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Item 1.01 Entry into a Material Definitive Agreement.

On December 15, 2023, ZimVie Inc., a Delaware corporation (“ZimVie”), ZEB Buyer, LLC, a Delaware limited liability company (“Purchaser”),
and Zimmer Biomet Spine, Inc., a Delaware corporation (the “Transferred Company™), entered into an Equity Purchase Agreement (the “Purchase
Agreement”). Pursuant to the terms and subject to the conditions set forth in the Purchase Agreement, Purchaser has agreed to acquire from ZimVie or
one of its wholly owned subsidiaries all of the issued and outstanding equity interests of the Transferred Company (the “Transaction”), which after
giving effect to certain pre-closing actions contemplated by the Purchase Agreement will hold ZimVie’s spine business (the “Business”).

Notwithstanding the foregoing, ZimVie has not agreed to sell the portion of the Business conducted in France (the “French Business™), but has
been granted a put option (the “French Put Option”) to sell the French Business to Purchaser, which may be exercised by ZimVie subject to, and only
following the completion of, required works council consultations in France.

The purchase price to be paid to ZimVie in connection with the Transaction is $375,000,000, comprised of $315,000,000 in cash, subject to
certain customary adjustments as set forth in the Purchase Agreement, and $60,000,000 in the form of a subordinated promissory note payable by
Purchaser to ZimVie (the “Seller Note”). The Seller Note will accrue interest at a rate equal to 10% per annum, compounded semiannually (which
interest will be paid in kind by increasing the aggregate principal amount of the Seller Note), allow for optional prepayment by Purchaser at any time
(subject to the payment subordination provisions set forth therein) and mature at the earlier of (i) five and a half years following the closing of the
Transaction and (ii) the occurrence of certain change of control events. In addition, Purchaser will be obligated to prepay the Seller Note under certain
conditions.

The Purchase Agreement provides that completion of the Transaction is subject to the satisfaction or waiver of customary closing conditions,
including, among other things, obtaining certain required regulatory approvals. In addition, Purchaser’s obligation to consummate the Transaction is
further conditioned upon the exercise by ZimVie of the French Put Option.

The Purchase Agreement contains representations, warranties and covenants related to the Business and the Transaction, which ZimVie believes
are customary for transactions of this type.

The Purchase Agreement includes customary termination provisions for both ZimVie and Purchaser. Both ZimVie and Purchaser will have the
right to terminate the Purchase Agreement if the closing has not occurred on or prior to June 15, 2024, subject to a three-month extension (to
September 15, 2024) in the event that conditions relating to specified regulatory approvals have not been satisfied as of that date.
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The representations and warranties of ZimVie and Purchaser contained in the Purchase Agreement have been made solely for the benefit of the
parties to the Purchase Agreement. In addition, such representations and warranties (i) have been made only for purposes of the Purchase Agreement,
(ii) have been qualified by confidential disclosures made to Purchaser in connection with the Purchase Agreement, (iii) are subject to materiality
qualifications contained in the Purchase Agreement which may differ from what may be viewed as material by investors, (iv) were made only as of the
date of the Purchase Agreement or such other date as is specified in the Purchase Agreement, (v) have been included in the Purchase Agreement for the
purpose of allocating risk between ZimVie and Purchaser rather than establishing matters as facts and (vi) will not survive consummation of the
Transaction. Accordingly, the Purchase Agreement is included with this filing only to provide investors with information regarding the terms of the
Purchase Agreement, and not to provide investors with any other factual information regarding ZimVie or Purchaser or their respective subsidiaries,
affiliates or businesses. Investors should not rely on the representations and warranties or any descriptions thereof as characterizations of the actual state
of facts or condition of ZimVie or Purchaser or any of their respective subsidiaries, affiliates or businesses. Moreover, information concerning the
subject matter of the representations and warranties may change after the date of the Purchase Agreement, which subsequent information may or may
not be fully reflected in ZimVie’s public disclosures. The Purchase Agreement should not be read alone, but should instead be read in conjunction with
other information regarding the parties, the Transaction and other documents that ZimVie will file with the U.S. Securities and Exchange Commission
(the “SEC”).

The foregoing description of the Purchase Agreement is not complete and is qualified in its entirety by reference to the Purchase Agreement,
which is filed as Exhibit 2.1 hereto and is incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

On December 18, 2023, ZimVie issued a press release with an affiliate of H.I.G. Capital announcing the entry into the Purchase Agreement. A
copy of the joint press release is furnished as Exhibit 99.1 hereto and is incorporated herein by reference.

Additionally, on December 18, 2023, ZimVie made available an investor presentation in connection with the announcement of the Transaction. A
copy of the presentation is furnished as Exhibit 99.2 hereto and is incorporated herein by reference.

The information in Item 7.01 of this Current Report on Form 8-K, including Exhibits 99.1 and 99.2 attached hereto, is being furnished to the SEC
and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise
subject to the liabilities of that section. This information shall not be deemed to be incorporated by reference in any filing under the Securities Act of
1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements within the meaning of the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995. Forward-looking statements include, but are not limited to, statements concerning ZimVie’s expectations, plans,
prospects and product and service offerings, including expected benefits, opportunities, and other prospects if the spine business is divested. Such
statements are based upon the current beliefs, expectations, and assumptions of management and are subject to significant risks, uncertainties, and
changes in circumstances that could cause actual outcomes and results to differ materially from the forward-looking statements. These risks,
uncertainties and changes in circumstances include, but are not limited to: uncertainties as to the timing of the sale of the Business and the risk that the
Transaction may not be completed in a timely manner or at all; the possibility that any or all of the conditions to the consummation of the sale of the
Business may not be satisfied or waived; the effect of the announcement or pendency of the Transaction on ZimVie’s ability to retain and hire key
personnel and to maintain relationships with customers, suppliers and other business partners; and risks related to diverting management’s attention from
ZimVie’s ongoing business operations and uncertainties and matters beyond the control of management. For a list and description of other such risks,
uncertainties and changes in circumstances, see ZimVie’s periodic reports filed with the SEC. These factors should not be construed as exhaustive and
should be read in conjunction with the other cautionary statements that are included in ZimVie’s filings with the SEC. Forward-looking statements speak
only as of the date they are made, and ZimVie disclaims any intention or obligation to update or revise any forward-looking statements, whether as a
result of new information, future events, or otherwise. Readers of this Current Report on Form 8-K are cautioned not to rely on these forward-looking
statements, since there can be no assurance that these forward-looking statements will prove to be accurate. This cautionary note is applicable to all
forward-looking statements contained in this Current Report on Form 8-K.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit Description
2.1% Equity Purchase Agreement, dated as of December 15, 2023, among ZimVie Inc., ZEB Buyer, LLC and Zimmer Biomet Spine, Inc.
99.1 Joint Press Release, dated December 18, 2023
99.2 Investor Presentation, dated December 18, 2023
104 Cover Page Interactive Data File — the cover page XBRL tags are embedded within the Inline XBRL document

* Schedules and exhibits to this exhibit have been omitted pursuant to Item 601(b)(2) of Regulation S-K. ZimVie hereby undertakes to furnish copies
of any of the omitted schedules and exhibits upon request by the SEC.



SIGNATURES

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

ZimVie Inc.

Date: December 18, 2023 By: /s/ Heather Kidwell

Name: Heather Kidwell
Title:  Senior Vice President, Chief Legal, Compliance
and Human Resources Officer and Corporate Secretary
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EQUITY PURCHASE AGREEMENT

EQUITY PURCHASE AGREEMENT, dated as of December 15, 2023 (this “Agreement™), is entered into by and among ZIMVIE INC., a
Delaware corporation (“Seller”), ZEB BUYER, LLC, a Delaware limited liability company (“Purchaser”), and ZIMMER BIOMET SPINE, INC., a
Delaware corporation (the “Transferred Company”). Certain capitalized terms used in this Agreement are defined in Section 9.06(b).

WHEREAS, Seller or a wholly owned direct or indirect Subsidiary of Seller (the “Designated Seller Subsidiary™) will hold, as of
immediately prior to the Closing and following the completion of the transactions described in Section 5.15(a), all of the issued and outstanding equity
interests of the Transferred Company (the “Transferred Equity Interests™);

‘WHEREAS, Purchaser desires to purchase the Transferred Equity Interests from Seller, and Seller desires to sell (or to cause the
Designated Seller Subsidiary to sell) the Transferred Equity Interests to Purchaser, pursuant to the terms and conditions of this Agreement;

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Seller’s willingness to
enter into this Agreement, H.I.G. Middle Market LBO Fund IV, L.P., a Delaware limited partnership (the “Equity Commitment Party), has entered into
and delivered the Equity Commitment Letter;

‘WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition and inducement to Seller’s willingness to
enter into this Agreement, the Equity Commitment Party (in such capacity, the “Guarantor”) has entered into and delivered the Limited Guarantee with
respect to certain obligations of Purchaser under this Agreement on the terms and subject to the conditions set forth therein;

'WHEREAS, concurrently with the execution of this Agreement, and as a condition and inducement to Purchaser’s willingness to enter into
this Agreement, the Business Group Member employee listed on Schedule I hereto has entered into a new employment agreement with a member of the
Group Companies, dated as of the date hereof, which will become effective as of, contingent upon the occurrence of, the Closing; and

WHEREAS, Seller and Purchaser desire to make certain representations, warranties, covenants and agreements in connection with this
Agreement.

NOW THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained in this
Agreement, and intending to be legally bound hereby, Seller and Purchaser hereby agree as follows:



ARTICLE I

Purchase and Sale of the Transferred Equity Interests; Closing

SECTION 1.01 Purchase and Sale of the Transferred Equity Interests. On the terms and subject to the conditions of this Agreement, at the
Closing, Seller shall (or shall cause the Designated Seller Subsidiary to) sell, transfer and deliver to Purchaser, and Purchaser shall purchase and accept
from Seller (or the Designated Seller Subsidiary), free any clear of any Liens (other than transfer restrictions under applicable securities Laws), the
Transferred Equity Interests, for an aggregate purchase price of $375,000,000, comprised of $60,000,000 in the form of the Promissory Note and
$315,000,000 in cash (collectively, the “Purchase Price™), payable as set forth in Section 1.03, subject to adjustment as provided in Section 1.04. The
purchase and sale of the Transferred Equity Interests, together with the consummation of the other transactions contemplated by this Agreement and the
other Transaction Agreements (including, with respect to Seller and its Affiliates, the pre-closing reorganization contemplated by Section 5.15) are
referred to collectively herein as the “Transactions”.

SECTION 1.02 Closing Date. Subject to Section 1.06 and Section 1.07, the closing of the Transactions (the “Closing”) shall take place
remotely by electronic (including pdf, DocuSign or otherwise) exchange of documents and signatures on the third Business Day following the
satisfaction (or, to the extent permitted by applicable Law, the waiver by the parties entitled to the benefit thereof) of the conditions set forth in Article
VI (other than those conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions at such
time), unless another date, time or place is agreed to in writing by Seller and Purchaser; provided that, without the prior written consent of Purchaser and
Seller, in no event shall the Closing be earlier than the later of (x) 40 days after the date hereof and (y) ten Business Days following the date on which
the French Put Option may first be exercised by Seller pursuant to the terms of the French Put Option Letter (it being agreed that, notwithstanding the
foregoing, this proviso shall not operate to delay the Closing beyond the tenth calendar day prior to the Outside Date). The date on which the Closing
occurs is referred to as the “Closing Date”. The Closing shall be deemed to be effective as of 12:01 a.m., New York City time, on the Closing Date (the
“Effective Time”).

SECTION 1.03 Transactions to be Effected at the Closing,

(a) At the Closing, Purchaser shall deliver to Seller, and Seller shall accept on behalf of itself (or the Designated Seller Subsidiary):

(i) payment by wire transfer of immediately available funds to a bank account designated in writing by Seller at least two Business Days
prior to the Closing Date, in an amount equal to the cash portion of the Initial Closing Date Amount (such cash portion being equal to the Initial
Closing Date Amount minus $60,000,000);

(ii) the executed Promissory Note;
(iii) the certificate required to be delivered pursuant to Section 6.03(c);
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(iv) the Transition Services Agreement, substantially in the form attached hereto as Exhibit A (the “Transition Services Agreement”), duly
executed by Purchaser;

(v) the Brand Licensing Agreement, duly executed by Purchaser; and

(vi) the Net Economic Benefit Agreement, duly executed by Purchaser.

(b) At the Closing, Seller shall deliver (or cause the Designated Seller Subsidiary to deliver) to Purchaser:

(i) certificates representing all certificated Transferred Equity Interests and customary instruments of transfer and assignment of the
Transferred Equity Interests, in form and substance reasonably satisfactory to Purchaser, duly executed by Seller or the Designated Seller
Subsidiary, as applicable;

(ii) the certificate required to be delivered pursuant to Section 6.02(c);
(iii) the Transition Services Agreement, duly executed by Seller;

(iv) the Brand Licensing Agreement, substantially in the form attached hereto as Exhibit B (the “Brand Licensing Agreement”), duly
executed by Seller;

(v) the Net Economic Benefit Agreement, duly executed by Seller;
(vi) the certificates required to be delivered pursuant to Section 5.07(f);

(vii) evidence reasonably acceptable to Purchaser (including a customary letter of acknowledgement of partial release from the
administrative agent and collateral agent under the Credit Agreement (the “Release Letter”)) of the release, discharge and termination effective as
of the Closing (such evidence shall include, to the extent applicable, UCC-3 terminations, Intellectual Property security agreement terminations,
account control agreement terminations and mortgage releases, drafts of which, in each case, Seller shall provide to Purchaser at least five
(5) Business Days prior to Closing), of (i) any Liens (other than Permitted Liens) on the Transferred Equity Interests, the Group Companies or any
of their respective assets securing the obligations of Seller or any of its Subsidiaries under the Credit Agreement and (ii) any guarantees of
indebtedness for borrowed money provided by any of the Group Companies in respect of the obligations of Seller or any of its Subsidiaries under
the Credit Agreement;

(without cost or penalty to Purchaser) on or before the Closing and that neither the Group Companies nor Purchaser shall have any further liability
thereunder as of or after the Closing Date;

(ix) evidence of the filing with the Office of Incentives for Businesses in Puerto Rico of a request seeking approval for the change of control
of EBI PR under the Puerto Rico Tax Decree in connection with the transactions contemplated by this Agreement; and
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(x) duly executed copies of each of the other Transaction Agreements to which any Business Group Member or any of their respective
Affiliates is a party.

SECTION 1.04 Purchase Price Adjustment.

(a) Not less than three Business Days but no more than five Business Days prior to the Closing Date, Seller shall prepare in good faith and
deliver to Purchaser a statement (the “Estimated Closing Statement”) setting forth Seller’s good faith estimate of (i) Closing Cash (“Estimated Cash”),
(ii) Closing Working Capital (“Estimated Working Capital”), (iii) Closing Indebtedness (“Estimated Closing Indebtedness™), (iv) Closing Transaction
Expenses (“Estimated Closing Transaction Expenses”), (v) Closing Change of Control Payments (“Estimated Closing Change of Control Payments™)
and (vi) the Initial Closing Date Amount, together with the working papers of Seller and each Group Company necessary to support the calculations set
forth in the Estimated Closing Statement. The Estimated Closing Statement shall be prepared in accordance with the Accounting Principles. Prior to the
Closing, Seller and Purchaser shall cooperate in good faith to agree upon the calculations in the Estimated Closing Statement and the Initial Closing
Date Amount; provided that if despite such good faith efforts Seller and Purchaser are unable to agree upon the Initial Closing Date Amount, then the
Initial Closing Date Amount determined by Seller (as modified by the good faith agreement of Seller and Purchaser, if any, pursuant to the terms of this
Section 1.04) shall control.

(b) Within 120 calendar days after the Closing Date, Purchaser shall prepare in good faith and deliver to Seller a statement (the “Closing
Statement”) setting forth (i) Cash as of the Reference Time (but giving effect to any subsequent cash dividends or distributions to Seller or its
Subsidiaries (other than the Group Companies) prior to the Closing) (“Closing Cash™), (ii) Working Capital as of the Reference Time (“Closing Working
Capital™), (iii) Indebtedness as of the Reference Time (but giving effect to any subsequent incurrence of Indebtedness prior to the Closing) (“Closing
Indebtedness™), (iv) Transaction Expenses incurred but not paid prior to the Closing (“Closing Transaction Expenses”), (v) Change of Control Payments
to the extent not paid prior to the Closing (“Closing Change of Control Payments™) and (vi) the Final Closing Date Amount. The Closing Statement
shall be prepared in accordance with the Accounting Principles and the terms of this Agreement.

(c) During the 60 calendar day period following Purchaser’s delivery of the Closing Statement, Seller and the accountants, counsel or
financial advisers retained by Seller in connection with any adjustment to the Purchase Price contemplated by this Section 1.04 shall be permitted to
review the working papers of Purchaser and each Group Company relating to the Closing Statement. The Closing Statement shall become final, binding
and non-appealable upon the parties on the 60th calendar day following delivery thereof, unless Seller gives written notice of its disagreement with the
Closing Statement (a “Notice of Disagreement”) to Purchaser on or prior to such date, which disagreement shall be limited to mathematical errors and
calculations of amounts not being made in accordance with the Accounting Principles and this Agreement. Any Notice of Disagreement shall specify in
reasonable detail the item(s) (the “Disputed Items”), dollar amount(s), nature and basis of any disagreement so asserted and Seller’s calculation of the
Final Closing Date Amount. Seller shall be deemed to have agreed with all other items contained in the Closing Statement that are not Disputed Items
specified in the Notice of Disagreement. If a Notice of Disagreement is delivered to Purchaser within the 60 calendar day period referred to above,
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then the Closing Statement (as revised in accordance with this sentence) shall become final, binding and non-appealable upon the parties on the earlier
of (i) the date on which Purchaser and Seller resolve in writing the Disputed Items specified in the Notice of Disagreement; and (ii) the date on which
any remaining Disputed Items are finally resolved in writing by the Independent Expert pursuant to the procedures set forth in this Section 1.04. During
the 30 calendar day period following the delivery of a Notice of Disagreement, Purchaser and Seller shall seek in good faith to resolve in writing the
Disputed Items specified in the Notice of Disagreement; provided that all negotiations between Purchaser and Seller regarding the matters specified in
such Notice of Disagreement shall (unless otherwise agreed by Purchaser and Seller) be governed by Rule 408 of the U.S. Federal Rules of Evidence
and any comparable applicable state rule of evidence. If Purchaser and Seller have not resolved all Disputed Items at the end of such 30 calendar day
period, Purchaser and /or Seller may submit to the Independent Expert for review any and all Disputed Items that remain in dispute. The parties shall
instruct the Independent Expert to render its decision as to such remaining Disputed Items and the effect of its decision on the Closing Statement and the
calculation of the Final Closing Date Amount as promptly as practicable but in no event later than 45 calendar days after such submission and to
consider only the Disputed Items which Purchaser and Seller are unable to resolve. Each of Seller and Purchaser shall furnish to the Independent Expert
such working papers and other relevant documents and information relating to the Disputed Items; provided that no party shall be obligated to provide
access or information if such party determines, in its reasonable judgment, that doing so would violate any applicable Law, or jeopardize protection of
attorney client privileges. In the event any party (or any of its Affiliates or representatives) participates in teleconferences or meetings with, or make
presentations to, or otherwise has correspondence with the Independent Expert, the other party shall be entitled to participate in such teleconferences,
meetings and presentations and receive copies of such correspondence. The terms of the appointment and engagement of the Independent Expert shall
be agreed upon between the parties in writing.

