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ARTICLES OF MERGER
OF

OSTEON MERGER SUB, INC,

with and into
EXACTECH, INC.

February 14, 2018

Pursuant to and in accordance with the provisions of Section 607.1105 of the Florida
Business Corporation Act (the "FBCA”), Osteon Merger Sub, Inc., a Florida corporation
(*“Merger Sub™), and Exactech. Inc., a Florida corporation (“Exactech™), do hereby adopt these
Articles of Merger (these “Articles™) for the purpose of merging Merger Sub with and into
Exactech, with Exactech surviving the merger (the “Merger™).

1.
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Parties. The surviving corporation in the Merger is Exactech, Inc., a Florida
corporation, and its Document Number is HB5101. The merging corporation in
the Merger is Osteon Merger Sub, Inc.. a Florida corporation, and its Document
Number is P17000084137.

Plan of Merger. That certain Agreement and Plan of Merger (the “Plan™), dated
October 22, 2017, as amended by Amendment No. 1 thereto, dated December 3,
2017, is attached hereto as Exhibit A.

Amended and Restated Articles of Incorporation. In accordance with Section
1.05 of the Plan, the Articles of Incorporation of Exactech shall be amended and
restated in the form attached hereto as Exhibit B.

Approval of Plan. In accordance with the applicable provisions of the FBCA, the
Plan was (i) adopted by Exactech’s board of directors on October 22, 2017 and
approved by its sharcholders on February 13, 2018; and (ii) adopted by Merger
Sub’s board of directors on October 22, 2017 and approved by its shareholders on
QOctober 22, 2017.

Effective Date. The effective date of the Merger shall be the date these Articles
are filed with the Secretary of State of the State of Florida.

Counterparts; Facsimile Signatures. These Articles may be executed in one or
more counierparts, each of which shall be deemed an original, but all of which
together shall constitute but one document. Facsimile or other electronically
scanned and transmitted signatures shall be deemed originals for all purposes of
these Articles.

[signature page follows]



IN WITNESS WHEREOF, the undersigned have executed these Articles as of the date
first written above,

EXACTECH, INC,

Ry: \/l/ )d <Zr
Name: William Petty o~
Title:  Executive Chairman

OSTEON MERGER SUB, INC.

By:
Name: Michael LaGattla
Title:  Vice President

[Signature Page to Articles of Merger)



IN WITNESS WHEREOF, the undersigned have executed these Articles as of the date
first written above.

EXACTECH, INC.

By:
Name: William Petty
Title: Executive Chairman

OSTEON MERGER S§1UB, 1

Name: Michaél L.aGatta
Title: Vice President

|Signature Page to Articles of Merger)
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EXHIBIT A

[AGREEMENT AND PLAN OF MERGER]



Excecution Version

Composite of Agreement and Plan of Merger. dated October 22, 2017,
as amended by Amendment No. | thereto, dated December 3, 20017

AGREEMENT AND PLAN OF MERGER
Dated as of Ociober 22, 2017
among
EXACTECH., INC.

OSTEON HOLDINGS, L.P.
and

OSTEON MERGER SUB. INC.
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AGREEMENT AND PLAN OF MERGER. dated as of October 22, 2017, by and among Exactech, Inc.. a
Florida corporation (the "Company™). Osteon Holdings, L.P., a Delaware limited partnership (“Parent”), and
Osteon Merger Sub, Inc.. a Florida corporation and a wholly owned indirect Subsidiary of Parent {"Merger
Sub”}. as amended by that certain Amendment No. | 1o the Agreement and Plan of Merger, dated as of
December 3. 2017 (this “Agreement™).

WHEREAS. the Company. Parent and Merger Sub desire to eliect the Merger. pursuant to which Merger
Sub shall be merged with and into the Company. with the Company continuing as the surviving company, and
cach share of Company Common Stock issued and outstanding at the Effective Time shall be converted into the
right 1o receive $49.25 in cash. without interest,

WHEREAS. the general partner of Parent has, and the board of directors of Merger Sub has unanimously.
(i) determined that it is in the best interests of their respective stockholders for Parent 1o acquire the Company on
the terms and subject 1o the conditions set forth herein, (it} approved and declared advisable the Merger upon the
terms and subject to the conditions set forth in this Agreement and in accordance with the Florida Business
Corporation Act (the "FBCA™) and (iii) adopted resolutions adoping and approving this Agreement and the
exccutton, delivery and performance of this Agreement by Parent and Merger Sub and the consummation of the
transactions contemplated herehy, including the Merger:

WHEREAS, the Company Board. at a meeting duly called and held prior to the execution of this
Agreement, duly (i) determined that this Agreement and the transactions contemplated hereby. including the
Merger, are fair, advisable and in the best interest of the Company and its sharcholders. (ii) udopted resolutions
adopting and approving this Agreement and the transactions contemplated hereby, including the Merger, upon
the terms and subject to the conditions set forth in this Agreement und in accordance with the FBCA, and
(i11) determined to recommend that the shareholders of the Company approve this Agreement and the Merger on
the terms and subject to the conditions of this Agreement;

WHERLEAS, the Company. Parent and Merger Sub desire to make certain representitions, warranties,
covenants and agreements in connection with the Merger and also to prescribe various conditions to the Merger;

WHEREAS. concurrently with the execution and delivery of this Agreement and as u condition and
inducement to Parent’s willingness to enter into this Agreemient, each shareholder of the Compiny whose name
is set forth on Exhibit A (the “Rollover Investors”) and Parent have entered into an agreement. dated as of the
date of this Agreement (the “Rollover Agreement™), pursuant to which the Rollover Investors have, among other
things, agreed to (i) contribute to Parent, subject to the terms and conditions therein. the amount of Company
Common Stock set forth therein in exchange for equity interests in Parent and (ii) agreed (o vote all of the shares
of voting capital stock of the Company that the Rollover Investors own in favor of the approval of the Merger
Agreement, including the Merger: and

WHEREAS, certain capitnlized terms used in this Agreement are defined in Section 9.03.

NOW. THEREFORE. in consideration of the foregoing and 1he representations, warranties, covenants and
agreements herein and intending to be legally bound. the parties hereto agree as follows:

ARTICLE ]

The Merger

Scction 1.01 The Merger. On the terms and subject 1o the conditions set forth in this Agrecment. and in
accordance with the FBCA. ut the Effective Time. Merger Sub shall be merged with and into the Company (the
“Merger™). At the Eftective Time, the separate corporate existence of Merger Sub shall cease and the Company
shall continue as the surviving company in the Merger (the "Surviving Company™).
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Section 1,02 Closing, The closing (the “Closing™ of the Merger shall 1ake place at the offices of Ropes &
Gray LLP. Three Embarcadero Cenler, San Francisco, California at 7:00 a.m.,, Pacific time. on a dale to be
specificd by the Company and Parent. which shall be no later than the second Business Day following the
satisfaction or (to the extent permitted by Law) waiver by the party or parties entitled to the benefits thereof of
the conditions set forth in Article VII (other than those conditions that by their nature are 10 be satisfied at the
Closing, but subject to the satisfaction or {10 the extent permitted by Law) waiver of those conditions at the
Closing). By agreement of the parties. the Closing may take place by delivery of the documents 1o be delivered at
Closing by fucsimile or other electronic transmission. All deliveries by one party to any other party al the Closing
shall be deemed to have occurred simultaneously and none shall be effective until and unless all have occurred.
unless the parties agree otherwise. The date on which the Closing occurs is referred to in this Agreement as the

“Closing Date.”

Section 1.03 Effective Time. Subject to the provisions of this Agreement. as soon as practicable on the
Closing Date. the parties shall file with the Department of State the aricles of merger relating to the Merger (the
“Atticles of Merger™). containing the provisions required by, and execnted in accordance with, the relevant
provisions of the FBCA. The Merger shall become effective at the time that the Articles of Merger have been
duly filed with the Depurtment of State, or at such later time as the Company and Parent shall agree and specify
in the Articles of Merger (the time the Merger becomes effective being the "Effective Time™).

Section 1.04 Effects. The Merger shall have the effects set forth in this Agreement and the applicable
previsions of the FBCA.

Section 1.05 Articles of Incorporation and By-Laws. The articles of incorporation of the Company shall, at
the Effective Time. by virtue of the Merger and without any further action, be amended and restated to read in
their entirety as set forth on Exhibit B and. as so amended and restated. shall be the articles of incorporation of
the Surviving Company until thereafter changed or amended as provided therein and by applicable Law, The
by-laws of Merger Sub. as in effect immediately prior to the Effective Time, shall be the by-laws of the
Surviving Company until thereatter changed or smended as provided therein. by the articles of incorporation and
by applicable Law, except that references to the name of Merger Sub shall be replaced by references to the name
of the Surviving Company.

Section 1.06 Directors and Officers of Surviving Company. The directors of Merger Sub immediately prior
to the Effective Time shall be the direetors of the Surviving Company until the carlier of their death, resignation
or removal and vntil their respective suecessors are duly elected and qualificd. as the case may be. The officers of
the Company immediately prior to the Effective Time shall be the officers of the Surviving Company until the
earlier of their death. resignation or removai or until their respective successors are duly elected or appointed and
gualificd. as the case may be.

ARTICLETI

Effect on the Capital Stock of the Constituent Entities: Exchange of Certificates

Section 2,01 Effect on Capital Stock. At the Effective Time, by virtue of the Merger and without any action
on the part of the Company. Parent. Merger Sub or the holder of any shares of common stock, par value $0.01
per share, of the Company (“Company Common Stock™) or any shares of common stock, par value $0.01 per
share, of Merger Sub ( “Merger Sub Common Stock™):

(a) Conversion of Merger Sub Comnmon Stock. Each share of Merger Sub Common Stock issued and
outstanding immediately prior 1o the Effective Time shall be converted into one fully paid and nonassessable
share of common stock. par value $0.01 per share, of the Surviving Company with the same rights, powers and
privileges as the shares so converted and shall constitute the only outstanding shares of capital stock of the
Surviving Company. From and after the Effective Time, all certificates representing shares of Merger Sub
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Common Stock shall be deemed for all purposes to represent the number of shares of common stock of the
Surviving Company into which they were converied in accordance with the immediately preceding sentence.

(b) Cancellation of Parent-Owned Stock: Conversion ol Subsidiary-Owned Stock.

(i) Each share of Company Common Stock that is owned directly by Parent or Merger Sub
immediately prior to the Effective Time shali no longer be outstanding and shall aetomatically be
canceled and shall cease to exist, and no consideration shall be delivered in exchange therefor.

(i) Each share of Company Common Stock that is owned by the Company as treasury stock or by
any direct or indirect wholly owned Subsidiary of the Company or any direct or indirect wholly owned
Subsidiary of Parent (other than Merger Sub) or of Merger Sub immediately prior 1o the Effective Time
shall be canceled and shall cease to exist and no consideration shall be delivered in exchange therefor.
For the avoidance of doubt, alt shares of Company Common Stock (including Compuny Restricted
Shares. 1f any} contributed to Parent by the Rollover Investors (collectively, the “Rollover Shares™)
prior to the Effective Time shall not be converted into the right to receive the Merger Consideration.

{¢) Conversion of Company Common Stock. Each share of Company Common Stock issved and
outstanding immediately prior to the Effective Time (other than Rollover Shares. shares to be canceled or
converted into shares of the Surviving Company in accordance with Section 2.01{b) and Dissenting Shares) shall
be converted into the right to receive $49.25 in cash, without interest (the “Merger Consideration™). All such
shares of Company Common Stock, when so converted, shall no longer be outstanding and shall amtomatically be
canceted and shall cease 1o exist, and each holder of a certificate (or evidence of shares in book-entry form) that
immediately prior to the Etfective Time represented any such shares of Company Common Stock (each. a
“Certificate™) shall cease to have any rights with respect thereto, except the right to receive the Merger
Consideration. Notwithstanding the foregoing. if between the date of this Agreement and the Effective Time the
outstanding shares of Company Common Stock shall have been changed into a different number of shares or a
different class, by reason of any stock dividend. subdivision, reclassitication, recapitalization, split, combination
or exchange of shares, or any similar event shall have occurred, then the Merger Consideration shall be
proportionately adjusted to reflect such change.

Section 2.02 Exchange of Certificates; Payment Fund; Deliverables.

(a) Paying Agent. Prior to the Effective Time. Parent shall, at i1s sole cost and expensce, appoint a
hank or trust company reasonably acceptable to the Company to act as paying agent (the “Paying Agent”) for
the payment and delivery of the Merger Consideration. Immediately prior to the Effective Time, Parent shal
deposit with the Paying Agent. for the benefit of the holders of Company Commeon Stock. for payment in
accordance with this Arucle 11 through the Paying Agent, cash sufficient to pay the Merger Consideration. All
such cash deposited with the Paying Agent is hereinafter referred to as the “Payment Fund.™ Subject to
Section 2.02(e). the Payment Fund shall be used solely for purposes of paying the Merger Consideration and
shall not be used to salisty any other obligation of the Comipany or any of its Subsidiaries.

(b) Letter of Transmittal. As reasonably promptly as practicable after the Eftective Time (and in any
event within three Business Days after the Effective Time), Parent shall cause the Paying Agent to mail to each
holder of a Certificate a form of letter of transmittat (the “Letter of Transmitial™) (which shall specify that
delivery shall be effected, und risk of loss and fitle to the Certificates shall pass. only upon delivery of the
Certificates to the Paying Agent. shall be in such form and have such other provisions (including customary
provisions with respect to delivery of an “agent’s message™ with respect to shures held in book-entry form) as
Parent may specify subject to the Company’s reasonable approval. and shall be prepared prior to the Closing).
together with instructions thereto.

{c) Merger Consideration Received in Connection with Exchange. Upon (i) in the case of shares of
Company Common Stock represented by a physical Certificate. the surrender of such physical Certificate for
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cancellation to the Paying Agent together with the Letter of Fransmittal, duly, completely and validly executed in
accordance with the instructions thereto, or (ii) in the case of shares of Company Common Stock held in book-
cntry form, the receipt of an “agent’s message” by the Paying Agent. in each case together with such other
documents as may reasonably be required by the Paying Agent. the holder of such shares of Company Common
Stock shall ke entitled to receive in exchange therefor the Merger Consideration into which such shares of
Company Commeon Stock have been converted pursuant to Section 2.01, without interest thereon. In the event of
a transfer of ownership of Company Common Stock that is not registered in the transfer records of the Company.,
the Merger Consideration may be paid to a transleree if the Certilicate representing such Company Common
Stock (or, if such Company Commeon Stock is held in book-entry form, proper evidence of such transfer) is
presented to the Paying Agent, accompanied by ull documents required to evidence and elfect such transfer and
by evidence that any applicable stock transfer Taxes have been paid. Until surrendered us contemplated by this
Section 2.02(c). each share of Company Common Stock, and any Certificate with respect thereto. shall be
deemed at any time from and ofter the Effective Time to represent only the right to receive upon such surrender
the Merger Consideration. No interest shall be paid or shall accrue on the cash payable upon surrender of any
Certificate (or shares of Company Common Stock held in book-entry form).

(d) No Further Ownership Rights in Company Common Stock. The Merger Consideration paid in
accordance with the terms of this Article H upon conversion of any shares of Company Common Stock shall he
deemed to have heen issued and paid in full satisfaction of all rights pertaining to such shares of Company
Common Stock. From and afier the Effective Time, there shall be no further registration of transfers on the stock
transfer books of the Surviving Company of shares of Company Commeon Stock that were outstanding
immediately prior 1o the Effective Time. From and after the Effective Time. the holders of Certificates that
evidenced ownership of shares of Company Common Stock ontstanding immediately prior to the Effective Time
shall cease to have any rights with respect to such shares of Company Common Stock, except as otherwise
provided for herein or by applicable Law. If, after the Etfective Time, any Certificates formerly representing
shares of Company Common Stock (or shares of Company Common Stock held in book-entry form) are
presented to Parent or the Paying Agent for any reason, they shall be canceled and exchanged as provided in this
Article 11

(e) Termination of Payment Fund. Any portion of the Payment Fund (including any interest received
with respect thereto) that remains undistributed to the holders of Company Common Stock for one year
immediately following the Effective Time shall be delivered to Parent, and any holder of Company Common
Stock who has not theretofore complied with this Article I shall thereafter look only to Parent for payment of its
claim for Merger Consideration without any interest thereon,

(1) Nu Liabilily. None of the Company. Parent. Merger Sub or the Paying Agent shall be liable (o any
Person in respect of any portion of the Payment Fund delivered to a public official pursuant 1o any applicable
ahandoned property. escheat or similar Law,

(g) Investment of Payment Fund. The Paying Agent shall invest any cash in the Payment Fund il and as
direeted by Parent: provided, thal such imvestment shull be in obligations of. or guaranteed by. the United States
of America, in commercial paper obligations of issucrs organized under the Law of a state of the United States of
America, rated A-1 or P-1 or better by Moody's Investors Service, Ince. or Standard & Poor’s Ratings Service,
respectively, or in certificates of deposil. bank repurchase agreements or bankers™ acceplances of commercial
banks with capital exceeding $10 hillion. or in mutual funds investing in such assets. Any interest and other
income resulting from such investments shall be paid to. and be the property of, Parent. No investment losses
resulting from investment of the Payment Fund shali diminish the rights of any of the Company s shareholders to
receive the Merger Consideration or any ather payment as provided herein. To the extent there are losses with
respect to such investments or the Payment Fund diminishes for any other reason helow the level required to
make prompt cash payment of the aggregate funds required to be paid pursnant 1o the terms hereof, Parent shall
reasonably promptly (and in any event within 10 Business Days) replace or restore the cash in the Payment Fund
s0 as to ensure that the Pavment Fund is at all times maintained at a level sufficient to make such cash payments.
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{(h} Withholding Rights. Each of Parent, Merger Sub, the Company. the Surviving Company and the
Paying Agent (without duplication) shall be entitled 1o deduct and withhold from the consideration otherwise
payable o any holder of Company Common Stock, Company Restricted Shares or Company Stock Options
pursuant to this Agreement such amounts as are required to be deducted and withheld with respect (o the making
of such payment under applicable Tax Law. Amounts so withheld and paid over to the appropriate taxing
authority shall be treated for all purposes of this Agreement as having been paid to the holder of Company
Common Stock. Company Restricted Shares or Company Stock Options. as the case may be. in respect of which
such deduction or withholding was made. Notwithstanding anything to the contrary, all compensatory amounts
subject to payroll reporting and withholding payable pursuant to or as contemplated by this Agreement shall be
payable as promptly as possible through the payroll system of the Surviving Company (or an Alfiliate thereof) in
accordance with applicable payroll procedures,

(1) Lost Cenificates. If any Certificate shall have been lost, stolen or destroyed. upon the making of an
affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed, and if reasonably
required by Parent or the Paving Agent, the posting by such Person of a bond, in such reasonable amount as
Parent or the Paying Agent may direct, as indemnity against any claim that may be made against it with respect
to such Certificate, the Paving Agent shall, in exchange for such lost. stolen or destroyed Certilicate. pay the
Merger Consideration deliverable in respect thereof pursuant to this Agreement.

(J) Payoffl Letters; Customary KYC Material. The Company shall (i deliver to Parent, no hter than the
third Business Day prior to the Closing Date, customary pay-off letters relating to the repayment on the Closing
Date of the Existing Company Debt and the release of related Liens and (ii) use commercially reasonable efforts
to deliver to Parent no later than the fifth Business Day prior to the Closing Date any Customary KYC Material,

(k) Company Equity and Equity-Bascd Awards.

(i) Companv Stock Options. Each Company Siock Option. to the extent outstanding and
unexercised as of immediately prior to the Effective Time. whether vested or unvested, shall be
cancelled as of immediately prior to the Effective Time, and in consideration for such cancellation. the
holder thereof shall be entitled to receive an amount in cash, without interest, equal to the product of
(A) the excess, if any, of (v) the Merger Consideration over () the per share exercise price of such
Company Stock Option muhiplicd by (B) the number of shares of Company Common Stock subject to
such Company Stock Option (less any applicable withholding under Section 2.02(h)) (the “Option
Consideration™). For the avoidance of doubt. each Company Stock Option with a per share exercise
price that is equal to or greater than the Merger Consideration shall be cancelled as of immediately
prior to the Effective Time with no consideration payable to the holder thereof. As of the Effective
Time. each outstanding Company Stock Option shall no longer be outstanding and shall automatically
be cancelled and each holder thereot shall cease 10 have any rights with respect thereto, other than the
right 1o receive the Option Consideration. Immediately after the Effective Time, Parent shall deliver to
the Company, for the benelit of holders of Company Stock Options entitled to receive the Option
Consideration in accordance with this Section 2.02(k)(1), cash sufficient o pay the Option
Consideration in accordance with Section 2,02(k)(iv),

(iiy Company Restricted Shares. Each Company Restricted Share that is outstanding as of
immediately prior to the Effective Time shall become fully vested as of immediately prior to the
Effective Time and shall be treated as un outstanding share of Compuny Common Stoek for purposes
of this Agreement und the holder thereof shall be entitled to receive the Merger Consideration with
respect thereto, less applicable withholdings in accordance with Section 2.02(h).

(i) Company ESPP. From and after the date of this Agreement. (i) no new Offering Period or
Exercise Period (in each case. as defined in the Company ESPP) shall commence under the Company
ESPP, (i) no new participant may begin to participate in the Company ESPP. and (ii1) no participant
may increase his or her rate of payroll deductions under the ESPP, If the Eftective Time is scheduled to
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occur prior to the end of the Offering Peried in existence under the Company ESPP on the date of this
Agreement. the Company will take such action necessary to cause the Exercise Date {as defined in the
ESPP) for such Offering Period Lo oceur. and all outstanding options to purchase Company Common
Stock under the Company ESPP 1o be exereised. prior to the Effective Time and. after providing for
such early exercise, any remaining balance in any participant’s account to be returned to such
participant, Each share of Company Common Stock received under the Company ESPP shall be treated
as an outstanding share of Company Common Stock for purposes of this Agreement and the holder
thereof shall be entitled to receive the Merger Consideration with respect thereto. less applicable
withholdings in accordance with Scection 2.02(h).

(iv) Payments. As soon as practicable following the Closing. the Surviving Company shall make.
or cause to be made, all payments required under this Section 2.02(k}, less applicable withholdings in
accordance with Section 2.02(h). through the payroll system of the Surviving Company (or an Affiliate
thereof).

(v) Company Actions. The Company Beard. or the applicable committee thereof. shall take all
necessary actions to terminate, as of the Effective Time. all Company Stock Plans and the Company
ESPP and all rights thereunder, in each case. without liahility to Parent or any of its Affiliates
(including. following the Closing. the Surviving Company). other than the abligation to pay the
amounts contemplated by this Section 2.02(k). Not later than two (2) Business Days prior to the
Effective Time. the Company shall provide Parent with drafis of all resolutions and other written
actions or communications as may be required to effectuate the provisions of this Section 2.02(k) for
Parent’s reasonable review and comment.

Section 2.03 Dissenters” Rights. Holders of Company Common Stock who ure entitled to appraisal rights
pursuant to Section 607.1302 of the FBCA, and whe dissent from the Merger pursuant to Section 6071321 of the
FBCA. may be entitled. if they comply with the provisions of the FBCA regarding dissenters’ rights. to be paid
the fair value of their respective shares of Company Common Stock in accordance with such provisions of the
FBCA. Notwithstanding any provision of this Agreement to the contrary. including Section 2.011(¢), shares of
Company Common Stock that are issued and outstanding immediately prior to the Effective Time and that are
held by holders who have properly demanded and perfected their rights to be paid the fair value of such shares in
accordance with Section 607.1302 of the FBCA (the “Dissenting Shares™) shall not be converted into the right 1o
receive the Merger Consideration, and the holders thereof shall be entitled 10 only such rights as are granted by
the FBCA. If any such holder of Company Common Stock shall fail 10 perfect or effectively shall withdraw or
lose such holder’s right to be paid fair value under Sections 607.1321 and 6071323 of the FBCA. then such
holder shall have the rights set forth in the FBCA. The Company or the Surviving Corporation shall prompily
give Parent (i) notice of any notice received by the Company of intent 1o demand the fair value of any shares of
Company Common Stock, withdrawals of such notices and any other notices served pursuant 10
Section 607.1321 of the FBCA and received by the Company (or the Surviving Corporation) and (ii) the
opporlunity to participate in all negotiations and proceedings with respect to the exercise of such dissenters’
rights under Section 607.1302 of the FBCA. The Company (or the Surviving Corporation) shall not. excepl with
the prior written consent of Parent (which may be given or withheld in its sele and absolute discretion) or as
otherwise required by applicable Law, make any payment with respect to any such exercise of dissenters’ rights
or offer to settle, or settle, any such rights. The Company agrees to timely comply with the applicable provisions
of Sections 607.1320 and 607.1322 of the FBCA,

ARTICLE I

Representations and Warranties of Parent and Merger Sub

Parent and Merger Sub jointlv and severally represent and warrant to the Company that the statements
contained in this Article 111 are true and correct except as set forth in the disclosure letter delivered by Parent to
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the Company at or before the execution and delivery by Parent and Merger Sub of this Agreement (the “Parent
Disclosure Letter™. The Pareni Disclosure Letter shall be arranged in numbered and lettered sections
corresponding to the numbered and lettered sections contained in this Anicle 111, and the disclosure in any
section shall be deemed to qualify any other section in this Article 1 1o the extent that it is reasonably apparcnt
on the face of such disclosure that such disclosure alse qualifies or applies to such other section.

Scction 3.01 Organization. Standing and Power. Each of Parent and Merger Sub is duly organized. validly
existing and in good standing under the laws of the jurisdiction in which it is organized and has all organizational
power and authority required to execute and deliver this Agreement and to consummate the Merger and the other
transactions contemplated hereby and to perform each of its obligations hereunder. Each of Parent and Merger
Sub is duly gualified or licensed to do business in cach jurisdiction where the nature of its business or the
ownership or leasing of its properties make such gualification necessary. other than in such jurisdictions where
the failure to be so qualified or licensed, individually or in the aggregate. has not had and would not reasonably
be expected to have a Parent Material Adverse Effect.

Section 3.02 Authority: Exccution and Delivery; Enforceability. Each of Parent and Merger Sub has all
requisite erganizational power and authority to execute and deliver this Agreement. to perform its obligations
hereunder, and to consummate the Merger and the other transactions contemplated by this Agreement. The
general partner of Parent has adopied resolutions (i) approving the execution, delivery and perfoermance of this
Agreement and (ii) determining that entering into this Agreement is in the best interests of Parent and its
equityholders. Such resolutions have not been amended or withdrawn. The Merger Sub Beoard has unanimously
adopted resolutions (1) approving the execution. delivery and performance of this Agreement: (ii) determining
that the terms of this Agreement are in the best interests of Merger Sub and the sole shareholder of Merger Sub:
(ili) declaring this Agreement advisable: and (iv) recommending that the sole sharcholder of Merger Sub adopt
this Agreement and directing that this Agreement be submitted to the sole shareholder of Merger Sub for
adoption. Such resolutions have not been amended or withdrawn, The sole shareholder of Merger Sub has
adopted and approved this Agreement. No other proceedings (including, for the avoidance of doubt, any
shareholder approvaly on the part of Parent or Merger Sub are necessary to authorize, adopt or approve, as
applicable. this Agreement or to consummate the Merger and the other transactions contemplated by this
Agreement (except tor the filing of the Articles of Merger as required by the FBCA). Each of Parent and Merger
Sub has duly executed and delivered this Agreement and. assuming the due authorization, execution and delivery
by the Company. this Agreement constitotes its legal, valid and binding obligation. enforccable against it in
accordance with its terms excepl. in cach case, as enforcement may be limited by bankruptey. insolvency.,
reorganization or similar Laws atfecting creditors” rights generally and by general principles of equity.

