (b) throughout and at the end of which the Required Information is Compliant; provided that such period
shall not include (i) November 11, 2019, (ii) any date from and including November 26, 2019 through and including December 2, 2019, (iii) any date from
and including December 21, 2019 through and including January 5, 2020, (iv) January 20, 2020 or (v) February 17, 2020.
 

“Material Adverse Effect” means any one or more events, circumstances, states of facts, changes or developments that, individually or in the
aggregate, has, or would reasonably be expected to have, a material and adverse effect, change or development (a) upon the business,
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operations, assets, Liabilities, condition (financial or otherwise), results of operations or cash flows of the Acquired Companies or (b) adversely affecting the
ability of the Company or the Effective Time Holders to perform any of their obligations under this Agreement or to consummate any of the Contemplated
Transactions, in each case other than, with respect to clause (a), to the extent resulting from (i) any change in general economic conditions in, or change that
affects, the industries or markets in which the Acquired Companies operate, (ii) any change in national or international political conditions, including any
engagement in hostilities, whether or not pursuant to the declaration of a national emergency or war or the occurrence of any military or terrorist attack, or
change in national or international economic conditions or credit or financial market conditions, (iii) any natural or man-made disasters or acts of god, (iv) the
announcement, pendency or completion of the Contemplated Transactions, or (v) changes in any Law (or the interpretation thereof) or changes in GAAP or
other accounting standards (or the interpretation thereof), except, in the case of the changes described in clauses (i), (ii), (iii) and (v), to the extent such
changes have a disproportionate impact on an Acquired Company compared to others in the industries or markets in which the Acquired Companies operate.
 

“Open Source Software” means Software that is licensed pursuant to: (a) any license that is a license approved by the Open Source Initiative and
listed at http://www.opensource.org/licenses, which licenses include all versions of the GNU General Public License (GPL), the GNU Lesser General Public
License (LGPL), the GNU Affero GPL, the MIT license, the Eclipse Public License, the Common Public License, the CDDL, the Mozilla Public License
(MPL), the Artistic License, the Netscape Public License, the Sun Community Source License (SCSL), and the Sun Industry Standards License (SISL),
(b) any license to software that is considered “free” or “open source software” by the Open Source Foundation or the Free Software Foundation, (c) any
Reciprocal License, in each case whether or not source code is available or included in such license, or (d) any other license commonly referred to as an open
source, free software, copyleft or community source code license.
 

“Opengear Australia” means the Company’s Subsidiary, Opengear Pty Ltd ACN 119 837 580, a company incorporated in Queensland, Australia.
 

“Order” means any judgment, decision, decree, order, settlement, injunction, writ, stipulation, determination, charge, ruling or award of any
Governmental Entity.
 

“Ordinary Course of Business” means the ordinary course of business, consistent with past practice, including with regard to nature, frequency and
magnitude.
 

“Paying Agent” means Acquiom Financial LLC, in its capacity as payments administrator, or such other Person selected by Buyer to administer the
payments required by this Agreement.
 

“Payout Spreadsheet” means a spreadsheet in the form attached hereto as Exhibit B, setting forth the Company’s good faith calculations (based on
the Company’s calculation of the Initial Merger Consideration and the terms of this Agreement, the Company Charter and other organizational documents of
the Company) of: (a) the Initial Merger Consideration, (b) the Per-Share Merger Consideration (calculated as of the Closing Date), (c) the number and class of
shares of Company Stock held by each Effective Time Holder as of the Effective Time, (d) the number of Cash-Out Options held by each Effective Time
Holder as of the Effective Time and the exercise prices thereof, (e) the portion of the Merger Consideration to which each Effective Time
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Holder is entitled with respect to Company Stock, (f) the portion of the Option Consideration to which each Effective Time Holder is entitled, (g) each
Effective Time Holder’s Pro Rata Share, and (h) each Effective Time Holder’s address and wiring instructions.  Exhibit B sets forth illustrative calculations of
the foregoing as of the date of this Agreement.
 

“Per-Share Merger Consideration” means an amount of cash equal to (a) the sum of (i) the Aggregate Closing Payment plus (ii) the Additional
Merger Consideration plus (iii) the amount of any Earn-Out, plus (iv) any Excess Amount, minus (v) any Shortfall Amount, plus (vi) the aggregate exercise
price of the Cash-Out Options; divided by (b) the total Common Stock Equivalent Shares, as set forth on the Payout Spreadsheet.
 

“Permitted Liens” means (a) Liens for Taxes not delinquent and as to which adequate reserves have been established on the Acquired Companies’
financial statements in accordance with GAAP, (b) with respect to Leased Real Property, statutory landlord’s, mechanic’s, carrier’s, workmen’s, repairmen’s
or other similar Liens arising or incurred in the Ordinary Course of Business for amounts which are not due and payable and which would not, individually or
in the aggregate, have a material adverse effect on the Acquired Companies’ business as currently conducted thereon, (c) with respect to Leased Real
Property, Liens arising from zoning ordinances, building codes and other land use Laws regulating the use or occupancy of any real property or the activities
conducted thereon which are imposed by any Governmental Entity having jurisdiction over such real property and which are not violated by the current use or
occupancy of such Leased Real Property or the operation of Acquired Companies’ business thereon, (d) with respect to Leased Real Property, easements,
covenants, conditions, restrictions and other similar matters affecting title to any real property which are not violated by the current use or occupancy of such
real property or the operation of the Acquired Companies’ business thereon, and (e) restrictions on transfer imposed by applicable securities Laws.
 

“Person” means any natural person, sole proprietorship, partnership, joint venture, trust, unincorporated association, corporation, limited liability
company, entity or Governmental Entity (whether federal, state, county, city or otherwise and including any instrumentality, division, agency or department
thereof).
 

“Personal Information” means (a) any information with respect to which there is a reasonable basis to believe that the information can be used to
identify an individual, including demographic information; (b) social security numbers; or (c) any information that is regulated or protected by one or more
Information Privacy and Security Laws.
 

“provided to Buyer” means, with respect to any document, that such document has been posted to the datasite maintained by the Company in a
manner accessible to Buyer and its advisors as of two Business Days prior to the date hereof.
 

“Pre-Closing Tax Period” means any taxable periods ending on or before the Closing Date and the portion of any Straddle Period through the end of
the Closing Date.
 

“Pre-Closing Taxes” means any Taxes imposed on the Acquired Companies with respect to any Pre-Closing Tax Period.
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“Pro Rata Share” means, with respect to each Effective Time Holder, the percentage set forth on the Payout Spreadsheet opposite such Effective

Time Holder’s name under the column “Pro Rata Share,” which shall be equal to (a) the number of Common Stock Equivalent Shares held by such Effective
Time Holder at the Effective Time divided by (b) all of the Common Stock Equivalent Shares.  For the avoidance of doubt, the aggregate Pro Rata Shares of
the Effective Time Holders shall at all times equal 100%.
 

“Proceeding” means any complaint, demand, action, claim, counterclaim, suit, charge, mediation, inquiry, arbitration, audit, hearing, noticed
investigation, litigation or other noticed proceeding (whether civil, criminal, administrative, judicial or investigative, whether public or private) commenced,
brought, conducted or heard by or before any Governmental Entity.
 

“Reciprocal License” means a license of an item of Software that requires or that conditions any rights granted in such license upon: (a) the
disclosure, distribution or licensing of any other Software (other than such item of Software in its unmodified form); (b) a requirement that any disclosure,
distribution or licensing of any other Software (other than such item of Software in its unmodified form) at no charge; (c) a requirement that any other
licensee of the Software be permitted to modify, make derivative works of, or reverse-engineer any such other Software; (d) a requirement that such other
Software be redistributable by other licensees; or (e) the grant of any patent rights (other than patent rights in such item of Software), including non-assertion
or patent license obligations (other than patent obligations relating to the use of such item of Software).
 

“Release” means any release, spill, emission, leaking, pumping, pouring, emitting, discharging, injecting, escaping, leaching, dumping, disposing or
migrating into or through the indoor or outdoor environment.
 

“Series A Preferred Stock” means the Series A preferred stock, no par value, of the Company.
 

“Series B Preferred Stock” means the Series B preferred stock, no par value, of the Company.
 

“Software” means computer programs and other software, including any and all software implementations or algorithms, assemblers, applets,
compilers, firmware, interfaces, applications, utilities, development tools, diagnostics, data, databases and embedded systems, whether in source code,
intermediate/byte code, executable code, interpreted code or object code form, and any documentation relating to the foregoing.
 

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

“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company, association or other business entity of which
(a) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the
election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof, or (b) if a partnership, limited liability company, association or other business entity, either (i) a majority
of the partnership or other similar ownership interest
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thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof, or
(ii) such Person is a general partner, managing member or managing director of such partnership, limited liability company, association or other entity.
 

“Superannuation Arrangement” means, in relation to Opengear Australia, any fund, plan scheme, agreement or arrangement under which
superannuation benefits, retirement benefits, life assurance benefits, death or disability benefits, pensions, annuities or other forms of superannuation
allowances, gratuities or benefits are or may be provided to or in respect of any present or former employees of Opengear Australia or their respective
dependents.
 

“Target Working Capital” means $9,095,000.
 

“Tax” or “Taxes” means (a) any federal, state, local or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp,
occupation, premium, property or windfall profits taxes, environmental taxes, customs, duties, franchise, escheat, abandoned or unclaimed property,
employees’ income withholding, workers compensation, foreign or domestic withholding, social security, unemployment, disability, real property, personal
property, sales, use, transfer, value added, goods and services, estimated, alternative or add on minimum or other tax, fee, assessment or charge of any kind
whatsoever however denominated including any interest, penalties or additions to Tax or additional amounts in respect of the foregoing, (b) any liability for
the payment of any amounts of the type described in clause (a) arising as a result of being (or ceasing to be) a member of any Affiliated Group (or being
included (or required to be included) in any Tax Return relating thereto) including pursuant to Section 1.1502-6 of the Treasury Regulations or analogous or
similar state, local or foreign regulations, and (c) any liability for the payment of any amounts of the type described in clause (a) as a result of any express or
implied obligation to pay, indemnify or otherwise assume or succeed to the liability of any other person, or as a transferee or successor, by contract, or
otherwise.
 

“Tax Return” means any Tax return, declaration, report, estimate, claim for refund, or information return or statement, including any related or
supporting information with respect to the foregoing, filed or required to be filed by any Acquired Company in connection with the determination,
assessment, collection or administration of any Taxes, including any schedule or attachment thereto and any amendment thereof.
 

“Transaction Documents” means this Agreement, the Escrow Agreement, Joinder Agreements, Letters of Transmittal, the Optionholder
Acknowledgments and all of the other agreements, documents, instruments and certificates contemplated by this Agreement or to be executed in connection
with the consummation of the Contemplated Transactions.
 

“Transaction Expenses” means all fees, costs and expenses (including fees, costs and expenses of advisors, legal counsel, investment bankers,
brokers or other representatives and consultants and appraisal fees and expenses) incurred by or on behalf of any Acquired Company (or for which any
Acquired Company is otherwise liable) in connection with or related to the sales process, the negotiation of this Agreement and the other agreements
contemplated hereby, the performance of each such Party’s obligations hereunder and thereunder and the consummation of the Contemplated Transactions, in
each case whenever due and payable but only to the extent not fully paid prior to the Closing Date, including (a) all amounts payable to any employee, officer
or
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director (or other service provider) as a result of or in connection with the consummation of the Contemplated Transactions, regardless of whether paid at or
after Closing, including transaction bonuses, change-of-control bonuses, severance costs or similar payments (other than amounts payable with respect to
arrangements entered into with or at the direction of Buyer or its Affiliates), (b) all costs associated with obtaining the Consents required pursuant to this
Agreement, (c) all regulatory fees and expenses, (d) premiums and related costs in connection with procuring the D&O Tail Policy, (e) 50% of the filing fee
and any other required fees under the HSR Act paid or payable pursuant to Section 5.4, (f) all Transfer Taxes, (g) 50% of the fees and expenses of the Escrow
Agent, and (h) the fees and expenses of the Paying Agent.  For the avoidance of doubt, all fees, costs and expenses incurred by Buyer or Merger Sub in
connection with or related to the sales process, the negotiation of this Agreement and the other agreements contemplated hereby, and the performance of
Buyer’s obligations hereunder and thereunder and the consummation of the Contemplated Transactions (including obtaining any Financing) shall not be
considered “Transaction Expenses.”
 

“Treasury Regulations” means the United States Treasury Regulations promulgated under the Code, and any reference to any particular Treasury
Regulation section shall be interpreted to include any final or temporary revision of or successor to that section regardless of how numbered or classified.
 

“URBCA” means the Utah Revised Business Corporation Act.
 

“Working Capital” means (a) all current assets (excluding Cash, any related-party assets and all Income Tax assets) of the Acquired Companies in
aggregate, minus (b) all current liabilities (excluding all Income Tax Liabilities, Liabilities to related parties, Company Taxes Payable, and Indebtedness) of
the Acquired Companies in aggregate, in each case as of 12:01 a.m. Central Time on the Closing Date and as determined in accordance with GAAP and the
Accounting Principles.  A sample calculation of Working Capital is attached as Exhibit C. For the avoidance of doubt, all amounts (assets and liabilities)
related to the Transaction Expenses are excluded from the definition of Working Capital.
 