(d) Seller and Purchaser shall jointly instruct the Independent Expert that, in resolving any such Disputed Items, the Independent Expert
(i) shall act in the capacity of an expert and not as an arbitrator, (ii) shall limit its review to matters specifically set forth in the Notice of Disagreement as
to each remaining Disputed Item (other than matters thereafter resolved by mutual written agreement of the parties), (iii) shall not assign a value to any
Disputed Item greater than the greatest value for such Disputed Item claimed by either party or less than the smallest value for such Disputed Item
claimed by either party in the Closing Statement or in the Notice of Disagreement and (iv) shall make its determinations as to each Disputed Item (but,
for the avoidance of doubt, only Disputed Items) and calculation of the Final Closing Date Amount in accordance with the Accounting Principles and
the terms and definitions set forth in this Agreement.

(e) Seller and Purchaser shall jointly instruct the Independent Expert that the final determination by the Independent Expert of the
Disputed Items submitted to it pursuant to Section 1.04(c) shall (i) be in writing, (ii) include the Independent Expert’s calculation of the Final Closing
Date Amount, (iii) include the Independent Expert’s determination of each Disputed Item submitted to it pursuant to Section 1.04(c) and (iv) include a
brief summary of the Independent Expert’s reasons for its determination of each matter.
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(f) Absent manifest error, the resolution of Disputed Items by the Independent Expert shall be final, binding and non-appealable on the
parties, and the determination of the Independent Expert shall constitute an arbitral award that is final, binding and non-appealable and upon which a
judgment may be entered by a court having jurisdiction over the party against which such determination is to be enforced. The fees and expenses of the
Independent Expert incurred pursuant to this Section 1.04 shall be allocated between Seller, on the one hand, and Purchaser, on the other hand, inversely
proportionately to the portion of the aggregate contested amount awarded to Purchaser on the one hand, and Seller, on the other hand, as determined by
the Independent Expert.

(g) Within five Business Days after the Closing Statement becomes final, binding and non-appealable upon the parties:

(i) if the Final Closing Date Amount is less than the Initial Closing Date Amount, Seller shall pay to Purchaser the amount of such
difference by wire transfer of immediately available funds to the bank account designated in writing by Purchaser; or

(ii) if the Final Closing Date Amount is greater than the Initial Closing Date Amount, Purchaser shall pay to Seller the amount of such
difference by wire transfer of immediately available funds to the bank account designated in writing by Seller.

(h) During the period from the Closing until such time as the Closing Statement shall become final and binding upon the parties in
accordance with this Section 1.04, Purchaser shall preserve the records of the Group Companies on which the Closing Statement is to be based and not
take any action with respect to such records that would obstruct, prevent or otherwise affect the procedures or the results of the procedures set forth in
this Section 1.04. During the period from the delivery of the Closing Statement until such time as the Closing Statement shall become final and binding
upon the parties in accordance with this Section 1.04, Purchaser shall afford, and shall cause each Group Company to afford, to Seller and any
accountants, counsel or financial advisers retained by Seller in connection with any adjustment to the Purchase Price contemplated by this Section 1.04
reasonable access during normal business hours to the properties, books, Contracts, personnel and records of the Group Companies used to prepare the
Closing Statement, and the work papers of Purchaser and the Group Companies, relevant to the adjustments contemplated by this Section 1.04; provided
that Purchaser shall not be obligated to provide access or information if Purchaser determines, in its reasonable judgment, that doing so would violate
any applicable Law, or jeopardize protection of attorney client privileges.

SECTION 1.05 Withholding, Notwithstanding anything in this Agreement to the contrary, Purchaser and its Affiliates shall be entitled to
deduct and withhold from any amount otherwise payable to any Person pursuant to this Agreement such amounts as Purchaser or its Affiliates are
required to deduct and withhold with respect to the making of such payment under the Code or any other provision of U.S. federal, state, local or
non-U.S. Tax Law. Purchaser shall use commercially reasonable efforts to (a) provide Seller with written notice of its (or its Affiliates”) intention to
deduct or withhold and of the amounts subject to deduction or withholding as soon as reasonably practicable and prior to the anticipated time of
payment and (b) provide Seller a reasonable opportunity to deliver or cause to be delivered such forms, certificates or other evidence as would eliminate
or reduce any such required deduction or withholding. Purchaser



shall reasonably cooperate and shall cause its Affiliates to reasonably cooperate, in order to reduce or eliminate any amounts that would be required to
be deducted and withheld on payments made pursuant to this Agreement. To the extent that amounts are deducted or withheld in accordance with this
Section 1.05 and paid to the appropriate Taxing Authority, such amounts will be treated for all purposes of this Agreement as having been paid to the
Person in respect of which such deduction or withholding was made.

SECTION 1.06 Deferred Markets.

(a) Notwithstanding anything to the contrary in this Agreement, due to the requirements of applicable Law and the need to obtain certain
Consents from Governmental Authorities, the transfer of legal title to the Transferred Assets in each Deferred Market to Purchaser (or a Subsidiary
thereof) and the assumption of the Assumed Liabilities in each Deferred Market by Purchaser (or a Subsidiary thereof) shall not take place at the
Closing, but shall instead be deferred until the applicable Deferred Market Closing Date.

(b) With respect to each Deferred Market, on the applicable Deferred Market Closing Date, (i) Seller shall, and shall cause its Subsidiaries
to, transfer legal title to the Transferred Assets in such Deferred Market (including, with respect to Brazil, the Equity Interests of the Brazil Subsidiary)
to Purchaser (or the applicable Purchaser Local Subsidiary) free and clear of all Liens (other than Permitted Liens) and (ii) Purchaser shall (or shall
cause the applicable Purchaser Local Subsidiary to) assume the Assumed Liabilities in such Deferred Market from Seller and its Subsidiaries, in each
case (as applicable), pursuant to instruments of transfer, assignment, conveyance and assumption that are customary in the applicable local jurisdiction
prepared by Seller and in form and substance reasonably satisfactory to Purchaser, in each case, for no additional consideration and in accordance with
the Steps Plan. The closing of any such deferred transfer (a “Deferred Market Closing”) shall be deemed to be effective as of 12:01 a.m., New York City
time, on the applicable Deferred Market Closing Date.

(c) With respect to each Deferred Market, from and after the Closing and until the applicable Deferred Market Closing, the applicable
Deferred Local Business shall be held and operated by Seller (or a Subsidiary thereof) in accordance with and pursuant to the terms and conditions of
the Net Economic Benefit Agreement.

(d) With respect to each Deferred Market, Purchaser and Seller shall cooperate with each other and use (and cause their respective
Subsidiaries to use) their respective reasonable best efforts to take, or cause to be taken, all actions (including those outlined in the “Deferred Market
Regulatory Roadmap™ attached hereto as Schedule IIT), and do, or cause to be done, and assist and cooperate with the other in doing, all things
necessary, proper and advisable to cause the applicable Deferred Markets Conditions to be satisfied as promptly as reasonably practicable and to
consummate and make effective, in the most expeditious manner reasonably practicable, the applicable Deferred Market Closing. In furtherance of the
foregoing, except as otherwise set forth in the Steps Plan, Purchaser shall, as promptly as reasonably practicable following the date hereof, (i) form a
Subsidiary in each Deferred Market (a “Purchaser Local Subsidiary™) and qualify such Purchaser Local Subsidiary to do business in such Deferred
Market and (ii) prepare and file all filings, notices, petitions, statements, registrations, declarations, submissions of information, applications, reports and
other documents that are necessary, proper or advisable to obtain all such regulatory approvals necessary for such Purchaser Local Subsidiary to operate
the applicable Deferred Local Business.




(e) Notwithstanding the deferral of the transfer or assumption of any assets or liabilities pursuant to this Section 1.06, such assets and
liabilities shall nevertheless continue to constitute Transferred Assets and Assumed Liabilities, as applicable, for all other purposes of this Agreement.

SECTION 1.07 Excluded French Business.

(a) Notwithstanding anything to the contrary herein, unless Seller has exercised the French Put Option in accordance with the terms of the
French Put Option Letter, Seller shall not be required to, and shall not, (i) take any actions contemplated by Section 5.15 or the Steps Plan with respect
to the Subsidiaries of Seller organized in France (as set forth on Section 1.07 of the Seller Disclosure Letter, the “French Group Subsidiaries™) or any
assets or liabilities thereof (such actions, the “French Pre-Closing Reorganization™), (ii) take any actions contemplated by Section 5.06(a) with respect to
the employees of the French Group Subsidiaries or (iii) directly or indirectly transfer LDR Medical S.A.S or any assets or liabilities thereof (the “French
Business™) to Purchaser at the Closing (the “French Business Transfer”).

(b) Purchaser hereby unconditionally and irrevocably undertakes to purchase the French Business in accordance with and subject to the
terms and conditions set forth in this Agreement and in the French Put Option Letter (the “French Put Option”). If Seller elects to exercise the French
Put Option pursuant to the terms of the letter agreement, dated as of the date hereof, by and between Seller and Purchaser (the “French Put Option
Letter™), (i) the provisions of Section 1.07(a) shall thereafter cease to apply, (ii) Seller shall be obligated to effect the French Pre-Closing Reorganization
and the French Business Transfer in accordance with the terms hereof and (iii) Purchaser shall be obligated to accept the direct or indirect transfer of the
French Business at the Closing in accordance with the terms hereof.

(c) If Seller does not exercise the French Put Option prior to the French Put Option Termination Date (as defined in the French Put Option
Letter), (i) none of the representations, warranties, covenants or agreements made by Seller hereunder shall be deemed to have been made with respect
to the French Group Subsidiaries, the French Pre-Closing Reorganization and the French Business, and any purported inaccuracy of any such
representation or warranty or purported breach of any such covenant or agreement, in each case, as it relates to the French Group Subsidiaries, the
French Pre-Closing Reorganization, the French Business and the French Business shall be deemed to have been waived by Purchaser (to the extent that
no damage is suffered by any Group Companies other than the French Group Subsidiaries as a result of any actions or failure to act of a French Group
Subsidiary that should be covered by any representations, warranties, covenants or agreements made by Seller hereunder regarding the Group
Subsidiaries), (ii) any disclosure set forth in the Seller Disclosure Letter as it relates specifically and only to the French Group Subsidiaries, the French
Pre-Closing Reorganization, the French Business and the French Business shall be deemed to have been omitted and (iii) none of the assets or liabilities
of the French Business shall constitute Transferred Assets or Assumed Liabilities, as applicable; provided that, for the avoidance of doubt, nothing in
this Section 1.07(c) shall operate as a waiver of the condition to Purchaser’s obligations set forth in Section 6.02(f).
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(d) Seller and Purchaser acknowledge that nothing in this Agreement shall constitute a binding commitment from Seller to initiate,
implement or consummate the French Pre-Closing Reorganization or the subsequent French Business Transfer until and unless the French Put Option is
exercised by Seller in accordance with the terms of the French Put Option Letter.

(e) The French Put Option shall enter into force at the date hereof simultaneously with this Agreement. Seller hereby accepts the benefit of
the French Put Option and may, at its own discretion, elect to exercise the French Put Option in accordance with the terms of the French Put Option
Letter.

ARTICLE II

Except as set forth in the Seller Disclosure Letter (it being understood that any information, item or matter set forth in one section or
subsection of the Seller Disclosure Letter shall be deemed disclosure with respect to, and shall be deemed to apply to and qualify, the section or
subsection of this Agreement to which it corresponds in number and each other section or subsection of this Agreement solely to the extent that it is
reasonably apparent based upon the context and content of such disclosure that such information, item or matter is relevant to such other section or
subsection), Seller hereby represents and warrants to Purchaser, as of the date hereof and as of the Closing Date, as follows:

SECTION 2.01 Organization and Standing; Power.

(a) Seller is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is organized. Seller has the
requisite corporate or other organizational power and authority to enable it to execute, deliver and perform this Agreement and to consummate the
transactions contemplated hereby. Seller (and, if applicable, the Designated Seller Subsidiary) has the requisite corporate or other organizational power
and authority to enable it to own the Transferred Equity Interests. Seller has, or will have at the Closing, the requisite corporate or other organizational
power and authority to execute, deliver and perform each other Transaction Agreement to which it is or will be party and to consummate the
Transactions.

and the consummation by Seller of the transactions contemplated hereby have been duly authorized by all necessary corporate or other organizational
action. Seller has duly executed and delivered this Agreement, and this Agreement, assuming the due authorization, execution and delivery of this
Agreement by Purchaser, constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to the effects of
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other Laws relating to or affecting creditors’ rights generally and
general equitable principles (whether considered in an Action in equity or at Law) (the “Bankruptcy Exceptions™). The execution, delivery and
performance by Seller (and, if applicable, the Designated Seller Subsidiary) of each other Transaction Agreement to which it is or will be party and the
consummation by Seller (and, if applicable, the Designated Seller Subsidiary) of the
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Transactions have been, or with respect to the Designated Seller Subsidiary (if applicable) will be at the Closing, duly authorized by all necessary
corporate or other organizational action. Seller (and, if applicable, the Designated Seller Subsidiary) has, or the Designated Seller Subsidiary (if
applicable) will have at the Closing, duly executed and delivered each other Transaction Agreement to which it is or will be party, and each such
Transaction Agreement, assuming the due authorization, execution and delivery of each such Transaction Agreement by Purchaser or its Affiliate,
constitutes or will constitute its legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to the Bankruptcy
Exceptions.

SECTION 2.03 No Conflicts; Consents.

(a) The execution, delivery and performance by Seller (and, if applicable, the Designated Seller Subsidiary) of each Transaction
Agreement to which it is or will be a party, the consummation of the Transactions and the compliance by Seller (and, if applicable, the Designated Seller
Subsidiary) with the terms thereof will not conflict with, or result in any violation of or default (with or without notice or lapse of time, or both) under,
or give rise to a right of termination, cancelation or acceleration of any obligation or to loss of a material benefit under, or result in the creation of any
Lien (other than any Permitted Liens) upon any of the properties or assets of Seller (or, if applicable, the Designated Seller Subsidiary) under, (i) the
organizational documents of Seller (or, if applicable, the Designated Seller Subsidiary) or (ii) assuming that the Consents referred to in Section 2.03(b),
and Section 3.05(b) are obtained prior to the Closing Date, the representations and warranties of Purchaser in Section 4.12 are accurate and the
registrations, declarations and filings referred to in Section 2.03(b) and Section 3.05(b) are made prior to the Closing Date, (A) any Material Contract or
other Contract material to the Business, in each case to which Seller (or the Designated Seller Subsidiary) is a party or by which any of Seller’s (or the
Designated Seller Subsidiary’s) properties or assets is bound or (B) any judgment, ruling, order, award, decision, injunction, charge, writ, decree,
subpoena or verdict entered, issued, made or rendered by any Governmental Authority (a “Judgment”) or any federal, state, local or foreign statute, law,
common law, ordinance, rule or regulation enacted, adopted, issued or promulgated by any Governmental Authority (a “Law”) applicable to Seller (or, if
applicable, the Designated Seller Subsidiary) or either of their properties or assets, other than, in the case of clause (ii) above, any such items that,
individually or in the aggregate, would not reasonably be expected to prevent or materially delay, interfere with, hinder or impair the consummation by
Seller (and, if applicable, the Designated Seller Subsidiary) or the Transferred Company of any of the Transactions on a timely basis or the compliance
by Seller with its obligations under this Agreement or otherwise have a material adverse effect on the ability of Seller to consummate the Transactions (a
“Seller Material Adverse Effect”).

(b) Assuming the accuracy of the representations and warranties of Purchaser in Section 4.12, no consent, approval, license, permit, order
or authorization (a “Consent”) of, or registration, declaration or filing with, any Governmental Authority is required to be obtained or made by or with
respect to Seller (or, if applicable, the Designated Seller Subsidiary) in connection with the execution, delivery and performance of this Agreement or
any of the other Transaction Agreements or the consummation of the Transactions, other than (i) compliance with the applicable requirements of the
Exchange Act, (ii) compliance with the rules and regulations of the NASDAQ Stock Market LLC (“NASDAQ”), (iii) compliance with any applicable
state securities or blue sky laws, (iv) filings required under, and compliance with other applicable requirements
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of the HSR Act or any other Antitrust Laws or Foreign Direct Investment Laws, (v) compliance with applicable Laws relating to the licensing and/or
registration of Business Group Products, (vi) those that may be required solely by reason of Purchaser’s or any of its Affiliates’ (as opposed to any other
third Person’s) participation in the Transactions and (vii) those the failure of which to obtain or make, individually or in the aggregate, would not
reasonably be expected to have a Seller Material Adverse Effect.

(c) There are not any (i) outstanding Judgments against Seller or any Designated Seller Subsidiary or their Affiliates, (ii) Actions pending
or, to the Knowledge of Seller, threatened against Seller, any Designated Seller Subsidiary or their Affiliates or (iii) investigations by any Governmental
Authority that are, to the Knowledge of Seller, pending or threatened against Seller, any Designated Seller Subsidiary or their Affiliates that, in any such
case, individually or in the aggregate, would reasonably be expected to have a Seller Material Adverse Effect.

SECTION 2.04 The Transferred Equity Interests. Seller or the Designated Seller Subsidiary is the sole record and beneficial owner of each
of the Transferred Equity Interests and has good and marketable title to the Transferred Equity Interests, free and clear of all Liens, except Liens on
transfer imposed under applicable securities Laws. Assuming Purchaser has the requisite corporate or other organizational power and authority to be the
lawful owner of the Transferred Equity Interests, upon the Closing, Purchaser shall be the sole record and beneficial owner of the Transferred Equity
Interests, free and clear of all Liens, other than Liens on transfer imposed under applicable securities Laws or those arising from acts of Purchaser or its
Affiliates.

SECTION 2.05 Brokers or Finders. No agent, broker, investment banker or other firm or Person is or will be entitled to any broker’s,
finder’s, financial advisor’s or other similar fee or commission in connection with this Agreement or the Transactions based upon arrangements made by
or on behalf of Seller or any of its Subsidiaries, except Centerview Partners LLC, whose fees and expenses will be paid by or on behalf of Seller.

ARTICLE I

Except as set forth in the Seller Disclosure Letter (it being understood that any information, item or matter set forth in one section or
subsection of the Seller Disclosure Letter shall be deemed disclosure with respect to, and shall be deemed to apply to and qualify, the section or
subsection of this Agreement to which it corresponds in number and each other section or subsection of this Agreement solely to the extent that it is
reasonably apparent on its face based upon the context and content of such disclosure that such information, item or matter is relevant to such other
section or subsection), Seller hereby represents and warrants to Purchaser as of the date hereof and as of the Closing as follows:
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SECTION 3.01 Organization and Standing; Power.