Section 3.03 No Conflicts: Consents.

(a) The execution and delivery by each ol Parcnt and Merger Sub of this Agreement does not. and the
performance by each of Parent and Merger Sub of its obligations hereunder and the consummation of the Merger
and the other trapsactions contemplated by this Agreement will not. contlict with, or result in any violation of or
detaull {with or withowt notice or lapse of time, or both) under, or give rise to a right of termination, cancellation
or acceleration of any obligation, any obligation to make an offer to purchase or redeem any Indebtedness or
capital stock or any loss of a material benefit, require a consent or waiver under. require the payment of a penalty
or change in control payment under, ur result in the creation of any Licn upon any of the properties or assets of
Parent or Merger Sub under. any provision of (i) the governing or organizational documents of Parent or Merger
Sub; (i} any written or oral contract. lease. sublease, license. indenture. note, bond. agreement. understanding,
undertaking, concession, franchise or other instrument (in each case, to the extent legally binding on the parties
thereto) (a “Contract”) to which Parent or Merger Sub is a party or by which any of their respective properties or
assets 1s bound; or (iii) subject to the filings and other matters referred 10 in Section 3.03(b), as of the date hereof,
any judgment. order or decree (“Judgment”™), any federal, state, local or municipal. whether foreign, multinational
or domestic, statute, law (including common law), ordinance, rule. regulation, code, constitution, treaty or other
requirement of law of any Governmental Entity ("Law™} or Permit. in each case. applicable to Parent or Merger
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Sub or their respective propertics or assets, other than, in the case of clause (i) above. any matters that,
individually or in the aggregate, have not had and would not reasonably be expecied to have a Parent Material
Adverse Effect. and in the case of clause (iii) above as would not reasonably be expected to be malterial (o the
Company and the Company Subsidiaries. taken as a whole.

(b) No governmental franchises, licenses, permits, authorizations, variances, exemptions, orders and
approvals {the "Permits™), consent, approval. clearance. waiver or order (collectively, with the Permits. the
“Consents™) of or from, or registration. declaration, notice or filing made 10 or with any federal, national, state,
provincial or local. whether domestic or foreign, government or any court of competent jurisdiction, mediator.
arbitrator or arbitration tribunal, administrative agency or commission or other governmental or regulatory
authority or instrumentality, whether domestic, loreign or supranational {a “"Governmental Entity™). is required 10
be obtained or made by or with respect to Parent or Merger Sub in connection with the execution and delivery of
this Agreement or its performance of its obligations hereunder or the consummuation of the Merger and the other
transactions contemplated by this Agreement. other than (i) (A) compliance with and filings under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act™). and (B) such other Consents,
registrations. declarations, notices or filings as are required 1o be made or obtained under foreign antitrust,
competition, trade regulstion or similar Laws, as set forth on Section 3.03(b) of the Parent Disclosure Letter,

(i) the filing of the Articles of Merger with the Department of State and appropriate documents with the relevant
authorities of the other jurisdictions in which Parent and the Company are qualified to do business and (iit) such

other matiers that, individually or in the aggregate, have not had and would not reasonably be expected to have a
Parent Material Adverse Effect.

Section 3.04 Information Supplied. None of the information supplied or 1o be supplied by Parent or Merger
Sub for inclusion or incorporation by reference in the Proxy Statement or Schedule 13E-3 will, at the respective
times that the applicable document is filed with the SEC and first mailed vr otherwise disseminated to the
Company's shareholders, at the date it or any amendment or supplement thereto is mailed to the Company’s
shareholders and at the time of the Company Sharcholders Meeting, contain any untrue stalement of a material
fact or omit to state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they are made, not misleading: provided., that no representation
is made by Parent or Merger Sub with respect 10 statements made or incorporated by reference therein based on
nformation supplied by the Company for inclusion or incorporation by reference therein.

Scction 3.05 Litigation. There is no Action pending or, to the Knowledge of Parent, threatened in writing
against Parent or Merger Sub that, individually or in the aggregate. has had or would reasonably be expected to
have a Parent Material Adverse Effect, nor is there any Judgment outstanding against or, to the Knowledge of
Parcnl, investigation by any Governmental Entity involving Parcnt or Merger Sub that, individually or in the
aggregate. has had or would reasonably be expected to have a Parent Material Adverse Etfect.

Section 3.06 Brokers' Fees and Expenses. No broker, investment banker, financial advisor or other Person is
entitled to any broker's, finder’s, financial advisor’s or other similar fee or commission in connection with the
Merger or any of the other transactions contemplated by this Agreement based upon arrangements made by or on
behall of Parent for which the Company could have any liability prior to the Effective Time.

Section 3.07 Merger Sub. Parent. or a direct or indirect wholly-owned Subsidiary thereof, 1s the sole
sharcholder of Merger Sub. Since its date of incorporation. Merger Sub has not carried on any business nor
conducted any operations other than the execution of this Agreement, the performance of its ohligations
hereunder and matiers ancillary thereto.

Section 3.08 Florida Business Corporation Act. Neither Parent nor Merger Sub. nor any atfiliate or associate
of either of the foregoing, is, nor at any time during the last four years has been. an “interested shareholder™ of
the Company as defined in Section 607.090] of the FBCA. As of the date of this Agreement. none of Parent, its
Subhsidiaries. affiliates or associates beneficially own (as such term is used in Rule 13d-3 promulgated under the
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Exchange Act) any shares of Company Common Stock or other securities of the Company or any options,
warrants or other rights 10 acquire Company Common Stock or other securities of, or any other economic interest
(through derivative securities or otherwise) in. the Company.

Section 3.09 Financing.

{a) Attached as Exhibit C is a true. correct and complete copy of the execuled commitment letter, dated
as of the date bereof, among Parent, the Fund and the Company (the “Financing Letter™). pursuant to which the
Fund has committed. subject to the terms and conditions thereof. to invest. or cause to be invested. in Parent,
directly or indirecily through one or more intermediate entities. the cash amounts set forth therein (the

“Financing™}.

(b) Assuming the satisfaction of the terms and conditions of the Financing Letter, the amount of funds
1o be provided pursuant to the Financing Letter, together with any cash on hand or other sources of financing
immediately available 10 Parent, Merger Sub and/or the Fund. is at the date hereof and at the Closing will be
sufficient in the aggregate to pay at the Effective Time (i) the Required Amounis and (ii) any and all fees and
expenses, and satisfy all other payment obligations, required 1o be paid or satisfied by Parent. Merger Sub and., to
the extent disclosed to Parent and Merger Sub prior to the date hereof. the Surviving Corporation in connection
with the Merger and the Financing.

(c) As of the date hereof, the Financing Letter is in full force and effect and has not heen terminated,
amended or modified in any respect. no such termination, amendment or modification is contemplated and the
respective commitments contained therein have not been withdrawn, rescinded or otherwise modified in any
respect. There are no conditions precedent, or other contractual contingencies as between Parent and the Fund.
related to the funding of the full amount of the Financing, other than as set forth in the Financing Letter. As of
the date hereof, no event has occurred or circumstance exists which, with or without notice or lapse of time, or
both, would or would reasonably be expected to constitute a defanlt or breach on the part of Parent or Fund under
the Finuncing Letter. As of the date hereof, Parent has no reason to believe that any of the conditions to the
Financing contemplated in the Financing Letter will not be sarisfied or that the Financing will not be made
available 1o Parent a1 or prior to the time contemplated hereunder for Closing, There are no side letters or other
Contracts or arrangements related to the Financing other than the Financing Letter. As of the date hereof, Parent
and Merger Sub have fully paid, or caused to be ully paid. any and all commitment or other fees which are due
and payable on or prior o the date hereof pursuant 16 the terms of the Financing Letter. Without limiting the
foregoing. for the avordance of doubt. the Company acknowledges that Parent and Merger Sub may finance
payments contemplated by this Agreement through third party debt financing sources or otherwise (including
pursuant o agreements or commitment letiers that Parent or its Alliliates have entered ino or may enter inio
prior 1o, concurrently with or after the exceution of this Agreement); provided, however, for the avoidance of any
doubt, the partics to this Agreement hereby acknowledge and agree that. subject to the conditions to Closing sct
forth in Article VIL irrespective of any other provision of this Agreement (express or implied). including without
limitation, the provisions of Section 5.06. any such linancing activities and the unavailability for any reason of
the Financing contemplated by the Financing Letter shall not. in and of itself. in any way. aflect. delay or alter
the performance and payment obligations of Parent, Merger Sub or the Fund under this Agreement or the
Financing Letter and. if all conditions (o Closing set forth in Article VII have been satisfied or (10 the extent
permitied by Law). waived (other than those conditions that by their nature are to be satisfied at the Closing. but
subject to the satisfaction or waiver of those conditions at the Closing). Parent. Merger Sub und the Fund
thereupon shall be obligated to consummate the Merger and all of the transactions contemplated by this
Agreement in accordance with Section 1.02. Notwithstanding the foregoing. the Financing Letter was amended
as of December 3. 2017, with the written consent of the Company.

Section 3.10 Solvency of the Surviving Company Following the Merger. As of the Effective Time.
assuming (i) satisfaction of the conditions to Parent’s obligation to consummate the Merger. or waiver of such
conditions, (ii} the accuracy of the representations and warranties of the Company in this Agreement (without
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giving effect to any limitations as to "Company Material Adverse Effect™) and material compliance by the
Company with the covenants contained in this Agreement and (iii) the most recent {inancial forecasts of the
Company ond the Company Subsidiaries delivered to Parent have been prepared in good laith based upon
assumptions that were and continue to be reasonable, immediately after giving ctfect to the transactions
contemplated by this Agreement, payment of all amounts to he paid on the Closing Date, including the aggregate
Merger Coensideration, repayment or refinancing of any Indebtedness of the Company and its Subsidiaries in
connection with the transactions contemplated by this Agreement or the Financing Letter, i any. and payment of
all related fees and expenses, the Surviving Company and its Subsidiaries, on a consolidated basis. will be
Solvent For the purposes of this Section 3.10. the term “Solvent.” when vsed with respect to any Person. means
that, as of any date of determination. (a) the amount of the “fair saleahle value™ (determined on a going concern
basis) of the assets of such Person will, as of such date, exceed the value of all ~liabilities of such Person.
including contingent und other linbilities,” us of such date, as such quoted terms are generally determined in
accordance with applicable federal Jaws governing determinations of the insolvency of debtors (including a
reasonable estimate of the amount of contingent liabilities); (b such Person will not have, as of such date, an
unreasonably small amount of capital for the operation of the businesses in which it is engaged or propoesed to be
engaged foilowing such date: and () such Person will be able to pay its liabilities. including contingent and other
hahilities. as they mature (including a reasonable estimate of the amount of contingent liabilities). For purmoses
of this definition. "not have an unreasonably small amount of capital for the operation of the businesses in which
itis engaged or proposed to be engaged™ and “able to pay its liabilities, including contingent and other liabilities,
as they mature” means that such Person will be able to generate enough cash from operations, asset dispositions
or lines of credit, or a combination thereof, to meet its obligations as they become due.

Section 3.11 Certain Arrangements. Except as set forth in Section 3.11 of the Parent Disclosure Letter. as of
the date of this Agreement, there are no Contraels or other agreements, arrangements or understandings (whether
oral or written) or commitments (o enter into agreements, arrangements or understandings (whether oral or
written) (i) between Parent, Merger Sub, the Fund or any of their Affiliates, on the one hand, and any member of
the Company’s management or directors, on the other hand, that relate in any way 1o the Company or any of the
Company Subsidiaries or the fransactions contemplated by this Agreement or (i) pursiant to which any holder of
shares of Company Commeon Stock would be entitled to receive consideration of a different amount or nature
than the Merger Consideration or pursuant to which any shareholder of the Company agrees 10 vote to adopt this
Agreement or the Merger or agrees to vote against any Superior Proposal,

Section 3.12 No Other Representations or Warranties. Parent and Merger Sub acknowledge that (i) the
Company has not made any representation or warranty, cxpress or implied, as to the Company or any of its
Subsidiaries or the accuracy or completeness of any information regarding the Company or its Subsidiaries
furnished or made available to Parent or Merger Sub, except as expressly sct forth in this Agreement or any
certificate delivered pursuant hereto, and (ii) other than in the case of actual [raud, no Person shall have or be
suhject to any liability to Parent. Merger Sub or any other Person resulting from the distribution lo Parent,
Merger Sub or any other Person, or Parent’s, Merger Sub's or any other Person’s use, of any information,
documents or materials made available to Purent, Merger Sub or any other Person in any physical or electronic
form {including in uny “data room™). management presentations, memoranda or in any other form in expectation
of the Merger. Without limiting the foregoing, Parent and Merger Sub acknowledge that none of the Company,
any of the Company’s Subsidiaries or any other Person has made any representation or warranty as to the
accuracy. completeness or achievement of any financial projections. forecasts, cost estimates. capital budgets,
business plans or other similar information relating to the Company or any of its Subsidiaries.

ARTICLE 1V

Represeniations and Warranties of the Company

The Company represents and warrants to Parent and Merger Sub that the statements contained in this
Article IV are true and correct except (1) as set forth in the Company SEC Documents furnished or filed and
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publicly available after December 31, 2016 and prior to the date of this Agreement (the “Filed Company SEC
Documents™) (provided that nothing disclosed in such Filed Company SEC Documents shall be deemed to be
a qualification ol or modification to the representations and warranties set forth in Section 4.03(a),

Section 4.03(b), Section 4.04. the tirst sentence of Scetion 4.08 and Scetion 4.20). excluding any disclosures in
the Filed Company SEC Documents under the headings “Risk Factors™ or “Forward-Looking Statements™ or
any other disclosures in the Filed Company SEC Documents which are similarly cautionary, predictive or
forward leoking in nature, or (ii) as set forth in the disclosure letter delivered by the Company 1o Parenl at or
before the execution and delivery by the Company of this Agreement (the “Company Disclosure Letter™). The
Company Disclosure Letter shall be arranged in numbered and lettered sections corresponding to the
numhered and lettered sections contained in this Article 1V, and the disclosure in any section shall be deemed
o qualify any other section in this Anticle 1V {other than the second sentence of Section 4.04 and the first
sentence of Section 4.08) 1o the extent that it is reasonably apparent on the fuce of such disclosure that such
disclosure also qualifies or applics to such other section.

Section 4.01 Organization. Standing and Power. Each of the Company and each of the Company
Subsidiaries is duly organized, validly existing and in good standing under the laws of the jurisdiction in which it
is organized (in the case of pood standing, to the extent such jurisdiction recognizes such concept), except in the
case of the Company Subsidiaries where the failure to he so organized. exist or he in good standing has not had
and would not reasonably be expected to have, individually or in the aggregate. a Company Material Adverse
Effect. Each of the Company and the Company Subsidiaries has all requisite power and authority to own, lease
and operate its properties and assets und to conduct its businesses as presently conducted. except where the
failure 10 have such power or authority, individually or in the aggregate, has not had and would not reasonably be
expected to have a Company Material Adverse Effect. Each of the Company and the Company Subsidiaries i3
duly qualified or licensed to do business in each jurisdiction where the nature of its business or the ownership or
leasing of its properties make such qualification necessary. other than in such jurisdictions where the tailure to be
so qualified or licensed has not had and would not reasonably be expected to have a Company Material Adverse
Effect. The Company has delivered or made available to Parent, prior 1o execution of this Agreement, true and
complete copies of the amended and restated articles of incorporation of the Company in effeet as of the date of
this Agreement (the "Company Charter™ and the amended and restated by-laws of the Company in effect as of
the date of this Agreement (the "Company By-laws”),

Section 4.02 Comipany Subsidiarics.

(a) Section 4.02(a) of the Company Disclosure Letter sets forth, as of the date of this Agrecment, the
name and furisdiction of each Company Subsidiary,

(b) All of the outstanding shares of capital stock or voting securities of, or other equity interests in,
cach Company Subsidiary have been duly authorized and validly issued and are fully paid and nonassessable and
are owned. of record and beneficially. by the Company. by a Company Subsidiary or by the Company and a
Company Subsidiary. free and clear of all Liens. excluding Permitted Liens, and {free of any other material
pre-cmptive right or material restriction (including any restriction on the right to vote, sell or otherwise dispose
of such capital stock, voling securitics or other equity interests), except for restrictions imposed by applicable
securities faws.

(c) Except for the capital stock and voting securitics of. and other equity interests in, the Company
Subhsidiaries. none of the Company or any Company Subsidiary owns, directly or indirectly, any capital stock or
voting securities of, or other equity participation or similar interests in, or any interest convertible into or
exchangeable or exercisable for, any capital stock or voting securities of, or other equity participation or similar
interests in. any Person.



Section 4.03 Capital Structure,

{a) The authorized capital stock of the Company consists ol 30.(100.000 shares of Company Common
Stock. At the close of business on October 18,2017, (i) 14.529.710 shares of Company Common Stock
(ncluding Company Restricted Shares) were issued and outstanding; (ii) 1.500,000 shares of Company Common
Stock were reserved and available for issuance pursuant to the Company Stock Plans (of which 584,989 shares of
Company Common Stock were issuable upon exercise of outstanding Company Stock Options with a weighted
average exercise price of $18.58 per share): (1ii) 106,971 shares of Company Common Stock were reserved for
issuance under the Company ESPP (of which an estimated 11.358 shares were subject to outstanding options
granted under the Company ESPP, basced on assumed aggregate emplovee contributions for the current Exercise
Period (us delined in the Company ESPP) equal te $266,000 and assuming no terminations or withdrawals).
Section 4.03(a) of the Company Disclosure Letter sets forth o complete and uccurate list, at the close of business
on October 18, 2017, of all outstanding Company Stock Options, indicating with respect to each such Company
Stock Option the nume of the holder thereof, the number of shares of Company Common Stock subject to such
Company Stock Option, the exercise price. the date of grant, the vesting provisions dates and any accelerated
vesting provisions. There are no outstanding Company Stock Awards other thun the Company Stock Options and
Company Restricted Shares issued under the Company Stock Plans set forth on Section 4.03(a) of the Company
Disclosure Letter. The Company has made available to Parent complete and accurate copies of all Company
Stock Plans and the forms of all agreements evidencing Company Stock Awards. Except as set forth in this
Section 4.03(a). at the close of business on October 20, 2017, no shares of capital stock or voting securities of, or
other equity interests in, the Company were issued, reserved for issuance or outstanding.

by All ouwtstanding shares of Company Common Stock (including Company Restricted Shares) are.
and. a1 the time of issuance. all such shares that may be issued upon the exercise of Company Stock Options
pursuant to the Company Stock Plans and applicable award agreements will be, duly authorized. validly issued.
fully paid and nonassessable and not subject to. or issued in violation of, any purchase option, call option, right
of first refusal. preemptive right. subscription right or any similar right under any provision of the FBCA, the
Company Charter, the Company By-laws or any Coentract to which the Company is a party or otherwise bound.
All grants of Company Stock Awards or other rights with respect to shares of Company Comimon Stock to any
current or former employee, director, consultant or independent contractor of the Company or any Company
Subsidiary have been made in accordance with the terms of the applicable Company Stock Plan and award
agreements thercunder and any policy of the Company or the Board of Directors of the Company (the “Company
Board™) (including any committee thereol) relating o the grant of such awards or rights. Each Company Stock
Award and purchase right under the Company ESPP qualifies for the Tax and accounting treatment afforded to
such Company Stock Award or purchase right, as applicable. in the Company’s Tax returns and financial
stalements, Tespectively, Except as set forth above in this Section 4.03, there are not issued. reserved for issuance
or vutstanding, and there are not any outstanding obligations of the Company or any Company Subsidiary to
issuc., deliver or sell, or cause 10 be issued. delivered or sold, (x) any capital stock of the Company or any
Company Subsidiary or any securities of the Company or any Company Subsidiary convertible into or
exchangeable or excrcisable for shares ol capital stock or voling sccurities of, or other equity interests in. the
Company or any Company Subsidiary, (y) any warrants, calls. options or other rights to acquire from the
Company or any Company Subsidiary, or any other obligation of the Company or any Company Subsidiary to
issue, deliver or sell, or cause 1o he issued, delivered or sold, any capital stock or voting securities of, or uther
equity interests in, the Company or any Company Subsidiary or (2) any rights issued by, or other obligations of.
the Company or any Company Subsidiary that are finked in any way to the price of any class of Company Capital
Stock or uny shares of capital stock of any Company Subsidiary. the value of the Company. any Company
Subsidiary or any part of the Compuny or any Company Subsidiary or any dividends or other distributions
declared or paid on any shares of capital stock of the Company or any Company Subsidiary. Except for
acquisitions. or deemed acquisitions, of Company Common Stock or other equity sccurities of the Company in
connection with (i) the payment of the exercise price of Company Stock Optiens with Company Common Stock
(including in connection with “net exercises™), (ii) required tax withholding in connection with the exercise of,
vesting or settlement of Company Stock Awards, and (ii1) forfeitures of Company Stock Awards, there are not
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any outstanding obligations of the Company or any of the Company Subsidiaries to repurchase, redeem or
otherwise acquire any shares ol capital stock or voling securities or other equity interests of the Company or any
Company Subsidiary or any sccurities, interests, warrants. calls, options or other rights referred to in clause (x).
{y) or (z) of the immediately preceding sentence. There are ne debentures, bonds, notes or other Indebtedness of
the Company having the right to vote (or convertible into, or exchangeable for, securities having the right to
vole) on any matters on which the Company’s shareholders may vote (“Company Voting Debt}. None of the
Company or any of the Company Subsidiarics is a party to or is bound by any voting agreement, sharcholder
agreement or other instrument with respect to the voting, sale or transfer ol any capital stock or voting sccurities
of. or other equity interests in. the Company. None of the Company or any of the Company Subsidiaries is a
party to any agreement pursuant 1o which any Person is entitled 1o elect, designate or nominate any director of
the Company or any of the Company Subsidiaries.

(c) Except as set forth in Section 4.03(c) of the Company Disclosure Letter, as of the date of this
Agreement. there is no outstanding Indebtedness of the Company or any Company Subsidiary other than as
reflected in the Company Balance Sheet or incurred (i) under the Company’s existing revolving credit facility
after the date of the Company Balance Sheet. (ii) in the Ordinary Course of Business after the date of the
Company Balance Sheet, or (iii) hetween or among the Company and any Company Subsidiary.

Section 4.04 Authority: Execution and Delivery; Enforceability. The Company has all requisite corporate
power and authority to execute and deliver this Agreement. to perform its obligations hereunder and to
consummate the Merger and the other transactions contemplated by this Agreement, subject, in the case of the
Merger, to the receipt of the affirmative vote of the holders of a majority of all the votes entitled to be cast by all
shares of Company Commaon Stock at the Cempany Sharcholders Meeting upproving the Merger {the “Company
Shareholder Approval™). The Company Commaon Stock is the only clags or series of capital stock or vther
security entitled to vote on the Merger, and the Company Shareholder Approval is the only vote of the holders of
any class or series of the Company’s capital stock or other securities necessary for the adoption of this
Agreement. The Company Board or a duly appointed committee has adopted resolutions. by vote of the directors
present at a meeting duly called at which a guorum of directors of the Company was present, (i) approving the
execution. delivery and performance of this Agreement. (ii) determining that entering into this Agreement is fair
to and in 1he besl interests of the Company and its shareholders (other than the Rollover Investors) and that this
Agreement 1s advisable. (i) recommending that the Company’s sharcholders approve and adopt this Agreement
and directing that this Agreement be submitted 1o the Company's sharcholders Tor approval at a duly held
mceting of such sharcholders Tor such purpose (the “Company Sharcholders Meeting ") and (iv) 1o the extent
necessary, having the effect of causing the execution, delivery or performance of this Agrecment or the
consummation of the Merger or the other iransactions contemplated by this Agreement not 1o be subject to any
state takeover Law or similar Law that might otherwise apply o such execution. delivery, performance or
consummation. Subject to Section 5.04(d). such resolutions have not been amended or withdrawn. Except for the
Company Sharcholder Approval, no other corporate proceedings on the part of the Company are necessary 10
authorize or adopt this Agreemenl or 1o consummate the Merger and the other transactions contemplated by this
Agreement (except for the filing of the Articles of Merger as required by the FBCA). The Company has duly
executed and delivered this Agreement. and. assuming the due awthorization. execution and delivery by Parent
and Merger Sub, this Agreement constitutes its legal, valid and binding obligation. enforceable against it in
accordance with its terms except. in each case, as enforcement may be limited by bankruptev, insolvency,
reorganization or similar Laws affecting creditors” rights generally und by general principles of equity.

Section 4.05 No Conflicts: Consents.

(a) The execution and delivery by the Company of this Agreement does not, and the performance by it
of its obligations hereunder and the consummation of the Merger and the other transactions contemplated by this
Agreement will not, conflict with, or result in any violation of or default (with or without notice or lapse of time.
or both) under, or give rise to a right of termination. cancellution or acceleration of any obligation, any ohligation
to make an offer to purchase or redeem any Indebtedness or capital stock or any loss of a material benefit under,
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require a consent or waiver under. require the payment of a penalty or change in control payment under. or result
in the creation of any Lien upon any of the properties or assets of the Company or any Company Subsidiary
under, any provision of (i) the Company Charter, the Company By-laws or the comparable charter or
organizational documents of any Company Subsidiary (assuming that the Company Sharcholder Approval is
obtained). (ii) any Contract te which the Company or any Company Subsidiary is a party or by which any of their
respeclive properties or assets is bound. or (iii) subject to the filings and other matters referred to in

Section 4.05(b), us of the date hereof any Permit, Judgment or Law, in cach case, applicable to the Company or
any Company Subsidiary or their respective properties or assets (assuming that the Company Sharcholder
Approval is obtained), other than, in the case of clauses (i) and (iii). any matters that, individually or in the
aggregate, have not had and would not reasonably he expected to have a Company Material Adverse Effect.

(b)Y No Consent of or from, or registration, declaration. notice or filing made fo or with any
Governmental Entity, Union or any stock market or stock exchange on which shares of Company Common Stock
are listed for tracding is required to he obtained or made by or with respect to the Company or any Company
Subsidiary in connection with the execution and delivery of this Agreement or its performance of i1s obligations
hereunder or the consummation of the Merger and the other transactions contemplated by this Agreement, other
than (i) (A) the filing with the SEC of the Proxy Statement (in preliminary and definitive forms) and Schedule
13E-3. and (B) the filing with the SEC of such reports under. and such other compliance with, the Exchange Act
and the Securities Act, and the rules and regulations thereunder, as may be required in connection with this
Agreement, the Merger and the other transactions contemplated by this Agreement; (ii} (A) compliance with and
filings under the HSR Act and (B) such other Consents, registrations, declarations, notices or filings as are
required to be made or obtained under any foreign antitrust. competition, trade regulation or similar Laws, as set
forth on Section 4.05{b) of the Company Disclosure Letter: (iii) the filing of the Articles of Merger with the
Department of State and appropriate documents with the relevant authorities of the other jurisdictions in which
Parent and the Company are qualified to do business; (iv) comphiance with the NASDAQ rules and regulations;
and (v) such other matters that, individually or in the aggregate, have not had and wonid not reaconably be
expected to have a Company Material Adverse Effect.

Section 4,06 SEC Documents; Undisclosed Liabilities,

(a) The Company has furnished or filed all reports, schedules, forms. statlements and other documents
(including exhibits and other information incorporated therein) required 1o be furnished or filed by the Company
with the SEC since January 1. 2015 (such documents. together with any documents filed with the SEC during
such period by the Company on a voluntary basis on a Current Repart on Form 8-K. but excluding the Proxy
Statement and Schedule 13E-3, being collectively referred 1o as the “Company SEC Dacuments™).