Section 10.2                                               Terms Defined Elsewhere.  Each of the following terms has the meaning ascribed to such term in the Article or
Section set forth opposite such term:
 

Term
 

Article/Section
280G Approval

 

Section 5.10
2019 Earn-Out

 

Section 1.17(b)(i)
2019 Earn-Out Period

 

Section 1.17(b)(i)
2019 Revenue Threshold

 

Section 1.17(b)(i)
2020 Earn-Out

 

Section 1.17(b)(ii)
2020 Earn-Out Period

 

Section 1.17(b)(ii)
2020 Revenue Threshold

 

Section 1.17(b)(ii)
Accounting Principles

 

Section 1.7(a)(i)
Acquisition Proposal

 

Section 5.3
Agreement

 

Preamble
Alternative Financing

 

Section 5.9(c)
Applicable Limitation Date

 

Section 7.1
Articles of Merger

 

Section 1.3
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Term

 
Article/Section

Audited Financial Statements
 

Section 3.4(a)
Buyer

 

Preamble
Cancelled Shares

 

Section 1.9(a)(i)
Cap

 

Section 7.2(c)
Cash-Out Option

 

Section 1.10(a) 
Closing

 

Section 1.14
Closing Date

 

Section 1.14
Closing Item

 

Section 1.8(a) 
Closing Statement

 

Section 1.8(a)
Commercially Reasonable Terms

 

Section 5.9(c)
Commitment Documents

 

Section 4.5(a)
Commitment Letter

 

Section 4.5(a)
Company

 

Preamble
Company Stock Certificate

 

Section 1.11
Company IP Rights

 

Section 3.12(a)
Contemplated Transactions

 

Recitals
D&O Indemnitee

 

Section 5.8
D&O Tail Policy

 

Section 5.8
Debt Documents

 

Section 5.9(a)
Debt Fee Letter

 

Section 4.5(a)
Deductible

 

Section 7.2(c)
Disagreement Letter

 

Section 1.17(d)
Dispute Firm

 

Section 1.8(b) 
Dispute Notice

 

Section 1.8(b) 
Dissenting Shares

 

Section 1.13
Earn-Out

 

Section 1.17(a)
Earn-Out Statement

 

Section 1.17(c)
Effective Time

 

Section 1.3
Employee Benefit Plans

 

Section 3.16(a)
Employment Arrangements

 

Recitals
Escrow Accounts

 

Section 1.6
Escrow Agreement

 

Section 2.1(e)
Estimated Cash

 

Section 1.7(a)(i) 
Estimated Indebtedness

 

Section 1.7(a)(i) 
Estimated Post-Close Tax Value

 

Section 1.7(a)(i)
Estimated Statement

 

Section 1.7(a) 
Estimated Taxes Payable

 

Section 1.7(a)(i)
Estimated Transaction Expenses

 

Section 1.7(a)(i) 
Estimated Working Capital

 

Section 1.7(a)(i) 
Excess Amount

 

Section 1.8(e) 
Final Cash

 

Section 1.8(a) 
Final Indebtedness

 

Section 1.8(a) 
Final Company Taxes Payable

 

Section 1.8(a)
Final Transaction Expenses

 

Section 1.8(a)
Final Working Capital

 

Section 1.8(a)
Financial Statements

 

Section 3.4(b)
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Term

 
Article/Section

Financing
 

Section 4.5(a)
Financing Purposes

 

Section 4.5(c)
Firm

 

Section 9.17
Foreign Benefit Plan

 

Section 3.16(a)
Healthcare Reform Laws

 

Section 3.16(k)
HSR Approval

 

Section 2.1(d) 
Indemnitee

 

Section 7.4
Indemnitor

 

Section 7.4
Interim Financial Statements

 

Section 3.4(b)
IT Assets

 

Section 3.12(f)
Joinder Agreement

 

Recitals
Latest Balance Sheet

 

Section 3.4(b)
Lease

 

Section 3.8(a)
Leased Real Property

 

Section 3.8(a)
Material Contract

 

Section 3.11(a) 
Material Permits

 

Section 3.18
Merger

 

Recitals
Merger Consideration

 

Section 1.5
Merger Sub

 

Preamble
Option Consideration

 

Section 1.10(c)
Optionholder Acknowledgement

 

Section 1.10(a)
Outside Date

 

Section 8.1(e) 
Parties

 

Preamble
Party

 

Preamble
Pre-Closing Straddle Taxes

 

Section 6.1(b)
Registered Company IP Rights

 

Section 3.12(c)
Representative

 

Preamble
Representative Losses

 

Section 9.1(b)
Representative Reserve

 

Section 9.1(c)
Required Information

 

Section 5.9(e)(vii)
Resolution Period

 

Section 1.8(b) 
Restrictive Covenant Agreements

 

Recitals
Rights Agreements

 

Section 3.3(b) 
Schedules

 

Section 9.15
Shareholder Written Consent

 

Section 3.1(c)
Shortfall Amount

 

Section 1.8(e) 
Significant Customer

 

Section 3.21
Significant Vendor

 

Section 3.21
Surviving Corporation

 

Section 1.1
Tax Proceeding

 

Section 6.1(f)
Transfer Taxes

 

Section 9.3
Waived 280G Benefits

 

Section 5.10
 

*     *     *     *     *
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Each of the undersigned has caused this Agreement and Plan of Merger to be duly executed as of the date first above written.

 
 

BUYER:
  
 

DIGI INTERNATIONAL INC.
   
 

By: /s/ Ronald Konezny
 

Name: Ronald Konezny
 

Title: CEO
  
 

MERGER SUB:
  
 

NAMATH MERGER SUB, INC.
   
 

By: /s/ Dave Sampsell
 

Name: Dave Sampsell
 

Title: Corp. Sec.
 

Signature Page to Agreement and Plan of Merger
 



 
 

THE COMPANY
  
 

OPENGEAR, INC.
   
 

By: /s/ Gary Marks
 

Name: Gary Marks
 

Title: CEO
  
 

REPRESENTATIVE:
  
 

SHAREHOLDER REPRESENTATIVE SERVICES LLC, solely in its
capacity as the Representative

   
 

By: /s/ Sam Riffe
 

Name: Sam Riffe
 

Title: Managing Director
 

Signature Page to Agreement and Plan of Merger
 



Exhibit 10.1
 

BMO HARRIS BANK N.A.
50 South Sixth Street

Minneapolis, MN 55402
 

BMO CAPITAL MARKETS CORP.
3 Times Square

New York, NY 10036
 

CONFIDENTIAL
November 7, 2019

 
Digi International Inc. 
11001 Bren Road East
Minnetonka, Minnesota 55343
Attn.: Jamie Loch
 
Re:                             $150,000,000 Revolving and Term Credit Facilities
 
Ladies and Gentlemen:
 

Digi International Inc. (“you” or “Borrower”) has advised BMO Harris Bank N.A (“BMO”) and BMO Capital Markets Corp. (“BMOCM” and,
together with BMO and our affiliates,  the “Commitment Parties”, “we” or “us”) that you intend to, through Namath Merger Sub, Inc., a Utah corporation
and wholly-owned subsidiary of the Borrower, acquire (the “Acquisition”) Opengear, Inc. (together with its subsidiaries, collectively, “Target”), pursuant to
an Agreement and Plan of Merger, dated as of the date hereof (together with all schedules and exhibits thereto, the “Acquisition Agreement”), by and among
the Borrower, the Target and the other parties thereto, and to consummate the other Transactions described herein (such term and each other capitalized term
used but not defined herein having the meaning assigned to such term in the Summary of Principal Terms and Conditions attached hereto as Exhibit A (the
“Term Sheet”; and together with this letter and any other attachments or exhibits hereto, collectively, the “Commitment Letter”).
 

You have further advised us that you seek a senior secured loan facility in an aggregate principal amount of up to and consisting of a
$100,000,000 revolving loan facility and a $50,000,000 term loan (collectively, the “Facilities”), as outlined in the Term Sheet, to facilitate the consummation
of the Transactions.
 

1.                                      Commitments.
 

In connection with the Transactions, the Commitment Parties are pleased to advise you of our commitment to provide 100% of the principal
amount of the Facilities upon the terms and conditions set forth in this Commitment Letter (the “Commitment”) and subject solely to the Exclusive Funding
Conditions.
 

2.                                      Titles and Roles.
 

It is agreed that (a) BMOCM will act as sole lead arranger and sole bookrunner for the Facilities (acting in such capacities, the
“Arranger”), (b) BMO will act as the sole and exclusive administrative agent and collateral agent for the Facilities (the “Agent”) and (c) one of the
Commitment Parties will have “left” placement in any marketing materials used in connection with the Facilities.  You agree that no other agents, co-agents,
arrangers co-arrangers, bookrunners, co-bookrunners, managers or co-managers will be appointed, no other titles will be awarded and no compensation (other
than that expressly contemplated by the Term Sheet and Fee Letter (as defined below)) will be paid by you in connection with the Facilities unless you and
the Commitment Parties shall so agree.
 

1



 
3.                                      Syndication.

 
We reserve the right, prior to and/or after the execution of definitive documentation for the Facilities (collectively, “Credit

Documentation”), to syndicate a portion of our Commitments with respect to the Facilities to a group of banks, financial institutions and other institutional
lenders (together with BMO, the “Lenders”) identified by us in consultation with you.  Notwithstanding the foregoing, we will not syndicate to (a) those
banks, financial institutions and other institutional lenders and investors separately identified in writing by you to us prior to the date hereof (the “Signing
Date”) or (b) those persons who are operating company competitors of the Borrower and its subsidiaries, separately identified in writing by you to us from
time to time (each, a “Competitor”) (the foregoing, in each case of clauses (a) and (b), inclusive of any affiliates thereof that are identified in writing by you
or reasonably identifiable solely on the basis of similarity of name, collectively, “Disqualified Institutions”); provided, that a Competitor or an affiliate of a
Competitor shall not include any bona fide debt fund or investment vehicle (other than a person who is separately identified by you to us prior to the Signing
Date) that is engaged in making, purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of
business, and provided further, that (x) any supplement to the “Disqualified Institutions” list shall become effective three business days after delivery to us,
(y) such supplement shall not apply retroactively to disqualify any entities that have previously acquired a commitment or a participation in the Facilities in
accordance with the terms of this Commitment Letter or the Credit Documentation and (z) no supplements shall be made to the “Disqualified Institutions” list
from and including the date of the launch of primary syndication of the Credit Facilities through and including the Syndication Date (defined below). We
intend to commence syndication efforts promptly upon the execution of this Commitment Letter, and you agree to use commercially reasonable efforts to
actively assist us in completing a syndication that is reasonably satisfactory to us and you until the earlier to occur of a Successful Syndication (as defined in
the Fee Letter between the parties hereto of even date herewith (the “Fee Letter”)) and 60 calendar days after the Closing Date, excluding any Black-out
Dates for purposes of calculating such 60 calendar day period (such earlier date, the “Syndication Date”). During such period, such assistance shall include
(a) your using commercially reasonable efforts to ensure that any syndication efforts benefit from your existing lending and investment banking relationships
and, to the extent practical and appropriate, the existing lending and investment banking relationships of the Target, (b) direct contact between appropriate
members of senior management, certain representatives and certain non-legal advisors of you (and your using commercially reasonable efforts, to the extent
practical and appropriate, to cause direct contact between appropriate members of senior management, certain representatives and certain non-legal advisors
of the Target and its subsidiaries) and the proposed Lenders, in all such cases upon reasonable advance notice and at times and locations to be mutually agreed
upon, (c) your preparing and providing to the Arranger (and using commercially reasonable efforts to cause the Target to prepare and provide) all information
with respect to you and the Target and the Acquisition, including all financial information and Projections (as defined below), as the Arranger may reasonably
request in connection with the arrangement and syndication of the Facilities, subject to the limitations on your rights to request information concerning the
Target set forth in the Acquisition Agreement and your assistance (and using your commercially reasonable efforts to cause the Target to assist) in the
preparation of a customary confidential information memoranda (a “Confidential Information Memorandum”) and other marketing materials to be used in
connection with the syndication (all such information, memoranda and material, “Information Materials”), subject to the limitations on your rights to
request information concerning the Target set forth in the Purchase Agreement, (d) your hosting, with the Arranger, of one or more syndicate meetings, as
needed (or, if you and we agree, a conference call in lieu of such meetings) of prospective Lenders at times and locations to be mutually agreed (and using
your commercially reasonable efforts to cause the officers of the Target to be available for such meetings), subject to the limitations on your rights set forth in
the Acquisition Agreement and (e) your ensuring that the Borrower and its subsidiaries, and your using commercially reasonable efforts to ensure
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that the Target or any of its subsidiaries, shall not without our consent, in each case, announce, issue, offer, place or arrange any competing debt securities or
commercial bank or other syndicated credit facilities (excluding (A) the Facilities, (B) indebtedness of the Target and its subsidiaries permitted to be incurred
or issued prior to, or to remain outstanding upon, the closing of the Acquisition under the Acquisition Agreement, (C) intercompany indebtedness (and any
refinancing or replacement thereof) and (D) other indebtedness incurred in the ordinary course of business of the Borrower and its subsidiaries or the Target
and its subsidiaries for capital expenditures) if such announcement, issuance, offering, placement or arrangement could be reasonably expected to materially
impair the primary syndication of the Facilities.
 

