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Item 1.01. Entry into a Material Definitive Agreement.

On September 8, 2021, Tactile Systems Technology, Inc. (the “Company”) entered into an Asset Purchase Agreement (the “Purchase Agreement”)
with International Biophysics Corporation (“Seller”) and H. David Shockley, Jr. (the “Stockholder”), for the purchase by the Company of substantially all
of the assets of Seller’s AffloVest branded high frequency chest wall oscillation vest therapy business (the “Acquired Business”). The closing of the
transaction contemplated by the Purchase Agreement occurred simultaneously with the execution of the Purchase Agreement on September 8, 2021.

The consideration for the Acquired Business consisted of an all-cash purchase price of $80,000,000, subject to certain inventory-related
adjustments, of which a total of $500,000 was deposited into escrow accounts at closing for purposes of satisfying certain post-closing purchase price
adjustments and indemnification claims, if needed. The Purchase Agreement provides that the Seller may receive additional consideration from the
Company, if earned, in the form of earn-out payments in the amount of up to $10.0 million based on revenues of the Acquired Business during the 12-
month period beginning on the first day of the calendar month following the closing, and up to $10.0 million based on revenues of the Acquired Business
during the 12-month period thereafter.

The Purchase Agreement contains customary representations, warranties and covenants by each of the parties. The Purchase Agreement also
provides that the parties will indemnify each other for certain liabilities arising under the Purchase Agreement, subject to various limitations, including,
among other things, deductibles, caps and time limitations. The Company has obtained representation and warranty insurance that provides coverage for
certain breaches of, and inaccuracies in, representations and warranties made by Seller in the Purchase Agreement, subject to exclusions, deductibles and
other terms and conditions.

The cash consideration to be paid by the Company at closing was financed with a combination of cash on hand and borrowings under the
Company’s amended credit agreement.

The foregoing description of the Purchase Agreement is a summary, does not purport to be complete, and is qualified in its entirety by reference to
the full text of the Purchase Agreement, which is attached to this Current Report on Form 8-K as Exhibit 2.1 and is incorporated herein by reference.

The Purchase Agreement is described herein to provide investors with information regarding the terms of the transaction. The representations,
warranties and covenants contained in the Purchase Agreement were made solely for the purposes of the Purchase Agreement; were made only as of
specified dates and do not reflect subsequent information; were made solely for the benefit of the parties thereto; may be subject to limitations agreed upon
by the contracting parties, including being qualified by confidential disclosures that modify, qualify and create exceptions to such representations,
warranties and covenants; were made for the purposes of allocating risk between the parties thereto instead of establishing matters of fact; and may be
subject to standards of materiality applicable to the contracting parties that differ from those applicable to investors. Investors are not third-party
beneficiaries under the Purchase Agreement and should not rely on the representations, warranties and covenants or any descriptions thereof as
characterizations of the actual state of facts or condition of the parties, their affiliates or their respective businesses. Moreover, information concerning the
subject matter of representations and warranties may change after the date of the Purchase Agreement, which subsequent information may or may not be
reflected in the Company’s public disclosures.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On September 8, 2021, the Company entered into a First Amendment Agreement (the “Amendment”), which amends the Amended and Restated
Credit Agreement, dated as of April 30, 2021 (as amended by the Amendment, the “Credit Agreement”), by and among the Company, the lenders from
time to time party thereto, and Wells Fargo Bank, National Association, as administrative agent. The Amendment, among other things, adds a $30.0 million
incremental term loan to the $25.0 million revolving credit facility provided by the original Credit Agreement. The term loan and the revolving credit
facility mature on September 8, 2024. The Credit Agreement provides that, subject to satisfaction of certain conditions, the Company may increase the
amount of the revolving loans available under the Credit Agreement and/or add one or more term loan facilities in an amount not to exceed $25.0 million in
the aggregate, such that the total aggregate principal amount of loans available under the Credit Agreement (including under the revolving credit facility)
does not exceed $80.0 million.




On September 8, 2021, in connection with the closing of the acquisition of the Acquired Business, the Company borrowed the $30.0 million term
loan and utilized that borrowing, together with a draw of $25.0 million under the revolving credit facility and cash on hand, to fund the purchase, as
described in Item 1.01 above. The principal of the term loan is required to be repaid in quarterly installments of $750,000.

The term loan and amounts drawn under the revolving credit facility under the Credit Agreement bear interest, at the Company’s option, at a rate
equal to (a) the highest of (i) the prime rate, (ii) the federal funds rate plus 0.50% and (iii) LIBOR for an interest period of one month plus 1% (the “Base
Rate”) plus an applicable margin or (b) LIBOR for an interest period of one, three or six months, at the Company’s option, plus the applicable margin. The
applicable margin is 0.75% to 2.25% on loans bearing interest at the Base Rate and 1.75% to 3.25% on loans bearing interest at LIBOR, in each case
depending on the Company’s consolidated total leverage ratio. Undrawn portions of the revolving credit facility are subject to an unused line fee at a rate
per annum from 0.300% to 0.375%, depending on the Company’s consolidated total leverage ratio.

The Company’s obligations under the Credit Agreement are secured by a security interest in substantially all of its assets and those of its
subsidiaries and are also guaranteed by its subsidiaries.

The Credit Agreement requires that the Company not permit, as of the last day of each fiscal quarter, (i) its consolidated total leverage ratio to
exceed 3.00 to 1.00, (ii) its Consolidated EBITDA (as defined in the Credit Agreement) to be less than $20.0 million, and (iii) its Consolidated Fixed
Charge Coverage Ratio (as defined in the Credit Agreement) to be less than 1.50 to 1.00, in each case for the period of four consecutive fiscal quarters
ending on or immediately prior to such date.

The Credit Agreement also contains certain other restrictions and covenants, which, among other things, restrict the Company’s ability to acquire
or merge with another entity, dispose of its assets, make investments, loans or guarantees, incur additional indebtedness, create liens or other encumbrances,
or pay dividends or make other distributions.

Amounts due under the Credit Agreement may be accelerated upon an Event of Default (as defined in the Credit Agreement), such as breach of a
representation, covenant or agreement, defaults with respect to certain of the Company’s other material indebtedness or the occurrence of bankruptcy if not
otherwise waived or cured.

The foregoing description of the Amendment, including the Credit Agreement, is a summary of the material terms, does not purport to be
complete, and is qualified in its entirety by reference to the Amendment, which includes the Credit Agreement as Exhibit A to the Amendment, a copy of
which is attached to this Current Report on Form 8-K as Exhibit 10.1 and is incorporated herein by reference.

Item 7.01. Regulation FD Disclosure.
On September 8, 2021, the Company issued a press release in connection with the matters discussed in this Current Report on Form 8-K. Attached

hereto as Exhibit 99.1 is a copy of the press release. In accordance with General Instruction B.2 of Form 8-K, the information in this report under this
heading, including Exhibit 99.1, shall not be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934.




Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
EXHIBIT INDEX
Exhibit
No. Description
2.1 Asset Purchase Agreement, dated as of September 8, 2021 among Tactile Systems Technology, Inc., International Biophysics Corporation and H.

David Shockley, Jr.

. First Amendment Agreement, dated as of September 8, 2021, among Tactile Systems Technology, Inc., the Lenders signatory thereto and Wells
Fargo Bank, National Association, as administrative agent
99.1 Press Release dated September 8, 2021

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

—
—




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.

TACTILE SYSTEMS TECHNOLOGY, INC.
Date: September 8, 2021 By: /s/ Brent A. Moen
Brent A. Moen
Chief Financial Officer
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”) is dated as of September 8, 2021 among Tactile Systems Technology, Inc., a Delaware
corporation (“Buyer”), International Biophysics Corporation, a Texas corporation (“Seller”), and, solely with respect to Sections 5.5 and 5.7 hereof, H.
David Shockley, Jr. (the “Shareholder”), for the purchase and sale of substantially all of the assets of the Business (as defined below). Buyer and Seller are
each sometimes also referred to herein as a “Party” and together as the “Parties.”

Recitals
A. Seller operates an AffloVest branded high frequency chest wall oscillation vest therapy business (the “Business™).

B.  The Shareholder is the only holder of equity interests of Seller and stands to derive substantial benefits from the consummation of the
Transactions.

C. Buyer wishes to purchase and acquire from Seller, and Seller wishes to sell, transfer, convey, assign and deliver to Buyer, substantially all
of the assets held in connection with, necessary for, or material to the business and operations of the Business, and Buyer has agreed to assume certain
specified Liabilities of Seller, upon the terms and subject to the conditions set forth herein.

Agreement

In consideration of the foregoing and the representations, warranties, covenants and agreements in this Agreement and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, each Party hereby agrees as follows:

Article 1
Terms of the Transactions

1.1 Sale and Purchase of Assets. Subject to and upon the terms and conditions set forth in this Agreement, at the Closing, Seller will sell,
transfer, convey, assign and deliver to Buyer, and Buyer will purchase and acquire from Seller, all right, title and interest of Seller in and to the assets,
rights and properties of every nature, kind and description, both tangible and intangible (including goodwill), whether personal or mixed, whether accrued,
contingent or otherwise and whether now existing or hereinafter acquired (other than the Excluded Assets) primarily or exclusively relating to, or primarily
or exclusively used or held for use in connection with, the Business (collectively, the “Assets”), free and clear of all Liens (other than Permitted Liens),
including the following:

(a) all injection molds, machinery, tools, equipment, manufacturing fixtures, and other similar items of equipment owned or
leased by Seller and used in the Business, including those items more particularly described on Schedule 1.1(a);




(b) all raw materials, work-in-progress, finished products and goods, including any software imbedded in such work-in-progress
and finished products and goods, which are or might be used or consumed in connection with the Business, including any of the foregoing in
transit or held at any location controlled by Seller (collectively, the “Inventory”);

(o) all of the rights of Seller in, to and under all contracts and purchase orders relating to the Business for the period after the
Closing, including any right to receive payment for products sold or services rendered after the Closing, and to receive goods and services,
pursuant to such agreements, including those contracts set forth on Schedule 1.1(c), but excluding the Excluded Contracts (collectively, the
“Assumed Contracts”);

(d) all credits, prepaid expenses, deferred charges, advance payments, deposits and prepaid items related to the Business, but
excluding any prepaid insurance;

(e) all Intellectual Property and all rights thereunder or in respect thereof primarily or exclusively relating to or used or held for
use in connection with the Business, including (i) all patents and inventions used in connection with the Business; (ii) all copyrights and trade
secrets used in connection with the Business; (iii) all trade names, trademarks, domain names, and email addresses (if any) which use the Business
name; (iv) other Intellectual Property, in each case as set forth on Schedule 1.1(e); (v) all software used in the AffloVest products, including the
firmware used in the AffloVest controller (collectively, clauses (i), (ii), (iii), (iv) and (v), the “Intellectual Property Assets”); and (v) all drawings
and other material embodying or incorporating or constituting any of the Intellectual Property Assets;

® except for the Retained Records, all books, records, manuals and other materials (in any form or medium, including, subject
to the Transition Services Agreement, any information included on Zendesk), in any way relating to the Business and wherever located, including
customer, vendor and distribution lists, sales, marketing and advertising materials, purchasing records, personnel records, manufacturing and
quality control records, research and development files, Intellectual Property disclosures, accounting records, litigation files, blueprints, plans, or
plats, and all other accounting, financial, marketing, sales, supply, management and technical information, correspondence and literature relating
to the Business;

(8) to the extent assignable pursuant to Applicable Law, all licenses, permits, waivers, authorizations, accreditations or approvals
of any kind and any exemptions therefrom and filings or registrations relating thereto relating to the Business, including those set forth on
Schedule 1.1(g) (“Permits”); provided that the Permits will not include any licenses, permits, waivers, authorizations, accreditations or approvals
for any jurisdiction outside the United States to the extent the transfer thereof would require the consent of any Governmental Entity; provided
further that, except as otherwise agreed in writing (including the Transition Services Agreement) by Buyer, the retention of any such licenses,
permits, waivers, authorizations, accreditations or approvals shall not permit Seller to conduct the Business in any jurisdiction outside the United
States;




(h) all causes of action, causes in action, claims, rights of recovery or rights of set-off of every kind and character and rights of
recoupment relating to the Assets, including those arising under or pursuant to any warranties, guarantees or indemnities and all claims of Seller
against third parties relating to the Assets, in each case whether or not asserted before the Closing Date; and

@) all other tangible and intangible assets used by Seller in the operation of the Business, including the goodwill, franchises and
privileges associated with the Business, unless excluded under Section 1.2.