(b) Each Company SEC Document (i) at the time filed (or in the case of Company SEC Documents
that are registration statements filed pursuant 1o the requirements of the Securities Act, as of their respective
effective dates). complied in all malerial respects with the requirements of SOX and the Exchange Act or the
Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to
such Company SEC Document and (i) did not at the time it was filed (or if amended or superseded by a filing or
amendment prior to the date of this Agreement. then at the time of such filing or amendment) contain any untrue
stalement of a material tact or omit to state a material fact required to be stated therein or necessary i order to
make the statements therein. 1o light of the circumstances under which they were made, not misleading. As of the
date of this Agreement, there are no outstanding or unresolved comments in comment letters received from the
SEC or its staff in respect of the Company SEC Documents. Each of the consolidated financial statements of the
Company (including all related notes or schedules) included in the Company SEC Documents complied at the
time it was {iled as to form in all material respects with applicable accounting requirements and the published
rules and regulations of the SEC with respect thereto. was prepared in accordance with United States generally
accepted accounting principles ("GAAP™) (except. in the case of unaudited statements, as permitted by Form
10-Q of the SECY applied on a consistent basis during the periods involved (except as may be indicated in the
notes thereto) and fairly presented in all material respects the consolidated financial position of the Company and
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its consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations, changes in
shareholders™ equity and cash flows as of the dates thereof and for the periods shown (subject. in the case of
unaudited statements, W normal year-end audit adjusinments).

(c) Except (1) as retlected or reserved against in the Company s consolidated balance sheet as of
December 31. 2016 (the “Company Balance Sheet™) (or the notes thereto) included in the Filed Company SEC
Documents. (ii) for liabilities and obligations incurred in connection with or contemplated by this Agreement,
(111} for liabilitics and obligations that have been incurred in the Ordinary Course of Business since December 31,
2016, (iv) for liabilities and obligations that have been discharged or paid in full in the Ordinary Course of
Business and (v) for liabilities and obligations that, individually or in the aggregate. would not reasonably be
expected 1o be malterial 10 the Company and the Company Subsidiaries, taken as a whole. none of the Company
or any Company Subsidiary has any material ligbilities or obligations of any nature (whether accrued, absolute,
contingent or otherwise) which are required to he recorded or reflected on a balance sheet. including the
footnotes thereto, under GAAP. There are no (A) unconsolidated Subsidiaries of the Company, or
(B) off-balance sheet arrangements to which the Company or any of the Company Subsidiaries is a party of any
type required to he disclosed pursuant to Item 303(a)(4) of Regulation S-K promulgated under the Securities Act
that have not been so described in the Company SEC Reports or any obligations of the Company or any of the
Company Subsidiaries to enter inte any such arrangements,

(d) Each of the principal executive officer of the Company and the principal financial officer of the
Company (or each former principal executive officer of the Company and each former principal financial officer
of the Company. as applicable) has made all applicable certifications required by Rule 13a-14 aor 15d-14 under
the Exchange Act and Sections 302 and 906 of SOX with respect to the Company SEC Documents. Since
January 1. 2015 through the date hereot. subject to any applicable grace periods. to the Knowledge of the
Company, the Company and each of its officers and directors have been and are in compliance with the
applicable listing and corporate govemance rules and regulations of NASDAQ, except as would not reasonably
be expected to be material to the Company and the Company Subsidiaries, taken as a whole,

{e) The Company maintains a system of "internal control over financial reporting”™ (as defined in Rules
13a-15(f) and 15d-15(5) under the Exchange Act) reasonably designed to provide reasonable assurance (i) that
transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP
consistently applicd. (ii) that transactions are executed only in accordance with the authorization of management
and (iii) regarding prevention or timely detection of the unauthorized acquisition, use or disposition of the
Company’s properties or assels. |

(l) The “disclosure controls and procedures”™ (as defined in Rules 13a-15(e) and 15d-15(c) under the
Exchange Act) utilized by the Company are reasonably designed 1o ensure that all information (both financial
and non-{inancial) required 1o be disclosed by the Company in the reponts that it files or submits under the
Exchange Act is recorded. processed. summarized and reported within the time periods specified in the rules and
forms of the SEC and that all such information required to be disclosed is accumulated and communicated to the
management of the Company, as appropriate, to allow fimely decisions regarding required disclosure and 1o
enable the chicf exccutive officer and chief tinancial officer of the Company to make the centifications required
under the Exchange Act with respect 1o such reports.

{g) To the Company’s Knowledge, since January |, 2015 through the dute hereof. the Company has
disclosed 1o the Company’s auditors and the audit committee of the Company Baoard, (i) any significant
deficiencies or material weaknesses in its internal controls and procedures over financial reporting and (i1} any
written allegation of fraud that involves management of the Company or any other employees of the Company
and the Company Subsidiaries who have a significant rele in the Company’s internal controls over financial
reporting or disclosure controls and procedures. except in each cuse as would not reasonahly be expected to be
material to the Company and the Company Subsidiaries, taken as a whole. Since Janvary 1, 2015 through the
date of this Agreement. to the Company’s Knowledge, neither the Company nor any Company Subsidiary has
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received any written complaint. allegation. assertion or claim regarding the accounting or auditing practices,
procedures, methodologics or methods of the Company or the Company Subsidiaries or their respective internal
accounting controls that, individually or in the agpregate. would reasonably be eapected W be material to the
Company and the Company Subsidiaries, tuken as a4 whole.

(h) None of the Company Subsidiaries is, or has been, subject to the reporting requirements of
Section 13(a) or 15(d) of the Exchange Act.

Section 4.07 Information Supplied. Nene of the information supplied or to be supplied by the Company for
inclusion or incorporation by reference in the Proxy Statement or Schedule 13E-3 will, at the respective times
that the applicable document is filed with the SEC and first mailed or otherwise disseminated to the Company's
shareholders. at the dalc it or any amendment or supplenient thereto is mailed to the Company's shareholders and
at the time of the Company Sharcholders Meeting, contain any untrue statement of a material fact, or omit Lo
state any malerial lacl necessary in order to make the statemenis made therein not false or misleading in light of
the circumstances under which they are made. The Proxy Statement and Schedule 13E-3 will comply as to form
in all material respects with the requirements of the Exchange Act and the rules and regulations thereunder. No
representation is made by the Company with respect to statements made or incorporated by reference therein
based on information supplied by Parent or Merger Sub for inclusion or incorporation by relerence therein.

Section 4.08 Absence of Certain Changes or Events. From Janupary 1. 2017 to the date of this Agreement,
there has not occurred any faet, circumstance, effect, change, event or development that, individually or in the
aggregate, bas had or would reasonably be expected to have a Company Material Adverse Effect. From
January 1, 2017 to the date of this Agreement. each of the Company and the Company Subsidiaries has
conducted 1ts respective business in the Ordinary Course of Business in all material respects, and has not taken
an action that (a) would be prohibited by Section 5.01 if it were taken after the date of this Agreement and prior
to the Effective Time or (b) has had, individually or in the aggregate. a Company Material Adverse Effect.

Section 4,09 Taxes. Except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Eftect:

(a} The Company and each of its Subsidiaries has prepared {or caused to be prepared) and timely filed
(taking into account vatid extensions of time within which to file) all Tax Returns required to be filed by any of
them, and all such filed Tax Returns {taking into account all amendments thereto) are true, comnplete and accurate
in al respects.

(b) All Tuxes owed by the Company and cach of its Subsidiaries that are due (whether or nol shown on
any Tax Return) have been timely puid, other than any such Tuxces that are being contested in good faith, have
not heen finally determined and have been adequately reserved against in accordance with GAAP. The Company
has not smee the date of the Company Balance Sheet incurred any liability for Taxes other than in the Ordinary
Course of Business.

(v} There are no pending, nor has the Company or any of its Subsidiaries received written notice of the
expected commencement of any, audits. examinations, investigations, claims or other proceedings in respect of
any Taxes of the Company or any of its Subsidiaries. No claim has been made in writing by any taxing authority
that the Company or any Company Subsidiary is or may be subject to taxation in a jurisdiction in which it does
not file Tax Returns.

(d) There are no Liens for Taxes on any of the assets of the Company or any of its Subsidiaries other
than Permitted Liens.

{e) None of the Company or any of i1s Subsidiaries has been a “controlled corporation™ or a
“distributing corporation” in any distribution occurring during the two-year period ending on the date of this
Agreement that was purporied or intended to be governed by Section 355 of the Code (or any similar provision of
state, Jocal or foreign Law).



() All amounts of Tax required to be withheld by the Company and cach of its Subsidiaries have been
timely withheld. and to the extent required by applicabie Law, all such withheld amounts have been timely paid
over 1o the approprisfe Governmental Authority.

(g) No deficiency for any Tax has been asserted or assessed by any Governmental Authority in writing
against the Company or any of its Subsidiarics, except for deficiencies that have been satisfied by payment in
[ull. settled or withdrawn or that have been adequately reserved against in accordance with GAAP.

{h) Neither the Company nor any of its Subsidiaries has waived any statute of limitations in respect of
any material amouni of Tax or agreed (o any extension of lime with respect to any material Tax assessment or
deliciency that remains in effect (other than pursuant W extensions of fime 1o file Tax Relurns obtained in the
Ordinary Course of Business).

{1y No Tax rulings, requests for rulings, closing agreements, private letter rulings, technical advice
memoranda or other similar agreements or rulings (including any application for a change in accounting method
under Section 481 of the Code) have been entered into with, issued by, or filed with any Governmental Authority
with respect to or relating to the Company or any of its Subsidiaries that could affect material Tax Returns or
material Taxes of the Company ar any of its Sobsidiaries for taxable periods or portions thereof beginning on or
after the Closing Date.

(3) Neither the Company ner any of its Subsidiaries (A) has been a member of an affiliated, combined,
comsolidated, or unitary group for Tux purposes (other than a group the common parent of which was the
Company) or (B) is a party to or has anv actual or potential liability for the Taxes of any Person (other than the
Company or any of its Subsidiaries) under Treasury Regulation Section 1.1502-6 (or any similar provision of
state, Jocal or foreign Law), as a transferee or successor, pursuant to any contractual obligation or otherwise
(other than pursuant to agreements or contracts that do not primarily relate to Taxes).

{k) Neither the Company nor any of its Subsidiaries has participated in any “listed transaction” within
the meaning of Treasury Regulation Section 1.6011-4(b) (2).

(1) The Company is not, and has not been at any (ime within the last five years, a “Uniled States real
property holding corporation™ within the meaning of Section 897 of the Code.

{m) Nonc of the Company or any Company Subsidiary will be required to include any material item of
income in, or exclude any item of deduction from. taxable income for any taxable period ending after the Closing
Date as a result of any (i) change in method of accounting for a taxable period ending on or befure the Closing
Date, (i) closing agreement described in Section 7121 of the Code (or any similar provision of state, local or
foreign Tax law) entered into before the Closing, (iil) installment sale or open transaction disposition made
before the Closing, (iv) prepaid amount received hefore the Closing. (v) any deferred intercompany gain or
excess loss account described in Treasury Regulations under Code section 1502 (or any corresponding or similar
provision or administrative rule of federal, state, local or foreign law) or (vi) indebtedness discharged with
respect to which an clection has been made under Section 108(i) of the Code, in each case. other than to the
extent reflected or reserved against in the Filed Company SEC Documents filed prior 1o the date of this
Agreemenl.

Section 4. 10 Benefits Matters; ERISA Compliance.

(a) Section 4.10(a) of the Company Disclosure Letter sets forth, as of the date of this Agreement, a
complete and correct list of all Company Benefit Plans. With respect to each Company Benefit Plan, the
Company has made available to Parent true and complete copies, to the extent applicable, of (1) the material
documents evidencing such plan. including all amendments. or, if not written. a summary of all material terms;
(i1) the most recent summary plan description: (iii) the current determination or opinion letter issned by the IRS:
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and (iv) all material correspondence with any Governmental Entity with respect to such plan in the preceding two
(2) years. For purposes of this Agreement, “Company Benefit Plan™ means any “employee pension benefit plan”
(as delined in Section 3(2) of ERISA. whether or not subject 10 ERISA). “employee welfare benefit plan”™ (as
defined in Scetion 301) of ERISA, whether or not subject to ERISA) or any other employment, consulting,
independent contractor. bonus. commission. royalty, incentive compensation, pension. retirement., deferred
compensation, equity or equity-based compensation, severance, termination pay, retention, change in control,
disubility, death benefit, hospitalization. medical. vacation or other paid time-ofl. [ringe benelit or similar plan,
program, policy. arrangement. contract or understanding. including. in cach casc. any related trust or funding
mechanism, and in cach case that is sponsored. maintained or contributed to by the Company or any Company
Subsidiary or with respect to which the Company or any Company Subsidiary has or may have any liability. No
Company Benefit Plan is subject 1o the Laws of any jurisdiction other than the United States.

(b) Each Company Benefit Plan that is intended to be qualified” under Sections 401(a) and 501 (a) of
the Code is covered by a favorable determination letter or opinion letter from the IRS to the effect that it is so
quatified. and nothing has occurred that would reasonably be expected 1o affect such qualification.

(c) No Company Benefit Plan is, und none of the Company or any ERISA Affiliate has. within the past
six {6) years, sponsored, maintained, contributed to or otherwise had any Hability (contingent or otherwise) with
respect to. a plan that is (i) subject to Title IV of ERISA, Section 302 of ERISA, or Section 412 of the Code,

(11) a “multiemployer plan” within the meaning of Section 3(37) of ERISA. {iii} a "multiple employer plan™
within the meaning of Section 413(c) of the Code or (iv) a “multiple employer welfare arrangement™ within the
meaning of Section 3(40) of ERISA.

(d) Except as set forth in Section 4.10(d) of the Company Disclosure Letter, no Company Benefit Plan
provides. and no current or former employee, director, consultant or independent contractor of the Company or
any Company Subsidiary is entitled to receive. any health, medical or other welfare benefits after retirement or
other termination of employment or service other than for continuation coverage required vnder Section 4980B
of the Code or other applicable Law at the sole expense of such Person.

(e) Each Company Benefit Plan has been administered in all material respects in accordance with its
terms and is in material compliance with ERISA (i applicable). the Code and all other applicable Laws and. to
the Knowledge of the Company, no other party to any Company Benefit Plan is in material breach or default
thereunder.

(f) Each Company Benefil Plan that is a “nonqualified deferred compensation plan™ within the meaning
of Scetion 409A of the Code has been operated and administered. in all maternial respects, in compliance with
Section 309A of the Code. No current or former employee, dircetor, consultant or independent contractor of the
Company or any Company Subsidiary is enlitled 1o a gross-up. indemnification or other reimbursement for any
Taxes imposed under Section 409A of the Code.

() Except as expressly provided in this Agreement or sct forth in Section 4. 10(g) of the Company
Disclosure Letter. neither the execution or delivery of this Agreement nor the consummation of the Merger will.
cither alone or in conjunction with any other event. (1) entitle any current or former employee. director,
consultant or independent contractor of the Company or any of its Subsidiarics to any payment or benelit
(including the torgiveness of any indebtedness); (ii) increase the amount or value of uny benefit or compensation
otherwise payable or provided to anv such employee. director, consultant or independent contractor:

(ili} uccelerate the time of payment or vesting of any amounts due te any such employee, director, consultant or
independent contractor: (iv) result in or require the transfer or set aside of nay assets to fund any compensation or
benefits: (v) affect the Company’s (or the applicable Company Subsidiary’s) ability to amend or terminate any
Company Benefit Plan; or (v1) result in any payment that would constitute an “excess parachute payment™ for
purposes of Section 280G or 4999 of the Code. Except as set forth on Section 4.10{g) of the Company Disclosure
Letter, no current or former employee, director, consultant or independent contractor of the Company or any
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Company Subsidiary is entitled to a gross-up, indemnification or other reimbursement tor any Taxes imposed
under Section 4999 of the Code. The aggregate amount of all payments and benefils in the nature of
compensation that all "disqualified individuals™ (within the meaning Section 280G of the Code) would be
cntitled to receive in connection with the consummation of the Merger or a tlermination of employment or serviee
shall not result in a Company Material Adverse Effect.

(h) All material contributions required to be made o any Company Benefit Plan have in all material
respects been timely made or patd in full or, to the extent not required to be made or paid on or before the date
hereot. have been in all material respects fully reflected on the financial statements set forth in the Company SEC
Documents.

Section 4.11 Litigation. There are not currently. and since January 1, 2016, there have not been. any Actions
pending or. to the Knowledge of the Company, threatened in writing against the Company or any Company
Subsidiary or any of their respective properties or assets . which, individually or in the aggregate, has had or
would reasonably be expected to have a Company Material Adverse Effect, nor. to the Knowledge of the
Company. is there any Judgment outstanding against or investigation by any Governmental Entity with respect to
the Company or any Company Subsidiary which, individually or in the aggregate. has had or would reasonably
be expected to have a Company Material Adverse Effect,

Section 4.12 Compliance with Applicable Laws. Since January 1. 2016, the business of the Company and
the Company Subsidiaries has been conducied in compliance with any Laws applicable thereto, including any
Laws applicable 1o the ownership or operation of the Company’s and the Company s Subsidiaries’ respective
propertics or assets, except where the lailure 1o so comply, individually or in the aggregate, has not had and
would not reasonably be expected to have a Company Material Adverse Elfect. Since January 1, 2016, neither
the Company nor any Company Subsidiary has received any written notice investigating. inguiring into or
otherwise relating 1o any actual or potential violution of any Laws. The Company und cach Company Subsidiary
has all Permits from Governmental Entities required to conduet their businesses us now being conducted. except
where the failure to have such Permits. individually or in the aggregate. would not reasonably be expected to
have a Company Material Adverse Effect. Since Jannary 1, 2016, (a) the business of the Company and the
Company Subsidiaries has m all times maintained and been in compliance with all Permits required by all Laws
applicable thereto. (b) there have heen no breaches. violations of, or defaults under any such material Permits.
and (c) each such Permit 15 and has been in full force and effect and no moedification nor any termination,
cancellation, revocation. suspension or nen-renewal of any such Permit is pending or. to the Knowledge of the
Company. threatened. except with respect to any of the foregoing under (2), (b} or (c) as has not had and would
not reasonably be expected to have a Company Material Adverse LEffect. Neither the Compuny nor any Company
Subsidiary has voluntarily or involuntarily initiated, conducted or issued any recall or market withdrawal relating
to an alleged lack of safety or regulatory compliance of any Company product, except such recalls or market
withdrawals as would not reasonably be expecied to have a Company Material Adverse Effect.

Section 4.13 Regulatory Compliance. Except as set forth in Section 4.13 of the Company Disclosure Letter:

(a) Since January 1, 2016, the business of the Company and the Company Subsidiaries has been
conducted in compliance with all Healthcare Laws applicable thereto, except where the failure to be in
compliance. individually or in the aggregate, has not had and would not reasonably be expected to have a
Company Material Adverse Effect. Since January 1, 2016, neither the Company nor any Company Subsidiary
has received any written notice investigating. inquiring into or otherwise relating 1o any actual or potential
vielation of any Healthcare Laws, which matters have had or would reasonably be expected 1o have a Company
Material Adverse Effect.

(b} Neither the Company nor any of the Company’s Subsidiaries, nor any of their respective directors.
officers or employeces. has been or 15 currently (a) debarred under the provisions of 21 U.S.C. §§ 335a(a) or (b),

(b} excluded from participation in any Federal Health Care Program under 42 U.S.C. § 13200-7 (as the tern is
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defined in 42 U.S.C. § 1320a-7h(D)). or (¢) asscssed or threatened with assessment of civil monetary penalties
pursuant to 42 C.F.R Part 1003,

{v) Neither the Company nor any of the Company's Subsidiaries are currently or since January 1, 2016
have been. with respect to any Governmental Entity: (i) party 1o any consent decree, judgment, order, or
settement that (A) requires the payment of money by any of the Company er any of the Company’s Subsidiaries
to any Governmental Entity or third party, (B) requires any recoupment of money {rom the Company or any of
the Company's Subsidiaries by any Governmental Entity or third party or {C) prohibits any activity currently
conducted by the Company or any of the Company's Subsidiaries; or (ii} subject to any actual or, to the
Knowledge of the Company, potential settlement agreement, corporate integrity agreement or certification of
comphiance agreement with any Governmental Entity, in the case of each of clauses (i) and (ii). which relates 10
Healthcare Laws, Neither the Company nor any of the Company’s Subsidiurics is o defendant or named party in
any unsealed gui tem/False Claims Act litigation.

(d) Since January 1, 2016. neither the Company nor any of the Company’s Subsidiaries. nor, to the
Company's Knowledge. any of their respective officers, directors or employees on behalf of the Company or any
of the Company's Subsidiaries, has, directly or indirectly, provided any remuneration or made any bribe, payoff,
influence pavment, kickback. or other illegal or improper payment in violation of applicable Healthcare Law, in
cash or in kind, 10 any Person, private or public, regardless of form, whether in money, property, or services (i) fo
induce such Person to order any item or service for which payment may be made in whole or in part by any
Governmental Healtheare Program, (ii) to obtain favorable treatment in securing business, (iii) to pay for
favorahle treatment for business secured or (iv) to obtain special concessions or for special concessions already
obtained. for or in respect of Company or any of the Company’s Subsidiaries.

{e) Since Junuvary 1, 2016, the Company and each of the Company’s Subsidiaries, with respect to the
business, is and has been in material compliance with all applicable Data Protection Laws. Neither the Company
nor any of the Company's Subsidiaries has received notices of non-compliance with any Data Protection Laws
from any Governmental Entity, or any notices of inspection or audit or requests for information from any
Govermmnental Entity with respect to any Data Protection Laws. Since January 1. 2016, to the Company s
Knowiedge, there have been no “breaches.” as that term is defined in 45 C.F.R. § 164.402,

(N As 1o each product subject 1o the Federal Food. Drug, and Cosmetic Act, as amended (incleding the
rules and regulations promulgated thereunder, the "FDCA™), the Public Health Service Act, as amended
(including the rules and regulations promulgated thereunder. the “PHSA™), or similar Laws {including Council
Directive 93/42/EEC concerning medical devices and its implenenting rules and guidance documents) in any
foreign jurisdiction (the FDCA. the PHSA and such similar Laws, collectively. the *Medical Product Regulatory
Laws”) that is developed, manufactured, 1ested, distributed or marketed by the Company or any of its
Subsidiaries (a "Medical Product™), each such Medical Product. to the Knowledge of the Company. is being
developed. manufactured. tested. distributed or marketed in material compliance with all applicable requirements
under the Medical Product Regulatory Laws, including those relating to investigational use, premarket ¢learance
or marketing approval. authorization, or licensure to market a Medical Product. current good manufacturing
practices, current good tissue practices, labeling, advertising, record keeping. establishment registration, product
listing, tiling of adverse event reports and malfunctions, except tor failures 1o he in compliance that would not
have a Company Material Adverse Effect. As of the date of this Agreement. nonc of the Company or any of its
Subsidiaries has received any written notice from the U.S. Food and Drug Administration (the "FDA™) or any
other Governmental Entity that remains uncured and unresolved (i) contesting the premurket clearance, Heensure,
authorizatian or approval of, the uses of or the labeling and promotion of any products of the Company or any of
its Subsidiaries or (i) otherwise alleging any material violation of any Medical Product Regulatory Law
applicable to any Medical Product.

(g} (1) Since January 1, 2016, no Medical Product has been recalled. withdrawn, suspended. seized or
discontinued {other than for commercial or other business reasons) by the Company or any of is Subsidiaries in
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the United States or outside the United Siates (whether voluntarily or otherwise), except tor a recall, withdrawal,
rescission. suspension, seizure or discontinuation that would not have a Company Material Adverse Effect and
(i1) none of the actions deseribed in the immediately preceding elause (1) is under consideration by senior
management of the Company or any of its Subsidiarics with respect to uny Medical Product. As of the date of
this Agreement. there is no suit, action or other proceeding against the Company or any of its Subsidiaries in the
United States or outside of the United States secking the recall. withdrawal, rescission, suspension. seizure or
discontinuance of any Medical Product. With respect to any Medical Product that is the subject of, or alleged (o
be detective by any party to. any pending Action, there has been, since October 1, 2016, no material increase in
the number of complaints by patients, physicians or customers.

(h} Since January 1. 2016, none ol the Company or any of its Subsidiaries, nor, to the Knowledge of
the Company, any officer. employee or agent of the Company or any of its Subsidiaries on behalf of the
Company or any of its Subsidiaries, has made an untrue statement of o material fact or fraudulent statement to the
FDA, failed to disclose a material fact required 1o be disclosed to the FDA, or committed an act, made a material
statement, or failed to make a material statement that, at the time such disclosure was made. would reasonably be
expecled 1o provide o basis for the FDA or any other Governmental Entity to invoke its policy respecting “Fraud,
Untrue Statements of Material Facts. Bribery. and lllegal Gratuities™. set forth in the FDA's Comypliance Policy
Guide. Section 120,100 (CPG 7150.09). None of the Company or any of its Subsidiaries, nor, to the Knowledge
of the Company, any officer, employee or agent of the Company or any of its Subsidiaries, has been convicted of
any crime or engaged in any conduct for which debarment is mandated by Sec. 306(a) of the FDCA (21 US.C. §
335a(a)} or suthorized by Section 306(b) of the FDCA (21 U.S8.C. § 335a(h)).

{1) Since January 1, 2016 through the date of this Agreement, no Action by or before any Governmental
Entity that 1s material to the Company and its Subsidiaries with respect to the Medical Product Regulatory Laws
is pending or, 10 the Knowledge of the Company, threatened, nor, to the Knowledge of the Company. is any
investigation by or before any Governmental Entity involving the Company or any of its Subsidiaries with
respect o the Medical Product Regulatory Laws pending or threatened.

Section 4.14 Anti-Corruption, Anti-Money Laundering and Global Trade Laws,

(a) Except as set torth in Section 4.14 of the Company Disclosure Letter, to the Knowledge of the
Company, none of the Company or any of its Subsidiarics, any of their respective officers or employees, any
supplier, distributor, licensee or agent or any other Persen acting on behalf of the Company or any of its
Subsidiaries, directly or indireetly. has, in the past two (2) years (i) made or offered to make or received any
dircct or indirect payments in material violation of any applicable Law (including the U.S. Foreign Corrupt
Practices Act and the UK. Bribery Act 2010) (collectively. the “Anti-Corruption Laws™). including any
contribution. payment. commission. rebate. promotional allowance or gift of funds or property or any other
cconomic benefit or thing of value to or from any employce, official or agent of any Governmental Entity where
cither the contribution. payment. commission, rebate, promotional allowance. gift or other economic benefit or
thing of value, or the purpose thereof, was illegal in any material respect under any applicable Law (including the
United States Foreign Corrupt Practices Act). or (i1) provided or received any product or services in material
violation of uny Applicable Law (including the U.S. Foreign Corrupt Practices Act and the U K. Bribery Act
2010). Except as set forth in Section 4.14 of the Company Disclosure Letter, to the Knowledge of the Company,
there are no pending internal investigations and. to the Knowledge of the Company. no pending Proceedings, in
cach case, regarding any action or any allegation of any action described above in this Section 4.14(a).