Upon the request of the Arranger, you will use your commercially reasonable efforts to cause the Target to furnish, for no fee, to the
Arranger an electronic version of the Target’ trademarks, service marks and corporate logo for use in marketing materials for the purpose of facilitating the
syndication of the Facilities (the “License”); provided, however, that the License shall be used solely for the purpose described above and may not be
assigned or transferred.  You hereby authorize the Arranger to download copies of the Borrower’s trademark logos from its website and post copies thereof on
the IntraLinks site, SyndTrak site or similar workspace established by Arranger to syndicate the Facilities and use the logos on any Information Materials
prepared in connection with the syndication of the Facilities. The Commitment Parties may, with your prior consent (not to be unreasonably withheld,
conditioned or delayed), place customary advertisements in financial and other newspapers and periodicals or on a home page or similar place for
dissemination of customary information on the Internet or worldwide web as we may choose, and circulate similar promotional materials, after the closing of
the Transactions in the form of a “tombstone” or otherwise describing the names of the Borrower, Target and their affiliates (or any of them), and the amount,
type and closing date of such Transactions, all at our expense.  You also understand and acknowledge that we may provide to market data collectors, such as
league table, or other service providers to the lending industry, information regarding the closing date, size, type, purpose of, and parties to, the Facilities.
 

The Arranger will, in consultation with you (subject to the terms and conditions of this Commitment Letter), manage all aspects of the
arrangement and syndication of the Facilities, including decisions as to the selection of institutions to be approached (other than Disqualified Institutions),
when they will be approached, when their commitments will be accepted, the allocation of the aggregate commitment among the Lenders, the amount and the
distribution of compensation among the Lenders.  You hereby acknowledge and agree that the Arranger will have no responsibility other than to arrange the
syndication as set forth herein and each Commitment Party is acting solely in the capacity of an arm’s length contractual counterparty to the Borrower with
respect to the Facilities (including in connection with determining the terms of the Facilities) and not as a financial advisor or a fiduciary to, or an agent of,
the Borrower or any other person. Further, you hereby acknowledge and agree that the Commitment Parties are not advising the Borrower as to any legal, tax,
investment, accounting, regulatory or any other matters in any jurisdiction.  The Borrower shall consult with its own advisors concerning such matters and
shall be responsible for making its own independent investigation and appraisal of the transactions contemplated hereby, and the Commitment Parties shall
have no responsibility or liability to the Borrower with respect thereto.  Any review by the Commitment Parties of the Borrower, the Target, the transactions
contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the Commitment Parties and shall not be on
behalf of the Borrower.  The Borrower agrees that it will not assert any claim against the Commitment Parties based on an alleged breach of fiduciary duty by
such Commitment Party in connection with this Commitment Letter and the transactions contemplated hereby.
 

At the request of the Arranger, you agree to assist in the preparation of a version of each Confidential Information Memorandum or other
Information Materials (a “Public Version”) consisting exclusively of information with respect to you and your affiliates, and, to the extent possible using
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commercially reasonable efforts, the Target and the Acquisition that is either publicly available or not material with respect to you and your affiliates, the
Target and its affiliates, any of your or their respective securities or the Acquisition for purposes of United States federal and state securities laws (such
information, “Non-MNPI”). Such Public Versions, together with any other information prepared by you or the Target or your or its affiliates or
representatives and conspicuously marked “Public” (collectively, the “Public Information”), which at a minimum means that the word “Public” will appear
prominently on the first page of any such information, may be distributed by us to prospective Lenders who have advised us that they wish to receive only
Non-MNPI (“Public Side Lenders”).  You acknowledge and agree that, in addition to Public Information (a) Credit Documentation and preliminary drafts of
the same with respect to the Facilities, (b) administrative materials prepared by the Arranger for prospective Lenders (such as a lender meeting invitation,
allocations and funding and closing memoranda) and (c) notifications of changes in the terms of the Facilities may, in each case above, be distributed to
Public Side Lenders.  If you advise us in writing (including by email) that any of the items described in the immediately preceding clauses (a), (b) and
(c) should not be distributed to Public Side Lenders, then the Commitment Parties will not distribute such materials to Public Side Lenders without further
discussions with you.  You acknowledge that the Commitment Parties’ public-side employees and representatives who are publishing debt analysts may
participate in any meetings held pursuant to clause (d) of the first paragraph of this Section 3; provided that such analysts shall not publish any information
obtained from such meetings (i) until the Successful Syndication of the Facilities and the Arranger freeing the Facilities to trade or (ii) in violation of any
confidentiality agreement between you and the relevant Commitment Party.
 

In connection with our distribution to prospective Lenders of any Confidential Information Memorandum and, upon our request, any other
Information Materials, you will execute and deliver to us a customary authorization letter authorizing such distribution and, in the case of any Public Version
thereof or other Public Information, representing that it only contains Non-MNPI.  Each Confidential Information Memorandum will be accompanied by a
disclaimer exculpating you and us with respect to any use thereof and of any related Information Materials by the recipients thereof.
 

Notwithstanding any other provision of this Commitment Letter to the contrary, (a) the Commitment Parties shall be not be relieved or
novated from any obligations hereunder (including its obligation to fund the Facilities on the Closing Date on the terms and conditions hereof) in connection
with any syndication, assignment or participation of the Facilities, including its commitments in respect thereof, until the initial funding of the Facilities on
the Closing Date and (b) unless you otherwise agree in writing, the Commitment Parties shall retain exclusive control over all rights and obligations with
respect to its commitments in respect of the Facilities, including but not limited to all rights with respect to consents, modifications, supplements and
amendments, until the Closing Date has occurred.  It is understood that the Commitment Parties’ commitments hereunder are not conditioned upon the
syndication of, or receipt of commitments or participations in respect of, the Facilities.
 

4.                                      Information.
 

You hereby represent and warrant that (with respect to any information relating to the Target, to your knowledge) (a) all written information
(including all Information Materials), other than the Projections, other forward-looking information and information of a general economic or industry
specific nature (the “Information”), that has been or will be made available to us by you or any of your representatives in connection with the transactions
contemplated hereby does not or will not, when furnished to us, contain any untrue statement of a material fact or omit to state a material fact necessary in
order to make the statements contained therein not materially misleading in light of the circumstances under which such statements are made (when taken as a
whole and after giving effect to all supplements and updates thereto provided through the date furnished) and (b) the financial projections and other forward-
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looking information (the “Projections”) that have been or will be made available to us by you or any of your representatives in connection with the
transactions contemplated hereby have been or will be prepared in good faith based upon assumptions believed by you to be reasonable at the time furnished
to us (it being understood that (i) the Projections are as to future events and are not to be viewed as facts or a guarantee of performance, and that actual results
during the period or periods covered by any such Projections may differ significantly from the projected results and such differences may be material and
(ii) the Projections are subject to significant uncertainties and contingencies and no assurance can be given that the projected results will be realized).  You
agree that, if at any time prior to the Syndication Date, you become aware that any of the representations in the preceding sentence would be incorrect (to
your knowledge with respect to information relating to the Target) in any material respect if such Information and Projections were being furnished, and such
representations were being remade, at such time, then you will (or, with respect to the Information and Projections relating to the Target, will use
commercially reasonable efforts to) promptly supplement, or cause to be supplemented, the Information and the Projections so that (with respect to
Information and Projections relating to the Target, to your knowledge) such representations will be correct (to your knowledge with respect to information
relating to the Target), in all material respects, under those circumstances on such date.  You understand that in arranging and syndicating the Facilities we
may use and rely on the Information and Projections without independent verification thereof.
 

5.                                      Fees.
 

As consideration for the Commitment and agreements of the Commitment Parties hereunder, you agree to pay or cause to be paid the
nonrefundable fees described in the Fee Letter dated the date hereof and delivered herewith (the “Fee Letter”) on the terms and subject to the conditions set
forth therein.
 

6.                                      Conditions Precedent.
 

The Commitment Parties’ obligations to fund its Commitment hereunder, and our agreements to perform the services described herein, are
subject solely to (a) the execution and delivery by the applicable Loan Parties (as defined in the Term Sheet) of Credit Documentation with respect to the
Facilities on the terms set forth in the Term Sheet, and (b) the satisfaction (or waiver by us) in all material respects of the conditions set forth in Exhibit B
hereto (collectively, the “Exclusive Funding Conditions”).
 

7.                                      Indemnification and Expenses.
 

You agree (a) to indemnify and hold harmless each of us and our respective affiliates and our and their respective officers, directors,
employees, agents, controlling persons, members and representatives of each of us and our respective affiliates and the successors and assigns of each of the
foregoing (each, an “Indemnified Person”) from and against any and all actual losses, claims, damages, liabilities and expenses (but excluding lost profits
and opportunity costs), joint or several, to which any such Indemnified Person may become subject arising out of or in connection with this Commitment
Letter, the Fee Letter, the Transactions, the Facilities or any related transaction or any actual or threatened claim, actions, suits, inquiries, litigation,
investigation or proceeding (any such claim, actions, suits, inquiries, litigation, investigation or proceeding, a “Proceeding”) relating to any of the foregoing,
regardless of whether any such Indemnified Person is a party thereto (and regardless of whether such matter is initiated by you, your or the Target’s equity
holders, creditors or any other third party or by the Target or any of its subsidiaries or affiliates), and to reimburse each such Indemnified Person upon written
demand (together with reasonable back-up documentation) for any reasonable and documented out-of-pocket expenses incurred in connection with
investigating or defending any of the foregoing or in connection with the enforcement of any provision of this Commitment Letter or the Fee Letter (limited
to, in the case of legal
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fees and expenses, fees and expenses of one firm as counsel for all such Indemnified Persons, taken as a whole, and of a single local firm as counsel in each
appropriate jurisdiction for all such Indemnified Persons, taken as a whole, and, solely in the case of an actual or perceived conflict of interest, one additional
primary firm as counsel and one additional local firm as counsel in each appropriate jurisdiction to each group of similarly affected Indemnified Persons),
provided that the foregoing indemnity will not, as to any Indemnified Person, apply to losses, claims, damages, liabilities or related expenses to the extent
arising from (i) the willful misconduct, bad faith or gross negligence of such Indemnified Person or its control affiliates, directors, officers or employees
(collectively, the “Related Parties”) (as determined by a final, non-appealable judgment of a court of competent jurisdiction), (ii) the material breach of the
obligations of such Indemnified Person or any of its Related Parties under the Commitment Letter or Fee Letter (as determined by a final, non-appealable
judgment of a court of competent jurisdiction) or (iii) disputes solely between and among Indemnified Persons not arising from any act or omission of the
Borrower or any of its affiliates (other than claims against an Indemnified Person acting in its capacity as an agent or arranger or similar role under the
Facilities) and (b) regardless of whether the Closing Date occurs, to reimburse the Commitment Parties and their respective affiliates from time to time, upon
presentation of a summary statement, for all reasonable and documented out-of-pocket expenses (including without limitation due diligence expenses,
syndication expenses, travel expenses, and the fees, charges and disbursements of a one firm as counsel for the Commitment Parties and of a single local firm
as counsel in each appropriate jurisdiction) incurred in connection with the Facilities and any related documentation (including this Commitment Letter, the
Fee Letter and the Credit Documentation) or the administration, amendment, modification, waiver or enforcement thereof.  It is further agreed that we shall
have no liability to any person other than you in connection with this Commitment Letter, the Fee Letter, the Facilities or the transactions contemplated
hereby. You acknowledge that information and documents relating to the Facilities may be transmitted through SyndTrak, Intralinks, the internet, e-mail or
similar electronic transmission systems, and that no Indemnified Persons or any of its Related Parties shall be liable for any damages arising from the use by
others of information or documents transmitted in such manner except to the extent such damages are found in a final, non-appealable judgment of a court of
competent jurisdiction to have resulted from the gross negligence, bad faith or willful misconduct of or material breach of this Commitment Letter or the Fee
Letter by such Indemnified Person (or any of its Related Parties).  None of the Indemnified Persons, their Related Parties, you, the Target or any of your or
their respective affiliates or the respective directors, officers, employees, advisors, and agents of the foregoing shall be liable for any indirect, special, punitive
or consequential damages in connection with this Commitment Letter, the Fee Letter, the Facilities or the transactions contemplated hereby, provided that
nothing contained in this sentence shall limit your indemnity obligations to the extent set forth in this Section 7.
 

Notwithstanding anything to the contrary contained herein, upon the execution of Credit Documentation, the relevant provisions of such
definitive documentation shall supersede the provisions of the preceding paragraphs (to the extent covered thereby).
 