Subject to the terms and conditions hereof, at the Closing, the Assets will be transferred or otherwise conveyed to Buyer free and clear of all (x)
liabilities or obligations of any kind or nature, whether known or unknown, asserted or unasserted, absolute or contingent, accrued or unaccrued, liquidated
or unliquidated, or due or to become due (collectively, “Liabilities”), other than the Assumed Liabilities, and (y) Liens other than Permitted Liens.

1.2  Excluded Assets. Seller will retain and not transfer, and Buyer will not purchase or acquire, the following assets or any of Seller’s interest
therein (collectively, the “Excluded Assets™):

(a) any assets and properties not used exclusively or primarily by the Business;

(b) all cash and cash equivalents of Seller;

(o) all rights to federal and state Tax refunds, income Tax deposits and other corporate Tax attributes of Seller;

(d) all corporate minute and membership interest books and records of Seller;

(e) all records (in any form or medium) solely related to any Tax refund, federal and state income Tax deposits and other Tax

attributes, or refunds due thereunder or any Liabilities other than the Assumed Liabilities, or to the extent containing any Privileged
Communications (collectively, the “Retained Records”) (excluding, however, any certificates or similar documents regarding an exemption from
the collection of any sales Taxes which certificates or similar documents shall be Assets);

® all insurance policies maintained by or on behalf of Seller for the benefit of or in connection with the Assets or the Business
prior to the date hereof or any refunds due thereunder;

(8) the contracts identified on Schedule 1.2(g) (the “Excluded Contracts”);

(h) all employment agreements, including any employment agreements with severance or change-of-control payments, all
Benefit Plans, Seller Plans, and all advances to employees;




@) all rights of Seller under this Agreement and the agreements, documents and certificates contemplated hereby, including the
Bill of Sale, the Assignment and Assumption Agreement, the IP Assignment Agreement(s), the Escrow Agreement and the Transition Services
Agreement (the “Transaction Documents”) to which Seller is a party that will survive the Closing, including Seller’s right to receive the
Purchase Price;

)] all accounts or trade receivables, notes and other receivables of the Business (collectively, the “Receivables™);

(9] all rights and interests of Seller in any leases or other agreements to which Seller is a party relating to real property (the
“Real Property Leases”) or in the real property leased to the Seller pursuant to the Real Property Leases (the “Leased Real Property”);

1)) injection mold presses of Seller;
(m) the assets and properties identified on Schedule 1.2(m); and
(n) all assets, rights and properties of Seller primarily or exclusively relating to, or used or held for use in connection with,

Seller’s business units which are unrelated to the Business (“Retained Businesses™).

1.3 Assumed Liabilities. Buyer will not assume or be responsible for, and will in no event be liable for, any Liabilities of or relating to the
Business, except that effective as of the Effective Time on the Closing Date, Buyer hereby assumes and agrees to pay, honor, discharge or perform, as
appropriate, only the following Liabilities relating to the Assets (the “Assumed Liabilities”):

(a) any Liabilities arising from the use of the Assets or the operation of the Business by Buyer in the Ordinary Course of
Business after the Closing Date, but only to the extent that such Liabilities do not arise from or relate to any breach by Seller of any obligations,
including under any provision of any of the Assumed Contracts, that occurred on or before the Closing Date;

(b) any Liabilities arising under the Assumed Contracts but only to the extent that such Liabilities (i) arise on or after the Closing
Date and (ii) do not arise from or relate to any breach by Seller of any obligations under any provision of any of the Assumed Contracts that
occurred on or before the Closing Date;

(o) all warranty obligations arising in the Ordinary Course of Business relating to products of the Business which are either (i)
sold prior to the Closing Date and for which warranty claims are tendered on or following the second anniversary of the Closing Date or (ii) sold
after the Closing Date (collectively, the “Assumed Warranty Obligations”); and

(d) those Liabilities of the Business that represent a prepayment by the customers of the Business for goods or services that have
not been delivered by the Business as of the Closing Date and are set forth on Schedule 1.3(d) (the “Assumed Deferred Revenue”).




14 Excluded Liabilities. Without limiting the generality of the first sentence of Section 1.3 and regardless of any disclosure by Seller to
Buyer, Seller will be solely responsible and liable for any and all Liabilities of Seller relating to or arising out of the operation of the Business or the
ownership of the Assets prior to the Closing other than the Assumed Liabilities (the “Excluded Liabilities”), including the following Liabilities:

(a) Liabilities with respect to current, former or retired employees of Seller or consultants of Seller arising out of or relating to
the employment of such employees or consultants by Seller prior to the Closing Date, including any liabilities relating to vacation or paid time off
for any such employees;

(b) Liabilities for Taxes, fees and other similar items however designated, and all interest, penalties and additions to Tax,
including franchise and income Taxes and all accrued property, sales, use and payroll Taxes incurred or arising on or prior to the Closing Date, or
incurred or accrued after the Closing Date in connection with or relating to activities of the Business prior to the Closing Date;

(o) Liabilities of Seller relating to the operation of the Business, including the use of the Assets, on or prior to the Closing Date,
including accounts payable, trade payables and accrued operating expenses but excluding the Assumed Liabilities;

(d) Liabilities arising out of or relating to the sale of any products or services by Seller on or prior to the Closing Date, other than
the Assumed Liabilities;

(e) litigation, whether currently pending or not, relating to the operation of the Business or use of the Assets prior to the Closing
Date, or arising on or after the Closing Date to the extent that such litigation relates to activities of the Business on or prior to the Closing Date;

® Liabilities under any Excluded Contracts or Real Property Leases;

(® Liabilities arising out of any failure by Seller to perform any obligation required to be performed by Seller or out of any
default by Seller (or out of any event, fact or circumstance that, with notice or lapse of time or both, would constitute a default by Seller) on or
before the Closing Date under or with respect to any Assets, including the Real Property Leases, Assumed Contracts or Permits (regardless of
whether the assignment of any such Assets contains anything to the contrary or is silent on such issue) or out of Seller’s failure to comply with any

Applicable Law;
(h) Liabilities to any shareholder or other Affiliate of Seller or any owner or holder of any interest in Seller;
@) Liabilities of Seller with respect to (i) any Benefit Plan or Seller Plans established, maintained, sponsored or contributed to

by Seller (including any 401(k) plan) or (ii) accrued pension liabilities or retiree healthcare obligations or any unfunded or underfunded liabilities
relating to employee post-retirement obligations;




)] all Liabilities under or relating to any Environmental Laws to the extent related to, arising or resulting from the ownership or
operation of the Assets, the Excluded Assets (including the Leased Real Property) or the Business prior to Closing, including any Liabilities for
(i) any release of or exposure to any Hazardous Substance at or from any real property or in connection with the operation of the Business, the
Assets or the Excluded Assets (including the Leased Real Property) to the extent such release or exposure occurred prior to the Closing; (ii) any
violation of Environmental Laws prior to the Closing in connection with the operation of the Business, the Assets or the Excluded Assets
(including the Leased Real Property); or (iii) any offsite transportation and disposal of Hazardous Substances prior to the Closing in connection
with the operation of the Business, the Assets or the Excluded Assets (including the Leased Real Property);

(9] any (i) outstanding indebtedness of or any obligation of Seller (whether as obligor or as guarantor) for borrowed money,
whether current, short-term, or long-term, secured or unsecured, including notes payable, overdrafts, bank lines of credit and amounts owed on
credit cards; (ii) deferred consideration for purchases of property which is not evidenced by trade payables, including any capital or finance leases;
(iii) other financings of Seller (whether as obligor or as guarantor), including synthetic leases and project financing; (iv) payment obligations of
Seller (whether as obligor or as guarantor) in respect of banker’s acceptances or letters of credit (other than stand-by letters of credit in support of
ordinary course trade payables); (v) Liability of Seller (whether as obligor or as guarantor) with respect to derivative financial instruments, interest
rate swaps, collars, caps and similar hedging obligations; (vi) bonuses payable in connection with the transactions contemplated by this Agreement
(the “Transactions”) and accrued bonuses for any employees, including any payroll tax or benefit plan (including 401(k)) obligations relating
thereto; (vii) accrued and unpaid interest or any contractual prepayment premiums, penalties or similar contractual charges resulting from the
Transactions or the discharge of such obligations with respect to any of the foregoing; (viii) Liability of Seller owed to any Affiliate of Seller or
which Seller is obligated to pay on behalf of any such Person; and (ix) unpaid expenses of Seller in connection with the Transactions (including
attorneys’, bankers’, accountants’ and other professionals’ fees), in each case that are payable by Seller on or after Closing (items (i) through
(viii), collectively, “Debt”); other than the Assumed Deferred Revenue;

(1)) Liabilities arising out of or relating to the Retained Businesses and other Excluded Assets;
(m) Liabilities related to the Real Property Leases or the Leased Real Property;
(n) any warranty obligations relating to any products of the Business other than the Assumed Warranty Obligations, including

any Liabilities related to Recalls of any products of the Business sold prior to the Closing Date, subject to Seller’s obligations under the Transition
Services Agreement; provided that (i) for so long as Seller is providing “Procurement/Manufacturing Services” as described on Schedule A to the
Transition Services Agreement, Seller’s obligations with respect to such unassumed warranty obligations will be limited to fulfillment at no cost to
Buyer, and (ii) after Seller is no longer providing such “Procurement/Manufacturing Services,” Seller’s obligations regarding such unassumed
warranty obligations shall be limited (subject to any other limitations and qualifications in this Agreement) to reimbursing Buyer for the Buyer’s
actual cost, consistent with Seller’s historical practice, of warranty fulfillment, without markup for administration, overhead or profit; and

(0) any and all other Liabilities of Seller that Buyer is not specifically assuming pursuant to Section 1.3.