(b Except as set forth in Section 4.14 of the Company Disclosure Letter, to the Knowledge of the
Company the operations of the Company and its Subsidiaries are and have been conducted at all times in
compliance in all material respects with applicahle financial recordkeeping. reporting and intemal control
requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended. the money
laundering statutes of all applicable jurisdictions. the roles and regulations thereunder and any related or similar
rules. regulations or guidelines, issued, administered or enforced by any applicable Governmental Authority
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{collectively, the “Money Laundering Laws™) and of the United States Foreign Corrupt Practices Act, No
proceeding by or hefore any Governmental Authority that is material to the Company and its Subsidiaries with
respect 10 the Money Loundering Laws is pending or, 1o the Knowledge of the Company, threatened. nor. to the
Knowledge of the Company. is any investigation by or before any Governmental Authority involving the
Company or any of its Subsidiaries with respect to the Money Laundering Laws pending or threatened.

(¢) To the Knowledge of the Company the Company and its Subsidiaries and all of the Company’s and
its Subsidiaries” respective Affiliates and Employees acting on its behalt, are, and have been in the past two
(2) years. in compliance with all Global Trade Laws. except where the failure to have been in compliance,
individually or in the aggregate, has not had and would not reasonably be expected to have a Company Material
Adverse Effect. Te the Knowledge of the Company neither the Company or its Subsidiaries nor any of the
Company's and its Subsidiaries’ respective Affiliates or Employees acting on its behalf, is or was a Restricted
Party. To the Knowledge of the Company the Company and its Subsidiaries and the Company’s and its
Subsidiaries” respective Affiliates and Employees acting on its hehalf, are not, and have not, directly or indirectly
engaged in any business with, or used, directly or indirectly, any corporate funds to contribute to or finance the
activities of, uny Restricted Party or in any Restricted Country,

id) To the Knowledge of the Company, none of the Company or any of its Subsidiaries nor any of their
respective Representatives or Affiliates (nor any Person or entity acting on behalf of any of the foregoing) is
currently subject to any material sanctions administered by the Office of Foreign Assets Contro! of the United
States Department of the Treasury. Except as set forth in Section 4.14 of the Company Disclosure Letter. to the
Knowledge of the Company, no proceeding by or before any Governmental Entity that is material to the
Company and its Subsidiaries with respect to any such sanctions is pending or, 10 the Knowledge of the
Company, threatenad, nor. to the Knowledge of the Company, is any investigation by or before any
Governmental Ertity involving the Company or any of its Subsidiaries with respect to any such sanctions
pending or threatened.

Section 4.15 Environmental Matters. {a) The Company and the Company Subsidiaries are, and have been
for the past two (2) years, in compliance with applicable federal, state, and tocal faws (including common law)
governing pollution. the protection of human health or the environment (“Environmental Law™), which
compliance includes possession of required permits and authorizations, (b) none of the Company or any
Company Subsidiary has received any written notice or claim that remains outstanding from a Governmental
Entity or any other Person that alleges that the Company or any Company Subsidiary is in violation of or is liable
under applicable Environmental Law and (¢) none of the Company or the Company Subsidiarics has caused a
“release” of a “hazardous substance,” as those terms are defined in the Comprehensive Envirenmental Response,
Compensation, and Liability Act, 42 U.S.C. §§ 9601 et seq.. in eacess of a reportable and actionable quantity,
which release remains unresolved, except with respect to any of the foregoing under (a), (b) or {c) as would not
reasonably be expected to have a Company Material Adverse Effect.

Scetion 4.16 Contracts.

(a) As of the date of this Agreement. none of the Company or any Company Subsidiary is a party to
any Contract required to he filed by the Company as a “material contract” pursuant to Item 601(b)(10) of
Reguluation 8-K under the Securities Act (u "Filed Company Centract”) that has not been so filed.

(b) Section 4.16(b) of the Company Disclosure Letter sets forth. as of the date of this Agreement, a true
and complete list, and the Company has made available to Parent true and complete copies. of the following
Contracts 10 which the Company or any Company Subsidiary is a party: (i) each Contract that restricts in any
material respect the ability of the Company or any Company Subsidiaries to compete in any hine of business or
geographic area; (ii} each Contract pursuant to which Indebtedness of the Company or any of the Company
Subsidiaries is outstanding or may be incurred by its terms, other than any such agreement solely between or
among the Company and the wholly owned Company Subsidiaries or between or among wholly owned Company
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Subsidiarics: (i11) each Contract (excluding customary offer letters) that is an employment or consulting
agrezment with any executive officer or other employee (excluding members of the sales foree) of the Company
or any Company Subsidiary or member of the Company Board carning an annual base salary from the Company
or any Company Subsidiary in excess of $200.000: (iv) partnership, joint venture or similar Contract to which the
Company or any of the Company Subsidiaries is a party relating to the formation, creation, operation,
management or contrel of any partnership or juint venture or to the ownership of any equily interest in any entity
or business enterprise other than the Company Subsidiaries or securitics held for investment by the Company or
the Company Subsidiarics in the Ordinary Course of Business; (v) except for Contracts of a type contemplated by
clause (iii), each material Contract between the Company or any of its Subsidiarics. on the one hand, and. on the
other hand, any (A) present executive officer ur director of either the Company or any of the Company
Subsidiuries, (B) record or bencficial owner of more than 5% of the shares of Company Common Stock
outstanding as of the date hercof or (C) to the Knowledge of the Company, any aftiliate of any such officer,
director or owner (other than the Company or any of the Company Subsidiaries). in each case. other than those
Contracts filed as exhibits (including exhibits incorporated by reference) 1o any Filed Company SEC Documents
or any Contract which 15 a Company Benefit Plan: (vi) each Contract entered into since January 1, 2015 relating
to the disposition or acquisition by the Company or any of the Company Subsidiaries of any business (whether
by stock sale. usset sale, merger or otherwise) (A) for aggregate consideration in excess of $15.000,000 or

(B} that contain unpaid “earn-out™ or similar purchase price obligations in excess of $1.000,000. in the case of
each of clause (A) and (B), other than acquisitions or dispositions of inventory, properties and other assets in the
Ordinary Course of Business or Contracts pursuant to the terms of which the parties thereto have no further
obligations: (vii) each Contract pursuant to which the Company or any Company Subsidiary licenses to or from a
third party any material Intellectual Property Rights, except licenses for Off the Shelf Software, (viii) except for
Contracts of a type contemplated by clavse (vi), each Contract (or series of related Contracts) for the purchase or
sale of materials, supplies. goods. services, equipment or other assets providing for annual payments by the
Company and the Company Subsidiaries or to the Company and the Company Subsidiaries. respectively. of
52,500,000 and which is not terminable by either party on less than 60 days™ written notice without material
penalty, {viii) each Contract with a Governmental Entity and (ix) each Contract that grants to any Persen a most
favored nation or similar right against the Company or any Company Subsidiary that is material to the Company
and the Company Subsidiaries (taken as a whole). Each Contract described in this Section 4.16(b), each Filed
Company Contract and each Contract entered into in accordance with Section 5.01 that would be a Contract
required to be disclosed in this Section 4.16(b) if entered into prior to the date hereod, is referred 1o herein as a
“Material Contract.”

(c) Each Material Contract is (i) a valid. binding and legally enforceable obligation of the Company or
one of the Company Subsidiaries, as the case may be. and, to the Knowledge of the Company, of the other parties
thereto, excepl. in cach case, as enforcement may be limited by bankruptey. insolvency. reorganization or similar
Laws affecting creditors” rights generally and by general principles of equity and (ii) is in full force and effect,
except, in the case of clauses (i) or (ii), with respect to any Material Contract which cxpires by its terms (as in
effect as of the date hereof) or which is terminated in accordance with the terms thereof by the Company in the
Ordinary Course of Business. Except as would not, individually or in the aggregate, reasonably be expecied to
have a Company Material Adverse Effect, none of the Company or any of the Company Subsidiaries is (with or
without notice or lapse of time, or both) in breach or default under any such Material Contract and, to the
Knowledge of the Company. no other party to any such Material Contract is (with or without notice or lapse of
time. or beth) in breach or deflault thereunder. Except as would not be reasonably expected to have, individually
or in the aggregate, a Company Material Adverse Effect. to the Knowledge of the Company. the Company has
not received, as of the date of this Agreement. any nofice in writing from any Person that such Person intends to
lerminate, or not renew, any Material Contraci.

Section 4.17 Properties.

(a) Section 4.17(a) of the Company Disclosure Letter contains, as of the date of this Agreement, a
complete and correct list of all material real property owned in whole or in part by the Company and each
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Company Subsidiary (such real property, together with all buildings. structures, fixtures and improvements
erected or located thereon, the "Owned Real Property™). The Company and each Company Subsidiary has good.
valid and insurable titie 10 the Owned Real Property (which. in each case. shall exclude. for the avoidance of
doubt. any intangible propertics) except in respeets that. individually or in the aggrepate. have not had and would
not reasonably be expected to have a Company Material Adverse Eftect. Al of the Owned Real Property is
owned tree and clear of all material Liens. except for Permitted Liens. To the Knowledge of the Company. there
are no outstanding options, rights ol first offer or rights of first refusai 10 purchase any Owned Real Property or
any portion thereol or interest therein. To the Knowledge of the Company, the Company and the Compaay
Subsidiaries are not a party to any Contract or option to purchase any real property or interest therein relating to.
or intended 10 be used in the operation of. their respective businesses that is material to the Company and the
Company Subsidiaries, taken as a whole. This Section 4.17 does not relate to Intellectuul Property Rights
malters, which are the subject of Section 4. 18.

{h) Section 4.17{h) of the Company Disclosure Letter contains, as of the date of this Apreement, a true
and complete list of all material real property that is not Owned Real Property which is leased. subleased,
sub-subleased or licensed to. or otherwise occupied by, the Company and its Subsidiaries, as applicable (the
“Leased Real Property™ and. together with the Owned Real Property. the “Real Property™), and sets forth a list of
any and all materinl leases, subleases, sub-subleases, licenses, sub-licenses. concessions, ground leases,
occupancy agreements, purchase options and other arrangements to which the Company or any Company
Subsidiary is a party with respect thereto (collectively, the "Real Estate Leases™). True and complete copies of all
Real Estate Leases (including all material modifications, amendments, supplements. waivers, side letters,
extensinns and guaranties thereto) have been made available to Parent.

(c) Each Real Estate Lease (1) is in full force and effect and constitutes the valid and legally binding
obligation of (A) the Company or the applicable Company Subsidiary which is a party thereto, as apphcable, and
(B) 1o the Knowledge of the Company. the other parties thereto. enforceable in accordance with its terms. subject
to: (x) Laws of general application relating to bankruptey, insolvency, reorganization, moratorium atd other
Laws affecting creditors’ rights generally: and (y) rules of law governing specific performance, injunctive relief
and other equitable remedies: (i1) has not been amended or medified in any material respect except as reflected in
the maodifications, amendments, supplements, waivers and side letters thereto made available to Parent and
represents the entire agreement between the Company or the applicable Company Subsidiary and the applicable
lessor: and (iii) except with respect to any Permitted Liens granted under the terms of any of the Real Estate
Leases, has not been assigned in any manner by the Company or any of the applicable Company Subsidiaries
(and the Company and the applicable Company Subsidiarics have not granted a sccurity interest therein), other
than. in each case. any matiers that, individually or in the aggregate, have not had and would not reasonably be
expected to have. a Company Material Adverse Effect; and none of the Company or any of the Company
Subsidiarics is (with or without notice or lapse of time. er both) in breach or default (or has reecived any written
notice alleging breach or default) under any Real Estate Lease and, to the Knowledge of the Company. as of the
date hereof. no other party to any Real Estate Leasc is (with or without netice or lapse of time, or both) in breach
or default thereunder. other than. any matters thai. individually or in the aggregate, have not had and would not
reasonably be expected to have, a Company Material Adverse Effect,

(d) To the Knowledge of the Company, the counterparty to any Real Estate Lease is not an Alfiliate of,
and otherwise does not have an economic interest in. the Company or the applicable Company Subsidiary.

¢e) Except as set forth on Section 4.17(b) of the Company Disclosure Letter or has not had or would
not reasonably be expected 10 have, individually or in the aggregate. a Company Material Adverse Effect, the
Company or the applicable Company Subsidiary has not leased. subleased. licensed or sub-licensed or otherwise
granted 10 any Person the right t© use or occupy any material portion of the Real Property and. except for
Permitted Liens, no Person other than the Company or the applicable Company Subsidiary has the right to use
the Real Property and there are no shared facilities or services at the Real Property.
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(f) There are no pending or, to the Knowledge of the Company, threatened condemnation proceedings
with respect 1o any of the Real Property that alfect the use, operition or maintenance thereol as the same are now
being used. operated or maintained. and neither the Company nor the applicable Company Subsidiary has
received written notice of any intended public improvements which will or could result in any charges being
assessed ugainst any of the Real Propeny which would result in a material lien upon any of the Real Property.

Section 4.18 Intellectual Property.

(a) Section 4.18(a) of the Company Disclosure Letter sets forth a complete and correct list, as of the
date hereof, of all registrations and applications for registration for Palents, Trademarks, Copyrights, domain
names and social media accounts owned by the Company or any Company Subsidiary ("Registered Intellectual
Property Rights™. Each item of the Registered intellectual Property Rights is valid, subsisting and enforceable
except as would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

(b} Except as would not, individually or in the aggregate, reasonably be expected to have o Company
Material Adverse Effect, the Compuny or a Company Subsidiary owns. is licensed or otherwise has the valid
right to use all Intellectual Property Rights used in or held for use in the business of the Company or any
Company Subsidiaries. The Company or a Company Subsidiary is the sole and exclusive owner of all Registered
Intellectual Property Rights and Owned Inteilectual Property Rights, in each case free and clear of all Liens other
than Permitted Liens, except where the lack of such ownership, individually or in the aggregate. has not been and
would not reasonably be expected 1o have a Company Material Adverse Effect. Except pursuant to a Contract sel
forth on Section 4.16(b) of the Company Disclosure Schedule. neither the Company nor any Company
Subsidiary has, other than licenses of Off the Shelf Software. licensed any material Intellectual Property Rights
from any third party nor has the Company or any Compuny Subsidiary granted any license or other right 1o a
third party to any of the Owned Intellectual Property Rights, other than non-exclusive licenses granted in the
Ordinary Course of Business,

{¢) To the Company's Knowledge, the operation of the business of the Company and the Company
Subsidiaries as presently conducted does not currently infringe, misappropriate or otherwise violate, and has not
infringed. misappropriated or otherwisc violated. any Intellectual Property Righis of third parties in any material
respect, and, as ol the date hereof, there is no suvit. action or other proceeding pending or, 1o the Knowledge of the
Company. threatened that alleges that (A) the use of Intellcctual Propenty Rights by the Company and the
Company Subsidiaries or (B) the operation of the respective businesses of the Company and the Company
Subsidiaries infringes, misappropriates or otherwise violates any Intellectual Property Rights of third parties that,
in each case. individually or in the aggregate, would reasonably be expected 1o have a Company Material
Adverse Effect. Except as set forth in Scction 4.18(c¢) of the Company Disclosure Letter. neither the Company
nor any of the Company Subsidiaries has. since January 1, 20106 (or earlier. if presently not resolved) through the
date hereof. received any charge. complaint, claim, demand or notice, in cach ease, alleging 1he Company or any
of the Company Subsidiarics has infringed. misappropriated, diluted or otherwise violated any Inteliectual
Property Rights of any other Person that, in cach case, individually or in the aggregate, would reasonably be
expected to have a Company Material Adverse Effect.

{dy As of the date hereol. (i) 1o the Knowledge of the Company. the Owned Intellectual Property Rights
are not heing infringed, misappropriated, diluted or etherwise violated by any Person. except as would not,
individually or in the aggregate, reasonably he expected to be have u Company Material Adverse Effect, and
(1) no such claims are pending or threatened against any Person by the Company or any Company Subsidiary.

(¢) Except as would not have a Company Material Adverse Effect, the Company and Company
Subsidiaries have maintained commercially reasonable practices to protect the confidentiality of the Trade
Secrets of the Company and Company Subsidiaries, as applicable. and have required all employees and other
Persons with access to Sensitive Data to execule Contracts requiring them to maintain the confidentiality of such
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information and use such information only for the benefit of the Company or Company Subsidiaries, as
applicable. All current and former employees and contractors of the Company or any Company Subsidiary who
have contributed to the development of any Intellectual Property Rights (or any physical embodiments of such
Intetleciual Property Rights) for the benefit of the Company or any Company Subsidiary have executed valid
wrilten Contracts pursuant to which such Persons have assigned to the Company or the applicable Company
Subsidiary all of such Person’s respective rights, including all Intellectual Property Righis. therein, other than
such Persons the failure of whom to execute such Contracts and assignments, individually or in the agpregate,
have not had and would not reasonably be expected to have a Company Material Adverse Effect.

() Except as would not, individually or in the aggregate. reasenably be expected 1o have a Company
Material Adverse Effect, the Company and cach Company Subsidiary complics und has complied with all Laws
and ull provisions of any Contract and any customer-facing terms of use and privacy policies (in cach case only
to the extent legally binding on the Company or Company Subsidiary (as applicable)), in each case regarding the
collection. storage. processing, protection, disclosure or use of Sensitive Data (collectively. “Data Handling™)
owned or held for use by the Company or any Company Subsidiary. As of the date hereof, no litigation, suit,
action or proceeding relating to the Company s or any Company Subsidiary s Data Handling is pending or, to the
Knowledge of the Company, threatened against the Company or any Company Subsidiary that would,
individually or in the aggregaie, reasonably be expected to have a Company Material Adverse Effect. To the
Knowledge of the Company, as of the date hereof. there has heen no unauthorized collection, processing or
disclosures of, or access to. Sensitive Data or any intrusions or breaches of security, relating to any Sensitive
Data that. in each case, individually or in the aggregate would reasonably be expected to have a Company
Material Adverse Effect. To the Knowledge of the Company. the information technology systems of the
Company and Company Subsidiaries (including software, hardware, firmware, networks. databases, platforms,
servers, websites and related systems) are sufficient for the operation of the business of the Company and the
Company Subsidiaries as presently conducted, except as would not reasonably be expected 1o have a Company
Material Adverse Effect.

Section 4.19 Labor Matters.

(a) None ot the Company or the Company Subsidiaries is party. or otherwise subject. to any collective
bargaining agreement or other Contract with any Union (“Collective Bargaining Agreements™). No employee of
the Company or any Company Subsidiary is represented by a Union. With respeet to employees of the Company
or any of its Subsidiarics: (a) there are no strikes, walkouts, stoppages. picketing or lockouts pending or, 1o the
Company s Knowledge. threatened, and there have been no such troubles for the past two (2) years, (b) to the
Knowledge of the Company, there is no organizational effort currently being made or threatened by, or on behalf
ol any Union {o organize and employees ol the Company or any of its Subsidiaries. and there has been no such
cffort for the past two (2) years. and (¢) no Union or group of employees has made a presently pending demand
for recognition or certification and there are no representation or certification proceedings or petitions seeking a
representation proceeding presently pending or, to the Company’s Knowledge, threatened 10 be brought or filed
with the National Labor Relations Board or any other labor relations tribunal or authority.

{b) The Company and the Company Subsidiaries are, and for the past two (2) years have been, in
compliance with all applicable Laws respecting employment and employment practices, terms and conditions of
employment. including but not limited to wuges and hours and the classification and compensation of employees
and independent contractors, except for noncompliance which, individually or in the aggregate, have not had and
would not reasonably be expected to have a Company Material Adverse Effect.. To the Company’s Knowledge.,
no current executive or key employee has given notice of termination of empleyment or otherwise disclosed
plans to terminate emplovment with the Company or any of the Company Subsidiaries within the twelve
(12) moenth period following the date hereof. No executive or key employee of the Company or any of the
Company Subsidiaries is employed under a non-immigrant work visa or other work authorization that is limited
in duration.
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(¢) There is not (i) any Action pending (or, to the Company’s Knowledge. threatened) by or before any
Governmental Entity with respect to the Company or any of the Company Subsidiaries concerning employment-
related matiers or (i) any Action {or. 1o the Company’s Knowledge. any threatened Action) against or aflecting
the Company or any of the Company Substdiarics brought by any current or former applicant. employce,
director, consultant or independent contractor of the Company or any of the Company Subsidiaries, except with
respect to any of the foregoing under (i) or (i1) as would nut reasonably be expected to have a Company Malerial
Adverse Effect.

Section 4.20 Anti-Takeover Provisions.

(a) Assuming the accuracy ol the representation contained in Section 2.08, no further action is required
by the Compuny. the Company Board or any commitiee thereof (which action by the Company Board has not
already been taken) or the shareholders of the Company to exempt the Merger and the other transactions
conternplated by this Agreement from the requirements of any “moratoriuny.” “control share,” "fair price,”
“affiliate transaction.” “anti-greenmail,” “husiness combination™ ar other antitukeover Laws of the State of
Florida to the extent such antitakeover Laws are applicable to the Merger and the other transactions contemplated
by this Agreement. The Company. the Company Board and the shareholders of the Company have taken all
action required to be taken hy them in order to make the Merger and the other transactions contemplated by this
Agreement comply with, and the transactions contemplated hereby do comply with, the requirements of any
provisiens of the Company Charter or Company By-laws concerning “business combination,” “fair price,”
“voting requirement,” “constituency requirement” or other related provisions,

(b) There is no other state anti-takeover statufe or regnlation {(or similar statute or regulation). any
takeover-related provision in the Company Charter or the Company By-laws, or any stockholder rights plan,
“poison pill” or similar agreement applicable to Parent, this Agreement or the Merger that would prohibit or
restrict the ability of the Company to enter into this Agreement or its ability to consummate the Merger. The
Merger does not constitute a “control share acquisition™ under Section 607.0902 of the FBCA.

Section 4.21 Brokers' Fees and Expenses. No broker, investment banker. financial advisor or other Person,
other than J.P. Morgan Securities LLC {the “Company Financial Advisor™). the fees and expenses of which will
be paid by the Company. is entitled o any broker's, finder’s. financial advisor’s or other similar fee or
commission in connection with the Merger or any of the other transactions contemplated by this Agrecment
based upon arrangements made by or on behall of the Company. The Company has provided to Parent its good
faith estimate, as of the date hereof, of the om-of-pocket fees and expenses the Company has incurred or wiil
incur following the date hereof (to the extent unpaid as of the date hereof) in connection with this Agreement and
the transactions contemplated herehy.

Section 4.22 Opinion of Financial Advisor. The Company has received the opinion of the Company
Financial Advisor, dated as of the date of this Agreement, that. as of such date and subject 1o the limitations,
qualilications and assumptions set forth therein, the Merger Consideration is fuir, from a linancial point of view,
to the holders of Company Common Stock. On December 2, 2017, the Company received the opinion of the
Company Financial Advisor . dated as of December 2. 2017, that . as of such date and subject to the limitations,
qualifications and assumptions set forth therein. the Merger Consideration (upon giving elfeet to Amendment
No. | 1o the Agreement ) is Tair, [rom a [inancial point of view. to the holders of Company Commuon Stock.

Section 4.23 Cuostomers and Suppliers. Section 4.23 of the Company Disclosure Letter sets forth a complete
and accurate list of the ten Targest customers (measured by aggregate billings) and the ten largest suppliers
(measured by the aggregate amount purchased) of the Company and its Subsidiaries during the fiscal vear ended
on December 31. 2016, Except as set forth on Section 4.23 of the Company Disclosure Letter. no material
customer or supplier of the Company and its Subsidiaries required to be listed on Section 4.23 of the Company
Disclosure Letter has cancelled. terminated or otherwise materially altered (including any material reduction in
the rate or amount of sales or purchases or material increase in the prices charged or paid. as the case may be) or
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notified the Company or its Subsidiaries in writing of any intention to do any of the foregoing or otherwise
threatened in writing Lo cancel, terminate or materially and adversely alter (including any material reduction in
the rate or amaunt of sales or purchases or material increase in the prices charged or paid as the case may be) its
commercial relatienship with the Company or its Subsiliaries. The Company has no Knowledge that any
supplicr of the Company and its Subsidiaries required 1o be listed on Section 4.23 of the Company Disclosure
Letter whose contract with the Company and its Subsidiaries (as applicable) is due 1o expire prior to March 1.
2018 does not intend o renew such contract on substantially similar terms to those currently in effect.

Section 4.24 Insurance. Except as would not, individually or in the aggregate reasonably be eapected to
have u Company Material Adverse Effect, the Company and the Company Subsidiaries maintain insurance
policies with reputable insurance carriers against all risks sufficient to comply with applicable Law and all
Contracts of the Company and the Company Subsidiaries. Except for matters which, individually or in the
aggregate. have nol, or would not be reasonably expected 1o have, a Company Malenial Adverse Effect, as of the
date hereof, all such insurance policies are in full foree and effect, no written notice of cancellation or
modification has been received. and there is no existing default or event which, with the giving of notice or lapse
of time or both. would constitute a default, hy any insured thereunder.

Secuion 4.25 Interested Party Transactions. As of the date hereof. except us disclosed in the Company’'s
definitive proxy statements included in the Company SEC Documents, since January 1. 2015, no event has
occurred and no relationship exists that wounld be required to be disclosed under Item 44} of Regulation §-K
promulgated by the SEC.

Section 4,26 No Other Representations or Warranties. The Company acknowledges that (i) neither Parent
nor Merger Sub has made any representation or warranty, express or implied, as to Parent or Merger Sub or the
accuracy or completeness of any information regarding Parent or Merger Sub furnished or made available to the
Company. except as expressly set forth in this Agreement. (ii) the Company has not relied on any representation
or warranty from Parent or Merger Sub or any other Person in determining to enter into this Agreement, except
those representations and warranties expressly set forth in this Agreement, and (iii) no Person shall have or be
subject to any liability to the Company or any other Person resulting tfrom the distribution to the Company or any
other Person, or the Company's or any other Person’s use. of any information, documents or materials made
available to the Company or any other Person in any physical or electrenic form (including in any “data room™).
management presentations. memeoranda or in any other form in expectation of the Merger.