8.                                      Sharing of Information, Affiliate Activities.
 

You acknowledge that each Commitment Party and its affiliates may be providing debt financing, equity capital or other services (including
financial advisory services) to other companies in respect of which you may have conflicting interests regarding the transactions described herein and
otherwise.  No Commitment Party nor any of its affiliates will use confidential information obtained from you or your affiliates by virtue of the transactions
contemplated by this Commitment Letter or its other relationships with you in connection with the performance by such Commitment Party and its affiliates
of services for other companies, and no Commitment Party nor any of its affiliates will furnish any such information to any of its other customers.  You also
acknowledge that the Commitment Parties and their
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respective affiliates have no obligation to use in connection with the transactions contemplated hereby, or to furnish to you, confidential information obtained
from other companies or persons.
 

You further acknowledge that each Commitment Party (or an affiliate) is a full service securities or banking firm engaged in securities
trading and brokerage activities as well as providing investment banking and other financial services and such person may from time to time provide
investment banking and other financial services to, and effect transactions for, its own or its affiliates’ account or the account of customers, and hold positions
in loans, securities or options on loans or securities of you, the Target, your or the Target’s respective affiliates, of other companies that may be the subject of
the transactions contemplated by this Commitment Letter and of other companies with which you may have commercial or other relationships. You further
acknowledge that no Commitment Party has any obligation to you or your affiliates with respect to the transactions contemplated hereby except those
obligations expressly set forth herein or in any other express writing executed and delivered by such Commitment Party and you or any such affiliate
(including the Credit Documentation). With respect to any securities and/or financial instruments so held by any Commitment Party (or an affiliate) or any of
its customers, all rights in respect of such securities and financial instruments, including any voting rights, will be exercised by the holder of the rights, in its
sole discretion.
 

Each Commitment Party may employ the services of its affiliates in providing certain services hereunder and, in connection with the
provision of such services, may exchange with such affiliates information concerning you and the other companies that may be the subject of the transactions
contemplated by this Commitment Letter, and, to the extent so employed, such affiliates shall be entitled to the benefits, and subject to the confidentiality
obligations, of the Commitment Parties hereunder.
 

9.                                      Confidentiality.
 

This Commitment Letter is delivered to you on the understanding that neither this Commitment Letter nor the Fee Letter nor any of their
terms or substance shall be disclosed by you, directly or indirectly, to any other person except (a) to your officers, directors, employees, attorneys, agents,
accountants, advisors, co-investors, controlling persons and equity holders on a confidential basis or (b) pursuant to the order of any court or administrative
agency in any pending legal, judicial or administrative proceeding or otherwise as required by applicable law or compulsory legal process or to the extent
requested or required by governmental and/or regulatory authorities (in which case you agree to inform us promptly thereof to the extent permitted by law,
other than filing the Commitment Letter with the Securities and Exchange Commission on a customary Form 8-K related to the transactions); provided, that
(i) you may disclose this Commitment Letter and the contents hereof (but not the Fee Letter or the contents thereof other than pursuant to clause (A) below
and only if the fee amounts payable pursuant to the Fee Letter and the economic terms of the “flex provisions” in the Fee Letter have been redacted in a
manner reasonably agreed by the Arranger (including the portions thereof addressing fees payable to us)) (A) to the Target and its officers, directors,
employees, attorneys, agents, accountants, advisors, controlling persons and equity holders who are directly involved in the consideration of this matter, in
each case on a confidential basis, (B) in any syndication or other marketing materials, prospectus or other offering memorandum, or any public or regulatory
filing in each case relating to the Facilities, (C) to any rating agencies (with your prior consent (not to be unreasonably withheld, conditioned or delayed)),
(D) to potential debt providers in coordination with us to obtain commitments to the Facilities from such potential debt providers and (E) to the extent such
information becomes publicly available other than by reason of improper disclosure by you in violation of any confidentiality obligations hereunder and
(ii) you may disclose the aggregate amounts contained in the Fee Letter as part of the Projections, pro forma information or a generic disclosure of aggregate
sources and uses related to fee amounts related to the Transactions, to the extent customary or required in offering and marketing materials for the Facilities or
to the extent customary or required in any
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public or regulatory filing relating to the Transactions, and in each case, only to the extent aggregated with all other fees and expenses of the Transactions and
not presented as an individual line item unless required by applicable law, rule or regulation.
 

We shall use all information received by us and our affiliates in connection with this Commitment Letter and the transactions contemplated
hereby solely for the purposes of negotiating, evaluating and consulting on the transactions contemplated hereby and providing the services that are the
subject of this Commitment Letter and shall treat confidentially, together with the terms and substance of this Commitment Letter and the Fee Letter, all such
information; provided, however, that nothing herein shall prevent us from disclosing any such information (a) to rating agencies, (b) to any Lenders,
participants or hedging counterparties or potential Lenders, participants or hedging counterparties who have agreed to be bound by confidentiality and use
restrictions in accordance with the proviso to this sentence, (c) in any legal, judicial, administrative proceeding or other compulsory process or otherwise as
required by applicable law or regulations (in which case we shall promptly notify you, in advance, to the extent permitted by law), (d) upon the request or
demand of any regulatory authority having jurisdiction over us or our respective affiliates (in which case we shall, except with respect to any audit or
examination conducted by bank accountants or any regulatory authority exercising examination or regulatory authority, promptly notify you, in advance, to
the extent reasonably practical and permitted by law), (e) to our officers, directors, employees, legal counsel, independent auditors, professionals and other
experts or agents (collectively, “Representatives”) on a “need-to-know” basis and who are informed of the confidential nature of such information and are or
have been advised of their obligation to keep information of this type confidential (and each of us shall be responsible for our respective Representatives’
compliance with this paragraph), (f) to any of our respective affiliates and their Representatives provided, that any such affiliate or Representative is advised
of its obligation to retain such information as confidential, and each of us shall be responsible for our respective affiliates’ and their Representatives’
compliance with this paragraph) to be utilized solely in connection with rendering services to the Borrower in connection with the Transactions, (g) to the
extent any such information becomes publicly available other than by reason of disclosure by us, our respective affiliates or any of our respective
Representatives, (h) to the extent that such information is received by us from a third party that is not, to our knowledge, subject to confidentiality obligations
owing to you, the Target or any of your or its respective affiliates or related parties, (i) to the extent that such information is independently developed by us
without the use of information otherwise subject hereto, (j) for purposes of establishing a “due diligence” defense (in which case we shall promptly notify
you, in advance, to the extent permitted by law), or (k) to the extent that such information was already in our possession prior to any duty or other undertaking
of confidentiality entered into in connection with the Transactions; provided, that the disclosure of any such information to any Lenders, potential Lenders,
participants, potential participants, hedging counterparties or potential hedging counterparties referred to above shall be made subject to the acknowledgment
and acceptance by such Lender, potential Lender, participant, potential participant, hedging counterparty or potential hedging counterparty that such
information is being disseminated on a confidential basis (on substantially the terms set forth in this paragraph or as is otherwise reasonably acceptable to you
and us, including, without limitation, as agreed in any confidential information memorandum or other marketing materials) in accordance with our standard
syndication processes or customary market standards for dissemination of such type of information. The provisions of this paragraph shall automatically
terminate and be superseded by the confidentiality provisions to the extent covered in the Credit Documentation for the Facilities upon the initial funding
thereunder and shall in any event automatically terminate two years following the date of this Commitment Letter. Please note that we and our affiliates do
not provide tax, accounting or legal advice. Notwithstanding any other provision herein, this Commitment Letter does not limit the disclosure of any tax
strategies to the extent required by applicable law.  In no event shall disclosure of information referred to above be made to any Disqualified Institution.
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10.                               Assignments; Amendments; Governing Law, Etc.

 
This Commitment Letter shall not be assignable by any party hereto without the prior written consent of each other party hereto (not to be

unreasonably withheld) and any attempted assignment without such consent shall be null and void, is intended to be solely for the benefit of the parties hereto
(and Indemnified Persons), and is not intended to confer any benefits upon, or create any rights in favor of, any person other than the parties hereto (and
Indemnified Persons to the extent expressly provided for herein); provided, that the Commitment Parties may assign their Commitment hereunder (subject to
the provisions set forth in this Commitment Letter) to one or more potential Lenders, provided further that (x) no Commitment Parties shall be relieved,
released or novated from its obligations hereunder (including its obligation to fund the Facilities on the Closing Date) in connection with any syndication,
assignment or participation of the Facilities, including its Commitment in respect thereof, until after the initial funding of the Facilities has occurred and
(y) no assignment or novation shall become effective with respect to all or any portion of the Commitment Parties’ Commitment in respect of the Facilities
until after the initial funding of the Facilities. Unless as you otherwise agree in writing, the Commitment Parties shall retain exclusive control over all rights
and obligations with respect to its Commitment in respect of the Facilities, including all rights with respect to consents, modifications, supplements, waivers
and amendments, until the Closing Date has occurred and the initial funding under the Facilities has been made. Any and all obligations of, and services to be
provided by, each of us hereunder (including, without limitation, our commitments as a Lender) may be performed and any and all of our rights hereunder
may be exercised by or through any of our respective affiliates or branches and, in connection with such performance or exercise, we may, subject to
Section 9, exchange with such affiliate or branches information concerning you and your affiliates that may be the subject of the transactions contemplated
hereby and, to the extent so employed, such affiliates and branches shall be entitled to the benefits afforded to us hereunder and be subject to the obligations
undertaken by us hereunder); provided, that with respect to the commitments, any assignments thereof to an affiliate will not relieve us from any of its
obligations hereunder unless and until such affiliate shall have funded the portion of the commitment so assigned.
 

This Commitment Letter and the Fee Letter supersede all prior understandings, whether written or oral, between you and us with respect to
the Facilities.  This Commitment Letter may not be amended or any provision hereof waived or modified except by an instrument in writing signed by us and
you.
 

This Commitment Letter may be executed in any number of counterparts, each of which shall be an original and all of which, when taken
together, shall constitute one agreement. Delivery of an executed counterpart of a signature page of this Commitment Letter by facsimile, .pdf or other
electronic transmission shall be effective as delivery of a manually executed counterpart hereof. Section headings used herein are for convenience of reference
only, are not part of this Commitment Letter and are not to affect the construction of, or to be taken into consideration in interpreting, this Commitment Letter.
 

THIS COMMITMENT LETTER, AND ALL CLAIMS OR CAUSES OF ACTION (WHETHER IN CONTRACT, TORT OR
OTHERWISE) THAT MAY BE BASED UPON, ARISE OUT OF OR RELATE IN ANY WAY TO THIS COMMITMENT LETTER, OR THE
NEGOTIATION, EXECUTION OR PERFORMANCE OF THIS COMMITMENT LETTER OR THE TRANSACTIONS CONTEMPLATED HEREBY,
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO
ANY PRINCIPLE OF CONFLICTS OF LAW THAT COULD REQUIRE THE APPLICATION OF ANY OTHER LAW; PROVIDED, HOWEVER, THAT
IT IS UNDERSTOOD AND AGREED THAT (A) INTERPRETATION OF THE DEFINITION OF “MATERIAL ADVERSE EFFECT” (AS DEFINED IN
THE ACQUISITION AGREEMENT) (AND WHETHER OR NOT A MATERIAL ADVERSE EFFECT HAS OCCURRED),
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(B) THE DETERMINATION OF THE ACCURACY OF ANY TARGET REPRESENTATION AND WHETHER AS A RESULT OF ANY INACCURACY
THEREOF YOU (OR YOUR AFFILIATES OR ASSIGNEES) HAVE THE RIGHT (TAKING INTO ACCOUNT ANY APPLICABLE CURE
PROVISIONS) TO TERMINATE YOUR (OR YOUR AFFILIATES’ OR ASSIGNEE’S) OBLIGATIONS UNDER THE ACQUISITION AGREEMENT
AND (C) THE DETERMINATION OF WHETHER THE ACQUISITION HAS BEEN CONSUMMATED IN ACCORDANCE WITH THE TERMS OF
THE ACQUISITION AGREEMENT, IN EACH CASE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF DELAWARE, REGARDLESS OF THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF
CONFLICTS OF LAWS THEREOF.
 

Each of the parties hereto agrees that (i) this Commitment Letter is a binding and enforceable agreement with respect to the subject matter
herein, including an agreement to negotiate in good faith the Credit Documentation by the parties hereto in a manner consistent with this Commitment Letter,
notwithstanding that the funding of the Facilities is subject to the specified closing conditions set forth in Section 6 above and in Exhibit B hereto and (ii) the
Fee Letter is a binding and enforceable agreement with respect to the subject matter contained therein.
 

11.                               Jurisdiction.
 

Each of the parties hereto hereby irrevocably and unconditionally (a) submits, for itself and its property, to the exclusive jurisdiction of any
New York State court or Federal court of the United States of America sitting in the Borough of Manhattan, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to this Commitment Letter, the Fee Letter or the transactions contemplated hereby or thereby, and agrees that all
claims in respect of any such action or proceeding shall be brought, heard and determined only in such New York State court or, to the extent permitted by
law, in such Federal court, (b) 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 suit, action or proceeding arising out of or relating to this Commitment Letter, the Fee Letter or the transactions contemplated hereby or
thereby in any such New York State or Federal court, (c) waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in any such court, and (d) agrees that a final judgment in any such action or proceeding shall be conclusive and may
be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. You and we agree that service of any process, summons,
notice or document by registered mail addressed to you or us at the respective addresses set forth above shall be effective service of process for any suit,
action or proceeding brought in any such court.
 