1.5 Assignment of Assets. Notwithstanding anything to the contrary in this Agreement, to the extent that any sale, conveyance, transfer or
assignment of any Assets, or any claim, right or benefit arising thereunder or resulting therefrom (collectively, the “Interests”) contemplated hereunder is
not permitted without the consent of any Person which consent has not been obtained at or prior to the Closing, this Agreement shall not be deemed to
constitute a sale, conveyance, transfer or assignment of any such Interest (a “Retained Interest”) unless and until such consent is obtained, at which time
such Retained Interest shall be deemed to be sold, conveyed, transferred and assigned in accordance with the provisions hereunder, subject to any condition
or provision contained in such consent, whereupon it shall cease to be a Retained Interest. With respect to any Retained Interest, this Agreement and the
Transaction Documents shall constitute an equitable assignment by Seller to Buyer of all of Seller’s rights, benefits, title and interest in and to such
Retained Interest to the extent permitted by Applicable Law, and Buyer shall be deemed to be Seller’s agent for the purpose of performing, fulfilling and
discharging Seller’s rights and obligations arising after the Closing Date under such Retained Interest. In furtherance of the foregoing, following Closing,
until the completion of the transfer of all Retained Interests to Buyer, Seller will, and (to the extent applicable) will cause its Affiliates to: (a) provide to
Buyer the benefits of each Retained Interest; (b) cooperate in reasonable and lawful arrangements designed to provide such benefits to Buyer; (c) enforce,
at the request of Buyer and for the account and expense of Buyer, any rights of Seller arising from or related to such Retained Interest; and (d) promptly
pay over and remit to Buyer without consideration any payments or other rights or benefits received by Seller or its Affiliates with respect to any such
Retained Interests.

1.6 Purchase Price. The aggregate purchase price to be paid at the Closing in connection with the Transactions (the
“Closing Purchase Price”) is equal to:

(a) $80,000,000; less
(b) $400,000 (the “Indemnification Escrow Amount”); less
(o) $100,000 (the “Adjustment Escrow Amount”).

The Closing Purchase Price, as such amount is adjusted pursuant to the terms of this Agreement, including under Section 1.8 or Section 1.9, or any
amounts paid or released pursuant to Article 7, is referred to herein as the “Purchase Price.”

1.7 Payment of Closing Purchase Price and Escrow Amounts at Clesing.

(a) Upon and subject to the terms herein, at Closing, Buyer will pay to Seller the Closing Purchase Price, by wire transfer of
immediately available funds to one or more accounts, each in such amounts, as shall be designated by Seller in writing at least two Business Days
before the Closing.




(b) At the Closing, Buyer will deposit the Indemnification Escrow Amount and the Adjustment Escrow Amount with
Wilmington Trust, N.A. (the “Escrow Agent”), to be held by the Escrow Agent in two separate, segregated accounts, one for the Indemnification
Escrow Amount (the “Indemnification Escrow Account”) and the other for the Adjustment Escrow Amount (the “Adjustment Escrow
Account”) pursuant to the terms hereof and an escrow agreement, dated as of the Closing Date, between Buyer, Seller and the Escrow Agent,
substantially in the form of Exhibit D (the “Escrow Agreement”). Buyer, on the one hand, and Seller, on the other hand, will each pay half of the
costs and fees of the Escrow Agent.

1.8  Purchase Price Adjustment.

(a) Physical Inventory. On the day prior to the Closing Date, or at such other time prior to the Closing mutually agreed to by
Buyer and Seller, Buyer and Seller shall jointly conduct and agree upon a physical count of the Inventory, which shall be conducted using the
procedures set forth on Exhibit 1.8(a), and a final calculation of the value of the Inventory will be prepared in accordance with generally accepted
United States accounting principles, consistently applied (“GAAP”), in a manner consistent with the accounting principles, policies and practices
that were used by Seller in connection with the Business during the six months prior to Closing. Buyer and Seller shall have the right to have
present for such count of the Inventory such officers, employees, representatives and agents as each one shall deem reasonably necessary to
monitor such process. Buyer and Seller shall each bear their respective costs with respect to the count of the Inventory. If Buyer and Seller are
unable to agree on any count or reconciliation of any item of Inventory, then at the request of either Buyer or Seller, such disagreement shall be
submitted to the Accountant for resolution pursuant to the procedures set forth in Sections 1.9(f) and 1.9(g) (mutatis mutandis). The final
determination of the physical count and value of the Inventory (whether by agreement between Buyer and Seller or as a result of resolution by the
Accountant) shall be the “Final Inventory.”

(b) Payment of Reconciled Inventory. If Final Inventory exceeds Target Inventory, then on or before the tenth (10" Business
Day following the determination of Final Inventory, (i) Buyer shall pay Seller the amount by which Final Inventory exceeds Target Inventory and
(ii) Buyer and Seller shall jointly instruct the Escrow Agent to disburse 100% of the Adjustment Escrow Amount from the Adjustment Escrow
Account to Seller. If Target Inventory exceeds Final Inventory, then on or before the tenth (10th) Business Day following the determination of
Final Inventory, (I) Seller and Buyer shall jointly instruct the Escrow Agent to disburse to Buyer that portion of the Adjustment Escrow Amount
from the Adjustment Escrow Account equal to the amount of such difference, and if the amount of such difference is less than Adjustment Escrow
Account, the remainder of the Adjustment Escrow Amount shall be disbursed to Seller, and (II) if the amount of such difference is greater than the
Adjustment Escrow Amount, Seller shall pay the amount of such difference to Buyer.

(o) Target Inventory Defined. “Target Inventory” means the amount of $1,597,583.18.




1.9 Earn-Out.

(a) Subject to the terms and conditions of this Section 1.9, Buyer shall pay Earn-Out Payments to Seller in an amount of up to
$10,000,000 for each Earn-Out Period, for a total amount of up to $20,000,000. In no event will the aggregate Earn-Out Payments exceed
$20,000,000, and the total Purchase Price (exclusive of any adjustments pursuant to Section 1.8 and indemnification payments by Buyer pursuant
to Article 7) exceed $100,000,000.

(b) If the Business’s Revenues for the Initial Earn-Out Period (the “Initial Period Revenues”) are equal to or greater than the
Base Revenues, Buyer will pay to Seller the amount of the Initial Earn-Out Payment in immediately available funds by wire transfer to an account
designated by Seller in writing. For the avoidance of doubt, if the Business’s Revenues for the Initial Earn-Out Period are less than Base
Revenues, no Initial Earn-Out Payment shall be made.

(o) If the Business’s Revenues for the Second Earn-Out Period are equal to or greater than the Initial Period Revenues (as
determined in accordance with this Section 1.9), Buyer will pay to Seller the amount of the Second Revenue Earn-Out Payment in immediately
available funds by wire transfer to an account designated by Seller in writing. For the avoidance of doubt, if the Business’s Revenues for the
Second Earn-Out Period are less than the Initial Period Revenues, no Second Earn-Out Payment shall be made.

(d) As soon as practicable but in no event later than 30 days following the end of each Earn-Out Period, Buyer will prepare and
deliver to Seller a statement (an “Earn-Out Statement”) detailing Buyer’s calculation of the Business’s Revenues for the applicable Earn-Out
Period, and calculation of the Earn-Out Payment for that Earn-Out Period, in each case in accordance with this Section 1.9. A sample Earn-Out
Statement is attached as Exhibit 1.9(d) hereto. On or before the 60t day following the end of such Earn-Out Period, Buyer shall pay to Seller the
amount of the Earn-Out Payment set forth in that Earn-Out Statement, without prejudice to Seller’s right to dispute the calculation of the Revenues
for that Earn-Out Period or the calculation of the Earn-Out Payment in accordance with this Section 1.9.




(e) An Earn-Out Statement delivered by Buyer pursuant to Section 1.9(d) will become final and binding upon the Parties (and
such Earn-Out Statement will evidence the Final Earn-Out Amount for such Earn-Out Period) 30 days after Buyer delivers such Earn-Out
Statement to Seller, unless Seller delivers written notice of its disagreement (an “Earn-Out Dispute Notice”) to Buyer before the end of such 30-
day period. If an Earn-Out Dispute Notice is delivered by Buyer within such 30-day period, then the Final Earn-Out Amount for the applicable
Earn-Out Period (as finally determined in accordance with clause (i) and (ii) below) will become final and binding upon the Parties on the earlier
of (i) the date the Parties resolve in writing any differences they have with respect to all matters specified in such Earn-Out Dispute Notice or (ii)
the date any disputed matters are fully resolved in writing by an independent nationally or regionally recognized public accounting firm agreed
upon by the Parties in writing (the “Accountant”) pursuant to Section 1.9(f); provided that the Accountant shall not have provided any tax or
accounting services to either Party within the two-year period prior to its designation hereunder. If the Parties are unable to agree upon the
Accountant within 30 days following Seller’s delivery of the Earn-Out Dispute Notice, either Party may apply to any state or federal court in the
State of Delaware to designate the Accountant for purposes hereof. The Accountant will only resolve any such dispute based on the financial or
accounting calculation of Revenues or the Earn-Out Payment for the applicable Earn-Out Period; any other disputes (including those arising under
Section 1.9(i)) which are not resolved by the Parties’ mutual agreement may be resolved under Section 9.16).

® During the 30-day period after the delivery of an Earn-Out Dispute Notice, Buyer and Seller will seek in good faith to
resolve in writing any differences that they have with respect to any matter specified in such Earn-Out Dispute Notice. If, at the end of such 30-
day period, Buyer and Seller have not reached agreement on all such matters, then either Buyer or Seller may submit those matters which remain
in dispute to the Accountant for review and resolution as an expert and not as an arbitrator. Buyer and Seller will jointly engage the Accountant
and will enter into an engagement letter with the Accountant promptly after retention, which may include customary indemnification,
confidentiality and other provisions proposed by the Accountant. Seller and Buyer will cooperate with the Accountant in good faith and in all
reasonable respects as may be requested by the Accountant, including providing the Accountant reasonable access during normal business hours
and on reasonable advance notice to any relevant personnel, properties, and books and records of the Business. Seller and Buyer will cause the
Accountant to limit its review and determination to those items set forth on the Earn-Out Dispute Notice that remain in dispute and that relate to
accounting matters, and to deliver a written report containing its calculations of each such disputed item. The final determination of the
Accountant will be made in strict accordance with the terms of this Agreement (including the definitions related to the Earn-Out Payments). The
Accountant will render its written report resolving such items in dispute as soon as possible after completion of written submissions to the
Accountant. The Accountant will determine the items in dispute solely based on written submissions made by Seller and Buyer (and their
respective representatives) consistent with the terms hereof (and not by independent review) which submissions, respectively, will be submitted to
the Accountant and the other Party within 30 days after the Accountant is engaged. None of Seller, Buyer, or their respective representatives will
have any ex parte communications or meetings with the Accountant concerning the subject matter hereof without the prior written consent of the
other Party. The Accountant will not assign a value to any disputed item that is greater than the greater value for such disputed item claimed by
either Party in its written submission or less than the lesser value for such item claimed by either Party in its written submission. All disputed
matters resolved pursuant to a final written report of the Accountant will be final, conclusive and binding on the Parties hereto absent manifest
error. Within ten (10) Business Days following the Accountant’s final determination as set forth above, Buyer shall pay Seller the amount (if any)
by which the applicable Final Earn-Out Amount exceeds Earn-Out Payment paid with the Earn-Out Statement delivered under Section 1.9(d).
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(8) Allocation of Fees and Expenses. Each of Buyer, on the one hand, and Seller, on the other hand, will pay its own costs and
expenses incurred in connection with any dispute resolution pursuant to this Section 1.9. The fees and expenses of the Accountant incurred
pursuant to this Section 1.9 shall be borne by Seller and Buyer in proportion to the final allocation made by such Accountant of the disputed items
weighted in relation to the claims made by Seller and Buyer, such that the prevailing Party pays the lesser proportion of such fees and expenses.
For example, if Seller claims that the appropriate earn-out payments are $1,000 greater than the amount determined by Buyer and if the
Accountant ultimately resolves the dispute by awarding to Seller $300 of the $1,000 contested amount, then the fees and expenses of the
Accountant will be allocated 30% (i.e., 300 + 1,000) to Buyer and 70% (i.e., 700 + 1,000) to Seller. If a retainer is required by the Accountant, the
retainer shall be split equally between the Seller and Buyer; provided, however, that the retainer shall be considered part of the fees and expenses
of the Accountant and if either the Seller or Buyer has paid a portion of such retainer, such Party shall be entitled to be reimbursed by the other
Party to the extent required by this Section 1.9(g).