(a) Each of the Group Companies is duly organized, validly existing and in good standing (to the extent the concept is recognized by the
applicable jurisdiction) under the laws of the jurisdiction in which it is organized. Each Group Company is qualified to do business and is in good
standing (where such concept is recognized under applicable Law) in each jurisdiction in which the nature of the business conducted by it or the
character or location of the properties and assets owned or leased by it makes such qualification necessary, except where the failure to be so qualified or
in good standing would not, individually or in the aggregate, reasonably be expected to (i) be material to the Group Companies, taken as a whole, or
(ii) prevent or materially delay, interfere with, hinder or impair (A) the consummation of any of the Transactions on a timely basis or (B) the compliance
by Seller with its obligations under the Transaction Agreements to which it is or will be a party.

(b) True, correct and complete copies of the articles of association, articles of incorporation, by-laws or other applicable constitutional or
organizational documents of each Group Company, each as amended, modified or supplemented, have been previously made available to Purchaser and
are valid and in full force and effect and such Group Company is not in violation of any provision thereof.

(c) Section 3.01(c) of the Seller Disclosure Letter lists for each Group Company as of the date hereof (i) the members of the board of
directors, managers, management board and officers, as the case may be, and (ii) such Group Company’s Employer Identification Number (EIN).

of this Agreement and the consummation by the Transferred Company of the transactions contemplated hereby have been duly authorized by all
necessary organizational action. The Transferred Company has duly executed and delivered this Agreement, and this Agreement, assuming the due
authorization, execution and delivery of this Agreement by Purchaser, constitutes its legal, valid and binding obligation, enforceable against it in
accordance with its terms, subject to the Bankruptcy Exceptions.

SECTION 3.03 Capitalization. Seller or the Designated Seller Subsidiary is the sole member of the Transferred Company. Except for the
Transferred Equity Interests, there are no shares of capital stock or other Equity Interests of the Transferred Company issued, reserved for issuance or
outstanding. There are no bonds, debentures, notes or other indebtedness of the Transferred Company having the right to vote (or convertible into, or
exchangeable or exercisable for, securities having the right to vote) on any matters on which holders of the Transferred Equity Interests may vote
(“Voting Company Debt”). As of the date of this Agreement, there are no options, warrants, calls, rights, convertible or exchangeable securities,
“phantom” stock rights, stock appreciation rights, stock-based performance units, commitments, Contracts, arrangements or undertakings of any kind to
which the Transferred Company is party or by which the Transferred Company is bound (A) obligating the Transferred Company to issue, deliver or
sell, or cause to be issued, delivered or sold, additional shares of capital stock or other Equity Interests of the Transferred Company, or any security
convertible into, or exercisable or exchangeable for, any
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capital stock of or other Equity Interest in the Transferred Company or any Voting Company Debt or (B) obligating the Transferred Company to issue,
grant, extend or enter into any such option, warrant, call, right, security, commitment, Contract, arrangement or undertaking. There are no other
agreements to which the Transferred Company is a party, or among the holders of the Transferred Equity Interests, with respect to the voting of the
Transferred Equity Interests.

SECTION 3.04 The Group Subsidiaries. Section 3.04 of the Seller Disclosure Letter sets forth, as of immediately prior to the Closing and
after giving effect to the transactions described in Section 5.15(a), the authorized capitalization of each Group Subsidiary, the number of shares of
capital stock or other Equity Interests of each such Group Subsidiary and the record and beneficial owners thereof, such Group Subsidiary’s jurisdiction
of organization and the percentage of its Equity Interests directly or indirectly held by the Transferred Company. All of the outstanding shares of capital
stock or other Equity Interests of each of the Group Subsidiaries that will be directly or indirectly held by the Transferred Company after giving effect to
the transactions described in Section 5.15(a) are duly authorized, validly issued, fully paid and nonassessable (in each case, to the extent such concept is
applicable), were not issued in violation of any applicable Law or preemptive or other similar rights and, after giving effect to the transactions described
in Section 5.15(a), will be owned by the Transferred Company or by another Group Subsidiary free and clear of Liens, other than any Permitted Liens.
There are no bonds, debentures, notes or other indebtedness of any of the Group Subsidiaries having the right to vote (or convertible into, or
exchangeable or exercisable for, securities having the right to vote) on any matters which holders of shares of capital stock or other Equity Interests of
such Group Subsidiaries may vote (“Voting Subsidiary Debt”). There are no options, warrants, calls, rights, convertible or exchangeable securities,
“phantom” stock rights, stock appreciation rights, stock-based performance units, commitments, Contracts, arrangements or undertakings of any kind to
which any Group Subsidiary is party or by which any such Group Subsidiary is bound (A) obligating any such Group Subsidiary to issue, deliver or sell,
or cause to be issued, delivered or sold, additional shares of capital stock or other Equity Interests in any such Group Subsidiary, or any security
convertible into, or exercisable or exchangeable for, any capital stock of or other Equity Interest in any such Group Subsidiary or any Voting Subsidiary
Debt or (B) obligating any such Group Subsidiary to issue, grant, extend or enter into any such option, warrant, call, right, security, commitment,
Contract, arrangement or undertaking. There are no other agreements to which any Group Subsidiary is a party, or among the holders of shares of capital
stock or other Equity Interests of such Group Subsidiaries, with respect to the voting of such capital stock or Equity Interests. As of Closing, except for
its interests in the Group Subsidiaries, the Transferred Company does not own, directly or indirectly, any capital stock or other Equity Interests of any
Person.

SECTION 3.05 No Conflicts; Consents.

(a) Neither the execution, delivery and performance of the Transaction Agreements nor the consummation of the Transactions will conflict
with, or result in any violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancelation or
acceleration of any obligation or to loss of a material benefit under, or result in the creation of any Lien (other than any Permitted Liens) upon any of the
Business Assets under (i) the organizational documents of any Business Group Member or (ii) assuming that the Consents referred to in Section 2.03(b),
and Section 3.05(b) are obtained prior to the Closing Date,
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the representations and warranties of Purchaser in Section 4.12 are accurate and the registrations, declarations and filings referred to in Section 2.03(b),
and Section 3.05(b) are made and any waiting periods thereunder have terminated or expired prior to the Closing Date, (A) any Material Contract or

(B) any Judgment or Law applicable to any Business Group Member or any of their respective Business Assets, other than, in the case of clause (ii)
above, any such items that would not, individually or in the aggregate, reasonably be expected to be material to the Business Group Members, taken as a
whole.

(b) Assuming the accuracy of the representations and warranties of Purchaser in Section 4.12, no Consent of, or registration, declaration or
filing with, any Governmental Authority is required to be obtained or made by or with respect to any Business Group Member in connection with the
execution, delivery and performance of this Agreement or any of the other Transaction Agreements or the consummation of the Transactions, other than
(i) compliance with the applicable requirements of the Exchange Act, (ii) compliance with the rules and regulations of NASDAQ), (iii) compliance with
any applicable state securities or blue sky Laws, (iv) filings required under, and compliance with other applicable requirements of the HSR Act or any
other Antitrust Laws or Foreign Direct Investment Laws, (v) compliance with applicable Laws relating to the licensing and/or registration of Business
Group Products and (vi) those the failure of which to obtain or make would not, individually or in the aggregate, reasonably be expected to be material
to the Business Group Members, taken as a whole.

SECTION 3.06 Financial Information; No Undisclosed Liabilities; Internal Controls over Financial Reporting,

(a) Section 3.06(a) of the Seller Disclosure Letter sets forth a true and correct copy of the Financial Information. The Financial
Information has been prepared in all material respects in accordance with GAAP and on that basis fairly presents in all material respects the results of
operations of the Business for the period indicated therein.

(b) Seller maintains proper and adequate internal accounting controls for each Business Group Member at a consolidated level that are
sufficient to provide reasonable assurances regarding the reliability of financial reporting for the Business and the assets of the Business Group Members
and transactions are recorded as necessary to enable preparation of financial statements in accordance with GAAP. The Financial Information reflects
the information used by the Seller Group in the preparation of the audited financial statements of Seller as of and for their respective dates and for the
periods then ending.

(c) There are no liabilities of the Business Group Members of any nature (whether accrued, absolute, contingent or otherwise) that would
be required to be reflected on a balance sheet prepared in accordance with GAAP as of the date of this Agreement, except liabilities (i) reflected or
reserved against in the Financial Information, (ii) incurred since September 30, 2023 (the “Financial Information Date”) in the Ordinary Course of
Business, (iii) as contemplated by this Agreement or the other Transaction Agreements or otherwise incurred in connection with the Transactions,

(iv) under any Material Contract which arose in the Ordinary Course of Business and did not result from any default, tort, breach of contract or breach of
warranty or (v) that are commingled payables that would constitute Current Liabilities, which are not material to the Business Group Members, taken as
a whole.
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(d) The accounts receivable of the Business Group Members reflected on the unaudited statement of certain assets and liabilities to be
assumed included in the Financial Information or generated since the Financial Information Date are, and all accounts receivable to be reflected in the
final calculation of Closing Working Capital as determined pursuant to Section 1.04 will be, bona fide receivables representing amounts due in favor of
the Business Group Members for actual, arm’s length transactions entered into in the Ordinary Course of Business and with respect to which full
performance has been fully rendered. Such accounts receivable represent legal, valid, enforceable and binding obligations of the obligors stated thereon
in accordance with GAAP and are not subject to any pending or threatened defense, counterclaim, right of offset, returns, allowances or credits, except
to the extent reserved against the accounts receivable. All of the accounts receivable of the Business Group Members as of the Closing Date will be
current and collectible, except to the extent any reserve for bad debts is included as a current liability in the final calculation of Closing Working Capital.
The reserves against the accounts receivable for returns, allowances, chargebacks and bad debts are commercially reasonable and have been determined
in accordance with GAAP.

(e) The accounts payable of the Business Group Members reflected on the unaudited statement of certain assets and liabilities to be
assumed included in the Financial Information or generated since the Financial Information Date are, and all accounts payable to be reflected in the final
calculation of Closing Working Capital as determined pursuant to Section 1.04 will be, bona fide payables representing amounts due by the Business
Group Members for actual, arm’s-length transactions entered into in the Ordinary Course of Business and with respect to which full performance has
been rendered. Such accounts payable have either been paid, are not yet due and payable in the Ordinary Course of Business, or are being contested by
the Business Group Members in good faith.

(f) Section 3.06(f) of the Seller Disclosure Letter contains a true, correct and complete description of all indebtedness for borrowed money,
as of the date hereof, of the Group Companies, the applicable obligor and obligee, the Contract governing such indebtedness, the principal amount of
such indebtedness and all accrued but unpaid interest thereunder.

(g) All inventory of the Business, whether or not reflected in the Financial Information, consists of a quality and quantity usable and
salable in the Ordinary Course of Business, except for obsolete, damaged, defective or slow-moving items that have been written off or written down to
fair market value or for which adequate reserves have been established in the Financial Information. All inventory of the Business is owned by a Group
Company free and clear of all Liens, and no inventory is held by a Group Company on a consignment basis. The inventory disposed of subsequent to the
date of the Financial Information has been disposed of only in the Ordinary Course of Business.

SECTION 3.07 Personal Property. The Group Companies will have, after giving effect to the transactions described in Section 5.15(a),
good and marketable title to, or a valid leasehold interest in, all of the material personal property constituting Transferred Assets, in each case free and
clear of any Liens (other than any Permitted Liens). Except as is not and would not, individually or in the aggregate, reasonably be expected to be
material to the Business Group Members, taken as a whole, all such assets are free of patent and latent defects, have been maintained in accordance with
normal industry practice, and are in in good operating condition in all respects and in a state of good maintenance and repair, subject to normal wear and
tear given the use and age of such assets, and usable in the Ordinary Course of Business.
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SECTION 3.08 Real Property.

(a) Section 3.08(a) of the Seller Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of the addresses and
registered tract information of all real property owned by any Business Group Member that is used primarily in the conduct of the Business (the “Owned
Real Property”). No Business Group Member owns any real property that is used primarily in the conduct of the Business other than the Owned Real
Property. In addition, (i) a Group Company will have, after giving effect to the transactions described in Section 5.15(a), good and insurable fee simple
title (or the equivalent in any applicable foreign jurisdiction) to each Owned Real Property, that is free and clear of all Liens other than Permitted Liens,
(ii) except as would not, individually or in the aggregate, be material to the Business Group Members, taken as a whole, there is no condemnation or
other proceeding in eminent domain, pending or, to the Knowledge of Seller, threatened, affecting any Owned Real Property or any portion thereof or
interest therein, (iii) other than Permitted Liens, the applicable Group Company has not leased, hypothecated, encumbered, assigned or granted to any
third party a right to use or occupy all or any portion of any Owned Real Property and the applicable Group Company is in exclusive possession thereof
and of all easements, licenses or rights as are necessary and material to the current conduct of the Business thereon, (iv) except as would not,
individually or in the aggregate, be material to the Business Group Members, taken as a whole, the buildings, plants, improvements, structures, building
systems, fixtures, including, without limitation, heating, ventilation, air conditioning systems, mechanical, electrical, plumbing, sewer, storm, waste
water systems, irrigation, parking facilities, roof, foundation, load-bearing walls and floors included in the Owned Real Property are in good condition
and repair except for reasonable maintenance and repairs and ordinary wear and tear, (v) to the Knowledge of Seller, no Group Company is a party to
any unrecorded agreements with owners or users of real property adjacent to the Owned Real Property relating to the use, operation or maintenance
thereof or any adjacent real property which could reasonably be expected to adversely affect the Business in any material respect, (vi) all real estate
Taxes due and payable with respect to the Owned Real Property have been paid in full, other than Permitted Liens, and the Group Companies have not
received written notice from any Governmental Authority concerning pending special assessments with regard to the Owned Real Property, (vii) to the
Knowledge of Seller, there are no outstanding options, rights of first offer or rights of first refusal for the benefit of a third party to purchase any Owned
Real Property or any portion thereof or interest therein, and (viii) except as would not, individually or in the aggregate, be material to the Group
Companies, taken as a whole, no Group Company has received written notice from any insurance company or board of fire underwriters of any defects
in or on the Owned Real Property that could reasonably be expected to adversely affect the insurability of the Owned Real Property or cause any
increase in the premiums for insurance for the Owned Real Property, that have not been cured or repaired.

(b) (i) Except as would not, individually or in the aggregate, be material to the Business Group Members, taken as a whole, the Owned
Real Property is in compliance with all applicable zoning, building or other land use Laws and all insurance requirements affecting the Owned Real
Property, (ii) except as would not, individually or in the aggregate, be material to the Business Group Members, taken as a whole, the applicable Group
Company has not received any

16



written notice of any claimed and uncured violation of any zoning, building or other land use Laws applicable to the Owned Real Property, (iii) to the
Knowledge of Seller, each parcel of Owned Real Property is legally served by all utility services or systems necessary for the current operation of the
Business thereon, and each such utility service enters the Owned Real Property from an adjoining public street or a valid easement in favor of the
supplier of such utility service, (iv) the Owned Real Property has legal access to a public right of way or valid private easement for access to a public
right of way, (v) to the Knowledge of Seller, the current use and occupancy of the Owned Real Property and the operation of the Business as currently
conducted thereon do not violate in any material respects any easement, covenant, condition, restriction or similar provision in any instrument of record
affecting the Owned Real Property, and (vi) there is no Action pending, or to the Knowledge of Seller, threatened, against the Owned Real Property.

(c) Section 3.08(c) of the Seller Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of the addresses of
all real property leased, occupied, subleased or licensed by (or will be leased, occupied, subleased or licensed by, after giving effect to the transactions
described in Section 5.15(a)) a Group Company from any third party (in each case, whether as tenant, subtenant, licensee or other occupant) for the
conduct of the Business (the “Leased Real Property”) and the corresponding Real Property Leases. In addition, (i) a Group Company will have, after
giving effect to the transactions described in Section 5.15(a), a good and valid leasehold, subleaschold, occupancy or license interest (as lessee,
sublessee or licensee) in each Leased Real Property, that is free and clear of all Liens other than Permitted Liens, (ii) to the Knowledge of Seller, there is
no condemnation or other proceeding in eminent domain, pending or threatened, affecting any Leased Real Property or any portion thereof or interest
therein, (iii) other than Permitted Liens, the applicable Group Company has not subleased or granted to any third party a right to use or occupy all or any
portion of such Leased Real Property and there are no assignments out of the Group Companies for all or any portion of the premises covered under the
Real Property Leases, (iv) each Real Property Lease is in full force and effect and except as would not, individually or in the aggregate, reasonably be
expected to be material to Group Companies, taken as a whole, the applicable Group Company is in compliance with such Real Property Lease and
(v) the transactions contemplated by this Agreement will not require consent from any lessor or sublessor under Real Property Leases.

(d) (i) To the Knowledge of Seller, the buildings, plants, improvements, structures, building systems, fixtures, including, without
limitation, heating, ventilation, air conditioning systems, mechanical, electrical, plumbing, sewer, storm, waste water systems, irrigation, parking
facilities, roof, foundation, load-bearing walls and floors included in each Leased Real Property are in good condition and repair except for reasonable
maintenance and repairs and ordinary wear and tear, (ii) except as would not, individually or in the aggregate, be material to the Group Companies,
taken as a whole, the applicable Group Company has not received any written notice of any claimed and uncured material violation of any zoning,
building or other land use Laws applicable to the Leased Real Property, (iii) other than Permitted Liens, the possession and quiet enjoyment of the
Leased Real Property by each applicable Group Company is not currently disturbed and there are no unresolved disputes with any lessor under the Real
Property Leases, (iv) to the Knowledge of Seller, no security deposit or portion thereof deposited with respect to any Real Property Lease has been
applied in respect of a breach of or default under such Real Property Lease that has not been redeposited in full, (v) no Group Company, or to the
Knowledge of Seller, any lessor or sublessor under any Real Property Lease, is in, and to the
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Knowledge of Seller, is not alleged to be in, material breach or default under any Real Property Lease, and there is no event, but for the passage of time
or the giving of notice or both would constitute or result in any such material breach or default by any Group Company or, to the Knowledge of Seller,
such lessor or sublessor, (vi) no Group Company owes any outstanding brokerage commissions or finder’s fees with respect to any Real Property Lease
and (vii) no Group Company has collaterally assigned or granted any other Lien over the Leased Real Property (or any interest therein), other than
Permitted Liens.

SECTION 3.09 Intellectual Property; IT Systems.

(a) Section 3.09(a) of the Seller Disclosure Letter sets forth a list, as of the date of this Agreement, of the registered (and applications for
registration of) Business Intellectual Property (the “Business Registered Intellectual Property”), along with, for each item of Business Registered
Intellectual Property, (A) the record owner of such item, and, if different, the legal owner and beneficial owner of such item, (B) the jurisdiction in
which such item is issued, registered or pending, and (C) the issuance, registration or application date and number of such item. A Group Company will
be, after giving effect to the transactions described in Section 5.15(a), the sole and exclusive owner of the Business Registered Intellectual Property, free
and clear of all Liens other than Permitted Liens. All of the Business Registered Intellectual Property is subsisting , valid and enforceable, and all
necessary fees and filings with respect to all Business Registered Intellectual Property have been timely submitted to the relevant Governmental
Authorities to maintain such Business Registered Intellectual Property in full force and effect.