ARTICLE V

Covenants Relating to Conduct of Business

Section 5.01 Conduct of Business by the Company. Except (i) as expressly set forth in Section 5.01 of the
Company Disclosure Letter; (ii) as expressly required by this Agreement; {ii1) as required by applicable Law or
(iv) with the prior written consent of Parent (which consent shall not be unreasonably withheld. conditioned or
delayed) from the date of this Agreement to the Effective Time. the Company shall. and shall cause each
Company Subsidiary to, conduct the business of the Company and each Company Subsidiary in the Ordinary
Course of Business. In addition. and without limiting the generality of the foregoing, except (i) as expressly set
forth in Section 5.01 of the Company Disclosure Letter: (ii) as expressly required by thiy Agreement; (iii) as
required by applicable Law or (iv) with the prior written consent of Parent (which consent shall not be
unrcasonably withheld. conditioned or delayed) from the date of this Agreement to the Effective Time, the
Company shall not. and shall not permit any Company Subsidiary to, do any of the following:

(a} (1) declare, set aside or pay any dividends on. or make any other distributions (whether in cash,
stock or property or any combination thereof) in respect of, any of its capital stock. other equity interests or
voting securities, other than dividends and distributions by u direct or indirect wholly owned Company
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Subsidiary to its parent; (A) split, combine, subdivide or reclassify any of its capital stock, other equity interests
or voting securities or securitics convertible into or exchangeable or exercisable for capital stock or other equity
interests or voling sccuritics, or issue or awthorize the issuance of any other sccurities in respect of, in lieu of or
in substitution for its capital stock. other equity interests or voting securities, other thun as permitied by

Scction 5.01(h); or (B) repurchase, redecm or otherwise acquire, or offer to repurchase. redeem or otherwise
acquire, any capital stock or voting securities of, or equity interests in. the Company or any Company Subsidiary
or any securilies of the Company or any Company Subsidiary convertible into or exchangeable or exercisable {or
capital stock or voting securitics of, or equity interests in, the Company or any Company Subsidiary. or any
warrants, calls, options or other rights 10 acquire any such capital stock. securities or interests, except for
acquisitions, or deemed acquisitions, of Company Common Stock or other equily securilies of the Company in
connection with (A) the puyment of the exercise price of Company Stock Options with Company Common Stock
{including in connection with "net exercises™), (B) required tax withholding in connection with the exercise,
vesting and settlement of Company Stock Awards, and (C) forfeitures of Company Stock Awards;

(b) issue. deliver. sell, grant, pledge or otherwise encumber or subject 10 any Lien (other than Liens
imposed by applicable securities Laws) (1) any shares of capital stock of the Company or any Company
Subsidiary ather than (A) the issuance of Company Common Stock upon the exercise, vesting or settlement of
Company Stock Awuards or other awards pursuant to the Company Stock Plans, in each case ontstanding at the
close of business on the date of this Agreement nnd in accordance with their terms in effect at such time and
(B} the issuance of Company Common Stock under the Company ESPP with respect to options outstanding
thereunder as of the date of this Agreement: {ii) any other equity inferests or voting securities of the Company or
any Company Subsidiary: (iit) any securities convertible into or exchangeable or exercisable for capital stock or
voting securities of, or other equity interests in. the Company or any Company Subsidiary: (iv) any warrants,
calls. options or other rights 10 acquire any capital stock or voting securities of. or other equity interests in, the
Company or any Company Subsidiary: (v) any rights issued by the Company or any Company Subsidiary that are
linked in any way to the price of any class of Company Capital Stock or any shares of capital stock of any
Company Subsidiary, the value of the Company. any Company Subsidiary or any part of the Company or any
Company Subsidiary or any dividends or other distributions declared or paid on any shares of capital stock of the
Company or any Company Subsidiary: or (vi) any stock-related, cash-based. performance or similar awards or
bonuses or any other award that may be settled in Company Common Stock in which the value of the securities
is linked dircctly or indirectly 1o the price or value of any Company Common Stock:

(c) (i} amend the Company Charter or the Company By-laws, (i1) waive the exclusive jurisdiction
requirement of the amendment to the Company By-laws or (iti) amend in any material respect the charter or
organizational documents of any Company Subsidiary, except. in the case of cach of the foregoing clauses (i), (ii)
ur (iii), as may be required by Law or the rules and regulations of the SEC or NASDAQ:

(d) make or adopt any change in its accounting methods, principles or practices, except insofar as may
be required by a change in GAAP or Law:

() directly or indirectly acquire or agree to acquire in any transaclion any equity interest in any Person
or business or division thereof or any properties or assets. in cach case with an aggregate purchase price in excess
of $2,500,000 in any transaction or serics of related transactions or $5,000.000 in the aggregate. exeept
(1) acyuisitions in the Ordinary Course of Business: (i) acquisitions with respect 1o transactions between the
Company, on the one hand, and any wholly owned Company Subsidiary, on the other hand. or between whoelly
owned Company Subsidiaries or (i) as disclosed in Schedule 5.01(e) of the Company Disclosure Letter:

(f) except in relation to Liens 1o secure Indebtedness for borrowed money permitted to be incurred
under Section 5.01(h). sell, lease (as lessor), license. mortgage, sell and leaseback or otherwise subject to uny
Lien (other than Permitted Liens), or otherwise dispose of any properties or assets (including Owned Real
Property) or any interests therein, in each case with an aggregate value or purchase price in excess of $500.000 in
any transaction or series of related transactions or $1.000,000 in the aggregate, other than (i) in the Ordinary
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Course of Business: or (i1) with respect to transactions between the Company, on the one hand, and any wholly
owned Company Subsidiary, on the other hand, or between wholly owned Company Subsidiaries:

(g) except in the Ordinary Course of Business, cancel, fail (o renew. or assign any material Real
Property Lease:

(h) (i} incur. issue, modify, renew. syndicate or refinance any Indebtedness, except for
(A) Indebtedness under the Company's existing revolving credit facility provided that the amount outstanding
thereunder at any time does not exceed the amount outstanding thereunder as of the date hereof (other than in the
Ordinary Course of Business): or (B) Indebtedness between the Compuny, on the one hand. and any wholly
owned Company Subsidiary, on the other hand. or between wholly owned Company Subsidiaries (provided that
amounts incurred under this sub-clause (B) by foreign Company Subsidiaries shall solely be incurred in the
Ordinary Course of Business) or (ii) make any loans. capital contributions or advances to any Person (other than
(x) the Company. (y) any wholly-owned domestic Company Subsidiary and (z) any wholly-owned foreign
Company Subsidiary (provided that loans, capital contributions and advances to wholly-owned foreign Company
Subsidiaries under this sub-clause (z) shall solely be incurred in the Ordinary Course of Business):

(i) (1) negotiate, enter into, amend or extend any Collective Bargaining Agreement, (i1} enler into any
agreement or arrangement with any corrent or prospective director, employee. consultant or independent
contractor. other than in the Ordinary Course of Business with respect to emiplovees and independent contractors
with annualized compensation that does not exceed $250,000, (iii) accelerate the vesting or payvment of. or
increase the amount of, the compensation or benefits with respect 10 any current or former employee, director,
consultants or independent contractor of the Company or any Company Subsidiary. other than in the Ordinary
Course of Business with respect to employees with annualized compensation that does not exceed $250.000, (iv)
adopt. materially amend or terminate any Company Benefit Plan (or any plan. program, policy. arrangement,
contract or understanding that would be a Company Benefit Plan if it were in existence on the date of this
Agreement), including changing the level or basis of participation of any current or {former employee. director,
consultant or independent contractor under any such Company Benefit Plan (or such other plan, program, pelicy,
arrangement, contract or understanding), except as may be required by applicable Laws., (v) hire or engage, or
terminale (other than lor cause) the employment or engagement of any officer. employee. consultant or
independent contractor with annualized compensation in excess of $250,000. or (vi) grant any Company Stock
Award or any change in control or transaction-hased compensation or benefits 1o any current or former
emplavee. director. consultant or independent contractor of the Company or any Company Subsidiary,

(i) assign. rransfer, lease, cancel, fail to renew or fail to extend any Company Permit necessary for the
Company to operate in the Ordinary Course of Business:

(k) except as permitted by Section 6.05. setile, compromise or agree Lo settle any action or claim
(including any action or claim relating to this Agreement or the transactions contemplated hereby). or release.
dismiss or otherwise dispose of any claim, liability, obligation ot arbitration. other than settlements or
compromises of litigation or releases, dismissals or dispositions of claims, liabilities, obligations or arbitration
(A) that involve the pavment of monetary damages (excluding monetary damages that are [ully covered by the
Company’s insurance policics) in an amount not in excess of §2.500.000 in the aggregate by the Company or any
Company Subsidiary, (B) that do not involve any material injunctive or other non-monetary relicf or impose
material restrictions on the business or operations of the Company and the Company Subsidiaries. taken as
whote, (C) that do not relate to the transactions contemplated hereby und (D) that do not involve the issuance of
any cyuity of voling inlerests:

(It ubandon, encumber, convey title (in whole or in purl). ussign. fransfer, license or grant any material
right or other licenscs to Owned Intellectual Property Rights other than in the Ordinary Course of Business:

(m) excepl as required by applicable Law (i) make. change or revoke any material clection with respect
to Taxes. {ii) change any material Tax accounting method (or file a request to make any such change). (3ii) file
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any amended Tax Return that would reasonably be expected 1o result in a material increase in Taxes before or
after the Closing. {iv) settle or compromise any material Tax liability. (v) enter into any closing agreement with
respeet to any material Tax. (vi) surrender any right to claim a materiai Tax refund. (vii) waive or eatend the
slatute of limitations with respeet to any mateniad Tax other than (1) pursuant to extensions of time to file Tax
Returns obtained in the Ordinary Course of Business or (2) an extension of the statute of limitations granted in
the Ordinary Course of Business in connection with a state or local Tax audit or examination o prevent an
imminent assessment of such state or local Taxes;

(n) adopt or implement any sharcholder rights plan or similar arrangement;

(0) make or authorize capital expendilures except (i) in the Ordinary Course of Business, (i} otherwise
in an amount not to exceed 31,000,000 in the aggregate or (i) to the extent permitted under Section 5.01{e);

{(p) (1} enter into a material joint venture or partnership or similar third party business enterprise or
(1) enter into a new line of business or make any material change in the lines of business in which it engages as
of the dae hereof;

{q) (i) other than in the Ordinary Course of Business, (a) materially modify, amend or waive any
material right under or renew any Material Contract or (b) enter into any new Contract that would constitute a
Material Contract if existing on the date hercof. (A} enter into or extend the term or scope of any contract or
agreement that purports to materially restrict the Company, or any Company Subsidiary, from engaging or
competing in any line of husiness or in any geographic area, or (B) enter into any Material Contract that would be
hreached by, or require the consent of any other Person in order to continue such contract or agreement in full
force following, consummation of the transactions contemplated by this Agreement, solely in the case of clause
(1) above, other than as permitted under another subsection of this Section 5.01; or

(r) agree 10 take any of the faregoing actions.

Section 5.02 Conduct of Business by Parent. Except as expressly pennitted, contemplated or required by
this Agreement, as required by applicable Law or with the prior written consent of the Company, from the date of
this Agreement 1o the Effective Time, each of Parent and Merger Sub shall not 1ake any actions or omit 1o 1ake
any actions that would or would be reasonably likely to impair. interfere with, hinder or materially delay the
ability of Parent, the Company or Merger Sub (0 consummale the Merger and the other transactions
contemplated by this Agreement in accordance with the terms of this Agreement.

Section 5.03 No Control. Nothing contained in this Agreement shall give Parent or Merger Sub. directly or
indirectly. the right 1o control or direet the Company's or its Subsidiarics’ operations prior to the Effective Time.
and nothing contained in this Agreement shall give the Company. directly or indirectly. the right 1o control or
direct Parent’s or its Subsidiaries” operations prior to the Effective Time. Prior to the Eflective Time. cach of the
Company, Parent and Merger Sub shall exercise. subject 1o the terms and conditions of this Agreement. complete
control and supervision over its and its Subsidiaries” respective operations.

Section 5.04 No Solicitation; Change in Recommendation.

(1) Subject to Section 5.04(b) and (¢), from and afier the date hereof until the Effective Time or, if
carlier. the termination of this Agreement in accordance with Article VIII, {x) the Company shall and shall cause
each of its Subsidiaries and its and their respective officers. directors and employees and (y) the Company shall
instruct and use commercially reasonable efforts to cause euch of s consultants, agents, financial advisors,
attorneys, accountants, other advisors, Affiliates and other representatives (collectively. including the Persons
identified in the immediately preceding clause (x). “Representatives”) to (i) immediately cease any discussions or
negotiations with any Persons that have occurred or are currently ongoing with respect 1o an Alternative Proposal
and (i1} not, directly or indirectly, (A) solicit. initiate or knowingly facilitate or encourage (including by way of
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furnishing non-public information) any inquiries regarding, or the making of any proposal or offer that
constitutes, or would reasonably be expected to lead 1o, an Alternative Proposal or (B) engage in, continue or
otherwise participate in any discussions or negotiations regarding. or furnish o any other Person any non-public
information in connection with or for the purpose of encouraging or facilitating, an Alternative Proposal.

(b) Notwithstanding anything to the contrary contained in Section 5.04(a). if at any time on or alter the
date hereof and prior 1o vbtaining the Company Sharcholder Approval (but not thereafier), the Company or any
of its Representatives receives a written Alternative Proposal from any Person or group of Persons, which
Alternative Proposal did not result from any breach of this Section 5.04. (A) if the Company Board determines
that the failure to 1ake such action would reasonably be expected 10 he inconsisient with the directors™ fiduciary
duties under Florida Law and (B) if the Company Board determines in good [aith, Alter Consultution. that such
Alternative Praposal constitutes or would reasonably be expected to result in i Superior Proposal, then the
Company and its Representatives may (x) furnish, pursuant to an Acceptable Confidentiality Agreement,
information (including non-public information) with respect to (the Company and its Subsidiaries to the Person or
group of Persons who has made such Alternative Proposal: provided that the Company shall promptly (and in
any event within 24 hours) provide to Parent any material non-public information concerning the Company or
any of its Subsidiaries that is provided to any Person given such access which was not previously provided to
Parent or its Representatives and (y) engage in or otherwise participate in discussions or negotiations with the
Persen or group of Persons making such Alternative Proposal. The Company shall promptly (and in any event
within 24 hours) provide to Parent (i) to the extent in the possession of the Company. its Subsidiaries or their
respective Representatives. an unredacted copy of the transaction documents for any such Alternative Proposal
provided to the Company or any of its Subsidiaries (including unredacted copies of any proposal ietters, side
letters, other ancillary document and/or financing commitments (including any fee letters) relating thereto) and
{ii) a written summary of the material terms of any such Alternative Proposal not covered by clause (D) (including
any financing commitments relating thereto). The terms and existence of any such Alternative Proposal, the
identity of the Group or group of Persons making such Alternative Proposal, and all information provided to
Parent pursuant to Section 5.04(¢) and Section 5.04(d) shall be deemed Confidential Information” under, and
subject to the terms of, the Confidemtiality Agreement.

(¢) The Company shall keep Parent reasonably informed of any material developments, discussions or
negotiations regarding any Alternative Proposal on a prompt busis (and in any cvent within 24 hours) and upon
the reasonable request of Parent shall apprise Parent of the status of such Alternative Proposal. The Company
agrees that it and its Subsidiarics will not enter inte any confidentiality agreement with any Person subscquent 1o
the date hereofl which prohihits the Company from providing any information to Parent in accordance with this
Section 5.04.

(d) Except us expressly permitled by this Section 5.04¢d) or Section 5.04(c). the Company Bourd shall
not (i)(A) fail to make the Company Recommendation or fail to include the Company Recommendation in the
Proxy Siatemenl, (B) change. qualify, withhold, withdraw or modify, or publicly propose o change, qualify,
withhold. withdraw or modify, in a manner adverse to Parent, the Company Recommendation, (C) if requested in
writing by Parent. fail to publicty recommend to the Company’s sharcholders rejection of an Alternative Proposal
(including any tender or exchange offer) within 10 Business Days after the announcement or commencement
thereot, or (D) adopt, approve or recommend. or publicly propose 1o approve or recommend to the sharcholders
of the Company an Alternative Proposal (actions deseribed in this clause (b being referred 1o as an " Adverse
Recommendution Change™), (ii) avthorize. cause or permit the Company or uny of its Subsidiaries to enter into
any letter of intent. agreement or agreement in principle with respect 1o any Alternative Proposal (other than an
Acceptable Confidentiality Agreement in accordance with Section 5.04(b)) (each. a “Company Acquisition
Agreement™) or (iii) terminate this Agreement pursuant to Section §.01(d). Notwithstanding anything to the
contrary set forth in this Agreement, prior to the time the Company Shareholder Approval is obtained. but not
after, in connection with an Alternative Proposal that did not result from a violation of Section 5.04, the
Company Board may make an Adverse Recommendation Change or terminate this Agreement pursuant 1o
Section 8,01(d) if the Company Board has determined in good faith, After Consultation, (x) that failure to take
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such action would reasonably be expected 1o be inconsistent with the directors™ fiduciary duties under Florida
Law and {v) that such Allernative Proposal constitutes a Superior Proposal; provided, however. that prior to
making any such Adverse Recommendation Change or terminating this Agreement (1) the Company has given
Parent at least four Business Days” prior writicn notice of its intention to take such action (which notice shall
inctude. to the extent in the possession of the Company, its Subsidiaries or their respective Representatives, an
unredacted copy of the Superior Proposal, an unredacted copy of the most recent draft of the relevani proposed
transaction agreements and an unredacted copy of any proposal letter. side letter. other ancillary document und/or
financing commitments (including fee letters) retating thereto and a written sumimary of the material terms of any
Superior Propuosal not made in writing, including any financing commitments relating thereto), (2) the Company
has negotiated, and has coused its Representatives to negoliate, in good faith with Parent during such notice
period. 10 the extent Purent has notified the Company that it wishes 10 so negotiate, to enable Parent to submit to
the Compuany prior to the expiration of the aforementioned notice period a proposed definitive amendment to this
Agreement (in such form which, if accepted and approved by the Company Board and entered into. would
constitute a binding definitive agreement among the Company, Parent and Merger Sub) (and. if applicable, the
Financing Lelter and/or any other material transaction documents), and (3) if Parent shall have submitted to the
Company prior to the expiration of such notice pertod the proposed definitive amendments described in clause
(2). the Compuny Board shall have determined in good faith. After Consultation. that after giving effect to such
proposed amendments and entering into the definitive amendment to this Agreement (and, it applicable. the
Financing Letter and/or any other material transaction documents) proposed by Parent that the Superior Proposal
would continue to constitute a Superior Proposal: provided, further, however, (i) that any change to the price or
other material change to the material terms of such Superior Proposal will require a new written notice to be
delivered by the Company 10 Parent consistent with the content requirements described in clause (1) above and a
new two Business Day period and negotiation period shall commence under this Section 5.04(d). (i) the
Company has complied in all material respects with its obligations under this Section 5.04, and (iii) purported
termination of this Agreement pursuant to this sentence shall be void and of no force and effect, unless the
Company termination is made in accordance with Section 8.01(d) and the Company pays Parent the applicable
Termination Fee in accordance with Section 8.03 prior to or concurrently with such termination,

(e) Notwithstanding anything to the contrary herein, prior to the time the Company Shareholder
Approval is obtained. but not afler, solely in response 10 an Intervening Event, the Company Board may effect an
Adverse Recommendation Change if the Board of Directors of the Company has determined in good faith. After
Consullation, 1hat failure o take such action would reasonably be expected 1o be inconsistent with the directors’
fiduciary dutics under Florida Law: provided, however, that prior to taking such action, (x) the Company Board
has given Parent at least four Business Days” prior written notice of its intention 1o take such action and a
description of the reasons for taking such action, (y) the Company has negotiated. and has caused its
Representatives (o negoliate, in good faith with Parent during such notice period. to the extent Parent has notified
the Company that it wishes to so negotiate, to enable Parent to submit to the Company prior to the exptration of
the aforementioned notice period a proposed definitive amendment to this Agreement {in such form which. if
accepled and approved by the Company Board and entered into. would constitute a binding definitive agreement
among the Company, Parent and Merger Sub) (and, il applicable, the Financing Letter and/or any other material
transaction documents) and (z) if Parent shall have submitted 1o the Company prior 1o the expiration of such
notice period the proposed definitive amendments described in clause (y). the Company Board shall have
determined in good faith, After Consuliation, that after giving effect to such proposed amendments and entering
into the definitive amendment to this Agreement (and. if applicable, the Financing Letter and/or any other
material transaction documents) proposed by Purent, that failure to effect un Adverse Recommendation Change
would reasonably be expected to be inconsistent with the directors’ fiduciary duties under Florida Law.

(1 Nothing contained in this Section 5.04 shall prohibit the Company from (x) taking and disclosing to
its shareholders a position contemplated by Rule 14d-9. Rule 14e-2(a) or ltem 1012 of Regulation M-A under the
Exchange Act or (y) making any disclosure to its shareholders if the Company Board determines in good faith,
After Consultation, that making such disclosure would be required by applicable Law (and, in the case of the
Company Board’s fiduciary duties. not making such disclosure would reasonably be expected 1o be inconsistent
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with its fiduciary doties under Florida Law) or {(ii) making any "stop-look-and-listen™ communication to its
sharcholders pursuant to Section 14d-6(f) under the Exchange Act (or any similar communications to the
shareholders of the Company whether or not in the context of a lender offer or exchange offer that discloses the
occurrence of any state of facts, events. conditions or developments but does not include an Adverse
Recommendation Change): provided that. it is hereby acknowledged and agreed that a factually accurate public
or other statemnent made by the Company (including in response to any unsoliciled inguiry, proposal or
eapression of interest made by any Person to the Company not in violation of this Section 5.04) that describes the
operations of the provistons of this Section 5.04 and of Scction 8.01(d) will not. in and of itself, constitute an
Adverse Recommendation Change for any purpose of this Agreement: provided. lurther, in any of the foregoing,
s0 long as any such statement includes an express reaffirmation of the Company Recommendation.

(g} For purposes of this Agreement:

(i) “Alternative Proposal™ means any bona fide proposal or offer (whether or not in writing). with
respeet to any (1) merger, consolidation, share exchange, tender or exchange offer, dual listed company
structure. other business combination or similar transaction involving the Company which would result
in any Person or Growup beneficially owning 25% or more of the outstanding equity interests of the
Company or any successor or parent company thereto; (i) sale, contribution or other disposition,
directly or indirectly (including by way of merger, consolidation. share exchange. other business
combination, partnership. joint venture, sale of capital stock of or other equily interests in a Company
Subsidiary or otherwise) of any business or assets of the Company or the Company Subsidiaries
representing 25% or more of the consolidated revenues, net income or asscts of the Company and the
Company Subsidiaries, taken as a whole: {11i) issuance. sale or other disposition, directly or indirectly,
to any Person (or the sharcholders of any Person) or Group of securities (or vptions, rights or warrants
tu purchase. or securities convertible into or exchangeable for. such sccurities) representing 25% or
more of the voting power of the Company: (1v) transaction in which any Person (or the shareholders of
any Person) or Group shall acquire. directly or indirectly, heneficial ownership. or the right to acquire
benelicial ownership, of 25% or more of the Company Common Stock or securitics (of options. righls
or warrants to purchasc, or securities convertible into or exchangeuable for, such sccurities) representing
25% or more of the voting power of the Company: (v) any recapitalization (leveraged or otherwise) or
special dividend, reorgamization, liquidation or dissolution: or {(vi) any combination of the foregoing {in
each case, other than the Merger or the other transactions contemplated by this Agreement).

(i) “Intervening Event” means any material event, change. effect, condition, occurrence.
developmeni. fact or circumstances that (A) is unknown and not reasonably foreseeable (ur if known or
reasonably foreseeable, the probability or magnitude of consequences of which were not known or
reasonably foreseeable) 1o the Company Board as of the date hercofl and (B) does not relate to any
Alternative Proposal by a third party; any development, gencral change in the industries the Company
and its Subsidiaries operate in, changes in the market price or trading volume of the shares of Company
Common Stock: or the Fact in and of itself that the Company exceeds internal or published projections.

{iii) “Superior Proposal” means a bona fide written Alternative Proposal {provided. that for
purposes of this definition all references to 25% contained in the definition of “Alternative Proposal”™
shall be deemed 10 be references to 80% which the Company Board determines in good faith, After
Consultation, to be more favorable to the Company’s shareholders, from a financial peint of view, than
the Merger, and is reasonably capable of being consummated. taking into account all financial, legal.
financing, regulatory and other aspects of such Alternative Proposal that are reasonably relevant to a
determination of the likelihood of consummation of such Alternative Proposal (incinding the reputation
of the Person or Group making the Alternative Proposal) and after having considered any binding
proposed definitive amendment 10 this Agreement made by Parem and considered and negotiated in
good fuith by the Company as required by Scction 5.04(d).

(1v) "Acceptable Confidentiality Agreement” means a confidentiality agreement containing
confidentiality terms not materially less favorable in the aggregate, and “standstill” terms not
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materially less favorable, to the Company than the terms set forth in the Confidennality Agreement (it
being understood and hereby agreed that such confidentiality agreement need not contain a “standstill”
or similar provision that prohibits the counterparty thereto or any of its Affiliates or Representatives
[rom submitting an Alternative Proposal 1o the Company Board): provided. however. that such
confidentiality agreement shall not prohibit compliance by the Company with any of the provisions of
Section 3.04.

Section 5.05 Financing Commitments.

(a) Parent and Merger Sub shall (i) use reasonable hest efforts to take, or cause Lo be taken. all actions
and to do. or cause to be done, alt things necessury, proper or advisable to obtain the Finuncing on the terms and
conditions described in the Financing Letter and (ii) not permit any amendment or modification to be made to. or
consent to any waiver of any provision or remedy under, the Financing Letter without the written consent of the
Company.

(b) Parent und Merger Sub shall (i) use reasonable best efforts to muintain in effect the Financing
Letter in necordance with the terms and subject to the conditions thereof. (i1} satisfy all conditions to the
Financing Letter that are applicable to Parent and Merger Sub that are within their control in order to
consummate the Financing at or prior to the Closing Date required hy Section 1.02, (1i1) comply with their
obligations under the Financing Letter and (iv) enforce their rights under the Financing Letter in the event of a
breach by any other party thereto. Without limiting the generality of the foregoing, Parent and Merger Sub shall
give the Company prompt notice (x) of any breach or default by any party to the Financing Letter of which
Parent and Merger Sub become aware and (v) of the receipt by Parent or Merger Sub of any notice or other
communication from any Financing source with respect to any (A) breach, default. termination or repudiation by
any party 1o the Financing Letter of any provisions of the Financing Letter or (B) dispute or disagreement
between the parties to the Financing Letter that could cause the Financing to become unavailable. As soon as
reasonably practicable. but in any event within two (2) Business Days of the date the Company delivers Parent or
Merger Sub a written request, Parent and Merger Sub shall provide any information reasonably requested by the
Company relating to any circumstance referred to in clause (x) or (y) of the immediately preceding sentence:
provided. however, that neither Parent nor Merper Sub shall be under any obligation to provide any information
that, if provided. would, in accordance with advice provided to Parent and Merger Sub by their outside legal
counsel, adversely affect the ability of Parent or Merger Sub to assert attorney-client or atlorney work product
privilege or a similar privilege.

(c) In the event any portion of the Financing becomes unavailable on the terms and conditions
described in or contemplated by the Financing Letter for any reason and such portion is reasonably required 1o
fund the Required Amounts, cach of Parent and Merger Sub shall use best cfforts to arrange 1o obtain, as
promptly as practicable following the oceurrence of such event. debt financing from debt financing sources (the
"Alternative Financing™) in an amount sufficient to pay the Required Amounts. In the event that Alternalive
Financing shall be obtained pursvant to this Section 5.05(c). each of Parent and Merger Sub shall comply with its
covenants in Section 5.05(a) and Secuon 5.053(h) with respect to such Alternative Financing.

(d) Each of Parent and Merger Sub acknowledges and agrees that neither the availability nor the 1erms
of the Financing or any Alternative Financing are conditions to the obligations of Parent and Merger Sub to
consummale the Merger.

Section 5.06 [Reserved)
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ARTICLE VI

Additional Agreements

Section 6.01 Preparation of the Proxy Statement: Company Shareholders Meeting.

{(a) Proxy Statemenl; Schedule 13E-3,

(i) As reasonably promptly as practicable following the date of this Agreement (and in any event
on or belore the date that is 20 Business Days after the date hercof). the Company shall prepare and
cause 1o he filed with the SEC a proxy statement to be sent to the Company’s shareholders relating to
the Company Shareholders Meeting and the transactions contemplated by this Agreement, which shall
include any materials required to be provided to the Company's sharcholders pursuant to the FBCA
(together with any amendments or supplements thereto. the “Proxy Statement™). Parent shall furnish all
information concerning Parent and its Affiliates, including Merger Sub, 1o the Company, and provide
such other assistance. as may be reasonably requested in connection with the preparation, filing and
distribution of the Proxy Statement. and the Proxy Statement shall include all information required by
SEC rules and repulations and as otherwise reasonably requested by the Company to be included
therein. The Company shall reasonably promptly notify Parent upon the receipt of any comments from
the SEC or any request from the SEC for amendments or supplements to the Proxy Statement and shall
provide Farent with copies of all correspondence between the Company and its Representatives. on the
one hand, and the SEC. on the other hand. The Compuny shall use its reasonable best efforts to respond
as reasonably promptly as practicuble to any comments from the SEC with respect to the Proxy
Statement, and Parent will cooperate in connection therewith, Notwithstanding the foregoing, prior to
filing or mailing the Proxy Statement (or any amendment or supplement thereto) or responding 1o any
comments of the SEC with respect thereto, the Company (1) shall provide Parent a reasonable
opportunity to review and comment on the Proxy Statement or response in advance of its submission
(including the proposed final versian of the Proxy Statement or response) and (ii) shall consider in
good faith all commenis reasonably proposed by Parent.