(h) In connection with the consummation of a Change of Control Event prior to the final determination and final payment of the
Earn-Out Payments, Buyer shall make appropriate provision so that the applicable successors and assigns of Buyer in such Change of Control
Event shall affirmatively assume the obligations of Buyer set forth in this Section 1.9 and that Seller can rely upon and directly enforce such
obligations against such successors and assigns.

@A) Buyer covenants that, during the Initial Earn-Out Period and the Second Earn-Out Period, Buyer shall:

@) conduct the operations of the Business in good faith in the Ordinary Course of Business; and without limiting the
generality of the foregoing, Buyer shall not take any action primarily intended to result in a reduction of Revenues below that which
would have been achieved if such action had not been taken;

(ii) maintain books and records with respect to the business activities related to the Business separate from any other
business activities and operations of Buyer as shall be necessary to substantiate each Earn-Out Statement; and

(iii) commencing for the first full quarter of the Initial Earn-Out Period, provide Seller with quarterly written reports of
the Revenues no later than within thirty (30) days after the end of each quarter; provided that such reports shall be provided for
informational purposes only and shall not be binding on the Parties in connection with the calculation of any Earn-Out Payments.

G) Seller acknowledges that the payment of any Earn-Out Payment is contingent and subject to, among other things, the future
performance of the Business, which cannot be predicted with accuracy. Accordingly, and except as explicitly set forth in this Section 1.9, Buyer
makes no representations, warranties, covenants or guaranties as to the future performance of the Business or the likelihood of any Earn-Out
Payment.
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%) The Parties acknowledge and agree that Buyer shall have the sole discretion with regard to all matters relating to the operation
of the Business, the services offered by the Business and the employees providing services to the Business, except as otherwise expressly set forth
in this Section 1.9. Seller understands and agrees that (i) there is no assurance that the Business will achieve Revenues in excess of amounts that
would require any Earn-Out Payment to be paid to Seller and (ii) that none of Buyer or its Affiliates owes any fiduciary duty (whether express or
implied) to Seller by virtue of, or with respect to, any Earn-Out Payment contemplated by this Section 1.9.

1)) Buyer and Seller will seek in good faith to mutually agree on the Revenues of Seller for the calendar month ended August 31,
2021. If Buyer and Seller cannot reach agreement on Revenues of Seller for the calendar month ended August 31, 2021 for purposes of
determining Base Revenues, then either Buyer or Seller may submit those matters which remain in dispute to the Accountant for review and
resolution as an expert and not as an arbitrator pursuant to the procedures set forth in Sections 1.9(f) and 1.9(g) (mutatis mutandis).

(m) Seller shall conduct the operations of the Business prior to Closing in good faith in the Ordinary Course of Business; and
without limiting the generality of the foregoing, Seller shall not take any action primarily intended to result in a change in Base Revenues above or
below that which would have been achieved if such action had not been taken. Except as explicitly set forth above or elsewhere in this Agreement,
Seller makes no representations, warranties, covenants or guaranties as to the past performance of the Business or the amount of Base Revenues.
The Parties acknowledge and agree that Seller has had the sole discretion with regard to all matters relating to the operation of the Business, the
services offered by the Business and the employees providing services to the Business, except as otherwise expressly set forth in this Agreement.
Buyer understands and agrees that none of Seller, the Shareholder or their Affiliates owes any fiduciary duty (whether express or implied) to
Buyer by virtue of, or with respect to, the calculation of Base Revenues.

(n) Certain Defined Terms.

@) “Base Revenues” means the sum of (A) $15,000,401 plus (B) the Revenues of the Business for the calendar month
ended August 31, 2021 as determined pursuant to Section 1.9().

(ii) “Change of Control Event” means the occurrence of any of the following transactions with respect to Buyer
following the Closing Date: (a) a sale of all or substantially all of the assets and properties of Buyer or the Business to an unaffiliated
third party; (b) a merger, consolidation, reconstitution or similar transaction involving Buyer, the result of which is that a Person other
than an Affiliate of Buyer owns or controls 50% or more of the voting securities of the continuing or surviving entity immediately after
such transaction; or (c) a sale or exchange, directly or indirectly, of the issued and outstanding equity interests of Buyer in a single
transaction, or a series of related transactions, the result of which is that a Person other than an Affiliate of Buyer owns or controls,
directly or indirectly, 50% or more of the outstanding equity interests of Buyer.
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(iii) “Earn-Out Payments” means the Initial Earn-Out Payment and the Second Earn-Out Payment. For clarity, in no
event shall either Earn-Out Payment be less than zero (-0-).

@iv) “Earn-Out Period” means each of the Initial Earn-Out Period and the Second Earn-Out Period.

W) “Final Earn-Out Amount” means the determination of the Initial Earn-Out Payment or Second Earn-Out Payment,
as applicable, that is final and binding on the Parties hereto, either through agreement by the Parties or through the action of the
Accountant in the manner set forth in Section 1.9(e).

(vi) “Initial Earn-Out Payment” means an amount equal to (A) 1.5 multiplied by (B) the amount by which the
Business’s Revenues in the Initial Earn-out Period exceed Base Revenues; provided that in no event will the Initial Earn-Out Payment
exceed $10,000,000.

(vii) “Initial Earn-Out Period” means the 12-month period beginning on the first day of the calendar month after the
Closing Date. If Closing occurs on September 8, 2021, the Initial Earn-Out Period commences October 1, 2021 and ends September 30,
2022.

(viii) “Revenues” means revenues of the Business (regardless of a product’s branding), excluding revenues generated
outside the United States, determined in accordance with GAAP applied on a basis consistent with the methodology used by Seller to
measure and recognize revenues in the 12-month period ended as of the last day of the month prior to Closing.

(ix) “Second Earn-Out Payment” means an amount equal to (A) 1.5 multiplied by (B) the amount by which the
Business’s Revenues in the Second Earn-out Period exceed Initial Period Revenues; provided that in no event will the Second Earn-Out

Payment exceed $10,000,000.

(69] “Second Earn-Out Period” means the 12-month period beginning on the day after the last day of the Initial Earn-
Out Period.

Tax Withholding. Notwithstanding anything in this Agreement to the contrary, Buyer will be entitled to deduct and withhold from any

amounts otherwise payable under this Agreement to Seller or any other Person such amounts as are required to be withheld or deducted under the Code, or
any provision of Applicable Law with respect to the making of such payment. To the extent that amounts are so deducted and withheld and paid over to the
applicable Governmental Entity, (a) such deducted and withheld amounts will be treated for all purposes of this Agreement as having been paid to Seller or
such other Person in respect of which such deduction and withholding were made, and (b) Buyer will promptly provide relevant information with respect
to, and copies of any supporting documents showing payment of, such tax payments. Buyer shall (i) provide Seller notice as soon as reasonably practicable
prior to making any such withholding and (ii) cooperate in good faith with Seller to minimize the amount of such withholding.
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111 Purchase Price Allocation. Within 90 days after the Closing Date, Buyer shall prepare or cause to be prepared a proposed schedule
allocating the Purchase Price, as adjusted, the Assumed Liabilities, and any other relevant items among the Assets consistent with Section 1060 of the Code
and the Treasury Regulations thereunder and the methodology set forth on Exhibit 1.11 (the “Allocation Exhibit”). Seller shall provide written notice to
Buyer within 30 days of any disagreement with Buyer’s proposed Allocation Exhibit. If Seller notifies Buyer in writing of any disagreement with Buyer’s
proposed Allocation Exhibit within such 30-day period, Buyer and Seller shall use commercially reasonable efforts to resolve any such disagreement. If
Buyer and Seller are unable to resolve any such disagreement within 60 days, the dispute shall be resolved under the procedures set forth in Sections 1.9(f),
and 1.9(g) (mutatis mutandis). Upon final determination of the Allocation Exhibit (whether by agreement between Buyer and Seller or as a result of
resolution by the Accountant), Buyer, Seller and their respective Affiliates shall report, act and file Tax Returns in all respects and for all purposes
consistent with such Allocation Exhibit. None of Buyer, Seller or any of their respective Affiliates shall take any position (whether in audits, tax returns or
otherwise) that is inconsistent with such allocation unless required to do so by Applicable Law.

Article 2
Closing

21 Closing;_Closing Date. The closing of the Transactions (the “Closing”) will take place (a) via the electronic exchange of executed
counterpart signatures pages of this Agreement and each Transaction Document or via other means (including by means of facsimile, email or other
electronic transmission) on the fifth Business Day following satisfaction or waiver of the conditions to Closing set forth in Article 6 occurs (other than
conditions that by their nature are to be satisfied at Closing, but subject to the satisfaction or waiver of such conditions at Closing) or (b) at such other
place, date and time, and in such other manner, as the Buyer and the Seller may mutually agree (such date and time on and at which the Closing actually
occurs being referred to herein as the “Closing Date”). Closing will be deemed to be effective as of 11:59 p.m. local time on the Closing Date (the
“Effective Time”). All actions to be taken and all documents to be executed or delivered at Closing will be deemed to have been taken, executed and
delivered simultaneously, and no action will be deemed taken and no document will be deemed executed or delivered until all have been taken, delivered
and executed, except in each case to the extent otherwise stated in this Agreement or any such other document. Documents may be delivered at Closing by
electronic means in accordance with Section 9.9, and the receiving Party may rely on the receipt of such documents so delivered as if the original had been
received.