12.                               Waiver of Jury Trial.
 

EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING,
CLAIM OR COUNTERCLAIM BROUGHT BY OR ON BEHALF OF ANY PARTY RELATED TO OR ARISING OUT OF THIS COMMITMENT
LETTER, THE FEE LETTER OR THE PERFORMANCE OF SERVICES HEREUNDER OR THEREUNDER.
 

13.                               Surviving Provisions.
 

The compensation, reimbursement, indemnification, absence of fiduciary relationship, confidentiality, syndication, jurisdiction, governing
law and waiver of jury trial provisions contained herein and in the Fee Letter and the provisions of Section 8 of this Commitment Letter shall remain in full
force
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and effect in accordance with their terms notwithstanding the termination of this Commitment Letter or the Commitment of the Commitment Parties
hereunder and our agreements to perform the services described herein; provided, that your obligations under this Commitment Letter and the Fee Letter,
other than those provisions relating to confidentiality, compensation and to the syndication of the Facilities, shall automatically terminate and be superseded
by the Credit Documentation relating to the Facilities upon the initial funding thereunder, and you shall automatically be released from all liability in
connection therewith at such time; provided further, if any of the Facilities close and the Credit Documentation is executed and delivered, the provisions of
relating to the syndication of such Facilities shall survive only until the Syndication Date.
 

14.                               PATRIOT Act Notification.
 

We hereby notify you that pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L. 107-56 (signed into law October 26,
2001) (the “PATRIOT Act”), each Lender is required to obtain, verify and record information that identifies the Borrower, and the Guarantors, which
information includes the name, address, tax identification number and other information regarding the Borrower and the Guarantors that will allow such
Lender to identify the Borrower and the Guarantors in accordance with the PATRIOT Act. This notice is given in accordance with the requirements of the
PATRIOT Act and is effective as to us and each Lender.
 

15.                               Acceptance and Termination.
 

If the foregoing correctly sets forth our agreement with you, please indicate your acceptance of the terms of this Commitment Letter and of
the Fee Letter by returning to us executed counterparts hereof and of the Fee Letter not later than 5:00 p.m., Chicago time, on the date that is 5 business days
from the date of this Commitment Letter.  Our commitments hereunder, and our agreements to perform the services described herein, will expire
automatically and without further action or notice and without further obligation to you at such time in the event that we have not received such executed
counterparts in accordance with the immediately preceding sentence. In the event that (i) the Closing Date does not occur on or before January 6, 2020, or
(ii) the Acquisition Agreement (other than with respect to ongoing indemnities, confidentiality provisions and similar provisions) is terminated by you or with
your written consent without the consummation of the Acquisition having occurred then this Commitment Letter and our commitments hereunder, and our
agreements to perform the services described herein, shall automatically terminate without further action or notice and without further obligation to you
unless we shall, in our discretion, agree to an extension. Subject to Section 13 and our receipt of fees required to be paid in connection under Section 7 of this
Commitment Letter, you may terminate this Commitment Letter and our Commitment with respect to the Facilities hereunder at any time upon five business
days’ written notice.
 

[Remainder of this page intentionally left blank]
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We are pleased to have been given the opportunity to assist you in connection with the financing for the Acquisition.

 
 

 

Very truly yours,
  
  
 

BMO HARRIS BANK N.A.
   
 

By: /s/ Philip P. Krump
 

Name: Philip P. Krump
 

Title: Managing Director
  
  
 

BMO CAPITAL MARKETS CORP.
   
 

By: /s/ Tomasz Milewski
 

Name: Tomasz Milewski
 

Title: Director
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ACCEPTED AND AGREED AS OF THE DATE FIRST WRITTEN ABOVE:

 

  
  
DIGI INTERNATIONAL INC.

 

  
   
By: /s/ Ronald Konezny

 

Name: Ronald Konezny
 

Title: CEO
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EXHIBIT A

 
SUMMARY OF TERMS AND CONDITIONS

NOVEMBER 7, 2019
 
This Summary of Principal Terms and Conditions is intended merely as an outline of certain of the material terms of the credit facilities described herein. It
does not include descriptions of all of the terms, conditions and other provisions that are to be contained in the documentation relating to the credit facilities
and it is not intended to limit the scope of discussion and negotiation of any matters not consistent with the specific matters set forth herein.
 
Borrower:

 

DIGI INTERNATIONAL INC. (the “Borrower”)
   
Transactions:

 

Pursuant to the Agreement and Plan of Merger dated November 7, 2019 by and among the Borrower, Target,
Namath Merger Sub, Inc., a Utah corporation and wholly-owned subsidiary of the Borrower (“Merger Sub”) and
Shareholder Representative Services LLC (the “Acquisition Agreement”), the Target will become a wholly-
owned subsidiary of the Borrower by way of a merger of the Merger Sub with and into the Target, with the
Target continuing as the surviving corporation. In connection with the Acquisition, (a) the Borrower will obtain
the Facilities (as defined below), (b) all of the existing debt of the Borrower, the Target and their subsidiaries
will be refinanced and repaid in full, and all liens and security interests thereunder shall be released substantially
concurrently with the Acquisition (the “Refinancing”), and (c) fees and expenses incurred in connection with
each of the foregoing, including the Acquisition (collectively, the “Transaction Costs”) will be paid. The
transactions described in this paragraph are collectively referred to herein as the “Transactions”.

   
Guarantors:

 

Subject to the Limited Conditionality Provisions, all obligations of the Borrower under the Facilities, as well as
hedging liability and funds transfer and deposit account liability owed to any Lender or its affiliates
(collectively, the “Borrower Obligations”), will be unconditionally guaranteed on a senior basis (the
“Guaranty”) by each of the Borrower’s domestic subsidiaries (collectively, the “Guarantors”; the Borrower and
the Guarantors are referred to collectively, the “Loan Parties”), other than excluded foreign subsidiaries and
immaterial subsidiaries.

   
Sole Lead Arranger and Sole Book
Runner:

 

BMO Capital Markets Corp. will act as sole lead arranger and sole bookrunner for the Facilities (in such
capacities, the “Lead Arranger”).

   
Administrative Agent:

 

BMO Harris Bank N.A. (“BMO Harris” or the “Administrative Agent”).
   
Lenders:

 

A syndicate of financial institutions and investors, including BMO Harris (the “Lenders”), acceptable to the
Borrower and the Arranger arranged on a fully underwritten basis.
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TYPES AND AMOUNTS OF FACILITIES
   
Term A Facility:

  

   
Type and Amount:

 

A 5-year first lien term loan facility (the “Term Facility”) in an aggregate principal amount of $50 million (the
loans thereunder, the “Term Loans”).

   
Availability:

 

The Term Loans shall be borrowed in a single drawing on the Closing Date. Repayments and prepayments of the
Term Loans may not be reborrowed.

   
Maturity:

 

The date that is 5 years following the Closing Date (the “Term Loan Maturity Date”).
   
Amortization:

 

Commencing on the last day of the first full fiscal quarter ended after the Closing Date, the Term Loans shall
amortize in equal quarterly installments in aggregate annual amounts equal to (i) 5.00% of the original principal
amount of the Term Loans during the first and second year following the Closing Date; (ii) 7.50% of the original
principal amount of the Term Loans during the third and fourth year following the Closing Date and (iii) 10.00%
of the original principal amount of the Term Loans during the fifth year after the Closing Date, with the balance
payable on the Maturity Date.

   
Use of Proceeds:

 

The proceeds of the Term Loans will be used to finance a portion of the Transactions and to pay fees and
expenses associated with the Transactions.

   
Revolving Facility:

  

   
Type and Amount:

 

A 5-year revolving loan facility (the “Revolving Facility”. together with the Term Facility, the “Facilities”; and
the commitments under the Revolving Facility, the “Revolving Commitments”) in an aggregate principal
amount of $100 million (the loans thereunder, the “Revolving Loans” and, together with the Term Loans, the
“Loans”), which will be available to the Borrower in U.S. dollars. The Lenders providing the Revolving
Commitments are referred to as the “Revolving Lenders”. A portion of the Revolving Facility, in an amount not
to exceed $5 million, will be available for borrowings in Australian Dollars, Canadian Dollars, Euro, Japanese
Yen and Sterling, (“Alternative Currencies”). Any Loan made in an Alternative Currency shall be advanced in
such currency, and all payments of principal and interest thereon shall be made in such currency.

   
Availability:

 

The Revolving Facility will be available on a revolving basis during the period commencing on the Closing
Date, subject to the limitations set forth under “Use of Proceeds” below and ending on the date that is 5 years
after the Closing Date (the “Revolving Termination Date”). Revolving Loans that are ABR Loans will be
available for borrowing on same-day notice.

   
Maturity:

 

The Revolving Commitments will terminate and the Revolving Loans will mature on the Revolving Termination
Date.
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Letters of Credit:

 

A portion of the Revolving Facility in an amount not to exceed $10 million shall be available for the issuance of
letters of credit, including documentary letters of credit (the “Letters of Credit”) by BMO Harris (in such
capacity, the “Issuing Lender”) in U.S. dollars and Alternative Currencies. No Letter of Credit shall expire later
than the earlier of one year from its date of issuance or 30 days before the Revolving Termination Date,
provided that annually renewable Letters of Credit may be issued with a final expiry date no later than 30 days
before the Revolving Termination Date. Letters of Credit shall reduce availability under the Revolving Facility.
Each Revolving Lender shall have a pro rata risk participation in each Letter of Credit.

   
Swingline:

 

In connection with the Revolving Facility, BMO Harris (in such capacity, the “Swingline Lender”) will make
available to the Borrower a swingline subfacility under which the Borrower may make short-term borrowings of
up to $10 million. Outstanding swingline loans will reduce availability under the Revolving Facility, with the
credit risk on swingline loans allocated ratably among the Revolving Lenders. Outstanding swingline loans will
bear interest before maturity at the Base Rate plus the Applicable Margin applicable for loans under the
Revolving Facility or the rate offered by the Swingline Lender in its discretion.

   
Use of Proceeds:

 

The proceeds of loans under the Revolving Facility will be used to finance a portion of the Transactions, for
working capital and for other general corporate purposes, including transactions that are not prohibited by the
terms of the Credit Documentation.

   
Accordion:

 

The Borrower will have the right from time to time, on one or more occasions, to (a) add one or more
incremental term loan facilities to the Facilities and/or increase the Term Facility (each, an “Incremental Term
Facility”) and/or (b) increase commitments under the Revolving Facility (each, an “Incremental Revolving
Increase” and, together with any Incremental Term Facilities, collectively, the “Incremental Facilities”) in an
aggregate amount not to exceed $50 million so long as after giving pro forma effect thereto and assuming no
cash netting of the proceeds thereof and full funding of any Incremental Revolving Increase (including, in each
case, the use of proceeds thereof and other customary events), the Total Net Leverage Ratio is no greater than
the Total Net Leverage Ratio covenant compliance level then in effect.

   
  

No Lender will be required to participate in any such Incremental Facility without its consent. New lenders
providing any Incremental Facility shall be reasonably satisfactory to the Administrative Agent and, in the case
of any Incremental Revolving Increase, the Issuing Lender, to the extent required under “Assignments and
Participations” below.

   
CERTAIN PAYMENT PROVISIONS
   

Fees and Interest Rates:
 

As set forth on Annex I hereto.
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Optional Prepayments and
Commitment Reductions:

 

Loans bearing interest based on the Base Rate may be prepaid at any time without penalty with same-day
written notice. Loans bearing interest based on LIBOR may be repaid upon three business days’ written notice,
subject to payment of usual and customary breakage costs for payments made prior to the last day of an interest
period. The Borrower may reduce the Revolving Facility in multiples of $5 million upon five business days
prior written notice to the Administrative Agent (or such shorter period agreed to by the Administrative Agent).
Optional prepayments of the Term Loans shall be applied to the Term Loans and the installments thereof in the
inverse order of maturity.

   
Mandatory Prepayments:

 

The following amounts shall be applied to prepay the Term Loans, in each case with carveouts and exceptions to
be agreed:

   
  

(a)         100% of the net cash proceeds of any incurrence by the Borrower or any of its subsidiaries of debt after
the Closing Date that is not permitted under the Credit Documentation;

 
(b)         100% of the net cash proceeds of any non-ordinary course asset sales or as a result of casualty or

condemnation events by the Borrower or any of its subsidiaries (subject to exceptions to be agreed,
including (i) a $5 million per fiscal year threshold, with only the amount in excess of such annual
threshold required to be used to prepay the Term Loans, and (ii) the right to reinvest 100% of such
proceeds within 12 months (or if committed to reinvest within 12 months, reinvested within 18
months)).