(b) A Group Company, after giving effect to the transactions described in Section 5.15(a), will own, will be licensed or otherwise will have
the valid and sufficient rights to use all Intellectual Property used or necessary to conduct the Business as conducted as of the date hereof, and, after
Closing, other than rights granted under the Transition Services Agreement and the Brand Licensing Agreement, shall continue to own or have the rights
to use all such Intellectual Property without any material loss, forfeiture or impairment of such rights; provided that nothing in this Section 3.09(b) shall
be interpreted or construed as a representation or warranty with respect to whether there is any infringement of any Intellectual Property, which is the

any Person of any ownership interest or other right with respect to any Business Intellectual Property.

(c) There are no Judgments or Actions pending or, to the Knowledge of Seller, threatened (i) challenging the validity, ownership or
enforceability of any of the Business Intellectual Property or (ii) alleging that any Business Group Member is infringing, misappropriating or otherwise
violating the Intellectual Property of any Person.

(d) (i) To the Knowledge of Seller, no Person has infringed, misappropriated or otherwise violated the rights of any Business Group
Member with respect to any Business Intellectual Property and (ii) since the Distribution Date, the operation or conduct of the Business as conducted as
of the date of this Agreement, including the making, using, selling, offering for sale and importing of Business Group Products, does not infringe,
misappropriate or otherwise violate the Intellectual Property rights of any Person.
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(e) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Business Group Members, taken as a
whole, the Business Group Members have used commercially reasonable efforts, consistent with accepted industry practices, to implement reasonable
measures to (i) protect and maintain the confidentiality and proprietary nature of the material Business Intellectual Property and any third party
Intellectual Property or confidential information within the possession or control of the Business Group and (ii) maintain and safeguard the
confidentiality of the material Trade Secrets included in the Business Intellectual Property (including entering into appropriate confidentiality
agreements with employees with access to any such material Business Intellectual Property or material Trade Secrets).

(f) Since the Distribution Date, all employees, consultants, and contractors of the Business Group Members who have developed within
the scope of their employment or engagement with a Business Group Member any material Intellectual Property used by the Business have entered into
appropriate assignment agreements, presently assigning all of their right, title and interest, and waiving any moral rights that are not assignable under
law, in any such Intellectual Property to the Business Group Members (“IP_Assignment Agreement”). No current or former equityholder, officer,
director, employee, consultant or advisor of any Business Group Member has any claim, right (whether or not currently exercisable), or ownership
interest in any Business Intellectual Property or has excluded any Intellectual Property from his or her IP Assignment Agreement. To the Knowledge of
Seller, no employee of any Business Group Member is in breach of any contract with any former employer or other Person concerning Intellectual
Property or confidentiality due to his or her activities as an employee of such Business Group Member.

(g) No funding, facilities or personnel of any Governmental Authority or any university, college, research institute or other educational
institution has been used to create any material Business Group Products (or any of the Intellectual Property related thereto) or is being used to develop
any Business Group Products currently under development, except for any such funding or use of facilities or personnel that does not result in such
Governmental Authority or institution obtaining ownership rights in or licenses to use or otherwise exploit such Business Intellectual Property or the
right to receive royalties.

(h) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Business Group Members, taken as
a whole, the Business Group Members have complied in all material respects with the requirements of the licenses for any Open Source Software
included in the Business Intellectual Property; and no Business Group Member is required to provide any source code of software included in the
Business Intellectual Property to any party pursuant to any of the licenses for Open Source Software or as a result of using any of the Open Source
Software (other than the Open Source Software itself).

(i) Section 3.09(i) of the Seller Disclosure Letter lists, as of the date of this Agreement, each Contract: (i) pursuant to which any Person
developed, develops, improves, or improved any material Business Group Products or any Business Group Products currently under development,
(ii) pursuant to which any Intellectual Property is licensed, sold, assigned or otherwise conveyed, provided to, or otherwise permitted to be used by any
Business Group Member or (iii) pursuant to which any Business Group Member has granted to any Person any material right or interest in any Business
Intellectual Property, in each case, excluding Incidental Licenses, a copy of which has been provided to Purchaser (collectively, the “IP Agreements™).
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(a) The Business Group Members are in compliance in all material respects with all Privacy Laws. Since the Distribution Date, the
Business Group Members have taken commercially reasonable measures, consistent with accepted industry standards, that are designed to protect the
confidentiality, privacy and security of any Personal Information within the possession or control of the Business Group from unauthorized access, use,
disclosure, modification, or deletion.

(b) Except as would not, individually or in the aggregate, have a Material Adverse Effect, since the Distribution Date, no Business Group
Member has experienced any breach, failure, outage or unauthorized use of or access to the IT Systems or has been subject to any breach or
unauthorized uses of or access to Personal Information within the possession or control of the Business Group.

(c) Except as would not, individually or in the aggregate, have a Material Adverse Effect, the IT Systems operate and perform in all
respects as required to permit the Business Group Members to conduct the Business (taken as a whole) as conducted as of the date hereof. The Business
Group Members have taken commercially reasonable steps and implemented commercially reasonable safeguards, consistent with accepted industry
practices, that protect the Business Group Products and the IT Systems from unauthorized access and from any disabling codes or instructions, spyware,
Trojan horses, worms, viruses or other software routines that permit or cause unauthorized access to, or unauthorized disruption, impairment,
disablement or destruction of, software, data or other materials (“Malicious Code”). Except as would not, individually or in the aggregate, have a
Material Adverse Effect, to the Knowledge of Seller, the Business Group Products and IT Systems are free from Malicious Code.

SECTION 3.11 Contracts.

(a) Section 3.11(a) of the Seller Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of each Material
Contract. For purposes of this Agreement, “Material Contract” means those Contracts in effect as of the date of this Agreement to which any Business
Group Member is a party to or is bound by, or to which any of the Transferred Assets is subject, and that is any of the following, but excluding in each
case (x) any Benefit Plan, (y) any Business Collective Bargaining Agreement and (z) any Contract that is an Excluded Asset and to which no Group
Company will be bound by after giving effect to the transactions described in Section 5.15(a), and, in each case, for which no Business Group Member
will be subject to any liability after the Closing:

(i) Shared Contract relating to the Business;

(ii) Joint venture, partnership or other similar arrangement involving a sharing of profits, losses, costs or Indebtedness with a third party and
that is related to the Business, other than with respect to any partnership that is wholly owned by any Business Group Member;
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(iii) Contract that provides for indebtedness for borrowed money of any Group Company (or, to the extent such indebtedness constitutes an
Assumed Liability, any other Business Group Member), other than (A) indebtedness solely between or among any Group Company (or such
Business Group Member) or (B) letters of credit, bank guarantees, security or performance bonds or similar credit support instruments, overdraft
facilities or cash management programs, in each case issued, made or entered into in the Ordinary Course of Business and having an outstanding
or committed amount less than $250,000;

(iv) Contract under which any Business Group Member, directly or indirectly, has made or is required to make any advance, loan, extension
of credit or capital contribution to, or other investment in, any Person (other than extensions of trade credit given in the Ordinary Course of
Business);

(v) Contract relating to the acquisition or disposition of any business, assets or properties (whether by merger, sale of stock, sale of assets or
otherwise) for aggregate consideration under such Contract in excess of $1,000,000 that was entered into after March 1, 2022 (the “Distribution
Date”), excluding (A) acquisitions or dispositions of inventory, machinery or supplies in the Ordinary Course of Business or (B) dispositions of
assets or properties that are no longer used or useful in the conduct of the Business;

(vi) Real Property Lease underlying Leased Real Property of any Group Company with annual rental payments in excess of $100,000;
(vii) Contract requiring any capital expenditure related to the Business in an amount in excess of $1,000,000 in any calendar year;

(viii) Contract entered into since the Distribution Date that is a settlement agreement relating to the Business requiring payment of money in
excess of $250,000 or involving any material ongoing injunctive or equitable relief or otherwise imposing material ongoing restrictions on the
business activities of the Business, taken as a whole;

(ix) Contract that contains provisions that (A) grant a “most favored nation” or most favored customer pricing to any Person, (B) prohibit in
any Business Group Member from competing in or conducting any line of business or (C) grant a right of exclusivity to any Person that prevents
any Business Group Member from entering any geographic territory;

(x) the IP Agreements;
(xi) the Affiliate Agreements;

(xii) Contracts with any staffing, leasing or employment agency or recruited regarding temporary, leased or non-permanent labor or
employees;

(xiii) Contract with any Material Supplier;
(xiv) Contract with any Material Customer; or
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(xv) Contract not otherwise listed above that would reasonably be expected to require payments to or from any Business Group Member in
excess of $1,000,000 per annum.

(b) Except (x) with respect to any Contract that has expired in accordance with its terms, been terminated, restated or replaced or (y) would
not, individually or in the aggregate, reasonably be expected to be material to the Business Group Members, taken as a whole, (i) subject to the
Bankruptcy Exceptions, each Material Contract is valid and binding on the Business Group Members to the extent such Person is a party thereto, as
applicable, and to the Knowledge of Seller, each other party thereto, and is in full force and effect, (ii) each Business Group Member, and, to the
Knowledge of Seller, any other party thereto, have performed all obligations required to be performed by it under each Material Contract, (iii) no
Business Group Member has received written notice of the existence of any breach or default on the part of such Business Group Member under any
Material Contract and (iv) to the Knowledge of Seller, the counterparty under such Material Contract is not in breach or default thereof. True, complete
and correct copies of each Material Contract have been made available to Purchaser.

SECTION 3.12 Compliance with Laws; Permits.

(a) Each Business Group Member is, and has been since the Distribution Date, in compliance in all material respects with all Laws or
Judgments applicable to such Business Group Member.

(b) Except with respect to Regulatory Permits, which are the subject of Section 3.18, each Business Group Member holds all licenses,
franchises, permits, certificates, consents, approvals, authorizations, designations, waivers, exemptions, deviations and registrations from Governmental
Authorities (collectively, “Permits’) necessary for the lawful conduct of the Business (including with respect to the ownership of, and operations at, the
Owned Real Property) from and after the Closing as currently conducted, except where the failure to hold the same would not, individually or in the
aggregate, reasonably be expected to be material to the Business Group Members, taken as a whole. All such Permits are, and immediately following the
Transaction will continue to be, valid and in full force and effect, and no condition exists that, with notice or lapse of time or both, would constitute a
default under any such Permit, except as would not, individually or in the aggregate, reasonably be expected to be material to the Business Group
Members, taken as a whole.

(c) Each Business Group Member and their directors, officers and employees acting in such capacity are and, to the Knowledge of Seller,
each of its and their other agents acting on its or their behalf is, and have been since the Distribution Date, in compliance with the Foreign Corrupt
Practices Act of 1977 and any rules and regulations promulgated thereunder or any other applicable Laws relating to bribery, corruption or money
laundering.

SECTION 3.13 Taxes.

(a) All income Tax Returns and other material Tax Returns required to be filed with any Taxing Authority by or on behalf of any Group
Company have been timely filed (taking into account all valid extensions) and all such Tax Returns are complete and accurate in all material respects.
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(b) Each Group Company has paid all material Taxes required to have been paid by it (whether or not shown as owing on a Tax Return)
other than Taxes that are being contested in good faith and for which adequate reserves have been established in accordance with GAAP.

(c) From and after the Distribution Date, each Group Company has withheld all material Taxes required to be withheld by it in connection
with amounts paid to employees, independent contractors, stockholders, creditors and other third parties and has timely paid such withheld Taxes to the
appropriate Taxing Authority.

(d) There are no Liens (other than Permitted Liens) for Taxes upon the Transferred Equity Interests or any assets of a Group Company.

(e) There are no material ongoing audits, examinations, contests or other Actions with respect to Taxes of any Group Company (other than
as a result of such Group Company being a member of a Seller Consolidated Group). No deficiencies for any material Taxes have been proposed,
asserted or assessed against any Group Company in writing that have not been fully paid or resolved.

(f) There are no outstanding agreements extending or waiving the statutory period of limitations for the collection or assessment of Taxes
of any Group Company, other than pursuant to extensions of time to file Tax Returns obtained in the ordinary course or as a result of such Group
Company being a member of a Seller Consolidated Group.

(g) No Group Company has received written notice from any jurisdiction in which such Group Company does not file Tax Returns that
such Group Company is or may be required to file Tax Returns in such jurisdiction.

(h) Each Group Company is and at all times has been resident for Tax purposes solely in the country in which it is incorporated. No Group
Company has a permanent establishment (within the meaning of an applicable Tax treaty) or an office or fixed place of business in a country other than
the country in which it is incorporated or organized.

(i) No Group Company is or has been a member of any affiliated group that filed or was required to file an affiliated, consolidated,
combined or unitary Tax Return (other than a group of which Seller or any Affiliate of Seller is the common parent).

(j) Other than the Distribution Agreements, no Group Company is a party to or bound by any Tax allocation or indemnification agreement
(other than (x) agreements entered into in the Ordinary Course of Business and the principal purpose of which is not the allocation or indemnification of
Taxes and (y) agreements solely among Group Companies).

(k) No Group Company has engaged in any “listed transaction” within the meaning of U.S. Treasury Regulation Section 1.6011-4(b)(2).
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(1) From and after the Distribution Date, each Group Company has maintained in all material respects documentation (including applicable
transfer pricing studies) in connection with any material related party transaction in accordance with any provisions of any applicable Tax Law which
requires that such documentation be maintained.

(m) No Group Company will be required to include any material item of income in, or exclude any material item of deduction from,
taxable income for any taxable period (or portion thereof) beginning after the Closing Date as a result of any: (i) change in method of accounting for a
Pre-Closing Tax Period, (ii) use of an improper method of accounting for a Pre-Closing Tax Period, (iii) “closing agreement” as described in
Section 7121 of the Code (or any comparable provision of any applicable Tax Law) executed on or prior to the Closing Date, (iv) intercompany
transaction or excess loss account described in Treasury Regulations under Section 1502 of the Code (or any comparable provision of any applicable
Tax Law) with respect to a Pre-Closing Tax Period, (v) installment sale or open transaction disposition made prior to the Closing Date, (vi) prepaid
income eligible for deferral under the Code or Treasury Regulations promulgated thereunder (including, without limitation, pursuant to Sections 455 or
456 of the Code, Treasury Regulation Section 1.451-5 and Revenue Procedure 2004-34, 2004-22 1.R.B. 991) received on or prior to the Closing Date,
(vii) the application of Sections 951, 951A or 965 of the Code or (viii) an ownership interest in any “passive foreign investment company” with the
meaning of Section 1297 of the Code.

(n) At no time during the two (2) year period ending on the date hereof was a Group Company a “distributing corporation” or “controlled
corporation” within the meaning of Section 355(a)(1)(A) of the Code in any distribution intended to qualify under Section 355 of the Code.

(0) The Transferred Company is, and has been at all times since the consummation of the transactions described in Section 5.15(a),
properly treated for U.S. federal income Tax purposes (and, where applicable, state and local income Tax purposes) as an “entity disregarded as separate
from its owner” within the meaning of Treasury Regulation Section 301.7701-3(b)(1)(ii). Section 3.13(0) of the Seller Disclosure Letter sets forth, as of
immediately prior to the Closing and after giving effect to the transactions described in Section 5.15(a): (i) the status of each Group Subsidiary (as a
corporation, partnership or disregarded entity) for U.S. federal income Tax purposes (and, where applicable, state and local income Tax purposes), and
(ii) for any Group Subsidiary incorporated or organized outside the United States, the income Tax status of such Group Subsidiary in the jurisdiction in
which such Group Subsidiary is incorporated or organized.

(p) From and after the Distribution Date, each Group Company has complied in all material respects with respect to any “escheat”,

“abandoned property”, “unclaimed property”, or other similar Laws.

(q) The Puerto Rico Tax Decree is effective and in good standing. Seller has no Knowledge of any event or circumstance related to the
Seller, any of the Group Companies, or EBI PR that could reasonably be expected to prevent or delay the approval of the change of control. The activity
conducted by EBI PR is an “Eligible Business,” and EBI PR is an “Exempt Business,” as such terms are defined in Act 73-2008. EBI PR is in
compliance with the requirements of the Puerto Rico Tax Decree, and neither the Seller nor EBI PR have received any written notice or communication
to the effect that there has been an alleged failure to comply with EBI PR’s obligations in connection with the Puerto Rico Tax Decree and/or that a
procedure to consider the revocation of the Puerto Rico Tax Decree will commence or has commenced.
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SECTION 3.14 Legal Proceedings.

(a) As of the date hereof there is no, and except as would not, individually or in the aggregate, reasonably be expected to be material to the
Business Group Members, taken as a whole, prior to the Closing there will be no, (i) legal or administrative proceeding, suit, investigation, arbitration or
action (an “Action”) pending or, to the Knowledge of Seller, threatened (A) against any Business Group Member, or any officer or director of any
Business Group Member in their capacity as such, or (B) for which any Business Group Member may be liable by operation of Law or required to
reimburse or indemnify any other Person, or (ii) Judgment imposed upon any Business Group Member.

(b) Since the Distribution Date through the date of this Agreement, (i) no Business Group Member has received or been involved in or
been subject to any material written complaints, allegations, claims or Actions, or to the Knowledge of Seller, unwritten formal allegations or
complaints, relating to alleged or actual sexual harassment by any employee or former employee of any Business Group Member, and (ii) no Business
Group Member has entered into a settlement Contract with any Person that involves material allegations of sexual harassment by any employee of such
Business Group Member.

SECTION 3.15 Benefit Plans.

(a) Section 3.15(a) of the Seller Disclosure Letter contains a true and complete list, as of the date of this Agreement, of each material
Benefit Plan and identifies those Benefit Plans that are material Assumed Benefit Plans. With respect to each such material Benefit Plan, Seller has
provided to Purchaser true and complete copies (to the extent applicable) of the plan document (or, if appropriate, a form thereof) and all amendments
thereto (or, if such Benefit Plan is unwritten, a written description of the material terms thereof), and the current favorable determination or opinion
letter issued by the IRS. In addition to the documents set forth in the preceding sentence, with respect to each material Assumed Benefit Plan, Seller has
provided to Purchaser copies of the following (as applicable): (A) the most recent annual report on Form 5500 filed with the IRS along with all required
statements and attachments, (B) the current summary plan description along with all subsequent summaries of material modifications thereto, (C) each
insurance or group annuity contract or other funding vehicle, (D) non-discrimination and compliance testing results for the most recent completed plan
year, (E) audited financial statements and actuarial valuations and reports for the last completed plan year; and (F) any material non-routine
correspondence with any Governmental Authority within the past year concerning such Assumed Benefit Plan.

(b) Each Benefit Plan has been established, maintained, operated, funded and administered in accordance with its terms and all applicable
Laws, including ERISA and the Code, other than instances of noncompliance that would not, individually or in the aggregate, reasonably be expected to
be material to the Business Group Members, taken as a whole.
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(c) Each Benefit Plan intended to be “qualified” within the meaning of Section 401(a) of the Code has received a favorable determination
letter from the IRS or is entitled to rely upon a favorable opinion issued by the IRS and nothing has occurred and no facts, circumstances or any events
exist that would reasonably be expected to adversely affect such Benefit Plan’s qualified status under Section 401(a) of the Code.