2.2 Closing Deliveries of Seller. At Closing, Seller will deliver, or cause to be delivered, to Buyer, the following:
(a) a bill of sale in the form attached hereto as Exhibit A with respect to the Assets (the “Bill of Sale”), duly executed by an

authorized officer of Seller as of the Closing Date;
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(b) an assignment and assumption agreement in the form attached hereto as Exhibit B assigning the Assumed Contracts, Permits
and the Assumed Liabilities (the “Assignment and Assumption Agreement”), duly executed by an authorized officer of Seller as of the Closing
Date;

(o) assignment agreements in the forms attached hereto as Exhibit C assigning the Intellectual Property Assets in a form suitable
for recordation with the applicable Governmental Entity, duly executed by an authorized officer of Seller as of the Closing Date (each, an “IP
Assignment Agreement”);

(d) an officer’s certificate of a duly authorized officer of Seller in a form approved in advance by Buyer, certifying that attached
thereto are true and complete copies of: (i) the articles of incorporation and bylaws of Seller and (ii) the resolutions duly adopted by the
Shareholder and the board of directors of Seller authorizing the execution, delivery, and performance by Seller of this Agreement and the other
Transaction Documents and the consummation of the Transactions, as such resolutions are then in full force and effect;

(e) all consents necessary to be obtained to consummate the Transactions as required pursuant to those Material Contracts listed on
Exhibit 2.2(e) (collectively, the “Material Consents”), all having been duly obtained and in full force and effect, and Seller being in compliance
with each of the Material Consents;

® the Escrow Agreement, dated as of the Closing Date and duly executed by Seller;

() a transition services agreement in the form attached hereto as Exhibit E with respect to the Assets (the “Transition Services
Agreement”), duly executed by an authorized officer of Seller as of the Closing Date;

(h) a certificate of Seller in form and substance reasonably satisfactory to Buyer, dated as of the Closing Date and sworn to under
penalty of perjury, certifying that Seller is not a “foreign person” within the meaning of Section 1445 of the Code, such certificate to be in the
form set forth in the Treasury Regulations thereunder;

@) possession of, or right to possess, the Assets, subject to the Transition Services Agreement;

f)] evidence of the release of all mortgages, options, liens, claims, charges, restrictions, encumbrances, security interests, or other
defects in title (collectively, the “Liens”) against the Assets, other than Permitted Liens; and

&) such other documents and instruments necessary to consummate the Transactions (including such specific or separate

assignments of certain of the Assumed Contracts as Buyer shall reasonably request) upon the terms and conditions set forth in this Agreement, in
form and substance reasonably satisfactory to Buyer.
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2.3 Closing Deliveries of Buyer. At Closing, Buyer will deliver, or cause to be delivered, to Seller the following:
(a) payment of the Closing Purchase Price pursuant to Section 1.6 in the manner described in Section 1.7(a);

(b) evidence reasonably satisfactory to Seller that Buyer has deposited the Indemnification Escrow Amount and the Adjustment
Escrow Amount with the Escrow Agent in the manner described in Section 1.7(b);

(o) the Assignment and Assumption Agreement, duly executed by an authorized officer of Buyer as of the Closing Date;

(d) the Escrow Agreement, dated as of the Closing Date and duly executed by an authorized officer of Buyer and the Escrow
Agent;

(e) the Transition Services Agreement, dated as of the Closing Date and duly executed by an authorized officer of Buyer;

® an officer’s certificate of a duly authorized officer of Buyer in a form approved in advance by Seller, certifying that attached

thereto is a true and correct copy of the resolutions duly adopted by the board of directors of Buyer authorizing the execution, delivery, and
performance by Buyer of this Agreement and the other Transaction Documents and the consummation of the Transactions, as such resolutions are
then in full force and effect; and

() such other documents and items required by any term of this Agreement to be delivered, or caused to be delivered, by Buyer at
Closing, or reasonably requested by Seller to facilitate the consummation of the Transactions.

Article 3
Representations and Warranties of Seller

Except for the exceptions noted in the Schedules to this Agreement, Seller represents and warrants to Buyer as follows:
3.1 Organization.

(a) Seller is a corporation duly organized, validly existing, and in good standing under the laws of the State of Texas and has all
requisite corporate power and authority to own, lease, and operate the Assets and to carry on the Business as now being conducted.

(b) Seller is duly qualified or licensed to do business and is in good standing in each jurisdiction in which the Assets are owned,
leased or operated by it or the nature of the Business makes such qualification or licensing necessary, except where the failure to be so qualified or

licensed would not result in a Material Adverse Effect.

(o) The Shareholder is the only record and beneficial owner of ownership, equity, capital or stock of Seller.
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3.2 Authorization; Execution and Delivery. Seller has the corporate power and authority to execute and deliver this Agreement and the
Transaction Documents to which it is a party, and to perform its obligations hereunder and thereunder. The execution and delivery of this Agreement and
the Transaction Documents to which Seller is a party by Seller and the consummation by it of the Transactions have been duly authorized by all necessary
corporate action on the part of Seller. This Agreement and the Transaction Documents to which Seller is a party have been duly and validly executed and
delivered by Seller and, assuming the due and valid execution and delivery thereof by any counterparties thereto, constitute legal, valid, and binding
agreements on Seller’s part, enforceable against Seller in accordance with their terms, except as the enforceability hereof and thereof may be limited by
bankruptcy, insolvency, moratorium or similar laws affecting creditors’ rights generally and by general principles of equity (the “Enforcement
Exceptions”).

3.3 Non-Contravention; Antitrust Matters.

(a) Neither the execution or delivery by Seller of this Agreement or the Transaction Documents to which Seller is a party nor the
consummation of the Transactions will: (i) conflict with or result in any breach of any provision of the articles of incorporation, bylaws or other
organizational documents of Seller or any resolutions or consents adopted by the Seller’s board of directors or the Shareholder; (ii) require Seller
to obtain any consent, approval, authorization, accreditation or action of, or make any filing with or give any notice to (collectively, “Consents,
Filings, and Notices”), any national, federal, state, provincial, county, municipal or local government, foreign or domestic, or the government of
any political subdivision of any of the foregoing, or any entity, authority, agency, ministry, or other similar body exercising executive, legislative,
judicial, regulatory or administrative authority or functions of or pertaining to government, including any authority or other quasi-governmental
entity established to perform any of such functions, and any arbitrator, self-regulatory authority, trade association or accreditation body (each, a
“Governmental Entity”) or any other Person; (iii) violate, conflict with, or result in the breach of any of the terms of, or constitute a default (or
give rise to any right of termination, cancellation, or acceleration) under, any of the provisions of any Material Contract to which Seller, the
Business or the Assets may be subject; (iv) violate any law, statute, regulation, ordinance, rule, code, Order, governmental requirement,
requirement or rule of law (including common law) enacted, promulgated or imposed by any Governmental Entity applicable to Seller, the
Business or the Assets (“Applicable Law”) or order, judgment, injunction, determination, award or decree addressed to or naming Seller
(collectively, “Orders”) of any Governmental Entity applicable to Seller, the Business or the Assets; or (v) result in the creation of any Lien on the
Assets.

(b) The acquired person (as defined in 16 CFR § 801.2(b)), which includes Seller as an entity, had annual net sales and total assets

(in each case calculated in accordance with 16 CFR § 801.11) as stated on the last regularly prepared annual statement of income and expense, and
on the last regularly prepared balance sheet, respectively, of less than $18,400,000.
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3.4 Financial Statements.

(a) Seller has made available to Buyer a copy of the unaudited reviewed balance sheets and income statements of the Business as of
and for the periods ended December 31, 2019 and the unaudited and unreviewed balance sheets and income statements of the Business as of and
for the period ended December 31, 2020 (such financial statement as of and for the period ended December 31, 2020, the “2020 Financial
Statements” and, collectively, the “Annual Financial Statements”). Copies of the Annual Financial Statements are attached hereto as Schedule
3.4(i). The Annual Financial Statements were prepared in accordance with GAAP, applied on a consistent basis through the periods involved, and
present fairly in all material respects the results of operations of the Business for the fiscal years ended December 31, 2019 and 2020. Seller has
also made available to Buyer the unaudited and unreviewed balance sheet and income statement of the Business (the “Interim Financial
Statements™) for the six-month period ended June 30, 2021, a copy of which is attached hereto as Schedule 3.4(ii) (together with the Annual
Financial Statements, the “Financial Statements”). Such Interim Financial Statements present fairly in all material respects the results of
operations of the Business for the six-month period ended June 30, 2021, and in each case have been prepared on a basis consistent with the
Annual Financial Statements, except that the Interim Financial Statements are subject to normal year-end adjustments, none of which will be
material individually or in the aggregate. The books and other records of the Business have been maintained in accordance with commercially
reasonable business practices. All material financial transactions of the Business have been recorded in the books of account of the Business and
such books of account fairly and accurately provide the basis for the financial position and the revenues, expenses and results of operation of the
Business set forth in the Financial Statements. All of such books and records are in the possession of the Business and will be put into Buyer’s
possession at the Closing or as otherwise provided in the Transition Services Agreement.

(b) Any loan received by Seller pursuant to the Payroll Protection Program has been forgiven in full.

(o) The Business does not have any material liabilities or obligations of any kind or nature (whether known or unknown, asserted or
unasserted, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, or due or to become due) (collectively, “Liabilities”), which,
in accordance with GAAP are required to be reflected in a balance sheet, except (i) Liabilities that are accrued or reserved in the Interim Financial
Statements; (ii) Liabilities which have arisen since June 30, 2021 that were incurred in the Ordinary Course of Business; (iii) Liabilities disclosed
on Schedule 3.4(c); or (iv) Liabilities expressly contemplated to be incurred by this Agreement.

3.5 Assets.

(a) Seller has good and indefeasible title to, or a valid and binding leasehold interest in, or a valid license for, all of the Assets, free
and clear of all Liens except for (A) (i) Liens for Taxes, assessments, and other governmental charges not yet due and payable; (ii) mechanics’,
workmen’s, repairmen’s, warehousemen’s, carriers’, or other similar Liens incurred in the Ordinary Course of Business, consistent with past
practice; and (iii) with respect to leased equipment, equipment leases with third parties entered into in the Ordinary Course of Business (all items
included in clauses (i) through (iii) are referred to collectively as “Permitted Liens”), and (B) Liens that are released at Closing pursuant to
Section 2.2(j).
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(b) Except as set forth on Schedule 3.5(b), each tangible Asset (other than Inventory) is in good operating condition and repair
(except normal wear and tear) and is suitable and sufficient for the purposes for which it is used and presently is proposed to be used. Seller has
exclusive possession and control of each such Asset. The fixtures, equipment and any other tangible property included in the Assets have been
maintained as reasonably determined to be proper by Seller, and in accordance with normal applicable industry practice.

(o) The Assets constitute all of the material assets, tangible and intangible, necessary for the operation of the Business as currently
conducted, other than those Excluded Assets described in paragraphs (b), (e), (£), (g), (h), (j), (k), (1) and (m) of Section 1.2.

3.6 Compliance with L.aws; Licenses and Permits.

(a) The Business is, and since January 1, 2017 has been, in material compliance with all Applicable Laws or Orders of any
Governmental Entity applicable to the Business.

(b) Since January 1, 2017, no notice has been received by Seller from or, to the Knowledge of Seller, is threatened by any
Governmental Entity alleging any material violation of or liability of the Business under any Applicable Law or Order.