 
(c)          50% of Excess Cash Flow payable within 90 days after the close of each fiscal year of the Borrower,

commencing with the fiscal year ending September 30, 2021. Excess Cash Flow is defined as EBITDA
for the relevant fiscal year less the sum of (i) cash interest expense, (ii) cash taxes, (iii) required and
voluntary debt repayments (excluding payments of the Revolving Facility), (iv) unfinanced capital
expenditures, (v) adjustments for changes in working capital, (vi) other add backs to EBITDA to be
agreed and (vii) any earnout payments. The Excess Cash Flow requirement will decrease to (A) 25% if
the Total Net Leverage Ratio is less than 2.00 to 1.00, but greater than or equal to 1.00 to 1.00 and
(B) 0% if the Total Net Leverage Ratio is less than 1.00 to 1.00.

 
(d)         Any amount outstanding under the Revolving Facility (including letters of credit and swing line loans,

if applicable) in excess of the Revolving Commitment must be immediately prepaid.
 
Mandatory prepayments of the Term Loans shall be applied to the Term Loans and the installments thereof on a
pro rata basis.
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COLLATERAL

 

The Borrower Obligations and the obligations of each other Loan Party under the Guaranty shall be secured by a
perfected first-priority security interest (subject to permitted liens and other exceptions to be set forth in the
Credit Documentation and the Limited Conditionality Provisions) in substantially all of the tangible and
intangible assets of the Borrower and the Guarantors, whether now owned or hereafter acquired (excluding
certain excluded assets to be identified in the Credit Documentation), including a pledge of 100% of the stock of
each Guarantor, (the stock pledge of foreign subsidiaries shall be limited to 66% of the voting stock (and 100%
of the non-voting stock) of each first-tier foreign subsidiary) (the “Collateral”). The foregoing will exclude
(i) certain assets to the extent that applicable law or contract terms provide that a lien would impair the validity
of such asset (including United States intent-to-use trademark applications, but only to the extent such
restrictions remain in place), (ii) nominee or directors’ qualifying shares, (iii) deposit accounts used solely for
payroll, 401(k) or other employee benefit plans, withholding tax accounts or trust or fiduciary accounts and
other general deposit accounts subject to an aggregate dollar cap to be agreed and (iv) other assets to the extent
the Administrative Agent determines in its reasonable judgment that the cost of obtaining or perfecting such
pledge or security interest is excessive in relation to the benefit thereof.

   
DOCUMENTATION

  

   
Credit Documentation; Loan
Documentation Principles:

 

The documentation for the Loans (the “Credit Documentation”) will be in the form of a senior secured credit
agreement and will include related guarantee and security agreements and instruments based upon the
documentation usual and customary for senior secured financings of this type for similarly situated borrowers,
as modified (a) taking into account the operational and strategic requirements of Borrower and its subsidiaries in
light of their industries, businesses, business practices and financial accounting, (b) in light of the size, cash
flows, results of operations, and leverage of Borrower and its subsidiaries (including as to materiality thresholds,
baskets and other limitations and exceptions) and the need for the Borrower and its subsidiaries to operate in the
ordinary course of business, (c) in a manner to reflect the terms of this Term Sheet, the other Annexes to the
Commitment Letter and the Fee Letter and (d) in any event, including customary EU Bail-In provisions, and
modifications to reflect administrative and operational requirements of the Administrative Agent (such
provisions being referred to collectively as the “Loan Documentation Principles”).

   
Initial Conditions Precedent:

 

(a)         Execution and delivery by the Borrower and Guarantors of the Credit Documentation, and
 

(b)         The satisfaction in all material respects of the conditions set forth in Exhibit B hereto.
 
There shall be no other conditions to closing and funding.
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Ongoing Conditions Precedent:

 

No Lender shall be required to make any extension of credit under the Facilities (other than the initial extensions
of credit) unless:
 

(a)         No default or event of default shall exist before or after giving effect to such extension of credit.
 

(b)         All representations and warranties shall be true and correct.
   
Representations & Warranties:

 

Usual and customary representations and warranties for facilities of this type, consistent with the Loan
Documentation Principles, including but not limited to organization and qualification, subsidiaries, authorization
and validity of loan documents, use of proceeds and margin stock, financial reports, no material adverse change,
full disclosure, intellectual property, governmental authority and licensing, title to properties and assets, no
material litigation, payment of taxes, governmental approvals, transactions with affiliates, Investment Company
Act, ERISA, compliance with laws (including environmental), no violation of agreements, solvency, no broker’s
fees, and absence of default or event of default.

   
Financial Covenants:

 

Financial covenants will include, but not be limited to, the following, each measured on a consolidated basis in
accordance with GAAP for the Borrower and its subsidiaries:

   
  

(a)         Total Net Leverage Ratio, defined as the ratio of Total Funded Debt (which is defined as all
indebtedness for borrowed money and guaranties of the same, excluding letters of credit to the extent
undrawn, but which, in any event, shall allow for cash netting of up to $50 million of unrestricted
domestic cash) as of the end of the most recent fiscal quarter, to EBITDA for the most recently-ended
four fiscal quarters, initially set at a maximum of 3.25 to 1.00, with the first step-down to 3.00 to 1.00
occurring on March 31, 2020, with the second step-down to 2.75 to 1.00 occurring on March 31, 2021
and the third step-down to 2.50 to 1.00 occurring on March 31, 2022. Following any Permitted
Acquisition (excluding the Acquisition) exceeding $75,000,000 in total consideration (after giving
effect to potential earnouts or post-closing adjustments) the covenant level will be increased by 0.50x
for four successive fiscal quarters (the “Acquisition Holiday”), provided, that there shall be no more
than one Acquisition Holiday during the term of the Facilities.

 
(b)         Minimum Fixed Charge Coverage Ratio, defined as the ratio of EBITDA less unfinanced capital

expenditures, less dividends, distributions, stock redemptions and stock repurchases for the most
recently-ended four fiscal quarters, to the sum of principal payments, earnout payments made in cash
during the period, cash taxes and cash interest expense for the same period, of not less than 1.25x.
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EBITDA for any period means the sum of net income plus (a) without duplication and to the extent deducted in
determining net income (i) income tax expense, (ii) interest expense, (iii) depreciation and amortization,
(iv) non-cash stock-based compensation, (v) restructuring charges, (vi) expenses in connection with the
Acquisition and any other Permitted Acquisition (and any acquisition not consummated), (vii) expenses in
connection with other acquisitions (whether or not consummated), (viii) any extraordinary charges, including
charges from the disposition of assets and (ix) the amount of “run-rate” synergies, operating expense reductions
and other net cost savings projected by the Borrower in good faith to be realized as a result of actions taken
during such period (calculated on a pro forma basis as though such cost savings, operating expense reductions,
restructuring charges and expenses and cost-saving synergies had been realized on the first day of such period),
net of the amount of actual benefits realized during such period from such actions and net of the costs incurred
during such period in connection with such actions; provided, that (1) such “run-rate” synergies, operating
expense reductions and other net cost savings are reasonably identifiable and factually supportable, (2) such
“run-rate” synergies, operating expense reductions and other net cost savings are expected to be realized within
12 months of such actions being taken, (3) no “run-rate” synergies, operating expense reductions and other net
cost savings may be added pursuant to this clause (ix) to the extent duplicative of any expenses or charges
relating thereto that are either excluded in computing net income or included (i.e., added back) in computing
EBITDA for such period, (4) such adjustments may be incremental to (but not duplicative of) other pro forma
adjustments, provided that the aggregate addback for the items in clauses (a)(v) through (viii) shall not exceed
10% of EBITDA for such period and the addback for items in clause (ix) shall not exceed $2,500,000 in the
aggregate for any period of four fiscal quarters, minus (b) without duplication and to the extent included in
determining net income (i) interest income and (ii) any extraordinary gains and non-cash items of income,
including any gains from the disposition of assets, all calculated for the Borrower and its subsidiaries on a
consolidated basis in accordance with GAAP. Final financial covenant definitions subject to the agreement of
the Borrower and the Administrative Agent.

   
Other Covenants:

 

Usual and customary covenants for facilities of this type including but not limited to:
   
  

Usual and customary affirmative and operational covenants including without limitation maintenance of
business and properties, payment of taxes, insurance, inspection, formation and maintenance of
subsidiaries, ERISA, compliance with laws, transactions with affiliates, no changes in fiscal year, no
changes in nature of business, use of proceeds, and absence of contractual restrictions.

   
  

Usual and customary restrictive covenants, including without limitation those regarding indebtedness
(including capital leases) and guaranties; liens; investments and acquisitions; loans and advances;
mergers and consolidations; sales of assets; and dividends, stock
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repurchases and other restricted payments. Appropriate exceptions and baskets to be agreed upon by
the Borrower and the Administrative Agent.

   
Bank Accounts:

 

Beginning no later than 120 days after the Closing Date, the Borrower and Guarantors shall, during the
remaining term of the Facilities, maintain all operating accounts at the Administrative Agent or its affiliates or at
other banks reasonably acceptable to the Administrative Agent which have entered into account control
agreements with the Administrative Agent.

   
Earnout Payments:

 

Payment of any earnout, including the “Earn-Out” (as defined in the Acquisition Agreement), shall be subject to
(a) no default or event of default existing at the time such payment is made or resulting from the making of any
such payment and (b) demonstration to the satisfaction of the Administrative Agent of pro forma compliance
with all financial covenants for measurement period most recently ended prior to the payment of such earnout,
assuming for purposes of such pro forma calculation such earnout payment was made in cash during such
period.

   
Permitted Acquisitions:

 

The Borrower and its subsidiaries may make acquisitions of other businesses (each a “Permitted Acquisition”)
which satisfy all of the following criteria:

   
  

(a)         Each acquisition shall be in the Borrower’s line of business and have its primary operations in the US.
A loan party must be the surviving entity in any merger to which it is a party. The acquisition shall be
non-hostile. The target’s primary business activities will be in the United States or Canada. The
Borrower or any foreign subsidiary may make acquisitions of a target located outside of the United
States or Canada so long as the aggregate investment meets certain conditions to be agreed upon by the
Borrower and the Administrative Agent.

   
  

(b)         Except as set forth below, Borrower shall provide five (5) business days’ (or such shorter period as may
be agreed by Administrative Agent in its sole discretion) prior written notice of the acquisition and if
the total acquisition consideration (including the maximum amount of any earnouts) exceeds $10
million, Borrower shall provide (i) 10 business days’ (or such shorter period as may be agreed by
Administrative Agent in its sole discretion) prior written notice of the acquisition and
(ii) Administrative Agent with draft acquisition documents together with a due diligence package
reasonably requested by the Administrative Agent to include, without limitation, a pro forma balance
sheet, pro forma financial projections and historical financial statements, and if total acquisition
consideration (including the maximum amount of any earnouts) exceeds $50 million, a quality of
earnings or similar report from a nationally recognized accounting firm (or another third party firm
reasonably acceptable to the Administrative Agent).
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(c)          Before consummation of the acquisition with total acquisition consideration in excess of $10 million, the
Lenders will have received copies of all final acquisition documents and, to the extent required in the
acquisition documents, evidence of receipt of all required regulatory and third party approvals.

   
  

(d)         No default or event of default shall exist or shall result from the acquisition.
   
  

(e)          Demonstration to the satisfaction of the Administrative Agent of compliance, on a pro forma basis after
giving effect to total consideration and debt, costs and expenses, and the maximum amount of all earnouts
and other contingent obligations, with all financial covenants for the measurement period most recently
ended prior to the acquisition (calculated for the most recently ended four fiscal quarters) and that Total Net
Leverage Ratio is 0.25x below the covenant level in effect for the measurement period most recently ended
prior to the acquisition (without giving effect to any temporary increase in the Total Net Leverage Ratio as a
result of the Acquisition Holiday).

   
  

(f)           Any seller debt must be subordinated on terms acceptable to the Administrative Agent and any earnout
payments must be unsecured.

   
  

(g)          Contemporaneously with the consummation of the acquisition, the Borrower shall provide to the
Administrative Agent a certificate (i) certifying that all of the requirements for a permitted acquisition have
been satisfied and (ii) setting forth a reasonably detailed calculation of the Financial Covenants evidencing
pro forma compliance.

   
  

(h)         Contemporaneously with the consummation of the acquisition, the Administrative Agent will receive, for
the benefit of the Lenders, a first priority security interest in all acquired assets and any acquired or newly
created subsidiary will become a guarantor.

   
Reporting Requirements:

 

Annual audited consolidated for the Borrower within 90 days of fiscal year end.
   
  

Quarterly company-prepared consolidated for the Borrower within 45 days of quarter end accompanied by a
customary management’s discussion and analysis.

   
  

Quarterly covenant compliance certificates signed by the Borrower’s chief financial officer within 45 days of
quarter end.

   
  

A copy of the Borrower’s operating budget for the following fiscal year no later than 60 days after the end of
each fiscal year.

 
22



 
  

Other information and reports as may be reasonably requested by any Lender. All reports and financial
statements will be in form and scope reasonably acceptable to the Administrative Agent and the Required
Lenders, including comparison to budget and prior comparable period.

   
  

Notice of any change of control, material adverse change, default or event of default, or material adverse
litigation or governmental proceeding.