(d) With respect to the Assumed Benefit Plans, all required contributions and other payments have been timely made or (to the extent not
yet due) properly accrued for prior to the date hereof.

(e) There are no material pending, or to the Knowledge of Seller, threatened claims (other than routine claims for benefits) by, on behalf of
or against any Assumed Benefit Plan or any trust related thereto and no audit, investigation, examination or other Action by a Governmental Authority
is pending, or to the Knowledge of Seller, threatened with respect to any Assumed Benefit Plan.

(f) None of the Benefit Plans are, and no Business Group Member nor any their respective ERISA Affiliates sponsors, maintains,
contributes to or is required to contribute to has our would reasonably be expected to have any liability (including, actual or contingent liability) or
obligation with respect to: (i) a “defined benefit plan” (as defined in Section 3(35) of ERISA) or any other plan that is or was subject to Section 302 or
Title IV of ERISA or Sections 412 or 430 of the Code, (ii) any Multiemployer Plan, (iii) a “multiple employer welfare arrangement” (within the
meaning of Section 3(40) of ERISA), (iv) a “multiple employer plan” as described in Section 413(c) of the Code, or (v) a voluntary employee benefit
association (as defined in Section 501(a)(9) of the Code). No Controlled Group Liability has been incurred by the Group Companies nor do any
circumstances exist that would reasonably be expected to result in Controlled Group Liability to any of the Group Companies following the Closing.

(g) No Benefit Plan provides to any current or former Business Employee, and no Business Group Member has any current or potential
obligation to provide to any Person, post-termination, post-ownership or retiree health or welfare benefits, other than as required by the Consolidated
Omnibus Budget Reconciliation Act or similar state Law for which the covered Person pays the full cost of coverage. No member of the Group
Companies (i) has incurred (whether or not assessed) or could reasonably be expected to incur any material Tax or penalty under Sections 4980B,
4980D, 4980H, 6721 or 6722 of the Code or (ii) has any material liability by reason of at any time being treated as a single employer with any other
Person under Section 414 of the Code.

(h) With respect to each Benefit Plan that is maintained outside of the United States that provide benefits in respect of any Business
Employee who is primarily based outside of the United States, such Benefit Plan (i) has been established, maintained and administered in compliance in
all respects with its terms and conditions and with all applicable Laws; (ii) if is intended to qualify for special tax treatment has been determined to
quality for such treatment; and (iii) if is intended to be funded and/or book-reserved, is fully funded and/or book-reserved, as appropriate, based upon
reasonable actuarial assumptions, except as would not, individually or in the aggregate, reasonably be expected to be material to the Business Group
Members, taken as a whole.
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(i) Each Assumed Benefit Plan that is a nonqualified deferred compensation plan within the meaning of Section 409A of the Code has
been established, administered, operated and maintained in all material respects in operational and documentary compliance with Section 409A of the
Code and applicable regulations guidance thereunder and no material amount under any such Assumed Benefit Plan is, has been or is reasonably
expected to be subject to any Tax under Section 409A of the Code.

(j) Except as set forth on Section 3.15(j) of the Seller Disclosure Letter, neither the execution, delivery or performance of this Agreement
nor the consummation of the transactions contemplated by this Agreement (whether alone or in connection with any other event, including but not
limited to a termination of employment) will (i) entitle any current or former Business Employee or Contingent Worker to any payment or any increase
in payment under any Benefit Plan, (ii) accelerate the time of payment, funding or vesting of any benefit due to any current or former Business
Employee under any Benefit Plan, (iii) result in any payments or benefits to any current or former Business Employee under any Benefit Plan that,
individually or in combination with any other payment or benefit, could constitute the payment of an “excess parachute payment” within the meaning of
Section 280G of the Code or in the imposition of an excise Tax under Section 4999 or 409A of the Code, or (iv) give rise to any withdrawal liability
with respect to any Multiemployer Plan. None of the Group Companies has any obligation to “gross-up”, “make-whole”, or otherwise indemnify any
individual for the imposition of any Tax under Sections 4999 or 409A of the Code.

SECTION 3.16 Labor Matters.

(a) Section 3.16(a) of the Seller Disclosure Letter contains a complete and accurate list, as of no later than five (5) Business Days prior to
the date hereof, of all Business Employees describing for each such employee: (i) the position held; (ii) whether classified as exempt or non-exempt for
wage and hour purposes; (iii) date of hire; (iv) work location; (v) whether paid on a salary, hourly or commission basis; (vi) regular hourly wage, annual
salary or commission rate, as applicable; (vii) full or part time; (viii) target bonus and commission; (ix) leave status (i.e., active or inactive). Except with
respect to Benefit Plans (including individual employment arrangements), Business Collective Bargaining Agreements or applicable Law, each Business
Employee is at-will and the Group Companies have no severance obligations as to any such Business Employee.

(b) Section 3.16(b) of the Seller Disclosure Letter contains a complete and accurate list, as of no later than five (5) Business Days prior to
the date hereof, of all the individual independent contractors, temporary employees or leased employees, in each case of the Group Companies,
performing services with respect to the operation of the Business and classified by the Group Companies as other than an employee or compensated
other than through wages paid by the Group Companies through its payroll departments and reported on a Form W-2 (“Contingent Workers™), which list
provides for each such Contingent Worker his or her start date of services.
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(c) There is no, and since the Distribution Date there has been no, (i) labor strike, picketing of any nature or lockout pending or, to the
Knowledge of Seller, threatened, against or affecting the business of the Group Companies or (ii) labor dispute, work stoppage, slowdown or any other
material concerted interference with normal operations, pending or, to Knowledge of Seller, threatened, against or affecting the business of the Group
Companies, in each case, except as would not, individually or in the aggregate, reasonably be expected to be material to the Business Group Members,
taken as a whole. Section 3.16(c) of the Seller Disclosure Letter sets forth, with respect to the Group Companies, each Business Collective Bargaining
Agreement. Except as set forth in Section 3.16(c) of the Seller Disclosure Letter, the Group Companies have no duty to bargain with any union or labor
organization or other person purporting to act as exclusive bargaining representative of any Business Employees or Contingent Workers (each, a
“Union”) representing any Business Employees with respect to the wages, hours or other terms and conditions of employment of any Business
Employee. There is no unfair labor practice charge or complaint pending, or to Knowledge of Seller, threatened against or otherwise affecting the Group
Companies and no grievance brought by a Union or pursuant to a Business Collective Bargaining Agreement is pending or, to the Knowledge of Seller,
threatened, in each case, except as would not, individually or in the aggregate, reasonably be expected to be material to the Business Group Members,
taken as a whole.

(d) Other than as set forth in Section 3.16(d) of the Seller Disclosure Letter, except as would not, individually or in the aggregate,
reasonably be expected to be material to the Business Group Members, taken as a whole: (i) each Group Company is in compliance with all applicable
Laws relating to labor and employment matters, including occupational safety and health standards, terms and conditions of employment, payment of
wages, classification of employees, employment equality, immigration (including the Immigration Reform Control Act of 1986), human rights, pay
equity and workers’ compensation; (ii) the Group Companies are not delinquent in any payments to any Business Employee or Contingent Worker for
any wages, salaries, commissions, bonuses, fees or other compensation due with respect to any services performed for it to the date hereof or amounts
required to be reimbursed to such Business Employees or Contingent Workers; (iii) there are no, and since the Distribution Date there have been no,
formal grievances, complaints or charges with respect to employment or labor matters (including, without limitation, allegations of employment
discrimination, harassment, retaliation or unfair labor practices) pending or threatened against the Group Companies in any judicial, regulatory or
administrative forum or under any private dispute resolution procedure, or internally and (iv) none of the employment policies or practices of the Group
Companies are currently being audited or investigated by, or to the Knowledge of Seller, subject to imminent audit or investigation by, any
Governmental Authority.

(e) Except as set forth on Section 3.16(e) of the Seller Disclosure Letter, the Group Companies have not, since the Distribution Date,
experienced a “plant closing”, “business closing”, or “mass layoff” as defined in the Worker Adjustment and Retraining Notification Act (the “WARN
Act”) or any similar state, local or foreign Law affecting any site of employment of the Group Companies.

SECTION 3.17 Absence of Changes or Events. Except as set forth in Section 3.17 of the Seller Disclosure Letter, since December 31,
2022 through the date of this Agreement:

(a) except for the execution and performance of this Agreement and the discussions, negotiations and transactions related thereto and to
any transaction of the type contemplated by this Agreement, the Business has been carried on and conducted in all material respects in the Ordinary
Course of Business;
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(b) there has not been any Material Adverse Effect;

(c) no Business Group Member has: (i) adopted a plan of liquidation, dissolution, merger, consolidation or other reorganization; (ii) made

any acquisition (including by merger) of the equity securities or a material portion of the assets of any other Person; or (iii) commenced any new line of
business;

(d) no Business Group Member has: (i) sold, leased, transferred, assigned, exclusively licensed or sublicensed, abandoned, or otherwise
disposed any of its material assets or property, other than (A) sales of inventory and dispositions of obsolete equipment in the Ordinary Course of
Business and (B) dispositions of properties or assets that are no longer used or useful in the conduct of the Business, including leases that have expired
by their terms; or (ii) terminated any line of business;

(e) no Business Group Member has made any loans or advances to any Person in excess of $150,000;

(f) no Business Group Member has experienced any damage, destruction or loss (whether or not covered by insurance) to any of its assets
or property (tangible or intangible) in excess of $150,000;

(g) no Group Company has made any change in its accounting methods, principles or practices, or made any material election relating to
Taxes, changed any material election relating to Taxes already made, adopted or changed any material Tax accounting method, settled or compromised
any material audit, examination or other Action by any Taxing Authority of any Governmental Authority relating to Taxes, filed any amended Tax
Return, surrendered or compromised any right to claim a material Tax refund, consented to or requested any extension or waiver of any statute of
limitations period relating to Taxes, or initiated any voluntary disclosure, Tax amnesty filing or similar action relating to Taxes, in each case, except as
required by GAAP, the Code or applicable Law;

(h) no Business Group Member has engaged in any promotional, sales or discount or other activity outside of the Ordinary Course of
Business that has or could reasonably be expected to have the effect of accelerating sales prior to the Closing that would otherwise be expected to occur
subsequent to the Closing;

(i) no Business Group Member has made any commitment outside of the Ordinary Course of Business or in excess of $2,000,000 in the
aggregate for capital expenditures to be paid after the Closing or failed to incur capital expenditures in accordance with its capital expense budget;

(j) except (A) in the Ordinary Course of Business, (B) in connection with a promotion based on job performance, (C) as may be required
under applicable Law, any Benefit Plan or Business Collective Bargaining Agreement, or (D) in the case of any action that is generally applicable to
employees of Seller and its Affiliates in a particular jurisdiction or geographic area, with respect to any non-Business Employee so long as the action is
designed to apply uniformly to eligible employees of Seller or its Affiliates that are not employees in the Business, (1) granted to any Business
Employee any material increase in compensation, (2) granted to any Business
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Employee any material increase in severance, retention or termination pay, (3) established, adopted, enter into or amended in any material respect any
Business Collective Bargaining Agreement or Assumed Benefit Plan, (4) taken any action to accelerate any rights or benefits with respect to any
Business Employee under any material Benefit Plan, (5) taken any action to accelerate the vesting or payment of, or established or provided any funding
for any rabbi trust or similar arrangement for, any compensation or benefits under any Assumed Benefit Plan, (6) granted or provided to any Business
Employee any change-in-control bonus, “single-trigger” or “double-trigger” transaction bonus, retention bonus or other similar payments that are
payable solely as a result of the consummation of the Transactions (and not entered into with Purchaser at or prior to the Closing and effective as of the
Closing), Tax gross-up, severance or termination benefits (other than Tax equalization, severance or termination benefits that, in each case, are in the
Ordinary Course of Business pursuant to existing Contracts or policies), or (7) engaged in any mass layoff or plant closing as such terms are defined
under the WARN Act;

(k) no Business Group Member has collected its accounts receivable or paid any accrued liabilities or accounts payable or prepaid any
expenses or other items, in each case other than in the Ordinary Course of Business, or taken any other action, or omitted to take any other action, not in

the Ordinary Course of Business, which would materially affect Closing Working Capital; and

(1) neither Seller Group with respect to the Business Group nor any Business Group Member has agreed or committed to do any of the
foregoing.

SECTION 3.18 Regulatory Matters.

(a) As to each Business Group Product subject to the Federal Food, Drug and Cosmetic Act of 1938, as amended from time to time
(including any regulations and guidance promulgated thereunder, the “FDCA”) or similar Laws in any foreign jurisdiction that is or has been developed,
manufactured, tested, packaged, labeled, distributed, imported, exported, or marketed or sold by or on behalf of any Business Group Member (each such
Business Group Product, a “Medical Device™), each such Medical Device is being or, since the Distribution Date, has been developed, manufactured,
tested, packaged, labeled, distributed, imported, exported, marketed or sold in compliance with all applicable requirements under the FDCA and the
regulations of the FDA promulgated thereunder and similar Laws in any foreign jurisdiction, including those relating to investigational use, premarket
clearance, registration and listing, marketing approval to market a Medical Device, current good manufacturing practices, quality systems regulations
and requirements, ISO requirements, good clinical practices, good laboratory practices, labeling, advertising, record keeping and filing of required
reports and security, in each case except as would not reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect. Since
the Distribution Date, no Business Group Member has received any written notice from the FDA or any other Governmental Authority (i) contesting the
investigational device exemption, premarket clearance or premarket approval of, the uses of or the labeling and promotion of any products of any
Business Group Member or (ii) otherwise alleging any violation applicable to any Medical Device by any Business Group Member of any Laws.
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(b) As of the date of this Agreement, no Medical Device is under consideration by any Business Group Member or, to the Knowledge of
Seller, by any Governmental Authority for recall, or, since the Distribution Date, has been recalled, withdrawn, corrected, suspended or discontinued by
any Business Group Member in the United States or outside the United States (whether voluntarily or otherwise). As of the date of this Agreement, no
Actions in the United States or outside of the United States (whether completed or pending) seeking the recall (whether voluntary or otherwise),
removal, correction, withdrawal, suspension, seizure or discontinuance of any Medical Device are pending against any Business Group Member or, to
the Knowledge of Seller, any licensee or distributor of any Medical Device, in each case except as would not reasonably be expected to, individually or
in the aggregate, have a Material Adverse Effect.

(c) As to each Medical Device of any Business Group Member for which a premarket notification submission under Section 510(k) of the
FDCA, premarket approval application, premarket notification, investigational device exemption or similar state or foreign regulatory application has
been granted, cleared or approved, the Business Group Members are in material compliance with applicable Laws, including the FDCA, and specifically
and without limitation, 21 U.S.C. §§ 360 and 360e and 21 C.F.R. Parts 11, 803, 807, 812, 814 or 820, respectively, as applicable, and similar Laws and
all terms and conditions of such applications.

(d) No article of any Medical Device manufactured or distributed by any Business Group Member is (i) adulterated within the meaning of
21 U.S.C. § 351 or similar Laws, (ii) misbranded within the meaning of 21 U.S.C. § 352 or similar Laws or (iii) a product that is in violation of
21 U.S.C. §§ 360 and 360e or similar Laws.

(e) None of the Business Group Members or any of their respective directors or officers, nor, to the Knowledge of Seller, any employee,
agent or distributor of any Business Group Member, has made an untrue statement of a material fact or fraudulent statement to the FDA or any other
Governmental Authority, failed to disclose a material fact required to be disclosed to the FDA or any other Governmental Authority, or committed an
act, made a statement, or failed to make a statement that, at the time such disclosure was made, would reasonably be expected to provide a basis for the
FDA or any other Governmental Authority to invoke its policy respecting “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities”,
set forth in 56 Fed. Reg. 46191 (September 10, 1991) or any similar policy. Since the Distribution Date, none of the Business Group Members or any of
their respective directors or officers, nor, to the Knowledge of Seller, any employee or agent of any Business Group Member, has been, or received
written notice of action or threat of action to be, convicted of any crime or engaged in any conduct for which debarment is mandated by 21 U.S.C.

§ 335a(a) or any similar Law or authorized by 21 U.S.C. § 335a(b) or any similar Law. Since the Distribution Date, none of the Business Group
Members or any of their respective directors or officers, nor, to the Knowledge of Seller, any employee or agent of any Business Group Member, has
been, or received written notice of action or threat of action to be, convicted of any crime or engaged in any conduct for which disqualification is
mandated by 21 CFR 312.70 or any similar Law. Since the Distribution Date, none of the Business Group Members or any of their respective directors
or officers, nor, to the Knowledge of Seller, any employee or agent of any Business Group Member, has been, or received written notice of action or
threat of action to be, convicted of any crime or engaged in any conduct for which such Person could be excluded from participating in the federal health
care programs under Section 1128 of the Social Security Act of 1935, as amended (the “Social Security Act”), or any similar Law.
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(f) No Business Group Member has received any written notice that the FDA or any other Governmental Authority has (i) commenced, or
threatened to initiate, any Action to withdraw its investigational device exemption, premarket clearance or premarket approval or request the recall of
any Medical Device or (ii) commenced, or threatened to initiate, any Action to enjoin manufacture or distribution of any Medical Device produced at
any facility where any Medical Device is manufactured, tested, processed, packaged or held for sale.

(g) Each Business Group Member is, and since the Distribution Date, has been, in compliance with: (i) laws, regulations and guidance
pertaining to state and Federal Anti-Kickback Statutes (42 U.S.C. §§ 1320a-7b(b), et seq. and their implementing regulations) and the related Safe
Harbor Regulations; (ii) laws, regulations and guidance pertaining to submission of false claims to governmental or private health care payors (31
U.S.C. §§ 3729, et seq. and its implementing regulations); and (iii) transparency laws and regulations (including The Physician Payments Transparency
Requirements of the Patent Protection and Affordable Care Act of 2010 (codified at 42 U.S.C. § 1320a-7h) and its implementing regulations) relating to
reporting of direct or indirect payments and transfers of value provided to physicians and teaching hospitals.

(h) There are no material Actions or material governmental, regulatory or administrative investigations, audits, inquiries or actions, or any
facts, circumstances or conditions that would reasonably be expected to form the basis for any Action or governmental, regulatory or administrative
investigation, audit, inquiry or action, against or affecting any Business Group Member relating to or arising under (i) the FDCA and the regulations of
the FDA promulgated thereunder or similar Laws, (ii) the Public Health Service Act of 1944, (iii) the Social Security Act or regulations of the Office of
the Inspector General of the Department of Health and Human Services or similar Laws or (iv) applicable Laws relating to government health care
programs, private health care plans or the privacy and confidentiality of patient health information, including United States federal and state Laws
pertaining to the Medicare and Medicaid programs, United States federal and state Laws applicable to health care fraud and abuse, kickbacks, physician
self-referral, false claims made to a Governmental Authority or government or private health care program, and United States federal or state Laws
pertaining to contracting with the government and similar Laws.

(i) Each Business Group Member has in effect all material Permits under the FDCA, and the regulations of the FDA promulgated
thereunder and similar Laws in foreign jurisdictions (such Permits, the “Regulatory Permits™), necessary for it to own, lease and operate its properties
and other assets and to carry on its business and operations as presently conducted and as currently proposed by its management to be conducted. Except
as would not reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect, there has occurred no default under, or
violation of, any such Regulatory Permit.