(ii) In connection with the filing of the Proxy Statement, the Company, Parent and Merger Sub
will cooperate to (A) concurrently with the preparation and filing of the Proxy Statement. jointly
prepare and file with the SEC the Rule 13e-3 Transaction Statement en Schedule 13E-2 relating to
the transactions contemplated by this Agreement (the "Schedule 13E-37), and furnish to each other
all information concerning such party as may be reasonably requested in connection with the
preparation of the Schedule 12E-3. (B) reasenably promptly notify the other partics upon the receipt
of any comments from the SEC or any request from the SEC for amendments or supplements to the
Schedule 13E-3 and shall provide such other parties with copies of all correspondence between such
receiving party, on the one hand. and the SEC, on the other hand. (C) use their reasonable best
efforts to respond as reasonably promptly as practicable to any comments received from the SEC
with respect to such filings (after consultation with each other in accordance with the last sentence of
this paragraph). (D) as promptly as reasonably practicable (after consultation with cach other in
accordance with the last sentence of this paragraphy, prepare and file any amendments or
supplements necessary to be filed in response 10 any SEC comments or as required by Law, and
(E) to the extent reguired by applicable Law, as promptly as reasonably practicable prepare, file and
distribute to the stockholders of the Company any supplement or amendment to the Schedule 13E-3
if any event shall oceur which requires such action at any time prior to the Company Shareholders
Meeting. Notwithstanding the foregoing, prior to responding to any comments of the SEC or filing
any amendmenis or supplements with respect 1o the Schedule 13E-3. the parties (i) shall provide
each other a reasonable opportunity to review and comment on any such response or filing in
advance ol its submission and (i) shall consider in good faith all comments reasonably proposed by
the other parties.

(iii) The Company, Parent and Merger Sub shall each use its reasonable best efforts to cauvse all
documents that it is responsibie for filing with the SEC or other Govermmental Entities under this
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Section 6.01(a) to comply in all material respects with all applicable requirements of Law and the rules
and regulations promulgated thercunder.

(b) If prior to the Effective Time any change occurs with respect to information supplied by Parent for
inclusion in the Proxy Statement or Schedule 13E-3 which is required to be described in the Proxy Statement or
Schedule 13E-3. in each case including any amendment or supplement thereto, Parent shall reasonably promptly
{and in any cvent within 24 hours) notify the Company of such event. and Parent and the Company shall
cooperite in the prompt filing with the SEC of any necessary amendment or supplement to the Proxy Statement
or Schedule 13E-3, and as required by Law, in disseminating the information contained in such amendment or
supplement to the Company's sharcholders. Nothing in this Section 6.01(h) shall limit the obligations of any
party under Section 6.01(a).

{c) If prior to the Effective Time any event occurs with respect to the Company or any Company
Subsidiary, or any change occurs with respect to other information supplied by the Company for inclusion in the
Proxy Statement or Schedule 13E-3. which is required to be described in the Proxy Statement or Schedule 13E-3.
in each case including any amendment or supplement thereto, the Company shall reasonably promptly (and in
any event within 24 hours) notify Parent of such event, and the Campany shall as reasonably promptly as
practicable file any necessary amendment or supplement to the Proxy Statement or Schedule 13E-3 with the SEC
and, as required by Law. disseminate the information contained in such amendment or supplement to the
Company's shareholders, Nothing in this Section 6.01(c) shall limit the obligations of any party under
Section 6.01¢a).

(d) Except if the Company Board shall have made an Adverse Recommendation Change as permitted
by and in all material respects in accordance with Section 5.04(d) and Section 5.04(¢) or shall have terminated
this Agreement in accordance with Section 8.01, the Company shall, as reasonably promptly as practicable after
the later of (x) the 10-day waiting period under Rule 14a-6(a) under the Exchange Act and (y) the date on which
the SEC confirms that it has no further comments on the Proxy Statement and Schedule 13E-3 (such later date,
the “Clearance Date™). duly call. give notice of, convene and hold the Company Shareholders Meeting for the
purpose of seeking the Company Shareholder Approval (it being hereby acknowledpged and agreed that. subject
to the last sentence of Section 6.01(1), the date of the Company Shareholders Meeting shall not be Jess than 30
days nor more than 35 days after notice ol such meeting is first furnished. sent or given by the Company (o the
Company’s Sharcholders). In connection with the foregoing, the Company shall (i) as reasonably promptly as
practicable alter the Clearance Date cause the Proxy Statement to be mailed to the Company's sharcholders (and
in no cvent more than four Bosiness Days after the Clearance Date): and (ii) subject te Scetion 5.04, use its
commercizally reasonable efforts to solicit proxies to obtain the Company Sharcholder Approval. The Company
shall, through the Company Board. recommend to its shareholders that they give the Company Sharcholder
Approval (the "Company Recommendation™) at the Company Sharcholders Meeting and shall include such
reconunendation in the Proxy Statemient. in cach case, except to the extent that the Company Board shall have
made an Adverse Recommendation Change as permitted by Sectivn 5.04¢d) and Section 5.04{¢).

(¢) Without limiting the generality of the (oregoing, the Company agrees that, its obligations pursuant
10 this Section 6.01 shall not be affected by the commencement. public proposal, public disclosure or
communication to the Company of any Alternative Proposal. Unless this Agreement is terminated in accordance
with its terms and. to the extent required under the terms of this Agreement. the Company pays 1o Parent the
Termination Fee in accordunce with Section 8.03(a). the Compuny agrees that it shall not submit te the vote of
the Company’s shareholders any Alternative Proposal (whether or not a Superior Proposal).

(M Record Date and Adjournment. Within 2 Business Days after the date hereof, the Company shall
muake the inquiry reguired by Rule 14a-3(a)( 1) under the Exchange Act within the time period specified by such
Rule 14a-3(a)(3). Once the Company has established the record date for the Company Shareholders Meeting (the
“Record Date™), the Company shall not change the Record Date or establish i different record date for the
Company Shareholders Meeting without the prior written consent of Parent. which consent shall not be
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unreasonably withheld, conditioned or delayed. In the event that the date of the Company Sharcholders Meeting
as originally called is for any reason adjourned or postponed or otherwise delayed. the Company agrees that
unless Parent shall have otherwise approved in writing (which approval shall not be unreasonably withheld,
vonditioned or delayed). it shall implement such adjeurnment or postponement or other delay in such a way that
the Company does not establish a new Record Date tor the Company Shareholders Meeting, as so adjourned,
postponed or delayed. The Company shall, upon the reasonable request of Parent, advise Parent at least on a daily
basis on cach of the last 10 Business Days prior to the date of the Company Sharcholders Meeting, as 1o the
aggregate tally of the proxies received by the Company with respect to the Company Sharcholder

Approval. Notwithstanding anything 1o the contrary in this Agreement, nothing will prevent the Company from
postponing or adjourning the Company Sharcholders Meeting (after consulting with Parent). and at the writlen
request of Parent the Company shall postpone or adjourn the Company Shareholders Meeting. if (i) there are
holders of un insufficient shares of the Company Common Stock present or represented by proxy at the Company
Shareholders Meeting 1o constitute a quorum a¢ the Company Shareholders Meeting; or (11) the Company is
required to postpone or adjourn the Company Shareholders Meeting by applicable Law. order or a request from
the SEC or its staff. '

Section 6,02 Access to Information; Confidentiality. Subject to applicable Law. the Company shall. and
shall cause each of its Subsidiaries to. afford to Parent and to the Representatives of Paren! reasonable access,
upon reasonable advunce notice, during the period prior to the Effective Time, 1o all their respective properties,
beoks. contracts. commitments, personnel and records and. during such period, the Company shall, and shall
cause each of its Subsidiaries to, furnish reasonably prompily 1o Parent (a) to the extent not publicly available, a
copy of euch report, schedule, registration s1atement and other document filed by it during such period pursuant
to the requiremenis of federal or state securities laws or commission actions and (b} all other information
conceming its business, properties and persennel as Parent may reasonably request (in each case, in a manner so
as 10 not interfere in any material respect with the normal business operations of the Company or any Company
Subsidiary}; provided, however, that the Company shall not be required to permit such access or make such
disclosure, to the extent it determines, After Consultation, that such disclosure or access would reasonably he
likely to (i) violate the 1erms of any confidentiality agreement or other Contract with a third party entered into
prior to the date of this Agreement (provided that the Company shall use its comimercially reasonable efforts 10
obtain the required consent of such third party to such access or disclosure): (i1} result in the Joss of any attorney-
client privilege: or (i) violate any Law (provided that the Company shall use its commercially reasonable efforts
1o provide such access or make such disclosure in a manner that does not violate Law). All information
exchanged pursuant to this Section 6,02 shall be subject to the confidentiality agreement. dated as of August 7,
2017, between TPG Global, LLC and the Company (the “Confidentiality Agreement”).

Section 6.03 Efforts to Consummatce.

(a) Subject to the terms and conditions herein provided and exeept to the extent a different standard of
ellorts is otherwise expressly set forth in any of the provisions of this Agreement. each of Parent and the
Company shall use their respective reasonable best elforts 1o reasonably prompily take. or cause to be taken, all
action and to do, or cause to be done, all things necessary, proper or advisable under this Agreement and
applicable Laws to consummate and muke effective as reasonably promptly as practicable after the date hercol
the transactions contemplated by this Agreement. including (i) preparing as reasonably promptly as practicable
all necessary applications. notices, petitions, {ilings, ruling requests, and other documents and to obtain as
reasonibly prompily as practicable all Consents necessary or udvisable to be obtained from any Governmental
Entity in order to consummate the transactions contemplated by this Agreement (collectively, the “Governmental
Approvals™) and (ii) as reasonably promiptly as practicable taking all steps as may be necessary 1o obtain all such
Governmental Approvals, In furtherance and not in limitation of the foregoing. each party herete agrees to
(A} make an appropriate and complete filing of a Notification and Report Form pursuant to the HSR Act with
respect to the transactions contemplated hereby within 15 Business Days immediately following the date of this
Agreement, (B) make all other required filings pursuant to ather Regulatory Laws with respect to the transactions
contemplated hereby us reasonably promptly as practicable, and (C) not extend any waiting period under the
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HSR Act or enter into any agreement with the Federal Trade Commission (the “FTC™} or the United States
Department of Justice (the "DOJ") or any other Governmental Entity not to consummale the transactions
contemplated by this Agreement. except with the prior writien consent of the other parly hereto (which shall not
be unreasonably withheld, conditioned or delayed). Parent and the Company shall supply as reasonably prompily
as practicable any additional information or documentation that may be requested pursvant to the HSR Act or any
other Regulatory Law and use its reasonable best efforts to take all other actions necessary, proper or advisable to
cause the expiration or termination of the applicable waiting periods under the HSR Act and any other
Regulatory Law as soon as possible.

(b) Each of Parent and the Company shall. in connection with the actions refercneed in Section 6.03(3)
10 obtain all Governmental Approvals for the trunsactions contemplated by this Agreement under the HSR Act or
any other Regulatory Laws, (i) reasonably cooperate in all respects with cach other in connection with uny
communication, filing or submission and in connection with any investigation or other inguiry, including any
proceeding initinted by a private party: (il) keep the olher panty and/or its counsel reasonahly informed of any
communicalion received hy such party from. or given by such party to. the FTC, the DOJ or any other U.S. or
other Governmental Entity and of any communication received or given in connection with any proceeding by a
private party, in each case regarding any of the transactions contemplated hereby: (iii) consult with each other in
advance of any meeting or conference with the FTC. the DOJ or any other Governmental Entity or, in connection
with any proceeding by a private party, with any other person, and to the extent permitted by the FTC, the DOJ
or such other Governmental Entity or other person. give the other party and/or its counsel the opportunity to
attend and participate in such meetings and conferences; and (iv) permit the other party and/or its counsel to
review in advance any submission, filing or communication (and documents submitted therewith) intended to be
given by it to the FTC, the DOJ or any other Governmental Entity: provided that materials may be redacted to
remove references concerning the valuation of the businesses of the Company and its Subsidiaries. Parent and the
Company may, as each deems advisable and necessary, reasonably designate any competitively sensitive
material to be provided to the other under this Section 6.03(b) as "Antitrust Counsel Only Material.” Such
materials and the information contained therein shall be given only to the outside antitrust counsel of the
recipient and wiil not be disclosed by such outside counsel 1w employees, officers or directors of the recipient
unless express permission is obtained in advance from the source of the materials (Parent or the Company, as the
case may he) or its legal counsel.

(¢} In furtherance and not in limitation of the covenants of the parties contained in Section 6.03(a) and
6.03(b), but subject to Section 5.01 (and in no event limiting the obligations ol Parent under this Scction 6.03(c)),
unless Parent and the Company shall otherwisc agree. Parent and the Company shall use reasonable best efforts
to take any and all steps permitted by Law to (1) avoid the entry of, or o have vacated, lifted, reversed or
vverturned any decree. judgment, injunction or other vrder. whether temperary. preliminary or permanent. that
would restrain. prevent or delay the Closing on or before the End Date. including defending through litigation on
the merits any claim asserted in any court with respect to the transactions conlemplated by this Agreement by the
FTC, the DOJ vr any other applicable Governmental Enltity or any private party in respect of Regulatory Laws.
and (ii) avoid or eliminate cach and every impediment under any Regulatory Law so as to enable the Closing to
occur ne ater than the End Date, including (i) proposing, negetiating, committing to and cftecting, by consent
decree, hold separate order, or otherwise, the sale, divestiture or disposition of such businesses. product lines or
assets of Parent, the Company and their respective Subsidiaries or (ii) otherwise taking or commilting to take
actions that after the Closing would limit Parent’s and/or its Subsidiarics” {including the Company’s und the
Company Subsidiaries”) frecdom of action with respect to, or s or their ability 1o operate and/or retain, one or
more of the businesses., product lines or assets of Parent, the Company and/or their respective Subsidiaries:
provided. however, that any action contemplated by the immediately precedent clauses (A) and (B) shall be
conditioned upon the consummation of the transactions contemplated by this Agreement, including the Merger.

{d) The Company shall give prompt written notice to Parent, and Parent shall give prompt written
notice to the Company, of (i) the occurrence, or failure to accur, of any event which occurrence or failure to

occur has resulted in or would reasonably be expected to result in the failure to satisly or he able to satisfy any of
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the conditions specified in Article VI, and such written notice shall specify the condition which has failed or will
fail to be satisfied: (§1) any written notice from any Person alleging that the consent of such Person is or may be
required in connection with the transactions contemplated by this Agreement to the extent such consent is
material to the Company and the Company Subsidiarics, taken as a whole; and (iii) any material written notice
from any Governmental Entity in connection with the transactions contemplated by this Agreement: provided
that the delivery of any notice pursvant to this Section 6.03(d) shall not Hmit or otherwise affect the remedies
available hereunder 1o Parent or the Company.

(2) Each of the Company and Parent shall use their respective reasonable best efforts o give any
notices o third parties other than Governmental Entities, and use reasonable best efforts to obtain any consents
{from third partics other than Governmental Enlities required in connection with the Merger that are (i) necessary
lo consummate the transactions contemplated hereby, (ii) disclosed or required to be disclosed in the Company
Disclosure Letter or the Parent Disclosure Letter, as the case may be. or (ii1) required to prevent the occurrence
of an event that is reasonably likely to have a Company Material Adverse Effect or a Parent Material Adverse
Effect prior to or after the Effective Time. in each case, to the extent reasonably requested by the other Party; it
heing understood that neither the Company nor Parent shall be required to make any payments or concessions in
connection with the fulfillment of its obligations under this Section 6.03(e).

Section 6.04 Indemnification, Exculpation and Insurance.

(a} Parent agrees that all rights to indemnification, advancement of expenses and exculpation from
liabilities for acts or omissions occurring at or prior to the Effective Time now existing in favor of the current or
former directors, otficers, agents or employees of the Company and the Company Subsidiaries as provided in
their respective articles of incorporation or by-laws (or comparable organizational documents) and any
indemnification or other similar agreements ot the Company or any of the Company Subsidiaries, in each case as
in effect on the date of this Agreement, shall continue in full force and effect in accordance with their respective
terms. and Parent shall cause the Company and the Company Subsidiaries 1o perform their respective obligations
thereunder. Without limiting the foregoing, from and after the Effective Time, cach of Parent and the Surviving
Company agrees that it will, to the maximum extent set forth in the Company Charter and Company By-laws and
under applicable Law, indemnify and hold harmiess each individual who is as of the date of this Agreement. or
who becomes prior to the Effective Time, a director, officer or employee of the Company or any of the Company
Subsidiarics or who is as of the date of this Agreement, or who therealter commences prior 1o the Effective Time,
serving at the request of the Company or any of the Company Subsidiarics as a director, officer or employee of
another Person (collectively, the "Company Indemnified Parties™), against all claims, losses, liabilities, damages,
judgments, inquiries. fines and fees, costs and expenses, including reasonable attorneys’ fees and disbursements,
incurred in connection with any Action, arising out of or pertaining 1o (1) matlers existing or occurring at or prior
to the Effective Time (including the decision of the Company Board to enter into this Agreement, the terms of
this Agreement and the pendency and consummation of the transactions and actions contemplated hereby) or
(ii] the fact that the Company Indemnified Party is or was a director, officer or employee of the Company or any
Company Subsidiary or is or was serving at the request of the Company or any Company Subsidiary as a
director. officer or employee of another Person, whether asserted or claimed prior to, at or after the Effective
Time. In the event of any such Action, (Ay cach Company Indemnificd Party will be entitled to advancement of
expenses incurred in the defense of any claim. action. suit, proceeding or investigation from the Surviving
Corporation within ten (10} Business Days of receipl by the Surviving Corporation from the Company
Indemnified Party of a request therefor; provided. however, that any person 10 whom expenses are advanced
provides un undertaking, if and only to the extent required by the FBCA or the Compuany Charter or Company
By-laws (in each case as in effect immediately prior to the Effective Time). to repay such advances if it is
ultimately determined that such person is not entitled to be indemnified by the Surviving Corporation as
authorized by the FBCA, (B) without limiting the foregoing, each Company Indemnified Party may retain the
Company's regularly engaged independent legal counse] (provided that such engagement would not create a
conflict of interest under applicable rules of ethics) or other counsel satisfactory to them, and Parent and the
Surviving Corporation shall pay all reasonable fees and expenses of such counsel for the Company Indemnified
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Party as promptly as statements therefor are received. (C) the Surviving Corporation shall not settle, compromise
or consent to the entry of any judgment in any proceeding or threatened action, suit, proceeding, investigation or
claim (and in which indemnification could be sought by such Company Indemnified Party hereunder). unless
such scttlement, compromise or consent includes an unconditional release of such Company Indemnified Party
from all liability arising out of such action. suit. proceeding. investigation or ¢laim or such Company Indemnified
Parly otherwise consents, and (13) Parent and the Surviving Corporation shall use their reasonable best efforts to
assist in the defense of any such matter.

(b} In the event that the Surviving Company or any of its successors or assigns (i) consolidates with or
merges into any other Person and is not the continuing or surviving corporation or entity of such consolidation or
merger or (i) transfers or conveys all or substantially all of its properties and assets o any Person, then, and in
cach such case, the Surviving Company shall cause proper provision to be made so that the successors and
assigns of the Surviving Company assume the obligations set forth in this Section 6.04,

(¢) For a period of six years {rom and after the Eifective Time, the Surviving Company shall either
cause 1o be maintained in effect the current policies of directors™ and officers” liability insurance and liduciary
liability insurance maintained by the Company and its Subsidiaries or provide substitute policies for the
Company and its Subsidiaries and its and their respective current and former directors and officers who are
currently covered by the directors” and officers’ and fiduciary liability insurance coverage currently maintained
by the Company, in cither case. of not less than the existing coverage and having other terms not less favorable to
the insured persons than the directors’ and officers™ liability insurance and fiduciary hability insurance coverage
currently maintained by the Company with respuct to claims arising from facts or events that occurred on or
before the Eitective Time (with insurance carriers having at least an "A” rating by A.M. Best with respecl to
directors” and officers” liability insurance and fiduciary liabilily insurance), except that in no event shall the
Surviving Company be required to pay with respect to such insurance policies in respect of any one policy year
more than 350% of the aggregate annual premium most recently paid by the Company prior to the date of this
Agreement (the “Maximum Amount™), and if the Surviving Company is unable to obtain the insurance required
by this Section 6.04(¢) for the Maximum Amount, then it shall obtain as much comparable insurance as possible
for the years within such six-year period for an annual premium equal 1o the Maximum Amount, in respect of
each policy year within such period. In lieu of such insurance, prior to the Closing Date the Company may, at its
option (following reasonable consultation with Parent). purchase o “tail” directors™ and officers” liahility
insurance policy and fiduciary liability insurance policy for the Company and its current and former direciors,
officers und employees who are currently covered by the directors’ and officers’ and fiduciary liability insurance
coverage currently maintained by the Company, such tail to provide coverage in an amount not less than the
existing coverage and to have other terms not less favorahle to the insured persons than the directors’ and
officers” liability insurance and fiduciary Hability insurance coverage currently maintained by the Company with
respect to claims arising from facts or events that occurred on or before the Effective Time: provided that in no
event shall the cost of any such tail policy in respect of any one policy year exceed the Maximum Amount. The
Surviving Company shall maintain such policies in full force and effect, and continue to honor the obligations
thereunder.

(d) For a period of six (6) vears after the Effective Time, the respective articles of incorporation and
bylaws or similar organizational or governing documents of the Surviving Corporation and the Company
Subsidiaries shall contain provisions no less favorable with respect to indemnification, advancement of expenses
and exculpation of Company Indemnified Parties for periods prior te and including the Etfective Time than are
currently set forth in the Company Charter and Company By-laws and the articles of incorporation. bylaws. or
similar organizational and governing documents of the Company Subsidiaries.

(e) The provisions of this Section 6.04 (1) shall survive consummation of the Merger. (it) are intended
to be for the benefit of, and will be enforceable by, each indemnified or insured party (including the Company
Indemnified Parties). his or her heirs and his or her representatives, and (iii) are in addition to, and not in
substitution for, any other rights to indemnification or contribution that any such Person may have by contract or
otherwise,
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ify From and after the Effective Time, Parent {i) shall cause the Surviving Corporation and the
Company Subsidiarics o honor, in accordance with their respective terms, the covenants contained in this
Scction 6.04 and (iiy shall guarantee the prompt payment of the obligations ol the Surviving Company and the
Company Subsidiarics under this Section 6.04.

Section 6.05 Transaction Litigation. The Company shall give Parent the opportunity to reasonably
participate in the defense or settlement of any shareholder litigation against the Company and/or its directors,
olficers or significant shareholders relating to the Merger and the other transactions comemplated by this
Agreement, Neither the Company nor any Representative of the Company shall compromise, settle or come 1o an
arrangement regarding any such shareholder litigation, in cach case unless Parent shall have consented in writing
(which consent shall not be unreasonably withheld. conditioned or delayed).

Section 6,06 Section 16 Matters. Prior to the Effective Time, the Company shall take all such steps as may
be required 1o cause any dispositions of Company Common Stock (including derivative securities with respect to
Company Common Stock) resulting from the Merger and the other transactions contemplated by this Agreement
by each individval who will be subject to the reporting requirements of Section 16(a) of the Exchange Act with
respect to the Company immediately prior to the Effective Time to be exempt under Rule 16b-3 promuigated
under the Exchange Act.

Section 6,07 Public Announcements. Subject to Section 5.04, and unless and untit un Adverse
Recommendation Change has occurred and has not been rescinded, Parent and the Company shall consult with
each other before issuing, and give each other the reasonable opportunity to review and comment upon, any press
release or other public statements with respect to the transactions contemplated by this Agreement, including the
Merger, and shall not issue any such press release or make any such public statement prior to such consultation,
except as such party may reasonably conclude may be required by applicable Law, court process or by
obligations pursuant to any listing agreement with any national securities exchange or national securities
quotation system. The Company and Parent agree that the initial press release to be issued with respect to the
transactions contemplated by this Agreement shall be in the form heretofore agreed te by the parties. Nothing in
this Section 6.07 shall limit the ability of any party hereto to make internal announcements to their respective
employees that are consistent in all material respects with the prior public disclosures regarding the transactions
contemplated by this Agreement.

Section 6.08 SEC Documents, After the date of this Agreement and through the Closing. the Company will
promptly notify Parent of. and promptly provide to Parent. any comment letters it receives from the SEC or its
stafT in respect of any reports. schedules. forms statements and other documents furnished or filed by the
Company with the SEC.

ARTICLE VII

Conditions Precedent

Section 7.01 Conditions to Each Party’s Obligation 10 Effect the Merger. The respective obligation of each
party to effect the Merger is subject to the satisfaction or waiver on or prior to (and continuing through) the
Effective Time of the following conditions:

{a) Shareholder Approval. The Company Shareholder Approval shall have been obtained at the
Company Shareholders Meeting.

(b} Regulatory Approvals. Any waiting period (and any extension thereot) applicable to the Merger
under the HSR Act shall have been terminated or shall have expired.

A-45



{c) No Legal Restraints. No applicable Law and no Judgment. preliminary, temporary or permanent, or
other legal restraint or prohibition and no binding order or determination by any Governmential Entity
(collectively. the "Legal Restraints™) shall be in effect that prevents, makes illegal or prohibits the consummation
of the Merger and the other transactions contemplated hereby,

Section 7.02 Conditions to Obligations of the Company. The obligations of the Company to consummaie the
Merger are further subject to the satisfaction or waiver on or prior o (and continuing through) the Effective Time
of the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of Parent and Merger Sub
contained in this Agreement (except for the representations and warranties contained in Sections 3.01,
Section 3.02 and 3.06) shall be true and correct (without giving effect 1 any limitation as to “materiality™ or
“Parent Material Adverse Effect” or similar materiality qualitiers set forth therein) at and as of the date hereof
and at and as of the Closing as if made at and as of such time (except 10 the extent expressly made as of an earlier
date, in which case as of such carlier date), except where the failure of such representations and warranties to be
true and correct (withoul giving effect 1 any limitation as to “materiality”, *Parent Material Adverse Effect” or
similar materiality gualifiers set forth therein), individually or in the aggregate, has not had and would not
reasonably he expected to have a Parent Malerial Adverse Effect and (ii) the representations and warranties af
Parent and Merger Sub centained in Section 3.01, Section 3.02 and 3.06 shall be true and correct in all material
respects at and as of the date hereof and at and as of the Closing as if made at and as of such time (except 10 the
extent expressly made as of an carlier date, in which case as of such earlier datc).

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

(¢) Parent Certificate. Parent shall have delivered to the Company a certificate, dated as of the Closing
Dute. certifying to the effect that the conditions set forth in Sections 7.02(a) and 7.02{b) have been satsslied.