(o) Seller has all licenses, permits, waivers, authorizations, accreditations, clearances, certificates, exemptions or approvals, and has
made all registrations, listings and applications issued or required by the U.S. Food and Drug Administration (the “FDA”) or any other
Governmental Entity with oversight over Seller, the Business or the products of the Business that are material to conduct the Business as currently
conducted and as contemplated for the use of the Assets by Buyer (collectively, “Material Permits”). All Material Permits are in full force and
effect, and no proceeding is pending or, to the Knowledge of Seller, threatened to terminate, revoke, suspend, limit or modify any Material Permit
or alleging that the Business is not in material compliance with any Material Permit. To the Knowledge of Seller, no Governmental Entity is
considering limiting, suspending, or revoking any such Material Permit. Seller has been, it and the Business are, and upon delivery the Assets will
be, in compliance with all Material Permits. Seller has fulfilled and performed its obligations under each Material Permit and, to Seller’s
Knowledge, no event has occurred or condition or state of facts exists which would constitute a breach or default under, or would cause revocation
or termination of, any such Material Permit. Except as set forth on Schedule 3.6(c), the purchase of the Assets by Buyer will not result in the
termination, revocation, suspension, or modification of any Material Permits. Schedule 3.6(c) identifies all Material Permits.
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(d) Since January 1, 2017, neither Seller nor any officer, director, or employee of Seller, nor, to the Knowledge of Seller, any agent
or representative of Seller, acting in such capacity, has in the conduct of the Business directly or indirectly violated or taken any act in furtherance
of violating any provision of the Foreign Corrupt Practices Act of 1977, the U.K. Bribery Act 2010 or any other anti-bribery or anti-corruption
Applicable Laws of any applicable jurisdiction, such as by making, offering or promising, directly or indirectly, any contribution, gift, bribe,
rebate, loan, payoff, influence payment, kickback or other payment, or promise of payment, of anything of value, to any Government Official for
the purpose of inducing such Government Official to do any act or make any decision in his or her or its official capacity (including a decision to
fail to perform his or her or its official function) or use his, her or its influence with a Governmental Entity to affect any act or decision of such
Governmental Entity for the purpose of assisting any Person to obtain or retain any business, or to facilitate the Business or for any other improper
purpose in connection with the Business (e.g., to obtain a tax rate lower than allowed by Applicable Law). The term “Government Official”
means any: (i) officer or employee of a Governmental Entity (including any state-owned or state-controlled enterprise) or of a public international
organization; or (ii) holder of public office, candidate for public office, political party, official of a political party or member of a royal family.

(e) Schedule 3.6(e) sets forth the status of each filing or application filed with the FDA and any other comparable non-U.S.
Governmental Entity with respect to the products of the Business. The Business has not made changes to any cleared or approved and marketed
medical device so as to require submission of a new 510(k) or premarket notification to the FDA or to require the equivalent application to a
relevant foreign regulatory agency. Except as set forth on Schedule 3.6(e):

@) Since January 1, 2017, the Business has been conducted in substantial compliance with all medical device Applicable
Laws, including (A) the federal Food, Drug, and Cosmetic Act, as amended (including the rules and regulations promulgated thereunder,
the “FDCA”), (B) the Quality System regulation (21 C.F.R. Part 820), ISO 13485:2016, and any other Applicable Laws regarding
manufacturing requirements, including the testing of incoming components and in process product, equipment validation and
maintenance, complaint file requirements, complaint investigation requirements, process validation, document retention, change controls,
and master file and device history file documentation, (C) any comparable foreign Applicable Laws, and (D) state licensing, disclosure
and reporting requirements.

(ii) Except as set forth on Schedule 3.6(e)(ii), to the Knowledge of Seller there has been no event that reasonably suggests

that an AffloVest device may have caused or contributed to a death or serious injury, or that an AffloVest has malfunctioned in a manner
in which it would be reasonably likely to cause or contribute to a death or serious injury if the malfunction were to occur.
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(iii) All pre-clinical and clinical investigations conducted or sponsored by Seller relating to the Business were conducted
or are being conducted in compliance in all material respects with all Applicable Laws administered or issued by the applicable
Governmental Entities, including, where applicable, (A) FDA Good Laboratory Practice standards for conducting non-clinical laboratory
studies contained in Title 21 part 58 of the Code of Federal Regulations and (B) applicable FDA standards for the design, conduct,
performance, monitoring, auditing, recording, analysis and reporting of clinical trials contained in Title 21 parts 50, 54, 56, 812 and 820
of the Code of Federal Regulations. Seller has not received any information from the FDA or any other Governmental Entity with
jurisdiction over the marketing, sale, use, handling and control, safety, efficacy, reliability, or manufacturing of the products of the
Business which threatened the denial of any application for marketing approval currently pending before the FDA or such other
Governmental Entity.

@iv) All material reports, documents, claims, Permits and notices required to be filed, maintained or furnished to the FDA
or any other Governmental Entity by Seller with respect to the Business has been so filed, maintained or furnished. All such reports,
documents, claims, Permits and notices were complete and accurate in all material respects on the date filed (or were corrected in or
supplemented by a subsequent filing) such that no liability currently exists with respect to such filing. Seller has not, and no officer,
employee, or, to Seller’s Knowledge, agent or distributor of Seller has, made, with respect to any products of the Business, an untrue
statement of a material fact or a fraudulent statement to the FDA or any other Governmental Entity, failed to disclose a material fact
required to be disclosed to the FDA or any other Governmental Entity, 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 Entity 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.

W) As to the products of the Business subject to the FDCA and the regulations of the FDA promulgated thereunder, or
similar foreign Applicable Laws and regulations of any other foreign jurisdiction that is or has been developed, manufactured, tested,
distributed and marketed by or on behalf of Seller, each such product of the Business is being or has been developed, manufactured,
tested, distributed and marketed in substantial compliance with all applicable requirements under the FDCA and the regulations of the
FDA promulgated thereunder, and similar foreign Applicable Laws and regulations, including those relating to investigational use, or
marketing approval to market a product of the Business, good manufacturing practices, good clinical practices, good laboratory practices,
labeling, advertising, record keeping, filing of reports and security.

(vi) There have been no recalls, field notifications, field corrections, or seizures ordered or adverse regulatory actions taken
or, to the Knowledge of Seller, threatened by the FDA or any other Governmental Entity with respect to any of the products of the
Business (“Recalls”), including, to the Seller’s Knowledge, during the time period of production, processing, packaging or storage for
any product of the Business, any facilities where any such product is produced, processed, packaged or stored.
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(vii) Seller has not received any notice or other communication that (A) the FDA or any other Governmental Entity has
commenced or, to the Knowledge of Seller, threatened to initiate, any action to withdraw its investigational device exemption, premarket
clearance, premarket approval, rights or other approval or request the Recall of any product of the Business or (B) alleges any violation of
Applicable Law by Seller with respect to any product of the Business.

® Seller is conducting the Business and operations in compliance with all applicable Public Health Laws (as defined below).
Seller is not subject to any obligation which negatively impacts the operations of the Business in any material way arising under an administrative
or regulatory action, proceeding, investigation or inspection by or on behalf of any Governmental Entity, and, to the Knowledge of Seller, no such
obligation has been threatened. All products of the Business distributed, sold or marketed by or on behalf of Seller that are subject to the
jurisdiction of any Governmental Entity have been and are being distributed, sold and marketed (as applicable) in compliance with the Public
Health Laws. Seller has not and is not as of the date hereof undergoing any Recall of any of the products of the Business, other than routine
inspections occurring in the Ordinary Course of Business of Seller. For purposes hereof, “Public Health Laws” means all Applicable Laws
relating to the procurement, development, manufacture, production, analysis, research, distribution, dispensing, importation, exportation, use,
handling, quality, sale, or promotion of any drug, medical device, food, dietary supplement, or other product (including any ingredient or
component of the foregoing products) subject to regulation under the FDCA and similar supranational, foreign or state laws, controlled substances
laws, pharmacy laws, or consumer product safety laws.

3.7 Litigation. Except as set forth on Schedule 3.7, with respect to the Business, there are no (and, since January 1, 2017, there have not been
any) actions, litigation, governmental investigations, administrative proceedings, arbitration or other proceedings (each a “Legal Proceeding”) by or before
any Governmental Entity or other Person, and no Legal Proceeding is pending or, to the Knowledge of Seller, threatened against the Business or the Assets.
The Business is not subject to any Orders of any court, Governmental Entity or other Person.
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3.8 Absence of Certain Changes or Events.

(a) Since December 31, 2020, Seller has conducted the Business only in the Ordinary Course of Business, and there has not been
any change, condition, circumstance, event, effect or occurrence that (i) has, or would reasonably be expected to have, a material adverse effect
upon the financial condition, assets, liabilities, operations, or results of operations of the Business or (ii) a material adverse effect on the ability of
Seller to timely perform its obligations under this Agreement, or timely consummate the Transactions; provided, that any change, event or effect to
the extent (but only the extent) arising from or constituting (A) conditions affecting the United States economy generally, (B) any earthquake,
hurricane or other natural disaster or any epidemic, pandemic, disease outbreak or other public health crisis or public health event, or the
worsening of any of the foregoing (including unforeseen developments with respect to the COVID-19 virus outbreak (“COVID-19”)), (C) any
national or international political or social conditions, including the engagement by the United States in hostilities, whether or not pursuant to the
declaration of a national emergency or war, or the occurrence of any military or terrorist attack upon the United States, or any of its territories,
possessions, or diplomatic or consular offices or upon any military installation, equipment or personnel of the United States, (D) financial, banking
or securities markets (including any disruption thereof and any decline in the price of any security or any market index), (E) changes in GAAP,
(F) changes in any Applicable Laws, or other binding directives issued by any Governmental Entity, (G) any change that is generally applicable to
the industries or markets in which the Business operates, (H) any failure by the Business to meet any internal or published projections, forecasts or
revenue or earnings predictions for any period ending on or after the date of this Agreement (although the underlying facts and circumstances
giving rise to such failure shall be taken into account unless otherwise excluded from the definition of Material Adverse Effect) or (I) the
execution, announcement or performance of this Agreement, the consummation of the Transactions or the identity of Buyer, shall not be taken into
account in determining whether a “Material Adverse Effect” has occurred; provided that, with respect to a matter described in any of the foregoing
clauses (A) through (G), such matter shall only be excluded so long as such matter does not have a disproportionate effect on the Business relative
to other comparable entities operating in the industry in which the Business operates; provided, further that clause (I) above shall not apply in
connection with any non-contravention, no-consents or similar representation or warranty set forth in Article 3 with respect to the performance of
this Agreement, or any condition as it relates to any such representation or warranty (a “Material Adverse Effect”).