   
Events of Default:

 

Usual and customary for facilities of this type, including but not limited to failure to pay any principal when due
or any interest, fees or other amounts within three business days of when due, default under any covenant or
agreement in any loan document, any loan document is repudiated or is no longer in force and effect, inaccurate
or false representations or warranties, cross default with other debt agreements, insolvency, bankruptcy, ERISA,
change of control and unsatisfied judgments.

   
Assignments & Participations:

 

Each Lender will be permitted to make assignments in minimum amounts of $5,000,000 (with respect to
assignments under the Revolving Facility) and $1,000,000 (with respect to assignments of any Term Loan).
Minimums do not apply to assignments to a Lender, an affiliate of a Lender, or a related fund or to assignments
by a Lender of all of its Loans and commitments, and minimums may be waived with consent of the
Administrative Agent and (unless an event of default exists) the Borrower.

   
  

Consents of the Borrower and the Administrative Agent are required for each assignment, which consents shall
not be unreasonably withheld or delayed, except that the Borrower’s consent shall not be required during an
event of default or in the case of an assignment to a Lender, an affiliate of a Lender, or a related fund. The
Administrative Agent’s consent shall not be required (x) in the case of an assignment under the Revolving
Facility to a Revolving Lender, an affiliate of a Revolving Lender, or a related fund with respect to a Revolving
Lender or (y) in the case of an assignment of any Term Loan to a Lender, an affiliate of a Lender, or a related
fund. Consent of the L/C Issuer and Swingline Lender (such consent not to be unreasonably withheld or
delayed) shall be required for any assignment that increases the obligation of the assignee to participate in
exposure under one or more Letters of Credit or Swingline Loans, as applicable (whether or not then
outstanding). A $3,500 assignment fee shall be payable by the assigning Lender to the Administrative Agent for
each assignment other than any assignment by a Lender to a related fund.

   
  

Lenders will also be permitted to sell participations with voting rights limited to significant matters such as
changes in principal amount, fees or interest rates and maturity date.

   
Required Lenders:

 

Lenders providing over 50% of the Facilities.
   
Yield Protection:

 

Customary provisions protecting the Lenders in the event of prepayment or failure to borrow (funding
indemnity), unavailability of funding, capital
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adequacy requirements, and increased costs due to changes in law or regulation. Payments to be made free and
clear of taxes (subject to customary limitations and exceptions).

   
Expenses:

 

The Borrower shall pay all reasonable and documented costs and expenses of the Administrative Agent
associated with the preparation, due diligence (including third party expenses), administration and syndication
of the Facilities and loan documentation, including without limitation the legal fees of the Administrative
Agent’s counsel, regardless of whether the Facilities close. Costs and expenses of the Administrative Agent and
the Lenders, including without limitation their legal fees, in connection with any default or event of default or
the enforcement of the loan documents to be reimbursed by the Borrower.

   
Closing Date:

 

The closing of the Transactions and the funding of the Facilities shall occur not later than January 6, 2020
(“Closing Date”).

   
Indemnification:

 

The Lenders will be indemnified against all losses, liabilities, claims, damages and expenses relating to or
arising out of the loan documents, the transactions contemplated hereby or the Borrower’s use of loan proceeds,
including without limitation environmental problems, such indemnity to include without limitation reasonable
and documented attorneys’ fees and settlement costs, subject to those limitations set forth in the Commitment
Letter.

   
Governing Law:

 

State of New York.
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ANNEX I

 
INTEREST AND CERTAIN FEES

 
Interest Rate Options:

 

At the Borrower’s option, each loan under the Facilities will bear interest at the following rates:
   
  

(a)                                 Administrative Agent’s Base Rate plus applicable Base Rate Margin set forth in the Summary Pricing
Matrix. Base Rate shall be, for any day, the greatest of (i) Administrative Agent’s prime commercial
rate as in effect on such day, (ii) the sum of the Fed Funds rate for such day plus 1/2 of 1%, and (iii) the
LIBOR Quoted Rate for such day plus 1.00%, calculated on an actual day/365/366 day-year basis and
payable monthly in arrears. LIBOR Quoted Rate shall be, for any day, Reserve adjusted LIBOR based
upon LIBOR for an interest period of one month as reported on the LIBOR01 Page as of
11:00 a.m. (London, England time) on such day, but in no event, less than zero.

   
  

(b)                                 Reserve adjusted LIBOR plus the applicable LIBOR Margin set forth in the Summary Pricing Matrix,
fixed for interest periods of one, two, three or six months, calculated on an actual day/360-day basis
and payable on the last day of the applicable interest period, but in any case, at least quarterly. LIBOR
is defined, with respect to the interest period requested, as the rate per annum for deposits in U.S.
Dollars as reported on the LIBOR01 Page as of 11:00 a.m. (London, England time) 2 business days
prior to the first day of the interest period, but in no event, less than zero.

   
  

If the Administrative Agent reasonably determines after the Closing Date that (i) LIBOR has been discontinued,
or (ii) a rate other than LIBOR has become a widely recognized benchmark rate for newly originated syndicated
loans in U.S. dollars in the United States market, then the Administrative Agent and the Borrower shall
endeavor to establish an alternate rate of interest to LIBOR that gives due consideration to the then prevailing
market convention for determining a rate of interest for syndicated loans in the United States at such time and
make adjustments to applicable margins such that, to the extent practicable, the all-in interest rate based on the
replacement index will be substantially equivalent to the all-in LIBOR rate-based interest rate in effect prior to
its replacement, and shall enter into an amendment to the Credit Agreement to reflect such alternate rate of
interest and such other related changes to the Credit Agreement as may be applicable, and including the ARRC
“Amendment Approach” fallback language.

   
Commitment Fee:

 

The Borrower shall pay to the Administrative Agent for the ratable benefit of the Revolving Lenders a
commitment fee at the rate per annum set forth in the Summary Pricing Matrix payable quarterly in arrears on
the average daily unused amount of the Revolving Facility.
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Summary Pricing Matrix:

 

The applicable Base Rate and LIBOR Margins shall be the percentage per annum set forth in the Summary
Pricing Matrix below for the appropriate Level. The Level shall be determined quarterly by the reported Total
Net Leverage Ratio. Pricing will be held at Level III until the earlier of (a) receipt of the March 31, 2020
compliance certificate or (b) the audit for the fiscal year ended September 30, 2019. Margins on all loans and
fees may be increased by 2% per annum during the existence of an event of default if so required by the
Administrative Agent or the Required Lenders.

 
  

Summary Pricing Matrix
   

  
Tier

 

Total Net Leverage 
Ratio

 

LIBOR
Margin

 

Base Rate
Margin

 

Commitment 
Fee

 
  

V
 

> 3.00x
 

325 bps
 

225 bps
 

40 bps
 

  

IV
 

> 2.50x but < 3.00x
 

275 bps
 

175 bps
 

35 bps
 

  

III
 

> 2.00x but < 2.50x
 

225 bps
 

125 bps
 

30 bps
 

  

II
 

> 1.00x but < 2.00x
 

175 bps
 

75 bps
 

25 bps
 

  

I
 

< 1.00x
 

125 bps
 

25 bps
 

20 bps
 

   
Interest Payment Dates:

 

In the case of Base Rate Loans, quarterly in arrears.
 
In the case of LIBOR Loans, on the last day of each relevant interest period and, in the case of any interest
period longer than 3 months, on each successive date 3 months after the first day of such interest period.

   
Letter of Credit Fees:

 

The Borrower shall pay to the Administrative Agent for the ratable benefit of the Revolving Lenders (including
the L/C Issuer in its capacity as a Revolving Lender) a participation fee at a rate per annum equal to the LIBOR
Margin for Revolving Loans and calculated based on the face amount of each letter of credit. The Borrower
shall pay to the L/C Issuer for its own account an issuance fee at a rate per annum equal to 0.125% on the face
amount of each letter of credit issued, or the term of which is extended, together with the L/C Issuer’s standard
documentary and processing charges in connection with the issuance, amendment, cancellation, negotiation,
drawing under or transfer of any letter of credit.

   
Rate and Fee Basis:

 

Year of 360 days.
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EXHIBIT B

 
$150 Million Facilities

 
Conditions Precedent to Borrowings

 
Except as otherwise set forth below, the initial borrowing under each of the Facilities shall be subject to the following additional conditions

precedent (which shall be satisfied or waived prior to or substantially concurrent with the other Transactions):
 
1.                                      The Acquisition shall be consummated simultaneously or substantially concurrent with the closing under the Facilities in accordance in all material

respects with the terms described in the Acquisition Agreement, without giving effect to any amendment, waiver, consent or other modification
thereof that is materially adverse to the interests of the Lead Arranger and the Lenders (in their capacities as such) unless it is approved by us (which
approval or disapproval shall be provided within five business days of request) (it being understood and agreed that (a) any reduction in the purchase
price of, or consideration for, the Acquisition under the Acquisition Agreement shall not be deemed materially adverse to the interests of the Lenders
or the Lead Arranger, provided, that borrowings under the Revolving Commitment shall be reduced, dollar for dollar by such amount, (b) any
increase in the purchase price of, or consideration for, the Acquisition under the Acquisition Agreement shall not be deemed materially adverse to
the interests of the Lenders or the Lead Arranger so long as such increase is funded by amounts permitted to be drawn under the Facilities or balance
sheet cash, (c) any supplement, amendment, modification, waiver or consent that includes any modifications to the definition of “Material Adverse
Effect” (as defined in the Acquisition Agreement) and (d) any change in any of the provisions relating to the Lead Arrangers’ or the Lenders’
liability, consent rights over certain amendments or waivers or status as a third party beneficiary under the Acquisition Agreement, shall be deemed
to be materially adverse to the interests of the Lead Arranger and the Lenders; provided, that in each case, the Lead Arranger shall be deemed to
consent to such amendment, consent, or waiver unless it shall object in writing thereto within 3 business days of receipt of written notice of such
amendment, consent, or waiver).

 
2.                                      The following conditions precedent to the initial borrowing shall be satisfied: Delivery of customary legal opinions of counsel for the Borrower; a

certificate from the chief financial officer of the Borrower substantially in the form attached as Exhibit C with respect to Closing Date solvency (on a
consolidated basis after giving effect to the Transactions and the other transactions contemplated hereby); all documentation and other information
required by regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including without
limitation the Patriot Act (at least three business days prior to the Closing Date, in each case to the extent requested of the Borrower at least 15
business days prior to the Closing Date); customary organizational documents and good standing certifications for the Borrower and the Guarantors;
all documents and instruments required for perfection of security interests in the Collateral, in each case, to the extent such Collateral (including the
creation or perfection of any security interest) is required to be provided on the Closing Date, subject to permitted liens and the Limited
Conditionality Provisions; execution of the Guarantees by the Guarantors to the extent required to be provided on the Closing Date; evidence of
authority for the Borrower and the Guarantors; accuracy in all material respects of (x) Specified Representations and (y) the Target Representations;
and delivery of a notice of borrowing.

 

(1)  All capitalized terms used but not defined herein shall have the meanings assigned thereto in the Commitment Letter to which this Exhibit B is attached
or in Exhibit A thereto.
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(1)



 
3.                                      We shall have received a pro forma consolidated balance sheet and a related pro forma consolidated statement of income of the Borrower and its

subsidiaries) as of and for the twelve-month period ending on the last day of the most recently completed four-fiscal quarter period ended at least 45
days before the Closing Date, or, if the most recently completed fiscal period is the end of a fiscal year, ended at least 90 days before the Closing
Date, prepared after giving effect to the Transactions as if the Transactions had occurred as of such date or at the beginning of such period, as
applicable, it being understood that such pro forma financial statements shall not include any purchase accounting adjustments and evidence
satisfactory to the Administrative Agent that the Total Net Leverage Ratio, immediately after giving effect to the Transactions and the Loans to be
made on the Closing Date, will not exceed 2.00 to 1.00.

 
4.                                      We shall have received (a) audited consolidated financial statements of the Borrower for the fiscal years ended December 31, 2016, 2017 and 2018,

and of the Target for the fiscal years ended December 31, 2017 and 2018 and (b) unaudited consolidated financial statements of the Borrower and the
Target (x) for the six months ended June 30, 2019 and (y) each subsequent fiscal quarter during 2019 ending at least 45 days before the Closing Date
(other than the fiscal fourth quarter) (it being understood and agreed that the Lead Arranger has received the financial statements described in clause
(a) and clause (b)(x) of this paragraph 4). The financial statements required under this paragraph 4(a) shall be deemed to have been received by the
Lead Arranger on the date on which the Borrower posts such financial statements on its website, or such financial statements are publically available
on the U.S. Securities and Exchange Commission website at https://www.sec.gov/edgar/searchedgar/webusers.htm or any other website identified in
a written notice to the Lead Arranger, accessible without charge (the items in clause (a) and clause (b), the “Required Financial Information”).