Section 7.03 Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub
to consummate the Merger are further subject to the satisfaction or waiver on or prior to (and continuing through)
the Effective Time of following conditions:

(a) Represcniations and Warrantics. (i) The representations and warranties of the Company contained
in this Agreement (except for the representations and warranties contained in the first, second, third-to-last and
last sentences of Section 4.03(a). Section 4.03(c), Section 4.04, the first sentence of Section 4.08, Section 4.14,
Secction 4.20 and the lirst sentence of Section 4.21) shall be true and correct (without giving effect to any
limitation as to "materiality™. “Company Material Adverse Effect” or similar materiality qualifiers set forth
therein) at and as of the date hereof and at and as of the Closing as if made at and as of such time (except to the
cxtent eapressly made as of an earlier date. in which casc as of such earlier date), except where the failure of
such representations and warrantics to be true and correct (without giving effect to any limitation as 1o
“materislity”, "Company Material Adverse Effect” or similar materiality qualifiers set forth therein). individually
or in the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse
Elfect, (1i) the representations and warranties of the Company contained in the first. second, third-to-last and last
serences of Section 4.03(a), Section 4.03(c¢). Section 4.04. Section 4.14, Section 4.20 and the first sentence of
Scction 4.21 shall be true and correct in all material respects at and as of the date hereof and at and as of the
Closing as if made at and as of such time (except to the extent expressly made as of an earlier date. in which case
as of such earlier date): provided. that if one or more inaccuracies in the representations and warranties set forth
in the first, second. third-to-last or last sentence of Section 4.03(a) or Section 4.03(c) would canse the aggregate
amount required to be paid by Parent or Merger Sub to effectuate the Merger or consummate the other
transactions contemplated by this Agreement, whether pursuant to Article I or otherwise, to increase by
$5,000.000 or more. such inaccuracy or inaccuracies will be considered material for purposes of clause (ii) of this
Section 7.03(a). and (iii) the representations and warranties of the Company contained in the first sentence of

A-46




Section 4.08 shall be true and correet in all respeets at and as of the date hercof and at and as of the Closing as if

made at and as of such time.

(b) Performance of Obligations of the Company. The Company shall have performed in all material
respects all obligations required to be performed by it under this Agreement at or prior to the Closing Date.

(c) |Reserved. |

(d) Company Certificate. The Company shall have delivered to Parent a cerlificate, dated as of the
Clesing Dune and signed by its Chiel Executive Officer or Chief Financial Officer, certifying to the effect that the
conditions set forth in Sections 7.03(a) and Section 7.03(0) have been satisfied.

ARTICLE VIII

Termination, Amendment and Waiver

Section 8.0 Termination. This Agreement may be terminated at any time prior to the Effective Time,
whether betore or alter receipt of the Company Shareholder Approval:

(a) by mutual writien consent of the Company and Parent;

{b) by cither the Company or Parent:

(i) if the Merger is not consumniated on or before April 30, 2018 (the "End Date”™): provided. that
the right to terminate this Agreement under this Section 8.01(b)(i) shall not be available to any party
whose breach of any provision of this Agreement shall have proximately caused the failure of the
Closing 1o be consummated by the End Date:

(i1 if the condition set forth in Section 7.01(c) is not satisfied and the Legal Restraint giving rise
to such non-satisfaction shall have hecome final and non-appealable: or

(it} il the Company Sharcholder Approval shall not have been obtained at the Company
Shareholders Meeting or any adjournment or pestponement thereot at which the vole was taken.

{c) by the Company, if Parent or Merger Sub has breached any representation, warranty, covenant or
agreement contained in this Agreement, or if any representation or warranty of Parent or Merger Sub has become
untrue, in each case, such that the conditions set forth in Section 7.02(a) or Section 7.02(b), as the case may be,
could not be satisfied as ol the Closing Date: provided, however. that the Company may not terminate this
Agreement pursuant to this Section 8.01(c) unless any such breach or failure 1o be true has not been cured within
30 days after written notice by the Company to Parent informing Parent of such breach or failure to be truc,
excepl that no cure period shall be required for a breach which by its nature cannot be cured prior to the End
Date: and provided, [urther, that the Company may not terminate this Agreement pursuant to this Section 8.01(c)
if the Company is then in breach of this Agreement in a manner that would cause the conditions set forth
in Section 7.03(a) or Scction 7.03(h) not (o he satisfied:

(d) by the Company prior to receipt of the Company Shareholder Approval, but not atter, in order to
accepl a Superior Proposal or in the event that an Adverse Recommendation Change has occurred, in each case
provided the Company has complicd in all material respeets with its obligations sct forth in Scetion 5.04(d) and
Section 5.04(c} and provided that the Company pays the Termination Fee prior to or simultancously with such
lermination (it being understood that the Company may enter into a definitive written agreement with respect 1o a
Superior Proposal simultancously with such termination of this Agreement):

(e) by the Company. if (i} all of the conditions set forth in Section 7.01 and Section 7.03 have been and
remain satisfied or waived (other than delivery of items to be delivered at the Closing and other than satisfaction
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of those conditions that by their nature are to be satisficd by actions taken at the Closing, but subject to such
conditions being capable of being satisfied at the time of such termination), (i) the Company has irrevocably
notified Parent in writing that the Company is ready and willing to consununate the transactions contemplated by
this Agreement and thal the conditions in Section 7.02 are satisficd or waived (other than satisfaction of those
conditions that by their nature are to be satisfied by actions taken at the Closing. but subject to such conditions
being capable ol being satisfied at the time of such termination). and (iiiy Parent and Merger Sub have failed 1o
consummuate the transactions contermplated by this Agreement within two Business Days following the
Company’s delivery of such notice:

(F) by Parent, if the Company has breached any representation, warranty, covenant or agreement
contained in this Agreement, or if any representation or warranty of the Company has become untrue, in each
case. such that the conditions set forth in Section 7.03(a) or Section 7.03(b). as the case may be. could not be
satisfied as of the Closing Date: provided. however. that Parent may nol terminate this Agreement pursuant to
this Section 8.01(f) unless any such breach or tailure to be true has not been cured within 30 days after written
notice by Parent to the Company informing the Company of such breach or failure (o be true, except that no cure
period shall be required for a breach which by its nature cannot be cured prior to the End Date; and provided,
further, that Parent may not terminate this Agreement pursuant to this Section 8.01(f) if Parent is then in breach
of this Agreement in 2 manner that would cause the conditions set forth in Section 7.02(a) or Section 7.02(b) not
to be satisfied: or

(g) by Parent, in the event that an Adverse Recommendation Change shall have occurred.

Section 8.02 Effeet of Terminution. In the event of termination of this Agreement by either Purent or the
Company as provided in Section 8.01. this Agreement shall forthwith become void and have no effect. without
any liabihity or obligation on the part of the Company, Parent or Merger Sub. other than the final sentence of
Section 6.02, the indemnification and reimbursemem obligations under Section 5.06. this Section 8.02,

Section 8.03 and Article 1X. which pravisiens shall survive such termination: provided. however, subject to the
limitations set forth in Section 8.03(c). Section 9.07 and Section 9.12, that no such termination shall relieve any
party from any liability or damages for fraud, willful misconduct or any willful breach of this Agreement ino
such termination shall relieve any party from liability for any damages {including in the case (and for the benefil)
of the Compuny, damages based on the consideration that would have otherwise been payable to the Company's
shareholders if the Merger were consummated). For purposes of this Agreement, “willful breach”™ means a breach
that is a consequence of an act or omission undertaken by the breaching party with the knowledge that the taking
of. or failure 1o take, such act wounld, or wounld reasonably be expected 10, cause or constitute a material breach of
this Agreement. The parties acknowledge that the failure of any party to consummate the Merger on the date
required by Section 1.02 after the conditions set forth in Article V11 (other than those conditions that by their
nature are to be satisfied at the Closing and which are capable of being satisfied on the Closing Date, assuming
for purposes hereof that the date of termination is the Closing Date) have been satisfied or waived shall constitute
a willful breach by such party.

Section 8.03 Fees and Expenses. Except as specifically provided for herein, all fees and expenses incurred in
connection with the Merger and the other transactions contemplated by this Agreement shall be paid by the party
incurring such fees or expenses. whether or not such transactions are consummated,

(i) The Company shall pay to Parent (or an Affiliate thereof designated by Parent in writing} the
Termination Fee if:

(i) the Company terminates this Agreement pursuant to Section 8.01¢(d) (Company Enters into
Definitive Agreement for Superior Proposal or Company Makes Adverse Recommendation Change) or
Parent terminates this Agreement pursuant to Section 8.01{g) (Company Makes Adverse
Recommendation Change) or pursuant to Section 8.01(0) in respect of the Company’s failure to have
complied in all material respects with any of its agreements contained in Section 5.04 (Company
Breaches No Solicitation Provision): or
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(i) (A) after the date hereot an Alternative Proposal shall have been made by a Person or Group
and publicly disclosed or announced. or shall otherwise become publicly known, or any Person or
Group shall have publicly announced an intention (whether or not conditional and whether or not
withdrawn) to make an Alternative Proposal: (B) thereafter this Agreement is terminated pursuant 1o
Section 8.01(b)(i) (Lapse of Outside Date). Section 8.01(b)(iii) (Failure to Obtam Company
Sharcholder Approval) or Section 8.01(f) (other than in respect of the Company’s {ailure to have
complicd in all material respects with any of its agreements contained in Section 5.04 {Company
Breaches No Solicitation Provision)): and (C) within 12 months of such termination. the Company
enters into a definitive agreement providing for any Alternative Proposal, or consummates any
Alternative Proposal; provided, however, that for purposes of this Scction 8.03(a)(ii). the references to
“25%" in the definition of "Alternative Proposal™ shall be deemed to be references to “a majority ™.

Any Termination Fee due under this Section 8,03(a) shall be paid by wire transter of same-day funds (x) in the
case of clause (i) above simultaneously with any such termination and (y) in the case of clause (ii) above, on the
earlier of the date of entering into a definitive agreement providing for any Alternative Proposal or the date of
consummuation of any Alternative Proposal.

(b) The Parties acknowledge and agree (i} thal the agreements contained in this Section 8.03 arc an
integral part of the transuctions contemplated by this Agreement. (i) that. without these agreements. the
Parties would not enter into this Agreement and (ii1) as of the date of this Agreement. it is difficult to estimate
or ascertain the actual amount of damages Parent would suffer as o result of any termination of this Agreement
by the Company in circumstances where the Termination Fee is pavable pursuant to Section 8.03(a), and the
parties intend in such circumstances that the Termination Fee would serve to compensate Parent for damages
mcurred in any such event, and not to serve as punishment or penalty. If the Company fails to timely pay the
amount due pursnant to Section 8.03(a), and, in order 1o obtain such payment, Parent commences a suit, action
or other proceeding that results in a Judgment in its favor. the Company shall pay to Parent (x) its reasonable
and documented out-of-pocket costs and expenses (including reasonable attorneys” fees and expenses) in
connection with such snit. action or other proceeding, and (v) interest on the amount of such payment from the
date such payment was required 10 be made until the date of payment at a rate per annum equal to the prime
interest rate published in The Wall Street Journal on the date such interest begins accruing: provided that the
maximum aggregate amount that the Company shall be required to pay pursuant to clauses (x) and (y) (but, for
the avoidance ot doubt, not pursuant to Section 8.03(a)), shall be $5.000,000.

(c) The parties agree that, in the event that the Agreemenl is terminated pursuant lo and in accordance
with Scction 8.01 and the Termination Fee is payable and paid to Parent in accordance with this Section 8.03. the
receipt by Parent of the Termination Fee (together with any reimbursement owed pursuant to Section 8.03(b)). as
applicable, shall be deemed 10 be the sole and exclusive remedy available 1o Parent and Merger Sub with respect
1o this Agreement and the transactions contemplated hereby. and, upon payment of the Termination Fee (together
with any reimbursement owed pursuant to Section 8.03(b)), us applicable. the Compauny (and the Company
Related Parties) shall have no further liability to Parent and Merger Sub under this Agreement: including for any
Hability or damages for willful misconduct or any willful breach of this Agreement; provided, however, that
nothing in this Agreement shall relieve any party from hability for fraud. In no event shall the Company be
obligated to pay the Termination Fee on more than one occasion.

(d) The Company and the Company Related Parties shall have no further remedy (monctary or
otherwise) against any Parenl Related Parny following any termination of this Agreement (apart from claims
(i} against any Parent Related Party that is party to, and solely pursuant to the terms of, the Confidenuality
Agreement, {ii) for indemnitication or reimbursement pursuant to Section 5.06 of this Agreement, (iii) as set
forth in Section Y.12(¢)(iv). The provisions of this Scction 8.03(d) are intended to be for the benelit of, and shall
be cnlorceable by, each Parent Related Party.

Section 8.04 Amendment. This Agreement may be amended by the parties al any time before or after receipt
of the Company Shareholder Approval: provided. however, that (i) after receipt of the Company Sharcholder
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Approval. there shall be made no amendment that by Law reqguires further approval by the Company’s
sharcholders without the further approval of such shareholders, and (i1) except as provided above, no amendment
of this Agreement shall be submitted to be approved by the Company’s shareholders unless required by Law.
This Agreement may not be amended except by an instrument in writing signed on behalf of each of the parties;
provided that. notwithstanding anything to the contrary in this Section 8.04, any amendment to this Section 8.04.
Section 9.09(b), Section 9.11 or Section 9.13 shall require prior written consent of the Debt Financing Sources.

Section 8.05 Extension: Waiver. At any time prior to the Effective Time. the parties may (a) extend the time
for the performance of any of the obligations or other acts of the other parties: (b) waive any inaccuracies in the
representations and warrantics contained in this Apreement or in any document delivered pursuant to this
Agreement; (¢) walve compliance with any covenants and agreements contained in this Agreement; or (d) waive
the satisfaction of any of the conditions contained in this Agreement. No extension or waiver by the Company
shall require the approval of the Company’s shareholders unless such approval is required by Law. Any
agreement on the part of a party to any such extension or waiver shall be valid only if set forth in an instrument
in writing signed on behalf of such party, The failure of any party to this Agreement 1o assert any of its rights
under this Agreement or otherwise shall not constitute a waiver of such rights.

ARTICLE 1X

General Provisions

Section 9.01 Nonsurvival of Representations and Warranties. None of the representations and warranties in
this Agreement or in any instrument delivered pursuant to this Agreement shall survive the Effective Time. This
Section 9.01 shall not limit Section 8.02 or any covenant or agreement of the parties which by its terms
contemplates performance after the Effective Time.

Section 9.02 Notices. All notices. requests, claims, demands and other communications under this
Agreement shall be in writing and shall be deemed duly given (a) on the date of delivery if delivered personally:
(b on the date sent if sent by facsimile or electronic mail (provided that the party sending such communication
receives confirmation of good transmission, in the case of a facsimile, and does nol receive a delivery failure
notice, in the casc of an email): {¢) on the first Business Day following the date of dispatch if delivered utilizing a
next-day service by a recognized next-day couricr: or (d) on the carlier of confirmed receipt or the fifth Busincss
Day tollowing the date of mailing if delivered by registered or certified mail, return receipt requested, postage
prepaid. All notices hereunder shall be delivered 10 the addresses set forth below. or pursuant to such other
instructions as may be designated in writing by the party to receive such notice:

{a) i to the Company, to:

Exaciech. Inc.

2320 NW 66t Court

Gainesville. Florida 32653
Facsimile: Separately Supplied
Email: jody @exac.com
Atention: Joel Phillips
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with copies (which shall not constitute notice) 1o

Greenberg Traurig, P.A.

333 S.E. 2 Avenue

Suite 4400

Miami, FL 33131

Facsimile: (305} 579-5589

Email: davisj@gtlaw.com
altmand @ gtlaw.com
Attention: Jaret L. Davis

Drew M. Altman

Greenberg Traurig, LLP

MeiLife Building

200 Park Avenue

New York, NY (0166

Facsimile; (212) B05-9383
Email: ncimethe @ptlaw.com
Attention: Clifford E. Neimeth

(b) if 10 Parent or Merger Sub, to:

c/o TPG Capital. L.P.

301 Commerce Street

Suite 3300

Fort Worth, TX 76102
Facsimile: (415) 438-6893

Email: alliss@tpg.com
Attention: Adam Fliss

with a copy (which shall not constitute netice) to;

Ropes & Gray LLP

Three Embarcadero Center

San Francisco, California 94111

Facsimile: (415) 315-4876
(415) 315-6013

Email: jason.freedman @ropesgray.com
paul.scrivano @ropesgray . com
Attention: Jason S. Freedman

Paul 8. Scrivano

Section 9.03 Definitions, For purposes of this Agreement:

“Action™ means any claim. controversy. action, charge. cause of action, suit, litigation, arbitration.
mediation, investigation. opposition, interference, andit, assessment, hearing. complaint, demand or other legal
proceeding (whether sounding in contract. tort or otherwise, whether civil or criminal and whether brought at law
or in equity) that is commenced, brought, conducted. tried or heard by or before. or otherwise involving, any
Governmental Entity,

An “Affiliate™ of any Person means another Person that directly or indirectly, through one or more
intermediaries. controls, is controlled by, or is under common control with. such first Person.
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“After Consultation™ means. with respect to the Company Board, alter consultation with the Company
Finuncial Advisor and the Company’s outside legal counsel; provided. however, that if such consultation relates
solely 1o matters of Law, "Alter Consultation™ means. with respect to the Company Board, alter consultation
with the Company’s outside legal counsel. in either case directly or through a commitice of the Company Board.

“Business Day™ means any day other than (i) a Saturday or a Sunday or (ii) a day on which banking and
savings and foan institutions are authorized or required by Law to be closed in New York City or San Francisco,
Californi.

“Code™ means the Internal Revenue Code of 1986, as amended.
“Company ESPP” means the Company s 2009 Employee Stock Purchase Plan, as amended.

“Company Material Adverse Effeet” means any fact, circumstance. occurrence. elfect, change. event or
development that, individually or in the aggregate, is or would reasonably be expected to be malerially adverse to
the business. assets, liabilities. financial condition or results ol operations of the Company and its Subsidiaries,
taken as o whole; provided. however, that any fact. circumstance. occurrence. effect. change, event or
development arising from or related 1o the following shall not, individually or in the aggregate, be taken into
account lor purposes of determining the occurrence, existence or likelihood te oceur ol a Company Material
Adverse Effect (except. in the case of clauses (a), (b), (c), (d} (e). () or (k) below, 1o the extent
disproportionately affecting the Company and its Subsidiarics relative 10 other companies in the industries in
which the Company and its Subsidiarics operate): (a) conditions affecting the United States ceconomy. or any
other national or regional economy or the global ecconomy geacrally; (b) political conditions (or changes in such
conditions) in the United States or any other country or region in the world. acts of war, sabotage or terrorism or
epidemics or pandemics (including any escalation or general worsening of any of the foregoing) in the United
States or any other country or region of the world occurring after the dute hereof: (¢) changes in the financiul,
credit, hanking or securities markets in the United States or any other country or region in the world (including
any disruptien thereof and any decline in the price of any security or any market index); (d) changes required by
GAAP or other accounting standards (or interpretations thereof); (¢) changes in any Laws or other binding
directives issued by any Governmental Entity (or interpretations thereof): () changes that are generally
applicable to the industries in which the Company and its Subsidiaries aperate: (g) any failure by the Company to
meet any internal or published projections, forecasts or revenue or earnings predictions for any perind ending on
or after the date of this Agreement or any decline in the market price or trading volume of the Company
Common Stock (provided that the underlying causes of any such failure or decline may be considered in
determining whether a Company Material Adverse Effect has occurred); (h) the negotiation, execution or
delivery of this Agreement, the performance by any party hereto of its obligations hereunder (other than its
obligations set forth in the first sentence of Section 5,01) (provided that this clawse (h) shall hot diminish the
effect uf, and shall be disregarded for purpuses of. the representations and warranties contained in Section 4.05)
or the public announcement (including as to the identity of the parties hereto) or pendency of the Merger or any
of the nther transactions contemplated hereby: (i) the termination of employment of or by any of the Company’s
executive officers or other employees afier the public announcement of this Agreement: (j) changes in the
Company’s credit rating (provided that the underlying causes of such decline may be considered in determining
whether a Company Material Adverse Effect has occurred): (k) the occurrence of natural disasters:

(1) shareholder litigation arising from or relating to this Agreement. the Merger or any strategic allernatives
considered by the Company: (m} any action taken with the prior written consent or at the written direction of
Parent: (n) any Action commenced by any Person (whether derivatively in the name and right of the Company
dircctly by any holder of Company Common Stock, or etherwise) alleging any breach of fiduciary duty by any
officer or director of the Company or any violation of Law in respect of this Agreement, the Merger and any of
the other transactions contemplated by this Agreement) or (o) any breach, violation or non-performance by
Parent or Merger Sub of any of their respective obligations under this Agreement.

“Company Related Party” means the Company and its Subsidiaries or any of their respective former, current
or future equity holders, controlling persons, directors, officers, employees, agents, general or limited partners,
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managers. management companies, members, stockholders, Affiliates or assignees and any and all former,
current or future equity holders. controlling persons. directors, officers, employees, agents, general or limited
pariners. managers. management companics, members, stockholders. Alfiliates or assignees of any of the
foregoing. and any and all former. current or future heirs, exccutors. adiminisirators. trusiecs. SUCCESSOrs or
assigns of any of the foregoing.

“Company Restricted Share” means any share of restricted Common Stock issued under any of the
Company Stock Plans.

"Company Stock Award™ means any Company Stock Option, Company Restricted Share or other equity or
equity-based award issved under any of the Company Stock Plans.

“Company Stock Option™ means any option to purchase Company Common Stock granted under any of the
Company Stock Plans.

“Company Stock Plans™ means the Company’s equity-based compensation plans (other than the Company
ESPP). including the 2009 Executive Incentive Compensation Plan, as amended. and any other incentive
compensation plan under which Company Stock Oplions, Company Restricled Shares or any other equity or
cquity-based awards are outstanding,

“Company Subsidiary”™ means any Subsidiary of the Company.

“Customary KYC Material” means all documentation and other information about the Company and the
Company Subsidiaries required under applicable “know your customer”™ and anti-money laundering rules and
regulations, including the Patriot Act. that in each case has been requested in writing by Parent at least five
Business Days prior 1o the Closing Date.

“Data Protection Laws™ means all Laws, domestic and foreign, relating to privacy. security, the obligation to
provide data breach notifications and the protection and/or processing of Personal Data.

"Debt Financing Sources™ means the Persons thal commit 1o provide or otherwise enter into agreements in
connection with any Debt Financing or any Alternative Debt Financing in replacement of any Debt Financing in
connection with the transactions contemplated hereby, including the parties to any applicable joinder agreemenits,
indentures or credit agreements entered into pursuant thereto or relating thereto. together with their respective
Affiliates. and their, and their respective Affiliates®, officers, directors. emplovees. agents and representatives
involved in the applicable Debt Financing and their respective successors and assigns.

“Department of State™ means the Department of State of the State of Florida.

“ERISA™ means the Employee Retirement Income Security Act of 1974. as amended, and the regulations
promulgated thereunder.

“ERISA Affiliate” nmeans any other entity. trade or business that at any relevant time would be considered a
single employer with the Company or any Company Subsidiary under Section 414(b}. (c). (m) or {0) of the Code
or Section 4001 (b) of ERISA,

“Exchange Act” means the Securities Exchange Act of 1934, as amended. and the rules and regulations
promulgated thereunder.

“Existing Company Debt™ means indebtedness of the Company under that certain Credit Agreement. dated
December 17. 2015, by und among the Company, the lenders from time to time party thereto, JPMorgan Chase
Bank. as Administrative Agent, JPMorgan Sccurities, as Lead Arranger and Lead Bookrunner, and Compass
Bank. as Syndication Agent. as amended and supplemented.
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“Fund” means TPG Partners V11, L.P.

“Global Trade Laws” shall mean the U.S. Export Administration Regulations: the U.S. Intcenational TralTic
in Arms Regulations: the economic sanctions rules and regulations administered by the U.S. Treasury
Department’s Qffice of Foreign Assets Control (*OFAC”); European Union (“E.U.”) Council Regulations on
expuort controls. including Nos. 428/2009, 267/2012; other E.U. Council sanctions regulations. as implemented in
E.U. Member States: United Nations sanctions policies; all relevant regulations made under any of the foregoing;
and other applicable cconomic sanctions or export and import control Laws.

“Governmental Healthcare Program™ means all health benefit programs that are spensored by a Governmental
Entity. including state Medicaid programs, Medicare and Medicare Advantage, or any other health care or
puyment program financed in whole or in part by any domestic or international federal, state or local
government,

“Group™ shall have the meaning given to that term under Section 13{d)(3) of the Exchange Act.

“Healthcare Laws™ means any and all Laws of any Governmental Entity pertaining to healthcare regulatory
matters applicable to the operations of the Company or any Company Subsidiary including, without limitation:
(1) all applicable laws concerning fraud and abuse. including the Federal Anti-Kickback Statute (42 U.S.C. §
1320a- 7b({b)), the federal Physician Self-Referral (Stark) Law (42 U.5.C. § 1395nn), and the federal Civil
Monetary Penalties Law (42 U.S.C. § 1320a-7a}, (i) the FDCA, (iii) the Medical Device Regulatory Laws;
(iv) Public Health Service Act ("PHSA™), as amended, and all regulations promulgated thereunder. (v) the
federal False Claimis Act (42 U.S.C. § 1320a-7b(a)), as amended, (vi) the Physician Payments Sunshine Act,
{vii) the Patient Protection and Affordable Care Act, (viii) the federal Medicare and Medicaid statutes, (ix) the
Federal Trade Commission Act (the “FTC Act™)., (x) Data Protection Laws, (xi) any other Laws governing
marketing. labeling. promation, sale, advertising, or communication related to a medical device, and (xii) all
Laws similar to the foregoing within any other federal, state, local or foreign jurisdiction.

“Indebtedness” means, with respect to any Persen. without duplication. (i) all obligations of such Person, for
borrowed money. or with respect to deposits or advances of any kind to such Person, (i1) all obligations of such
Person evidenced by bonds, debentures, notes or similar instruments, (iii) capitalized lease obligations. (iv) the
deferred purchase price of assets, services or securitics {including carn outs and, in each case, other than ordinary
trade accounts payable and accrued expenses). (v) all obligations, under acceptance. letter of credit, surety bonds.
reimbursement obligations owed to sureties or bonding companies or similar lacilities, in each case, to the extent
drawn down or lunded, (vi) all payment obligations under any interest swap agreement or arrangenient entered
into for the purpose of limiting or managing interest rate risk. or currency, commuodity, swap. collar. rate cap. call
option or other derivatives, {vii) all guarantees and arrangements having the cconomic effect of a guarantee of
such Person of any other Indebtedness of any other Person or {viii) reimbursement obligations under letters of
credit, bank guarantees, and other similar contractual obligations entered into by or on behalf of such Person.

“Intellectual Property Rights™ means all intellectual property rights of every kind and description, however
denominated. throughout the world. including all such rights in and to (i) patents. patent applications. invention
disclosures and all related continuations, continuations-in-part, divisionals. reissues, re-examinations.,
substitutions and extensions thereof (“Patents™); (ii) trademarks, service marks. trade numes, business and
corporate names, logos, slogans, trade dress, design rights and other similar designations of source or origin,
together with the goodwill symbohzed by any of the foregoing (*Trademarks™); (iii) copyrights and
copyrightable subject matter ("Copyrights™); (iv) internet domain names and social media accounts: (v) rights in
computer programs and software (whether in source code. ohject code or other form). algorithms, databases,
compilations and data: (vi) trade secrets. recipes. technical information, know-how, inventions (whether or not
patentable). processes, techniques, designs, drawings. technologies, protocols, methods, formulas, specifications,
research and development information, financial information, business and marketing plans and proposals, sales
and pricing data, advertising and promotional materials, lists of suppliers, vendors. customers. and distributors
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and other contidential or proprictary data (“Trade Secrets™): (vii) rights of publicity and rights of privacy:

{viiiy all rights in the foregoing and in other similar intangible assets: (ix) all applications and regisirations for the
foregoing: and (x) all rights and remedies against past, present and future infringemient, misappropriation or other
violation of any of the foregoing.