(j) No Business Group Member is a “Covered Entity”, as that term is defined in 45 C.F.R. § 160.103. Each Business Group Member is not
in breach, default, or violation in any material respect of the Health Insurance Portability and Accountability Act of 1996 (“HIPAA™), the regulations
promulgated thereunder (including without limitation, the HIPAA Privacy Standards, HIPAA Security Standards and HIPAA Transactions Standards),
the Health Information Technology for Economic and Clinical Health Act or any applicable state Laws relating to the confidentiality of medical
information.
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(k) No Business Group Member has, directly or indirectly, offered or given, no Person has offered or given on their behalf with respect to
the business or operations of the Business Group Members, anything of value to: (i) any official, member, employer or customer of a Governmental
Authority, any political party or official thereof, or any candidate for political office; (ii) any customer or member of any government; or (iii) any other
Person, in any such case while knowing or having reason to know that all or a portion of such money or thing of value may be offered, given or
promised, directly or indirectly, to any customer, member of such government or candidate for political office, in each case, with the intent of obtaining
any improper advantage, affecting or influencing any act or decision of any such Person, assisting any Business Group Member in obtaining or retaining
business for, or with, or directing business to, any Person, or constituting a bribe, kickback or illegal or improper payment to assist any Business Group
Member in obtaining or retaining business, or taken any other action in violation of, where applicable, the anti-bribery provisions of the FCPA, or other
Laws by other countries implementing the Organization for Economic Co-operation and Development Convention on Combating Bribery of Foreign
Officials or other applicable anti-corruption, anti-bribery, recordkeeping and internal controls Laws. No Business Group Member has been subjected to
any investigation by a Governmental Authority for violation of any applicable Anti-Corruption Laws. In addition, no Business Group Member, nor any
of their respective officers, directors or authorized employees, agents or representatives, has, directly or indirectly, since the Distribution Date, in breach
of applicable Laws: (a) violated, aided and abetted the violation of, or conspired to violate any applicable Anti-Corruption Laws; or (b) (i) breached any
Sanctions or (ii) engaged in any direct or knowingly indirect business, activities, dealings or transactions, with or for the benefit of any Sanctioned party.
No Business Group Member has conducted or initiated any internal investigation or made a voluntary, directed, or involuntary disclosure to any
Governmental Authority regarding any alleged act or omission arising under or relating to any noncompliance with any Anti-Corruption Law. No
Business Group Member has received any notice, request or citation for any actual or potential noncompliance with any Anti-Corruption Law. Each
Business Group Member has taken steps and established policies, procedures and internal financial controls reasonably designed to ensure compliance
with applicable Anti-Corruption Laws.

SECTION 3.19 Environmental Matters.

(a) Each Business Group Member is, and has been since the Distribution Date, in compliance in all material respects with all applicable
Environmental Laws.

(b) No Business Group Member has received any written notice, complaint, suit, order, decree, citation, demand, claim, potentially
responsible party letter or request for information, in each case, that is outstanding or unresolved alleging it is or may be responsible for any violation of
or liability under any Environmental Law, including any investigatory, remedial or corrective action obligations, relating to any Business Group
Member, the Owned Real Property, the Leased Real Property or any real property formerly owned or operated by any Business Group Member.

(c) Each Business Group Member possesses and is, and since the Distribution Date has been, in compliance in all material respects with all
Permits required under Environmental Laws for the occupation of its facilities and the operation of its business and there is no action pending or, to the
Knowledge of Seller, threatened to modify, revoke, terminate or cancel any such Permits.
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(d) As of the date hereof there are no, and, except as would not, individually or in the aggregate, reasonably be expected to be material to
the Business Group Members, taken as a whole, prior to the Closing there will be no, Actions under or pursuant to Environmental Law pending or, to the
Knowledge of Seller, threatened in writing against any Business Group Member.

(e) No Business Group Member is subject to any Judgment imposed by any Governmental Authority under which there are outstanding
obligations on the part of any Business Group Member arising under Environmental Laws.

(f) No Business Group Member is conducting or funding any material investigation, cleanup or other remedial activities under
Environmental Laws as a result of any actual or potential release, spill, arrangement for disposal or disposal of any Hazardous Substances.

(g) No Business Group Member has used, treated, stored, disposed of, arranged for the disposal of, transported, handled, released or
exposed any Person to any Hazardous Substance, in the case of each of the foregoing, in material violation of Environmental Law or in a manner that
would give rise to a claim against or material liability of any Business Group Member pursuant to any Environmental Law.

(h) There have been no spills, releases, disposal, discard or other discharge of Hazardous Substances on, at, under or from the Owned Real
Property or, to the Knowledge of Seller, the Leased Real Property in quantities, concentrations or conditions that would reasonably be expected to give
rise to any material claim against or obligation to conduct any investigatory or remedial action on the part of any Business Group Member under any
Environmental Law.

(i) Copies of all material environmental assessment reports, environmental investigation reports and, to the extent completed since the
Distribution Date, any other material environmental and OSHA audits, notices or reports (other than routine reporting in the Ordinary Course of
Business) relating to the Business Group Members or any real property currently or formerly owned or leased by any Business Group Member that are
in the possession or reasonable control of Seller or any Business Group Member have been provided to Purchaser.

SECTION 3.20 Sufficiency of the Assets. At the Closing, taking into account all services and rights to be delivered or given pursuant to
the Transaction Agreements and giving effect to the transactions described in Section 5.15(a) and, with respect to each Deferred Market, the applicable
Deferred Market Closing, the Group Companies will own or have the valid right to use all of the assets and rights necessary to conduct the Business
immediately following the Closing in materially the same manner as the Business is conducted on the date hereof.

SECTION 3.21 Transactions with Affiliates. Section 3.21 of the Seller Disclosure Letter sets forth all Contracts to which any member of
the Seller Group or any Affiliate or Subsidiary thereof (other than the Group Companies), on the one hand, and any Group Company, on the other hand,
are parties, other than any Benefit Plans (each, an “Affiliate Agreement”), in each case, which will not be settled or terminated prior to the Closing.
Except as set forth on Section 3.21 of the Seller Disclosure Letter, no officer, manager, partner, director or,
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to the Knowledge of Seller, equityholder of any member of the Seller Group, the Group Companies or any Affiliate of the foregoing (other than
Business Group Members) or any individual related by blood, marriage or adoption to any such individual, or any entity in which any such Person or
individual owns ten percent (10%) or greater beneficial interest: (a) is engaged in any transaction or arrangement or is a party to any Contract with the
any Group Company, (b) has any interest in any property, asset or right used by any Group Company or in connection with the Business, (c) owns any
Intellectual Property used by any Group Company, (d) owns, directly or indirectly, any stock or other ownership interest or investment in any Person
that is engaged in the Business or is a competitor, supplier, customer, lessor or lessee of any Group Company; provided, however, that the foregoing
clause (d) shall be deemed not to be made as to the ownership of not more than five percent (5%) of the capital stock of any such Person that has
securities registered pursuant to Section 13 or Section 15 of the Securities Exchange Act. For the avoidance of doubt, Section 3.21 of the Seller
Disclosure Letter does not set forth any Contracts between a Group Company, on the one hand, and any other Group Company, on the other hand.

SECTION 3.22 Insurance.

(a) Section 3.22(a) of the Seller Disclosure Letter contains a true, correct and complete list of all policies of property, fire and casualty,
product liability, workers’ compensation, director and officer, errors and omissions, bond and surety arrangements and other forms of insurance held by,
or for the benefit of, any member of the Group Company or which list any member of the Group Company as a named insured (each, an “Insurance
Policy”), true and complete copies of which have been made available to Purchaser, and sets forth the following information with respect to each such
Insurance Policy: (a) the name of the insurer, the name of the policyholder, the type of coverage and the name of each covered insured; (b) the policy
number, policy limits, deductibles, annual premiums and period of coverage; (c) whether the policy is a claims made or an occurrence based policy and
(d) a description of any premium adjustment thereunder or any other loss-sharing arrangements. All Insurance Policies (a) are in amounts providing
reasonably adequate coverage against all risks customarily incident to the Business and (b) are legal, valid, binding, enforceable and in full force and
effect except for any expiration thereof in accordance with the terms thereof. All premiums due and payable on each Insurance Policy have been paid,
and, to the Knowledge of Seller, no member of the Group Company is liable for any retroactive premiums or payments. As of the date hereof, no written
notice of cancelation or modification has been received by any member of the Group Company, other than in connection with ordinary renewals, and
there is no existing default or event which, with the giving of notice or lapse of time or both, would constitute a default, by any insured thereunder.

(b) Section 3.22(b) of the Seller Disclosure Letter sets forth a list of all claims in respect of the Business made under the Insurance
Policies, or under any other insurance policy, bond or agreement covering the Business, any member of the Group Company or their operations since the
Distribution Date.
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SECTION 3.23 Material Customers and Suppliers.

(a) Section 3.23(a) of the Seller Disclosure Letter sets forth a correct and complete list of (i) the ten (10) largest customers of the Business
Group (the “Material Customers™), determined on a consolidated basis based on the amount of net sales made by the Business Group thereto, for the
fiscal year ended December 31, 2022 and for the 9-month period ended September 30, 2023 (and lists the net sales for each), and (ii) (A) the twenty
(20) largest suppliers of products and services to the Business Group, determined on a consolidated basis based on the amount of gross purchases made
by the Business Group therefrom, for the fiscal year ended December 31, 2022 and for the 9-month period ended September 30, 2023 (and lists the gross
purchases for each) (the “Material Suppliers™).

(b) Except as set forth on Section 3.23(b) of the Seller Disclosure Letter, (i) all Material Customers continue to be customers of the Group
Companies; (ii) no Business Group Member has received any written or, to the Knowledge of Seller, oral notice, nor do the Business Group Members
have any Knowledge, that any Material Customer (A) has ceased or intends to cease or otherwise materially reduce the volume, frequency or rate of
buying materials, products or services (or reduce the price or purchase thereof) from the Group Companies, (B) materially change the terms of its
relationship or business with the Group Companies, or (C) is threatened with bankruptcy or insolvency; and (iii) no Group Company is involved in any
claim, dispute or controversy with any Material Customer.

(c) Except as set forth on Section 3.23(c) of the Seller Disclosure Letter, (i) all Material Suppliers continue to be suppliers of the Group
Companies; (ii) no Business Group Member has received any written or, to the Knowledge of Seller, or notice, nor do the Business Group Members
have any Knowledge, that any Material Supplier (A) has ceased or intends to cease or otherwise materially reduce the volume, frequency or rate of
supplying materials, products or services (or increase the price thereof) to the Group Companies, (B) materially change the terms of its relationship or
business with the Group Companies, or (C) is threatened with bankruptcy or insolvency; and (iii) no Group Company is involved in any claim, dispute
or controversy with any Material Supplier.

SECTION 3.24 Bank Accounts, Signing Authority, Powers of Attorney. Section 3.24 of the Seller Disclosure Letter sets forth a complete
and correct list of the names and locations of all banks and other financial institutions in which any Group Company has accounts or safe-deposit boxes,
the applicable account numbers, type of account and the names of all Persons authorized to draw thereon or who have signing or other authority to act
with respect thereto. Except as so listed, no Group Company has any account or safe deposit box in any bank or financial institution, and no Person has
any power, whether singly or jointly, to sign any checks on behalf of any Group Company, to withdraw any money or other property from any account
of any Group Company, or to act under any agency or power of attorney granted by any Group Company at any time for any purpose.

SECTION 3.25 No Reliance. Except as expressly set forth in Article IV or in any certificate delivered pursuant to this Agreement or in any
Transaction Agreement, Seller acknowledges and agrees that (a) neither Purchaser, nor any of its Affiliates nor any other Person on their behalf has
made or makes, and neither Seller nor the Designated Seller Subsidiary has relied upon, any representation or warranty, whether expressed or implied,
with respect to Purchaser and its Affiliates, or any matter relating to any of them, including their respective businesses, results of operations, financial
condition, cash flows and prospects, or with respect to the accuracy or completeness of any other information provided or made available to Seller, the
Designated Seller Subsidiary, their Affiliates or any of their respective Representatives by or on
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behalf of Purchaser or any of its Affiliates, and that any such representations or warranties are expressly disclaimed and (b) no Representative of
Purchaser or its Affiliates has any authority, express or implied, to make any representations, warranties or agreements not specifically set forth in this
Agreement or in any certificate delivered pursuant to this Agreement or in any Transaction Agreement. Notwithstanding anything to the contrary herein,
nothing shall waive or prevent claims for Actual Fraud.

warranties made by Seller in Article 11 and this Article III (or in any certificate delivered pursuant to this Agreement or any other Transaction
Agreement), neither Seller nor any other Person acting on behalf of Seller makes any other representations or warranties of any kind, nature or
description, express or implied, and any other such representations or warranties are hereby expressly disclaimed.

ARTICLE IV
Representations and Warranties of Purchaser
Purchaser hereby represents and warrants to Seller as of the date hereof and as of the Closing as follows:

SECTION 4.01 Organization and Standing; Power. Purchaser is duly organized, validly existing and in good standing (to the extent the
concept is recognized by the applicable jurisdiction) under the Laws of the jurisdiction in which it is organized. Purchaser has the requisite corporate or
other organizational power and authority to enable it to own the Transferred Equity Interests, to execute, deliver and perform this Agreement and to
consummate the transactions contemplated hereby. Purchaser has, or will have at the Closing, the requisite corporate or other organizational power and
authority to execute, deliver and perform each other Transaction Agreement to which it is or will be party and to consummate the Transactions.
Purchaser has all necessary power and authority to carry on its business as presently conducted, other than such Permits the lack of which, individually
or in the aggregate, would not reasonably be expected to prevent or materially delay, interfere with, hinder or impair the consummation by Purchaser or
any Purchaser Entity of any of the Transactions on a timely basis or the compliance by Purchaser with its obligations under this Agreement or otherwise
have a material adverse effect on the ability of Purchaser or any Purchaser Entity to consummate the Transactions (a “Purchaser Material Adverse
Effect”).

Agreement and the consummation by Purchaser of the transactions contemplated hereby have been duly authorized by all necessary corporate or other
organizational action. Purchaser has duly executed and delivered this Agreement, and this Agreement, assuming the due authorization, execution and
delivery of this Agreement by Seller, constitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to the
Bankruptcy Exceptions. The execution, delivery and performance by Purchaser or an Affiliate of Purchaser that is or will be a party to any Transaction
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Agreement (each, a “Purchaser Entity”) of each other Transaction Agreement to which a Purchaser Entity is or will be party and the consummation by
the Purchaser Entities of the Transactions have been, or will be at the Closing, duly authorized by all necessary corporate or other organizational action.
Each Purchaser Entity has, or will have at the Closing, duly executed and delivered each other Transaction Agreement to which it is or will be party, and
each such Transaction Agreement, assuming the due authorization, execution and delivery of each such Transaction Agreement by Seller or the other
Business Group Member, constitutes or will constitute its legal, valid and binding obligation, enforceable against it in accordance with its terms, subject
to the Bankruptcy Exceptions.

SECTION 4.03 No Conflicts; Consents. (a) The execution, delivery and performance by each Purchaser Entity of each Transaction
Agreement to which it is or will be a party, the consummation of the Transactions and the compliance by the Purchaser Entities with the terms thereof
will not conflict with, or result in any violation of or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination,
cancelation or acceleration of any obligation or to loss of a material benefit under, (i) the organizational documents of the Purchaser Entities or
(ii) assuming that the Consents referred to in Section 4.03(b) are obtained prior to the Closing Date and the registrations, declarations and filings
referred to in Section 4.03(b) are made and any waiting periods thereunder have terminated or expired prior to the Closing Date, (A) any Contract to
which any Purchaser Entity is a party or by which any of their respective properties or assets is bound or (B) any Judgment or applicable Law applicable
to the Purchaser Entities or their respective properties or assets, other than, in the case of clause (ii) above, any such items that, individually or in the
aggregate, would not reasonably be expected to have a Purchaser Material Adverse Effect.

(b) As of the date of this Agreement, no Consent of, or registration, declaration or filing with, any Governmental Authority is required to
be obtained or made by or with respect to each Purchaser Entity in connection with the execution, delivery and performance of this Agreement or any of
the other Transaction Agreements or the consummation of the Transactions, other than (i) filings required under, and compliance with other applicable
requirements of the HSR Act or any other Antitrust Laws, and (ii) those that may be required by reason of the participation of Seller and the Transferred
Company or any Business Group Member or any of their respective Affiliates in the Transactions.

SECTION 4.04 Legal Proceedings. There are not any (a) outstanding Judgments against Purchaser or any of its Affiliates, (b) Actions
pending or, to the Knowledge of Purchaser, threatened against Purchaser or any of its Affiliates, or (c) investigations by any Governmental Authority
that are, to the Knowledge of Purchaser, pending or threatened against Purchaser or any of its Affiliates that, in any such case, individually or in the
aggregate, would reasonably be expected to have a Purchaser Material Adverse Effect.

SECTION 4.05 Securities Act. Purchaser is acquiring the Transferred Equity Interests for investment only and not with a view to any
public distribution thereof. Purchaser acknowledges that the Transferred Equity Interests have not been registered under the Securities Act or any other
federal, state, foreign or local securities Law.
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SECTION 4.06 Financing.

(a) Purchaser has delivered to Seller true, complete and correct copies of (i) the Debt Commitment Letter, dated as of the date hereof, from
the Debt Financing Sources party thereto, pursuant to which such Debt Financing Sources have committed, subject to the terms and conditions set forth
therein, to provide the Debt Financing in the aggregate amounts set forth therein for the purposes of funding a portion of the Financing Uses and (ii) the
Equity Commitment Letter, dated as of the date hereof, among Purchaser, the Guarantor and the other parties thereto, pursuant to which the Guarantor
has committed, subject to the terms and conditions set forth therein, to provide an equity investment in Purchaser in cash in the aggregate amount set
forth therein.

(b) Purchaser has also delivered to Seller true, complete and correct copies of any fee letter related to the Commitment Letters, subject, in
the case of each such fee letter, to redaction solely of fee amounts, percentages, pricing caps, the economic, financial, dollar and ratio terms (including
related dates) of the “market flex” provisions and the economic, financial, dollar and ratio terms (including related dates) of the securities demand
provisions and other economic provisions, which such redactions shall be made in a manner customary for transactions of this type, and none of which
redactions adversely affect the conditionality, enforceability, availability, termination or aggregate principal amount of the Debt Financing on the
Closing Date.