 
5.                                      The Refinancing shall have been consummated.
 
6.                                      The Lead Arranger shall (a) have received the Information Materials to be used in connection with syndication of the Facilities (and a customary

authorization letter with respect thereto) and (b) shall have been afforded a period of at least twenty (20) consecutive business days following the
date on which the Arranger receives the Required Financial Information to syndicate the Facilities to potential Lenders; provided that such period
(i) shall not commence if the Information Materials and authorization letter acceptable to Arranger have not been received, (ii) shall not include
(A) November 11, 2019, (B) any date from and including November 26, 2019 through and including December 2, 2019, (C) any date from and
including December 21, 2019 through and including January 5, 2020, (D) January 20, 2020 or (E) February 17, 2020 (collectively, the “Black-out
Dates”); provided further that if the Required Financial Information is not Compliant (as defined below) through such period, such period shall not
be deemed to have commenced.  If the Borrower in good faith reasonably believes that it has delivered the Required Financial Information, it may
deliver to the Arranger written notice to that effect (stating when it believes it completed any such delivery), in which case the receipt of the
Required Financial Information shall be deemed to have occurred and the 20 consecutive business day period described above shall be deemed to
have commenced on the second business day following the date of receipt of such notice, unless the Arranger in good faith reasonably believes that
the Borrower has not completed delivery of the Required Financial Information and, within two business days after its receipt of such notice from
the Borrower, the Arranger delivers a written notice to the Borrower to that effect (stating with specificity which information is required to complete
the delivery of the Required Financial Information).  For the purposes hereof “Compliant” means with respect to the Required Financial Information
that (x) such Required Financial Information does not contain any untrue statement of material fact or omit to state any material fact necessary in
order to make such Required Financial
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Information not misleading in light of the circumstances in which it was made and (y) the auditors to the Target have not withdrawn any audit
opinion with respect to any financial statements contained in the Required Financial Information.

 
7.                                      All fees required to be paid on the Closing Date pursuant to the Commitment Letter and the Fee Letter and reasonable and documented out-of-pocket

expenses required to be paid on the Closing Date pursuant to the Commitment Letter with respect to expenses, to the extent invoiced at least three
business days prior to the Closing Date, shall, upon the initial borrowing under the Facilities, have been paid (which amounts may be offset against
the proceeds of the Facilities).

 
8.                                      Since the date of the Acquisition Agreement, no Material Adverse Effect (as defined in the Acquisition Agreement) shall have occurred and is

continuing.
 

Notwithstanding anything in this Exhibit B, the Commitment Letter, the Term Sheet, the Fee Letter or any other letter agreement or other
undertaking concerning the financing of the Transactions to the contrary, (a) the only representations the accuracy of which shall be a condition to the
availability of the Facilities on the Closing Date shall be (i) such of the representations made by or with respect to the Target and its subsidiaries in the
Acquisition Agreement as are material to the interests of the Lenders (in their capacities as such) (but only to the extent that the Borrower or an affiliate of the
Borrower has the right (taking into account any applicable cure provisions) to terminate its obligations under the Acquisition Agreement (in accordance with
the terms thereof) as a result of a breach of such representations in the Acquisition Agreement) (the “Target Representations”) and (ii) the Specified
Representations (as defined below) made by the Borrower and the Guarantors in the definitive documentation for the Facilities, and (b) the terms of the
definitive documentation for the Facilities shall be such that they do not impair the availability of the Facilities on the Closing Date if the conditions set forth
in this Exhibit B and in Section 6 of the Commitment Letter are satisfied (it being understood that, to the extent any security interest in the intended Collateral
or any deliverable related to the perfection of security interests in the intended Collateral (other than any Collateral the security interest in which may be
perfected by the filing of a UCC financing statement, USPTO filings or the possession of stock certificates of any material, wholly-owned U.S. subsidiary (to
the extent, with respect to the Target and its subsidiaries, such stock certificates are received from the Target on or prior to the Closing Date), is not or cannot
be provided and/or perfected on the Closing Date (1) without undue burden or expense or (2) after your use of commercially reasonable efforts to do so, then
the provision and/or perfection of such security interest(s) or deliverable shall not constitute a condition precedent to the availability of the Facilities on the
Closing Date but shall be required to be delivered after the Closing Date pursuant to arrangements and timing to be mutually agreed by the Administrative
Agent and the Borrower (but in any event no earlier than 90 days after Closing Date or such longer period as may be agreed by the Administrative Agent in
its reasonable discretion).  “Specified Representations” means the representations of the Borrower and each Guarantor in the Credit Documentation relating to
corporate existence, power and authority, due authorization, execution, delivery and enforceability, in each case, related to, the borrowing under, guaranteeing
under, performance of, and granting of security interests in the Collateral pursuant to, the Credit Documentation, the incurrence of the loans to be made under
the Facilities and the provision of the guarantees under the Facilities, and the granting of the security interests in the Collateral to secure the obligations
thereunder not conflicting with the organizational documents of the Borrower or any Guarantor or with any applicable law, Closing Date solvency on a
consolidated basis after giving effect to the Transactions (solvency to be defined in a manner consistent with the solvency certificate set forth in Exhibit C
hereto), Federal Reserve margin regulations, the Investment Company Act, PATRIOT Act, no use of proceeds of the Facilities violating laws applicable to
sanctioned persons as administered by OFAC and the FCPA, and the creation, validity and perfection of the security interest granted in the intended Collateral
to be perfected (except as provided above). The provisions of this paragraph are referred to as the “Limited Conditionality Provisions”.
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EXHIBIT C

 
FORM OF

SOLVENCY CERTIFICATE
 

                 , 2019
 

This Solvency Certificate is delivered pursuant to Section [    ] of the Credit Agreement dated as of [                ], 2019, among [                 ]
(the “Credit Agreement’). Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to such terms in the Credit
Agreement.
 

The undersigned hereby certifies, solely in his capacity as an officer of the Borrower and not in his individual capacity, as follows:
 

1.                                      I am the [Chief Financial Officer] of the Borrower. I am familiar with the Transactions and have reviewed the Credit Agreement,
financial statements referred to in Section [     ] of the Credit Agreement and such documents and made such investigation as I deemed relevant for the
purposes of this Solvency Certificate.
 

2.                                      As of the date hereof, immediately after giving effect to the consummation of the Transactions, on and as of such date (i) the fair
value of the assets of the Borrower and its subsidiaries on a consolidated basis, at a fair valuation on a going concern basis, will exceed the debts and
liabilities, direct, subordinated, contingent or otherwise, of the Borrower and its subsidiaries on a consolidated basis; (ii) the present fair saleable value of the
property of the Borrower and its subsidiaries on a consolidated and going concern basis will be greater than the amount that will be required to pay the
probable liability of the Borrower and its subsidiaries on a consolidated basis on their debts and other liabilities, direct, subordinated, contingent or otherwise,
as such debts and other liabilities become absolute and matured in the ordinary course of business; (iii) the Borrower and its subsidiaries on a consolidated
basis will be able to pay their debts and liabilities, direct, subordinated, contingent or otherwise, as such debts and liabilities become absolute and matured in
the ordinary course of business; and (iv) the Borrower and its subsidiaries on a consolidated basis will not have unreasonably small capital with which to
conduct the businesses in which they are engaged as such businesses are now conducted and are proposed to be conducted following the Closing Date.
 

IN WITNESS WHEREOF, the undersigned has executed this Solvency Certificate on the date first written above.
 
 

DIGI INTERNATIONAL INC.
  
 

By
 

 

Name:
 

 

Title:
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Exhibit 99.1
 

 
FOR IMMEDIATE RELEASE
 

Digi International To Acquire Opengear
 

Critical IT Infrastructure Solutions Provider to Extend Market Reach
and Technology Base of Digi’s IoT Product and Services Business

 
HOPKINS, Minn., November 7, 2019 — Digi International  Inc., (Nasdaq: DGII, www.digi.com), a leading global provider of Internet of Things (IoT)
connectivity products, software and services today announced it has signed a definitive agreement to acquire Opengear, Inc., a provider of secure IT
infrastructure products and software.  The closing of the transaction is subject to customary conditions, including antitrust regulatory clearance.
 
Founded in 2004, Opengear delivers critical IT infrastructure, including failover-to-cellular and out-of-band management solutions, to a broad range of
Fortune 100 and other customers. Its provisioning, orchestration and remote management of network devices, through innovative software and appliances,
enables technical staff to manage their data centers and remote network locations. Opengear is headquartered in Edison, New Jersey, with R&D centers in
Silicon Valley and Brisbane, Australia, with an additional office in Sandy, Utah. Opengear is expected to retain its existing office locations and future office
consolidations, if any, will be designed to minimize disruption to employees and customers.
 
Digi has agreed to acquire Opengear for upfront cash of approximately $140 million with a potential for contingent consideration of up to an additional $15
million based on revenue performance through 2020. To finance the purchase, Digi expects to use a combination of cash on hand and debt financing under a
$150 million facility that BMO Harris Bank N.A. has committed to provide to Digi.  Canaccord Genuity served as financial advisor to Digi on the acquisition,
Stephens Inc. advised Digi in obtaining the debt commitment, and Faegre Baker Daniels LLP served as legal counsel to Digi on the transactions.  Digi
expects the acquisition to be immediately accretive to earnings.
 
“Joining forces with Opengear gives customers an expansive, high-value, technology portfolio that is hardware enabled and software defined,” said Ron
Konezny, President and CEO of Digi International. “Both companies have a deep commitment to our customers and will continue to invest in product
development to deliver business- and mission-critical solutions.”
 
“Digi and Opengear will mesh well as we share so many of the same values in how we treat our customers and employees,” said Opengear CEO Gary Marks.
“Our products are complementary, so customers and partners will get exceptional choice.”
 

®



 
An investor presentation pertaining to the acquisition can be found at the investor relations section of Digi’s website.
 
About Digi International 
 
Digi International (Nasdaq: DGII) is a leading global provider of business and mission-critical Internet of Things (IoT) connectivity products and solutions.
We help our customers create next-generation connected products and solutions to deploy, monitor and manage critical communications infrastructures and
compliance standards in demanding environments with high levels of security, relentless reliability and bulletproof performance. Founded in 1985, we’ve
helped our customers connect over 100 million things, and growing. Visit www.digi.com.
 
About Opengear
 
Opengear delivers secure, resilient access and automation to critical IT infrastructure, even when the network is down. Provisioning, orchestration and remote
management of network devices, through innovative software and appliances, enables technical staff to manage their data centers and remote network
locations reliably and efficiently. Opengear’s business continuity solutions are trusted by global organizations across financial, digital communications, retail
and manufacturing industries. Visit www.opengear.com.
 
Forward-Looking Statement
 
This press release contains forward-looking statements that are based on management’s current expectations and assumptions. These statements often can be
identified by the use of forward-looking terminology such as “anticipate,” “believe,” “estimate,” “may,” “will,” “expect,” “plan,” “project,” “should,” or
“continue” or the negative thereof or other variations thereon or similar terminology. Among other items, these statements relate to expectations about the
certainty and timing of completing the transactions, future business performance of the business expected to be purchased in the above described acquisition
as well as future actions, operations and performance of Digi following the pending acquisition. Such statements are not guarantees of future performance
and involve certain risks, uncertainties and assumptions, including risks related to satisfaction of the closing conditions, whether our business will perform as
anticipated, our ability to integrate the acquired business effectively, the potential growth or entrance in the marketplace of competitors, some of whom may
have significantly more resources than us, whether the intended target market for the products of the acquired business will adopt our offerings, whether we
will be able to sell the products of the acquired business effectively into the marketplace, whether we will be able to leverage the product development and
engineering resources of the acquired business effectively, rapid changes in technologies that may displace products and services we intend to sell, delays in
product development efforts, uncertainty in user acceptance of our products and services, the ability to maintain key customer and vendor relationships of the
acquired company, the ability to integrate our products and services with those of other parties in a commercially accepted manner, potential liabilities that
can arise if any of our products have design or manufacturing
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defects, our ability to defend or settle satisfactorily any litigation, uncertainty in global economic conditions and economic conditions within particular
regions of the world which could negatively affect product demand and the financial solvency of customers and suppliers, the impact of natural disasters and
other events beyond our control that could negatively impact our supply chain and customers, our ability to attract and retain important employees, potential
unintended consequences associated with restructuring or other similar business initiatives that may impact our ability to retain important employees and our
ability to execute on the business to achieve the anticipated benefits and synergies associated with the transaction. These and other risks, uncertainties and
assumptions identified from time to time in our filings with the United States Securities and Exchange Commission, including without limitation, our annual
report on Form 10-K for the year ended September 30, 2018 and subsequent quarterly reports on Form 10-Q and other filings, could cause the Digi’s future
results to differ materially from those expressed in any forward-looking statements made by us or on our behalf. Many of such factors are beyond our ability
to control or predict. These forward-looking statements speak only as of the date for which they are made. We disclaim any intent or obligation to update any
forward-looking statements, whether as a result of new information, future events or otherwise.
 
Media Contact:
Melinda Ball
LEWIS
Office: +1 781-418-2400
Digi@teamlewis.com
 
Investor Contact:
Jamie Loch
Digi International
Sr. Vice President, Chief Financial Officer, and Treasurer
+1 (952) 912-3737
Jamie.Loch@digi.com
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