The “Knowledge™ ol any Person that is not an individual means. with respect to any matler in question, in
the case of the Knowledpe of the Company. the actual knowledge of the executive officers of the Company sct
forth in Section 9.03 of the Company Disclosure Letter, and, in the case of Parent and Merger Sub. the actual
knowledge of the Persons set forth in Section 9.03 of the Parent Disclosure Letter.

“Licns™ means all pledges, liens. title delects, easements, rights-of-way. encroachments. restrictions,
charges, mortgages. licenses, deeds of trust, options, conditional sale agreements, rights of first offer or refusal,
levies encumbrances und security interests.

“Marketing Efforts” means (a) reasonable assistance in the preparation of the Marketing Material and rating
agency presentations, and (b) the participation by appropriate members of the Company’s and its Subsidiaries’
Senior management, as appropriate, in a reasonable number of due diligence sessions and meetings with
prospective lenders and debt investors and rating agencies, upon reasonable advance notice and at times and
locations to be mutually agreed.

"Marketing Materials™ means “"public side™ and “private side” bank hooks, ratings agency presentations and
information memoranda and other information packages and presentations regarding the Company, in each case,
to the extent in form and substance customarily provided by a borrower in secured debt financings.

“Merger Sub Board™ means the Board of Directors of Merger Sub.
“NASDAQ" means the Nasday Stock Murket.

“Off the Shelf Software”™ means click-wrap, shrink-wrap and off-the-shelf software that (i) has not been
customized (11) is commercially available on, and actually licensed under, standard terms. with license,
maintenance, support and other fees of tess than $100,000 in the aggregate and (iii} which is not distributed with
ar incorporated in any product or services offered by the Company or a Company Subsidiary.

“Ordinary Course of Business™ means. with respect to any Person, (i) the ordinary course of business of
such Person through the date hercol consistent with past practice, and (it} in respect of Section 5.01 only, the
ordinary course of business of such Person through the date hereof consistent with past practice in all material
respects,

“Owned Intellectual Property Rights” meuns Intellectual Property Rights owned. or purported to be owned.
by the Company or a Company Subsidiary.

“Parent Board™ means the Board of Directors of Parent.

“Parent Material Adverse Effect” means, with respect o Parent or Merger Sub, uny lact, circumstance,
occurrence, effect. chunge. event or development that, individually or taken together with other facts.
circumstances. occurrences. effects, changes, events or developments, is or would be reasonably likely to prevent
or materially impair the consummation of the Merger or the other transactions contemplated by this Agreement.

“Parent Related Party™ means each of Parent, Merger Sub or the Fund. any actual or prospective Debt
Financing Source, lead arranger, arranger, agent or representative of ar to Parent, Merger Sub or the Fund, or any
of their respective former, current or future equity holders. controlling persons. directors, officers, employees,
agents, general or limited partners, managers, management companies. members, stockholders, Affiliates or
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assignees and any and all former, current or future equity holders. controlling persons, directors, officers,
employees, agents, general or limiled partners, managers, management companies, members, stockholders,
Affiliates or assignees of any of the foregoing, and any and all former. current or future heirs, executors,
administrators, trustees, successors or assigns of any of the foregoing.

“Permitted Liens™ means, collectively, (i) suppliers’, mechanics’, carriers’. workmen's. repairmen’s.
malerialmen’s. warehousemen’s. construction and other similar Liens arising or incurred hy operation of law or
otherwise incurred in the Ordinary Course of Business: (i) Liens for Taxes, utilities and other governmental
charges that are not due and payable or which are being contested in good faith by appropriate proceedings and
for which adequate accruals or reserves have heen established in accordance with GAAP; (iii) requirements and
restrictions of zoning, building and other applicable Laws and municipal by-laws, and development, site plan,
suhdivision or other agreements with municipalities that do not materially interfere with the business of the
Company and the Company Subsidiaries as currently conducted: (iv) non-exclusive licenses of rights in
Intellectual Property Rights granted in the Ordinary Course of Business: (v) statutory Liens of landlords for
amounts not due and payable or which are being comesied in goud faith by appropriate proceedings: {vi) deposits
made in the Ordinary Course of Business to secure payments of worker's compensation. unemployment
insurance or other types of social security benefits or the performance of bids. tenders, sales, contracts (other than
for the repayment of borrowed money). public or statutory obligations, and surety, stay. appeal, customs or
performance bonds, or similar obligations arising in each case in the Ordinary Course of Business; (vii) Liens in
fuvor of customs and revenue authorities arising as a matter of law and in the Ordinary Course of Business to
secure payment of customs duties in connection with the importation of goods: (viii) Liens resulting from
applicable U.S. staie or federal securities Laws: (ix) Liens incurred in the Ordinary Course of Business in
conneclion with any purchase money security interests, equipment leases or similar financing arrangements;

(x) Liens that do not materially detract from the value of such property based upon its current use or interfere in
any material respeet with the current use, operation or occupancy by the Company or any Company Subsidiary of
such property and (xi) the Existing Company Debht.

“Person™ means any natural person, firm, corporation, partnership, company. limited liahility company,
trust, joint venture, association, Governmental Entity or other cotity.

"Regulatory Laws™ imeans the HSR Act. the Sherman Antitrust Act of 1890, as amended, and the rules and
regulations promulgated thereunder, the Clayton Act of 1914, as amended., and the rules and regulations
promulgated thereunder, the Federal Trade Commission Act of 1914, as amended, and the rules and regulations
promulgated thereunder, und any other federal. state and foreign statutes, rules. regulations, orders, decrees,
administrative and judicial doctrines and other Laws that are designed or intended to prohibit, restrict or regulate
actions having the purpose or effect of monopolization or restraint of trade or lessening of competition through
MeTger ur acquisition.

“Required Amounts” means all funds necessary for the satisfaction of all of Parent’s and Merger Suh's
obligations under this Agreement. including either (i) the payment of all amounts required 10 be paid pursuant to
the Merger (including the aggregate Merger Consideration. the Option Consideration and the amounts required to
be paid pursuant to Section 2.02(k)), the payment of any debt required to be repaid. redeemed, retired. cancelled,
terminaled or otherwise satisficd, including any breakage costs in respect thereof, in connection with the Merger
and of all fees and expenses reasonably expected o be incurred in connection with consummating the Merger
and the Financing. including change of control payments under applicable employment agreements and the
Company’s Change of Control Plan or (ii) the Damiages Commitment (as defined in the Financing Letter).

“SEC” means the .S, Securities and Exchange Commission.

“Securitics Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.



“Sensitive Data™ means any of the following owned or held for use by the Company or a Company
Subsidiary in the Ordinary Course of Business: (i) Trade Secrets; (i1) information required by any Law. Coniract
or industry standard to be encrypted, masked or otherwise protected from disclosure: (i) government identifiers,
such as Social Security or other tax identification numbers. driver’s license numbers and other government-
issued identification numbers; (iv) account. credit or debit card numbers, with or without any required sceurity
code. access code, personal identification number or password that would permit aceess 1o an individual's
financial account. and account information, including balances and transaction data: (v) user names, email
addresses. pusswordy or other credentials for accessing accounts; (vi) any information that under applicable Law
the loss or unauthorized access to or use of would require notification to a third party: and (vii) any other
sensitive information regarding individuals or their employment, family. health or financial status.

"SOX" meuns the Sarbanes-Oxley Act of 2002, as amended.

A “Subsidiary™ of any Person means another Person, an amount of the voting securities, other voting
ownership or voting partnership interests of which is sufficient to elect at least a majority of its Board of
Directors or other governing person or body (or, if there are no such voting interests, more than 50% of the
equity interests of which is owned directly or indirectly by such first Person, or whose sole limited partner is such
first Person).

"Tax Returns” means all Tax returns, declarations, statements, reports, schedules, forms and information
returns, any amended Tax return and any other document filed or required 10 be filed relating to Taxes.

“Taxes™ means all federal, state, local. and fereign income, excise. gross receipts, gross income, escheat, ad
valorem, profits, gains, property, capital, sales, transfer, use. payroll, employment. severance, withholding,
franchise, value added and other taxes, customs. tariffs. imposts. levies, duties. fees or other assessments or
charges of any kind imposed by a Governmental Entity. together with all interest, penalties and additions
impesed with respect to such amounts, in each case whether disputed or not.

“Termination Fee” means a cash amount cqual to $25,797.000.
“Union™ means unton, works council or other employee representative body.

Section 9.04 Interpretation. When a reference is made in this Agreement to an Article, a Section or an
Exhibit. such reference shall be to an Article. a Section or an Exhibit of or to this Agreement unless otherwise
indicated. The table of contenis, index of defined terms and headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Any
capitalized term used in any Exhibit but not otherwise defined therein shall have the meaning assigned to such
term in this Agreement. Whenever the words “include.” "includes™ or “including™ are used in this Agreement,
they shall be deemed to be followed by the words *without limitation.” The words “hereof.” “hereto,” “hereby.”
“herein™ and “hereunder™ and words of similar import when used in this Agreement shall refer to this Agreement
as a whole and not (o any particular provision of this Agreement. The term “or™ is not exclusive, The word
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such
phrase shall not mean simply “if.” The word *will™ shall be considered to have the same meuaning as the word
“shall”. The definitions contained in this Agreement are applicable to the singular as well as the plural {orms of
such terms. All pronouns and any variations thereof refer to the masculine, feminine or neuter as the context may
require, Any agreement, instrument or Law defined or referred to herein means such agreement. instrument or
Law as from time to time amended, modified or supplemented. unless otherwise specifically indicated.
References 1o a Person are also to its successors and permitted assigns. Unless otherwise specifically indicated,
all references to “dollars™ and “$” are references to the lawful money of the United States of America,

Section 9.05 Severability. If any term or other provision of this Agreement is invalid. illegal or incapable of
heing enforced by any rule or Law, or public policy, all other conditions and provisions of this Agreement shall
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nevertheless remain in full force and effect so long as either the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse w any party or such party waives its rights
under this Section 9.05 with respect thereto. Upon such determination that any term or other provision is invalid,
illegal or incapable of being enforeed. the parties hereto shall negotiate in good faith to modify this Agreement so
as 10 effect the original intent of the parties as closely as possible in an acceptable manner to the end that the
transactions contemplated hereby are fulfilled to the extent possible.

Scction 9.06 Counterparts. This Agreement may be executed in one or more counterparts. including by
facsimile or by email with .pdf attachments, ail of which shall be considered one and the same agreement, and
shall hecome effective when one or more counterparts have been signed by each of the parties and delivered to
the other partics,

Seciion .07 Entire Agreement; No Third-Party Beneficiaries: No Recourse,

{a) This Agreement, taken together with the Parent Disclosure Letter, the Company Disclosure Letter,
the Financing Leter. the Rollover Agreement. the Confidentiality Agreement and any other written agreement
entered into among the parties as of the date hereof, constitute the entire agreement. and supersedes all prior
agreements and understandings, both written and oral, between the parties with respect to the Merger and the
other transactions contemplated by this Agreement.

(b) Except (1) for Section 5.06 (with respect to any indemnification or reimbursement ohligations),
Section 6.04. Section 8.03(d). Section 9.07(c) and Section 9.12(c) and (ii) the rights of the Debt Financing
Sources sel forth in Section 8.04, Section 9.09¢h). Section 9.11 and Section 9.13 (with respect to which each
Debt Financing Source shall be a third-party heneficiary and shall be entitled to enforce such provisions), this
Agreement is not intended to confer upon any Person other than the parties to this Agreement any rights or
remedies.

(¢) Other than with respect to any Retained Claim, no recourse shall be had by the Company. any of its
Affiliates or any Person purporting to claim by or through any of them or for the benefit of any of thein under
any theory of liability (including without limitation by attempting 10 pierce a corporate, limited liability company
or partnership veil. by attempting to compel Parent or Merger Sub to enforce any rights that they may have
against any Person, by attempting to enforce any assessment, or by atteinpting to enforce any purported right at
Law or in equity, whether sounding in contract. tort, statute or otherwise) against Parent, Merger Sub or any
other Parent Related Party in any way under or in connection with this Agreement, the Financing Letter or any
other agreement or instrument delivered in connection with this Agreement, the Financing Letter or the
transactions contemplated hereby or thereby (whether al law or in equity, whether sounding in contract, tort,
statute or otherwise). The Company hereby covenants and agrees that it shall not, and shall cause its Affiliates
not to, institute any proceeding or bring any other claim aricing under. or in connection with, this Agreement, the
Financing Letter or the transactions contemplated thereby (whether at Law or in equity, whether sounding in
contract, tort, statate or vtherwise), apainst Parent, Merger Sub or any Parent Related Party other than (i) against
Parent or Merger Sub for their respective obligations under this Agreement. (ii) against Parent with respect to
Parent’s obligation to cause the equity financing to be funded in accordance with the terms of the Financing
Letter when and if the Company seeks specilic performance of such obligation pursuant 1o, in accordance with,
and subject to the limitations set forth in Section 5 of the Financing Letter and Section 9.12(b)(it) of this
Agrecement (or, solely in the case of Section 9.12(¢){iv), in connection with Purent’s obligation to pay money
damages. subject 1o the Parent Lishility Cap). (iii) against the Fund with respect 1o the Fund's obligation to
specifically perform its obligation to make an equity contribution to Parent pursuant 1o the Financing Letter in
accordance with the terms thereunder when and if the conditions thereto have been satisfied and the conditions in
Section 7.01 and 7.02 of this Agreement are and remain satisfied (other than those conditions that, by their
nature, are to be satisfied at Closing. but subject to such conditions being capable of being satisficd at such time)
and (iv) against certain Parent Related Parties with respect to their obligations under, and pursuant to the terms
of. the Confidentiality Agreement (the claims deseribed in clauses (i) through (iv) against any of the Persons
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specified in clauses (i) through (iv) or any of their respective permitted sucecessors or assigns, collectively, the
“Retained Claims™). The Parent Related Parties are intended third-party heneficiaries of this Sectien 9.07(c).

Scction 8.08 Governing Law. This Agreement, including all matters of construction. validity and
performance and any action or proceeding (whether in contract. tort, equity or otherwise) arising out of this
Agreement or any ol the transactions contemplated by this Agreement shall be governed by. and construed in
aceordance with, the laws of the State of Florida, without giving effect 10 the rules of confiict of laws of such
State or other jurisdiction that would cause the application of the laws of any jurisdiciion other than Florida.

Section .09 Jurisdiction: Venue.

() each of the purties hereto (i) consents to submit itself to the exclusive personal jurisdiction of any
state or federal court located within the State of Florida for the purpose of any suit. uction or proceeding
(whether. in coniract, tort, equity or otherwise) relating to this Agreement. the Merger or any of the other
transactions contemplated by this Agreement: (b) agrees that it will not attempt to deny or defeat such personal

Jjurisdiction by motion or other request for leave from any such court; and (¢) agrees that it will not bring any suit.

action or proceeding relating to this Agreement. the Merger or any of the other transactions contemplated by this
Agreement in any court other than the aforesaid courts.

(b) Notwithstanding anything in this Agreement to the contrary, each of the parties hereto agrees that it
will not bring or support. whether in contract or in tort or otherwise. any action, cause of action, claim. cross-
claim or third-party claim of any kind or nature (whether in law or in equitv) (each, a “Financing Source Action™)
against any Debt Financing Source (and/or any of their Affiliates, or their Atfiliates™ officers. directors.
employees, controlling persons, advisors, agents. attorneys or representatives) relating to this Agreement or the
Debt Financing other than in the Supreme Court of the State of New York, County of New York, or if under
applicable Law exclusive jurisdiction is vested in the Federal courts. the United States District Court for the
Southern District of New York (and the appeilate courts thereof). Any such Financing Source Action shall be
governed by. and construed in accordance with. the laws of the State of New York, without regard to the
conflicts of law rules of the State of New York that would result in the application of the laws of any other siate.

Section 9,10 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT I'T MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY SUIT. ACTION OR OTHER PROCEEDING ARISING OUT OF THIS
AGREEMENT, THE MERGER OR ANY OF THE OTHER TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT (INCLUDING ANY SUCH SUIT, ACTION OR PROCEEDING AGAINST A DEBT
FINANCING SOURCE AND/OR ANY OF THEIR AFFILIATES, OFFICERS. DIRECTORS. EMPLOYEES,
CONTROLLING PERSONS. ADVISORS. AGENTS. ATTORNEYS AND REPRESENTATIVES). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE. AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH PARTY WOULD
NOT. IN THE EVENT OF ANY ACTION. SUIT OR PROCEEDING. SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT I'T" AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY. AMONG OTHER THINGS. THE
MUTUAL WAIVER AND CERTIFICATIONS IN THIS SECTION 9.10.

Scction 9.11 Assignment. No party hereto may assign. transfer or encumber this Agreement or any of its
rights, interests or ohligations hereunder (whether hy operation of Law or otherwise) without the prior written
approval of the other parties hereto, sind any attempted assignment without such prior written approval shall be
void and without legal effect: provided that prior 1o the Closing. Parent or Merger Sub may assign (a) all or any
of its rights and obligations hereunder to an Affiliate or (b) all or any of its rights, but not its obligations. to any
parties providing the Proposed Debt Financing pursuant to the terms hereof for the sale purpose of creating a
security interest herein or otherwise assigning as collateral in respect of such Proposed Debt Financing, in the
case of cach of clauses (1) and (b, if such assignment does not (i) affect the obligations of the Fund under the
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Financing Letter or (ii) prevent, impair or delay the consummation of the transactions contemplated hereby or
otherwisc impede the rights of the shareholders of the Company under this Agreement. No assignment by any
party shall relicve such party of any of its obligations hereunder. Subjeet to the two immedialcly preceding
scntences, this Agreement shall be binding upon and inure Lo the benefit of the parties hercto and their respective
permitted successors and permitted assigns.

Section 9.12 Specific Enforcement.

(a) The parties acknowledge and agree that irreparable damage wouid occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached, and that monetary damages, even if available, would not be an adequate remedy therefor. It 15
accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent breaches or
threatened breaches of this Agreement and to enforce specifically the performance of the terms and provisions of
this Agreement. including the right of a party 1o cause the other parties to consummate the Merger and the other
transactions contemplated hereby. It is agreed that the parties are entitled to enforce specifically the performance
of terms and provisions of this Agreement in any court referred to in Section 9.09 without proof of actual
damages (and each party hereby waives any requirement for the securing or posting of any bond in connection
with such remedy), this being in addition to any other remedy to which they are entitled at law or in equity. The
parties further agree not to assert that a remedy of specific enforcement is unenforceable. invalid, contrary to
Law or inequitable for any reason, nor to assert that a remedy of monetary damages would provide an adequate
remedy for any such breach.

{b) Notwithstanding the foregoing, it is acknowledged and agreed that the Company shall be entitled to
specific performance of Parent's and Merger Sub’s obligations pursuant to the terms of this Agreement to
(1) prevent breaches of this Agreement by Parent and Merger Sub other than as it relates to the right to cause the
Financing to he funded and to consummate the Merger and (i1) cause the Financing to be funded and to
consummale the Merger, only in the event that each of the following conditions has been satisfied: (A) all of the
conditions set forth in Section 7.01 and Section 7.03 have heen satisfied and remain satisfied (other than those
conditions that by their terms are to be satisfied a1 the Closing, but subject to their being capuable of satisfaction at
the Closing), (B) Parent and Merger Sub fail to complete the Closing in accordance with Section 1.02 and {C) the
Company has irrevocably notified Parent in writing that it stands ready. willing and able to consummate the
Closing and that all of the conditions set torth in Section 7.02 have been satisfied or waived and remain satistied
or waived (other than those conditions that by their terms are to be satistied at the Closing, but subject to their
being capable of satisfaction or waiver at the Closing).

(c) Notwithstanding anything else to the contrary in this Agreement, the Company hereby agrees
(subject in each case to Section 9.12{c){(iv) below) that {apart from claims (i} against any Parent Related Party
that is party to. and solelv pursnant 1o the terms of, the Confidentiality Agreement, (ii) against the Fund for
specific performance of its obligations under the Financing Letter to fund its commitment thereunder in
accordance with and pursuant to the Financing Letter and (iii) for indemnification or reimbursement pursuant to
Section 5.06 or Section 6.04 of this Agreement):

{i) Except as otherwise provided in Section 9.12(c)(iv). specific performance shall be its (and any
Company Related Party’s) sole and exclusive remedy against any Parent Related Party for any loss
suffered as a result of any breach of any representation, warranty, covenant or agrecment, the failure of
the Merger to be consummated or otherwise related to this Agreement or the transactions contemplated
hereby:

(1) [Reserved|;

(1i) Limitations on Liabilities. Notwithstanding anything to the contrary herein but subject to
Section 2.12(c)(iv):

(A) The maximum aggregate liability of the Parent Related Parties for damages or otherwise
shall be limited to $737,057.000 (the ~“Parent Liability Cap™). In no event shall the Company or its
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Affiliates seek or permit to be sought on behalf of the Company any damages or any other
recovery, judgment or damages of any kind, including consequential, indirect. or punitive
damages, from any Parent Related Party other than Parent in connection with this Agreement or
the fransactions contemplated hereby; provided that the partics agree that subject to the terms and
conditions of the Financing Letter, the Fund shall, and the Company may cause the Fund to,
provide funds 1o Parent to the extent provided in the Financing Letter which shall in no event
exeeed the Parent Liability Cap. The Company acknowledges and agrees that it has no right of
recovery against, and no personal liability shall attach 1o, in each case with respect 1o damages,
any Parent Related Party (other than Parent or Merger Sub to the extent provided in this
Agreement), through Parent or Merger Sub or otherwise, whether by or through attempted
plercing of the corporate, limited partnership or limited liability company veil, by or through a
claim by ar on hehalf of Parent or Merger Sub against the Fund or any other Parent Related Party,
hy the enforcement of any assessment or by any legal or equitable proceeding. by virtue of any
statute, regulation or applicable Law, or otherwise, except for its rights to cause the Fund (but not
any other Parent Related Party (including any general partner or managing member)} to fund to
Parent its commitment to the extent provided in the Financing Letter, subject to the terms and
conditions thereof inciuding the Parent Liability Cap and the other limitations described therein.
Recourse apainst the Fund under the Financing Letter, subject to the amount of the Parent
Liabiliry Cap shall be the sole and exclusive remedy of the Company and its Affiliates against the
Fund and any other Parent Related Party (other than Parent or Merger Sub to the extent provided
in this Apreement) in respect of any liabilities or obligations arising under, or in connection with,
this Agreement or the transactions contemplated hereby. The Company acknowledges that both
Parent and Merger Sub are newly formed companies and do not have any material assets except in
connection with this Agreement and the Financing Letter:

(B) The provisions of this Section 9.12(c)(i11) are intended 10 be for the benetit of, and shall
be enforceable by, each Parent Related Party: and

(iv) Only if a court of competent jurisdiction referred 1o in Section 9.09 has declined, fur any
reason. to specifically enforce the obligations of Parent and Merger Sub to consummate the Merger
pursuant to a claim for specific performance brought against Parent and Merger Sub in accordance with
the terms of this Agreement, the Company may pursue a monelary damages remedy, but in any event
subject to the Parent Liability Cap and Section 9.12(c¢)(iii). 1f such a court has granted an award of
damages for such alleged breach against Parent, the Company may enforce such award and accept
damages for such alleged breach. subject to the Parent Liability Cap and Section 9.12(¢)(iti). only if.
within three (3) Business Days following such award. Parent and Merger Sub have not consummated
the Merger in accordance with the terms set forth herein. If the Company pursues such an enforcement
suit, action or other proceeding that results in o Judgment in its favor, Parent shall pay to the Company,
(x) its reasonable and documented out-of-pocket costs and expenses (including reasonable attorneys’
fees and cxpenses) in connection with such suit, action or other proceeding, and (y) interest on the
amount of such payment from the date such payment was required to be made until the date of payment
at a rate per annum cqual to the prime interest rate published in The Wall Street Joumnal on the date
such interest begins accruing: provided that the maximum aggregate amount that Parent shall be
required 1o pay pursuant to clavses (x) and (y), shall be $3.000.000. In addition. the Company agrees to
cause uny lepal action or procecding still pending to be dismissed with prejudice at such time as Parent
and Merger Sub consununate the Merger.

Section 9.13 Exculpation of Debt Financing Sources.

(a) Notwithstanding anything to the contrary herein. ne Company Related Party shall have any rights or
claims against any Debt Financing Source in connection with this Agreement. the Deht Financing or the
transactions contemplated hereby or thereby whether at law or equity, in contracl, in tort or otherwise; provided,
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that the foregoing will not limit the rights of Parent or Merger Sub or any Parent Related Party in respect of the
Debt Financing {including under any commitment lener related thereto).

(b) Without limiting the foregoing. no Debt Financing Source shall be subject to any special.
consequential. punitive or indirect damages or damages of a tertious nature.

(v) Solely for purposes of Section 9.13(a), “"Company Related Party™ shall be decmed 10 include the
Company and any Company Related Party’s respective affiliates and their and their respective affiliates”

stockholders, partners. members. officers. directors, employees, controlling persons, agents and representatives.

[Remainder of page intentionally left Blank|
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IN WITNESS WHEREOQOF. the Company. Parent and Merger Sub have duly exccuted this Agreement, all as
of the date first written above,

EXACTECH, INC.

By:  /s/ William Petty

Name: William Petty
Title:  Exccutive Chairman

[Signature Page to Merger Agreement]
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OSTEON HOLDINGS. L.P.

OSTEON MERGER SUB, INC.

By:
Name;
Title:

By:
Name:
Title:

/sf Michael LaGatta
Michael LaGatia
Vice President

/s/ Michael LaGalta

Michael LaGata
Vice President

[Signature Page to Merger Agreement]
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
EXACTECH, INC.

(A Florida Corporation)

ARTICLE 1
Name of Corporation

The name of the Corporation is Exactech, Inc,

ARTICLE 11
Address of Corporation

The principal place of business and mailing address of the Corporation is:

2320 NW 66™ Court
Gainesville, Florida 32653

ARTICLE 111
Purpose

The Corporation is organized and authorized to engage in any lawful act or activity for
which a corporation organized under the Florida Business Corporation Act may engage.

ARTICLE 1V
Duration

The Corporation shall exist perpetually unless dissolved according 1o law.

ARTICLE Vv
Capital Stock

This Corporation shall have the authority to issue One Hundred Thousand (100.000)
shares of Common Stock having a par value of $.01 per share. Each issued and outstanding
share of common stock shall be entitled to one vote on each matter submitted to a vote at a
meeting of the shareholders.

ARTICLE VI
Registered Agent and Office Address

The street address of the Corporation's registered office is 1200 South Pine Island Road,
Plantation, Florida 33324. The name of the Corporation's registered agent at that office is NRAI
Services, Inc.

ARTICLE VI1
Indemnification

This Corporation shall indemnify and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by applicable law. A director or officer of the
Corporation shall not be personally liable to the Corporation or its shareholders for monetary
damages for breach of fiduciary duty as a director or officer, except for liability (i) for any
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breach of the director’s or officer’s duty of loyalty to the Corporation or its shareholders, (it) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 607.0834 of the Act as the same exists or hereafler may be
amended, (iv) for violation of a criminal law, unless the director or officer had reasonable cause
to believe his conduct was lawful or had no reasonable cause to believe his conduct was unlawful
or (v} for any transaction from which the director or officer derived an improper personal benefit.

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation were
adopted by the shareholders on February 13, 2018, and the number of votes cast by the

shareholders was sufficient for approval.
By: M C W o,

Name: ‘Joel C. Phillips
Title:  Chief Financial Officer