(c) As of the date of this Agreement, (i) none of the Commitment Letters in the form delivered to Seller have been amended, supplemented
or modified, (ii) no such amendment, supplement or modification is contemplated by Purchaser or, to the Knowledge of Purchaser, by the other parties
thereto (other than to add Debt Financing Sources who had not executed the Debt Commitment Letter as of the date of this Agreement or to give effect
to any “market flex” provisions in the fee letters referred to in clause (b) above), and (iii) the respective commitments contained in the Commitment
Letters have not been withdrawn, terminated or rescinded in any respect and, to the Knowledge of Purchaser, no such withdrawal, termination or
rescission is contemplated. Except for the fee letters referred to in clause (b) above and customary engagement letters and fee credit letters with respect
to the Debt Financing (none of which (x) reduces the amount of the Debt Financing below the amount required to satisfy the Financing Uses (after
taking into consideration the amount of the Equity Financing, the Promissory Note and all available cash of Purchaser and its Subsidiaries), (y) imposes
any new conditions precedent to the funding or availability of the Debt Financing or otherwise adversely amends, modifies or expands any of the
conditions precedent to the Debt Financing in a manner that would reasonably be expected to delay or prevent or make less likely to occur the funding
of the Debt Financing (or the satisfaction of the conditions precedent to the Debt Financing) or (z) materially adversely affects the ability of Purchaser to
enforce its rights and remedies against any other party to the Debt Commitment Letter) as of the date of this Agreement, there are no side letters,
Contracts or other arrangements or understandings to which Purchaser or any of its Affiliates is a party related to the funding or investing, as applicable,
of the Financing or the other Transactions other than as expressly set forth in the Commitment Letters delivered to Seller on or prior to the date hereof.

(d) As of the date of this Agreement, Purchaser has fully paid any and all commitment fees or other fees in connection with the
Commitment Letters that are payable on or prior to the date hereof pursuant to the terms of the Commitment Letters, and Purchaser will, directly or
indirectly, continue to pay in full any such amounts required to be paid pursuant to the terms relating to the Debt Financing as and when they become
due and payable prior to the Closing Date.
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(e) As of the date of this Agreement, the Commitment Letters are in full force and effect and are the legal, valid, binding and enforceable
obligations of Purchaser, and to the Knowledge of Purchaser, each of the other parties thereto, except, in each case, as such enforceability may be
limited by the Bankruptcy Exceptions. As of the date of this Agreement, there are no conditions precedent or other contingencies related to the funding,
availability or investing, as applicable, of the full amount of the Financing (including pursuant to any “market flex” provisions in any fee letters), other
than as expressly set forth in the Commitment Letters delivered to Seller on or prior to the date hereof. As of the date of this Agreement, no event has
occurred which, with or without notice, lapse of time or both, would or would reasonably be expected to (i) constitute a default or breach on the part of
Purchaser under any of the Commitment Letters, (ii) constitute a failure to satisfy a condition on the part of Purchaser under any of the Commitment
Letters or (iii) result in any portion of the amounts to be funded or invested in accordance with the Commitment Letters being unavailable on the
Closing Date to the extent such portion is necessary to satisfy the Financing Uses.

(f) As of the date of this Agreement, assuming the satisfaction or waiver of conditions to Purchaser’s obligations to consummate the
Transactions, Purchaser has no reason to believe that it or, to the Knowledge of the Purchaser, any of the other parties to the Commitment Letters, will
be unable to satisfy on a timely basis any term or condition of the Commitment Letters required to be satisfied by it, that the conditions thereof will not
otherwise be satisfied or that the full amount of the Financing will not be made available to Purchaser in full on the Closing Date. Assuming the
Financing is funded and/or invested in accordance with the Commitment Letters, as applicable (after netting out applicable fees, expenses, original issue
discount and similar premiums and charges and after giving effect to the maximum amount of flex (including original issue discount flex) provided
under the Debt Commitment Letter and any related fee letter), Purchaser will have on the Closing Date, together with the Promissory Note and all
available cash of Purchaser and its Subsidiaries, funds sufficient to satisfy all of the payment obligations of Purchaser required to be paid in cash by
Purchaser on the Closing Date in accordance with the terms hereof (the “Financing Uses”).

(g) In no event shall the receipt or availability of any funds or financing by or to Purchaser or any of its Affiliates or any other financing
transaction be a condition to any of the obligations of Purchaser hereunder.

SECTION 4.07 Competing Businesses. As of the date of this Agreement, neither Guarantor nor any of its controlled Affiliates is party to
any agreement to effect any merger, acquisition or similar transaction involving any Person or business that competes with the Business.
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SECTION 4.08 No Additional Representations; No Reliance. Purchaser acknowledges and agrees that except for the representations and
warranties expressly set forth in Article II and Article I1I or in any certificate delivered pursuant to this Agreement or any other Transaction Agreement,
neither Seller nor any of its Affiliates nor any other Person on their behalf has made or makes, and Purchaser has not relied upon, any representation or
warranty, whether express or implied, with respect to Seller, its Affiliates, the Transferred Equity Interests, or any matter relating to any of them,
including their respective businesses, results of operations, financial condition, cash flows and prospects, or with respect to the accuracy or completeness
of any other information provided or made available to Purchaser, its Affiliates or any of their respective Representatives by or on behalf of Seller or any
of its Affiliates, and that any such representations or warranties are expressly disclaimed.

(a) Without limiting the generality of the foregoing, Purchaser acknowledges and agrees that neither Seller nor any of its Affiliates nor any
other Person on their behalf has made or makes, and, other than the representations and warranties set forth in Article I and Article III or in any
certificate delivered pursuant to this Agreement or any other Transaction Agreement, Purchaser has not relied upon, any representation or warranty,
whether express or implied, with respect to (i) any projections, forecasts, estimates or budgets made available to Purchaser, its Affiliates or any of their
respective Representatives (“Projections™), including with respect to future revenues, future results of operations (or any component thereof), future cash
flows or future financial condition (or any component thereof) of Seller, its Affiliates or the Business (including the reasonableness of the assumptions
underlying any of the foregoing), or (ii) except as expressly set forth in Article II or Article III or in any certificate delivered pursuant to this Agreement
or any other Transaction Agreement any other information relating to Seller, its Affiliates or the Transferred Equity Interests, or any matter relating to
any of them, including any information, documents or materials made available to Purchaser, its Affiliates or any of their respective Representatives,
whether orally or in writing, in any “data room”, offering memoranda, confidential information teaser, confidential information memoranda,
management presentations (formal or informal), functional “break-out” discussions, responses to questions submitted on behalf of Purchaser or its
Affiliates or in any other form in connection with the Transactions, and that any such representations or warranties are expressly disclaimed.

(b) Purchaser acknowledges and agrees that (i) there are uncertainties inherent in preparing and making the Projections, (ii) Purchaser is
familiar with such uncertainties and (iii) Purchaser is not relying on the Projections.

(c) Purchaser further acknowledges and agrees that no representative of Seller, the Business Group Members or their respective Affiliates
has any authority, express or implied, to make any representations, warranties, covenants or agreements not specifically set forth in this Agreement or
any certificate delivered pursuant to this Agreement or in any Transaction Agreement.

(d) Notwithstanding anything to the contrary herein, nothing shall waive or prevent claims for Actual Fraud.

SECTION 4.09 Independent Investigation. Purchaser acknowledges and agrees that (a) it is sophisticated and knowledgeable about the
industry in which the Group Companies operate, (b) it has conducted its own independent investigation, review and analysis of the Business, results of
operations, financial condition, cash flows and prospects of the Group Companies, which investigation, review and analysis was conducted solely by
Purchaser and its Representatives, (c) it and its Representatives have been permitted access to the books and records, facilities, equipment, Tax Returns,
Contracts and other Business Assets that it and its
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Representatives have desired or requested to see or review, and it and its Representatives have had the opportunity to meet with the officers and
employees of the Business Group Members to discuss the Business, and (d) it is purchasing the Transferred Equity Interests based solely upon the
results of the aforementioned investigation, review and analysis and the representations and warranties made to it in Article II and Article III or in any
certificate delivered pursuant to this Agreement or any other Transaction Agreement, and, not in reliance on any representation or warranty of Seller, the
Business Group Members, their respective Affiliates or any of their respective Representatives not expressly set forth in Article II and Article III or in
any certificate delivered pursuant to this Agreement.

SECTION 4.10 Brokers or Finders. No agent, broker, investment banker or other firm or Person is or will be entitled to any broker’s,
finder’s, financial advisor’s or other similar fee or commission in connection with this Agreement or the Transactions based upon arrangements made by
or on behalf of Purchaser or any of its Affiliates, except for any such Person whose fees and expenses will be paid by Purchaser.

SECTION 4.11 Guarantee. Concurrently with the execution of this Agreement, Purchaser has delivered to Seller the duly executed limited
guaranty of Guarantor, dated as of the date of this Agreement, in favor of Seller in respect of certain of Purchaser’s obligations arising under this
Agreement (the “Limited Guarantee™). The Limited Guarantee (a) constitutes a legal, valid and binding obligation of the Guarantor, (b) is enforceable
against the Guarantor in accordance with its terms, subject to the Bankruptcy Exceptions and (c) is in full force and effect.

SECTION 4.12 Foreign Person Status. Purchaser is not, and is not acting on behalf of, a “foreign person” as such term is defined in
Section 721 of the Defense Production Act of 1950, as amended, including all implementing regulations thereof (the “DPA”). To Purchaser’s
Knowledge, the Transactions will not result in any “foreign person” (as such term is defined in the DPA) affiliated with Purchaser or its Affiliates
obtaining any of the following with respect to any Business Group Member: (i) access to any “material nonpublic technical information” (as such term
is defined in the DPA) in the possession of any Business Group Member; (ii) membership or observer rights on, or the right to nominate an individual to
a position on, the board of directors or equivalent governing body of any Business Group Member; (iii) any involvement, other than through voting of
shares, in substantive decision-making of any Business Group Member regarding (A) the use, development, acquisition, safekeeping or release of
“sensitive personal data” (as such term is defined in the DPA) of U.S. citizens maintained or collected by a Business Group Member, (B) the use,
development, acquisition or release of any “critical technologies™ (as such term is defined in the DPA) or (C) the management, operation, manufacture
or supply of “covered investment critical infrastructure” (as such term is defined in the DPA); or (iv) “control” (as such term is defined in the DPA) of
any Business Group Member.

SECTION 4.13 No Other Purchaser Representations. Except for the representations and warranties made by Purchaser in this Article [V
(or in any certificate delivered pursuant to this Agreement or any other Transaction Agreement), neither Purchaser nor any other Person acting on behalf
of Purchaser makes any other representations or warranties of any kind, nature or description, express or implied, and any other such representations or
warranties are hereby expressly disclaimed.
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ARTICLE V
Covenants
SECTION 5.01 Covenants Relating to Conduct of Business.

(a) Except as required by applicable Law, Judgment or a Governmental Authority, as contemplated, required or permitted by this
Agreement or as set forth in Section 5.01 of the Seller Disclosure Letter, during the period from the date of this Agreement until the Closing (or such
earlier date on which this Agreement is terminated pursuant to Section 7.01), unless Purchaser otherwise consents in writing, (i) Seller shall cause the
Business Group Members to use commercially reasonable efforts to carry on the Business in all material respects in the Ordinary Course of Business,
and (ii) to the extent consistent with the foregoing, Seller shall cause the Business Group Members to use commercially reasonable efforts to
(x) preserve each Business Group Member’s current business organizations substantially intact (including maintaining the relationships and goodwill
with each of the Business Group Member’s suppliers, vendors, customers, lessors, licensors, lenders and employees) in each case consistent with past
practices and (y) keep available the services of the current officers, employees and agents of each Business Group Member.

(b) Without limiting the generality of the foregoing, except as required by applicable Law, Judgment or a Governmental Authority, as
required or permitted by this Agreement or as specifically set forth in Section 5.01 of the Seller Disclosure Letter, during the period from the date of this
Agreement until the Closing (or such earlier date on which this Agreement is terminated pursuant to Section 7.01), unless Purchaser otherwise consents
in writing (such consent not to be unreasonably withheld, delayed or conditioned), Seller shall not and shall cause each Business Group Member not to:

(i) in the case of any Group Company only, other than transactions between and among the Group Companies, issue or sell any shares of its
capital stock or other equity or voting interests, or any securities convertible into, or exchangeable or exercisable for, any shares of its capital stock
or other equity or voting interests (including any rights, warrants or options to purchase any shares of its capital stock or other equity or voting
interests);

(ii) in the case of any Group Company only, other than (A) transactions between and among the Group Companies, (B) dividends and
distributions of cash or (C) distributions to pay off intercompany indebtedness (in each case, in the Ordinary Course of Business and pursuant to
the applicable Business Group Member’s cash management practices as in effect prior to the date hereof), establish a record date for, declare, set
aside for payment or pay any dividend on, or make any other distribution in respect of, any shares of its capital stock or other equity or voting
interests;

(iii) in the case of the Transferred Company only, split, combine, subdivide or reclassify any shares of its capital stock or other equity or
voting interests;
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(iv) pledge, encumber or subject to any Lien the Transferred Equity Interests or any shares of capital stock or other Equity Interests of any
Group Company;

(v) adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization, except for the
liquidation or dissolution of any dormant Subsidiary of Seller that is not a Group Company;

(vi) incur any indebtedness for borrowed money, issue or sell any debt securities or warrants or other rights to acquire any debt securities of
the Business Group Members, guarantee any such indebtedness or debt securities of another Person or enter into any “keep well” or other
agreement to maintain any financial statement condition of another Person, in each case that will remain an obligation of a Group Company
following the Closing, except for (A) intercompany indebtedness among the Group Companies, (B) indebtedness incurred under credit facilities
and other similar arrangements in effect as of the date hereof, and (C) indebtedness incurred in connection with the renewal, extension or
refinancing of any indebtedness or revolving facility or line of credit existing on the date of this Agreement; provided, however, in the case of
clauses (B) and (C), only to the extent such indebtedness will be terminated at or prior to the Closing with no further liability or obligations;

(vii) (A) modify, amend, terminate, cancel, extend or grant any Consent or waiver under any Material Contract, (B) enter into any Contract
that would be a Material Contract if in effect on the date hereof or (C) renew any Material Contract, in each case other than in the Ordinary Course
of Business and, with respect to any renewal, such Contracts may only be renewed on substantially similar terms;

(viii) in the case of any Business Group Member, make any loans or advances to any Person other than (A) to any other Group Company,
(B) pursuant to Section 5.01(b)(xii), (C) in the Ordinary Course of Business or (D) capital contributions required by the joint venture agreement or
organizational documents (as in effect as of the date hereof) of any joint venture or similar entity in which any Group Company has an interest as
of the date hereof;

(ix) sell, lease, transfer, license, assign, let lapse, abandon, cancel, mortgage, pledge, place a Lien upon (other than a Permitted Lien) or
otherwise dispose of any assets (other than Intellectual Property, which is exclusively the subject of clause (x) below) or properties of the Business
outside of the Ordinary Course of Business or that are, individually or in the aggregate, material to the Business, taken as a whole, except
(A) transfers, sales or leases among the Group Companies and (B) dispositions of properties or assets that are no longer used or useful in the
conduct of the Business, including leases that have expired by their terms;

(x) transfer, sell, lease, license, subject to a Lien (other than a Permitted Lien), cancel, abandon, allow to lapse or expire any material
Business Intellectual Property, except, in each case, other than non-exclusive licenses granted in the Ordinary Course of Business;
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(xi) grant any Lien (other than a Permitted Lien) on any material assets (other than Intellectual Property, which is exclusively the subject of

a Group Company;

(xii) make any acquisition (including by merger) of the capital stock or, except in the Ordinary Course of Business (which for the avoidance
of doubt and without limitation of the foregoing shall be deemed to include any acquisition of inventory in the Ordinary Course of Business),
assets of any other Person or business, or division thereof, in each case related to the Business or that otherwise would be a Transferred Asset;

(xiii) except (A) in the Ordinary Course of Business, (B) in connection with a promotion based on job performance, (C) as may be required
under applicable Law, any Benefit Plan or Business Collective Bargaining Agreement, as in effect as of the date of this Agreement or entered into
after the date of this Agreement in compliance with this Agreement, or (D) in the case of any action that is generally applicable to employees of
Seller and its Affiliates in a particular jurisdiction or geographic area, with respect to any non-Business Employee so long as the action is designed
to apply uniformly to eligible employees of Seller or its Affiliates that are not employees in the Business, (1) grant to any Business Employee any
material increase or decrease in compensation, (2) grant to any Business Employee any material increase or decrease in severance, retention or
termination pay, (3) establish, adopt, enter into or amend in any material respect any Business Collective Bargaining Agreement or Assumed
Benefit Plan, (4) take any action to accelerate any rights or benefits with respect to any Business Employee under any material Benefit Plan,

(5) take any action to accelerate the vesting or payment of, or establish or provide any funding for any rabbi trust or similar arrangement for, any
compensation or benefits under any Assumed Benefit Plan, (6) grant or provide to any Business Employee any change-in-control bonus, “single-
trigger” transaction bonus, retention bonus or other similar payments that are payable solely as a result of the consummation of the Transactions
(and not conditioned upon any other event), Tax gross-up, severance or termination benefits (other than Tax equalization, severance or termination
benefits that, in each case, are in the Ordinary Course of Business pursuant to existing Contracts or policies), or (7) engage in any mass layoff or
plant closing as such terms are defined under the WARN Act;

(xiv) make any material change in any method of financial accounting methods or accounting practice or policy, principles or practices
affecting the consolidated assets, liabilities or results of operations of the Business, except insofar as may be required (A) by GAAP, (B) by any
applicable Law, or (C) by any Governmental Authority;

(xv) in the case of any Group Company only (and other than as a result of such Group Company being a member of a Seller Consolidated
Group): (a) make, change or revoke any material Tax election, (b) adopt or change any material Tax accounting method, (c) change any Tax
accounting period, (d) change the U.S. federal income Tax status of any Group Company (as a corporation, partnership or disregarded entity), (¢)
file any material amended Tax Return, (f) settle or compromise any material audit, examination, contest or other Action with respect to Taxes,
(g) surrender any right to a material Tax
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refund, (h) extend or waive the statutory period of limitations for the collection or assessment of Taxes (other than pursuant to extensions of time
to file Tax Returns obtained in the ordinary course), (i) enter into any “closing agreement” as described in Section 7121 of the Code (or any
comparable provision of any applicable Tax Law) with respect to Taxes, (j) fail to pay any material Tax that becomes due and payable (including
any estimated Tax payments and Taxes payable with respect to a Pre-Closing Separate Return required to be filed on or before the Closing Date),
or (k) initiate any discussion, examination or voluntary disclosure with any Governmental Authority with respect to Taxes, in each case, except as
required by applicable Law;

(xvi) amend the organizational documents of any Group Company;

(xvii) settle any material pending or threatened Action related to the Business against any Business Group Member, other than (A) any
settlement or release that contemplates only the payment of money without ongoing limits on the conduct or operation of the Business (other than
customary confidentiality obligations) and results in a full release of the claims giving rise to such Action or (B) any settlement or release
involving the payment of liabilities to the extent reflected or reserved against in the Financial Statements, in each case so long as the settlement or
release does not involve any material injunctive or equitable relief and does not impose material restrictions on the business activities of the
Business, taken as a whole;

(xviii) forgive, cancel, compromise, waive or release any material claims, causes of actions, rights of material value or Indebtedness owed to
any Business Group Member, other than between or among Seller and its Subsidiaries;

(xix) commence any Action against any Material Customer or Material Supplier;

(xx) permit the Business to engage in any promotional, sales, discount, or other activity outside of the Ordinary Course of Business that has
or could reasonably be expected to have the effect of accelerating sales of the Business prior to the Closing that would otherwise be expected to
occur subsequent to the Closing;

(xxi) (A) make any material change in the cash management process (including, for the avoidance of doubt, by failing to repatriate cash in
the Ordinary Course of Business), customer on-boarding or customer service operations of the Business, (B) pay any accrued liabilities or
accounts payable, prepay any expenses, collect its receivables, conduct its customer billing, subscription renewal, or inventory purchases, in each
case, with respect to the Business and other than in the Ordinary Course of Business or (C) make any material write down in the value of its assets
of the Business, except as may be required by GAAP;

(xxii) make any capital expenditures or commitments therefor related to the Business (other than in the Ordinary Course of Business or in
accordance with its capital expense budget and in amounts sufficient to support the Business and operations); or

(xxiii) authorize any of, or commit or agree, in writing or otherwise, to take any of the foregoing actions.
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(c) Notwithstanding anything to the contrary herein, each Deferred Local Business shall be subject to the terms of this Section 5.01;
provided, however, that nothing in this Section 5.01 shall limit or prohibit Seller or any Deferred Local Business from taking actions contemplated by
Section 1.06 or otherwise causing the Deferred Markets Conditions to be met and the Deferred Market Closing Dates to occur as promptly as possible in
accordance with the terms of this Agreement.