(b) Without limiting the generality of Section 3.8(a), since December 31, 2020, and except as set forth on Schedule 3.8(b), the
Business has not:

@) subjected any of the material Assets to any Lien;

(ii) sold, assigned, leased, licensed or transferred any material Asset to any other Person, except inventory sold in the
Ordinary Course of Business;

(iii) suffered any extraordinary losses, whether or not covered by insurance, forgiven or canceled any material claims, or
waived any right of material value;

@iv) increased in any material respects its total number of employees or the compensation, bonuses, or benefits payable or
to become payable to any employees, distributors, agents, or representatives, except for increases to its employees in the Ordinary Course
of Business consistent with past practice or as required under any existing employment agreement disclosed in Schedule 3.10;

W) adopted, entered into, amended or terminated any bonus, profit-sharing, compensation, severance, change of control,

termination, pension, retirement, deferred compensation, trust, fund or other arrangement or other Benefit Plan for the benefit or welfare
of any individual;
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3.9

(vi) placed any employee on a paid or unpaid furlough, or implemented any facility closing or other layoff of employees;

(vii) suffered any material work stoppage or labor dispute;
(viii) entered into or amended any agreement or other arrangement with any of Seller’s Affiliates;
(ix) disclosed any confidential, proprietary or non-public information, except with Buyer or otherwise in connection with

the Transactions and as otherwise has been reasonably protected under a customary non-disclosure agreement;

x) except in the Ordinary Course of Business, (A) paid, discharged, settled or satisfied any claim, obligation or other
liability or (B) otherwise waived, released, granted, assigned, transferred, licensed or permitted to lapse any right of material value;

(xi) failed to prepare and timely file all material Tax Returns required to be filed before Closing or timely withhold and
remit any employment Taxes;

(xii) except in the Ordinary Course of Business, (A) entered into any Material Contract or amended or terminated any
Material Contract, or (B) waived, released or assigned any right or claim under any Material Contract;

(xiii) (A) adopted or changed any accounting method or principle, except as required under GAAP, or (B) changed any
annual accounting period;

(xiv) made any capital expenditure or purchased or otherwise acquired any Asset (other than purchases of inventory in its
Ordinary Course of Business and capital expenditures that do not exceed $25,000 (individually or in the aggregate));

(xv) other than this Agreement, entered into any agreement or commitment, whether orally or in writing, to do any of the
foregoing.

Environmental Matters.

(a) The Business is and at all times since January 1, 2017 has been in material compliance with all Applicable Laws relating in any

way to pollution, compensation for damage or injury caused by pollution or protection of the environment, human health, or natural resources
(collectively, “Environmental Laws”). As used in this Agreement, an “Environmental Claim” shall mean any written notice by a Person
alleging potential liability (including potential liability for investigatory costs, cleanup costs, governmental response costs, natural resources
damages, property damages, personal injuries, or penalties) arising out of, based on or resulting from (i) the presence, or release into the
environment, of any material or form of energy at any location, whether or not owned or leased by the Seller or (ii) circumstances forming the
basis of any violation, or alleged violation, of any Environmental Law. There is no Environmental Claim pending or, to the Knowledge of Seller,
threatened against Seller with respect to the Business.
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(b) As used in this Agreement, “Hazardous Substances” means pollutants, contaminants, hazardous substances, hazardous or solid
wastes, petroleum and fractions thereof, asbestos, PCBs and all other chemicals, wastes, substances and materials listed in, regulated by, or
identified in any Environmental Laws. The Business has not stored, transported or handled Hazardous Substances except in material compliance
with all Applicable Law. The Business has not released, installed, used, stored, generated, treated, disposed of or arranged for the disposal of,
transported, handled, marketed, distributed, or exposed any Person to, any Hazardous Substances in any manner so as to create any liability under
any Environmental Law.

(o) Seller has made available to Buyer all environmental site assessment reports (including Phase I and II environmental site
assessments), if any, which Seller possesses, and all Material Permits, relating in any way to the Business or the Leased Real Property with respect
to any Environmental Law.

3.10  Material Contracts.

(€)] Schedule 3.10 sets forth a list, as of the date hereof, of all of the following contracts and agreements to which the Seller is a

party with respect to the Business, or by which any of the Assets are subject, whether written or unwritten (collectively, the “Material

Contracts”):

@) any purchase order, agreement, or commitment involving more than $25,000 entered into by the Business to sell any
products under which the Business has unfulfilled obligations;

(ii) any purchase order, agreement, or commitment involving more than $25,000 entered into by the Business to purchase
any products or services that calls for performance over a period of more than one year (other than those that are terminable at will or
upon not more than 90 days’ notice by the Business without any liability to the Business, except liability with respect to any supply or
product purchased before the termination thereof);

(iii) any agreement for the deferred purchase of any Assets (excluding normal trade payables) or any agreement that
subjects any of the Assets to any Lien (other than a Permitted Lien);

@iv) any joint venture, partnership, business affiliation or other arrangement involving a sharing of profits;

W) any material sales agency, advertising, promotional, brokerage or distribution agreement;
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(vi) any agreement that includes provisions regarding minimum requirements or volume discounts or that contains most
favored nation pricing provisions;

(vii) any employment, consulting, independent contractor, severance, deferred compensation, retention or change of
control agreement or arrangement;

(viii) any collective bargaining agreement;

(ix) any non-competition, non-solicitation or similar limitation that restricts or purports to restrict the Business, Seller or
their Affiliates from competing in any line of business or with any Person or in any geographic area or during any period of time;

x) any agreement with any Affiliates of Seller;

(xi) any agreement for the sale or lease of any material Assets, other than for the sale of obsolete equipment in the
Ordinary Course of Business;

(xii) any agreement for the sale, purchase, acquisition or development of Intellectual Property;

(xiii) any agreement to license (either as licensor or licensee) any Intellectual Property (other than customary non-
negotiated licenses of off-the-shelf computer software with annual fees of less than $1,000);

(xiv) any agreement for capital expenditures in excess of $25,000;

xv) any agreement obligating the Business to make any rebates, discounts, promotional allowances or similar payments or
arrangements or that include any deferred payment or similar arrangement;

(xvi) any outstanding power of attorney with respect to only the Business or the Assets granted by Seller in favor of a third
Person whether or not an Affiliate;

(xvii) any agreement, including Quality Agreements, requiring suppliers or vendors to provide only those components or
services to the Business that meet the Business’s specifications and manufacturing quality requirements; and

(xviii) any other agreement material to the Business.

(b) (i) All Assumed Contracts are in full force and effect and are valid, binding, and enforceable against Seller in accordance with

their terms and will continue to be in full force and effect after the Closing, except to the extent such enforcement may be limited by the
Enforcement Exceptions; (ii) Seller is not in material breach of any Assumed Contract; (iii) no event has occurred that constitutes, or after the
giving of notice or passage of time or both, would constitute, a default or event of default under any Assumed Contract by or in respect of Seller or
the Business; (iv) to the Knowledge of Seller, no other party to an Assumed Contract is in breach of any material provision of any Assumed
Contract; and (v) to the Seller’s Knowledge, no event has occurred that constitutes, or after the giving of notice or passage of time or both would
constitute, a default or event of default under an Assumed Contract by or in respect of any other party to the Assumed Contract. Seller has not
received any written or oral notice from any counterparties in connection with any of the Assumed Contracts (x) that any such party intends to
terminate, not renew, cancel or materially decrease its business with Seller, or (y) for any claim for damages or indemnification with respect to the
products or performance of services pursuant to any Assumed Contract.
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(o) Correct and complete copies of each written Material Contract and any amendments thereto and summaries of each unwritten
Material Contract have been made available to Buyer.

3.11 Business Relationships.

(€)] Schedule 3.11(a) sets forth a correct and complete list of the 10 largest (by dollar volume) customers, group purchasing
organizations and distributors of the Business for the fiscal years ended December 31, 2020 and December 31, 2019 and for the six-month period
ended June 30, 2021. There are no material disputes outstanding with any customer listed on Schedule 3.11(a), nor has any such customer
indicated any intention to terminate or materially change the terms of its relationship with the Business.

(b) Schedule 3.11(b) sets forth a correct and complete list of the 10 largest (by dollar volume) vendors and suppliers of the Business
for the fiscal years ended December 31, 2020 and December 31, 2019 and for the six-month period ended June 30, 2021. There are no material
disputes outstanding with any vendor or supplier listed on Schedule 3.11(b), nor has any such vendor or supplier indicated any intention to
terminate or materially change the terms of its relationship with the Business.

3.12 Employees; Employee Benefits.

(€)] Schedule 3.12(a) sets forth a list of each of the following with respect to the Offered Employees (collectively, the “Benefit
Plans”):
@) employment contracts;
(ii) union and collective bargaining or similar agreements;
(iii) commission, incentive, or bonus plans or arrangements;
@iv) employee pension benefit plans, as defined in Section 3(2) of the Employee Retirement Income Security Act of 1974,

as amended (“ERISA”), including multiemployer pension plans, as defined in ERISA Section 3(37) or individual retirement account
based retirement programs;

W) non-qualified retirement, pension (including defined benefit pension plans) or profit-sharing plans;
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(vi) deferred compensation plans;

(vii) medical, dental, disability, life, employee welfare or health insurance plans, including plans subject to Section 125 of
the Internal Revenue Code of 1986, (the “Code”), plans covering former employees under which Seller has any remaining liability, and
multiemployer health and welfare plans to which any obligation to contribute exists under a collective bargaining or similar agreement;

(viii) equity purchase, equity option, performance share, phantom equity, management incentive or other equity-based
plans;

(ix) severance, retention, change of control, non-compete or non-solicitation agreements, plans or policies;

x) employee welfare benefit plans, as defined in Section 3(1) of ERISA;

(xi) split-dollar life insurance plans or agreements; and

(xii) all other material employee fringe benefits.
(b) The Seller has provided to Buyer a copy of the most recent determination, opinion or advisory letter (if any) received from the

Internal Revenue Service (the “IRS”) with respect to any Seller Plan that is intended to be qualified under Code Section 401(a).

(o) With respect to each Benefit Plan: (i) such plan has been established and administered in accordance with its terms, and is in
material compliance with the applicable provisions of ERISA, the Code and other Applicable Laws; and (ii) such plan, if intended to be qualified
within the meaning of Code Section 401(a), either is the subject of an unrevoked current favorable determination letter from the IRS with respect
to such plan’s qualified status under the Code or is a preapproved plan entitled, under applicable IRS guidance, to rely on the favorable opinion or
advisory letter issued by the IRS to the sponsor of such preapproved plan, and, in any of such cases, nothing has occurred, whether by action or
failure to act, that would cause the loss of such qualification. Buyer will have no liability on or after Closing with respect to any Benefit Plan or
with respect to any plan, contract or arrangement that would be a Benefit Plan if it covered any Offered Employee, including any arrangement
providing benefits to any current or former employee, independent contractor or manager (or any dependent or beneficiary of such person) of
Seller or any ERISA Affiliate or to which Seller or any ERISA Affiliate contributes or has an obligation to contribute, or with respect to which
Seller or any ERISA Affiliate has any current or potential liability, whether written or unwritten (collectively with the Benefit Plans, the “Seller
Plans”).

(d) Seller has complied in all material respects with its obligations related to and is not in default (and no event has occurred that,

after the giving of notice or passage of time or both, would constitute a default) under, any Seller Plan. Seller is current with all contributions and
premiums due with respect to any Seller Plan.
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(e) No Benefit Plan or Seller Plan provides any welfare benefits to any former employee (or dependent thereof) after the
employee’s termination of employment, except as required by Section 4980B of the Code and the regulations thereunder or any applicable state
law (“COBRA?”) or applicable state law, and at the participant’s (or dependent’s) sole expense.

® At no time in the past has Seller (or any trade or business that is in a controlled group of corporations or under common control
with Seller within the meaning of Code Section 414 or ERISA Section 4001 (an “ERISA Affiliate”)) (i) maintained or made any contributions to
any employee pension benefit plan that is subject to Title IV of ERISA, or (ii) maintained or had an obligation to contribute to a “multiemployer
plan” within the meaning of Section 3(37) of ERISA. No Benefit Plan is a “multiple employer welfare arrangement” within the meaning of
Section 3(40) of ERISA.