(d) Notwithstanding anything to the contrary set forth in this Section 5.01, Seller, its Affiliates and any Business Group Member may take
such actions as Seller, its Affiliates or any Business Group Member deems in good faith to be reasonably necessary in connection with COVID-19 or
COVID-19 Measures; provided that, to the extent reasonably practicable, Seller shall consult with Purchaser prior to taking any such action.

(e) Except as expressly contemplated, required or permitted by this Agreement or as required by applicable Law, Judgment or a
Governmental Authority, during the period from the date of this Agreement to the Closing (or such earlier date on which this Agreement is terminated
pursuant to Section 7.01), Purchaser shall not, and Purchaser shall cause its Affiliates not to, without the prior written consent of Seller (not to be
unreasonably withheld, delayed or conditioned) and Seller shall not, and shall cause the Business Group and their respective Affiliates not to, without
the prior written consent of Purchaser (not to be unreasonably withheld, delayed or conditioned), (i) take any action, or fail to take any action, in either
case, that would reasonably be expected to result in any of the conditions set forth in Article VI to not be satisfied, (ii) take any action, or fail to take any
action, in either case the result of which would reasonably be expected to materially impair or materially delay the consummation of the Transactions or
(iii) authorize any of, or commit or agree, in writing or otherwise, to take any of the foregoing actions.

(f) Nothing contained in this Agreement is intended to give Purchaser, directly or indirectly, the right to control or direct the Business prior
to the Closing. Prior to the Closing, the Business Group shall exercise, subject to the terms and conditions of this Agreement, complete control and
supervision over their respective operations.

(g) Notwithstanding anything to the contrary set forth in this Agreement, nothing contained in this Agreement or any other Transaction
Agreement shall in any event limit or restrict any actions or failure to take actions by Seller or any of its Affiliates (other than the Business Group
Members) with respect to any matter to the extent unrelated to the Business and that would otherwise not affect the Business.

SECTION 5.02 Access to Information. Subject to applicable Law and any applicable Judgment, between the date of this Agreement and
the earlier of the Closing and the termination of this Agreement pursuant to Section 7.01, upon reasonable notice, Seller shall, and shall cause its
Affiliates (including any Designated Seller Subsidiary) and each other Business Group Member to, afford to Purchaser and Purchaser’s Representatives
reasonable access during normal business hours to the Business Group’s officers, employees, agents, properties, books, Contracts and records (other
than any of the foregoing that relate to the negotiation and execution of this Agreement) and Seller shall, and shall cause its Affiliates (including any
Designated Seller Subsidiary) and each other Business Group Member to, furnish promptly to Purchaser and Purchaser’s Representatives such
information concerning the Business, Business Group Members
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and the Transactions contemplated hereby as Purchaser may reasonably request (other than any information that Seller determines in its reasonable
judgment relates to the negotiation and execution of this Agreement), in each case, in connection with the consummation of the transactions
contemplated by this Agreement (including for integration planning); provided that Purchaser and its Representatives shall conduct any such activities in
such a manner as not to interfere unreasonably with the Business; provided further, however, that (a) Seller shall not be obligated to provide such access
or information if Seller determines, in its reasonable judgment, that doing so would (upon advice of outside counsel) (i) violate applicable Law, or an
applicable Judgment, (ii) jeopardize the protection of an attorney-client privilege, attorney work product protection or other legal privilege or

(iii) expose Seller or any Business Group Member to risk of liability for disclosure of sensitive or Personal Information notwithstanding the existence of
and compliance with any applicable data protection agreements, and (b) any physical access may be limited to the extent Seller determines in good faith
that such limitation is necessary in light of COVID-19 or any COVID-19 Measures, including if providing such access would reasonably be expected to
jeopardize the health and safety of any employee of any Business Group Member. All requests for information made pursuant to this Section 5.02 shall
be directed to the executive officer or other Person designated by Seller. Nothing in this Section 5.02 or elsewhere in this Agreement (in each case, other
than as set forth in Section 5.20) shall be construed to require Seller or any of its Representatives to prepare any reports, analyses, appraisals or opinions
that are not readily available (it being understood that Seller shall not be required to prepare any financial projections, forecasts or any other prospective
or pro forma financial information). Nothing in this Section 5.02 shall require Seller or any of its Representatives to provide any access or information to
the extent unrelated to the Business.

SECTION 5.03 Confidentiality.

(a) Purchaser agrees that the information being provided to it in connection with the Transactions (including the terms of the Transaction
Agreements and the contents of the Seller Disclosure Letter) will remain subject to the terms of the confidentiality agreement, dated as of May 26, 2023,
between Purchaser and Seller (the “Confidentiality Agreement”). Effective upon the Closing, the Confidentiality Agreement shall terminate with respect
to information relating solely to the Business; provided, however, that Purchaser agrees that any and all other information provided to it or any of its
Affiliates, or any of their respective Representatives, by Seller or any of its Affiliates, or any of their respective Representatives, shall remain subject to
the terms and conditions of the Confidentiality Agreement, and Purchaser shall otherwise comply with the Confidentiality Agreement in accordance
with its terms (including with respect to the non-solicitation of employees, other than Continuing Employees following the Closing). Effective upon the
Closing, Seller shall use commercially reasonable efforts to cause any confidentiality agreements entered into between Seller or the Group Companies or
any of their respective Affiliates, on the one hand, and any potential purchaser in a proposed transaction similar to the Transactions, on the other hand, to
be assigned to the Group Companies or Purchaser, such that the Group Companies and their Affiliates receive the benefit of, and full right to enforce,
such confidentiality agreements from and after the Closing.
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(b) From and after the Closing, Seller shall, and shall cause its Affiliates and its and their respective Representatives to, keep confidential
and not disclose to any other Person, or use for their own benefit or the benefit of any other Person, any confidential and non-public information
regarding the Business or the Business Group. The obligations of Seller under this Section 5.03(b) shall not apply to information which (i) is or becomes
generally available to the public without breach of Seller’s obligations under this Section 5.03(b) or (ii) is required to be disclosed by applicable Law or
any Judgment; provided, however, that in the case of clause (ii), Seller shall notify Purchaser as early as practicable prior to disclosure to allow
Purchaser to take appropriate measures to preserve the confidentiality of such information.

SECTION 5.04 Efforts.

(a) Subject to the terms and conditions of this Agreement, each of the parties hereto shall cooperate with the other parties and use (and
shall cause their respective Affiliates to use) their respective reasonable best efforts to as promptly as reasonably practicable (i) take, or cause to be
taken, all actions, and do, or cause to be done, and assist and cooperate with the other parties hereto in doing, all things necessary, proper or advisable to
cause the conditions to Closing to be satisfied as promptly as reasonably practicable and to consummate and make effective, in the most expeditious
manner reasonably practicable, the Transactions, including preparing and filing promptly and fully all documentation to effect all necessary, proper and
advisable filings, notices, petitions, statements, registrations, declarations, submissions of information, applications, reports and other documents,

(ii) obtain all approvals, consents, registrations, waivers, permits, authorizations, exemptions, clearances, orders and other confirmations from any
Governmental Authority or third party necessary, proper or advisable to consummate the Transactions, and (iii) execute and deliver any additional
instruments necessary to consummate the Transactions.

(b) Seller and Purchaser shall jointly, and on an equal basis, (i) control the strategy for obtaining any approvals, consents, registrations,
waivers, permits, authorizations, exemptions, clearances, orders and other confirmations from any Governmental Authority in connection with the
Transactions and (ii) coordinate the overall development of the positions to be taken and the regulatory actions to be requested in any filing or
submission with a Governmental Authority in connection with the Transactions and in connection with any investigation or other inquiry or litigation by
or before, or any negotiations with, a Governmental Authority relating to the Transactions and of all other regulatory matters incidental thereto.

(c) In furtherance and not in limitation of the foregoing, each of the parties hereto agrees to make (and shall cause their respective
Affiliates to make) an appropriate filing of a Notification and Report Form pursuant to the HSR Act with respect to the Transactions as promptly as
reasonably practicable following the date of this Agreement, and in any event within ten (10) calendar days following the date hereof, and to use
reasonable best efforts (i) to supply as promptly as reasonably practicable any additional information and documentary material that may be requested
pursuant to the HSR Act and (ii) to obtain all consents under any Antitrust Laws or Foreign Direct Investment Laws that may be required by any foreign
or U.S. federal, state or local Governmental Authority, in each case with competent jurisdiction, so as to enable the parties hereto to consummate the
Transactions.

(d) Each of Seller and Purchaser shall not take (and each of Seller and Purchaser shall cause their respective Affiliates not to take) any
action with the intention to, or that would reasonably be expected to, materially delay the expiration or termination of any waiting period under the HSR
Act or the obtaining of approval of the Antitrust Division of the Department of
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Justice (the “DOJ”), the Federal Trade Commission (the “ETC”) or any ex-U.S. Merger Control Authority as necessary (including, in the case of
Purchaser and its Affiliates, acquiring or merging with any business, Person or division thereof, or entering into a definitive agreement with respect
thereto, if doing so could reasonably be expected to have such effect). Nothing in this Agreement shall require any party to take or agree to take any
action with respect to its business or operations unless the effectiveness of such agreement or action is conditioned upon the Closing (or the applicable
Deferred Market Closing). Neither Purchaser nor Seller shall commit (and shall cause their respective Affiliates not to commit) to or agree with any
Governmental Authority to stay, toll or extend any applicable waiting period under the HSR Act or any other Antitrust Laws or Foreign Direct
Investment Laws or enter into a timing agreement with any Merger Control Authority or other Governmental Authority, without the prior written
consent of the other party (such consent not to be unreasonably withheld, delayed or conditioned).

(e) In furtherance and not in limitation of the foregoing, each of the parties hereto shall use (and shall cause their respective Affiliates to
use) its reasonable best efforts to (i) promptly cooperate in all respects with each other in connection with any necessary, proper or advisable
submissions, consents, approvals, filings, petitions, statements, licenses, permits, authorizations, declarations, notifications, registrations, submissions of
information, applications, reports, waivers, exemptions, clearances, orders, confirmations and other documents with the FTC, the DOJ any ex-U.S.
Merger Control Authority or any other Governmental Authority in connection with the Transactions and in connection with any investigation or other
inquiry by or before the FTC, the DOJ any ex-U.S. Merger Control Authority or any other Governmental Authority relating to the Transactions or any
Action initiated by a private Person, (ii) keep the other parties hereto promptly informed in all material respects of any non-ministerial written or verbal
communication with the FTC, the DOJ any ex-U.S. Merger Control Authority or any other Governmental Authority (including by promptly sending the
other parties a copy of all non-ministerial documents, information, correspondence or other communications) and of any non-ministerial written or
verbal communication received or given in connection with any Action by a private Person, in each case regarding any of the Transactions, (iii) to the
extent permitted by the FTC, the DOJ any ex-U.S. Merger Control Authority or other applicable Governmental Authority or other Person, give the other
parties hereto the opportunity to attend and participate in meetings and conferences (whether in person, by telephone or otherwise) with the FTC, the
DOJ any ex-U.S. Merger Control Authority or other applicable Governmental Authority or other Person, and (iv) provide the other party with a
reasonable opportunity to (x) review and comment on any proposed non-ministerial communication to any Governmental Authority (such comments to
be considered in good faith), (y) consult with the other party prior to any meeting or conference with any Governmental Authority or other Person, and
(z) to the extent permitted by such Governmental Authority or other Person, permit the other party to attend and participate in such meetings; provided,
however, that materials provided pursuant to the foregoing clauses (i) to (iv) may be redacted (A) to remove references concerning the valuation of the
parties or their respective Affiliates, (B) as necessary to comply with contractual arrangements and, (C) as necessary to address reasonable privilege or
confidentiality concerns; provided, further, that each of the parties may, as each deems advisable and necessary, reasonably designate any competitively
sensitive material provided to the other under this Section 5.04(g) as “Outside Counsel Only Material” which such material and the information
contained therein shall be given only to the outside counsel of the recipient and will not be disclosed by such outside counsel to employees, officers, or
directors of the recipient unless express permission is obtained in advance from the source of the materials.
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SECTION 5.05 Expenses. Whether or not the Closing takes place, except as expressly set forth in any other provision of this Agreement or
the other Transaction Agreements, all costs and expenses incurred in connection with this Agreement, the other Transaction Agreements and the
Transactions shall be paid by the party incurring such costs and expenses.

SECTION 5.06 Employee Matters.

(a) Prior to the Closing, Seller and its Affiliates (including the Group Companies) shall (i) transfer the employment of each individual who
is a Business Employee to a Group Company and (ii) transfer the employment of each employee of a Group Company who is not a Business Employee
from the Group Company to Seller or one of its Affiliates (other than a Group Company). In addition, prior to the Closing, Seller and its Affiliates
(including the Group Companies) shall transfer and assign to Seller or one of its Affiliates (other than a Group Company) the sponsorship and all assets
and liabilities of each Benefit Plan set forth on Section 5.06(a) of the Seller Disclosure Letter (such plans, collectively, the “Transferring Plans™), and
Seller or one of its Affiliates (other than a Group Company) shall assume such sponsorship and assets and liabilities.

(b) For a period of 12 months following the Closing Date (or, if earlier, the termination date of the relevant Continuing Employee),
Purchaser shall, or shall cause its Affiliates to, provide (i) a base salary or wage rate and short-term cash bonus opportunities to each Business Employee
who continues employment with the Group Companies following the Closing Date (each such Business Employee, a “Continuing Employee”), that are
no less favorable, in each case, than those in effect immediately prior to the Closing, (ii) severance benefits to each Continuing Employee that are no
less favorable than those that would have been provided to such Continuing Employee under the severance benefit plans, programs, policies, agreements
and arrangements as in effect immediately prior to the Closing and (iii) employee benefits (other than defined benefit pension, nonqualified deferred
compensation, long-term incentive, equity or equity-based and post-termination or retiree health and welfare benefits, in each case, except as required by
applicable Law in the jurisdiction in which such Continuing Employee is primarily employed) to each Continuing Employee that are substantially
comparable in the aggregate to those provided to the Continuing Employee immediately prior to the Closing. Effective as of the Closing, each
Continuing Employee shall cease to participate in any Benefit Plan sponsored or maintained by Seller (other than any Assumed Benefit Plan) as an
active employee and each Business Employee that is not a Continuing Employee shall cease actively participating in any Assumed Benefit Plan.

(c) If any Business Employee on Leave is able to return to work within one (1) year following the Closing Date (or such longer period as
required by applicable Law), Purchaser shall, or shall cause its Affiliates (including the Group Companies) to, provide to such employee a Qualifying
Offer as of the date that such Business Employee on Leave is able to return to work (or such earlier date as may be required by applicable Law or
Business Collective Bargaining Agreement); provided that with respect to each such Business Employee on Leave who is subject to a Business
Collective Bargaining Agreement, Purchaser and its Affiliates shall comply with the return-to-work provisions set forth in the applicable Business
Collective Bargaining Agreement;
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provided, further, that with respect to each Business Employee on Leave who is entitled to intermittent leave (e.g., non-birthing parental leave), the date
such Business Employee on Leave is able to return to work shall mean such individual’s first return to work following the Closing Date from continuous
leave that commenced prior to the Closing Date. For purposes of this Agreement, a “Qualifying Offer” shall mean an offer of employment that

(i) complies with the requirements set forth in, and provides for compensation and benefits on terms that are consistent with, Section 5.06(b) and (ii) sets
forth other terms that satisfy all requirements of applicable Law and are sufficient to avoid triggering redundancy, severance, termination or similar
entitlements in connection with the transfer of employment Seller and or its Affiliates to Purchaser or its Affiliates. Any Qualifying Offers shall be
subject to advance review and comment by Seller and Purchaser shall consider the comments of Purchaser in good faith. Unless otherwise specified in
this Agreement, for any Business Employee on Leave, references in this Agreement to the “Closing Date” shall be treated as references to the first day
and time at which the applicable Business Employee on Leave commences employment with Purchaser or one of its Affiliates (including the Group
Companies) following such Business Employee on Leave’s return to work.

(d) From and after the Closing Date, Purchaser shall, or shall cause each Group Company or Purchaser’s other Affiliates to (i) recognize
and honor all of each Continuing Employee’s accrued and unused vacation and other paid time-off benefits consistent with the terms of the vacation or
similar policies of the Business Group Member applicable to such Continuing Employee as in effect immediately prior to the Closing, and (ii) pay all
cash bonuses and commissions that are accrued and payable to Continuing Employees with respect to performance periods that are completed prior to
the Closing, to the extent unpaid, in accordance with the terms of the applicable bonus and commission plans or arrangements. With respect to annual
bonuses and commissions for the year in which the Closing Date occurs (the “Closing Year Annual Bonuses™), Purchaser shall, or shall cause each
Group Company or Purchaser’s other Affiliates to, pay all the Closing Year Annual Bonuses in accordance with the terms of the applicable bonus and
commission plans or arrangement, based on the achievement of actual performance; provided, that in the event a Continuing Employee incurs a
termination of employment without Cause (as defined in the severance program applicable to such Continuing Employee) or the Continuing Employee
resigns for Good Reason (as defined in the severance program applicable to such Continuing Employee) or dies or becomes Disabled (as defined in the
severance program applicable to such Continuing Employee) prior to the end of the fiscal year in which the Closing Date occurs, such individual shall
be entitled to his or her applicable Closing Year Annual Bonus pro-rated for the portion of the year occurring prior to the date of such Continuing
Employee’s termination. In the event Seller and its Affiliates are required under applicable Law to make a payment in settlement of accrued vacation or
paid time off to any Continuing Employee in connection with the Transactions, Purchaser shall reimburse Seller and its Affiliates (other than the Group
Companies) for such payment no later than ten (10) Business Days following the date such payment is actually made by Seller or its Affiliates.

(e) From and after the Closing Date, Purchaser shall, or shall cause each Group Company or Purchaser’s other Affiliates t