() There has been no event that has occurred, and no condition that exists with respect to any plan that would subject the Business
(or any Asset), either directly or by reason of affiliation with any ERISA Affiliate, to any Tax, fine, Lien, penalty or other liability imposed by
ERISA, the Code or other Applicable Laws.

(h) To Seller’s Knowledge, there are no pending claims by the Offered Employees for benefits under applicable workers’
compensation or similar laws or under any disability plan (whether insured or self-insured) maintained by Seller, and no Offered Employee is
absent from work due to a leave (whether paid or unpaid) under which the employee has reemployment rights under Applicable Law, including
leaves subject to the Family and Medical Leave Act, pregnancy or parenting leaves, educational leaves or military leaves.

@) The consummation of the Transactions will not result in any new or increased obligations to Offered Employees, including
severance pay or benefits due to a change of control, increased vesting or benefit accruals (unless required by Applicable Law), or guarantees of
employment or restrictions on changes in terms or conditions of employment for any period following a change of control.

f)] Seller is in compliance in all material respects with all Applicable Laws concerning labor and employment, including all
Applicable Laws relating to employment discrimination, civil rights, equal pay, employee classifications, classification of workers as employees
or independent contractors, wages and hours, collective bargaining and labor relations, occupational safety and health, workers’ compensation,
immigration or the withholding and payment of income, social security (FICA) or similar Taxes. No Legal Proceeding relating to any such
Applicable Laws are pending or, to the Knowledge of Seller, threatened.

%) Each of the Offered Employees is a United States citizen or otherwise has the lawful right to work in the United States. Seller

has in its files a Form I-9 that is validly and properly completed in accordance with Applicable Law for each Offered Employee with respect to
whom such form is required under Applicable Law.
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Q)] Except for travel advances in the Ordinary Course of Business, Seller has not loaned any money to any Offered Employees.

(m) Within the last three years, Seller has not implemented any plant closing or mass layoff of employees governed by the Worker
Adjustment and Retraining Notification Act or any similar state or local law and no such plant closing or mass layoff has been announced or is
planned. At no time since January 1, 2021 has an Offered Employee been on a paid or unpaid furlough or temporary layoff.

(m) Schedule 3.12(n) lists, with respect to each Offered Employee, such employee’s name, position, location of employment, hire
date, classification as exempt or non-exempt under the Fair Labor Standards Act, current annual salary or hourly rate of pay, current bonus or
other incentive compensation eligibility, status as full-time or part-time or on disability or other leave of absence (with “full-time” being defined as
at least 40 hours per week), total wages paid for prior calendar year, current accrued vacation or other paid time off balances, and any perquisites
provided to the employee.

(0) Each Person whom Seller currently retains as an independent contractor or consultant or was previously retained as an
independent contractor or consultant qualifies, or at all times while performing services for Seller during the past three (3) years qualified, as an
independent contractor and not as an employee of Seller under Applicable Laws.

) Seller has followed in all material respects any orders issued by federal, state or local Governmental Entities related to COVID-
19.

(@ Seller does not have a present intention to terminate the employment of any Offered Employee and, to the Knowledge of the
Seller, no such employee has any present intention to terminate their employment.

(¥) Since January 1, 2017, (i) no allegations of harassment have been made against or by any Offered Employee, and (ii) Seller has
not entered into any settlement agreements related to specific allegations of sexual harassment or misconduct by or against any Offered Employee.

(s) Seller has made available to Buyer a true and complete copy of each employee handbook that applies to the Offered Employees,
including any remote work or return-to-work policies or plans.

3.13 Intellectual Property.

(€)] As used in this Agreement, “Intellectual Property” means all of the following in any jurisdiction throughout the world: (i) all
inventions (whether patentable or unpatentable and whether or not reduced to practice), all improvements thereto and all patents, patent
applications and patent disclosures, together with all reissuances, continuations, continuations-in-part, divisionals, revisions, extensions,
reexaminations and post-grant reviews thereof; (ii) all trademarks, service marks, trade dress, logos, slogans, trade names, corporate names,
Internet domain names, together with all translations, adaptations, derivations and combinations thereof (and including all goodwill associated
therewith) and all applications, registrations and renewals in connection therewith; (iii) all copyrightable works and copyrights, and all
applications, registrations and renewals in connection therewith; (iv) all mask works and all applications, registrations and renewals in connection
therewith; (v) all trade secrets and confidential business information (including ideas, research and development, know-how, formulas,
compositions, manufacturing and production processes and techniques, technical data, designs, drawings, specifications, customer and supplier
lists, pricing and cost information and business and marketing plans and proposals); (vi) all computer software (including source code, executable
code, data, databases and related documentation); (vii) all advertising and promotional materials; (viii) all other proprietary rights; and (ix) all
copies and tangible embodiments thereof (in whatever form or medium). Schedule 1.1(e)_lists the Intellectual Property Assets owned by, or
purported to be owned by, or exclusively licensed to Seller and used in the Business. Seller is the sole owner of, or has the exclusive perpetual
right to use without consideration, all Intellectual Property Assets required to be identified on Schedule 1.1(e), free and clear of all Liens, other
than Permitted Liens and Liens that are released at Closing pursuant to Section 2.2(j).
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(b) Seller has taken reasonable actions to maintain, police and protect the Intellectual Property Assets, and all Intellectual Property
Assets are subsisting, valid and enforceable. All registration, maintenance and renewal fees currently due in connection with any registrations or
applications included in the Intellectual Property Assets (collectively, the “Registered Intellectual Property”) have been paid and all documents,
recordations and certificates in connection with the Registered Intellectual Property currently required to be filed have been filed with the relevant
patent, copyright, trademark or other authorities in the United States or foreign jurisdictions, as the case may be, for the purposes of prosecuting,
maintaining and perfecting the Registered Intellectual Property and recording the Seller’s ownership interests therein. There are no pending
actions by third parties nor, to the Knowledge of Seller, threatened actions by third parties challenging the validity and enforceability of, or
contesting the Seller’s rights with respect to, any Intellectual Property Assets, other than office actions in the ordinary course of prosecution. Seller
has not received any notice or claim challenging the validity or enforceability of any Intellectual Property Assets, other than office actions in the
ordinary course of prosecution.

(o) The Intellectual Property Assets are sufficient for the conduct of the Business in the manner in which it is currently conducted.
The purchase of the Assets by Buyer will not result in the termination, revocation, suspension, or modification of any material Intellectual
Property Assets. The Business has taken commercially reasonable efforts to maintain the secrecy of all of the Business’s and its customers’
confidential information and all information that Seller treats as a trade secret or proprietary information. All use and/or disclosure of any such
information by or to a third party has been pursuant to the terms of a written contract between Seller and such third party. To the Knowledge of the
Seller, the Seller has not experienced any breach of security or otherwise unauthorized access or use by third parties to any such information in the
Seller’s possession, custody or control.

(d) The Business has not since January 1, 2017 infringed upon or misappropriated, and does not infringe upon or misappropriate
any Intellectual Property rights of third parties, and, since January 1, 2017, neither Seller nor the officers (or employees with responsibility for
Intellectual Property matters) of Seller have received any charge, complaint, claim, demand or notice alleging any such infringement or
misappropriation (including any claim that Seller must license or refrain from using any Intellectual Property rights of any third party or any
notices of patent rights that might be relevant to the Business or offers to license Intellectual Property to Seller). To the Knowledge of Seller, no
third party has infringed upon or misappropriated, and no third party does interfere with, infringe upon, misappropriate or otherwise conflict with,
any of the Intellectual Property Assets and, since January 1, 2017, the Business has not made any communications to a third party claiming or
alleging any such interference, infringement, misappropriation or conflict.
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(e) Except as set forth on Schedule 3.13(e)(i), no right, license or option has been granted to any third party and there has been no

transfer or assignment of any ownership interest or exclusive licenses granted with respect to any of the Intellectual Property Assets, and there are
its past and current employees, contract workers, consultants and agents in connection with their services for Seller, and all such parties have
executed in writing an enforceable assignment of all such Intellectual Property Assets with the Seller that (i) provides Seller with ownership of
Intellectual Property Assets resulting from their services for such Seller and (ii) requires such parties to execute such additional assignments of
such Intellectual Property Assets to Seller as Seller may require. Other than compensation for services performed, Seller has no obligation to pay
any such party referred to above any sums for the ownership or use of Intellectual Property Asset which is the subject of this Section 3.13.

® Except as set forth on Schedule 3.13(f), no (i) government funding or (ii) facilities of a university, college, other educational
institution or research center were used in the development of the Intellectual Property Assets. No current or former employee, consultant or
independent contractor of Seller, who was involved in, or who contributed to, the creation or development of any Intellectual Property Assets, has
performed services for any government, university, college or other educational institution or research center during a period of time during which
such employee, consultant or independent contractor was also performing services for Seller.

3.14 Labor Disputes. Seller is not a party to or bound by any labor or collective bargaining agreement, nor has Seller experienced any strike,
picketing, grievance, labor arbitration, claim of unfair labor practices or other collective bargaining dispute within the past three years. To the Seller’s
Knowledge, no organizational efforts are presently being made or threatened by or on behalf of any labor union or employee association with respect to
employees of the Business.

3.15 Taxes.

(€)] For the purposes of this Section 3.15, the “Business” includes Seller, the Business and any or all of their respective
predecessors or past subsidiaries, whether or not in existence as of the date of this Agreement. The Business has filed or caused to be filed on a
timely basis all Tax Returns required to be filed on or before the Closing Date. For purposes of this Agreement, “Taxes” means all (i) federal,
state, local, foreign and other income, gross receipts, sales, use, production, ad valorem, transfer, franchise, registration, profits, license, lease,
service, service use, withholding, payroll, employment, unemployment, estimated, excise, severance, environmental, stamp, occupation, premium,
property (real or personal), real property gains, windfall profits, escheat or unclaimed property, customs, duties or other taxes, fees, assessments or
charges in the nature of a tax, together with any interest, additions or penalties with respect thereto (or with respect to any failure to timely and
properly file a Tax Return) and any interest in respect of such additions or penalties; (ii) liability for the payment of any amounts of the type
described in clause (i) for the Taxes of any other Person pursuant to Section 1.1502-6 of the Treasury Regulations (or any comparable provisions
under state, local or non-U.S. Law); and (iii) liability for the payment of any amounts of the type described in clause (i) as a result of any express
or implied obligation to indemnify or otherwise assume or succeed to the liability of any other Person as a successor or transferee. “Tax Returns”
means any and all returns, declarations, reports, statements, schedules, notices, forms or other documents or information, and any predecessor or
successor forms thereto, including any schedule or attachment thereto, and including any amendment thereof, required to be filed with a
Governmental Authority in respect of any Tax.
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(b) All Taxes due and owing have been paid whether or not shown due on a Tax Return.

(o) The Business has deducted, withheld, and timely paid over to the applicable Governmental Entity all material Taxes the
Business is obligated to deduct, withhold, and pay over from amounts owing to any employee, creditor, or third party. The Business has collected
all required exemption or similar certificates required to substantiate an exemption from any sales Tax to be collected by the Business.

(d) Since January 1, 2017, no claim in writing has been received by Seller from a Governmental Authority in a jurisdiction where
the Business does not file Tax Returns that the Business is or may be subject to taxation by such jurisdiction.

(e) The Business is not, nor has been, party to or the bene